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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: . Chapter 11

RUPARI HOLDING CORP., et al.,! . Case No. 17-10793 (KJC)
(Jointly Administered)

Debtors.
Re: Docket Nos. 532 and 564

NOTICE OF FILING OF BLACKLINE VERSION OF PLAN

PLEASE TAKE NOTICE that, on October 16, 2017, the above-captioned
debtors and debtors in possession filed the Joint Combined Disclosure Statements and Chapter
11 Plans of Liquidation [D.l. 532] (the “Initial Plan™).?

PLEASE TAKE FURTHER NOTICE that, on November 2, 2017, the Court
entered the Order (A) Approving the Disclosure Statement on an Interim Basis, (B) Establishing
Procedures for Solicitation and Tabulation of Votes to Accept or Reject the Plan, (C) Approving
the Form of Ballot and Solicitation Materials, (D) Establishing the Voting Record Date, (E)
Scheduling a Plan Confirmation Hearing and Deadline for Filing Objections to Final Approval
of the Disclosure Statement and Confirmation of the Plan, and (F) Approving the Related Form
of Notice [Docket No. 564] (the “Interim Order”). The First Amended Joint Combined
Disclosure Statement and Chapter 11 Plans of Liquidation (the “Plan”) was attached as an

exhibit to the Interim Order.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Rupari Holding Corp. (4943) and Rupari Food Services, Inc. (7933). The mailing address for the
Debtors is 655 Deerfield Rd, Suite 100, PMB 325, Deerfield, IL 60015.

Capitalized terms not otherwise defined in this Notice or in the attached exhibit shall have the meanings given
to them in the Plan.

EAST\149228193.1



Case 17-10793-KJC Doc 649 Filed 12/11/17 Page 2 of 2

PLEASE TAKE FURTHER NOTICE that, attached hereto as Exhibit 1 is a
blackline reflecting all changes made to the Plan since it was solicited under the Interim Order.

Dated: December 11, 2017 Respectfully submitted,
Wilmington, Delaware
DLA PIPER LLP (US)

[s/ R. Craig Martin

R. Craig Martin (DE 5032)

Maris J. Kandestin (DE 5294)

1201 North Market Street, Suite 2100

Wilmington, Delaware 19801

Telephone: (302) 468-5700

Facsimile: (302) 394-2341

Email: craig.martin@dlapiper.com
maris.kandestin@dlapiper.com

-and-

Richard A. Chesley (pro hac vice admission)

John K. Lyons (pro hac vice admission)

444 \West Lake Street, Suite 900

Chicago, Illinois 60606

Telephone: (312) 368-4000

Facsimile: (312) 236-7516

Email: richard.chesley@dlapiper.com
john.lyons@dlapiper.com

Attorneys for Debtors and Debtors in Possession
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EXHIBIT 1

Blackline of Plan
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

______________________________________________________________ X

In re: : Chapter 11

RUPARI HOLDING CORP.gt al.! : Case No. 17-10793 (KJC)
Debtors. . (Jointly Administered)

_____________________________________________________________ X

FIRST AMENDED JOINT COMBINED DISCLOSURE STATEMENT
AND CHAPTER 11 PLANS OF LIQUIDATION

Dated: NovemberPecember 112017
Wilmington, Delaware

DLA PIPER LLP (US) DLA PIPER LLP (US)

R. Craig Martin (DE 5032) Richard A. Chesley (admittggko hacvice)

Maris J. Kandestin (DE 5294) John K. Lyons (admitte@ro hac vicg

1201 N. Market Street, Suite 2100 1251 Avenue of the Americas

Wilmington, DE 19801 New York, New York 10020

Telephone: (302) 468-5700 Telephone: (212) 335-4500

Facsimile: (302) 394-2341 Facsimile: (212) 335-4501

Email: craig.martin@dlapiper.com Email: richard.chesley@dlapiper.com
maris.kandestin@dlapiper.com john.lyons@dlapiper.com

Counsel to the Debtors And Debtors In Possession

! The Debtors in these chapter 11 cases, along thithlast four digits of each Debtor's federal tax
identification number, are: Rupari Holding Corp948) and Rupari Food Services, Inc. (7933). The
mailing address for the Debtors is 655 Deerfield Rdite 100, PMB 325, Deerfield, IL 60015.

.-
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LOWENSTEIN SANDLER LLP

Wojciech F. Jung

Bruce S. Nathan

Jeffrey Cohen

1251 Avenue of the Americas

New York, NY 10020

Telephone: (212) 262-6700

Facsimile: (212) 262-7402

Email:  wjung@lowenstein.com
bnathan@lowenstein.com
jcohen@lowenstein.com

WHITEFORD, TAYLOR & PRESTON LLCLLP

Christopher M. Samis

L. Katherine Good

The Renaissance Center

405 North King Street, Suite 500

Wilmington, DE 19801

Telephone: (302) 353-4144

Facsimile: (302) 661-7950

Email: csamis@wtplaw.com
kgood@wtplaw.com

Counsel to the Official Committee of Unsecured @oesl

EAST\Et43845191.2243845191.25



VI.

VII.

VIII.

Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 4 of 85

INTRODUCTION 1
DEFINITIONS AND CONSTRUCTION OF TERMS 1
A. Definitions 1
B. Interpretation; Application of Definitions and Rs of Construction 16
BACKGROUND 16
A. Overview of the Debtors’ Business 16
B. The Debtors’ Prepetition Capital Structure 17
C. Events Precipitating the Chapter 11 Filing 18
D. The Chapter 11 Cases 20
CONFIRMATION AND VOTING 28
A. Confirmation Procedures 28
TREATMENT OF UNCLASSIFIED CLAIMS 32
A. General Administrative Expense Claims 32
B. Priority Tax Claims 33
C. Statutory Fees 33
CLASSIFICATION OF CLAIMS AND INTERESTS; ESTIMATD
RECOVERIES 34
TREATMENT OF CLAIMS AND INTERESTS 35
A. Treatment of Claims and Interests 35
B. Modjification of Treatment of Claims and Interests 39
PROVISIONS REGARDING THE LIQUIDATING TRUST 39
A. Appointment of the Liquidating Trustee 39
B. Creation of Liquidating Trust 40
C. Beneficiaries of Liquidating Trust 40
D. Vesting and Transfer of Assets to the Liquidatirrgst 40
E. Certain Powers and Duties of the Liquidating Trarsd Liquidating

Trustee 41
F. Federal Income Tax Treatment of the Liquidatingst for the Liquidating

Trust Assets 4342

EAST\Et43845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 5 of 85

G. Term of Liquidating Trust 43
H. Limitation of Liability of the Liquidating Trusee 44
IX. ADDITIONAL MEANS FOR IMPLEMENTATION 44
A. No Substantive Consolidation 44
B. The Settlement and Plan Term Sheet 44
C. Preservation of Right to Conduct Investigations 45
D. Prosecution and Resolution of Causes of Action 45
E. Effectuating Documents and Further Transactions 46
F. Authority to Act 46
G. Cancellation of Documents 46
H. Funding of Liquidating Trust 47
I Corporate Action; Effectuating Documents; Furtieansactions 47
J. Release of Liens a7
K. Exemption from Securities Laws 47
L. Exemption from Certain Taxes and Fees 48
M. Privileges as to Certain Causes of Action 48
N. Insurance Policies 48
0. Filing of Monthly and Quarterly Reports and Pagimef Statutory Fees
48
P. Closing of the Chapter 11 Cases 49
X. PROVISIONS GOVERNING DISTRIBUTIONS UNDER THIS COBINED

PLAN AND DISCLOSURE STATEMENT 49
A. Distribution Record Date 49
Method of Payment 49

C. Claims Objection Deadline 49
D. No Distribution Pending Allowance 49
E. Reserve of Cash Distributions 50
F. Distribution After Allowance 50
G. Delivery of Distributions 50
H. Unclaimed Distributions 51
l. Set-Off 51

- i -
EAST\Et43845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 6 of 85

J. Postpetition Interest 51
K. Distributions After Effective Date 51
L. Distributions Free and Clear 51
M. Allocation of Distributions Between Principal ahaterest 51
N. De-Minimis Distribution and Donation 52
0. Prepayment 52
XI. EXECUTORY CONTRACTS 52
A. Rejection of Executory Contracts 52
B. Deadline for Filing Proofs of Claim Relating txdtutory Contracts Rejected
Under this Combined Plan and Disclosure Statement 52
X1l INJUNCTION, EXCULPATION AND RELEASES 53
A. Injunction to Protect Estate Assets 53
Term of Injunctions or Stays 53
C. Injunction Against Interference with Plan 53
D. Exculpation 54
E. Releases o4
F. Necessity and Approval of Releases and Injunstion 55
Xlll. CONDITIONS PRECEDENT TO AND OCCURRENCE OF CONEMATION
AND THE EFFECTIVE DATE 56
A. Conditions Precedent to Confirmation 56
B. Conditions Precedent to the Effective Date 56
C. Establishing the Effective Date 57
D. Effect of Failure of Conditions 57
E. Waiver of Conditions to Confirmation and Effeetibate 57
XIV. RETENTION OF JURISDICTION 57
XV. MISCELLANEOUS PROVISIONS 59
A. Amendment or Modification of this Combined PlamdaDisclosure
Statement 59
B. Severability 5960
C. Revocation or Withdrawal of this Combined Plad &isclosure
Statement 60

- i -
EAST\43845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 7 of 85

D. Binding Effect 60
E. Notices 60
F. Governing Law 61
G. Withholding and Reporting Requirements 6162
H. Headings 6162
l. Exhibits/Schedules 62
J. Filing of Additional Documents 62
K. No Admissions 62
L. Successors and Assigns 62
M. Reservation of Rights 62
N. Inconsistency 6263
0. Confirmation in the Event one Plan Does Not Pass 6263
P. Dissolution of the Debtors 63
Q. Dissolution of the Creditors’ Committee 63
XVI. RISKS AND OTHER CONSIDERATIONS 6364
A. Bankruptcy Considerations 6364
B. No Duty to Update Disclosures 6364
C. Alternatives to Confirmation and Consummatiortied Plan 6465
D. Certain Federal Tax Consequences 65
XVIl. RECOMMENDATION AND CONCLUSION 70

-iv -
EAST\43845191.2943845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 8 of 85

Each Holder of a Claim against the Debtors entitledo vote to accept or
reject the Plan should read this Combined Plan andDisclosure Statement in its entirety
before voting. No solicitation of votes to accepor reject this Combined Plan and
Disclosure Statement may be made except under therins hereof and section 1125 of the
Bankruptcy Code. If you are entitled to vote to aprove the Plan, you are receiving a
Ballot with your notice of this Combined Plan and Dsclosure Statement. The Debtors
and the Creditors’ Committee urge you to vote to amept the Plan.

This Combined Plan and Disclosure Statement has beeprepared in
accordance with sections 1125 and 1129 of the Banilgtcy Code, Bankruptcy Rules 3016
and 3017, and Local Rule 3017-2, and not in accordee with federal or state securities
law or other applicable non-bankruptcy law. Persos or Entities trading in or otherwise
purchasing, selling, or transferring Claims against or Interests in, the Debtors should
evaluate this Combined Plan and Disclosure Statemem light of the purpose for which
it was prepared. This Combined Plan and Disclosuré&tatement shall not be construed
to be advice on the tax, securities, or other legadffects of this Combined Plan and
Disclosure Statement as to Holders of Claims againer Interests in the Debtors.

There has been no independent audit of the finandiainformation
contained in this Combined Plan and Disclosure Statnent except as expressly indicated
herein. This Combined Plan and Disclosure Statemérwas compiled from information
obtained from numerous sources believed to be acate to the best of the Debtors’
knowledge, information, and belief. This CombinedPlan and Disclosure Statement was
not filed with the Securities and Exchange Commissn or any state authority and
neither the Securities and Exchange Commission noany state authority has passed
upon the accuracy, adequacy, or merits of this Combed Plan and Disclosure Statement.
Neither this Combined Plan and Disclosure Statementor the solicitation of votes to
accept or reject the Plan constitutes an offer toedl, or the solicitation of an offer to buy,
securities in any state or jurisdiction in which seh offer or solicitation is not authorized.

This Combined Plan and Disclosure Statement may ctein “forward
looking statements” within the meaning of the Privée Securities Litigation Reform Act
of 1995. Such statements consist of any statemasther than a recitation of historical
fact and can be identified by the use of forward loking terminology such as “may,”
“expect,” “anticipate,” “estimate,” or “continue” o r the negative thereof or other
variations thereon or comparable terminology. Thereader is cautioned that all forward
looking statements are necessarily speculative andhere are certain risks and
uncertainties that could cause actual events or rals to differ materially from those
referred to in such forward looking statements.

Any projected recoveries to Creditors set forth inthis Combined Plan and
Disclosure Statement are based upon the analysesripemed by the Debtors and their
advisors. Although the Debtors and their advisordave made every effort to verify the
accuracy of the information presented herein, the Bbtors and their advisors cannot
make any representations or warranties regarding tkb accuracy of the information.
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Nothing herein shall be deemed or construed as ardmission of any fact
or liability by any party, or be admissible in any proceeding involving the Debtors or
any other party. The statements contained hereinra made as of the date hereof, unless
another time is specified. The delivery of this Qmbined Plan and Disclosure Statement
shall not be deemed or construed to create any impétion that the information
contained herein is correct at any time after the dte hereof.

It is the opinion of the Debtors and the Creditors’ Committee that the
treatment of Creditors under the Plan contemplatesa greater recovery than that which
is likely to be achieved under other alternatives dr the Debtors. Accordingly, the
Debtors and the Creditors’ Committee believe that anfirmation of the Plan is in the best
interests of Creditors, and the Debtors and the Cmitors’ Committee recommend that
Creditors support and vote to accept the Plan.

EAST\E43845191.2243845191.25 2
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l. INTRODUCTION

Rupari Holding Corp. and Rupari Food Services, (oollectively the “Debtors
or “Ruparf) and the Official Committee of Unsecured Credst@the “Creditors’Committee”
and together with the Debtors, the "Pl&moponenty propose this Combined Plan and
Disclosure Statement under sections 1125 and 112BeoBankruptcy Code and Local Rule
3017-2. While the Debtors and Creditors’ Commitege the proponents of this Combined
Plan and Disclosure Statement within the meaningeation 1129 of the Bankruptcy Code,
this Combined Plan and Disclosure Statement, asheagmended from time to time, are the
culmination of extensive negotiations between thebtDrs, Creditors’ Committee, and other
key constituents of the Debtors’ estates, resulimghese consensual liquidating chapter 11
plans for the Debtors and the remaining assetbeestates. The Debtors and the Creditors’
Committee support this Combined Plan and DiscloSisgement and encourage the Holders of
Impaired Claims entitled to vote hereunder to véte accept this Combined Plan and
Disclosure Statement.

This Combined Plan and Disclosure Statement corétegpthe creation of a
Liquidating Trust from which, under the terms oistiCombined Plan and Disclosure Statement
and the Liquidating Trust Agreement, Distributicsigll be made for the benefit of Holders of
various Allowed Claims.

Subject to the restrictions on modifications setthfoin section 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019, and thestrictions on modifications set forth
in Section XV.A. of this Combined Plan and DisclmsuStatement, the Plan Proponents
expressly reserve the right, in accordance withckrtXVV.A below, to alter, amend, or modify
this Combined Plan and Disclosure Statement, imauthe PlanSupplemerBupplementsone
or more times before substantial Consummation diere

Il. DEFINITIONS AND CONSTRUCTION OF TERMS

A. Definitions

As used herein, the following terms have the re®geaneanings specified
below, unless the context otherwise requires:

1. “363 Salé means the sale of substantially all of the De&itédissets as set forth
in, and in accordance with, the 363 Sale Documemtich was consummated on June 14,
2017.

2. “363 Sale Agreement’ means that certain Asset Purchase Agreementd dete
of April 11, 2017, by and among CBQ, LLC, as Pusdraand Rupari Food Services, Inc., as
seller, together with all schedules and exhibited aas may be amended, modified, or
supplemented from time to time.

3. “363 Sale Documentsmeans the 363 Sale Agreement, the 363 Sale Oanelr,
all documents, instruments, and agreements exeamedlelivered in connection therewith.

EAST\Et43845191.2243845191.25
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4, “363 Sale Motion” means theMotion of the Debtors For Entry of Orders
(D(A) Approving and Authorizing Bidding Procedures Connection with the Sale of
Substantially All of the Debtors’ Assets; (B) Appngy Stalking Horse Protections, (C)
Approving Procedures Related to Assumption andgAssent of Certain Executory Contracts
and Unexpired Leases;(D) Approving the Form and Manof Notice Thereof, and (I1)(A)
Approving and Authorizing the Sale of Substanti@llyy Debtor Assets to Successful Bidder
Free and Clear of All Liens, Claims, Encumbrancesl &ther Interests, (B) Approving
Assumption and Assignment of Certain Executory i@otst and Unexpired Leases Related
Thereto, and (C) Granting Related ReljPiocket No. 27].

5. “363 Sale Order” means theOrder (A) Approving and Authorizing the Sale of
Substantially All of the Debtors’ Assets Pursuaot Successful Bidder's Asset Purchase
Agreement, Free and Clear of All Liens, Claims, inbrances and Other Interests, (B)
Approving the Assumption and Assignment of Cerkawacutory Contracts and Unexpired
Leases Related Thereto, and (C) Granting Relatd@f®ocket No. 256-1].

6. “Acquired Asset$s means all Assets transferred, conveyed, sold,amsijned to
the Purchaser under and in connection with the wonstion of the 363 Sale under the 363
Sale Documents, which are set forth in more detaihe 363 Sale Agreement.

7. “Acquired Avoidance Actions means all Avoidance Actions purchased by and
transferred to the Purchaser under and in conmeetith the 363 Sale Documents.

8. “Administrative Expense Claim” means any Claim constituting an actual,
necessary cost or expense of administering the t€hdd Cases under sections 503(b) and
507(a)(2) of the Bankruptcy Code including, withdmtitation, (a) any actual and necessary
costs and expenses of preserving the Estates,nfbfeas or charges assessed against the
Estates under section 1930 of chapter 123 of 28eof the United States Code, and (c) all
Claims arising under section 503(b)(9) of the Bapkcy Code.

9. “Administrative ExpenseClaim Bar Dates means the Initial Administrative
Expense Claim Bar Date and the Second Adminisgdfilaims Bar Date.

10. “Allowed” means, with respect to Claims: (a) any Claim,gbrof which was
timely Filed (or for which Claim, under this Combéth Plan and Disclosure Statement, the
Bankruptcy Code, or a Final Order of the BankrupBourt, a Proof of Claim is not or shall
not be required to be Filed); (b) any Claim whics tbeen or hereatter is listed by the Debtors
in the Schedules as liquidated in amount and ngpudeéd or contingent and for which no
Proof of Claim has been Filed; or (c) any Claimresgly allowed under this Combined Plan
and Disclosure Statement or a Final Order of thekBgtcy Court;providedthat any Claim
described in clauses (a) and (b) shall be considaiiewed only if and to the extent that with
respect to such Claim, no objection to the allowatitereof has been interposed within the
applicable period fixed by this Combined Plan anscldsure Statement, the Bankruptcy Code,
the Bankruptcy Rules, or the Bankruptcy Court, wehsobjection is interposed and the Claim
is subsequently Allowed by a Final Ord@rovided, further that Claims Allowed solely for
purposes of voting on this Combined Plan and Dssgle Statement under an Order of the
Bankruptcy Court shall not be considered “Allowedlaims hereunder. An Allowed Claim

-2-
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shall be net of any valid setoff exercised withpext to such Claim under the provisions of the
Bankruptcy Code and applicable law. Moreover, aoytion of a Claim that is satisfied,
released, or waived during the Chapter 11 Casestisan Allowed Claim. Unless otherwise
specified in this Combined Plan and Disclosure estaint, in section 506(b) of the Bankruptcy
Code, or by Final Order of the Bankruptcy Courtjlé®ved” Claims shall not, for purposes of
Distributions under this Combined Plan and Disdes&tatement, include interest on such
Claim accruing from and after the Petition Date.

11.  “Asset$§ means all tangible and intangible assets of ekerg and nature of the
Debtors and the Estates within the meaning of @ed@#1 of the Bankruptcy Code.

12. “Avoidance Actions’ means all rights to avoid transfers or distribns and
recover any such avoided transfers or distributionghe benefit of the Estates under chapter
5 of the Bankruptcy Code or otherwise, includingit Imot limited to, Bankruptcy Code
sections 506(d), 522, 541, 542, 543, 544, 545, 548, 549, 550, or 553, or otherwise under
the Bankruptcy Code or under similar or relatedestar federal statutes and common law,
including, without limitation, all preference, frdwlent conveyance, fraudulent transfer, and/or
other similar avoidance claims, rights, and causfeaction, whether or not demand has been
made or litigation has been commenced as of thec&fé Date to prosecute such Avoidance
Actions; subject however to any releases thereof provided in this Combifddn and
Disclosure Statement, the Plan Confirmation Ordee, Final Cash Collateral Order, the 363
Sale Order, or any other Final Order of the BantaypCourt; provided, howeverthat
Avoidance Actions do not include any Acquired Awde Actions.

13. “Ballot” means the ballot on which each Holder of a Claimitled to vote on
the acceptance or rejection of this Combined PlhahRisclosure Statement casts such vote.

14,  “Balloting Agent” means Donlin, Recano & Company, Inc.

15. “Bankruptcy Cod€ means title 11 of the United States Code, 11 C.S.
8§ 101,et seq

16.  “Bankruptcy Court” or “Court” means the United States Bankruptcy Court
for the District of Delaware, having jurisdictiorver the Chapter 11 Cases, or if such Court
ceases to exercise jurisdiction over the ChapteCades, such court or adjunct thereof that
exercises jurisdiction over the Chapter 11 Casdgunof the United States Bankruptcy Court
for the District of Delaware.

17.  “Bankruptcy Rules’ means the Federal Rules of Bankruptcy Procedwe a
promulgated by the United States Supreme Courtruseleion 2075 of title 28 of the United
States Code, as amended from time to time.

18.  “Beneficiary” means, with respect to the Liquidating Trust athglder of an
Allowed Claim or Allowed Interest that may, or thatentitled to, receive a Distribution from
the Liquidating Trust under the terms of this Camebi Plan and Disclosure Statement.

EAST\Et43845191.2243845191.25
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19. “Bid _Procedures Order” means theOrder (I)(A) Approving and Authorizing
Bidding Procedures in Connection With the Sale wbsEantially All Assets; (B) Approving
Stalking Horse Protections, (C) Approving ProcedurBelated to the Assumption and
Assignment of Certain Executory Contracts and UmeslpLeases, (D) Approving the Form
and Manner of Noticélhereof, entered by the Bankruptcy Court on Apwi|l 2017 [Docket
No. 100].

20. “Business Day means any day other than a Saturday, Sundaynyother day
on which commercial banks in New York, New York aeguired or authorized to close by
law or executive order.

21. “Cash’ means legal tender of the United States of Anseland equivalents
thereof.
22.  “Cash Collateral Motion” means theEmergency motion of Debtors for Entry

of Interim and Final Orders (I) Authorizing the Usd#d Cash Collateral; (II) Granting
Adequate Protection to Prepetition Secured Parti@sd (lll) Scheduling a Final Hearing
Filed by the Debtors on April 11, 2017 [Docket Nd].

23.  “Causesof Action” means all claims, actions (including the Avoidan&ctions,
but excluding Acquired Avoidance Actions), D&O @&, causes of action, choses in action,
suits, debts, dues, sums of money, accounts, rewsnbonds, bills, specialties, covenants,
contracts, controversies, agreements, promisesancas, trespasses, damages, judgments,
third-party claims, counterclaims, and crossclamfisany Debtor and/or any of the Estates
against any Person, based in law or equity, inotydbut not limited to, under the Bankruptcy
Code, whether direct, indirect, derivative, or othise and whether asserted or unasserted, and
any and all commercial tort claims against any &erandsubject, howeverto any releases
provided in this Combined Plan and Disclosure $tatg, the Plan Confirmation Order, the
Final Cash Collateral Order, the 363 Sale Orderamr other Final Order of the Bankruptcy
Court. For the avoidance of doubt, consistent wijhthe Roma Settlement Agreement,
Causes of Action shall not include any Causes dfoAcagainst Roma or Ruprechdnd (ii)
any Causes of Action against the Released Parties

24.  “Chapter 11 Case$ means the jointly administered cases under chafiteof
the Bankruptcy Code commenced by the Debtors,dsdeRupari Holding Corpet al, under
Case No. 17-10793 (KJC), currently pending in tlaalBuptcy Court.

25.  “Chief Financial Officer” means Michael Goldman of KCP Advisory Group
LLC.

26. “Chief Restructuring Officer” means Michael Goldman of KCP Advisory
Group LLC.

27. “Claim” has the meaning set forth in section 101(5) ef Bankruptcy Code.

28. “Claims Agent’ means Donlin, Recano & Company, Inc.

EAST\Et43845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 14 of 85

29. “Claims Objection Deadliné means the date that is one hundred and eighty
(180) days after the Effective Date or such latetedas may be approved by the Bankruptcy
Court.

30. “Class means any group of substantially similar Clainnsrterests classified by
this Combined Plan and Disclosure Statement undetioms 1122 and 1123(a)(1) of the
Bankruptcy Code.

31. “Closing Daté means June 14, 2017.

32. “Combined Plan and Disclosure Statement or “Plan” means these combined
disclosure statements and chapter 11 plans ofdadion including, without limitation, all
exhibits, supplements, appendices, and schedutesohesither in their present form or as the
same may be altered, amended, or modified from time¢ime through and including the
Effective Date.

33.  “Compromising Professionals means DLA Piper LLP (US), Lowenstein
Sandler LLP, Whiteford, Taylor & Preston LLP, Cole#Rick LLP, and only to the extent of
any fees remaining under its engagement (namel2888 which will be waived), Kinetic
Advisors LLC.

34. “Consummation’ or “Consummat€ means the occurrence of or to achieve the
Effective Date.

35. “Creditor” means any Person that is the Holder of an Allovaam against
any of the Debtors.

36. “Creditors’ Committee’” means the Official Committee of Unsecured Cradito
appointed by the U.S. Trustee in the Chapter 1k<€as

37. “Cure Notices means all notices to counterparties to ExecutGontracts,
including thoseFiled by the Debtor: ai Docke Nos 121 171 anc 260-1 anc including all
amendmen anc supplemen theretc anc any additiona suct notice: thar may be Filed and
served from time to time.

38.  “Danish Crown” means Danish Crown AMBA in its individual capacis a
creditor of the Debtors and a recipient of a priipettransfer during the preference period.

39. “D&O Claims” means those certain claims and Causes of Actogether with
any proceeds thereof, including any proceeds ofi&® Insurance) held by the Debtors and
their estates against their former officers aneéalors, including Jack Kelly, Robert Kopriva,
Micah Valine, and Jim Taylor, solely in their capias as the Debtors’ former officers and/or
directors, as applicable, including those claimet #wre not currently asserted in, but could be
asserted against them, in instancegelated to or impacting the subject matter sethfar that
certain letter from the Creditors’ Committee to ebtors dated August 25, 2017 and related
to or impacting the License Agreement, includingim based upon any additional ground.
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D&O Claims shall not include Claims against Markurgett, Robert Cummings, Ray Haefele,
Jose Luis Prado, Konrad Salaber, David Finch, ah Rice.

40. “D&O Insurance” means all primary and excess Insurance Politias provide
coverage for liability related to the actions orissions of the Debtors’ Directors and Officers,
and, if applicable, “tail” or “runoff’ coverage fauch policies.

41.  “Debtors’ means Rupari Holding Corp. and Rupari Food Sesyidnc.

42.  “Debtors in Possessioh means the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases under sectlé¥is 1107(a), and 1108 of the Bankruptcy
Code.

43. “Directors and Officers’ means the current and former directors and afice
the Debtors.

44.  “Disputed’ means any Claim that is or hereafter may bedisia the Schedules
as disputed, contingent, or unliquidated, or wilgchbjected to in whole or in part prior to the
Claims Objection Deadline and has not been Alloweahole or in part by settlement or Final
Order.

45.  “Distribution” means Cash, property, interests in property dneotvalue
distributed to Holders of Allowed Claims, or thedesignated agents, or Beneficiaries, as
applicable, under this Combined Plan and Disclossta#ement and/or the Liquidating Trust
Agreement.

46.  “Distribution Record Date€’ means the record date for purposes of making
Distributions under the Plan on account of Allow@kims, which date shall be the Effective
Date.

47.  “Donlin Recand means Donlin, Recano & Company, Inc.

48.  “Effective Dateg’ means the date on which the conditions speciiie@ection
XI11.B. of this Combined Plan and Disclosure Stagemhave been satisfied or waived and the
transactions contemplated hereunder have been rooreed.

49,  “Entity” means an entity as defined in section 101(15hefBankruptcy Code.

50. “Estates means the estates of the Debtors created upondimenencement of
the Chapter 11 Cases, including all of the Debtéssets.

51. “Exculpated Parties’ means, as of the Petition Date through the ddte o
Consummation of the Plan, the Debtors, the Creslit@ommittee and members of the
Creditors’ Committee (solely in their capacity asmiers of the Creditors’ Committee), KCP
Advisory Group LLC, Portage Point Partners,LLC, Matthew Ray (current independent
director and sole member of special committee eftibard), Robert Kopriva (former member
of the special committee and former board memiddighael Goldman (current Chief Financial
Officer and Chief Restructuring Officer), Jack Kellformer Chief Executive Officer), and

-6 -
EAST\143845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 16 of 85

Micah Valine (former Chief Financial Officer) an@ah of their respective Related Persons to
the extent such Related Persons serve as fidgiafighe Estates, as well as the Debtors’
other directors and officers as of the Petition D#teoughthe date of the Consummatiorof

the Plan

52.  “Executory Contract” means any executory contract or unexpired leasefa
the Petition Date between the Debtors and any d?eeson or Persons.

53. “FeeCap’ means the cap on fees agreed to by the Compragrigiofessionals
under the Plan Term Sheet, which represents cafgee@ayments to be received on account
of total fees equal to 90% of aggregate fees alibineduring the Chapter 11 Cases.

54.  “File”, “Filed”, or “Filing” means file, filed, or filing with the Bankruptd@ourt
in the Chapter 11 Cases or any other related pdioogse

55.  “Final Cash Collateral Order” means theFinal Order Pursuant to 11 U.S.C.
88 105, 361, 362, 363 and 507 (I) Authorizing thee Wbf Cash Collateral, (II) Granting
Adequate Protection to Prepetition Secured Partgex] (Ill) Granting Related Relieentered
by the Bankruptcy Court on May 12, 2017 [Docket N67].

56. “Final Order” means an Order of the Bankruptcy Court or a Cooirt
competent jurisdiction to hear appeals from thekBaptcy Court, that has not been reversed,
stayed, modified, or amended and as to which the tb appeal, to petition for certiorari, or
to move for reargument or rehearing has expired ando which no appeal, petition for
certiorari, or other proceedings for reargumentredrearing shall then be pendinypvided
howevey that the possibility that a motion under Rule @960 of the Federal Rules of Civil
Procedure, or any analogous rule under the Bankyuptiles or applicable state court rules of
civil procedure, may be Filed with respect to soctler shall not cause such order not to be a
Final Order.

57.  “First Adversary Proceeding means that adversary proceeding captioned
Rupari Food Services, Inc. v. Roma Dining, LLC &dmacorp., Ing. Adv. Pr. No. 17-
50345 (KJC), which Rupari Food voluntarily dismisseithout prejudice on May 1, 2017. As
of October 30, 2017, the date the Court enteredDeder approving the Roma Settlement
Agreement, the First Adversary Proceeding was ddesimmissed with prejudice in accordance
with the terms of the Roma Settlement Agreement.

58. “First Amended Plan Supplement meansthe appendix of schedulesand
exhibits filed on Decemberll, 2017 [Docket No. 647], as may be amendedmodified, and/or

supplemented. which amended the Plan Supplement.

59. 58-“First Day Motions” has the meaning set forth in Section III.D.1.tbis
Combined Plan and Disclosure Statement.

60. 59-—"General Administrative Expense Claim” means any Administrative
Expense Claim and any Professional Fee Adminig&atiaim.

EAST\Et43845191.2243845191.25
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61. 60-"General Bar Dat¢’ means July 28, 2017, at 4:00 p.m. (prevailingt&ams
Time), the deadline for each Person or Entity, udelg without limitation, individuals,
partnerships, corporations, joint ventures, andtsuother than Governmental Units, to file a
proof of Claim against any of the Debtors for ai@Glahat arose prior to the Petition Date,
including a Claim against any Debtor for the vatdegoods sold to the Debtors in the ordinary
course of business and received by the Debtorsnwitienty (20) days before the Petition
Date.

62. 61-"General Unsecured Claim” means any Claim against the Debtors that
arose or is deemed or determined by the Bankruptiye or Bankruptcy Court, as the case
may be, to have arisen before the Petition Datethatlis not: (i) aMiseellaneeusSecured
Claim, (ii) an Administrative Expense Claim, (i) Professional Fee Administrative Claim (iv) a
Statutory Fee Claim, (v) a Priority Tax Claim, (e)Nen-Fasan Other Priority Claim or any
other Claim entitled to priority under the BankreyptCode or any order of the Bankruptcy
Court, or (vi) any Claim that constitutes an let&lr For the avoidance of doubt, General
Unsecured Claims shall include Rejection DamagesSland deficiency claims, if any.

63. 62~ “Governmental Unit” has the meaning set forth in section 101(27)hef t
Bankruptcy Code.

64. 63—"Governmental Unit Bar Date’ means October 9, 2017, at 4:.00 p.m.
(prevailing Eastern Time), the deadline for Govezntal Units to file a proof of Claim against
any of the Debtors for a Claim that arose priothe Petition Date.

5. 64 “Holder” means the legal or beneficial holder of any Claiminterest.

o)
o

65--“Independent Director” means Matthew Ray, the independent director of

the Debtors.

67. 66-"Initial Administrative ExpenseClaim Bar Date’ means August 3, 2017
-- that date by which claimants asserting admmiste claims arising between the Petition Date
and June 14, 2017 were required to file an iniggjuest for an Administrative Expense Claim.

8. 6&%-"Insurance Policies means all insurance policies of the Debtors,udirig

any B&O-PeliciedDirectors and Officers policies

69. 68 —“Intercompany Claims’ means (i) any account reflecting
intercompany book entries by one Debtor with respedhe other Debtor, or (i) any Claim
that is not reflected in such book entries andeisl by a Debtor against the other Debtor, in
each case accruing before or after the Petitiore Diatough the Effective Date, including, but
not limited to, any Claim for reimbursement, paytaa guarantor or surety, or any Claim for
contribution or expenses that was allocable betweerDebtors.

70. 89-"“Interest” means any equity or membership interest in anitdre

1 70"Interim Cash Collateral Order” means thdnterim Order Pursuant to 11

U.S.C. 88 105, 361, 362, 363 and 507 (I) Authogizthe Use of Cash Collateral, (Il)
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Granting Adequate Protection to Prepetition Securedrties, (lll) Scheduling a Final
hearing, and (IV) Granting Related Relientered by the Bankruptcy Court on April 12, 2017
[Docket No. 49].

72.  #—“Interim __Compensation Order” means the Administrative Order
Establishing Procedures for Interim Compensationd aReimbursement of Expenses of
Professionalsentered by the Bankruptcy Court on May 8, 201@dket No. 145].

73. #2-"IRC” means the Internal Revenue Code of 1986, as asdend
74.  73-"IRS” means the Internal Revenue Service.

75. F4-"License Agreemernt means that license agreement entered into in 2897
amended, by Rupari Food and Roma, which grantecdfRé&pod an exclusive license to utilize
certain licensed TONY ROMA’'s marks in connectionthwithe manufacture, sale, and
distribution of certain refrigerated or frozen meabducts to retailers in the United States.

76. ¥5-"Lien” means any mortgage, pledge, deed of trust, assess security
interest, lease, lien, adverse claim, levy, charigét of first refusal or surrender right, or othe
encumbrance of any kind, including any “lien” adirtkl in section 101(37) of the Bankruptcy
Code.

77. #6-"Liquidating Trust” means the trust established on behalf of the &rebt

on the Effective Date as described in Section Wilthis Combined Plan and Disclosure
Statement and in accordance with the LiquidatingsTAgreement.

78 ##-"Liquidating Trust Advisors’ means any firm(s) or individual(s) retained
by the Liguidating Trustee to serve as the Liqumdpirustee’s legal counsel or provide other
professional services in connection with the pentamce of the Liquidating Trustee’s duties
and responsibilities under this Combined Plan amtl®sure Statement and the Liquidating
Trust Agreement.

79. #8-Liquidating Trust Agreement means the trust agreement, in form and
substance acceptable to the Debtang the Creditors’ Committeeand WPP, to be executed
by the Debtors and the Liquidating Trustee of Rupaod and Rupari Holding as of the
Effective Date, establishing the Liquidating Truscribed in Section VIII of this Combined
Plan and Disclosure Statement, and which shalliled in draft form as part of the Plan
Supplement.

80. 79-“Liquidating Trust Assets means all assetsfthe Debtorsnoetseldto-the
Purehasefother than the Acquired Assets, Avoidance Actiagainst the Released Parties, and
other Causes of Action against the Released Padiafie Debtors transferred and assigned to
the Liguidating Trust uponthe Effective Date including (a) Cash held by the Debtors as of the
Effective Date, (b) the Plan Contribution Paymeiit3 ret-proceeds-eAvoidance Actionsand
proceedsthereof and (d)retreceveriesresultingirom-the prosecutionef-other estateslaims

and-Causes of Actionand proceedsthereof (including D&O Claimsand other Causesof
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Action that are not released pursuant to the Combined &td Disclosure Statement or the
Plan Term Sheetf-any).

81 86-—“Liquidating Truste€’ means the Person or Persons selected by the
Creditors’ Committee in consultation with the Deistoand appointed to administer the
Liquidating Trust, which shall be disclosed in tR&an Supplement, with such rights, duties,
and obligations as set forth in this Combined Pdand Disclosure Statement and in the
Liquidating Trust Agreement.

82. 81i-‘“Liquidating Trust Operating Expenses means the respective overhead
and other operational expenses of each of the dadguig Trust including, but not limited to,
(i) reasonable compensation for the Liquidating stee in accordance with the Liquidating
Trust Agreement, (i) costs and expenses incurrethe Liquidating Trustee in administering
the Liquidating Trust, (iii) Statutory Fees incuirafter the Effective Date to the U.S. Trustee,
and (iv) any fees and expenses payable to thedatjng Trust Advisors.

83. 82-“Liquidating Trust Operating Reservé means the reserve established by
the Liquidating Trust (from the funds constitutitige Plan Contribution Payments and Cash on
hand) deemed necessary by the Liquidating Trusiesatisfy its anticipated Liquidating Trust
Operating Expenses.

84. 83-"Local Rules’ means the Local Rules of Bankruptcy Practice Bnocedure
of the United States Bankruptcy Court for the Oustof Delaware, as amended from time to
time.

85. 84-“Net Working Capital” shall have the meaning given to it in the 363eSal
Agreement.

86. 85-"Net Working Capital Adjustment Dispute’ means the dispute between
CBQ, LLC and the Debtors regarding the correct amoof the Net Working Capital
adjustment that should be effectuated under theS38 Agreement.

87. 86-"Net Working Capital Adjustment Settlement’ means resolution reach by
CBQ, LLC and the Debtors regarding the Net Worki@gpital Adjustment Dispute, as
described in more detail in Article 111.D.6.C ofetPlan.

88. 87-"Net Working Capital Adjustment Settlement Motion” means the motion
of the Debtors seeking approval of the Net Workigpital Adjustment Settlement under
Bankruptcy Rule 9019. The Court entered an Orgmraving the Net Working Capital
Adjustment Settlement on October 30, 2017 [Docket Bb0].

89, 88-"0Order” means an order, opinion, or judgment of the Bapkry Court as
entered on the Docket.

90. 89-—"Other_ Priority Claim” means any Claim accorded priority in right of
payment under Bankruptcy Code section 507(a), ithabt otherwise a Priority Tax Claim, a
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Statutory Fee Claim, an Administrative Expense rGladr a Professional Fee Administrative
Claim.

91. 96-"Persorf means an individual, a corporation, a partnersaip association, a
joint stock company, a joint venture, an estatetrust, an unincorporated association or
organization, a governmental unit or any agencgulidivision thereof or any other entity.

92, 91 “Petition Date¢’ means April 10, 2017, the date on which the Debto
commenced these Chapter 11 Cases.

93. 92~ “Plan Confirmation Date” means the date on which the Bankruptcy Court
enters the Plan Confirmation Order.

94. 93—“Plan Confirmation Hearing” means the hearing to be held by the
Bankruptcy Court to consider approval and confitarabf this Combined Plan and Disclosure
Statement, as such hearing may be adjourned oinaedtfrom time to time.

95. 94-“Plan Confirmation Order” means an order entered by the Bankruptcy
Court approving and confirming this Combined Plad ®isclosure Statement on a final basis
under sections 1125 and 1129 of the Bankruptcy Code

96. 95-"Plan Contribution Payments means the following payments from WPP
and Danish Crown in exchange for full mutual geheskeases of all claims, rights, and other
actions, including those that could be assertedheyparties to the Plan Term Sheet: (1)
payment in the amount of $700,0690 WPP, and (2) payment of $300,000 by Danish Crown
Danish Crown shall have an Allowed Class 3B Clainhie amount of $2,463,312.07, and an
Allowed Administrative Expense Claim in the amowfit$3,894.00. Rupari Bridge Company
shall have an Allowed Class 3A Claim in the amoohat least $35,605,000 and an Allowed
Class 3B Claim in the amount of at least $35,60%, p@ovided, howeverthat any right to a
Distribution on account of such Class 3B and CR&sClaims is waived through this Plan
until all Allowed Class 3A Claims or 3B Claims, applicable, are paid in full in Cash. In
addition, WPP Group shall have an Allowed ClainCiass 3B in the amount of no less than
$2.1 million, but WPP Group shall receive no Dittion on account of such Class 3B Claim,
under the Plan and WPP shall have an Allowed G&s€laim in the amount of no less than
$92,159,859.20, but WPP shall receive no Distributon account of such Class 3A Claim
under the Plan.

97. 96-"Plan Document$ means this Combined Plan and Disclosure Statentleat
Plan SupplemerBupplementsand all of the exhibits and schedules attachecry of the
foregoing.

98. 9%-"Plan Proponents means the Debtors and the Creditors’ Committeetha
proponents of the Combined Plan and DisclosureeBtzt.
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99. 98-“Plan Supplement means the appendix of schedules and exhibitseto b
Filed on or before November 20, 2017 containingpgnother things, the Liquidating Trust
Agreement, as may be amended, modified, and/orleuppted.

100 “Plan Supplement§ meansthe Plan Supplementand the First AmendedPlan
Supplement.

101 99-“Plan Term Sheet means that certain term sheet dated as of Novebe
2017, entered into by and between the Debtors, Greditors’ Committee, WPP, Danish
Crown, and certain Professionals, which is attackslxhibit A to this Plan.

102 100-“Plan Term SheetParties’ means the Debtors, the Creditors’ Committee,
WPP, Danish Crown, and certain Professionals.

103 161—"Prepetition Senior Secured Lenders’ means Antares Holdings LP,
Antares Capital LP, Fifth Third Bank, Sun Trust Baand certain other lenders.

104 1062 “Priority Tax Claim” means a Claim that is entitled to priority under
section 507(a)(8) of the Bankruptcy Code.

105 21063-“Privilege” means the attorney client privilege, work prodgpcotections
or other immunities (including without limitatiornase related to common interests or joint
defenses with other parties), or protections frascldsure of any kind held by the Debtors or
their Estates.

106 164-“Professional means any professional Person employed by theédbelor
the Creditors’ Committee in the Chapter 11 Casedeursection 327, 363, or 1103 of the
Bankruptcy Code or otherwise under an Order ofBaekruptcy Court.

107 105—“Professional Fee Administrative Claim” means a Claim for
compensation for services rendered or reimbursensénexpenses incurred through and
including the Effective Date under sections 3301,3803(b)(2), 503(b)(3), 503(b)(4), or
503(b)(5) of the Bankruptcy Code, including Claiofsany Professional seeking an award by
the Bankruptcy Court of compensation for servicesdered or reimbursement of expenses
incurred through and including the Effective Date.

108 106—“Professional Fee Administrative Expense Claims Bar Date€’ means
sixty (60) days after the Effective Date of therPla

109 106+-“Professional Fee Carveotitmeans the Carveout as defined and provided
for in the Interim Cash Collateral Order and theaFiCash Collateral Order in the amount of
$1.818 million.

110 2108-“Professional Fee Carveout Reserveneans a reserve account established
in an amount necessary satisfy in full the Profesdi Fee Carveout under and on the terms set
forth in the Interim Cash Collateral Order and thieal Cash Collateral Order, less any
amounts previously paid towards the fees and egseotProfessionals during the Chapter 11
Cases prior to the Effective Date in accordancd whie Interim Cash Collateral Order, the
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Final Cash Collateral Order, and the Interim Conspéion Order, which reserve shall be held

by the Liquidating Trustee, segregated from othed$ and Liquidating Trust Assets, and used
for the payment of Allowed Compensation and Reimbment Claims and any other fees,

expenses, and payments described in the Profekie@aCarveout, subject to the terms of the

Interim Cash Collateral Order and the Final Casha@gal Order.

111 109—"Professional Fee Escrow’ shall mean that escrow account holding
amounts sufficient to cover all accrued profesdicoapensation of the Debtors’ Professionals
and the Creditors’ Committee’s Professionals, a#l a® an estimate of fee and expenses
anticipated to be incurred after the Effective Dabeluding an estimate for fees and expenses
expected to be incurred to prepare and proseclowaaice of a final fee application). The
Professional Fee Escrow shall be funded on or betbe Effective Date and is a condition
precedent for the Plan to go effective.

112 110- “Pro Rata Sharé’ means, with respect to any Distribution on acdoain
any Allowed Claim, the ratio that the amount of lsudlowed Claim bears to the aggregate
amount of all Allowed Claims in the same Class;vuted that for any Distribution on account
of any Allowed Claim in Classes 3A and 3B, resp@tyi Pro Rata Share shall refer to the
ratio that the amount of such Allowed Claim bearsthie aggregate amount of all Allowed
Claims in both Classes 3A and 3B, respectively.

113 111-“Purchaser means CBQ, LLC, in its capacity as purchaser unde 363
Sale Agreement.

114 112-“Related Person$ means, with respect to any Person, such Person’'s
predecessors, successors, assigns and presentramel shareholders, affiliates (whether by
operation of law or otherwise), subsidiaries, ppats, employees, agents, officers, directors,
managers, trustees, partners, members, professiorgpresentatives, advisors, attorneys,
financial advisors, accountants, investment bankamd consultants, and any Person claiming
by or through themprovided, howeverthat Related Persons shall not incluslany Director
or Officer who is notexcludedfrom-B&O-Claimdncludedin the last sentence of the definition
of “D&0O Claim” above.

11 113“Released Parties’ means the Debtors, the Creditors’ Committee and
members of the Creditors’ Committee (solely in thmpacity as members of the Creditors’
Committee), the WPP Released Parties, and DanistwrCrand each of their respective

Related Persons.

116 2314-“Roma’ means Roma Dining, LLC and Romacorp, Inc.

117 2115-*Roma Administrative Claim” means that Administrative Expense Claim
fled by Roma as Claim No. 121 in the amount of laast $391,000, which Roma
Administrative Claim shall be deemed satisfied upapproval of the Roma Settlement
Agreement and the release of the TR Escrow (agetbfin Article 111.D.7.B. of this Plan),
after approval of the Roma Settlement Agreemen®3@dtion.
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118 116-“Roma Litigation” means that litigation initiated by Rupari Foodaarpt
Roma and Ruprecht, Adv. Pr. No. 17-50482 (KJC) vimiation of the automatic stay and
other relief, which is currently pending before Bankruptcy Court.

119 117-“Roma Pre-Petition Claim” means that General Unsecured Claim filed by
Roma as Claim No. 120 in the amount of $3,820,8l% unliquidated amounts, which Roma
Pre-Petition Claim shall be deemed satisfied ugepraval of the Roma Settlement Agreement
9019 Motion.

120 1318-“Roma Settlement Agreemeritmeans that settlement agreement, dated as
of October 11, 2017, entered into between the DebtBoma, and Ruprecht, as described
more fully in Section I11.D.7.b. of this CombinedaR and Disclosure Statement.

121 119-"Roma Settlement Agreement 9019 Motion” means that motion filed by
the Debtors seeking the Bankruptcy Court's apprafathe Roma Settlement Agreement
under Bankruptcy Rule 9019. The Court entered aheOapproving the Roma Settlement
Agreement on October 30, 2017 [Docket No. 551].

122 120-“Rupari Food’ means Rupari Food Services, Inc., a Florida capon,
one of the Debtors in these Chapter 11Cases.

123  1231-“Rupari Food General Unsecured Claim” means a General Unsecured
Claim against Rupari Food Services, Inc.

124 122-“Rupari Food Interest’ means an Interest in Rupari Food Services, Inc.

=
ol

123-"Rupari Holding” means Rupari Holding Corp., a Delaware corporatio
one of the Debtors in these Chapter 11 Cases.

| —

26 124-“Rupari Holding General Unsecured Claini means a General Unsecured

Claim against Rupari Holding Corp.

127 125-“Rupari Holding Interest ” means an Interest in Rupari Holding Corp.
128 126-“Ruprecht” means Ruprecht Company.
129 127 —"Ruprecht Administrative Claim” means Claim No. 116 filed by

Ruprecht seeking an Administrative Expense Clairanrunliquidated amount, which Ruprecht
Administrative Claim shall be deemed satisfied upapproval of the Roma Settlement
Agreement 9019 Motion.

130 128-“Schedules means the schedules of assets and liabilitiesséaigments of
financial affairs Filed by the Debtors under satti621 of the Bankruptcy Code and
Bankruptcy Rule 1007(b), as such schedules orm#tess may be amended or supplemented
from time to time, and which have been filed at KeicNos. 159, 160, 162, 164, 248, and
249.
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131 129-"Second Administrative Expense Claim Bar Daté’ means the first
Business Day that is thirty (30) days after thee&ffre Date or such other date ordered by the
Bankruptcy Court as the deadline for Holders of Adstrative Expense Claims (but excluding
Professional Fee Administrative Expense Claims &tdtutory Fees) incurred during the
Second Administrative Expense Claim Period to FRlerequest for payment of such
Administrative Expense Claim.

132 130-“Second Administrative Expense Claim Period” means the period of
time from June 15, 2017 through the Effective Date.

133 131—“Second Adversary Proceeding means that adversary proceeding
captionedRupari Food Services, Inc. v. Roma Dining, LLC, Reonp., Inc., and Ruprecht
Company Adv. Pr. No. 17-50482 (KJC). Under the Roma IBettnt Agreement, if
approved, Rupari Food shall dismiss the Second iBdwve Proceeding with prejudice, thereby
resolving the Roma Litigation. On October 30, 20Rupari Food dismissed the Second
Adversary Proceeding with prejudice in accordandth whe terms of the Roma Settlement
Agreement [Adv. Pr. Docket No. 37].

1 4 132—“Secured Clalm” means a Clamﬂ)—that |s secure(g=) by a Llenenﬁny

te4he49e~bteps+u} on- bankrugtcgaw or bx reasonof an Order!or gb) asa resultof rlghts of

setoff under section553 of the BankruptcyCode, but in any eventonly to the extent of the
value determinedin accordancewith section506(a) of the BankruptcyCode, of the Holder’s
interest in theEstatedEstate’sinterest in suchAssetproperty (unlessan election has been

made under section1111(b) of the Bankruptcy Code on or _prior to the Plan Confirmation
Date)or to the extent otﬂqean amount subject ta—vahqught—ei;uchsetoff as applicableaxnd

135 133 “Settlement means the settlements embodied in the Plan TeneetS
between the Debtors, the Creditors’ Committee, SlarCrown, and WPP, as described in
more detail in Article 1X.B. of the Plan.

136 134-“Settlement Partie§ means the Plan Term Sheet Parties.

137 135.-"Settlement Releases means those broad releases provided for under the
Plan Term Sheet, which include a release of alintSlaeand Causes of Action against the Plan
Term Sheet Parties, unless otherwise set forthrhere

138 136-—“Special Committee’ means the special committee of the board of

directors of the Debtors, which is currently corspd of Matthew Ray, the Debtors’
independent director.
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139 13%-“Statutory Fees means any and all fees payable to the U.S. Teusteler
section 1930 of title 28 of the United States Cadd any interest thereupon.

140 138-“Subordinated Notes means the numerous promissory notes issued by
Rupari Food in favor of Rupari Bridge Co, an afi# of WPP Group, which mature on June
30, 2019, under the subordinated facility. Theddimated Notes are secured by substantially
all of Rupari Holding’s assets. The Subordinatemtds are unsecured with respect to Rupari
Food. As of March 31, 2017, the total amount @uding under the Subordinated Notes was
$34,964,000. No distribution under the Plan wdldmade on account of any Claims related to
the Subordinated Notes, except that the Allowed<# Claim and Allowed Class3B Claim
of Rupari Bridge Co. will receive no Distributiomder the Plan until all other Allowed Class
3A and Allowed Class B Claims_respectivelyare paid in full in Cash.

141 139-“Subordination Agreement means the agreement entered into between
the Debtors, as obligators, Rupari Bridge Co., alsldr representative, and Antares Capital
LP, dated September 8, 2016, in which the Debtsged the Subordinated Notes in favor of
Rupari Bridge Co.

142 146-“Unclaimed Distribution” means a Distribution that is not claimed by a
Holder of an Allowed Claim on or prior to the Uniated Distribution Deadline.

143 141-“Unclaimed Distribution Deadline’” means ninety (90) days from the date
the Liquidating Trustee makes a Distribution.

144 142 -“Unsecured Notes means the series of individual unsecured promsso
notes Rupari Holding issued to WWP Group, Ruparddgr Co., Rupari Investments LLC,
Robert Mintz and Stemin Holdings Ltd. The Holdefshe Unsecured Notes are “insiders” as
that term is defined in section 101(31) of the Bapkcy Code. As of March 31, 2017,
approximately $92,159,859.20 was due in conneatidh the Unsecured Notes. There shall
be no Distribution under the Plan on account ofWmsecured Notes.

145 143 -“U.S. Truste€’ means the Office of the United States Trustee tfwe
District of Delaware.

146 144-“Voting Deadline€’ means that date and time defined as the votiragllde
in Section 1V.A.8. of this Combined Plan and Distlee Statement.

147 145-“WPP”’ means the WPP Group and Rupari Bridge Co. Ctamiwith the
terms of the Plan Term Sheet, no distribution urtler Plan will be made on account of any
Claims held by WPP, excegtatthe Allowed Class3A Claim and Allowed Class 3B Claim of
Rupari Bridge Co. will receive no Distribution umdée Plan until all other Allowed Clasg\3
Claims and Allowed ClassB3Claims_respectivelyare paid in full in Cash.

148 146“WPP_Group” means the private equity funds consisting of Wipdint

Partners VII-A L.P., Wind Point Partners VII-B, L,RNind Point VII Affiliates, L.P., which
are the majority owner of the Debtors.
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149 147-“WPP ReleasedParties’ means the WPP Group and its Related Persons,
including each of their respective partners, affls, subsidiaries, and present and former
employees, agents, advisors, officers and direciortheir capacity as such), and, to the extent
not included in the preceding, each of Mark Burg&bbert Cummings, Ray Haefele, Jose
Luis Prado, Konrad Salaber, David Finch, and Joize.RThe foregoing are or were Officers,
Directors, advisors, or employees of the WPP Grouphe WPP Released Parties are
receiving releases in exchange for, and on accofjrthe new value and other consideration
the WPP Released Parties have provided under #me iRtluding, but not limited to, the WPP
Group’s portion of the Plan Contribution Paymerite WPP Group’s waiver of any right to
receive a Distribution on account of its Alloweda€d 3A Claims, Rupari Bridge Co.’s waiver
of any right to receive a Distribution on accouritits Allowed Class 3B Claims until all
Allowed Class 3B Claims are paid in full in Cashdahe WPP Released Parties’ entry into the
Plan Term Sheet (of which the WPP releases aratagral deal term), and the WPP Released
Parties’ support of the Plan. For purposes oftglathe WPP Released Parties do not include
the Debtors’ Directors and Officers who are eatluded-from-B&O-Claimacludedin the last
sentence of the definition of “D&0O Claim” above.

B. Interpretation; Application of Definitions and Rules of Construction

Wherever from the context it appears approprissaehderm stated in either the
singular or the plural shall include both the siagand the plural and pronouns stated in the
masculine, feminine, or neuter gender shall incititdemasculine, feminine, and neuter. Unless
otherwise specified, all section, article, schedole exhibit references in this Combined Plan
and Disclosure Statement are to the respectivéogeict article of, Schedule to, or Exhibit to
this Combined Plan and Disclosure Statement. Tloedsv “herein,” “hereof,” “hereto,”
“hereunder,” and other words of similar import refe this Combined Plan and Disclosure
Statement as a whole and not to any particulaiosgcsubsection or clause contained in this
Combined Plan and Disclosure Statement. The mfle®nstruction contained in section 102
of the Bankruptcy Code shall apply to the constamcof this Combined Plan and Disclosure
Statement. A term used herein that is not defimeckin, but that is used in the Bankruptcy
Code, shall have the meaning ascribed to that terthe Bankruptcy Code. The headings in
this Combined Plan and Disclosure Statement aredowvenience of reference only and shall
not limit or otherwise affect the provisions ofsiCombined Plan and Disclosure Statement.
Any reference to the “Liquidating Trustee” shall deemed to include a reference to the
applicable “Liquidating Trust” and any referencethe “Liquidating Trust” shall be deemed to
include a reference to the “Liquidating Trustee’less the context otherwise requires.
Bankruptcy Rule 9006 shall apply to all computadiai time periods prescribed or allowed by
this Combined Plan and Disclosure Statement umdssrwise set forth herein or provided by
the Bankruptcy Court.

I1l. BACKGROUND

On the Petition Date, the Debtors filed voluntamtijions for relief under
chapter 11 of the Bankruptcy Code initiating th&epter 11 Cases. Following the Petition
Date, the Debtors remained in possession of tlssieta and management of their businesses as
Debtors in Possession under sections 1107 and dfld& Bankruptcy Code.
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A. Overview of the Debtors’ Business

1. Description of the Debtors’ Operations

Rupari Holding Corp. is a privately-held companwtttwas headquartered in
South Holland, lllinois. As of the Petition DatRupari Food Services, Inc. was a leading
culinary supplier of uncooked and ready-to-eat eduand unsauced ribs, barbeque pork, and
BBQ chicken.

Prior to consummation of the 363 Sale, the Compudfgyed a full line of meats
under the Rupari brand name. Rupari Food primandyketed and sold its products to retalil
customers under the Tony Roma’s® brand name. Othstomers include private label
customers and food service customers including W8dE and Sysco. Rupari Food also
marketed and sold its products under the ButchHenime® brand name.

2. The Debtors’ Organizational Structure

Rupari Holding owns 100% of Rupari Food. Ruparoé&das no subsidiaries.
Rupari Holding is a wholly owned subsidiary of nDebtor RFG Holdings, LLLP (“Pareht
RFG Holdings GP, LLC is the general partner of Rardédut holds no direct or indirect
ownership interest in either of the Debtors. Tlyeity interests in each of the Debtors are
privately held.

B. The Debtors’ Prepetition Capital Structure

As of April 8, 2017, the Debtors estimated thatythad an aggregate total of
approximately $80.2 million in total assets on ealbdasis. A majority of the Debtors’
tangible assets related to the Debtors’ meat matwrfag and vast cooked-product production
capability such as large-scale fixed assets sudlawe® injectors, meat smokers, temperature
maintenance and infrastructure, and packaging mashhoused at the Debtors’ former
manufacturing facility in South Holland, lIllinois.

As of the Petition Date, Rupari Food had approxatya$83 million in liabilities

on a book basis and Rupari Holding had approxim&2#5,593,591.32 in liabilities on a book
basis. As is described in greater detail belowpfathe Petition Date, the principal amount of
the Debtors’ debt obligations (the “Prepetition D€lbligations) totaled approximately $169.2
milion. The structure of the Prepetition Debt Qations features two distinct lots, within
which there are further tiers discussed in furtthetail below. The Prepetition Secured Debt
Obligations comprises: (a) obligations under thepetition Senior Secured Credit Facility; (b)
obligations under the Subordinated Notes; and (loe¢rosecured claims incurred during routine
business transactions. The rest of the Debtorigjailons include unsecured mezzanine debt
and trade claims, discussed more fully below.

On July 1, 2011, Rupari Food, as borrower, entarexthe Prepetition Senior
Secured Credit Facility. The Prepetition Seniocu$ed Credit Facility provided for a term
loan in an aggregate loan commitment amount of SEBR000 (the “TermLoar’) and a
revolving loan in an aggregate loan commitment amhoaf $35,000,000 (the “Revolving

- 18 -
EAST\143845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 28 of 85

Loar’). As of the Petition Date, no amounts were airding under the Term Loan and
approximately $23,700,000 remained outstanding vétipect to the Revolving Loan under the
Prepetition Senior Secured Credit Facilty as of tBlosing Date. This amount includes
accrued interest through the Closing Date. Thep@iteon Senior Secured Credit Facility
matured on July 1, 2017 and was collateralized dystantially all the Debtors’ asséts.
Additionally, the Prepetition Senior Secured Crdehicility was paid from the proceeds of the
363 Sale on the Closing Date and any remaining atsothereunder constitute deficiency
claims.

In addition, on September 8, 2016, and thereafRermari Food issued the
Subordinated Notes in favor of Rupari Bridge Cao ,affiliate of WPP, which mature on June
30, 2019. The Subordinated Notes are secured listasutially all of Rupari Holding’'s assets,
second in position to the Prepetition Senior Setuteedit Facility per the Subordination
Agreement. The initial principal amount of the Ged Notes was $26 million. On September
9, 2016, a UCC-1 financing statement on accourthefliens granted under the Subordinated
Notes was filed in the Delaware Secretary of Ssa@ffice with respect to Rupari Holding.
No UCC-1 financing statement was filed with respecRupari Food. As of March 31, 2017,
the total amounts outstanding under the SecureésNots $34,964,000.

In the ordinary course of business, the Debtordimely transacted business
with a number of third-party contractors and vesdaho may be able to assert liens against
the Debtors and their property if the Debtors failpay for the goods delivered or services
rendered. These parties performed various serfwrethe Debtors, including manufacturing
and repairing equipment and component parts negefsathe Debtors’ former manufacturing
activities, as well as formerly gathering, procegsiand transporting the Debtors’ goods.

Starting in 2011, Rupari Holding issued a seriesndividual Unsecured Notes
to WPP Group, Rupari Bridge, Rupari Investments L Robert Mintz, and Stemin Holdings
Ltd.. The Unsecured Notes currently accrue Plkeriedgt at a rate equal to the statutory
federal minimum rate and mature in 2018 or 2019edding on the particular Unsecured
Note. As of March 31, 2017, approximate§98,159,859.20 was due in connection with the
Unsecured Notes.

As of the Petition Date, the Debtors estimate #proximately $4,100,000 was
due and owing to Holders of prepetition trade ciairaf which the Debtors estimate that
approximately $718,036 was on account of goodwveteld in the twenty-day period prior to
the Petition Date and, thus, may be entitled to isidirative expense priority under section
503(b)(9) of the Bankruptcy Code.

C. Events Precipitating the Chapter 11 Filing

Established in 1978, Rupari's business evolved atleading manufacturer of
high quality, pre-cooked and sauced meats with audoon pork ribs and other barbeque

2 Through amendments to the Prepetition Senior 8dcGredit Facility, Rupari Holding was added as a
“Credit Party” as that term is defined in the Piéfmn Senior Secured Credit Facility.
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products. The transformation from a trader to aufacturer of cooked products accelerated
in 2007 once Rupari Food secured a long-term leg¢nosmarket its products under the Tony
Roma’s® brand name (“Rorf)a discussed more fully below. Rupari Food has tight to sell
and distribute Roma-branded products (the “RdPnaduct®) exclusively in certain defined
territories and entered into the License Agreemdnt2011, WPP Group bought the business
and, since then, invested significant amounts t@leément this transformation through
significant capital investment in, among other ¢isin Rupari Food’s production facilities,
marketing and distribution channels, packagingeexpersonnel, and other areas. During this
time, Rupari Food invested substantially in promgptthe Tony Roma’s® brand, which came
to represent about 60% of Rupari Food’s total réssas of the Petition Date. In 2016
alone, Rupari Food invested over $8 milion in nedikg and advertising, product and
packaging innovation, and other improvements tovgtioee Tony Roma’s® brand in retalil.

Rupari Food began to encounter substantial heagdwsitbrtly after WPP

Group’s investment in the business. In 2011, aremse in Chinese purchases of pork from
the U.S. drove up the price of pork ribs substéytiampacting Rupari’'s margins in 2011 and
2012. However, Rupari encountered its greatestiecige starting in 2014, when a pork
epidemic decimated the U.S. hog population. Afsult of the virus, the cost of pork ribs
sky-rocketed to all-time highs and remained therenfiore than two years. During this time,
WPP Group injected additional liquidity into Rupd&od, recruited new management, and
supported new management’s efforts to repositienbilisiness.

Specific issues unrelated to its everyday operatiminther exacerbated Rupari
Food’s challenges. Prior to WPP Group’s investinéipari Food was involved in two
lawsuits.

The first, captionedanish Crown AMBA v. Rupari Food Services, Jr&10-
CV-04603 (D. N.J. 2010) (the "Danisirown Litigation”), was initiated by Danish Crown
AMBA (“Danish Crowrf) on September 8, 2010 against Rupari Food. Tginotne Danish
Crown Litigation, Danish Crown alleged breach oftract claims with respect to certain
shipments of ribs during 2009. Rupari Food filedc@unterclaim against Danish Crown
alleging quality control issues and a resultingslag customers. On March 16, 2016, the
United States District Court for the District of Welersey entered a judgment order (the
“JudgmentOrder), in which a verdict was rendered in favor of B#NCrown in the amount
of $2,123,145.63.

On November 22, 2016, Danish Crown and Rupari Feaghed a confidential
release and settlement agreement (the “Da@igiwn SettlementAgreemerit), in which the
parties agreed to a payment plan to satisfy thé defler the Judgment Order. On January
13, 2017, Rupari Food made the first installmentnpent of $500,000 to Danish Crown. The
Danish Crown Settlement Agreement required RupaodrFto seek indemnification from
Robert Mintz and the former Rupari Food sharehglder

The second litigation, which his pending in the UGourt of International
Trade, and captioned)nited States v. Rupari Food Services, Inc., andliaM Vincent
Stillwell, a/k/a “Rick” Stillwell, Case No. 1:11-cv-00203-GSK (the “Crawfikliigation”).
Through the Crawfish Litigation, the United Staf@spartment of Justice (the "DQJdalleges
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that Rupari Food is responsible for a fine att@tnle to Rupari Food’s alleged importation of
crawfish in 1998 from Thailand when Rupari Fooa@ddly had knowledge that the crawfish
was actually sourced from China. On the Petiti@teDthe Crawfish Litigation was stayed by
the filing of these Chapter 11 Cases, althoughDk®) filed papers with the U.S. Court of

International Trade asserting that the automatay stbes not apply to the DOJ, because it is
exercising its police powers. On August 10, 2ahé, U.S. Court of International Trade ruled

that the automatic stay did not apply to the Crstwtiitigation.

Additionally, despite the substantial increase mles and other product
improvements management achieved, Rupari Foodre@atito struggle with liquidity issues in
2016 due to high prices for raw materials, aggvesgpromotional activity by vertically-
integrated competitors, and the cumulative impatctthe legacy issues Rupari Food had
encountered. To address the liquidity constraitite, Debtors undertook a number of cost-
Osaving and restructuring actions to address tpel rehanges in the competitive economic
environment and manage their cost structure inotu@ number of reductions in workforce,
marketing expenditures, and inventory to improvekig capital.

However, in early 2017, it appeared that Debtoffgres to preserve liquidity
were falling short. Furthermore, the Debtors wamble to obtain additional incremental
liquidity from WPP Group or the Prepetition SeniSecured Lenders to fund Rupari's
projected needs through 2017. Accordingly, in Eaby 2017, Rupari retained Kinetic
Advisors LLC to commence a strategic alternativescess to seek additional investment
including through the sale of the company to adtlparty. At the time of the chapter 11
filing, it was contemplated that the License Agreemwould be included in the sale of the
Debtors’ businesses. However, Roma asserted tmat License Agreement had been
terminated prior to the Petition Date in accordanith its terms. This position became the
subject of litigation between the parties during hapter 11 Cases until the Roma Settlement
Agreement was entered into by the parties.

The Chapter 11 Cases were then commenced on tii®riP&ate—t.e., April
10, 2017.

D. The Chapter 11 Cases

The following is a brief description of certain maal events that have occurred
during these Chapter 11 Cases.

1. First Day Orders

On the Petition Date, in addition to the voluntastitions for relief Filed by the
Debtors, the Debtors Filed a number of motions applications (collectively, the “FirdDay
Motions’) seeking certain “first day” relief. A summaryf the relief sought and obtained
under the First Day Motions is set forth below:

* Joint Administration Motion. Following consideration of thMotion of
the Debtor¢ for an Order Directing the Joint Administratior ot Their
Chapte 11 Cases[Docket No. 2], the Bankruptcy Court entered an
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Order [Docket No. 37] authorizing the joint admiragion of the
Chapter 11 Cases for procedural purposes only.

* Consolidated Creditor List Motion. Following consideration othe
Motion of the Debtors for Entry of an Order Authong the Debtors to
File a Consolidated List of Creditors in Lieu of Buitting a Separate
Mailing Matrix for Each of the DebtorfDocket No. 3], the Bankruptcy
Court entered an Order [Docket No. 38], among othiengs,
authorizing the Debtors to submit a consolidatsddf creditors and File
a consolidated list of the Debtors’ twenty largessecured creditcrs

* Application to Retain Donlin Recano. Following consideration of the
Debtors’ Application Pursuant to Sections 327(a283and 330, of the
Bankruptcy Code, bankruptcy Rules 2014 and 2016, lascal Rules
2014-1 and 2016-2, for an Order Authorizing the HEogment and
Retention of Donlin, Recano & Company, Inc., as ithtmative Agent
for the Debtors, Nunc Pro Tunc to the Petition Dfd®cket No. 63],
the Bankruptcy Court entered an Order [Docket N47]lauthorizing
the Debtors to retain Donlin Recano as Claims Agenhe Chapter 11
Cases.

» Cash Management Motion. Following consideration of th#otion of
the Debtors for Entry of Interim and Final Order8)(Approving the
Continued Use of the Debtors’ Cash Management SystéB)
Scheduling a Final hearing on the Motion, and (Oad&ing Related
Relief [Docket No. 9], the Bankruptcy Court entered imeand final
Orders [Docket Nos. 43 and 138] that, among othHangs, (i)
authorized the Debtors to continue to use (a) tleirrent cash
management system, and (b) their existing bank wadsp checks and
business forms, including authorizing the Debtassopen and close
certain bank accounts; (i) waived certain bankoaot and related
requirements of the U.S. Trustee; and (ii) auttedi all banks
participating in the cash management system to rhoadain transfers
and charge bank fees and certain other amounts.

 Employee Wages/Benefits Motion.Following consideration of the
Debtors Motion for Entry of Interim anc Final Orders (I) Authorizing
the Debtor< to Pay Certair Prepetitior Wages Compensatiol and
Maintain anc Continu¢ Employe Benefit anc Program: in the
Ordinary Course (II) Authorizin¢ bank: to honol anc Proces Checks
and Transfers Related to Such Employee Obligatiand; (IlI) Granting
Relate Relief [Docket No. 10], the Bankruptcy Court entered rinbe
and final Orders [Docket Nos. 44 and 139] authngzihe Debtors to,
among other things, pay and honor certain prepetitemployee
obligations, including prepetition payroll obligatis, reimbursable
expenses, and benefit plan obligations.
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» Utilities Motion. Following consideration of th#otion of the Debtors
for Entry of Interim and Final Orders () Authormgy the Debtors’
proposed Form of Adequate Assurance of Payment, Egtablishing
Procedures for Resolving Objections by Utility Camies, (ll)
Prohibiting Utility Companies from Altering, Refagi or Discontinuing
Service and (IV) Scheduling a Final Hearifpocket No. 5], the
Bankruptcy Court entered interim and final Orddd®¢ket Nos. 40 and
136] authorizing and approving the provision of guote assurance of
payment to the Debtors’ utility service providemsdar section 366 of
the Bankruptcy Code, while allowing the Debtorsatmid the threat of
imminent termination of their utility services fronthose utility
companies.

* Insurance Motion. Following consideration of théMotion of the
Debtors for Entry of an Order Authorizin¢ the Debtor¢ to Continue
Their Insuranct Policies anc Pay Prepetitior anc Postpetition
Obligations in Respec Thereo [Dockei No. 6], the Bankruptc' Court
enterer ar Ordel [Dockel No. 41] authorizin¢ the Debtor: to, among
othel things pay any outstandin obligation: unde the Debtors existing
Insuranc Policies anc renew revise extend supplemen change or
enter into new Insurance Policies.

» Customer Programs Motion. Following consideration of thilotion of
the Debtors for Entry of an Order Authorizing Deistdo Maintain
Customer Programs and Honor Prepetition Obligatidtslated Thereof
[Docket No. 14], the Bankruptcy Court entered amédr[Docket No.
48] authorizing the Debtors to maintain customeogpams in the
ordinary course of their business and honor prepetobligations related
thereto.

* Tax Motion. Following consideration of thMotion of the Debtors for
Entry of Interim anc Final Orders Authorizin¢ the Debtors to Pay
Certain Prepetition Taxe$Docket No. 7], the Bankruptcy Court entered
interim and final Orders [Docket Nos. 42 and 13Titharizing the
Debtors to, among other things, pay prepetitioresai the ordinary
course of their business.

» Critical Vendor Motion. Following consideration of thMotion of the
Debtors for Entry of Interim anc Final Orders (A) Authorizin¢ Debtors
to Pay or Honot Prepetitior Obligations to Certair Critical Vendors
and (B) Granting Related Relifidocket No. 13], the Bankruptcy Court
entered interim and final Orders [Docket Nos. 4@ 4d4]| authorizing
the Debtors to, among other things, pay prepetiiaims of certain
critical domestic and foreign vendors in the ordmaourse of their
business.
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» Shippers and Warehousemen Motion. Following consideration of the
Motion of the Debtor< for Entry of Interim anc Final Orders
Authorizin¢ the Debtors to Pay Prepetitior Claims of Shipper and
Warehouseme [Docket No. 12], the Bankruptcy Court entered rimte
and final Orders [Docket Nos. 46 and 143] authngzihe Debtors to,
among other things, pay prepetition claims of gshipp and
warehousemen in the ordinary course of their basine

» Cash Collateral Motion. Following consideration of th&mergency
Motion of Debtors for Entry of Interim and Final @ars (I) Authorizing
the Use of Cash Collateral; (II) Granting AdequaRrotection to
Prepetition Secured Parties; and (lll) Scheduling Fenal Hearing
[Docket No. 18], the Bankruptcy Court entered imbeand final Orders
[Docket Nos. 49 and 167] authorizing the use ohcesllateral on an
interim and final basis and in accordance withdagesed upon budget.

2. Appointment of Creditors’ Committee

On April 20, 2017, the U.S. Trustee appointed theed@ors’ Committee
consisting of the following three (3) members: & Metrics; (b) Danish Crown USA, Inc.;
and (c) Packaging Corporation of America. Pacl@ad@lorporation of America subsequently
withdrew its position as a member of the Credit@smmittee.

3. Employment of Professionals and Advisors

On May 8, 2017, the Bankruptcy Court entered areof@®ocket No. 148]
authorizing the Debtors to retain DLA Piper LLP (U& general bankruptcy counsel to the
Debtors effective as of the Petition Date. Addhaitly, on May 9, 2017, the Bankruptcy Court
entered an order [Docket No. 151] authorizing thebtors to retain Kinetic Advisors LLC as
financial advisor to the Debtors effective as of fPetition Date. The Bankruptcy Court also
entered orders approving Donlin Recano as the Gppobinted claims and noticing agent
[Docket No. 39] and the administrative agent to Brebtors [Docket No. 147], both effective
as of the Petition Date.

On May 18, 2017, the Bankruptcy Court entered ardBPocket Nos. 178 and
179] authorizing the Creditors’ Committee to rettwe following professionals effective as of
April 10, 2017: (i) Lowenstein Sandler LLP as coeingo the Creditors’ Committee; (i)
Whiteford, Taylor & Preston, LLP as Delaware courneethe Creditors’ Committee; and (ii)
CohnReznick LLP as financial advisor to the Credit@ommittee.

On June 8, 2017, the Bankruptcy Court entered aerofDocket No. 264]
authorizing the Debtors to assume the agreementtherappointment and service of the
Independent Director.

On September 11, 2017, the Bankruptcy Court entanemterim order [Docket
No. 466] authorizing the appointment of Michael @o@mn and the Debtors’ Chief
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Restructuring Officer and Chief Financial Officeand on October 5, 2017, the Bankruptcy
Court entered a final order approving the retenfidocket No. 513].

On September 6, 2017, the Bankruptcy Court entareshterim order [Docket
No. 459], and on October 5, 2017, the Bankruptcur€Ce@ntered a second interim order
[Docket NO. 514], authorizing the retention of AemRecovery Services, LLC to provide
preference action recovery and analysis servid®s. October 31, 2017, the Court entered a
final order authorizing the retention of Acumen Regry Services, LLC [Docket No. 562].

4, Schedules, Section 341(a) Meeting of Creditors, arilar Dates

On May 10, 2017, the Debtors Filed their Schedul&n May 17, 2017, the
U.S. Trustee conducted the meeting of creditorshase Chapter 11 Cases under section
341(a) of the Bankruptcy Code. On June 5, 201¢,00abtors amended their Schedules.

On May 22, 2017, the Bankruptcy Court entered ateiofDocket No. 191]
establishing (a) July 28, 2017 at 4:00 p.m. (ptexpEastern Time) as the General Bar Date,
and (b) October 9, 2017 at 4:00 p.m. (prevailingtBlan Time) as the Governmental Unit Bar
Date.

On July 5, 2017, the Bankruptcy Court entered ateOfixing August 3, 2017,
at 4:00 p.m. (prevailing Eastern Time) as the deadbr Holders of Administrative Expense
Claims (but excluding Compensation and Reimburser@ams and Statutory Fees) incurred
during the period covered by the Initial Adminisiva Expense ClairBaBar Date to File a
request for payment of such Administrative ExpeGizem.

5. Postpetition Financing and Cash Collateral Orders

On the Petition Date, the Debtors also Filed thehC&ollateral Motion. On
April 12, 2017, the Bankruptcy Court entered thesdim Cash Collateral Order, among other
things, authorizing the Debtors to use cash co#thien an interim basis in accordance with the
13-week forecasted budget.

The Prepetition Senior Secured Lenders, the Debtarsl, following its
formation, the Creditors’ Committee, and each oéirthrespective advisors, engaged in
extensive, arms’-length, good faith negotiationgareing, among other things, the Debtors’
request for financing. Ultimately, and as discdssemore detail below, the parties negotiated
and agreed to the terms of a proposed final ordethe Cash Collateral Motion, which was
submitted to the Bankruptcy Court and entered ory Ma, 2017 ice., the Final Cash
Collateral Order). Under the Final Cash Collatetatler, the Debtors were authorized to
continue the use of cash collateral on a finalghasi

Without the funds provided under the Final Cashla@edal Order, the Debtors
would not have had sufficient available sourcesmofking capital and financing to, among
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other things, continue operating in the ChaptelCases and effectuate the orderly 363 Sale of
their Assets. Thus, entry of the Interim Cash Qetl Order and the Final Cash Collateral
Order were necessary to preserve, maintain, andneehthe value of the Debtors’ Assets for
the benefit of the Estates.

6. Sale of Substantially All of the Debtors’ Assets

a. Marketing Process and Bidding Procedures Order

Prior to the Petition Date, and due to the Debtdicgiidity constraints, the

Debtors, after consultation with their advisorstedeined it was necessary to pursue a sale or
restructuring transaction with one or more potémgiachasers or other financial or strategic
partners. Accordingly, the Debtors, with the adasise of their advisors, Kinetic Advisors
LLC, conducted a marketing process to explore adnange of strategic financing and sale
options for the Debtors and their Assets. Destiee marketing efforts over an approximate
year-long period prior to the Petition Date, noidraiffers were submitted for an out-of-court
sale transaction involving the Debtors’ assets.

The Debtors negotiated and entered into a stalkingse asset purchase
agreement with CBQ, LLC as the Purchaser. On Aqfkjl 2017, the Debtors Filed the 363
Sale Motion seeking, among other things, entryhef Bid Procedures Order approving (i)(a)
bid procedures, (b) stalking horse protections, pgi@cedures related to the assumption and
assignment of certain executory contracts and urekpeases, (d) the form and manner of
notice thereof, and (i))(a) approving and authogzsale of substantially all of the Debtor’
assets to a successful bidder free and clear ofieal, claims, encumbrances, and other
interests, (b) approving assumption and assignnnicertain executory contracts and
unexpired leases related thereto, and (c) gramélaged relief.

On April 27, 2017, after extensive negotiations agithe Debtors, CBQ, and
the Creditors’ Committee, the Bankruptcy Court esdethe Bid Procedures Order, which,
among other things, established a bid deadline aff M4, 2017 (which was subsequently
extended by the Debtors and the Creditors’ ComaitbeMay 25, 2017) scheduled an auction
for May 31, 2017, and scheduled a hearing to cengite sale of the Debtors’ assets for June
6, 2017. The 363 Sale initially contemplated tlssumption and assignment or sale of the
License Agreement. Roma objected to the inclusibthe License Agreement in the 363 Sale
and the Debtors removed the License Agreement asset from the 363 Sale.

Following the Petition Date, the Debtors and thadtvisors continued their
marketing efforts, and Kinetic Advisors LLC contadtmore than 57 potential investors (36
strategic buyers and 21 financial buyers) —inclgdithose identified by the Creditors’
Committee—to advise them of the proposed sale psoae the Chapter 11 Cases, provide
additional marketing materials, and determine ¥ @anssessed any interest in pursuing a sale
transaction with the Debtors.
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b. 363 Sale Order and Sale of Assets to the Purchaser

Notwithstanding the marketing efforts described v@yoand in light of the
exclusion of the License Agreement from the 363 Sahich represented sixty percent (60%)
of the Debtors’ annual revenues, no qualified wthér than the stalking horse bid of the
Purchaser) was submitted on or before the bid oheadlAccordingly, the Debtors cancelled
the auction and the Purchaser was named the studcbgkler, and on June 7, 2017, the
Bankruptcy Court entered the 363 Sale Order autingriand approving, among other things,
the 363 Sale Agreement and the sale and transféreoAcquired Assets to the Purchaser in
accordance therewith. The 363 Sale was consumnmatetline 14, 2017 i-e., the Closing
Date.

C. Net Working Capital Adjustment Settlement

Under the 363 Agreement, the Debtors and CBQ, LlL&ewto evaluate and
agree upon the proper amount of the Net Workingit@lagpdjustment by a date certain, which
date was extended by agreement of the parties. Ddigors and CBQ, LLC reached a
resolution regarding the amount of the Net Work@gpital Dispute, which is reflected in in
the stipulation entered into between the parties, &hich is the subject of a 9019 motion
seeking approval of the Net Working Capital AdjustinSettlement. The parties have agreed,
for the reasons set forth in the motion to approve Net Working Capital Adjustment
Settlement, that the appropriate Net Working Cépitaount should be $1.0 million, which is
the amount currently held in the post-363 Sale Wetking Capital adjustment escrow. The
Court entered an Order approving the Net Workingit@ahAdjustment Settlement on October
30, 2017 [Docket No. 550].

7. The Roma Litigation and the Roma Settlement Agreems

a. Background of the Roma Litigation

In 2007, Roma entered into the exclusive Licensee@gent with Rupari Food
to launch a line of Tony Roma branded meat prodtwteetailers in the United States. The
effort has been successful. In fact, Rupari Foodeeded specifically negotiated sales
thresholds during each of the first two terms of #igreement, and the parties were in the
License Agreement’s second renewal period (whiets fuom July 1, 2015 to June 30, 2020)
as of the Petition Date. Notwithstanding this sssgcgRoma sought to terminate the License
Agreement in 2016. In December 2016, Roma condugtemyalty audit, after which it alleged
that Rupari underpaid royalties and sold outsidehef designated territory and channel. On
March 27, 2017, Roma issued a notice putativelyniteating the License Agreement. The
Debtors disagreed with Roma’s position.

On the Petition Date, Rupari Food initiated thestFdversary Proceeding by
filing a complaint against Roma seeking a declayatpmdgment that Roma improperly
terminated the License Agreement, and as suchptingorted termination was void, and/or
that the License Agreement was not terminated pgadothe Petition Date. Rupari sought to
have the First Adversary Proceeding proceed orxpad#ed schedule, which Roma opposed.
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The License Agreement was included in the assetisetsold to the stalking
horse bidder or such other bidder submitting adrigir better bid for the Debtors’ assets. On
April 20, 2017, Roma objected to the inclusion loé¢ tLicense Agreement in the assets being
offered for sale. On May 1, 2017, Rupari volunyardismissed the First Adversary
Proceeding, because (a) Roma opposed proceedingnoexpedited schedule in the First
Adversary Proceeding, and the Debtors had no chmitéo move forward with a Sale closing
in June as the Debtors’ access to Cash Collatemateel in late June, (b) with the hope of
engaging in discussions with Roma, the stalkingsédyidder, and any other qualified bidders
regarding a possible assumption and assignmerteoficense Agreement.

However, it appears that during this same pericam& was looking to replace
Rupari and began negotiating a new licensing ageaemith Ruprecht. Ten (10) days after
Rupari dismissed the First Adversary Proceedingm&aand Ruprecht announced a new
“breakthrough agreement” that grants the same sightRuprecht as Rupari possessed under
the License Agreement. Within a day, Rupari natifiee Roma and Ruprecht of their violation
of the automatic stay and demanded they take doseeaction. Roma and Ruprecht refused
and the Debtors initiated the Second Adversary égding shortly thereafter.

Due to Rupari's severe financial distress, Rupandticted an expedited Sale.
The pendency of the notice of termination of theebhse Agreement, an agreement pursuant to
which Rupari generated over 60% of its revenue, thiedinability of Rupari to assume and
assign the License made Rupari's assets lesstaterac purchasers and may have limited both
the number of bidders and the purchase price tbaafR could realize for its assets.

Rupari initiated the Second Adversary Proceedinginsy Roma and Ruprecht
on May 16, 2017, asserting, among other thingserditlement to damages caused by Roma’s
termination of the License Agreement. Both Romd Rwprecht dispute Rupari's allegation
that their conduct caused any damagesideiPursuantto the Roma Settlement Agreemeitht,
apprevedithe Debtorswill—dismisglismissedthe Second Adversary Proceeding with prejudice
and the First Adversary Proceedirgl—banvas deemed to be dismissed with prejudice. In
addition, Rupari and Romailreleaseeleasedeach other for any claims.

b. The Roma Settlement Agreement

On October 11, 2017, the Debtors, Roma, and Rupestdiered into the Roma
Settlement Agreement, which provides, in exchange dertain releases, the following in
summary: (i) the Debtors agree to hold $391,006 (Roma Royalty Reseriein escrow (the
“TR _Escrow” free and clear of any claims, liens, and encambes; (i) within three (3)
Business Days after entry of an order approving Settlement Agreement (the “Settlement
Order), the Debtors shall pay the amount of $391,00@ (tPost-PetitiorRoyalty Settlement
Amount’) to Roma free and clear of any claims, liens, andumbrances; (iiupon payment of
the Post-Petition Royalty Settlement Amount, Ronrma @&Ruprecht (as applicable) shall
withdraw with prejudice all pending objections amdtions against the Debtors and Roma will
acknowledge payment in full of the Roma Adminis#t@tClaim and satisfaction of the Roma
Pre-Petition Claim, and Ruprecht will acknowledgatistaction in full of the Ruprecht
Administrative Claim and shall not seek any payntéeteof from the Debtors or the Debtors’
estates; (iv) immediately upon entry of the SetdetnOrder, Rupari Food shall dismiss the
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Second Adversary Proceeding with prejudice and Rhst Adversary Proceeding shall be
deemed to have been dismissed with prejudice; ahdR¢ma and Ruprecht agree not to
oppose any Planprovided that the terms of the Plan are not inconsistenh the Roma
Settlement Agreement and do not in any way affegt & the rights or obligations of Roma
and Ruprecht, except as provided by the Roma 8ettie Agreement. On October 12, 2017,
the Debtors filed a motion seeking approval of tRema Settlement Agreement under
Bankruptcy Rule 9019. On October 30, 2017, the rCeatered an Order approving the
Roma Settlement Agreement [Docket No. 551]. Ono@et 30, 2017, in accordance with the
terms of the Roma Settlement Agreement, Rupari Fdischissed the Second Adversary
Proceeding with prejudice.

8. Avoidance Action Settlement Procedures

On September 15, 2017, the Debtors filed a motieekiag to implement
settlement procedures in connection with the resoluof Avoidance Actions. The Debtors
believe that the retention of Acumen, coupled wikie establishment of these settlement
procedures, wil help streamline the process ofieagly recoveries on account of the
Avoidance Actions, to the benefit of the Debtorngditors and stakeholders. On October 11,
2017, the Bankruptcy Court entered an interim ordpproving the settlement authority
portion of these procedures [Docket No. 526]. GotoDer 31, 2017, the Court entered a
final order approving the procedures [Docket Nol]56

V. CONFIRMATION AND VOTING

A. Confirmation Procedures

1. Plan Confirmation Hearing

The Bankruptcy Code, Bankruptcy Rules, and LocalleRurequire the
Bankruptcy Court, after appropriate notice, to haltdearing on confirmation of this Combined
Plan and Disclosure Statement. On [November 2}],72@he Bankruptcy Court entered an
order scheduling the Plan Confirmation Hearing f@ecember 14, 2017 at 1:30 p.m.
(prevailing Eastern Time), to consider, among ottiemgs, final approval of this Combined
Plan and Disclosure Statement under section 1126eoBankruptcy Code and confirmation of
this Combined Plan and Disclosure Statement unéefios 1129 of the Bankruptcy Code.
Notice of the Plan Confirmation Hearing will be pided to all known Creditors, Interest
Holders, and other parties in interest. The Planfination Hearing may be adjourned from
time to time by the Bankruptcy Court or the Debtenshout further notice except for an
announcement of the adjourned date made at theafirmation Hearing or any subsequent
adjourned Plan Confirmation Hearing.

Any objection to confirmation of this Combined Pland Disclosure Statement
must be in writing, must conform to the BankrupRules, must set forth the name of the
objector, the nature and amount of Claims or Istsréeld or asserted by the objector against
the Debtors, the basis for the objection and tleeiBp grounds of the objection, and must be
Filed with the Bankruptcy Court, with a copy to oiizers, together with proof of service
thereof, and served upon the following parties sdoabe received no later than December 7,
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2017 at 4:00 p.m. (ET): (i) counsel to the Debtd&A Piper LLP (US), 444 West Lake
Street, Suite 900, Chicago, lllinois 60606 (Attnch&rd A. Chesley, Esg. and John K. Lyons,
Esqg.) and DLA Piper LLP (US), 1201 North Marketegt, Suite 2100, Wilmington, Delaware
19801 (Attn: R. Craig Martin, Esq. and Maris J. Hastin, Esq.); (i) counsel to the Creditors’
Committee, Lowenstein Sandler LLP, 1251 Avenue h&f Americas, New York, NY 10020
(Attn: Jeffrey Cohen, Esq. and Wojciech Jung, Es(i) the Office of the United States
Trustee, J. Caleb Boggs Federal Building, 844 Km®Bgeet, Suite 2207, Lockbox 35,
Wilmington, Delaware 19801 (Attn: David L. Buchberd Esg. and Brya Keilson, Esq.); and
(iv) such other parties as the Bankruptcy Court mder.

Bankruptcy Rule 9014 governs objections to confiromof this Combined Plan
and Disclosure StatementUNLESS AN OBJECTION TO CONFIRMATION OF THIS
COMBINED PLAN AND DISCLOSURE STATEMENT IS TIMELY SE RVED UPON
THE PARTIES LISTED ABOVE AND FILED WITH THE BANKRUP TCY COURT,
IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT IN
DETERMINING WHETHER TO CONFIRM THIS COMBINED PLAN A ND
DISCLOSURE STATEMENT.

2. Requirements for Confirmation

The Bankruptcy Court will confirm this Plan only itf meets all the applicable
requirements of section 1129 of the Bankruptcy Cod@&mong the requirements for
confirmation in these Chapter 11 Cases is thatRlas be (i) accepted by all impaired Classes
of Claims and Interests or, if rejected by an imgxhi Class, that this Plan “does not
discriminate unfairly” against and is “fair and éqble” with respect to such Class; and
(i) feasible. The Bankruptcy Court must also fienong other things, that:

a. this Plan has classified Claims and Interests rermmissible manner;

b. this Plan complies with the technical requiremearitchapter 11 of the
Bankruptcy Code; and

C. this Plan has been proposed in good faith.
3. Best Interests of Creditors Test

The Bankruptcy Code requires that, with respecartampaired class of claims
or interests, each holder of an impaired claimnberest in such class either (i) accept the plan
or (i) receive or retain under the plan properfyaovalue, as of the effective date of the plan,
that is not less than the amount (value) such holdrild receive or retain if the debtor was
liguidated under chapter 7 of the Bankruptcy Coddhe effective date.

The costs of a chapter 7 liquidation would necdgsaclude fees payable to a
trustee in bankruptcy, as well as fees likely todagable to attorneys, advisors, and other
professionals that such a chapter 7 trustee magpgengo carry out its duties under the
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Bankruptcy Code. Other costs of liquidating thebides’ Estates would include the expenses
incurred during the bankruptcy cases and allowedhieyBankruptcy Court in the chapter 7
cases. The foregoing types of claims, costs, esgserand fees that may arise in a chapter 7
liguidation case would be paid in full before paytsewould be made towards chapter 11
administrative, priority, and unsecured claims. th&fut the benefit of settlements and
resolutions reached in these cases, any recoveriddolders of Allowed General Unsecured
Claims in a chapter 7 liquidation would be sig@ifitly diluted.

Accordingly, the Debtors believe that in a chapteliquidation, Holders of
Claims and Interests would receive less than sumldefis would receive under this Combined
Plan and Disclosure Statement. There can be noaa&®, however, as to values that would
actually be realized in a chapter 7 liquidation; nan there be any assurance that a Bankruptcy
Court would accept the Debtors’ conclusions or coneith such assumptions in making its
determinations under section 1129(a)(7) of the Bapticy Code.

4. Feasibility

Under section 1129(a)(11) of the Bankruptcy Codéghtor must demonstrate
that a bankruptcy court’s confirmation of a plamat likely to be followed by the liquidation
or need for further financial reorganization of dhebtor under the plan, unless such liquidation
or reorganization is proposed under the plan. Undes Combined Plan and Disclosure
Statement, the Debtors’ remaining post-363 Saletdsare being transferred to the Liquidating
Trust to be liguidated and distributed to the Ldtating Trust's Beneficiaries. Therefore, as
this is a liquidating Plan, the Bankruptcy Courtenfirmation of this Combined Plan and
Disclosure Statement will not be followed by ligaihn or the need for any further
reorganization.

5. Classification of Claims and Interests

Section 1122 of the Bankruptcy Code requires thsmkined Plan and
Disclosure Statement to place a Claim or Intenesa iparticular Class only if such Claim or
Interest is substantially similar to the other @kior Interests in such Class. The Debtors
believe that this Combined Plan and Disclosure eftant’'s classification scheme places
substantially similar Claims or Interests in thensaClass and thus meets the requirements of
section 1122 of the Bankruptcy Code.

6. Impaired Claims or Interests

Under section 1126 of the Bankruptcy Code, only Huwders of Claims in
Classes “Impaired” by this Combined Plan and Dmale Statement and receiving a
Distribution under this Combined Plan and Discles@tatement may vote on this Combined
Plan and Disclosure Statement. Under section 1df2the Bankruptcy Code, a Class of
Claims may be “Impaired” if this Combined Plan abDgéclosure Statement alters the legal,
equitable, or contractual rights of the Holderssoth Claims or Interests treated in such Class.
The Holders of Claims not Impaired by this Combirfeldn and Disclosure Statement are
deemed to accept this Combined Plan and DiscloStatement and do not have the right to
vote on this Combined Plan and Disclosure Statemdiiite Holders of Claims or Interests in
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any Class that will not receive any Distribution m@tain any property under this Combined
Plan and Disclosure Statement are deemed to régstCombined Plan and Disclosure
Statement and do not have the right to vote.

7. Eligibility to Vote on this Combined Plan and Discbsure Statement

Unless otherwise ordered by the Bankruptcy County ¢lolders of Allowed
Claims in Classes 3A and 3B may vote on this CoetbiRlan and Disclosure Statement. In
order to vote on this Combined Plan and Disclosbtatement, you must hold an Allowed
Claim in Class 3A or Class 3B or be the Holder @&laim that has been temporarily Allowed
for voting purposes only under Bankruptcy Rule 3@)8

8. Procedure/Voting Deadlines

In order for your Ballot to count, you must (1) pesly complete, date, and
execute the Ballot and (2) deliver the Ballot te Balloting Agent by either (a) regular mail to
the Balloting Agent at the following address: DonlRecano & Company, Inc., re: Rupari
Holding Corp., et al, P.O. Box 192016, Blythebourne Station, Brookhy 11219;
(b) overnight courier or hand delivery to the Baflg Agent at the following address: Donlin,
Recano & Company, Inc., re: Rupari Holding Coni.al, 6201 15th Avenue, Brooklyn, NY
11219.

The Balloting Agent must RECEIVE original ballota or beforeDecember 1,
2017 at 5:00 p.m (prevailing Eastern Time) (the “Voting Deadlihe

Any Ballot that is timely received, that containdfisient information to permit
the identification of the claimant and that is castan acceptance or rejection of this Combined
Plan and Disclosure Statement will be counted a®l as an acceptance or rejection, as the
case may be, of this Combined Plan and Disclostate®ent.

The following Ballots will not be counted or considd for any purpose in
determining whether this Combined Plan and DisclwsBtatement has been accepted or
rejected by the class in which such Holder hold3am or Interest:

a. any Ballot submitted that is received after the iMptDeadline, unless
the Debtors or the Court grant an extension ofbeng Deadline with
respect to such Ballot;

b. any Ballot that is illegible or contains insuffinteinformation to permit
the identification of the claimant;

c. any Ballot cast by a Person or Entity that does hmt a Claim in a
Class that is entitled to vote to accept or refact Combined Plan and
Disclosure Statement;

d. any Ballot cast for a Claim designated or deterthias unliquidated,
contingent, or disputed or as zero or unknown imw@m and for which
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no Bankruptcy Rule 3018(a) motion has been Filedhsy Bankruptcy
Rule 3018(a) motion deadline;

e. any Ballot timely received that is cast in a mantet indicates neither
acceptance nor rejection of this Combined Plan@isdlosure Statement
or that indicates both acceptance and rejectiamisfCombined Plan and
Disclosure Statement;

f. any Ballot not bearing an original signature; or

g. any Ballot that is submitted by facsimile or othelectronic
communication.

9. Acceptance of this Combined Plan and Disclosure Stment

As a Creditor, your acceptance of this Combineah Rlad Disclosure Statement
is important. In order for this Combined Plan ddidclosure Statement to be accepted by an
impaired Class of Claims, a majority in numbee.( more than half) and two-thirds in dollar
amount of the Claims voting (of each Impaired Cla$sClaims) must vote to accept this
Combined Plan and Disclosure Statement. At leastimpaired Class of Creditors, excluding
the votes of insiders, must actually vote to accdps Combined Plan and Disclosure
Statement. The Debtors and the Creditors’ Comenitiege that you vote to accept this
Combined Plan and Disclosure StatemeMOU ARE URGED TO COMPLETE, DATE,
SIGN AND PROMPTLY RETURN THE BALLOT. PLEASE BE SURE TO
COMPLETE THE BALLOT PROPERLY AND LEGIBLY IDENTIFY T HE EXACT
AMOUNT OF YOUR CLAIM AND THE NAME OF THE CREDITOR

V. TREATMENT OF UNCLASSIFIED CLAIMS

A. General Administrative Expense Claims

General Administrative Claims are comprised of Adstrative Expense Claims
and Professional Fee Administrative Claims.

With respect to Administrative Expense Claims,uth &nd complete satisfaction
of their claims, payment on the later of (i) thdeEfive Date of the Plan (as defined below),
(i) the date such Administrative Expense Claimdmes an Allowed Claim by final order of
the Bankruptcy Court, and (iii) the date such Adstmative Expense Claim comes due in the
ordinary course of business, with such AdministeatExpense Claims being paid in full
allowed amount in Cash (as determined by agreenssitlement, or final order of the
Bankruptcy Court), or such other treatment as nayagpreed upon by a holder of any such
allowed Administrative Expense Claim, the Debt@nsd the Creditors’ Committee (prior to the
Effective Date) and the Liquidating Trustee (aftee Effective Date). To be eligible to
receive Distributions under this Combined Plan &nsclosure Statement on account of an
Administrative Expense Claim that is not otherwasgressly Allowed by this Combined Plan
and Disclosure Statement, (i) a request for payn@nan Administrative Expense Claim
incurred during the Initial Administrative Expen€éaim Period must have been or be Filed on
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or before the Initial Administrative Expense Cladar Date, and (ii) a request for payment of
an Administrative Expense Claim incurred during ®econd Administrative Expense Claim
Period must have been or be Filed on or beforeéSgmnd Administrative Expense Claim Bar
Date. Any Administrative Expense Claim that is riohely asserted by the applicable
Administrative Expense Claim Bar Date in accordaheeewith shall be deemed disallowed
under this Combined Plan and Disclosure Statemedtshall be forever barred against the
Debtors, the Estates, the Liquidating Trust, or ahyheir Assets or property, and the Holder
thereof shall be enjoined from commencing or camig any action, employment of process,
or act to collect, offset, recoup, or recover s@dam.

Allowed General Administrative Expense Claims ar&ojgcted to be
approximately $3 million.

With respect to Professional Fee Administrativeir@da in full and complete
satisfaction of their claims, payment on the labér(i) the Effective Date of the Plan (as
defined below), and (ii) the date such Professidfa® Administrative Claim becomes an
Allowed Claim by a final order of the Bankruptcy @4 to be paid in the full allowed amount
in Cash (as determined by agreement, settlemendydmr of the Bankruptcy Court), or such
other treatment as may be agreed upon by a hold@ny such allowed Professional Fee
Administrative Claim, the Debtors, and the Creditd@ommittee (prior to the Effective Date)
and the Liquidating Trustee (after the Effectivet®a In addition, the Compromising
Professionals agree to the Fee Cap on payments tedeived on account of total fees equal
to 90% of aggregate fees allowed in during the thadl cases. The Compromising
Professionals estimate that the Fee Cap wil redaggregate professional fees by
approximately $300,000. The Parties to the TerraeSthave agreed not to object to fee
applications filed by the Compromising Professienahcluding all interim and final fee
applications.

Professional fees and expenses incurred prior e 1%, 2017 will be paid from
the Professional Fee Carveout Reserve accounteirammount of $1.8 milion established in
accordance with the “carve out” provisions of theaFCash Collateral Order. Any remaining
fees and expenses, including, but not limited tséharising after June 15, 2017, will be paid
by the Debtors’ estates.

The deadline for submission kll Professionals (not just the Compromising
Professionals, and including any applications ofmimers of the Committee for expense
reimbursement) for Bankruptcy Court approval offssional Fee Administrative Claims shall
be sixtythirty (6630) days after the Effective Date. Any Professiamabther Person or Entity
that is required to file and serve a request fqurayal of a Professional Fee Administrative
Claim that fails to file and serve a timely requedt be forever barred, estopped, and enjoined
from asserting any request for payment of a Pramieas Fee Administrative Claim or
participating in Distributions under the Plan or@ant thereof. All Professionals employed by
the Debtors or the Creditors’ Committee, shall gtevto the Debtors an estimate of their
accrued professional fees and expenses througkffeetive Date (including an estimate for
fees and expenses expected to be incurred afteEftbetive Date to prepare and prosecute
allowance of final fee applications) within five )(3Business Daysafter—entry—of—the
ConfirmationOrdeprior to the Effective Date The aggregate amount of the Professional Fee
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Administrative Claims shall be held in the Profesal Fee Escrow. The Professional Fee
Escrow shall be funded on or before the Effectivaded Upon approval of professional fees
consistent with the procedures established by thekBiptcy Court, the Debtors or the

Liquidating Trustee, as applicable, shall reledse appropriate amount to the Professionals
from the Professional Fee Escrow.

B. Priority Tax Claims

Each Holder of an Allowed Priority Tax Claim, if ynshall receive in full
satisfaction of such Allowed Priority Tax Claim, atcordance with section 1129(a)(9)(C) of
the Bankruptcy Code, regular installment paymemt€ash over a period ending not later than
five (5) years after the Petition Date of a totalue, as of the Effective Date, equal to the
Allowed amount of such Priority Tax Claim, payalfitermn Cash on hand of the applicable
Debtor as of the Effective Date or otherwise fram Plan Funding Amount, or such other
treatment as may be agreed upon by any such holdePriority Tax Claim, the Debtors, and
the Creditors’ Committee (prior to the EffectivetBpand the Liquidating Trustee (after the
Effective Date). The Liquidating Trustee reserties right to prepay such Allowed Claim at
any time under this option. On the Effective Daay Liens securing any Allowed Priority
Tax Claim shall be deemed released, terminated eatiguished, in each case without further
notice to or order of the Bankruptcy Court, actamtion under applicable law, regulation,
order, or rule or the vote, consent, authorizat@mapproval of any Person.

C. Statutory Fees

Statutory Fees from the Petition Date through tffecBve Date shall be paid
by the Debtors on the Effective Date. Statutorgd-eelating to any period of time after the
Effective Date shall be paid by the Liquidating 3tru

VI. CLASSIFICATION OF CLAIMS AND
INTERESTS; ESTIMATED RECOVERIES

The Plan does not provide for the substantive dmlsgmn of the Debtors.
Claims—other than Administrative Expense Claimspf€ssional Fee Administrative Claims,
Priority Tax Claims, and Statutory Fees Claims—al&ssified for all purposes, including
voting, confirmation, and Distribution under thi®m@bined Plan and Disclosure Statement, as
follows:

RUPARI HOLDING CORP.
Status Under , Anticipated
Class Type Plan Voting Status Recovery
MiseellanesusSecured . . Deemed to
1A Claims Unimpaired Accept 100%
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| oA Nen-TaxOther Priority Unimpaired Deemed to
Claims P Accept 100%
3A General Unsecured Claimg Impaired Entitled to Vqte 0%
: : Deemed to
4A Intercompany Claims Impaired Reject 0%
- : : Deemed to
S5A Existing Equity Interests Impaired Reject 0%
RUPARI FOOD SERVICES, INC.
Status Under : Anticipated
I Class Type Plan Voting Status Recovery
MiseellanesusSecured . . Deemed to
1B Claims Unimpaired Accept 100%
| oB Nen-TaxQther Priority Unimpaired Deemed to
Claims P Accept 100%
3B General Unsecured Claim$ Impaired Entitled to ¥qte 8%
. : Deemed to
4B Intercompany Claims Impaired Reject 0%
- . : Deemed to
5B Existing Equity Interests Impaired Reject 0%
VII. TREATMENT OF CLAIMS AND INTERESTS
A. Treatment of Claims and Interests
RUPARI HOLDING CORP.
| 1. Class 1A —MiseellaneeusSecured Claims

3 Rupari Holding General Unsecured Claims includeii@t relating to the Unsecured Notes, which ard hel
by insiders, and therefore, votes in favor of tHanPon account of such Claims will not be counted i
accord with section 1129(a)(10) of the Bankruptayd€ Also included in the Rupari Holding General
Unsecured Claims pool is any deficiency claim hajdhe Prepetition Senior Secured Lenders relaidtie
Prepetition Senior Secured Credit Facility in Cl88s The Prepetition Senior Secured Lenders atdo a
deficiency claim in Class 3B. The Prepetition $enbecured Lenders are entitled to vote to accept o
reject the Plan.

4 Rupari Holding General Unsecured Claims includeii@t relating to the Unsecured Notes, which ard hel
by insiders, and therefore, votes in favor of tHanPon account of such Claims will not be counted i
accord with section 1129(a)(10) of the Bankruptod€&
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a. Classification

Class 1A consists of aldiseellanesusSecured Claims, if any, against Rupari
Holding.

b. Impairment and Voting

Class 1A is Unimpaired. Holders of Allowed Class MisecellaneeusSecured
Claims are conclusively presumed to have accephesl €ombined Plan and Disclosure
Statement under section 1126(f) of the BankruptogeCand, thus, are not entitled to vote to
accept or reject this Combined Plan and DiscloSietement.

C. Treatment

Except to the extent that a Holder of an AllowdecellanesusSecured Claim

agrees to a less favorable treatmenteinhangeforfull-andfinal-satisfactionsettlement, and
release of each AlloweddiscellaneousSecured Claim, each Holder of such Allowed

MiseellaneousSecured Claim shall receive one of the followingatments, as determined by
the Debtors or the Liquidating Trustee, as soomeasonably practicable after the Effective
Date and the date on which such Other Secured CGlgamst Rupari Holding becomes an
Allowed MiseellanesusSecured Claim: (i) payment in full in Cash; (ii)lidery of the collateral
securing any such allowed other secured claim;canif) other treatment such that the
Allowed MiseellaneousSecured Claim shall be rendered unimpaired.

2. Class 2A — Other Priority Claims
a. Classification
Class 2A consists of all Other Priority Claimsaify, against Rupari Holding.

b. Impairment and Voting

Class 2A is Unimpaired. Holders of Allowed Clasd @ther Priority Claims
are conclusively presumed to have accepted thisb@eah Plan and Disclosure Statement
under section 1126(f) of the Bankruptcy Code ahdst are not entitled to vote to accept or
reject this Combined Plan and Disclosure Statement.

C. Treatment

Except to the extent that a Holder of an AllowedhétPriority Claim agrees to
a less favorable treatment, axchangdorfull-andfinal-satisfactionsettlement, and release of
each Allowed Other Priority Claim, each Holder aof Allowed Other Priority Claim shall be
paid in full in Cash. Allowed Other Priority Clagmshall be paid as soon as reasonably
practicable after the later of the Effective Dated ahe date on which such Other Priority
Claim against Rupari Holding becomes an Allowed&dtRriority Claim.

3. Class 3A —General Unsecured Claims
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a. Classification
Class 3A consists of all General Unsecured Claigasnat Rupari Holding.

b. Impairment and Voting

Class 3A is Impaired, and Holders of the Generadddared Claims in Class 3A
are entitled to vote to accept or to reject thisnBmed Plan and Disclosure Statement.

C. Treatment

Rupari Holding has no assets. Therefore, HoldefsAklowed General
Unsecured Claims against Rupari Holding shall kecemo Distribution under the Plan;
provided, howeverthat in the event that the Liquidating Trust ho&ttsy Liquidating Trust
Assets following the payment of all senior claimedathe Liquidating Trust Operating
Expensesincluding Class3B Claims and all other senior Claims, Holders of Allowed General
Unsecured Claims in ClassBA (exclusive of Holders of Claims that have agreed to
receive a Distribution under the Plan in accordangé the Plan Term Sheet or otherwise)
shall receive a pro rata distribution from any raing Liquidating Trust Assets, as set forth
herein.

4, Class 4A — Intercompany Claims
Class 4A consists of all Intercompany Claims agdgoari Holding.

a. Impairment and Voting

Class 4A is Impaired, and Holders of Allowed Intarpany Claims against
Rupari Holding are not entitled to vote to acceptto reject this Combined Plan and
Disclosure Statement.

b. Treatment

Each Holder of anEgquitytateresintercompanyClaim in Class 4A will not
receive a Distribution under the Combined Plan Bigtlosure Statement, and such Holders
will not receive a Distribution on account of thémtercompany Claims.

5. Class 5A — Equity Interests
a. Classification

Class 5A consists of all Equity Interests in Rugéwmiding.
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b. Impairment and Voting

Class 5A is Impaired, and Holders of Allowed Equliyterests in Rupari
Holding are not entitled to vote to accept or tgece this Combined Plan and Disclosure
Statement.

C. Treatment

Each Holder of an Equity Interest in Class 5A wilit receive a Distribution
under the Combined Plan and Disclosure Statemadtjta Equity Interests will be canceled as
of the Effective Date.

RUPARI FOOD SERVICES, INC.

1. Class 1B —MiscellaneousSecured Claims
a. Classification

Class 1B consists of alliseellanecusSecured Claims, if any, against Rupari
Food.

b. Impairment and Voting

Class 1B is Unimpaired. Holders of Allowed Cla$s fiscellanesusSecured
Claims are conclusively presumed to have accephesi €Combined Plan and Disclosure
Statement under section 1126(f) of the BankruptogeCand, thus, are not entitled to vote to
accept or reject this Combined Plan and DiscloSiegement.

C. Treatment

Except to the extent that a Holder of an AllowdecellanesusSecured Claim

agrees to a less favorable treatmentinhangeforfull-andfinal-satisfactionsettlement, and
release of each AlloweddiscellanecousSecured Claim, each Holder of such Allowed

MiseellaneousSecured Claim shall receive one of the followingatments, as determined by
the Debtors or the Liquidating Trustee, as soomeasonably practicable after the Effective
Date and the date on which sughscellaneeusSecured Claim against Rupari Food becomes
an Allowed MiseellaneousSecured Claim: (i) payment in full in Cash; (i) lidery of the
collateral securing any such allowed other secutaih; and/or (iii) other treatment such that
the AllowedMiseellaneeusSecured Claim shall be rendered unimpaired.

2. Class 2B — Other Priority Claims
a. Classification
Class 2B consists of all Other Priority Claimsaify, against Rupari Food.

b. Impairment and Voting
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Class 2B is Unimpaired. Holders of Allowed Clags Qther Priority Claims are
conclusively presumed to have accepted this Combiflan and Disclosure Statement under
section 1126(f) of the Bankruptcy Code and, thus, reot entitled to vote to accept or reject
this Combined Plan and Disclosure Statement.

C. Treatment

Except to the extent that a Holder of an AllowedhétPriority Claim agrees to

a less favorable treatment, axchangdorfull-anddinal satisfactionsettlement, and release of
each Allowed Other Priority Claim, each Holder of Allowed Other Priority Claim shall be

paid in full in Cash. Allowed Other Priority Clagmshall be paid as soon as reasonably
practicable after the later of the Effective Dated ahe date on which such Other Priority
Claim against Rupari Holding becomes an Allowededthriority Claim.

3. Class 3B —Rupari Food General Unsecured Claims
a. Classification
Class 3B consists of all General Unsecured Clamasnat Rupari Food.

b. Impairment and Voting

Class 3B is Impaired, and Holders of General UnsetClaims in Class 3B are
entitled to vote to accept or to reject this CoratifPlan and Disclosure Statement.

C. Treatment

Except to the extent that a Holder of an Allowedh&al Unsecured Claim in
Class 3B has agreed to a different treatment df €tlaim, and after satisfaction in full of all
senior claims, inul—and-final-satisfaction;settlement, and release of each Allowed General
Unsecured Claim, each Holder of an Allowed Geneiradecured Claim will receive on account
of such Allowed General Unsecured Claim such H&d@&ro Rata Share of the beneficial
interest in the Liquidating Trust and, as a Betficof the Liquidating Trust, shall receive, on
a distribution date, its Pro Rata Share of net Ghslved from the Liquidating Trust Assets
available for Distribution as provided under thisntbined Plan and Disclosure Statement and
Liquidating Trust Agreement, until all Alowed GeaéUnsecured Claims in Class 3B are paid
in full or the Liquidating Trust Assets are exhaastprovided, howeverthat all Distributions
to Holders of Allowed General Unsecured Claims Ishal subject to the Liquidating Trustee
first paying in full all Liquidating Trust OperatinExpenses and/or reserving in the Liquidating
Trust Operating Reserve for such Liquidating TrQgierating Expenses as reasonable and
appropriateprovided furtherthat the Allowed Class 3B Claim of Rupari Bridge.Ghall not
receive a Distribution until all Allowed Class 3Bafins are paid in full in Cash.

4. Class 4B — Intercompany Claims

Class 4B consists of all Intercompany Claims agdtgari Food.
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a. Impairment and Voting

Class 4B is Impaired, and Holders of Allowed Intanpany Claims against
Rupari Food are not entitled to vote to acceptoorgject this Combined Plan and Disclosure
Statement.

b. Treatment

Each Holder of arEgquitytnteresintercompanyClaim in Class 4B will not
receive a Distribution under the Combined Plan Bxgtlosure Statement, and such Holders
will not receive a Distribution on account of thémtercompany Claims.

5. Class 5B — Equity Interests
a. Classification
Class 5B consists of all Equity Interests in Ruparod.

b. Impairment and Voting

Class 5B is Impaired, and Holders of Allowed Equityerests in Rupari Food
are not entitled to vote to accept or to rejecs tbombined Plan and Disclosure Statement.

C. Treatment

Each Holder of an Equity Interest in Class 5B willt receive a Distribution
under the Combined Plan and Disclosure Statemadtjta Equity Interests will be canceled as
of the Effective Date.

B. Modification of Treatment of Claims and Interests

The Plan Proponents reserve the right to modifytthatment of any Allowed
Claim or Interest in any manner adverse only to Hadder of such Claim or Interest at any
time after the Effective Date upon the consenthef Holder of the Claim or Interest whose
Allowed Claim or Interest, as the case be, is beidgersely affected.

VIII. PROVISIONS REGARDING THE LIQUIDATING TRUST

A. Appointment of the Liquidating Trustee

The Liquidating Trustee shall be selected by thed@ors’ Committee in
consultation with the Debtors and shall be idexdifby the Debtors in the Plan Supplement.
At the Plan Confirmation Hearing, the Bankruptcyu@oshall consider and, if appropriate,
ratify the selection of the Liquidating Trustee.ll @ompensation for the Liquidating Trustee
shall be paid from the Liquidating Trust's Asseés may be reserved by the Liquidating
Trustee in the Liquidating Trust Operating Reseimeaccordance with the Liquidating Trust
Agreement. The approved Person or Persons shat ss the Liquidating Trustee upon
execution of the Liquidating Trust Agreement on HEféective Date. The Liquidating Trustee
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shall not be required to give any bond or suretpther security for the performance of their
duties unless otherwise ordered by the BankrupteyrC The Liquidating Trust Agreement
shall be provided in the Plan Supplement. On tlfeciive Date, all Beneficiaries of the
Liquidating Trust shall be deemed to have ratif@add become bound by the terms and
conditions of the Liquidating Trust Agreement. tme event that the Liquidating Trustee
resigns or is removed, terminated, or otherwiseblento serve as Liquidating Trustee, then
successors shall be appointed as set forth in idnadating Trust Agreement. Any successor
Liquidating Trustee appointed shall be bound by eadhply with the terms of this Combined
Plan and Disclosure Statement, the Plan Confirmat@rder, and the Liquidating Trust
Agreement including agreementswith _the initial Liguidating Trusteeon or_before the Plan
Confirmation Date

Following the Effective Date, the Liquidating Trast shall also be, and shall
enjoy the powers of, the Debtors’ authorized regmestive for all purposes. No further proof
of such power shall be necessary or required.

B. Creation of Liquidating Trust

On the Effective Date, the Liquidating Trustee kbgn the Liquidating Trust

Agreement and, in its capacity as Liquidating Teestaccept all Liquidating Trust Assets on
behalf of the Beneficiaries thereof, and be audaotito obtain, seek the turnover, liquidate,
and collect all of the Liquidating Trust Assets mofits possession or control. The Liquidating
Trust will then be deemed created and effectivdnauit any further action by the Bankruptcy
Court or any Person as of the Effective Date. Tigeidating Trust shall be established for
the primary purpose of liquidating the Liquidatifigust Assets and for making Distributions in
accordance with this Combined Plan and Disclosu@esent and the Liquidating Trust
Agreement, with no objective to continue or engage¢he conduct of a trade or business,
except only in the event and to the extent necgedsarand consistent with, the liquidating
purpose of the Liquidating Trust.

C. Beneficiaries of Liquidating Trust

The Holders of Allowed Claims entitled to Distrimns hereunder shall be the
Beneficiaries of the Liquidating Trust. Such Beriafies shall be bound by the Liquidating
Trust Agreement. The interests of the Beneficiarie the Liquidating Trust shall be
uncertificated and shall be nontransferable exagmin death of the interest holder or by
operation of law.

D. Vesting and Transfer of Assets to the Liguidatig Trust

Under section 1141(b) of the Bankruptcy Code, tlguidating Trust Assets
shallbe assigned, transferred, avekt in the Liquidating Trust free and clear dfGlhims and
Liens; provided, howeverthat the Liquidating Trustee may abandon or otisgr not accept
any Liquidating Trust Assets that the Liquidatingu3tee believes, in good faith, to have no
value to, or will be unduly burdensome to, the ldgting Trust. Any Liquidating Trust
Assets that the Liquidating Trustee so abandonstberwise does not accept shall not be
property of the Liquidating Trust. As of the Effiwe Date, all Liquidating Trust Assets vest
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in the Liquidating Trust and all Assets dealt with this Combined Plan and Disclosure
Statement shall be free and clear of all Liens,in@a and Interests except as otherwise
specifically provided in this Combined Plan and diuisure Statement or in the Plan
Confirmation Order.

E. Certain Powers and Duties of the Liguidating Trustand Liguidating Trustee

1. General Powers of the Liquidating Trustee

The Liquidating Trustee shall be, and enjoy the @@wof, the Debtors’
authorized representative for all purposes and &hak the power and authority to perform
the acts described in the Liquidating Trust Agresin{subject to approval by the Bankruptcy
Court where applicable), in addition to any powgranted by law or conferred to it by any
other provision of this Combined Plan and Discles@tatement, including without limitation
any set forth herein, provided however, that enati@n of the following powers shall not be
considered in any way to limit or control the poveerd authority of the Liquidating Trustee to
act as specifically authorized by any other prowisof this Combined Plan and Disclosure
Statement, the Liquidating Trust Agreement, andioy applicable law, and to act in such
manner as the Liquidating Trustee may deem negessamppropriate, including, without
limitation, to discharge all obligations assumedthg Liquidating Trustee or provided herein
and to conserve and protect the Liquidating Trustooconfer on the Beneficiaries the benefits
intended to be conferred upon them by this CombiAtsh and Disclosure Statement. The
powers, rights, and responsibilities of the Liquiioga Trustee shall be specified in the
Liquidating Trust Agreement and shall include thetharity, power, and responsibility to:
(a) receive, manage, invest, supervise, and pratigcidating Trust Assets; (b) pay taxes or
other obligations incurred by the Liquidating Trustd issue to employees or other Persons,
and/or file with the appropriate Governmental Unigpplicable tax and wage returns and
forms; (c) retain and compensate, without furtheteo of the Bankruptcy Court, the services
of employees, professionals, and consultants toisadand assist in the administration,
prosecution and distribution of Liquidating Trustssits; (d) calculate and implement
Distributions of Liquidating Trust Assets; (e) istigate, prosecute, compromise, and settle, in
accordance with the specific terms of the LiquinigtiTrust Agreement and without further
order of the Bankruptcy Court, Causes of Actiontegdn the Liquidating Trust, to the extent
applicable; (f) resolve issues involving Claims dnterests in accordance with this Combined
Plan and Disclosure Statement, including the potweobject to Claims, and to subordinate
and recharacterize Claims by objection, motion,adwersary proceeding; (g) undertake all
administrative functions of the Chapter 11 Casasluding the payment of Statutory Fees
incurred post-Effective Date and the ultimate clgsof the Chapter 11 Cases; and (h) take
action under such other powers as may be vested smssumed by the Liquidating Trustee
consistent with this Combined Plan and Disclosurategnent, the Liquidating Trust
Agreement, and any applicable Orders of the Baritkyu@ourt, or as may be necessary and
proper to carry out the provisions of this Combifddn and Disclosure Statement.

Except as expressly set forth in this Combined Rlad Disclosure Statement
and in the Liquidating Trust Agreement, the Liquidg Trustee, on behalf of the Liquidating
Trust, shall have absolute discretion to pursuenatr to pursue any Causes of Action as
he/she/it determines is in the best interests @f tiquidating Trust's Beneficiaries and
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consistent with the purposes of the Liquidating styiand shall be indemnified to the fullest
extent permitted under applicable law by the Estdte the outcome of his, her, or its
decisions, other than those decisions constitugirags negligence or willful misconduct. The
Liquidating Trustee may incur any reasonable andessary expenses in liquidating and
converting the Liquidating Trust Assets to Cashe Tiquidating Trust is the successor to the
Debtors, their Estate, and their books and recorfise Liquidating Trustee shall be granted
standing, authority, power, and right to assergspcute, and/or settle the Causes of Action,
including making a claim under Insurance Policiesda upon its powers as a bankruptcy-
appointed representative of the Debtors’ Estatéls the same or similar abilities possessed by
insolvency trustees, receivers, examiners, cons®sjaliquidators, rehabilitators, or similar
officials. Causes of Action will vest in the Ligiating Trust;however there can be no
assurance as to the outcome of such Causes ofnAatidhe dollar amount of any recovery
that will be obtained by the Liquidating Trust.

2. Books and Records

On the Effective Date, the Liquidating Trust sh##) take possession of all
books, records, and files of the Debtors and thatés that were not sold and transferred in
connection with the 363 Sale; and (b) provide foe tetention and storage of such books,
records, and files until such time as the Liquitatirustee determines, in accordance with the
Liquidating Trust Agreement, that retention of same@o longer necessary or beneficial.

3. Investments of Cash

The Liquidating Trust may invest Cash (includingy asarnings thereon or
proceeds therefrom) as permitted by section 34thefBankruptcy Code or in other prudent
investments, provided howevey that such investments are permitted to be madea by
liquidating trust within the meaning of TreasurygRtation section 301.7701-4(d), as reflected
therein, or under applicable IRS guidelines, rdingr other controlling authorities.

4. Costs and Expenses of Administration of the Liquidang Trust

All Liquidating Trust Operating Expenses shall be tesponsibility of and paid
by the Liquidating Trust in accordance with the ligpting Trust Agreement from the
Liquidating Trust Assets.

5. Reporting

In no event later than thirty (30) Business Dayterathe end of the first full
quarter following the Effective Date and on a gedyt basis thereafter until all Cash in the
Liquidating Trust has been released or paid outdoordance with this Combined Plan and
Disclosure Statement, the Liquidating Trustee shédl a report setting forth the amounts,
recipients, and dates of all Distributions madeth®y Liquidating Trustee under this Combined
Plan and Disclosure Statement through each apfaicaporting period.
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F. Federal Income Tax Treatment of the Liquidating Trust for the Liquidatin g Trust
Assets

For federal income tax purposes, it is intended tha Liquidating Trust be
classified as a liquidating trust under section.3@Q1-4 of the Treasury regulations and that
the trust be owned by its Beneficiaries. Accortyindor federal income tax purposes, it is
intended that the beneficiaries be treated aself tiad received a distribution from the Estates
of an undivided interest in the Liquidating Trusssits (to the extent of the value of their
respective share in the applicable assets) anddtetnibuted such interests to the Liquidating
Trust, and the Liquidating Trust's Beneficiarieslivine treated as the grantors and owners
thereof.

The Liquidating Trust shall be responsible fomgliall federal, state, and local
tax returns for the Debtors and the LiquidatingstruThe Liquidating Trust shall comply with
all withholding and reporting requirements impodeyl any federal, state, or local taxing
authority, and all distributions made by the Licutidg Trust shall be subject to any such
withholding and reporting requirements. The Ligidg Trustee shall be authorized to take
any and all actions that may be necessary or apptego comply with such withholding and
reporting requirements including, without limitatjorequiring that, as a condition to the receipt
of a Distribution, the Holder of an Allowed Clainoroplete the appropriate IRS Form W-8 or
IRS Form W-9, as applicable to each Holder. Ndtstdinding any other provision of this
Combined Plan and Disclosure Statement, (a) eaddeHmf an Allowed Claim that is to
receive a Distribution from the Liquidating Trustadl have the sole and exclusive responsibility
for the satisfaction and payment of any tax obimye imposed on such Holder by any
Governmental Unit, including income and other takligations, on account of such
Distribution, and (b) no Distribution shall be matteor on behalf of such Holder under this
Combined Plan and Disclosure Statement unless atidsuch Holder has made arrangements
satisfactory to the Liquidating Trustee to alloverti to comply with its tax withholding and
reporting requirements. Any property to be distidoliby the Liquidating Trust shall, pending
the implementation of such arrangements, be treade@h undeliverable Distribution to be held
by the Liquidating Trustee, as the case may bal sunth time as the Liquidating Trustee is
satisfied with the Holder’s arrangements for anthtwlding tax obligations.

G. Term of Liquidatin g Trust

The Liquidating Trustee shall be discharged andLliheidating Trust shall be
terminated, at such time as (i) all Disputed Claiheve been resolved, (i) all of the
Liquidating Trust Assets have been liquidated) &l duties and obligations of the Liquidating
Trustee under the Liquidating Trust Agreement héween fulfilled, (iv) all Distributions
required to be made by the Liquidating Trust untlds Combined Plan and Disclosure
Statement and the Liquidating Trust Agreement Heeen made, and (v) the Chapter 11 Cases
have been closegyrovided however that in no event shall the Liquidating Trust bgsdlved
later than five (5) years from the Effective Dataless the Bankruptcy Court, upon motion
within the six-month period prior to the fifth amarsary (or the end of any extension period
approved by the Bankruptcy Court), determines thdiked period extension (not to exceed
one (1) year, together with any prior extensionghaut a favorable letter ruling from the
Internal Revenue Service that any further extengionld not adversely affect the status of the
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Liquidating Trust as a liquidating trust for fedeliacome tax purposes) is necessary to
facilitate or complete the recovery and liquidatmnthe Liquidating Trust Assets.

H. Limitation of Liability of the Liquidating Trustee

The Liquidating Trust shall indemnify the Liquidagi Trustee and its
professionals against any losses, liabilities, Bgps (including attorneys’ fees and
disbursements), damages, taxes, suits, or claiatsthie Liquidating Trustee or its professionals
may incur or sustain by reason of being or haviegnba Liquidating Trustee or professionals
of the Liquidating Trustee for performing any fuoncs incidental to such servicprovided,
however, the foregoing shall not relieve the Liquidatingu3tee or its professionals from
liability for bad faith, willful misconduct, reckés disregard of duty, criminal conduct, gross
negligence, fraud, or self-dealing, or, in the caf@n attorney professional and, as required
under Rule 1.8(h)(1) of the Delaware Layers’ Rué®rofessional Conduct, malpractice.

IX. ADDITIONAL MEANS FOR IMPLEMENTATION

A. No Substantive Consolidation

The Plan does not provide for the substantive dmlamn of the Estates of
Rupari Food and Rupari Holding. Each Estate velldeparately administered in accordance
with the terms of the Plan.

B. The Settlement and Plan Term Sheet

This Plan is, in large part, premised on the setl® reached in the Plan Term
Sheet, which in turn, is embodied in this Plan.e Debtors, through their advisors, and at the
direction of the Independent Director and Chief tRegturing Officer/Chief Financial Officer
entered into negotiations with WPP, the Credit@smmittee, and Danish Crown prior to the
filing of this Combined Plan and Disclosure Statetne

The Plan Term Sheet provides that WPP and DanisiwiCrshall make the
following Plan Contribution Payments: (1) paymemtthe amount of $700,0008y WPP, and
(2) payment of $300,000 by Danish Crown. Danisbv@r shall have an allowed Class 3B
Claim in the amount of $2,463,312.07, and an Alldweministrative Expense Claim in the
amount of $3,894.00. Rupari Bridge Company shallehan Allowed Class 3A Claim in the
amount of at least $35,605,000 and an Allowed C&BsClaim in the amount of at least
$35,605,000provided, howeverthat any right to a Distribution on account otlsiClass 3B
and Class 3A Claims is waived through this Planl @it Allowed Class 3A Claims or 3B
Claims, as applicable, are paid in full in Caslmn addition, WPP Group shall have an Allowed
Claim in Class 3B in the amount of no less tharl $gillion, but WPP Group shall receive no
Distribution on account of such Class 3B Claim, emdhe Plan and WPP shall have an
Allowed Class 3A Claim in the amount of no lessntl$92,159,859.20, but WPP shall receive
no Distribution on account of such Class 3A Clainder the Plan.

Further, the Avoidance Actions, and any other daand causes of action held
by the Debtors and their estates not released uhéePlan, including the D&O Claims shall
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be transferred on the Effective Date to the LigtiidaTrust. The Liquidating Trustee shall, in
its sole and absolute discreti@ubject to the provisions of the Plan Documeptssue, or not

pursue, settle or compromise such claims and caofsastion. Expenses of litigation of the
Causes of Action shall be borne by the Liquidafimgst.

Additionally, notwithstanding anything to the caay contained herein or in any
other Plan Document, the Debtors, the Creditoran@dtee, and the Liquidating Trust shall
not pursue any Causes of Action against the WPEBaRetl Parties. The D&O Claims and the
Debtors’ right to proceeds from the D&O Insuranae, exchange for the consideration
provided hereunder and a consensual plan of litjaashall be transferrednd assignedo
the Liquidating Trust on the Effective Date, fremdaclear of any liens, claims, or
encumbrances, including but not limited to thosehef pre and post-petition lenders.

Further, the Plan Term Sheet provides for the @etidn provisions set forth in
Article 1X.D. of the Plan.

Upon entry of the Plan Confirmation Order, the Beatent shall be deemed
approved under Bankruptcy Rule 9019, and WPP andisBaCrown shall remit the Plan
Funding Amounts to the Debtors’ Estates on or leefbe Effective Date of the Plan.

C. Preservation of Right to Conduct Investigations

The preservation for the Liquidating Trust of amydaall rights to conduct
investigations under Bankruptcy Rule 2004 is neargsand relevant to the Liquidating Trust
and administration of the Liquidating Trust Asset&ccordingly, any and all rights to conduct
investigations under Bankruptcy Rule 2004 held Iy Debtors prior to the Effective Date
shall vest with the Liquidating Trust and shall tome until dissolution of the Liquidating
Trust.

D. Prosecution and Resolution of Causes of Action

From and after the Effective Date, prosecution setflement of all Causes of
Action, including Avoidance Actions and D&O Claimshall be the sole responsibility of the
Liquidating Trust under this Combined Plan and Dmsare Statement and the Plan
Confirmation Order. From and after the Effectivat® the Liquidating Trust shall have
exclusive rights, powers, and interests of the tEstaubjectto the provisions of the Plan
Documentsto pursue, settle, or abandon such Causes of rAessothe sole representatives of
the Estates under section 1123(b)(3) of the Bartkyuﬁ:ode AltAny and all Causes of
, - esof-Action that are not
expressly released or walved under this Comblnad Elhd Disclosure Statement are reserved
and preserved and vest in the Liquidating Trusadoordance with this Combined Plan and
Disclosure Statement. No Person may rely on theerale of a specific reference in this
Combined Plan and Disclosure Statement or the lasplemerBupplementdso any Cause of
Action against it as any indication that the Debtor Liquidating Trustee will not pursue any
and all available Causes of Action against suctsder The Liquidating Trustee expressly
reserves all Causes of Action, except for Causesctbns against WPP Released Parties and
any other Causes of Action against any Personditeexpressly released or waived under this
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Combined Plan and Disclosure Statement, and, threreho preclusion doctrine, including the
doctrines of res judicata, collateral estoppeluasgpreclusion, claim preclusion, estoppel
(judicial, equitable, or otherwise), or laches,lishpply to such Causes of Action upon, after,
or as a consequence of confirmation or Consummatfothis Combined Plan and Disclosure
Statement.

Unless otherwise provided in this Plan, out of d&ur@lance of caution, the
Debtors and the Liquidating Trustee expressly keséne right to pursue all Causes of Action
against the Debtors’ former Directors and Officangluding those related to their actions or
inactions impacting or related to the License Agreet, but excluding any Causes of Action
against the WPP Released Patrties.

If the Liquidation Trustee decides, in its sole a$olute discretiorsubjectto
the provisionsof the Plan Documentsto pursue, settle or compromise any D&O Claims, th
Liquidation Trustee agrees to consattd provide updatesin reasonableletail on a periodic
basis, with WPP regarding the prosecution of su€l©DlClaims provided, howeverthat the
Liquidation Trustee shall have no obligation to ctise to WPP any information or
communications protected by the attorney-client, amy other, privilege or protection.
Expenses of litigation of the Causes of Action Isbalborne by the Liquidation Trust.

E. Effectuating Documents and Further Transactions

Upon entry of the Plan Confirmation Order, the Debtand the Liquidating
Trustee shall be authorized to execute, delivdg, Br record such contracts, instruments,
releases, consents, certificates, resolutions,ranogy and other agreements, instruments, and/or
documents, and take such acts and actions as megabenably necessary or appropriate to
effectuate, implement, consummate, and/or furthideace the terms and conditions of this
Combined Plan and Disclosure Statement and angactions described in or contemplated by
this Combined Plan and Disclosure Statement. Tlebtds or Liquidating Trustee, as
applicable, may, and all Holders of Allowed Claims Interests receiving Distributions under
this Combined Plan and Disclosure Statement, atréljeest or direction of the Debtors or
Liquidating Trustee, as applicable, shall, frometito time, prepare, execute, and deliver any
agreements or documents, and take any other acéisn®ay be necessary or advisable to
effectuate the provisions and intent of this Combiflan and Disclosure Statement.

F. Authority to Act

Prior to, on, or after the Effective Date (as ajppiate), all matters expressly
provided for under this Combined Plan and DisclesBtatement that would otherwise require
approval of the members, managers, or other owdeest or indirect, of the Debtors shall be
deemed to have occurred and shall be in effectr pap on, or after the Effective Date (as
applicable) under applicable law, without any fertlvote, consent, approval, authorization, or
other action by such members, managers, or othe@eaof the Debtors or notice to, order
of, or hearing before, the Bankruptcy Court.

G. Cancellation of Documents
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On the Effective Date, except to the extent otheewirovided in this Combined
Plan and Disclosure Statement, any and all notetuments, debentures, certificates and other
documents evidencing Claims against and Intereststhe Debtors shall be deemed
automatically extinguished, cancelled, and of nahtr effect with the Debtors having no
continuing obligations thereunder, and shall benakrejected and terminated.

H. Funding of Liquidating Trust

Payments required under the Plan shall be fundech fa) Cash held by the
Debtors as of the Effective Date, (b) the Plan t@oution Payments (as defined below) on
the Effective Date, (c) net proceeds of Avoidanagighs, and (d) net recoveries resulting
from the prosecution of other estate claims ands€awf Action.

To the extent not paid in full in Cash on the Eifex Date, reserves for
payment of claims not yet allowed and for Dispufddims shall be funded on the Effective
Date and, in the case of Professional Fee Admatiger Expense Claims, held by Liquidating
Trustee until such claims are approved, and aw®drio be paid, by the Court.

On the Effective Date, the Debtors and the Debt&states shall transfer the
Liquidating Trust Assets to the Liquidating Trust lbe utilized, administered, and distributed
by the Liquidating Trustee in accordance with teems and conditions of this Combined Plan
and Disclosure Statement, the Plan Confirmatione©sthd the Liquidating Trust Agreement.

l. Corporate Action; Effectuating Documents; Further Transactions

On the Effective Date, all matters and actions jpied for under this Combined
Plan and Disclosure Statement that would othervasgire approval of the directors, officers,
members, or managers of the Debtors shall be detmbdve been authorized and effective in
all respects as provided herein and shall be takdmout any requirement for further action by
the directors, officers, members, and managerfefebtors. The Debtors are authorized to
execute, deliver, file, or record such contraatsiruments, releases, and other agreements or
documents and to take such actions as may be aegesss appropriate to effectuate and
further evidence the terms and conditions of thesnBined Plan and Disclosure Statement.

J. Release of Liens

Except as otherwise provided in this Combined Rlad Disclosure Statement,
or in any contract, instrument, release, or otlgme@ment or document created under this
Combined Plan and Disclosure Statement, on thectisfeDate, all mortgages, deeds of trust,
Liens, pledges, or other security interests agangt property of the Estates shall be deemed
fully released without any further action of anyrtgaincluding, but not limited to, further
order of the Bankruptcy Court or fiing updated esdhles or statements typically filed under
the Uniform Commercial Code or other applicable.law

K. Exemption from Securities Laws
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Under section 1145 of the Bankruptcy Code, theaisse of beneficial interests
in the Liquidating Trust under this Combined Plam @isclosure Statement shall be exempt
from registration under the Securities Act of 1938, amended, and all applicable state and
local laws requiring registration of securities.

L. Exemption from Certain Taxes and Fees

Under section 1146(a) of the Bankruptcy Code, tlaking or delivery of any
instrument or transfer from a Debtor to the Liqticig Trust, or to any other Person under
this Combined Plan and Disclosure Statement, siodllbe subject to any document recording
tax, stamp tax, conveyance fee, intangibles orlagintax, mortgage tax, stamp tax, real estate
transfer tax, mortgage recording tax or other aimibx or governmental assessment, and the
Plan Confirmation Order shall direct the approgrigtate or local governmental officials or
agents to forego the collection of any such taxyovernmental assessment and to accept for
filing and recordation any of the forgoing instrurte or other documents without the payment
of any such tax or governmental assessment.

M. Privileges as to Certain Causes of Action

Effective as of the Effective Date, all Privilegekthe Debtors relating to the
Liquidating Trust Assets shall be deemed transferassigned, and delivered to the Liquidating
Trust, without waiver or release, and shall veshwhe Liquidating Trust. The Liquidating
Trustee shall hold and be the beneficiary of atlhs@rivileges and is entitled to assert such
Privileges. No such Privilege shall be waived bsclbisures to the Liquidating Trustee of the
Debtors’ documents, information, or communicatisobject to attorney-client privileges, work
product protections or other immunities (includitigpse related to common interest or joint
defense with third parties), or protections fromacttisure held by the Debtors. The Debtors’
Privileges relating to the Liquidating Trust Assetsl remain subject to the rights of third
parties under applicable law, including any rightsing from the common interest doctrine,
the joint defense doctrine, joint attorney-cliempresentation, or any agreement. Nothing
contained herein or in the Plan Confirmation Ordhr, any Professional’'s compliance herewith
and therewith, shall constitute a breach of anyilPges of the Debtors.

N. Insurance Policies

Nothing in this Combined Plan and Disclosure Stataimthe Plan Confirmation
Order, or the Liquidating Trust Agreement, altene tights and obligations of the Debtors
(and their Estates) and the Debtors’ insurers taid-party claims administrators) under the
Insurance Policies or modifies the coverage or fiisngrovided thereunder or the terms and
conditions thereof or diminishes or impairs theoecé¢ability of the Insurance Policies. All of
the Debtors’ rights and their Estates’ rights undey Insurance Policy to which the Debtors
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and/or the Debtors’ Estates may be beneficiariedl sbst with the Liquidating Trust for the
benefit of the Beneficiaries of the Liquidating $twand all of the beneficiaries of such policies.

0. Filing of Monthly and Quarterly Reports and Payment of Statutory Fees

The Filing of the final monthly operating reporbi(fthe month in which the
Effective Date occurs) and all subsequent quartkidpidating Trust reports shall be the
responsibility of the Liquidating Trustee. All 8tory Fees shall be payable as set forth in
Section V.D. hereof and such obligation shall cwd until such time as the Chapter 11
Cases are closed, dismissed, or converted. Alltmhoroperating reports covering pre-
Effective Date periods shall be prepared and figdhe Debtors.

P. Closing of the Chapter 11 Cases

When all Liquidating Trust Assets have been ligtedaand converted into Cash
and such Cash has been distributed in accordartetma Liquidating Trust Agreement and
the Plan Confirmation Order, the Liquidating Tresshall seek authority from the Bankruptcy
Court to close the Chapter 11 Cases in accordaritetiae Bankruptcy Code, Bankruptcy
Rules, and Local Rules.

X. PROVISIONS GOVERNING DISTRIBUTIONS UNDER
THIS COMBINED PLAN AND DISCLOSURE STATEMENT

A. Distribution Record Date

As of the close of business on the Distribution d&ddDate, the various transfer
registers for each of the Classes of Claims orréists as maintained by the Debtors or its
agents shall be deemed closed, and there shab lfertiner changes in the record Holders of
any of the Claims or Interests. The Debtors or Hmguidating Trustee shall have no
obligation to recognize any ownership transfer led Claims or Interests occurring after the
Distribution Record Date. The Debtors, the Liqtia Trustee, or any party responsible for
making Distributions shall be entitled to recogniaead deal for all purposes under this
Combined Plan and Disclosure Statement only witdsehrecord holders stated on the transfer
ledgers as of the close of business on the DisimibiRecord Date, to the extent applicable.

B. Method of Payment

Unless otherwise expressly agreed, in writing, Gdish payments to be made
under this Combined Plan and Disclosure Statemball e made by check drawn on a
domestic bank or an electronic wire transfer.

C. Claims Objection Deadline

The Liquidating Trustee, and any other party irrast to the extent permitted
under section 502(a) of the Bankruptcy Code, dhildl and serve any objection to any Claim
no later than the Claims Objection Deadlipepvided howevey the Claims Objection Deadline
may be extended by the Bankruptcy Court from timdime upon motion and notice by the
Liquidating Trustee. The filing of such a motioha# automatically extend the Claims
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Objection Deadline until entry of an order on aawoaf such motion, in accord with Local
Rule 9006-2.

D. No Distribution Pending Allowance

Notwithstanding any other provision of this Combin®lan and Disclosure
Statement or the Liquidating Trust Agreement, netiflitiution of Cash or other property shall
be made with respect to any portion of a Disputé&inCunless and until all objections to such
Claim are resolved by Final Order or as otherwisemited by this Combined Plan and
Disclosure Statement or the Liquidating Trust Agneat.

E. Reserve of Cash Distributions

On any date that Distributions are to be made uttieeterms of this Combined
Plan and Disclosure Statement, the Liquidating tEeishall reserve Cash or property equal to
100% of the Cash or property that would be disteduon such date on account of Disputed
Claims as if each such Disputed Claim were an AddwClaim but for the pendency of a
dispute with respect thereto. Such Cash or prgsrall be held in trust for the benefit of the
Holders of all such Disputed Claims pending deteatmn of their entitlement thereto.

F. Distribution After Allowance

Within the later of (i) seven (7) Business Daysafsuch Claim becomes an
Allowed Claim and (ii) thirty (30) days after thepration of the Claims Objection Deadline,
the Liquidating Trustee shall distribute all Cash ather property, including any interest,
dividends or proceeds thereof, to which a HoldeamfAllowed Claim is then entitled.

G. Delivery of Distributions

Except as provided herein, Distributions to HoldefsAllowed Claims shall be
made: (i) at the addresses set forth on the ragpegtoofs of Claim Filed by such Holders;
(i) at the addresses set forth in any written cexi of address changes delivered to the
Liquidating Trustee after the date of any relatedop of Claim; or (iii) at the address reflected
in the Schedules if no proof of Claim is Filed ahé Liquidating Trustee has not received a
written notice of a change of address.

If the Distribution to the Holder of any Claim ieturned to the Liquidating
Trustee as undeliverable, no further Distributitbialisbe made to such Holder unless and until
the Liquidating Trustee is notified in writing ofuch Holder's then current address.
Undeliverable Distributions shall remain in the g@ssion of the Liquidating Trustee until the
earlier of (i) such time as a Distribution beconwsliverable or (i) such undeliverable
Distribution becomes an Unclaimed Distribution un8ection X.H. of this Combined Plan and
Disclosure Statement.

Until such time as an undeliverable Distributioncdes an Unclaimed
Distribution, within thirty (30) days after the eraf each calendar quarter following the
Effective Date, or upon such other interval as Bankruptcy Court may order, but in no
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event less frequently than annually, the Liquidafimustee shall make Distributions of all Cash
and property that has become deliverable duringoteeeding quarter. Each such Distribution
shall include the net return yielded from the i@t of any undeliverable Cash, from the
date such Distribution would have been due hatiahtbeen deliverable to the date that such
Distribution becomes deliverable.

The Liquidating Trustee shall make reasonable &ffdo update or correct
contact information for recipients of undeliveralidstributions, provided howevey nothing
contained in this Combined Plan and Disclosureestant shall require the Liquidating Trustee
to locate any Holder of an Allowed Claim.

H. Unclaimed Distributions

Any Cash or other property to be distributed unttes Combined Plan and
Disclosure Statement shall revert to the Liquidafirustee if it is not claimed by the Holder
within three (3) months after the date of such fibigtion. If such Cash or other property is
not claimed on or before such date, the Distrisutaade to such Holder shall be deemed to
be reduced to zero and such returned, undeliverarleunclaimed Distributions shall be
deemed unclaimed property under section 347(bh@fBankruptcy Code.

l. Set-Off

Except as otherwise provided herein, the Debtors laquidating Trustee, as
applicable, retain the right to reduce any Claimviagy of setoff in accordance with the
Debtors’ books and records. Rights of a setofamf Entity or Person are preserved for the
purpose of asserting such rights as a defense yoCéims or Causes of Action of the
Debtors, their Estates, or the Liquidating Truséeel regardless of whether such Entity or
Person is the Holder of an Allowed Claim.

J. Postpetition Interest

Interest shall not accrue on any Claims, and nodéfobf a Claim shall be
entitled to interest accruing on or after the RetitDate. No prepetition Claim shall be
Allowed to the extent it is for postpetition inteteor other similar charges, except to the
extent permitted for Holders of Allowed secured i under section 506(b) of the
Bankruptcy Code.

K. Distributions After Effective Date

For Disputed Claims that have not been Allowed fthe Effective Date, any
Distributions made after the Effective Date to Hwkl of such Disputed Claims (which later
become Allowed Claims after the Effective Date)lisha deemed to have been made on the
Effective Date.
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L. Distributions Free and Clear

Except as may be otherwise provided in this CondbiRéan and Disclosure
Statement, all Distributions hereunder shall bee frand clear of any Liens, Claims,
encumbrances, and other interests.

M. Allocation of Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled toDastribution under this
Combined Plan and Disclosure Statement comprisésbirdness and accrued but unpaid
interest thereon, such Distribution shall be alledato the principal amount of the Claim first
and then, to the extent the consideration excesptincipal amount of the Claim, to accrued
but unpaid interest.

N. De-Minimis Distribution and Donation

There shall be no Distribution on account of Gehelasecured Claims to the
extent such Distribution will result in a paymertt less than $50.00 to the Holder of such
Claim. Unless otherwise set forth in this Plare thquidating Trustee may donate remaining
assets of the Liquidating Trust to a charitableitungon if the Distribution of such assets is too
costly, too burdensome, or impracticable.

O. Prepayment

Except as otherwise provided herein or the Plan fi(daation Order, the
Debtors and the Liquidating Trustee, as applicablegll have the right to prepay, without
penalty, all or any portion of an Allowed Claim.

XI. EXECUTORY CONTRACTS

A. Rejection of Executory Contracts

On the Effective Date, all Executory Contracts pogviously assumed and/or
assigned (including in connection with the 363 Sald under the 363 Sale Order, not subject
to a pending motion to assume and/or assign akeoEffective Date, or not rejected before
the Effective Date, will be deemed rejected. ThenRConfirmation Order shall constitute an
order approving such rejection as of the Effechate.

Unless otherwise specified, each Executory Coniastimed or rejected by the
Debtors shall include any and all modifications,eadments, supplements, restatements, or
other agreements made directly or indirectly by aggeement, instrument, or other document
that in any manner affects such Executory Contract.

B. Deadline for Filing Proofs of Claim Relating to Exeutory Contracts
Rejected Under this Combined Plan and Disclosure &tement

If the rejection by the Debtors, under this Combinelan and Disclosure
Statement or otherwise, of an Executory Contragtgrise to a Claim for rejection damages,
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a proof of Claim must be filed with the Claims Agext (i) if by regular mail, Donlin, Recano
& Company, Inc., re: Rupari Holding Corpet al, P.O. Box 899, Madison Square Station,
New York, NY 10010, and (i) if by overnight couri®r hand delivery, Donlin, Recano &
Company, Inc., re: Rupari Holding Corgt, al, 6201 15th Avenue, Brooklyn, NY 11219, by
no later than thirty (30) days after the earlie(ipthe Effective Date or (i) the date provided
in any other applicable Order of the Bankruptcy @ouAny proofs of Claim with respect to a
Rejection Damages Claim not filed within such tisieall be forever barred from assertion
against the Debtors, the Estates, the Liquidatingst] the Liquidating Trust Assets, and their
property and such Persons holding such Claimsnwill receive and be barred from receiving
any Distributions on account of such untimely Reget Damages Claims, absent further order
of the Bankruptcy Court. All Rejection Damagesi@awill be treated as General Unsecured
Claims under this Combined Plan and DisclosureeBtant and, to the extent they are deemed
Allowed General Unsecured Claims, will receive ttreatment afforded Allowed General
Unsecured Claims.

XIl. INJUNCTION, EXCULPATION AND RELEASES

A. Injunction to Protect Estate and Settling Parties’ Assets

From and after the Effective Date, all Persons andntities who have held,
hold, or may hold Claims or rights giving rise to ay equitable relief against the Assets
or any Interests in the Debtors arising prior to the Effective Date are permanently
enjoined from taking any of the following actions gainst the Estates, the Liquidating
Trust, the Liquidating Trustee, or any of their respective property or assets (collectively,
the “Estate Asset$), or the WPP Group or Danish Crown or any of ther respective
property or assets (collectively, the “SettlingParties’ Asset$) on account of any such
Claims or Interests: (a) commencing or continuingjn any manner or in any place, any
action or proceeding seeking to collect or to recev in any manner against, or assert
control or dominion over, the Estate Assets or th&ettling Parties’ Assets; (b) enforcing,
attaching, collecting, or recovering in any manneragainst the Estate Assets or the
Settling Parties’ Assets, any judgment, award, deee or order; (c) creating, perfecting,
or enforcing any Lien or encumbrance against the Hate Assets Settling Parties’ Assets;
and (d) asserting a setoff unless such setoff wamrhally asserted in a timely Filed proof
of claim or in a pleading Filed with the Bankruptcy Court prior to entry of the Plan
Confirmation Order or right of subrogation of any kind against any debt, liability, or
obligation due to the Debtors, except as otherwiseet forth in Section X.l. of this
Combined Plan and Disclosure Statementprovided, however, that such Persons and
Entities shall not be precluded from exercising thie rights under and consistent with the
terms of this Combined Plan and Disclosure Stateménthe Plan Confirmation Order, or
the Liquidating Trust Agreement.

B. Term of Injunctions or Stays

Unless otherwise provided in this Combined Plan Brgtlosure Statement or
Plan Confirmation Order, all injunctions or stay®wded for under this Combined Plan and
Disclosure Statement and ordered in the Plan Goafion Order or under sections 105 or 362
of the Bankruptcy Code arising under or enterednduthe Chapter 11 Cases, or otherwise,
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and in existence on the Plan Confirmation Date|l semain in full force and effect until the
later of the Effective Date and the date indicatethe order providing for such injunction or
stay and to the extent consistent with the ternd @movisions of this Combined Plan and
Disclosure Statement or the Plan Confirmation Qrdsrapplicable.

C. Injunction Against Interference with Plan

Upon the Bankruptcy Court’s entry of the Plan Conéition Order, all Holders
of Claims and Interests, and other parties in @ggralong with their respective present or
former employees, agents, officers, directors, mmcppals, shall be enjoined from taking any
actions to interfere with the Debtors’, CreditoSbmmittee’s, the Liquidating Trust's, the
Liquidating Trustee’s, and their respective affdisi, employees’, advisors’, officers’, directors’,
members’, managers’, and agents’ implementatio@arsummation of this Combined Plan and
Disclosure Statement. Notwithstanding the foregoinothing in this Plan or th&lan
Confirmation Order shall release any D&O Claimsiag on or before the Petition Date.

D. Exculpation

The Exculpated Parties shall not have or incur anyiability for any Claim,
action, proceeding, Cause of Action, Avoidance Adn, suit, account, controversy,
agreement, promise, right to legal remedies, righto equitable remedies, or right to
payment arising or accruing on or after the Petitim Date, or with respect to actions
prior to the Petition Date related to the decisionto initiate these Chapter 11 Cases,
whether known, unknown, reduced to judgment, not rduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured Disputed, undisputed, secured, or
unsecured and whether asserted or assertable dirdégtor derivatively, in law, equity, or
otherwise to one another or to any Claim Holder onnterest Holder, or any other party
in interest, or any of their respective agents, enipyees, representatives, advisors,
attorneys, or affiliates, or any of their successar or assigns, for any act or omission in
connection with, relating to, or arising out of the Chapter 11 Cases, the negotiation,
solicitation, Filing, and confirmation of this Combined Plan and Disclosure Statement,
the pursuit of confirmation of this Combined Plan axd Disclosure Statement, the
Consummation of this Combined Plan and Disclosure t&tement, the administration of
this Combined Plan and Disclosure Statement, or th@roperty to be liquidated and/or
distributed under this Combined Plan and DisclosureStatement, except for their willful
misconduct or gross negligence as determined by an&l Order of a court of competent
jurisdiction, and in all respects shall be entitledto rely reasonably upon the advice of
counsel with respect to their duties and responsiliies under this Combined Plan and
Disclosure Statement.

E. Releases
1. Debtor Releases

Except as may otherwise be expressly provided in ihhCombined Plan and
Disclosure Statement, as of the Effective Date, fayood and valuable consideration, to
the fullest extent permitted under applicable law,the Released Parties are deemed
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released by the Debtors and the Estates of and frormany and all Claims, obligations,
suits, judgments, damages, demands, debts, rightSauses of Action, and liabilities (other
than the rights of the Debtors to enforce this Comimed Plan and Disclosure Statement,
and the contracts, instruments, releases, and otheagreement or documents delivered
hereunder, and liabilities arising after the Effectve Date in the ordinary course of
business), whether liquidated or unliquidated, fixd or contingent, matured or
unmatured, known or unknown, foreseen or unforeseenthen existing or thereafter
arising, in law, equity, or otherwise that are baseé in whole or part on any act omission,
transaction, event, or other occurrences, whethericect or derivative, taking place on or
prior to the Effective Date in connection with, orrelated to, the Debtors, the Estates, the
Prepetition Credit Documents, the 363 Sale Documesit the Chapter 11 Cases, and this
Combined Plan and Disclosure Statement, other thamwith respect to Claims, Causes of
Action or liabilities arising out of or relating to any act or omission of a Released Party
that constitutes actual fraud, willful misconduct, or gross negligence. Notwithstanding
the foregoing, nothing in this Plan or thePlan Confirmation Order shall release any
D&0O Claims arising on or before the Petition Date. In addition, the UFCW
International Union-Industry Pension Fund filed proofs of claim for withdrawal liability
against the Debtors, jointly and severally, pursuan to Title IV of ERISA in the
estimated amount of $2,752,548 (the “NationaPension Fund Withdrawal Liability ).
For the avoidance of doubt, all other trades or busesses under common control (within
the meaning of Title IV of ERISA) with any Debtor ae not released from the National

Pension Fund Withdrawal Liability. For the avoidance of doubt, nothing contained in
this Article XIL.LE.1 or the Plan shall be deemed togrant the Debtors a discharge.

2. Waiver of Statutory Limitations on Releases

Each of the parties providing the releases contaie above expressly
acknowledges that although ordinarily a general redase may not extend to Claims or
Causes of Action which the releasing party does ndnow or suspect to exist in its favor,
which if known by it may have materially affected ts settlement with the party released,
they have carefully considered and taken into accau in determining to enter into the
above releases the possible existence of such unknoosses or claims. Without limiting
the generality of the foregoing, each releasing pr expressly waives any and all rights
conferred upon it by any statute or rule of law whch provides that a release does not
extend to claims which the claimant does not knowrasuspect to exist in its favor at the
time of providing the release, which if known by itmay have materially affected its
settlement with the Released Party. The releasesrtained in this Combined Plan and
Disclosure Statement are effective regardless of wther those released matters are
presently known, unknown, suspected or unsuspectethreseen or unforeseen.

F. Necessity and Approval of Releases and Injunctions

The releases, exculpations, and injunctions seth far Section XII of this
Combined Plan and Disclosure Statement are notaaeeand are integral consideration and
critical parts of this Combined Plan and Disclos@tatement, and the Released Parties have
relied on the efficacy and conclusive effects otlsueleases and injunctions and on the
Bankruptcy Court’s retention of jurisdiction to enfe such releases and injunctions when
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making concessions and exchanging consideratiaonnection with the Chapter 11 Cases and
under this Combined Plan and Disclosure Statemehinder Bankruptcy Code sections
1123(a)(5), 1123(b)(3), and 1123(b)(6), as wellBasmkruptcy Rule 9019, entry of the Plan
Confirmation Order shall constitute the Bankrupt@ourt’s approval of the releases,
exculpations, and injunctions set forth in Sectkih of this Combined Plan and Disclosure
Statement and shall constitute the Bankruptcy Cofirtding that such releases, exculpations,
and injunctions are: (i) in exchange for the goedjuable, and reasonably equivalent
consideration provided by the Released Parties;in(ithe best interests of the Debtors, the
Estates, andéreditorddolders of Claims and Interests (iii) fair, equitable, and reasonable; and
(iv) a bar to any of theeleasingpartiePersonsharredas set forth in this Combined Plan and
Disclosure Statement asserting any Claims or Caokégtion released undewchreleasthe
Plan in favor of the Released Parties

XIll. CONDITIONS PRECEDENT TO AND
OCCURRENCE OF CONFIRMATION AND THE EFFECTIVE DATE

A. Conditions Precedent to Confirmation

Confirmation of this Combined Plan and Disclosutat&nent shall not occur,
and the Plan Confirmation Order shall not be eutetmtil each of the following conditions
precedent have been satisfied or waived in accosdaith section XIII.E. of the Plan:

1. The Plan Confirmation Order shall be reasonablgpiable in form and
substance to the Debtors, the Creditors’ Commitked, WPP.

2. The PlanSupplemerBupplementsand any other exhibits or schedules
incorporated as part of this Combined Plan andl@ssce Statement are in form and
substance acceptable to the Debtors, the Cred@wosimittee, and WPP.

B. Conditions Precedent to the Effective Date

This Combined Plan and Disclosure Statement sbalbercome effective unless
and until the following conditions shall have besatisfied or waived in accordance with
section XIII.E. of the Plan:

1. The Plan Confirmation Order shall have become alFRdrder in full
force and effect with no stay thereof then in dffemd shall be in form and substance
reasonably acceptable to the Debtors, the Cretdi@osimittee, and WPP.

2. The Plan Confirmation Date shall have occurred andrequest for
revocation of the Plan Confirmation Order undertisec1144 of the Bankruptcy Code
shall have been made, or, if made, shall remainlipgn

3. All actions, documents, and agreements necessarynptement this
Combined Plan and Disclosure Statement, includghout limitation, all actions,
documents, and agreements necessary to implemgntaasactions contemplated under
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this Combined Plan and Disclosure Statement, immudthe Liquidating Trust
Agreement, shall have been effectuated or executed.

4, The absence of any pending or threatened governaotion or any law
that has the effect of or actually does prevent S0omation of any transaction
contemplated under this the absence of any peratiigreatened government action or
any law that has the effect of or actually does/gmeé Consummation of any transaction
contemplated under this Combined Plan and DisctoSatement.

5. The deposit of the Plan Contribution Payments antgegregated account
held by the Debtors to be transferred to the Ligtmgd) Trust in accordance with this
Combined Plan and Disclosure Statement.

6. The Professional Fee Escrow shall be fully funded.

7. All Statutory Fees incurred for periods arisingoprio the Effective Date
shall be paid by the Debtors or placed in a res@weuch purpose.

C. Establishing the Effective Date

The calendar date to serve as the Effective Deaaé Iskh a Business Day of, on
or promptly following the satisfaction or waiver alf conditions the Effective Date, which date
will be selected by the Debtors, after reasonabtesgltation with the Creditors’ Committee.

D. Effect of Failure of Conditions

If each condition to the Effective Date has notrbeatisfied or duly waived
within ninety (90) days after the Plan ConfirmatiDate, then upon motion by any party in
interest, made before the time that each of thelidons has been satisfied or duly waived by
the Debtors, with the express written consent ef @reditors’ Committee and/or WPP, if
applicable, and upon notice to such parties inrésteas the Bankruptcy Court may direct, the
Plan Confirmation Order may be vacated by the Baptily Court;provided, howeverthat
notwithstanding the Filing of such motion, the P@aonfirmation Order shall not be vacated if
each of the conditions to the Effective Date ihemitsatisfied or duly waived by the Debtors,
with the consent of the Creditors’ Committee, iplgable, before any Order granting such
relief becomes a Final Order. If the Plan ConftioraOrder is vacated under this Section, this
Combined Plan and Disclosure Statement shall benel@enull and void in all respects and
nothing contained herein shall (i) constitute aweaior release of any Claims by or against the
Debtors, or (ii) prejudice in any manner the rightshe Debtors.

E. Waiver of Conditions to Confirmation and Effective Date

Each of the conditions to the Effective Date mayagved, in whole or in part,
by the Debtors with the consent of the Creditorsirthittee andyhereapplicabl@n the case
of the conditionsset forth in Articles XI1LA.1., Xlll.A.2., XIII.B.1., XllI.B.2., and XIIIl.B.3.,
WPP, without notice or an Order of the Bankruptouf.
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XIV. RETENTION OF JURISDICTION

Notwithstanding the entry of the Plan Confirmatiorder and the occurrence of
the Effective Date, following the Effective DatéetBankruptcy Court shall retain jurisdiction
over all matters arising in, arising under, anchtedd to the Chapter 11 Cases as is legally
permissible, including, without limitation, suchrigdiction as is necessary to ensure that the
interests and purposes of this Combined Plan asdld3ure Statement and the Liquidating
Trust Agreement are carried out. The Bankruptcyr€shall retain jurisdiction over all
matters arising in, arising under, and relatedh® €hapter 11 Cases, this Combined Plan and
Disclosure Statement, and the Liquidating Trust e&gnent for, among other things, the
following purposes:

1. To hear and determine any objections to Claims @ndddress any
issues relating to Disputed Claims;

2. To enter and implement such Orders as may be apat®m the event
the Plan Confirmation Order is for any reason stayevoked, modified, or vacated;

3. To issue such Orders in aid of execution and Conmtion of this
Combined Plan and Disclosure Statement and thadatjog Trust Agreement;

4, To consider any amendments to or modificationsha& €Combined Plan
and Disclosure Statement and the Liquidating TAgteement, to cure any defect or
omission, or reconcile any inconsistency in any eéraf the Bankruptcy Court,
including, without limitation, the Plan ConfirmaticOrder;

5. To hear and determine all requests for compensaiihreimbursement
of expenses under section 330 or 503 of the Bamgyupode;

6. To hear and determine disputes arising in connectwith the
interpretation, implementation, or enforcement lok tCombined Plan and Disclosure
Statement and the Liquidating Trust Agreement,uthicly the releases, exculpations,
and injunctions provided hereunder;

7. To hear and determine matters concerning statal, lanod federal taxes
in accordance with sections 346, 505, and 114ée@Bankruptcy Code;

8. To hear any other matter not inconsistent with Baekruptcy Code;
9. To enter a final decree closing the Chapter 11 €£ase

10. To ensure that Distributions to Holders of Allowe@laims are
accomplished under the provisions of this CombiR&dh and Disclosure Statement and
the Liquidating Trust Agreement;
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11. To decide or resolve any motions, adversary praogedcontested or
litigated matters arising out of, under, or related the Chapter 11 Cases, including
those brought by the Liquidating Trustee on bebhlhe Liquidating Trust;

12. To issue injunctions, enter and implement othere@dor take such
other actions as may be necessary or appropriatestaain interference by any Person
or Entity with the occurrence of the Effective Daie enforcement of this Combined
Plan and Disclosure Statement and the LiquidatingstTAgreement;

13. To approve, as may be necessary or appropriateClmys settlement
entered into or offset exercised by the Liquidafingst;

14. To resolve any dispute or matter arising undemoecannection with the
Liquidating Trust, including any request for anesgion of the term of the Liquidating
Trust;

15. To determine any other matters that may arise imnection with or
related to this Combined Plan and Disclosure Stam¢énthe Plan Confirmation Order,
the Liquidating Trust Agreement, or any contractstiument, release, indenture or
other agreement or document created or implemeantednnection with this Combined
Plan and Disclosure Statement or the LiquidatingsTAgreement;

16. To enforce, interpret, and determine any disputesng in connection
with any stipulations, orders, judgments, injunasipexculpations, and rulings entered in
connection with the Chapter 11 Cases (whether othe Chapter 11 Cases have been
closed), including, without limitation, the 363 &aDrder;

17. To resolve disputes concerning the 363 Sale Agreentke 363 Sale
Order, and any related documents or matters;

18. To resolve disputes concerning the Settlement, amy related
documents or matters;

19. To resolve disputes concerning any reserves witipee to Disputed
Claims or the administration thereefzd

20. To hear, decide and resolve any motions, adversary proceedings,
contestedor litigated mattersinvolving or relatedto Directorsand Officers, Causeof
Action (including D&0O Claims) and D&O Insurance;dan

21. 20-To resolve any other matter or for any purpose ibpecin this
Combined Plan and Disclosure Statement, the Plariir@ation Order, the Liquidating
Trust Agreement, or any other document entered imtoonnection with any of the
foregoing.
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XV. MISCELLANEOUS PROVISIONS

A. Amendment or Modification of this Combined Plan andDisclosure Statement

This Combined Plan and Disclosure Statement or extijbits hereto may be
amended, modified, or supplemented by the PlandP@ms in the manner provided for by
section 1127 of the Bankruptcy Code or as otherysamitted by law without additional
disclosure under section 1125 of the Bankruptcy eCod In addition, after the Plan
Confirmation Date, the Debtors or Liquidating Teestas applicable, may institute proceedings
in the Bankruptcy Court to remedy any defect orssion or reconcile any inconsistencies in
this Combined Plan and Disclosure Statement orPlha Confirmation Order with respect to
such matters as may be necessary to carry oututpoges and effects of this Combined Plan
and Disclosure Statement. The Debtors may makeoppate technical adjustments and
modifications to this Combined Plan and Disclos@@atement prior to the Effective Date
without further order or approval of the Bankrupt©gurt. Notwithstandingthe foregoing,
any amendmentmodification, supplemenor adjustmento this CombinedPlanand Disclosure
Statement,any exhibits thereto, or the Plan Confirmation Order that adversely affect a
Released Party, shall require the prior writtensenih of such Released Party.

B. Severability

This Combined Plan and Disclosure Statement issawérable. Nevertheless, fif,
prior to the entry of the Plan Confirmation Ordany term or provision of this Combined Plan
and Disclosure Statement is held by the Bankrup@yurt to be invalid, void, or
unenforceable, the Bankruptcy Court, at the reqoéshe Debtors, shall have the power to
alter and interpret such term or provision to makgalid or enforceable to the maximum
extent practicable, consistent with the originatgmse of the term or provision held to be
invalid, void, or unenforceable, and such term vsion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraltion, or interpretation, the remainder of
the terms and provisions of this Combined Plan Bistlosure Statement will remain in full
force and effect and will in no way be affectedpaned, or invalidated by such holding,
alteration, or interpretation. The Plan Confirmati Order shall constitute a judicial
determination and shall provide that each term prmvision of this Combined Plan and
Disclosure Statement, as it may have been alteredhterpreted in accordance with the
foregoing, is valid and enforceable under its terms

C. Revocation or Withdrawal of this Combined Plan andDisclosure Statement

The Plan Proponents reserve the right to revokevidrdraw this Combined

Plan and Disclosure Statement before the Plan @uaation Date. If the Plan Proponents
revoke or withdraw this Combined Plan and Discles8tatement before the Plan Confirmation
Date, then this Combined Plan and Disclosure Statershall be deemed null and void. In
such event, nothing contained herein shall constitr be deemed a waiver or release of any
Claims by or against the Debtors or the Liquidafingstee or to prejudice in any manner the
rights of the Debtors or the Liquidating Trustee any further proceedings involving the
Debtors.
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D. Binding Effect

This Combined Plan and Disclosure Statement sleabibding upon and inure
to the benefit of the Debtors, the Holders of Cirand the Holders of Interests, and their
respective successors and assigns.

E. Notices

All notices to or requests of the Plan Proponentd.iquidating Trustee by
parties in interest in connection with this Combirfelan and Disclosure Statement shall be in
writing and delivered either by (a) certified maturn receipt requested, postage prepaid, (b)
hand delivery, or (c) overnight delivery, all chesgprepaid, and shall be deemed to have been
given when received by:

If to the Debtorgprior to the Effective Date)

Rupari Food Services, Inc. and Rupari Holding Corp.
20 W. Kinzie, Floor 17

Chicago, lllinois 60654

Attn: Matthew Ray

-with a copy to-

DLA Piper LLP (US)

444 W. Lake Street, Suite 900

Chicago, lllinois, 60601

Attn:  Richard A. Chesley, Esq.
John. K. Lyons, Esq.

-and-

DLA Piper LLP (US)

1201 North Market Street, Suite 2100
Wilmington, Delaware 19801

Attn: R. Craig Martin, Esq.

Maris J. Kandestin, Esq.

If to the Creditors’ Committee:

Lowenstein Sandler LLP

1251 Avenue of the Americas
New York, New York, 10020
Attn: Wojciech F. Jung, Esq.
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If to the Liquidating Truste@nd the Debtors [after the Effective Date

t ]

Goldstein & McClintock LLLP

1201 N. Orange Street, Suite 7380
Wilmington, DE 19801-1186

Attn: Maria Aprile Sawczuk, Esq.

-with a copy to-

Lowenstein Sandler LLP

1251 Avenue of the Americas
New York, New York, 10020
Attn: Wojciech F. Jung, Esq.

F. Governing Law

Except to the extent the Bankruptcy Code, Banknujiales, or other federal
law is applicable, or to the extent an exhibit ies tCombined Plan and Disclosure Statement
provides otherwise, the rights and obligationsiragisinder this Combined Plan and Disclosure
Statement shall be governed by, and construed afwdced in accordance with, the laws of
the State of Delaware, without giving effect to tphenciples of conflicts of law of such
jurisdiction.

G. Withholding and Reporting Requirements

In connection with the Consummation of this Comdirfielan and Disclosure
Statement, the Debtors and the Liquidating Trusteall comply with all withholding and
reporting requirements imposed by any federal estatr local taxing authority and all
Distributions hereunder shall be subject to anyhswithholding and reporting requirements.
All Beneficiaries, as a condition to receiving abystribution, shall provide the Liquidating
Trustee with a completed and executed Form WHF8ilure to timely provide the Liguidating
Trusteewith a completedand executed=orm W-9 may result, at the option of the Liguidating
Trustee, in_the forfeiture by a Holder of Claim of its distribution under the Plan and
Liguidating Trust Agreement

H. Headings

Headings are used in this Combined Plan and DisdosStatement for
convenience and reference only, and shall not totesta part of this Combined Plan and
Disclosure Statement for any other purpose.
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Exhibits/Schedules

The Plan Documents are an integral part of this ldoed Plan and Disclosure
Statement, and are hereby incorporated by referandemade a part thereof.

J. Filing of Additional Documents

On or before substantial Consummation of this CaetiPlan and Disclosure
Statement, the Debtors or Liquidating Trustee, @dicble, shall File such agreements and
other documents as may be necessary or appropaagdfectuate and further evidence the
terms and conditions of this Combined Plan and IBgsce Statement; provided that the Plan
Supplement shall be Filed on or before November22Q,/.

K. No Admissions

Notwithstanding anything herein to the contrarythntg contained in this
Combined Plan and Disclosure Statement shall benel@eas an admission by any Entity with
respect to any matter set forth herein.

L. Successors and Assigns

The rights, benefits, and obligations of any PersorkEntity named or referred
to in this Combined Plan and Disclosure Statembatl e binding on, and shall inure to the
benefit of any heir, executor, administrator, sgsoe, or assign of such Person or Entity.

M. Reservation of Rights

Except as expressly set forth herein, this Combifdan and Disclosure
Statement shall have no force or effect unless Baakruptcy Court shall enter the Plan
Confirmation Order. None of the Filing of this Cbimed Plan and Disclosure Statement, any
statement or provision contained herein, or thantplof any action by the Debtors with
respect to this Combined Plan and Disclosure Statershall be or shall be deemed to be an
admission or waiver of any rights or Causes of dwtof the Debtors, Holders of Claims, or
Interest before the Effective Date.

N. Inconsistency

In the event of any inconsistency among this Coewiflan and Disclosure
Statement, the Liquidating Trust Agreement, or atfyer instrument or document created or
executed under this Combined Plan and Disclosuaige®ient, the provisions of this Combined
Plan and Disclosure Statement shall govern; providet in the event of any inconsistency
among this Combined Plan and Disclosure Statemedtthe Plan Confirmation Order, the
provisions of the Plan Confirmation Order shall gov

O. Confirmation in the Event one Plan Does Not Pass

In the event that Rupari Holding or Rupari Food sloet receive the requisite
number of votes in amount or numerosity from anaimgal voting class, the Debtors request

- 65 -
EAST\Et43845191.2243845191.25



Case 17-10793-KJC Doc 649-1 Filed 12/11/17 Page 75 of 85

that the Bankruptcy Court approve the treatmenarad Distribution to the different Classes
under the Plan on a Debtor-by Debtor basis.

P. Dissolution of the Debtors

Immediately following the distribution of all of ¢hDebtors’ and the Estates’
property under the terms of this Combined Plan Bistlosure Statement, on the Effective
Date, the Debtors’ members, directors, managerd,adiicers and any remaining employees
shall be deemed to have resigned and upon teroinafithe Liquidating Trustee or the wind
down of the Liquidating Trust the Debtors shalldmemed dissolved for all purposes and of
no further legal existence under any applicabl¢estar federal law, without the need to take
any further action or file any plan of dissolutiamtice, or application with the Secretary of
State of the Delaware or any other authority.

Q. Dissolution of the Creditors’ Committee

Upon the occurrence of the Effective Date, the @oesl Committee shall
dissolve automatically, whereupon its members,gasibnals, and agents shall be released from
any duties and responsibilities in the Chapter 4%e8 and under the Bankruptcy Code, except
with respect to (i) obligations arising under cdefitiality agreements, which shall remain in
full force and effect, (i) prosecuting applicat®ofor payment of fees and reimbursement of
expenses of Professionals or attending to any assees related to applications for payment
of fees and reimbursement of expenses of Profesdsiofii) any motions or motions for other
actions seeking enforcement of implementation ef pihovisions of this Combined Plan and
Disclosure Statement, and (iv) prosecuting or eigdting in any appeal of the Plan
Confirmation Order or any request for reconsiderathereof.

XVI. RISKS AND OTHER CONSIDERATIONS

A. Bankruptcy Considerations

Although the Plan Proponents believe that this Goeb Plan and Disclosure
Statement will satisfy all requirements necessary donfirmation by the Bankruptcy Court,
there can be no assurance that the Bankruptcy Guilirconfirm this Combined Plan and
Disclosure Statement as proposed. Moreover, ttemebe no assurance that modifications of
this Combined Plan and Disclosure Statement willlbve required for confirmation or that such
modifications would not necessitate the re-solictaof votes.

In addition, the occurrence of the Effective Date donditioned on the
satisfaction (or waiver) of the conditions preceadspecified herein, and there can be no
assurance that such conditions will be satisfiedwaived. In the event such conditions
precedent have not been satisfied or waived (toettient possible hereunder) within ninety
(90) days after the Plan Confirmation Date, whickrigd may be extended by the Plan
Proponents, then the Plan Confirmation Order maydmated, no Distributions will be made
under this Combined Plan and Disclosure Statenagmt,the Debtors and all Holders of Claims
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and Interests will be restored to thmtus quo antas of the day immediately preceding the
Plan Confirmation Date as though the Plan ConfionaDate had never occurred.

Section 1122 of the Bankruptcy Code provides thalaa may place a claim or
an equity interest in a particular class only itlsuclaim or equity interest is substantially
similar to the other claims or equity interestssuch class. The Plan Proponents believe that
the classification of Claims and Interests undex EHan complies with the requirements set
forth in the Bankruptcy Code because each ClasSlanins and Interests encompass Claims or
Interests, as applicable, that are substantiaiiiasi to the other Claims and Interests in each
such Class. Nevertheless, there can be no assutlamicthe Bankruptcy Court will reach the
same conclusion.

While the Plan Proponents believe that there afficisat Liquidating Trust
Assets to make Distributions to Liquidating TrustnBficiaries, there can be no assurance that
the Liquidating Trust Assets will be sufficient pay all Liquidating Trust Operating Expenses
or make Distributions to the Liquidating Trust Béciaries.

B. No Duty to Update Disclosures

The Plan Proponents have no duty to update themafiion contained in this
Combined Plan and Disclosure Statement as of the dareof, unless otherwise specified
herein, or unless the Plan Proponents are reqtiretb so under an Order of the Bankruptcy
Court. Delivery of this Combined Plan and Disclesi$tatement after the date hereof does
not imply that the information contained herein hasiained unchanged.

C. Alternatives to Confirmation and Consummation of the Plan

1. Alternate Plan

If this Combined Plan and Disclosure Statemenbisaonfirmed, the Debtors or
any other party in interest (if, under section 11##1the Bankruptcy Code, the Debtors have
not Filed a plan within the time period prescrihgutler the Bankruptcy Code) could attempt
to formulate and propose a different plan. Sugaa likely would result in additional costs,
including, among other things, additional profesalofees or potential asserted substantial
contribution claims, all of which would likely catitsite Administrative Expense Claims (subject
to allowance). The Plan Proponents believe thed Combined Plan and Disclosure
Statement, which is the result of extensive negotia provides for an orderly and efficient
liquidation of the Debtors’ remaining assets andbds creditors to realize the best return
under the circumstances.

2. Chapter 7 Liquidation

If a plan under chapter 11 of the Bankruptcy Coslenot confirmed by the
Bankruptcy Court, the Chapter 11 Cases may be cmd/¢o liquidation cases under chapter 7
of the Bankruptcy Code in which a trustee wouldeected or appointed, under applicable
provisions of chapter 7 of the Bankruptcy Code,liqoidate the assets of the Debtors for
distribution in accordance with the priorities ddithed by the Bankruptcy Code. The Plan
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Proponents believe that such a liquidation wouklltein smaller distributions being made to
the Debtors’ creditors than those provided forhis Combined Plan and Disclosure Statement
because (a) the likelihood that other assets oDilgtors would have to be sold or otherwise
disposed of in a less orderly fashion, (b) addaloadministrative expenses attendant to the
appointment of a trustee and the trustee’s emplayroé attorneys and other professionals
and, (c) additional expenses and Claims, some afhwivould be entitled to priority, that
would be generated during the liquidatio®eeLiquidation Analysis, attached to this Plan as
Exhibit B.

D. Certain Federal Tax Consequences

1. General

The following discussion summarizes certain malttdyiss. federal income tax
consequences to Holders of Claims entitled to \arethis Combined Plan and Disclosure
Statement. This discussion is based on currentigiwos of the IRC, applicable Treasury
Regulations, judicial authority and current adntiaisve rulings and pronouncements of the
IRS. There can be no assurance that the IRS etiltake a contrary view, no ruling from the
IRS has been or will be sought nor will any courmelvide a legal opinion as to any of the
expected tax consequences set forth below.

Legislative, judicial, or administrative changes otterpretations may be
forthcoming that could alter or modify the statetseand conclusions set forth herein. Any
such changes or interpretations may or may not édactive and could affect the tax
consequences to the Holders of Claims, the Ligungatrust, or the Debtors. It cannot be
predicted at this time whether any tax legislatigth be enacted or, if enacted, whether any tax
law changes contained therein would affect thectansequences described herein.

The following summary is for general informationlyon The tax treatment of a
Holder may vary depending upon such Holder’'s paldicsituation. This summary does not
address all of the tax consequences that may beardlto a Holder, including any alternative
minimum tax consequences and does not addressaxheohsequences to a Holder that has
made an agreement to resolve its claim in a mamoér explicitly provided for in this
Combined Plan and Disclosure Statement. This suynralso does not address the U.S.
federal income tax consequences to persons ndtedntdo vote on this Combined Plan and
Disclosure Statement or Holders subject to spéaatment under the U.S. federal income tax
laws, such as brokers or dealers in securities usreacies, certain securities traders, tax-
exempt entities, financial institutions, insuraram@mpanies, foreign persons, partnerships and
other pass-through entities, Holders that haveuactional currency” other than the United
States dollar and Holders that have acquired Clamsonnection with the performance of
services. The following summary assumes that tl@@mS are held by Holders as “capital
assets” within the meaning of section 1221 of tR€ land that all Claims denominated as
indebtedness are properly treated as debt for feddgral income tax purposes.

The tax treatment of Holders and the character,uatand timing of income,
gain, or loss recognized as a consequence of tmsb@ed Plan and Disclosure Statement and
the distributions provided for hereby may vary, emiing upon, among other things:
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(i) whether the Claim (or portion thereof) conditsl a Claim for principal or interest; (ii) the
type of consideration received by the Holder innexge for the Claim and whether the Holder
receives Distributions hereunder in more than an@lile year; (iii) whether the Holder is a
citizen or resident of the United States for taxpmses, is otherwise subject to U.S. federal
income tax on a net basis, or falls into any spexd#ss of taxpayers, such as those that are
excluded from this discussion as noted above;tfig)manner in which the Holder acquired the
Claim; (v) the length of time that the Claim haéeld; (vi) whether the Claim was acquired
at a discount; (vii) whether the Holder has takebaa debt deduction with respect to the
Claim (or any portion thereof) in the current oinopryears; (vii) whether the Holder has
previously included in income accrued but unpaterest with respect to the Claim; (ix) the
method of tax accounting of the Holder; (x) whetttee Claim is an installment obligation for
U.S. federal income tax purposes; and (xi) whether“market discount” rules are applicable
to the Holder. Therefore, each Holder should cthnutax advisor for information that may
be relevant to its particular situation and circtanses, and the particular tax consequences to
such Holder of the transactions contemplated gy @@mbined Plan and Disclosure Statement.

The following discussion is intended only as a surmary of certain U.S.
federal tax consequences of this Combined Plan ardisclosure Statement and is not a
substitute for careful tax planning with a tax professional. The following discussion is
for information purposes only and is not tax advice The tax consequences are in many
cases uncertain and may vary depending on a Holder’ particular circumstances.
Accordingly, each Holder is strongly urged to condlt its tax advisor regarding the U.S.
federal, state, local, and applicable non-U.S. inocee and other tax consequences of this
Combined Plan and Disclosure Statement.

2. U.S. Federal Income Tax Consequences to the Debtors

If there is a discharge of a debt obligation by ebtdr (or, in the case of
indebtedness with multiple obligors, indebtedndsst tis allocable to such debtor) for an
amount less than the adjusted issue price (in masts, the amount the debtor received on
incurring the obligation, with certain adjustmentsjich discharge generally would give rise to
cancellation of debt income, which must be includethe debtor’s income (or, in the case of
a debtor that is treated as a disregarded entityJf®. federal income tax purposes, in the
income of its owner). However, the Debtors shcwddable to utilize a special tax provision
that excludes from income debts discharged in @tehall case. Notably, the Debtors may
not recognize income as a result of the discharigelebt under this Combined Plan and
Disclosure Statement because section 108 of the gR@ides that taxpayers in bankruptcy
cases do not recognize income from discharge ofbietiness. A taxpayer is, however,
required to reduce its “tax attributes” by the amtoof the debt discharged. Tax attributes are
reduced in the following order: (i) net operatiogses for the taxable year of the discharge,
and any net operating loss carryover to such texgehr; (i) general business credits; (i)
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minimum tax credits, (iv) capital loss carryovefg} the basis of the property of the taxpayer;
(vi) passive activity loss and credit carryovensgl 4vii) foreign tax credit carryovers.

3. U.S. Federal Income Tax Treatment With Respect tohie Liquidating Trust

It is intended that the Liquidating Trust will beedted as a “grantor trust” for
U.S. federal income tax purposes. In general,aatgr trust is not a separate taxable entity.
The IRS, in Revenue Procedure 94-45, 1994-2 C.B, 68t forth the general criteria for
obtaining an advanced ruling as to the grantort tstetus of a liquidating trust under a chapter
11 plan. The Debtors are not requesting a priletter ruling regarding the status of the
Liquidating Trust as a grantor trust. Consisteith\he requirements of Revenue Procedure
94-45, however, the Liquidating Trust Agreementl walquire all relevant parties to treat, for
federal income tax purposes, the transfer of thbt@s’ assets to the Liquidating Trust as
(i) a transfer of such assets to the beneficiasfethe Liquidating Trusts (to the extent of the
value of their respective interests in the appledbquidating Trust Assets) followed by (i) a
transfer of such assets by such Beneficiaries &oLifuidating Trusts (to the extent of the
value of their respective interests in the appleabiquidating Trust Assets), with the
Beneficiaries of the Liquidating Trust being trehtas the grantors and owners of the
Liquidating Trust. Each Beneficiary of the appliita Liquidating Trust will generally
recognize gain (or loss) in its taxable year thatudes the Effective Date in an amount equal
to the difference between the amount realized speet of its Claim and its adjusted tax basis
in such Claim. The amount realized for this pugabould generally equal the amount of
Cash and the fair market value of any other asmmtsived or deemed received for U.S.
federal income tax purposes under this Combined &tal Disclosure Statement in respect of
such Holder’'s Claim. A Holder that is deemed toeree for U.S. federal income tax purposes
a non-Cash asset under this Combined Plan andoBigel Statement in respect of its Claim
should generally have a tax basis in such assah iamount equal to the fair market value of
such asset on the date of its deemed receipt.

Beneficiaries of the Liquidating Trust should valire assets of the Liquidating
Trust consistently with the values determined by thquidating Trustee for all U.S. federal,
state, and local income tax purposes. As soonassilge after the Effective Date, the
Liquidating Trustee shall make a good faith vabmtiof the assets transferred to the
Liquidating Trust.

Consistent with the treatment of the Liquidatingudtras grantor trusts, each
Holder should report on its U.S. federal income rigburn its allocable share of the Liquidating
Trust’s income. Therefore, a Holder may incur & .Uederal income tax liability with respect
to its allocable share of the income of the Liqtimta Trust whether or not the Liquidating
Trust has made any Distributions to such Holdere Tharacter of items of income, gain,
deduction, and credit to any Holder and the abibfy such Holder to benefit from any
deduction or losses will depend on the particularaton of such Holder.

In general, a distribution of underlying assetarfrthe Liquidating Trust to a
Beneficiary thereof may not be taxable to such HEoldecause such Holders are already
regarded for U.S. federal income tax purposes asngwsuch assets. Holders are urged to
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consult their tax advisors regarding the approerigkS. federal income tax treatment of
Distributions from the Liquidating Trust.

The Liquidating Trustee will file with the IRS taveturns for the Liquidating
Trust as a grantor trust under Treasury Regulafeation 1.671-4(a) and will also send to
each Holder a separate statement setting forth Bladtler's share of items of Liquidating
Trust income, gain, loss, deduction, or credit. ciEguch Holder will be required to report
such items on its U.S. federal income tax return.

The discussion above assumes that the LiquidatmgtTwill be respected as a
grantor trust for U.S. federal income tax purposésthe IRS were to successfully challenge
such classification, the U.S. federal income tamsegjuences to the Liquidating Trust and the
beneficiaries of the Liquidating Trust could diffenaterially from those discussed herein
(including the potential for an entity level tax be imposed on all income of the Liquidating
Trust).

4, U.S. Federal Income Tax Treatment With Respect to blders of Allowed
Claims that are Beneficiaries of the Liquidating Tust

Holders of Allowed Claims as of the Effective Dabat are beneficiaries of the
Liquidating Trust should be treated as receivirairthe Debtors their respective shares of the
applicable assets of the Liquidating Trust in $atison of their Allowed Claims, and
simultaneously transferring such assets to theidlaing Trust. Accordingly, a Holder of such
Claim should generally recognize gain or loss inamount equal to the amount deemed
realized on the Effective Date (as described abdes& its adjusted tax basis of its Claim.
Additionally, such Holders should generally recagniheir allocable share of income, gain, loss
and deductions recognized by the Liquidating Tarstan annual basis.

Because a Holder’s ultimate share of the assetbeotiquidating Trust based
on its Allowed Claim will not be determinable onetltffective Date due to, among other
things, the existence of Disputed Claims and thieevaf the assets at the time of actual
receipt not being ascertainable on the EffectivéeDauch Holder should recognize additional
or offsetting gain or loss if, and to the extenatththe aggregate amount of Cash and fair
market value of the assets of the Liquidating Trukimately received by such Holder is
greater than or less than the amount used inliyitietermining gain or loss in accordance
with the procedures described in the precedinggpapd. It is unclear when a Holder of an
Allowed Claim that is a Beneficiary of the Liquidad Trust should recognize, as an additional
amount received for purposes of computing gain ass,| an amount attributable to the
disallowance of a Disputed Claim.

The character of any gain or loss as capital gailogs or ordinary income or
loss and, in the case of capital gain or loss, estderm or long-term, will depend on a
number of factors, including: (i) the nature amtjio of the Claim; (ii) the tax status of the
Holder of the Claim; (iii) whether the Claim hasebeheld for more than one year; (iv) the
extent to which the Holder previously claimed aslas bad debt deduction with respect to the
Claim; and (v) whether the Claim was acquired ataaket discount. A Holder that purchased
its Claim from a prior Holder at a market discoumy be subject to the market discount rules
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of the IRC. Under those rules (subject tdeaminimisexception), assuming that such Holder
has made no election to accrue the market discanohtinclude it in income on a current basis,
any gain recognized on the exchange of such Clamemlly would be characterized as
ordinary income to the extent of the accrued madigtount on such Claim as of the date of
the exchange.

It is possible that the Service may assert that &ss should not be
recognizable until the Liquidating Trustee makesirtiinal distributions of the assets of the
Liquidating Trust Holders should consult their t@astvisors regarding the possibility that the
recognition of gain or loss may be deferred uriié final distribution of the assets of the
Liquidating Trust.

Although not free from doubt, Holders of Disputeli@s should not recognize
any gain or loss on the date that the assets oD#i#ors are transferred to the Liquidating
Trust, but should recognize gain or loss in an amhagual to: (i) the amount of Cash and
the fair market value of any other property actudlistributed to such Holder less (i) the
adjusted tax basis of its Claim. It is possibleywhver, that such Holders may be required to
recognize the fair market value of such Holderscable share of the Liquidating Trust’'s
assets, as an amount received for purposes of ¢mgpyain or loss, either on the Effective
Date or the date such Holder’'s Claim becomes aow&itl Claim.

Holders of Allowed Claims will be treated as rea®va payment of interest
(includible in income in accordance with the Holdemethod of accounting for tax purposes)
to the extent that any Cash or other property vedei(or deemed received) under this
Combined Plan and Disclosure Statement is attitheiteo accrued but unpaid interest, if any,
on such Allowed Claims. The extent to which theengt of Cash or other property should be
attributable to accrued but unpaid interest is esrcl The Debtors and the Liquidating Trust
intend to take the position that such Cash or pitgpaistributed under this Combined Plan
and Disclosure Statement will first be allocablethe principal amount of an Allowed Claim
and then, to the extent necessary, to any accruedirpaid interest thereon. Each Holder
should consult its tax advisor regarding the detsation of the amount of consideration
received under this Combined Plan and Disclosuage8tent that is attributable to interest (if
any). A Holder generally will be entitled to recue a loss to the extent any accrued interest
was previously included in its gross income and ot paid in full
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XVIl. RECOMMENDATION AND CONCLUSION

The Plan Proponents believe that this Combined &tahDisclosure Statement
is in the best interests of the Estates and uttgee¢iblders of Impaired Claims entitled to vote
to accept this Combined Plan and Disclosure Statemed to evidence such acceptance by
properly voting and timely returning their Ballots.

Dated:Nevember-Pecember 112017 RUPARI HOLDING CORP.

By:

Name: Matthew Ray
Title: Independent Director

RUPARI FOOD SERVICES, INC.

By:

Name: Matthew Ray
Title: Independent Director

OFFICIAL COMMITTEE OF
UNSECURED CREDITORS

By:

Name:
On behalf of Danish Crown USA, Inc.

By:
Name:
On behalf of GC Metrics
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Exhibit A

Plan Term Sheet
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Exhibit B

Liguidation Analysis
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