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ARTICLE |
DEFINITIONS AND INTERPRETATION

A. Definitions.

The following terms used herein shall have theeepe meanings set forth
below:

1.1 Administrative Expense Clairmeans any right to payment
constituting a cost or expense of administratiothefChapter 11 Cases under sections 330,
503(b), 507(a)(2) and 507(b) of the Bankruptcy Cadduding, without limitation, (a) any
actual and necessary costs and expenses of pregénei Debtors’ Estates, (b) any actual
and necessary costs and expenses of operatingetiter® businesses, (c¢) any indebtedness
or obligations incurred or assumed by the DebtoiRdssession during the Chapter 11
Cases and (d) any compensation for professionakssrrendered and reimbursement of
expenses incurred. Any fee or charge assessedsatjaé Estates of the Debtors under
section 1930 of chapter 123 of title 28 of the BdiGStates Code is excluded from the
definition of Administrative Expense Claim and shwd paid in accordance with Section
2.4 of the Plan.

1.2  Affiliate has the meaning set forth in section 101(2) of the
Bankruptcy Code.

1.3 Agency Agreementhat certain agency agreement dated August 5,
2009 between Finlay Fine Jewelry and Gordon Brsthgproved pursuant to the Sale
Order.

1.4  Allowed means, with reference to any Claim against the@sp
(a) any Claim against any Debtor that has beeadiby such Debtor in its Schedules (as
such Schedules may be amended by the Debtors iimgrta time in accordance with
Bankruptcy Rule 1009) as liquidated in amount aoiddisputed or contingent and for
which no contrary proof of Claim has been filechortimely objection to allowance or
request for estimation has been interposed, (b}iemely filed proof of Claim as to which
no objection has been or is interposed in accoearih Section 7.1 of the Plan or such
other applicable period of limitation fixed by tBankruptcy Code, the Bankruptcy Rules,
the Local Bankruptcy Rules, the Claims Objectioodedures Order or the Bankruptcy
Court or as to which any objection has been detexthby a Final Order to the extent such
objection is determined in favor of the respecheéder of such Claim, (c) any Claim
expressly allowed by a Final Order or under theRld) any Claim that is compromised,
settled or otherwise resolved pursuant to the aityhgranted to the Plan Administrator
pursuant to a Final Order of the Bankruptcy Catimt, Claims Objection Procedures Order,
or under Section 7.3 of the Plan. Unless othergpmzified in the Plan or by order of the
Bankruptcy Court, “Allowed Administrative Expenséa{n” or “Allowed Claim” shall not,
for any purpose under the Plan, include interestumin Claim from and after the
Commencement Date.
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1.5 Amended and Restated Credit Agreemamans that certain Fourth
Amended and Restated Credit Agreement dated aswdriNber 9, 2007, as amended by
Amendment No. 1 to the Credit Agreement dated Ndam 8, 2008 and by the Limited
Consent and Amendment No. 2 to Credit Agreememddaebruary 25, 2009, among the
Debtors and other credit parties signatory theit@teCC, as Agent, L/C Issuer, and Lender,
GE Capital Markets, Inc., as Sole Bookrunner anadtlde@ad Arranger, JPMorgan
Securities Inc., as Joint Lead Arranger, and WaehBank, NA, as Documentation Agent,
and the lenders that are parties thereto from tariene.

1.6  Avoidance Actiongneans any actions commenced, or that may be
commenced before or after the Effective Date, pamsto section 544, 545, 547, 548, 550
or 551 of the Bankruptcy Code.

1.7  Bankruptcy Codemeans title 11 of the United States Code, as
amended from time to time, as applicable to thep@rall Cases.

1.8  Bankruptcy Courtmeans the United States Bankruptcy Court for the
Southern District of New York or any other courttibé United States having jurisdiction
over the Chapter 11 Cases.

1.9 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedure
as promulgated by the United States Supreme Cadgrwsection 2075 of title 28 of the
United States Code, as amended from time to time.

1.10 Business Dayneans any day other than a Saturday, Sunday or any
other day on which banking institutions in New YoRew York are required or authorized
to close by law or executive order.

1.11 Cashmeans lawful currency of the United States, iniclgdbut not
limited to, bank deposits, checks, and other siniiéams.

1.12 Cash Collateral Budgemeans that certain budget annexed as
“Exhibit A” to the Final Cash Collateral Order asnay thereafter be amended or modified
from time to time by stipulation and with the contsef Harbinger.

1.13 Causes of Actiormeans any and all Claims against a Debtor,
Avoidance Actions, and rights of the Debtors, inohg claims of a Debtor against another
Debtor or other affiliate.

1.14 Chapter 11 Casemeans the jointly administered cases commenced
by the Debtors styled as “In re Finlay Enterprides,, et al.” and being jointly
administered in the Bankruptcy Court under casebarr9-14873 (JMP) under chapter 11
of the Bankruptcy Code.

1.15 Claim has the meaning set forth in section 101(5) oBaekruptcy
Code.
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1.16 Claims Objection Procedures Ordeneans the order pursuant to
section 105(a) of the Bankruptcy Code and BankguRtales 3007 and 9019(b) (i)
authorizing the Debtors to file omnibus claims ehifns and (ii) approving procedures for
settling certain claims entered by the Bankruptoyi€on January 5, 2010.

1.17 Classmeans any group of substantially similar Claim&quity
Interests classified by the Plan pursuant to sedtii??2 of the Bankruptcy Code.

1.18 Collateral means any property or interest in property oftktates of
the Debtors subject to a Lien, charge or other mricance to secure the payment or
performance of a Claim, which Lien, charge or o#grerumbrance is not subject to
avoidance or otherwise invalid under the Bankrugitoge or applicable state law.

1.19 Commencement Datmeans August 5, 2009, the date on which each
of the respective Debtors filed their voluntaryipeth under chapter 11 of the Bankruptcy
Code.

1.20 Confirmation Datemeans the date on which the clerk of the
Bankruptcy Court enters the Confirmation Orderloe docket.

1.21 Confirmation Hearing means the hearing conducted by the
Bankruptcy Court pursuant to section 1128(a) oBhekruptcy Code to consider
confirmation of the Plan, as such hearing may leusded or continued from time to time.

1.22 Confirmation Ordermeans the Final Order of the Bankruptcy Court
confirming the Plan.

1.23 Contingent Claimmeans any Claim, the liability for which attaches
or is dependent upon the occurrence or happenira f triggered by, an event, which
event has not yet occurred, happened or been ted@e of the date on which such Claim
is sought to be estimated or an objection to sualnCGs filed, whether or not such event is
within the actual or presumed contemplation ofttbkeler of such Claim and whether or not
a relationship between the holder of such Claimtaedapplicable Debtor now or hereafter
exists or previously existed.

1.24 Creditors’ Committeaneans the official committee of unsecured
creditors appointed in the Chapter 11 Cases pursaaection 1102(a) of the Bankruptcy
Code and represented by Moses & Singer LLP.

1.25 Debtorsmeans each of Finlay Enterprises, Inc., Finlage Biewelry
Corporation, Finlay Merchandising & Buying LLC, @Ry, Inc., Finlay Jewelry, Inc.,
Carlyle & Co. Jewelers, LLC, L. Congress, Inc., &ak Promenade, LLC.

1.26 Debtors in Possessiomeans the Debtors in their capacity as Debtors

in Possession in the Chapter 11 Cases under sedti@y(a) and 1108 of the Bankruptcy
Code.
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1.27 Disclosure Statemenmneans that certain disclosure statement for this
Plan, dated as of March 26, 2010, including, witHouitation, all exhibits and schedules
thereto, as the same may be amended, supplemertdteovise modified from time to
time, as approved by the Bankruptcy Court purstaeection 1125 of the Bankruptcy
Code.

1.28 Disputedmeans, with reference to any Administrative Expens
Claim or Claim, any such Administrative Expensei@lar Claim (a) to the extent neither
Allowed nor disallowed under the Plan or a Finatl€rmor deemed Allowed under section
502, 503 or 1111 of the Bankruptcy Code, (b) whiak been or hereafter is listed by a
Debtor on its Schedules as unliquidated, disputeabotingent and which has not been
resolved by written agreement of the parties oinalFOrder or (c) as to which the Debtors
or any other party in interest has interposed al§irabjection and/or request for estimation
in accordance with the Bankruptcy Code, the BankguRules, the Local Bankruptcy
Rules and the Claims Procedures Order, which abjeor request for estimation has not
been withdrawn or determined by a Final Orderomo the earlier of the time an objection
has been timely filed and the expiration of theetwithin which to object to such Claim set
forth herein or otherwise established by ordehefBankruptcy Court or Allowed
hereunder, a Claim shall be considered a DisputaithGo the extent that the amount of
the Claim specified in a proof of Claim exceedsdah®wunt of the Claim scheduled by the
Debtor as not disputed, contingent or unliquidateédr the avoidance of doubt, a proof of
Claim for which no amount has been scheduled by#iators shall be considered a
Disputed Claim in its entirety.

1.29 Distribution Datemeans a date or dates, including the Initial
Distribution Date, as determined by the Plan Adstmaitor, on which the Plan
Administrator makes a distribution to holders ofofed General Unsecured Claims and
Allowed Third Lien Claims.

1.30 Distribution Record Datemeans, other than with respect to any
publicly held securities, the record date for psgmof making distributions under the Plan
on account of Allowed Claims, which date shall ive {5) Business Days from and after
the Confirmation Date.

1.31 Effective Datemeans the first Business Day on which (a) no stay
the Confirmation Order is in effect and (b) all denditions precedent to the effectiveness
of the Plan specified in Section 9.1 of the Plaalldhave been satisfied or waived as
provided in Section 9.2 of the Plan.

1.32 Equity Interestmeans the interest of any holders of equity seearit
of any of the Debtors represented by issued argtanding shares of common or preferred
stock or other instrument evidencing a present osinige interest in any of the Debtors,
whether or not transferable, or any option, watrantight, contractual or otherwise,
acquire any such interest.
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1.33 Estatesmeans the Estates created pursuant to sectioafdié
Bankruptcy Code upon the filing of the Chapter Hs€X.

1.34 Excess Committee Costseans any fees and expenses from and after
January 1, 2010 of any professionals retained &yCiteditors’ Committee in excess of the
budgeted amounts set forth in the Cash CollatendgBt and which shall be paid solely
from the Harbinger Cash Contribution.

1.35 Excess Plan Administrator GUC Costseans any amounts
expended in excess of the amounts set forth ibdldget for the Plan Administrator
referred to in Section 5.3(a) for the reconciliatemd payment of General Unsecured
Claims, which amounts shall be paid from the HagbimCash Contribution.

1.36 FF&E Sale Ordermeans that certain order of the Bankruptcy Court
dated November 15, 2009, authorizinter alia (A) the sale of assets, free and clear of
liens, claims, encumbrances and other interestgBnassumption and assignment of
nonresidential leases of real property.

1.37 Final Cash Collateral Ordemeans that Final Order (i) Authorizing
Use of Cash Collateral, (ii) Granting Adequate Bectibn, and (iii) Modifying the
Automatic Stay entered by the Bankruptcy Court aigst 20, 2009 (as amended,
modified or supplemented from time to time in adeorce therewith).

1.38 Final Order means an order or judgment of a court of competent
jurisdiction that has been entered on the dockéttaaed by the clerk of such court and
has not been reversed, vacated or stayed andadsdio (a) the time to appeal, petition for
certiorari or move for a new trial, reargument or rehearing éxpired and as to which no
appeal, petition focertiorari or other proceedings for a new trial, reargumemebearing
shall then be pending or, (b) if an appeal, writatiorari, new trial, reargument or
rehearing thereof has been sought, (i) such ondidgment shall have been affirmed by
the highest court to which such order was appeagetiprari shall have been denied or a
new trial, reargument or rehearing shall have luesmed or resulted in no modification of
such order and (ii) the time to take any furthgves, petition forcertiorari, or move for a
new trial, reargument or rehearing shall have exhprovided however that the
possibility that a motion under Rule 60 of the FatlRules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules or trmalBankruptcy Rules, may be filed
relating to such order shall not prevent such ohaen being a Final Order.

1.39 Finlay Enterprisesmeans Finlay Enterprises, Inc., a Delaware
corporation.

1.40 Finlay Fine Jewelrymeans Finlay Fine Jewelry Corporation, a
Delaware corporation.

1.41 GECCmeans General Electric Capital Corporation, asitagreder
that certain Fourth Amended and Restated Credié&gent dated as of November 9, 2007.
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1.42 General Unsecured Clainmeans any Claim against the Debtors
other than an Administrative Expense Claim, Profesd Compensation and
Reimbursement Claim, Priority Tax Claim, Other BtjoClaim, Other Secured Claim,
Second Lien Note Claim, Third Lien Claim, or Equityerest.

1.43 Gordon Brothersmeans Gordon Brothers Retail Partners, LLC.

1.44 Harbinger means Harbinger Capital Partners Master Fund |,dnd
Harbinger Capital Partners Special Situations Furfel,

1.45 Harbinger Cash Contributionmeans the first $7.0 million in cash
that would otherwise be distributed to Harbingeitsrcapacity as the holder of a Third Lien
Claim and that will instead be transferred to thstMEffective Date Debtors for distribution
by the Plan Administrator (without any deductioasdny Administrative Expense Claims,
Priority Tax Claims, Other Priority Claims or exjges of the Plan Administrator, unless
otherwise expressly provided herein) to holderallofved General Unsecured Claims,
excluding Harbinger on account of any deficien@iralunder the Third Lien Notes, on a
pro-ratabasis and in accordance with the terms herein.

1.46 HSBC means HSBC Bank USA, National Association, as terid
agent and indenture trustee, including its sucessasuch capacity, under the Third Lien
Indenture.

1.47 Initial Distribution Date means a date as soon as reasonably
practicable but in no event later than 30 dayg #fie Effective Date, as determined by the
Plan Administrator, on which the Plan Administratoakes an initial distribution to holders
of Allowed General Unsecured Claims and Allowedrd@hiien Claims.

1.48 Intercompany Claimmeans any Claim against any Debtor held by
another Debtor.

1.49 Lien has the meaning set forth in section 101(37) eBhankruptcy
Code.

1.50 Local Bankruptcy Rulesneans the Local Bankruptcy Rules for the
Southern District of New York, as amended from timé&ime.

1.51 Other Priority Claimmeans any Claim, other than an Administrative
Expense Claim or a Priority Tax Claim, entitledottority in payment under section
507(a)(3), (4), (5), (6), (7), (9) or (10) of thaukruptcy Code.

1.52 Other Secured Claimseans any Secured Claim against the Debtors
not constituting a Second Lien Note Claim or a @hiren Claim.

1.53 Personmeans an individual, partnership, corporationijtiohliability
company, cooperative, trust, unincorporated orgdiur, association, joint venture,
government or agency or political subdivision tloéi@ any other form of legal entity.
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1.54 Plan means this Plan of Liquidation Under Chapter lthef
Bankruptcy Code, dated as of March 26, 2010, inolydvithout limitation, the schedules
hereto, as the same may be amended or modifiedtinoento time in accordance with the
provisions of the Bankruptcy Code and the termsdfer

1.55 Plan Administratormeans the person or entity selected by the
Debtors and reasonably acceptable to HSBC, Harbangthe Creditors’ Committee
charged with overseeinmter alia, (a) the Claims resolution process, (b) the Claims
distribution process, and (c) the wind-down proadgbie Debtors and the Post Effective
Date Debtors.

1.56 Plan Supplemenmeans the supplement or supplements to the Plan
containing certain documents relevant to the imgletation of the Plan specified in Section
10.11 of the Plan, to be filed with the Bankrup@gyurt no later than ten (10) calendar days
prior to the deadline set to file objections to fawnation of the Plan.

1.57 Post Effective Date Debtommieans any of the Debtors on and after
the Effective Date.

1.58 Priority Tax Claim means any Claim of a governmental unit of the
kind entitled to priority in payment as specifiedsections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.59 Released Partiemeans each of the (i) Debtors and their estatgs, (
the Creditors’ Committee and each of the membetleCreditors’ Committee (solely in
that capacity) who acted in such capacity aftetGbexmencement Date, (iii) GECC, (iv)
Wilmington Trust, (v) HSBC, and (vi) Harbinger, aimdeach case, each of their present or
former directors, officers, members, managersnpast employees, affiliates, agents,
financial advisors, restructuring advisors, attgeand representatives (and their respective
affiliates).

1.60 Sale Orderthat certain order dated September 25, 2009, aathg
the Debtorsinter alia, to enter into the Agency Agreement.

1.61 Schedulesneans, collectively, the schedules of assetsiahilities,
schedules of current income and expenditures, séé®df executory contracts and
unexpired leases and statements of financial affé@d by the Debtors under section 521
of the Bankruptcy Code, Bankruptcy Rule 1007 amd@ifficial Bankruptcy Forms in the
Chapter 11 Cases, as may have been amended oes@mpéd through the Confirmation
Date pursuant to Bankruptcy Rule 1007.

1.62 Second Lien Indentureneans that certain second lien indenture
dated as of November 26, 2008 between Finlay Femellty and Wilmington Trust, as
trustee.
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1.63 Second Lien Notemeans the 11.375%/12.125 senior secured second
lien notes due June 1, 2012 issued by Finlay Femeslty pursuant to the Second Lien
Indenture.

1.64 Second Lien Note Claimmeans all Claims arising under or in
connection with the Second Lien Notes and the Skton Indenture.

1.65 Secured Clainmeans any Claim that is secured by a Lien on
Collateral to the extent of the value of such Qelal, as determined in accordance with
section 506(a) of the Bankruptcy Code, or, in thengé that such Claim is subject to a
permissible setoff under section 553 of the BantayRode, to the extent of such
permissible setoff

1.66 Secured Vendor Claimmeans the unpaid portion of all Claims
arising under or in connection with the SecureddéerAcceptance Agreements, as set
forth on Exhibit “A” hereto.

1.67 Senior Indemnity Accountneans that certain account established
pursuant to the Final Cash Collateral Order forghgose of securing certain
reimbursement, indemnification or similar contingimbligations of the Debtors.

1.68 Secured Vendor Acceptance Agreememéans any of the Secured
Vendor Acceptance and Agreements dated as of Fghk23a2009 entered into among the
Debtors, Harbinger and any of the additional sestuendors parties set forth on Exhibit
“A” hereto.

1.69 Senior Unsecured Notesmeans the 8-3/8% senior unsecured notes
due June 1, 2012 issued by Finlay Fine Jewelryyauntsto the Senior Unsecured Note
Indenture.

1.70 Senior Unsecured Note Indentummeans that certain indenture dated
as of June 3, 2004 between Finlay Fine JewelrylABd Bank, as successor trustee to
HSBC.

1.71 Subsidiary Debtomeans each of the direct and indirect subsidiaries
of Finlay Enterprises.

1.72 Third Lien Indenture means that certain third lien indenture dated as
of November 26, 2008 between Finlay Fine Jeweld/EA8BC, as trustee.

1.73 Third Lien Notesmeans the 8.375%/8.945 senior secured third lien
notes due June 1, 2012 issued by Finlay Fine Jgwahsuant to the Third Lien Indenture.

1.74 Third Lien Note Claimsmeans all Claims arising under or in
connection with the Third Lien Notes and the Thiren Indenture.
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1.75 Third Lien Claimsmeans all Third Lien Note Claims and Secured
Vendor Claims.

1.76 Unliquidated Claimmeans any Claim, the amount of liability for
which has not been fixed, whether pursuant to agee¢, applicable law or otherwise, as of
the date on which such Claim is asserted or saaght estimated.

1.77 U.S. Bankmeans U.S. Bank National Association, as successor
trustee, including its successors in such capaaitgier the Senior Unsecured Note
Indenture.

1.78 U.S. Trusteaneans the United States Trustee appointed under
section 581 of title 28 of the United States Caxlsdrve in the Southern District of New
York.

1.79 Wilmington Trustmeans Wilmington Trust FSB, as successor
indenture trustee, including its successors in sagacity, under the Second Lien
Indenture.

B. Interpretation; Application of Definitions and Rule s of Construction

Unless otherwise specified, all section, articteslule or exhibit references in
the Plan are to the respective section in, artitler schedule or exhibit, to the Plan or the Plan
Supplement, as the same may be amended, waiveddified from time to time. The words
“herein,” “hereof,” “hereto,” “hereunder” and othenords of similar import refer to the Plan as a
whole and not to any particular section, subseatiotlause contained in the Plan. A term used
herein that is not defined herein shall have thammg assigned to that term in the Bankruptcy
Code. The rules of construction contained in secti02 of the Bankruptcy Code shall apply to
the construction of the Plan. The headings irPla@ are for convenience of reference only and
shall not limit or otherwise affect the provisidmsreof. In computing any period of time
prescribed or allowed by the Plan, unless otherexgeessly provided, the provisions of
Bankruptcy Rule 9006(a) shall apply.

ARTICLE Il
PROVISIONS FOR PAYMENT OF ADMINISTRATIVE
EXPENSES AND PRIORITY TAX CLAIMS

2.1  Administrative Expense Claims

Except to the extent that any entity entitled tgmant of any Allowed
Administrative Expense Claim agrees to a less faertreatment, has been paid during the
Chapter 11 Cases or is provided for elsewhereisnRlan, each holder of an Allowed
Administrative Expense Claim shall receive Casariramount equal to such Allowed
Administrative Expense Claim on or as soon as reasy practicable following the later to
occur of (a) Effective Date and (b) the date sudmistrative Expense Claim becomes an
Allowed Administrative Expense Claim; providdtbwevey that Allowed Administrative
Expense Claims representing liabilities incurreth ordinary course of business by the
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Debtors shall be paid in full and performed by Brebtors or Post Effective Date Debtors, as the
case may be, in the ordinary course of busineasdnrdance with the terms and subject to the
conditions of any agreements governing, instrumewigencing or other documents relating to
such transactions.

The reasonable fees and expenses of Wilmingtort, TH8BC, Harbinger, and
the Creditors’ Committee, and their respective gssionals, for the period from the
Commencement Date through and including Decembe2@19 shall be paid as Administrative
Expense Claims without reference to amounts s#t forthe Cash Collateral Budget. For the
periods on or after January 1, 2010, the reasoriabteand expenses of the aforementioned
professionals shall be paid in the amounts set farthe Cash Collateral Budget; provided
howeverthat Excess Committee Costs (if any), Excess Rtaninistrator GUC Costs (if any),
and the reasonable fees and expenses of U.S. Bdnksgrofessionals shall be paid solely from
the Harbinger Cash Contribution. Professional fde&/ilmington Trust, HSBC and the Debtors
in excess of the amounts set forth in the Cashaull Budget shall be paid by the Debtors’
estates as Allowed Administrative Expense Clainsrpo the payment of Third Lien Claims,
but subject to the consent of Harbinger (which eomhshall not be unreasonably withheld).

2.2  Professional Compensation and Reimbursement Claims.

All entities seeking awards by the Bankruptcy Caditompensation for services
rendered or reimbursement of expenses incurredghrand including the Confirmation Date
under sections 330, 331, 503(b)(2), 503(b)(3), BJ{8] or 503(b)(5) of the Bankruptcy Code
shall (a) file, on or before the date that is fditae (45) days after the Effective Date their
respective applications for final allowances of pemsation for services rendered and
reimbursement of expenses incurred and (b) beipdidl, in Cash, in such amounts as are
Allowed by the Bankruptcy Court in accordance with order relating to or allowing any such
Administrative Expense Claim other than Excess CatamCosts and Excess Plan
Administrator GUC Costs, which are to be paid friili@ Harbinger Cash Contribution. The Post
Effective Date Debtors are authorized to pay corapgon for professional services rendered
and reimbursement of expenses incurred after tmdil@wation Date in the ordinary course and
without the need for Bankruptcy Court approvaljuding the reasonable fees and expenses of
counsel to the Post Effective Date Debtors, suligeatbudget reasonably acceptable to
Harbinger.

2.3 Priority Tax Claims

Except to the extent that a holder of an Allowerbfity Tax Claim agrees to a
different treatment, each holder of an Allowed RtyoTax Claim shall receive, in full
satisfaction, settlement, and release of and ihaxge for such Allowed Priority Tax Claim,
payment in Cash in the full amount of such Allovitbrity Tax Claim, on or as soon as
reasonably practicable following the later to ocoiifx) the Effective Date, and (y) the date on
which such claim becomes Allowed.

2.4  Statutory Fees.
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All fees payable under section 1930 of chapterdfagle 28 of the United States
Code, as determined by the Bankruptcy Court aCihrefirmation Hearing, shall be paid on the
Effective Date, with interest under title 31 of e 3717, if any.

25 Second Lien Note Claims

As of the Effective Date, holders of Allowed Secdnen Note Claims shall
retain, in full and final satisfaction of the All@a Second Lien Note Claims, all amounts
previously paid to and received by the holdersuchsClaims pursuant to the Final Cash
Collateral Order on account of the Second Lien N&is@ms and such payments shall not be
subject to avoidance, disallowance, disgorgemenharacterization, or subordination (whether
equitable or otherwise) pursuant to the Bankrugtoge or applicable non-bankruptcy law. In
addition, upon the expiration of the Challenge &&(as defined in the Final Cash Collateral
Order) with respect to the Second Lien Note Claamg Liens and the Third Lien Claims and
Liens as set forth in the Final Cash CollateralgdrdlVilmington Trust shall immediately
surrender the proceeds of the Senior Indemnity Aetto the Plan Administrator to be
distributed in accordance with the Plan.

ARTICLE IlI
CLASSIFICATION OF CLAIMS AND
EQUITY INTERESTS, IMPAIRMENT AND VOTING

The following table designates the classes of aagainst and Equity Interests
in the Debtors and specifies which of those claasesmpaired or unimpaired by the Plan and
entitled to vote to accept or reject the Plan icoadance with section 1126 of the Bankruptcy
Code or deemed to reject the Plan.

Class Designation Impairment Entitled to Vote
Class 1 Other Priority Claims Unimpaired No (deerteedccept)
Class 2 Other Secured Claims Unimpaired No (deamadcept)
Class 3 Third Lien Claims Impaired Yes
Class 4 General Unsecured Claims Impaired Yes
Class 5 Equity Interests Impaired No (deemed tctpj

ARTICLE IV

TREATMENT OF CLAIMS AND EQUITY INTERESTS
4.1  Other Priority Claims (Class 1)

@) Impairment and Voting.Class 1 is unimpaired by the Plan.
Each holder of an Allowed Other Priority Claim @nclusively presumed to have accepted
the Plan and is not entitled to vote to accepefaat the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Other Priority Claim agrees to a different treattpeach holder of an Allowed Other Priority
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Claim shall receive, in full satisfaction of suampaid Allowed Other Priority Claim, (a) Cash
in the full amount of such claim (excluding postipen interest) on or as soon as reasonably
practicable following the later to occur of (x) tRéfective Date or as soon thereafter as is
reasonably practicable and (y) the date on which €ilaim becomes Allowed or (b) receive
such other terms determined by the Bankruptcy Qoystovide the holder deferred cash
payments having a value, as of the Effective Degeal to such Claim.

4.2  Other Secured Claims (Class.2)

€)) Impairment and Voting.Class 2 is unimpaired by the Plan. The
Debtors are not aware of any Other Secured Cldamsgver, to the extent Allowed Other
Secured Claims exist (if any), each holder of alovi&d Other Secured Claim is conclusively
presumed to have accepted the Plan and is ndedrttit vote to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Other Secured Claim agrees to a different treatpeach holder of an Allowed Other Secured
Claim shall receive, in full satisfaction of suampaid Allowed Other Secured Claim, (a) the
property securing such Allowed Other Secured Cl@iothCash in an amount equal to the
value of the property securing such Allowed Othec8ed Claim, or (c) the treatment
required under section 1124(2) of the BankruptcgeéCimr such Claim to be reinstated or
rendered unimpaired.

4.3  Third Lien Claims (Class 3)

€)) Impairment and Voting.Class 3 is impaired by the Plan. Each
holder of an Allowed Third Lien Claim is entitled vote to accept or reject the Plan.

(b) Distributions. The Third Lien Claims shall be Allowed in the
amounts set forth on Exhibit “A” hereto plus alcaged interest, fees, expenses and other
amounts due in accordance with the Final Cash teéo#laOrder or the Third Lien Indenture,
as applicable. Except to the extent that a hadflan Allowed Third Lien Claim agrees to a
different treatment, on the Effective Date or asrsas practicable thereafter, but in no event
later than the Initial Distribution Date and on seuent distribution dates as determined by
the Plan Administrator, after the payment (or dsghiment of an adequate reserve therefor) of
all then due Allowed Administrative Expense ClairApwed Priority Tax Claims, Allowed
Professional Compensation and Reimbursement Cl#illsyed Other Priority Claims,
Allowed Second Lien Claims (if any), Allowed Otheecured Claims, and expenses of the
Plan Administrator, in each case as provided faleuithis Plan, the holders of Allowed Third
Lien Claims shall receive the net cash proceedsdl aff the assets of the Debtors and the Post
Effective Date Debtors, including the Senior IndémAccount and the Debtors’ share of the
cash proceeds from the sale of augment inventoi@drglon Brothers or otherwise for the
pro-rata distribution to holders of Allowed Thirdeln Claims;_providedhowevey that the
Harbinger Cash Contribution shall be set asidelistribution in accordance with Section
4.4(b) of the Plan; providedurther, that in no event shall any holder of an Allowddrd
Lien Claim receive distributions under the Plaxtess of the Allowed amount of such
Allowed Third Lien Claim.
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4.4  General Unsecured Claims (Class.4)

€)) Impairment and Voting.Class 4 is impaired by the Plan. Each
holder of a General Unsecured Claim is entitleddi® to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
General Unsecured Claim agrees to a differentrtreat, on the Effective Date or as soon as
practicable thereafter, and on subsequent distoibutates as determined by the Plan
Administrator, each holder of an Allowed Generakbecured Claim, including any claims
arising under or relating to the Senior UnsecureteB! the Senior Unsecured Note Indenture,
or any deficiency claims of holders of Allowed Tdhitien Claims (excluding the Third Lien
Claims of Harbinger), shall receive its pro-ratarehof the Harbinger Cash Contribution, after
deducting (i) any Excess Plan Administrator GUCt€08i) any Excess Committee Costs,
and (iii) the reasonable fees and expenses of RARK and its professionals; providtwht in
no event shall any holder of an Allowed Generalédnsed Claim receive distributions
hereunder in excess of the Allowed amount of suehe&al Unsecured Claim.

4.5  Equity Interests (Class 5)

€)) Impairment and Voting.Class 5 is impaired by the Plan. Each
holder of an Equity Interest is deemed to rejeetRlan and is not entitled to vote to accept or
reject the Plan.

(b) Distributions. On the Effective Date, all Equity Interests sdu
by Finlay Enterprises shall be cancelled and onestere of Finlay Enterprises’ common
stock shall be issued to the Plan Administrator wiibhold such share for the benefit of the
holders of such former Equity Interests consistattt their former economic entitliements.

All Equity Interests of the other Debtors shalldaacelled when such Debtors are dissolved or
merged out of existence in accordance with Sectbofss.8, and 5.10 hereof. Each holder of
an Equity Interest shall neither receive nor retaig property or interest in property on
account of such Equity Interegrovided, however, that in the event all Allowed Claims have
been satisfied in accordance with the BankruptcgeCand the Plan, holders of Equity
Interests may receiveepro rata distribution of any remaining assets of the Debtdrke

rights of an equity holder under this section shalhontransferable. On or promptly after the
Effective Date, Finlay Enterprises shall file witle Securities and Exchange Commission a
Form 15 for the purpose of terminating the regigiraof any of its publicly traded securities.
All common stock in Finlay Enterprises outstandafiggr the Effective Date shall be cancelled
on the date Finlay Enterprises is dissolved in atarace with Sections 5.4, 5.8, and 5.10
hereof.

ARTICLE V
MEANS OF IMPLEMENTATION

51 Substantive Consolidation
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The Plan contemplates and is predicated upon subsaonsolidation of the
Debtors into a single entity solely for purposelfactions and distributions under the Plan.
Entry of the Confirmation Order shall constitutgegval, pursuant to section 105(a) of the
Bankruptcy Code, effective as of the Effective Daffethe substantive consolidation of the
Chapter 11 Cases for all purposes related to e Ricluding, without limitation, for purposes
of voting, confirmation and distribution. On anfteathe Effective Date, (i) all assets and
liabilities of the Debtors shall be deemed mergethat all of the assets of the Debtors shall be
available to pay all of the liabilities under thiafPas if it were one company, (ii) no distribuson
shall be made under the Plan on account of Intgpemy Claims among the Debtors, (iii) no
distributions will be made under the Plan on actafimny Equity Interests of the Subsidiary
Debtors, (iv) all guarantees of the Debtors ofdhkgations of any other Debtor shall deemed be
eliminated so that any claim against any Debtoramdguarantee thereof executed by any other
Debtor and any joint or several liability of the lders shall be deemed one obligation of the
consolidated Debtors, and (v) each and every Clidgwoh or to be filed in the Chapter 11 Case of
any of the Debtors shall be deemed filed agairesttmsolidated Debtors, and shall be deemed
one Claim against and obligation of the consolidd&ebtors.

52 Settlement of Certain Claims

Pursuant to Bankruptcy Rule 9019, and in considerdor the classification,
distribution, releases and other benefits provigeder the Plan, upon the Effective Date, the
provisions of the Plan shall constitute a goodchfattmpromise and settlement of all Claims or
controversies resolved pursuant to the Plan. Il Bistributions made to creditors holding
Allowed Claims in any Class are intended to be stmall be final, and no Plan distribution to the
holder of a Claim in one Class, other than the ihgdr Cash Contribution, shall be subject to
being shared with or reallocated to the holdesnyf Claim in another Class by virtue of any
prepetition collateral trust agreement, sharecatedél agreement, subordination agreement or
other similar inter-creditor arrangement or othaewi

5.3 The Plan Administrator.

(@  The Plan Administrator shall, on behalf of the Hei$ective
Date Debtors, among other things, (a) oversee thien€ resolution, distribution and
objection process, and (b) wind down the Debtodsthe Post Effective Date Debtors
including through the sale or abandonment of thates remaining assets, subject to an initial
budget in a form reasonably acceptable to the DepitSBC, Harbinger and the Committee,
which budget shall separately allocate amountsi®reconciliation and payment of General
Unsecured Claims; providedoweverthat any Excess Plan Administrator GUC Costs diall
paid from the Harbinger Cash Contribution; providedther, that any modification to the
aforementioned budget shall be reasonably acceptalthe Plan Administrator and
Harbinger. The Post Effective Date Debtors, actimgugh the Plan Administrator, shall be
responsible for reconciling Claims.

(b)  The initial Plan Administrator shall be (i) selettey the
Debtors and shall be reasonably acceptable to HER&@inger and the Creditors’
Committee, and (ii) named in the Plan Supplement.
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(c) The salient terms of the Plan Administrator's engpient,
including the Plan Administrator’s duties and comgagion (which compensation shall be
negotiated by the Plan Administrator, the DebtBiSBC, Harbinger and the Creditors’
Committee) shall be set forth in the Plan Suppldémaed the Confirmation Order, and shall be
consistent with that of similar functionaries imdar types of bankruptcy proceedings.

(d) In the event the Plan Administrator dies, is teftaa, or
resigns for any reason, a successor shall be aggsjby the Post Effective Date Debtors and
shall be reasonably acceptable to Harbinger.

(e)  On the Effective Date, (i) the authority, power ancumbency
of the persons then acting as directors and offioéthe Debtors shall be terminated and such
directors and officers shall be deemed to havgmesi, (i) the Plan Administrator shall have
the powers of an officer of the Post-Effective DBe&btors along with other officers, if elected
by the Debtors and reasonably acceptable to thenGivee, HSBC and Harbinger, (iii) the
Plan Administrator shall be deemed to hold 100%hefEquity Interests in the Post Effective
Date Debtors until dissolution of the Post Effeetate Debtors pursuant to the Plan, (iv) the
Post Effective Date Debtors shall assign and tearedisolutely and unconditionally to the
Plan Administrator, on behalf of the Post Effectivate Debtors, all of their assets and (v) the
Post Effective Date Debtors shall be authorizelet¢and, by the conclusion of the winding
up of their affairs, shall be) dissolved.

54 Termination of the Post Effective Date Debtors.

The Post Effective Date Debtosgll terminate after the liquidation,
administration, and distribution of the Cash anygl atmer asset of the Debtors in accordance
with the Plan and their material completion ofaher duties and functions set forth herein, but
in no event later than eighteen (18) months after&ffective Date, unless extended by
agreement between the Plan Administrator and HgelinUpon such termination, the Plan
Administrator shall cause to be filed with the 8sabf Delaware, Florida and any other
governmental authority such certificate of dissolutor cancellation and other certificates or
documents as may be or become necessary to impi¢nestermination of the legal existence of
the Post Effective Date Debtors.

55 Duties and Powers of the Plan Administrator.

(@  General Authority

The Plan Administrator, together with its repreaéimes and professionals, shall
administer the Plan with respect to the Post BifedDate Debtors. In such capacity, the powers
of the Plan Administrator shall include any andpailvers necessary to implement the Plan with
respect to the Post Effective Date Debtors andltoimister and distribute the assets and wind up
the business and affairs of the Debtors and Pdsttitfe Date Debtors, including, but not
limited to (i) resolving claims (including the aibjito object to, seek to subordinate,
compromise, or settle, any or all Claims againstRbst Effective Date Debtors) other than
Claims that are Allowed under the Plan, (ii) ligaiithg assets, (iii) abandoning assets,
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(iv) retaining professionals, (v) maintaining bo@ksd records, (vi) entering into agreements,
(vii) investing Cash, and (viii) paying any and riasonable fees and expenses of the Post
Effective Date Debtors.

(b) Tax Obligations

The Plan Administrator shall be further authoritedi) administer and pay taxes,
including filing of tax returns, (ii) request anpedited determination of any unpaid tax liability
of the Post Effective Date Debtors or the Estateteusection 505 of the Bankruptcy Code for
all taxable periods of the Debtors through theitigtion of the Post Effective Date Debtors as
determined under applicable tax laws, and (iiiyespnt the interest and account of the Post
Effective Date Debtors or the Estates before anypgpauthority in all matters including,
without limitation, any action, suit, proceedingaurdit.

5.6 Method of Distributions Under the Plan

(@  All distributions to holders of Allowed Secured \¢er Claims
and Allowed General Unsecured Claims (other thame@d Unsecured Claims arising under
or relating to the Third Lien Indenture or the Serinsecured Note Indenture) against the
Debtors shall be made by the Plan Administrat@adcordance with the terms of the Plan.
Unless otherwise agreed to by HSBC, U.S. Bank, idger and the Plan Administrator, all
distributions to holders of Allowed Third Lien No@daims and Allowed General Unsecured
Claims arising under or relating to the Third Liedenture or the Senior Unsecured Note
Indenture shall be made by HSBC or U.S. Bank, aficgble, as the respective indenture
trustee under the Third Lien Indenture and Senimgddured Note Indenture on the terms
described below.

(b)  As Administrative Expense Claims, Professional Cengation
and Reimbursement Claims, Priority Tax Claims, @tlaer Priority Claims become Allowed,
the Plan Administrator shall pay the holders ofrsAttowed Claims in Cash as provided
hereunder.

(c) At reasonable periodic intervals determined byRksn
Administrator, in its sole discretion, the Plan Aidistrator shall make payments to holders of
Allowed Third Lien Claims in accordance with Seati.3 of this Plan, but in no event shall
the first distribution occur later than the Init@istribution Date; providechowevey that,
subject to a budget reasonably acceptable to Hgehithe Post Effective Date Debtors shall
maintain sufficient Cash as reasonably necessdly) tmeet the reasonable, necessary
administrative expenses of the Post Effective abtors incurred after the Effective Date,
(2) pay reasonable administrative expenses of #i#dds’ estates that have not been paid
(including the professional fees and expenseseobDigbtors) or have not been Allowed as of
the Effective Date but which are subsequently A#dyw(3) satisfy other liabilities incurred by
the Post Effective Date Debtors permitted in acaoce with the Plan, and (4) otherwise
perform the functions and take the actions providear permitted herein.
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To the extent any of the assets associated witlohthe Debtors’ stores or
locations have not been liquidated on or priotht Effective Date, such assets shall be
liquidated by the Plan Administrator, and the meicpeds shall be distributed pro rata to the
holders of Allowed Third Lien Claims as soon ascpicable thereafter. All amounts paid to and
received by the holders of Third Lien Claims purgua the Plan shall not be subject to
avoidance, disallowance, disgorgement, recharaeten, or subordination (whether equitable
or otherwise) pursuant to the Bankruptcy Code gtiegble non-bankruptcy law.

All distributions on account of Third Lien Note @Gfas shall be made in
accordance with the Plan. If a distribution is mém HSBC on account of the Third Lien Note
Claims, it shall administer the distribution in aodance with the Plan and the Third Lien
Indenture and shall be compensated for all oiésonable out-of-pocket fees and expenses
related to such distributions (and for the reastenfdes and expenses of any counsel or
professional engaged by HSBC with respect to adit@ning or implementing such
distributions), by the Post Effective Date Debtorshe Plan Administrator, as appropriate, in
the ordinary course upon the presentation of ireelty HSBC to the Plan Administrator with
copies to Harbinger, but subject to a budget resslgracceptable to Harbinger. Compensation
of HSBC for services relating to distributions untlés Plan shall be made without the need for
filing any application or request with, or approbgl the Bankruptcy Court.

HSBC, U.S. Bank, and Wilmington Trust shall notrbquired to give any bond,
surety, or other security for the performance efrtiduties with respect to the administration and
implementation of distributions.

(d)  Atreasonable periodic intervals determined byRlan
Administrator, in its sole discretion, the Plan Adstrator shall make payments to holders of
Allowed General Unsecured Claims in accordance #ébtion 4.4 of this Plan, but in no
event shall the first distribution occur later thhe Initial Distribution Date. The Plan
Administrator shall maintain a reserve of Cash fittvenHarbinger Cash Contribution
sufficient to pay (i) Excess Plan Administrator GI@Gsts and Excess Committee Costs, (ii)
the reasonable fees and expenses of U.S. Banksapibfessionals, and (iii) holders of
Disputed General Unsecured Claims the amount soickets would be entitled to receive
under the Plan if such Claims were to become Albweneral Unsecured Claims. In the
event the holders of Allowed General Unsecuredn@ddiave not received payment in full on
account of their Claims after the resolution of@iputed Claims, then the Plan
Administrator shall make a final distribution of @maining Cash out of the Harbinger Cash
Contribution (other than the amount of Cash necgdsgpay Excess Plan Administrator GUC
Costs and Excess Committee Costs) in accordanbeSeittion 4.4 of this Plan to all holders
of Allowed General Unsecured Claims.

(e) Notwithstanding anything in this Plan or the Distioe
Statement to the contrary, the Plan Administralballhave the authority to object to the
allowance or payment of any Disputed Claims onguoynds in accordance with the
procedures set forth herein; provigbddwevey the Plan Administrator shall make
distributions in accordance with Section 5.6(djlo$é Plan with respect to the undisputed
portion of any Disputed General Unsecured Claims.
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() Notwithstanding the foregoing, if the remaining disrof the
Post Effective Date Debtors are less than $50,8@0 the resolution of all Disputed Claims,
and the Plan Administrator, in its sole discretidetermines that it would cost more than
$50,000 to distribute such funds, the Plan Admiatet may donate such funds to an |.R.C.
501(c)(3) tax-exempt organization of its choice.

5.7  Closing of the Debtors’ Chapter 11 Cases

When all Disputed Claims have become Allowed Claimbave been disallowed
by Final Order, and all remaining Cash, including Harbinger Cash Contribution, has been
distributed in accordance with the Plan and theness and affairs of the Post Effective Date
Debtors otherwise wound up, the Plan Administratall seek authority from the Bankruptcy
Court to close the Chapter 11 Cases in accordaitbelve Bankruptcy Code and the Bankruptcy
Rules.

5.8 Cancellation of Existing Agreements and Equity Inmeests

Except (a) as otherwise expressly provided in taa,Rb) with respect to
executory contracts or unexpired leases that haga bssumed and assigned by the Debtors, (c)
for purposes of evidencing a right to distributiemsler the Plan, or (d) with respect to any
Claim that is reinstated and rendered unimpairettuthe Plan, on the date of closing of these
Chapter 11 Cases in accordance with Sections 8.2@&3 herein, all instruments evidencing
any Claims against the Debtors or Post Effectiveesebtors or Equity Interests shall be
deemed automatically cancelled without furtheraxcaction under any applicable agreement,
law, regulation, order or rule and the obligatiofshe Debtors and Post Effective Date Debtors
thereunder shall be discharged.

Notwithstanding anything contained herein to thetcry, following the
Effective Date, and until such time as the cloohthese Chapter 11 Cases in accordance with
Sections 5.7 and 10.3 herein occurs, each of tirel Tken Indenture and Senior Unsecured Note
Indenture shall continue to exist solely for thegmse of allowing HSBC and U.S. Bank to (i)
perform all necessary acts in their capacitieswetde and collateral agent under the Third Lien
Indenture and Senior Unsecured Note Indenturegodisely, as provided under the Plan and
Confirmation Order, including, but not limited tmaking distributions under the applicable
indenture, (ii) pursuant to the terms of the aggtlle indenture, exercise their rights and perform
their obligations under the Plan and Confirmatiodéd, and (iii) exercise any contractual right
of priority or charging lien HSBC or U.S. Bank mlagve under the applicable indenture with
respect to distributions made pursuant to the teintise Plan. Following the closing of these
Chapter 11 Cases in accordance with Sections 8. 2@ herein, HSBC and U.S. Bank shall
have no further obligations under the Third Lieddnture and the Senior Unsecured Note
Indenture, respectively.

5.9  Surrender of Existing Securities

As soon as practicable, on or after the Effedidate, each holder of Third Lien
Note Claims and Senior Unsecured Note Claims shatender its note(s) to HSBC or U.S.
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Bank, as the applicable indenture trustee, oreretifent such note(s) are held in the name of, or
by a nominee of The Depository Trust Company, th&t Effective Date Debtors shall seek the
cooperation of The Depository Trust Company to mewappropriate instructions to the
applicable indenture trustee. No distributionsarrttie Plan shall be made for or on behalf of
such holder unless and until such note is recaiyeld SBC or U.S Bank, as applicable, or
appropriate instructions from The Depository Tr@stmpany shall be received by the applicable
indenture trustee or the loss, theft or destruabiosuch note is established to the reasonable
satisfaction of HSBC or U.S. Bank, as applicableiclv satisfaction may require such holder to
submit (a) a lost instrument affidavit and (b) adeémnity bond holding the Debtors, the Post
Effective Date Debtor, and HSBC or U.S. Bank, gdiapble, harmless in respect of such note
and any distributions made thereof. Upon compkanith this Section by a holder of any note,
such holder shall, for all purposes under the Fdargeemed to have surrendered such note. Any
holder that fails to surrender such note or satisfdy explains its non-availability to HSBC or
U.S. Bank, as applicable, within six (6) monthshe Effective Date shall be deemed to have no
further Claim against the Debtors, the Post Effecbbate Debtors (or their property), HSBC or
U.S. Bank, as applicable, in respect of such Chamoh shall not participate in any distribution
under the Plan. All property in respect of sudtfidited distributions, including interest thereon,
shall be promptly returned to the Post Effectiveelaebtors by the applicable indenture trustee
to be redistributed in accordance with Sectiondd e Plan, and any such security shall be
cancelled.

Notwithstanding the foregoing, if the record holdéa Third Lien Note Claim or
Senior Unsecured Notes is the Depository Trust Gomr its nominee or such other securities
depository or custodian thereof, or if a Third Lig¢ate Claim or Senior Unsecured Notes are
held in book-entry or electronic form pursuant tgi@bal security held by the Depository Trust
Company, then the beneficial holder of an Allowedrd Lien Note Claim or Senior Unsecured
Notes shall be deemed to have surrendered suchrtes®curity, note, debenture or other
evidence of indebtedness upon the cancellationaf global security by the Depository Trust
Company or such other securities depository orodligh thereof.

5.10 Equity Interests in Subsidiary Debtors

On the Effective Date, at the option of the PlaimAnistrator, each respective
Equity Interest in any of the Subsidiary Debtoralkbither be (i) unaffected by the Plan, in
which case the Debtor holding such Equity Intershtdl continue to hold such Equity Interests,
or (ii) cancelled.

ARTICLE VI
PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS

6.1 Voting of Claims

Each holder of an Allowed Claim in an impaired sla$ Claims that is entitled to
vote on the Plan pursuant to Articles Ill and IVtloé Plan shall be entitled to vote separately to
accept or reject the Plan, as provided in suchraslés entered by the Bankruptcy Court
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establishing procedures with respect to the satioih and tabulation of votes to accept or reject
the Plan, or any other order of the Bankruptcy €Cour

6.2 Nonconsensual Confirmation

If any impaired class of Claims entitled to votalshot accept the Plan by the
requisite statutory majority provided in sectior2®(c) of the Bankruptcy Code, the Debtors
reserve the right to amend the Plan in accordaiiteSection 12.5 of the Plan or undertake to
have the Bankruptcy Court confirm the Plan undetige 1129(b) of the Bankruptcy Code or
both. With respect to impaired classes of Clainas are deemed to reject the Plan, the Debtors
shall request that the Bankruptcy Court confirmPen pursuant to section 1129(b) of the
Bankruptcy Codé.

6.3 Distributions on Allowed General Unsecured Claims.

All Allowed General Unsecured Claims held by a tengreditor shall be
aggregated and treated as a single Claim. At titeew request of the Plan Administrator, any
creditor holding multiple Allowed General Unsecur@aims shall provide to the Post Effective
Date Debtors or the Plan Administrator, as the caag be, a single address to which any
distributions shall be sent.

6.4 Date of Distributions

In the event that any payment or act under the Blaequired to be made or
performed on a date that is not a Business Daw, ttheemaking of such payment or the
performance of such act may be completed on thesueceeding Business Day, but shall be
deemed to have been completed as of the requited da

6.5 Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributi@asany holder of an Allowed
Claim shall be made at the address of such hoklsetforth on the Schedules filed with the
Bankruptcy Court or on the books and records ofxébtors or its agents, as applicable, unless
the Debtors or Post Effective Date Debtors have Ined¢ified in writing of a change of address,
including, without limitation, by the filing of arpof of Claim by such holder that contains an
address for such holder different than the addsessach holder as set forth on the Schedules. A
holder of an Allowed Claim shall not receive a dizition under this Plan unless it provides to
the Plan Administrator a tax identification numbeéothing in this Plan shall require the Post
Effective Date Debtors or the Plan Administratoattempt to locate any holder of an Allowed
Claim.

6.6 Unclaimed Distributions

! The Class of Equity Interests is deemed to refjeefian and, therefore, the Debtors will request
confirmation of this Plan pursuant to section 1b2@f the Bankruptcy Code over the objection of the
Class of Equity Interests (Class 5)
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All distributions under the Plan that are unclainfi@da period of six (6) months
after distribution thereof shall be deemed unclampeperty under section 347(b) of the
Bankruptcy Code and any entitlement of any holdemy Claims to such distributions shall be
extinguished and forever barred. Subject to theltmns set forth in the Plan, any distributions
that remain unclaimed after the expiration of tix¢hs(6) month period set forth in the
immediately preceding sentence shall be redistibut the following manner in accordance
with the Plan: (a) with regard to any unclaimedrihsitions made on account of any Allowed
Third Lien Claims, such unclaimed funds shall bdis&ibuted pro-rata to the holders of
Allowed Third Lien Claims, and (b) with regard toyaunclaimed distributions made on account
of any Allowed General Unsecured Claims, such umegd funds shall be redistributed pro-rata
to the holders of Allowed General Unsecured Claims.

6.7 Distribution Record Date

With respect to holders of all Secured Vendor Ctaand General Unsecured
Claims, on the Distribution Record Date, the Clamewister shall be closed and any transfer of
any Claim thereafter shall be prohibited. The t©eband the Post Effective Date Debtors shall
have no obligation to recognize any transfer of sungh Secured Vendor Claims or General
Unsecured Claims occurring after the close of lessrafter such date.

6.8  Manner of Payment

At the option of the Plan Administrator, any Caslyment to be made hereunder
may be made by a check or wire transfer or as wikerrequired or provided in applicable
agreements. All distributions of Cash to the dwdiof each of the Debtors under the Plan shall
be made by, or on behalf of, the applicable Debtor.

6.9 Cash Distributions

No interim distribution of Cash less than $100 khalmade to any holder of an
Allowed Claim unless a request therefor is maderiting to the Plan Administrator, with a
copy to the Debtors or Post Effective Date Debtassapplicable, and the Creditors’ Committee
if such request is made prior to the Effective Daday funds not distributed pursuant to this
Section will be held for the benefit of the desigabrecipient pending a final distribution.

6.10 Setoffs and Recoupment

Other than with respect to Claims Allowed hereuntte Debtors may, but shall
not be required to, setoff against or recoup fromy @laim and the payments to be made
pursuant to the Plan in respect of such Claim day@ of any nature whatsoever that the
Debtors may have against the claimant, but nettieefailure to do so nor the allowance of any
Claim hereunder shall constitute a waiver or reddasthe Debtors or Post Effective Date
Debtors of any such Claim it may have against slaimant.

6.11 Distributions After Effective Date

US_ACTIVE:\43241047\20\45412.0003 21



Distributions made after the Effective Date to lewtdof Disputed Claims that are
not Allowed Claims as of the Effective Date but elhlater become Allowed Claims shall be
deemed to have been made on the Effective Date.

6.12 Allocation of Plan Distributions Between Principand Interest

To the extent that any Allowed Claim entitled tdistribution under the Plan
consists of indebtedness and other amounts (suatcased but unpaid interest thereon), such
distribution shall be allocated first to the pripai amount of the Claim (as determined for
federal income tax purposes) and then, to the exterconsideration exceeds the principal
amount of the Claim, to such other amounts.

6.13 Payment of Statutory Fees.

The Debtors shall pay all U.S. Trustee quartergsfender 28 U.S.C. 8
1930(a)(6), plus interest due and payable undés.S$1C. § 3717, on all disbursements,
including plan payments and disbursements in amsidrithe ordinary course of business, until
the entry of a final decree, dismissal of the cagsesonversion of the cases to cases under
Chapter 7.

ARTICLE VII
PROCEDURES FOR TREATING DISPUTED
CLAIMS UNDER PLAN OF REORGANIZATION

7.1  Objections

As of the Effective Date, objections to, and redsiésr estimation of, Claims
against the Debtors may be interposed and proskoutg by the Plan Administrator, who shall
consult with the Post Effective Date Debtors. Saiojections and requests for estimation shall
be served on the respective claimant and filed thighBankruptcy Court on or before the latest
of: (i) the later of one hundred and eighty (18ayslafter the Effective Date or sixty (60) days
after the date on which such Claim was filed (pded that any Claims filed after the Effective
Date shall be deemed null and void and no furtbgom shall be required by the Debtors in
respect thereof), or (ii) such later date as mafydael by the Bankruptcy Court.

7.2 Distributions After Allowance

To the extent that a Disputed Claim ultimately bees an Allowed Claim or
Allowed Administrative Expense Claim, distributignisany, shall be made to the holder of such
Allowed Claim in accordance with the provisionslod Plan. As soon as practicable after the
date that the order or judgment of the Bankruptoyur€Allowing any Disputed Claim or
Disputed Administrative Expense Claim becomes alfdrder, the Plan Administrator will
provide to the holder of such Administrative Expe@aim or Claim the distribution (excluding
any post-petition interest), if any, to which sundider is entitled under the Plan.

7.3 Resolution of Claims
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On and after the Effective Date, the Plan Admiaistr shall have the authority to
compromise, settle, otherwise resolve or withdray @bjections to Claims after consulting with
the Post Effective Date Debtors, and to compronsisttle or otherwise resolve any Disputed
Claims without approval of the Bankruptcy CourtheTprovisions of the Claims Objection
Procedures Order shall remain in full force aneé&fand shall apply to the Plan Administrator
with respect to the resolution of any Disputed @&iprovided however that any provision of
the Claims Objection Procedures Order requiringbbtors to submit any proposal to
compromise, settle, resolve or withdraw a Claimther advice, consent, or approval of the
Creditors’ Committee shall have no effect to theeakthe Creditors’ Committee shall have
previously been dissolved.

7.4 Estimation of Claims.

The Debtors, the Post Effective Date Debtors oiPdla@ Administrator may at
any time request that the Bankruptcy Court estiraateContingent Claim, Unliquidated Claim
or Disputed Claim pursuant to section 502(c) of@laekruptcy Code regardless of whether any
of the Debtors, the Post Effective Date DebtorgherPlan Administrator previously objected to
such Claim or whether the Bankruptcy Court hasdrale any such objection, and the
Bankruptcy Court will retain jurisdiction to estiteaany Claim at any time during litigation
concerning any objection to any Claim, includingthaut limitation, during the pendency of any
appeal relating to any such objection. In the etleat the Bankruptcy Court estimates any
Contingent Claim, Unliquidated Claim or Disputeci@i, the amount so estimated shall
constitute either the Allowed amount of such Clainma maximum limitation on such Claim, as
determined by the Bankruptcy Court. If the estedaamount constitutes a maximum limitation
on the amount of such Claim, the Debtors, the Bisttive Date Debtors or the Plan
Administrator may pursue supplementary proceediogdbject to the allowance of such Claim.
All of the aforementioned objection, estimation aesolution procedures are intended to be
cumulative and not exclusive of one another. Céamay be estimated and subsequently
compromised, settled, withdrawn or resolved by meghanism approved by the Bankruptcy
Court.

7.5 Interest

To the extent that a Disputed Claim becomes anwdtbClaim after the
Effective Date, the holder of such Claim shall betentitled to any interest thereon that accrued
after the Effective Date.

ARTICLE VIII
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1 Rejection of Any Remaining Executory Contracts akbhexpired
Leases

Pursuant to sections 365(a) and 1123(b)(2) of gnekBiptcy Code, all executory
contracts and unexpired leases that exist betwegnfahe Debtors and any person or entity
shall be deemed rejected by the Debtors as offileetlve Date, except for any executory
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contract or unexpired lease (a) that has beentegjdxy a Final Order of the Bankruptcy Court
prior to the Effective Date, (b) that has been as=iior assumed and assigned pursuant to an
order of the Bankruptcy Court, including withouhltation the Sale Order and the FF&E Sale
Order, entered prior to the Effective Date, (c)awhich a motion for approval of the
assumption or assumption and assignment of suatuxg contract or unexpired lease has
been filed and served prior to the ConfirmationeDat (d) that is listed by the Debtors in the
Plan Supplement. With respect to those executmmyracts and unexpired leases set forth in the
Plan Supplement, the period for the assumptiomunagBon and assignment, or rejection of such
executory contracts and unexpired leases shabktem@ed until the date of closing of the
Chapter 11 Cases in accordance with Section 5éirher

8.2  Approval of Rejection of Executory Contracts and expired
Leases.

Entry of the Confirmation Order shall, subject talaipon the occurrence of the
Effective Date, constitute the approval, pursuargections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the assumption or rejectiothefexecutory contracts and unexpired leases
assumed or rejected pursuant to Section 8.1 dPlire

8.3  Bar Date for Filing Proofs of Claim Relating to Exautory
Contracts and Unexpired Leases Rejected Pursuarth®Plan

Proofs of Claim for damages arising out of theatga of an executory contract
or unexpired lease pursuant to Section 8.1 of the Rust be filed with the Bankruptcy Court
and served upon the attorneys for the Debtorsroanal after the Effective Date, the Post
Effective Date Debtors and the Plan Administramarjater than the bar date set in accordance
with the Bankruptcy Court’s Order Pursuant to Setb02(b)(9) of the Bankruptcy Code and
Bankruptcy Rule 3003(c)(3) Establishing the Deaslfior Filing Proofs of Claim and Approving
the Form and Manner of Notice Thereof dated Oct@0eR2009, if applicable, or forty-five (45)
days after the effective date of such rejectiosufh executory contract or unexpired leakk.
such proofs of Claim not filed within such time wil be forever barred from assertion
against the Debtors and their Estates or the Postftective Date Debtors and their property

8.4 Insurance Policies

Unless specifically assumed or rejected by ordén@Bankruptcy Court, or
unless listed in the Plan Supplement as set far@eiction 8.1 of the Plan, all of the Debtors’
insurance policies and any agreements, documeimmstonments relating thereto, are treated as
executory contracts under the Plan and shall leetesj in accordance with Section 8.1 of the
Plan. Nothing contained in this section shall ¢ibumi® or be deemed a waiver of any cause of
action that the Debtors may hold against any entigtuding, without limitation, the insurer,
under any of the Debtors’ policies of insurance.

ARTICLE IX
CONDITIONS PRECEDENT TO EFFECTIVE DATE

9.1 Conditions Precedent to Effectiveness
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The Effective Date shall not occur and the Planl st become effective unless
and until the following conditions are satisfiedfutl or waived in accordance with Section 9.2
of the Plan:

(@) The Confirmation Order, in form and substance atat®e to
the Debtors, HSBC, Harbinger and the Creditors’ Guttee shall have been entered and is a
Final Order,

(b)  All actions and all agreements, instruments or rotleeuments
necessary to implement the terms and provisiotiseoPlan are effected or executed and
delivered, as applicable, in form and substanasfaatory to the Debtors;

(© Approval of a budget for the Plan Administratomifiorm
reasonably acceptable to the Debtors, HSBC, Haebjragnd the Creditors’ Committee, as
referenced in section 5.6 of the Plan; and

(d)  All authorizations, consents and regulatory appisgvbany,
required by the Debtors in connection with the comsiation of the Plan are obtained and not
revoked.

9.2 Waiver of Conditions

Each of the conditions precedent in Section 9.&dfenay be waived, in whole
or in part, by the Debtors, with the consent of H&®BC, Harbinger and the Creditors’
Committee, which consent shall not be unreasonalthheld. Subject to the foregoing
sentence, any such waivers may be effected atirmey without notice, without leave or order of
the Bankruptcy Court and without any formal action.

9.3 Satisfaction of Conditions

Except as expressly provided or permitted in tlaPany actions required to be
taken on the Effective Date shall take place amadl e deemed to have occurred
simultaneously, and no such action shall be dedambédve occurred prior to the taking of any
other such action. In the event that one or mbtheoconditions specified in Section 9.1 of the
Plan have not occurred or otherwise been waivesiyaut to Section 9.2 of the Plan by the
earlier of (i) sixty (60) days after entry of the@irmation Order as a final non-appealable order
or (i) June 30, 2010, (a) the Confirmation Ordealsbe vacated, (b) the Debtors and all holders
of Claims and Equity Interests shall be restoreithéstatus quo ante as of the day immediately
preceding the Confirmation Date as though the Cuafiion Date never occurred and (c) the
Debtors’ obligations with respect to Claims and iBglnterests shall remain unchanged and
nothing contained herein shall constitute or berdska waiver or release of any Claims or
Equity Interests by or against the Debtors or ahgroperson or to prejudice in any manner the
rights of the Debtors or any person in any furghreiceedings involving the Debtors.

ARTICLE X
EFFECT OF CONFIRMATION
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10.1 Vesting of Assets

On the Effective Date, pursuant to sections 11446l (c) of the Bankruptcy
Code, the Debtors, their properties and interesgsoperty and their operations shall be released
from the custody and jurisdiction of the Bankrup@gurt, and all property of the Estates of the
Debtors shall vest in the Post Effective Date Debtee and clear of all Claims, Liens,
encumbrances, charges and other interests, exegpbéded in the Plan.

10.2 Binding Effect

Subject to the occurrence of the Effective Dateand after the Confirmation
Date, the provisions of the Plan shall bind anyhobf a Claim against, or Equity Interest in,
the Debtors and such holder’s respective succeasdrassigns, whether or not the Claim or
interests including any Equity Interest of suchdeolis impaired under the Plan, whether or not
such holder has accepted the Plan and whethert sunb holder is entitled to a distribution
under the Plan.

10.3 Termination of Claims and Equity Interests

Except as provided in the Plan, all existing Claagainst the Debtors—upon the
Effective Date—and Equity Interests in the Debtotgen the date of closing of the Chapter 11
Cases pursuant to Section 5.7 herein—shall beslaaldilbe deemed to be, terminated, and all
holders of such Equity Interests shall be preclusledl enjoined from asserting against the Post
Effective Date Debtors, their successors or assigoe any of their assets or properties, any
other or further Claim or Equity Interest basedmupay act or omission, transaction or other
activity of any kind or nature that occurred ptiothe Effective Date, whether or not such
holder has filed a proof of Claim or proof of Equihterest and whether or not the facts or legal
bases therefore were known or existed prior tdffective Date.

10.4 Injunction or Stay.

Except as otherwise expressly provided herein or ithe Confirmation Order,
all Persons or entities who have held, hold or mayold Claims against or Equity Interests
in the Debtors are permanently enjoined, from and #er the Effective Date, from
(a) commencing or continuing in any manner any aatin or other proceeding of any kind
on or with respect to or in any way related to anysuch Claim or Equity Interest against
any of the Released Parties or the Post Effectiveale Debtors or any of their respective
assets or properties including any distributions pgable to them hereunder, (b) the
enforcement, attachment, collection or recovery bgny manner or means of any judgment,
award, decree or order against any of the Releasdhrties or the Post Effective Date
Debtors or any of their respective assets or propées including any distributions payable
to them hereunder with respect to or in any way redted to such Claim or Equity Interest,
(c) creating, perfecting or enforcing any encumbrane of any kind against any of the
Released Parties or the Post Effective Date Debtoos against the property or interests in
property of any of the Released Parties or the Posiffective Date Debtors with respect to
or in any way related to such Claim or Equity Interest, (d) asserting any right of setoff,
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subrogation or recoupment of any kind against any lligation due to any of the Released
Parties or the Post Effective Date Debtors or agast the property or interests in property
of any Post Effective Date Debtor with respect toran any way related to such Claim or
Equity Interest, (e) acting or proceeding in any maner in any place whatsoever, that does
not conform to or comply with the provisions of thePlan, (f) commencing, continuing, or
asserting in any manner any action or other proceadg of any kind with respect to any
Claims which are extinguished, released or settlggursuant to the Plan, and (g) taking any
actions to interfere with the implementation or cosummation of the Plan.

10.5 Terms of Injunction or Stay

Unless otherwise provided in the Confirmation Order all injunctions or
stays arising under or entered during the Chapter 1 Cases under section 105 or 362 of the
Bankruptcy Code, or otherwise, that are in existene on the Confirmation Date shall
remain in full force and effect until the Effective Date, provided however, that no such
injunction or stay shall preclude enforcement of péies’ rights under the Plan and the
related documents.

10.6 Reservation of Causes of Action/Reservation of Rggh

Nothing contained in the Plan, except as set fior®ections 2.5, 4.3, 10.7, 10.8,
10.9(a), 10.9(b) and 10.10 of this Plan, or thef@mation Order shall be deemed to be a waiver
or the relinquishment of any rights or Causes digkcthat the Debtors, or the Post Effective
Date Debtors may have or may choose to assertsagaig parties.

10.7 Exculpation.

None of the Debtors, the Post Effective Date Dedytitre Plan Administrator, the
members of the Creditors’ Committee in such cagaGECC, HSBC, U.S. Bank, Harbinger,
Wilmington Trust, or any of such parties’ respeetofficers, directors, managers, members
accountants, financial advisors, investment banlegysnts, restructuring advisors, attorneys, and
representatives (solely in their capacity as officdirectors, managers, members, accountants,
financial advisors, investment bankers, agents;uetsiring advisors, attorneysynsultantsand
representatives) shall have or incur any liabfiityany Claim, Cause of Action or other
assertion of liability for any act taken or omittedbe taken in connection with, or arising out of,
the Chapter 11 Cases, the formulation, dissemimationfirmation, consummation or
administration of the Plan, property to be distt@alunder the Plan, or any other act or omission
in connection with the Chapter 11 Cases, the RenDisclosure Statement, or any contract,
instrument, document or other agreement relate@tibteprovided howevey that the foregoing
shall not affect the liability of any person théh@rwise would result from any such act or
omission to the extent such act or omission isrdeteed by a Final Order to have constituted
willful misconduct or gross negligence.

10.8 Releases.

Unless otherwise agreed to in a writing executed lihe Released Party, on
the Effective Date, each of (i) the Debtors and tlireEstates, (ii) the Creditors’ Committee,
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(i) GECC, (iv) Wilmington Trust, (v) HSBC, (vi) H arbinger, (vii) U.S. Bank (and in the
case of (i) though (vii), each of their present diormer directors, officers, members,
managers, partners, employees, affiliates, agentmancial advisors, restructuring advisors,
attorneys and representatives and their respectivaffiliates), (viii) each holder of a Claim
or Equity Interest that votes to accept the Plan owho is deemed to accept the Plan and (ix)
to the fullest extent permitted by law, each holdeof an Allowed Claim or Equity Interest
who does not vote to accept the Plan but receivesistribution or is entitled to a
distribution under the Plan, shall unconditionally, irrevocably and forever release each of
the Released Parties from any and all Claims, lossegnterests, obligations, rights, suits,
damages, Causes of Action, remedies, and liabilisevhatsoever, whether known or
unknown, foreseen or unforeseen, existing or herdaf arising, in law, equity or otherwise,
that such entity or person would have been legallgntitled to assert (whether individually
or collectively), relating to any act, omission, tansaction, event or other occurrence taking
place on or prior to the Effective Date in any wayelating to the Debtors, the Chapter 11
Cases, any Claims or Interests against the Debtorsr the Plan.

10.9 Causes of Action/Avoidance Actions/Objections

(@  All Avoidance Actions shall be released as of tliedive
Date.

(b)  Other than any releases granted in Sections 251@.8 and
10.9(a) herein and prior orders of the Bankruptoy! by the Confirmation Order and by
another Final Order of the Bankruptcy Court, adiapgple, from and after the Effective Date,
the Plan Administrator (on behalf of the Post BifexDate Debtor) shall have the right to file
objections to Claims that belong to the DebtorBebtors in Possession.

10.10 Extension of Challenge Period

The Challenge Period (as defined in the Final Cadlhateral Order) with respect
to the Second Lien Note Claims and Liens and thedTtien Note Claims and Liens as set forth
in the Final Cash Collateral Order shall be extenethe earlier of: (i) the Effective Date and
(i) June 30, 2010, andpon such date, each member of the Creditors’ Comntee shall
unconditionally, irrevocably and forever release tle holders of Second Lien Note Claims
and Third Lien Note Claims, including without limit ation, Wilmington Trust, HSBC, and
Harbinger, from any and all Claims, losses, interds, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities whatswer, whether known or unknown,
foreseen or unforeseen, existing or hereafter arisg, in law, equity or otherwise, that such
entity or person would have been legally entitledat assert (whether individually or
collectively), arising out of or relating to the Seond Lien Note Claims or Third Lien Note
Claims.

10.11 Plan Supplement

The Plan Supplement and the documents containeeirirghall be in form, scope
and substance satisfactory to the Debtors and mah§osatisfactory to the Creditors’
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Committee, HSBC, and Harbinger, and shall be filetth the Bankruptcy Court no later than ten
(10) calendar days prior to the deadline set &odbjections to confirmation of the Plan,
provided that the documents included therein mayetifter be amended and supplemented in a
manner reasonably acceptable to the Committee,itga) and HSBC prior to execution, so
long as no such amendment or supplement mateatiéfgts the rights of holders of Claims.

The Plan Supplement and the documents containeeirtrege incorporated into and made a part
of the Plan as if set forth in full herein.

ARTICLE Xl
RETENTION OF JURISDICTION

11.1 The Bankruptcy Court shall have exclusive jurigdictof all matters
arising out of, or related to, the Chapter 11 Casesthe Plan pursuant to, and for the
purposes of, sections 105(a) and 1142 of the BangylCode, including, without
limitation:

(@8 To hear and determine pending applications forefection of
executory contracts or unexpired leases and Cleesdting therefrom;

(b) To determine any and all adversary proceedingdicapipns
and contested matters;

(© To hear and determine all applications for compemsand
reimbursement of expenses under sections 330,r885@3(b) of the Bankruptcy Code;

(d) To hear and determine any timely objections taequests for
estimation of Disputed Claims, in whole or in part;

(e)  To enter and implement such orders as may be apat®m the
event the Confirmation Order is for any reasonediayevoked, modified or vacated;

() To issue such orders in aid of execution of the Rlathe extent
authorized by section 1142 of the Bankruptcy Code;

(9) To consider any amendments to or modificationdiefRlan or
to cure any defect or omission, or reconcile ampmnsistency, in any order of the Bankruptcy
Court, including, without limitation, the Confirmah Order;

(h)  To hear and determine disputes or issues arisingrinection
with the interpretation, implementation or enforegmof the Plan, the Confirmation Order,
any transactions or payments contemplated herelyyagreement, instrument, or other
document governing or relating to any of the foragmr any settlement approved by the
Bankruptcy Court;

0] To hear and determine matters concerning statel éoa
federal taxes in accordance with sections 346,a51061146 of the Bankruptcy Code
(including, without limitation, any request by tbebtors prior to the Effective Date or request
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by the Post Effective Date Debtors or the Plan Adstiator after the Effective Date for an
expedited determination of tax under section 506{kthe Bankruptcy Code);

() To hear and determine all disputes involving thisterce,
scope and nature of the discharges granted unelétdm, the Confirmation Order or the
Bankruptcy Code;

(k) To issue injunctions and effect any other actitrag may be
necessary or appropriate to restrain interfereycanly person or entity with the
consummation, implementation or enforcement ofRlag, the Confirmation Order or any
other order of the Bankruptcy Court;

()] To determine such other matters and for such qthgroses as
may be provided in the Confirmation Order;

(m) To hear and determine any rights, Claims or Caokstion
held by or accruing to the Debtors pursuant taBekruptcy Code or pursuant to any federal
or state statute or legal theory;

(n)  To recover all assets of the Debtors and propdrtiyeoDebtors’
Estates, wherever located;

(o) To enter a final decree closing the Chapter 11 € asel

(p) To hear any other matter not inconsistent withBaakruptcy
Code.

ARTICLE XlI
MISCELLANEOUS PROVISIONS

12.1 Effectuating Documents and Further Transactions

On or before the Effective Date, and without thedhtor any further order or
authority, the Debtors shall file with the BankreypCourt or execute, as appropriate, such
agreements and other documents that are in fornsaipetance reasonably satisfactory to the
Debtors, the Creditors’ Committee, HSBC and Harbiras may be necessary or appropriate to
effectuate and further evidence the terms and tiondiof the Plan. The Post Effective Date
Debtors are authorized to execute, deliver, fitelegord such contracts, instruments, releases,
indentures and other agreements or documents kedtah actions as may be necessary or
appropriate to effectuate and further evidencddhms and conditions of the Plan and any
securities issued pursuant to the Plan.

12.2 Withholding and Reporting Requirements

In connection with the Plan and all instrumentsiéskin connection therewith and
distributed thereon, any party issuing any instmiog making any distribution under the Plan
shall comply with all applicable withholding andoeting requirements imposed by any federal,
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state or local taxing authority, and all distrilous under the Plan shall be subject to any such
withholding or reporting requirements. Notwithsdarg the above, each holder of an Allowed
Claim that is to receive a distribution under tte@nPshall have the sole and exclusive
responsibility for the satisfaction and paymenaiy tax obligations imposed on such holder by
any governmental unit, including income, withholglend other tax obligations, on account of
such distribution. Any party issuing any instrumenmaking any distribution under the Plan
has the right, but not the obligation, to not maldistribution until such holder has made
arrangements satisfactory to such issuing or dsshgiparty for payment of any such tax
obligations.

12.3 Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Ctideassignment or surrender
of any lease or sublease, or the delivery of amyglae other instrument of transfer under, in
furtherance of, or in connection with the Plan]uding any deeds, bills of sale, or assignments
executed in connection with any disposition of essentemplated by the Plan shall not be
subject to any stamp, real estate transfer, mogtgagprding, sales, use or other similar tax.

12.4 Corporate Action

On the Effective Date, all matters provided for enthe Plan that would
otherwise require approval of the managers or ttire®f one or more of the Debtors or Post
Effective Date Debtors, as the case may be, skatl kffect from and after the Effective Date
pursuant to the applicable general corporationdatihe states in which the Debtors or the Post
Effective Date Debtors are incorporated or esthblis without any requirement of further action
by the managers or directors of the Debtors oPibe&t Effective Date Debtors.

12.5 Modification of Plan.

Alterations, amendments or modifications of ortte Plan may be proposed in
writing by the Debtors, with the reasonable conséiihe Creditors’ Committee, HSBC and
Harbinger, at any time prior to the Confirmationt®arovided that the Plan, as altered,
amended or modified satisfies the conditions ofises 1122 and 1123 of the Bankruptcy Code
and the Debtors shall have complied with sectiazbldf the Bankruptcy Code. The Plan may
be altered, amended or modified at any time afteiGonfirmation Date and before substantial
consummation, provided that the Plan, as altemeeénaed or modified, satisfies the
requirements of sections 1122 and 1123 of the Bgm&y Code and the Bankruptcy Court, after
notice and a hearing, confirms the Plan, as altere@nded or modified, under section 1129 of
the Bankruptcy Code and the circumstances wartantt glterations, amendments or
modifications. A holder of a Claim that has aceéphe Plan shall be deemed to have accepted
the Plan, as altered, amended or modified, if topgsed alteration, amendment or modification
does not materially and adversely change the tedtof the Claim of such holder.

Prior to the Effective Date, and with the reasoeaiansent of the Creditors’
Committee, HSBC and Harbinger, the Debtors may naglipgopriate technical adjustments and
modifications to the Plan without further orderamproval of the Bankruptcy Court, provided
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that such technical adjustments and modificatianaat adversely affect in a material way the
treatment of holders of Claims or Equity Interests.

12.6 Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdtiag/Plan prior to the
Confirmation Date. If the Debtors revoke or withwirthe Plan prior to the Confirmation Date,
then the Plan shall be deemed null and void. &h®&vent, nothing contained herein shall
constitute or be deemed a waiver or release ofCdaiyns or Equity Interests by or against the
Debtors or any other person or to prejudice in@mayner the rights of the Debtors or any person
in any further proceedings involving the Debtors.

12.7 Dissolution of the Creditors’ Committee

On the Effective Date, the Creditors’ Committeellsba dissolved and the
members thereof shall be released and dischargaaddirom all further authority, duties,
responsibilities and obligations related to andiag from and in connection with the Chapter 11
Cases, and the retention or employment of the @€nasdiCommittee’s attorneys, accountants and
other agents, if any, shall terminate other tharptoposes of filing and prosecuting applications
for (i) final allowances of compensation for prcfesmal services rendered and reimbursement of
expenses incurred in connection therewith anadijbursement of expenses incurred by
Creditors’ Committee members.

12.8 Exhibits/Schedules

All exhibits and schedules to the Plan are incaafeat into and are a part of the
Plan as if set forth in full herein.

12.9 Substantial Consummation

On the Effective Date, the Plan shall be deemdmktsubstantially consummated
under sections 1101 and 1127(b) of the BankruptmyeC

12.10 Severability of Plan Provisions

In the event that, prior to the Confirmation Datry term or provision of the Plan
is held by the Bankruptcy Court to be invalid, voidunenforceable, the Bankruptcy Court shall
have the power to alter and interpret such terpravision to make it valid or enforceable to the
maximum extent practicable, consistent with thgiagl purpose of the term or provision held to
be invalid, void or unenforceable, and such termrowision shall then be applicable as altered
or interpreted. Notwithstanding any such holdaltgration or interpretation, the remainder of
the terms and provisions of the Plan shall remaifuli force and effect and shall in no way be
affected, impaired or invalidated by such holdialggration or interpretation. The Confirmation
Order shall constitute a judicial determination ahdll provide that each term and provision of
the Plan, as it may have been altered or interpietaccordance with the foregoing, is valid and
enforceable in accordance with its terms.
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12.11 Governing Law

Except to the extent that the Bankruptcy Code berotederal law is applicable,
or to the extent an exhibit to the Plan or PlangBmpent provides otherwise (in which case the
governing law specified therein shall be applicablsuch exhibit), the rights, duties, and
obligations arising under the Plan shall be gowv&ilme and construed and enforced in
accordance with, the laws of the State of New Ymitkout giving effect to its principles of
conflict of laws.

12.12 Notices

All notices, requests and demands to or upon theddeto be effective shall be
in writing (including by facsimile transmission)@runless otherwise expressly provided herein,
shall be deemed to have been duly given or made atially delivered or, in the case of
notice by facsimile transmission, when received ttephonically confirmed, addressed as
follows:

If to the Debtors or Post Effective Date Debtoos, t

Finlay Enterprises, Inc.

529 Fifth Avenue

New York, NY 10017

Attn: Bruce R. Zurlnick
Bonni G. Davis

Telephone: (212) 808-2800

Facsimile: (212) 808-0349

-and -

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn: Lori R. Fife, Esq.

Shai Y. Waisman, Esq.
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

If to the Creditors’ Committee, to:

Moses & Singer LLP

405 Lexington Avenue

New York, New York 10174

Attn.: Lawrence L. Ginsburg, Esg.
Christopher J. Caruso, Esq.

Telephone: (212) 554-7800

Facsimile: (212) 554-7700
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If to HSBC, to:

Pryor Cashman LLP

7 Times Square

New York, New York 10036
Attn: Tina N. Moss, Esqg.
Telephone: (212) 421-4100
Facsimile: (212) 326-0806

If to Harbinger, to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
Attn: Alan W. Kornberg, Esq.
Diane Meyers, Esq.
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Facsimile: (212) 757-3990
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MAR-2E6-281E0 17:16
Mar 26 10 06:15p Bruce Zurlnick

Dated: March 26, 2010

CANRPORTBLNUS_ACTIVENWALSHMIM3241047_19.DOC

P.82-62
845-634-8920 p.2

Respectfully submitted,

Finlay Enterprises, Inc., Finlay Fine Jewelry Corporation,
Finlay Merchandising & Buying LLC, eFinlay, Inc.,
Finlay Jewelry, Inc., Carlyle & Co. Jewelers, LLC, L.
Congress, Inc., and Park Promenade, LLC

By: éﬂ( %/b

Name: Rigce Zurinicl_
Te <7 VP, Treaswrer
+ CEFo

TAOTAL F.@z



Exhibit A

Third Lien Claims for Voting Purposes



Secured Notes:

Total Secured 3rd Lien Notes

Secured Payables:
Vaishali Diamond Corp
Royal Jewelry Mfg Inc
Bel Oro Intl

Citizen Watch Company
B H Multi Com Corp
Le Vian Corp

MJJ Inc

Bulova

Weindling International Corp
Cybel Trading Corp
Tacori Inc.

Andin International
China Pearl Import
Seiko Time

Oro Alexander Inc
Movado

Diamonair USA Inc
EMA Inc

Color Craft
Uni-Creation Inc

K &F Inc

M Schamroth & Sons
NEI Group

Swiss Army Brands
Liberty I Exchange
Envisions LLC
Candela Jewelry Inc
Gold LLC

Ryan Gems Inc
Dasan Inc

Canadian Gem

World Wide Inc

Scott Kay Inc
Jewelex New York Ltd
Lita Trading Corp

H Weiss Co

Strand Usa

Honora Jiry Co Inc
Merit Diamond Corp
International Jewelry
Dialuck Corporation
Atlantic Jly Co Inc
Dalow Industries
Kiran Jewels

Tru-Kay Mfg

Spectore Corporation
Tessler & Weiss/premesco

Third Lien Claimsfor Voting Purposes

Class 3 Claim

Class 4 Claim

$ 74,872,577.83

AR ARPA AR AOARPADLPRPD AP PDDRPDHRPDHRPDDHHPHHHPHH B A HH

1,115,827.52
623,334.15
481,514.50
437,384.38
347,394.40
328,727.34
291,241.04
282,542.99
280,790.17
244,520.02
202,740.69
137,881.69
130,274.94
127,720.31
124,623.18
108,761.89
108,015.79
92,976.25
82,014.07
81,325.41
80,729.36
80,633.48
76,663.82
75,976.38
65,248.12
64,427.32
64,396.90
62,187.71
59,433.35
56,033.73
53,599.79
52,839.02
49,611.12
48,318.52
45,644.05
43,460.94
38,932.87
37,614.73
36,977.24
36,838.38
35,426.16
35,390.78
28,546.55
27,657.02
26,606.99
26,547.54
25,495.41

$ 12,624,153.62

R e R A AR I e o A e e R - e e e R R e e e e AR AR A A T B R T T U

1,516,461.98
847,140.38
654,400.81
594,425.90
472,125.30
446,755.88
395,810.24
383,989.19
381,607.03
332,314.19
275,534.12
187,387.69
177,049.76
173,577.89
169,368.76
147,812.51
146,798.53
126,359.09
111,460.98
110,525.05
109,714.99
109,584.69
104,189.72
103,255.47
88,675.26
87,559.75
87,518.41
84,516.02
80,772.71
76,152.47
72,844.63
71,810.71
67,423.84
65,667.13
62,032.41
59,065.46
52,911.60
51,120.19
50,253.80
50,065.08
48,145.82
48,097.74
38,796.10
37,587.18
36,160.15
36,079.35
34,649.45

Total Claim

$176,627,926.00

AP ARPA AR AOA RO PRPADLPPDD R PDHRPDHRPDDHHPHHHPHH DA HH

2,632,289.50
1,470,474.53
1,135,915.30
1,031,810.28
819,519.71
775,483.22
687,051.28
666,532.18
662,397.20
576,834.21
478,274.82
325,269.38
307,324.69
301,298.20
293,991.94
256,574.40
254,814.32
219,335.35
193,475.05
191,850.45
190,444.35
190,218.18
180,853.54
179,231.85
153,923.38
151,987.06
151,915.31
146,703.73
140,206.05
132,186.20
126,444.41
124,649.74
117,034.96
113,985.65
107,676.47
102,526.39
91,844.47
88,734.92
87,231.04
86,903.46
83,571.99
83,488.52
67,342.64
65,244.20
62,767.14
62,626.88
60,144.86



Yurman Design Inc
Samuel Schick Inc
Eugene Biro Corp

La Bella Collection

Jewel Source Inc

Julius Klein Diamonds Inc
Crown Diamond Company
Toyo Pearl

KGK Jewelry LLC

S J A Jewelry Inc

DM Diamond Corp

Marco Bicego USA Inc
Daum Inc

Diamond Source Industries
Four Stars Corporation
Drs

AV Jewelry

Edbril Inc

Universal Fine Jewelry
Roberto Coin

Klein Jiry Co

Imperial Pearl Syndicate
Best Buy Products Inc

D & M Rahmanan

Jewelry Solutions Llc

SRB Trading Inc

Universal Jewellery Design
Crown Ring Inc

Yvel C1& A O Metal Indust
Aaron Basha

Jewel America Inc

J B Star

Arya's Collection Inc

| B Goodman Co

Gregg Ruth & Company
Geraghty LLC

House Of Tanzanite
Firestone Inc

Ses Creations

Interings Inc.

Laura Gibson Designs
Jacquelin Designs (HK) Ltd
Empire Silver Co Inc
Sybaritic Industries

Third Lien Claimsfor Voting Purposes

AR PRPA AR ARPAARPDLPRPD LD D AP PDDRPDHRPDHHPHHHHHH

45,274.87
24,562.88
23,179.16
19,769.94
19,633.73
19,581.37
18,415.21
18,281.64
17,542.83
16,972.04
15,605.06
15,099.11
14,652.84
14,613.95
14,574.45
14,409.74
14,040.20
13,957.57
12,929.35
12,815.38
11,225.40
9,816.04
9,166.66
7,688.78
5,696.03
5,657.51
4,643.79
4,139.09
3,496.67
3,047.42
2,569.49
1,985.12
1,655.75
1,638.26
1,544.03
1,343.30
1,297.40
925.80
846.27
465.87
392.44
408.11
284.42
105.04

R e A R o s A e A R A R A e A AR e AR e A S e R AR AR

61,530.67
33,382.11
31,501.56
26,868.28
26,683.16
26,612.00
25,027.14
24,845.61
23,841.53
23,065.79
21,208.01
20,520.39
19,913.90
19,861.05
19,807.36
19,583.51
19,081.28
18,969.00
17,571.60
17,416.71
15,255.85
13,340.45
12,457.92
10,449.41
7,741.17
7,688.83
6,311.13
5,625.21
4,752.13
4,141.58
3,492.06
2,697.88
2,250.25
2,226.47
2,098.41
1,825.60
1,763.23
1,258.20
1,150.13
633.13
533.34
554.65
386.53
142.76

PO AR PA AR A AR PRPD L PRPDD AP PDDRPDHRPHDHRPHHHHHH

106,805.55
57,944.99
54,680.72
46,638.22
46,316.88
46,193.37
43,442.35
43,127.25
41,384.37
40,037.83
36,813.07
35,619.50
34,566.74
34,475.00
34,381.81
33,993.25
33,121.48
32,926.57
30,500.95
30,232.09
26,481.25
23,156.49
21,624.58
18,138.19
13,437.20
13,346.34
10,954.92

9,764.30
8,248.80
7,189.00
6,061.55
4,683.00
3,906.00
3,864.74
3,642.43
3,168.90
3,060.63
2,184.00
1,996.40
1,099.00

925.79

962.76

670.95

247.80



