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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

P - - - - - - - — — - - —_ -_ X

:+ Chapter 11
In re: .

¢ Case No. 08-11953 (PJW)
Mrg. Fielda' Original :
Cockies, Inc., et al.,® : Jointly Administered

! H :
. Related to Docket Noa. 6, 22, 50,
Debtors. . 116, 133, 135, 139, 140

—_ e e e e e = e e = - — —_ - x

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND
ORDER UNDER 11 U.8.C¢. § 1129(a) AND (b) 'AND FED. R,
BANKR. P. 3020 (I) CONFIRMING AMENDED JOINT PREPACKAGED
PLAN OF REORGANIZATION UNDER CHAPTER 11 OF THE
BANKRUPTCY CODE OF MRS. FIELDS' ORIGINAL COOKIES, INC.
AND CERTAIN SUBSIDIARIES, (II) APPROVING DISCLOSURE
STATEMENT, AND (IXII) APPROVING SOLICITATION PROCEDURES

WHEREAS, on Augusgst 24, 2008 (the "Petition
Date"), Mrs. Fields' Original Cookies, Inc. ("MFOQW),
Mrs. Fields Famous Brands, LLC ("MFFE"), Mrs. Fields

Financing Company, Inc. ("MFFCY), Mras. Fields

The Debtors and the last four digits of their taxpayer
identification numbers are: Mrs. Fields' Original Cookles, Inc.
(2899) ; Mrs. Fields Famoug Brands, LLC (5938); Mre. Fields
Financing Company, Inc. (4100); Mrs. Fields Franchising, LLC
{4068) ; PTF, LLC (6953); BMF, LLC (6954); GACCF, LLC (4081);
GAMAN, LLC (6961); The Mrs. Fields' Brand, Inc. {(6966); TCBY
Systems, LLC (7081): Mre. Fields @ifts,. Inc. {(3404);: Mra.
Fields Cookies Australia (8672): TCRY International, Inc.
(5988) ; and TCBY of Texas, Ing. (4436). The address for each
of the Debtors is 2855 East Cottonwood Parkway, Suite 400,
Salt Lake City, Utah, 54121,
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Franchising, LLC, PTF, LLC, PMF, LLC, GACCF, LLC, GAMAN,
LLC, The Mrs. Fields' Brand, Inc., TCBY Systems, LLC,
Mrs. Fields Gifts, Inc., Mrs. Fields Cookies Australia,
TCBY International, Inc., and TCBY of Texas, Inc.
(Collectively, the "Debtors"), filed voluntary petitions
for reorganizatioﬁ relief under chapter 11 of title 11
of the United States Code, 11 U.S.C. E§ 101-1532 (as
amended, the "Bankruptcy Code"); and

WHEREAS, prior to the Petition Date, the
Debtors began to explore restructuring options with a
core group of holders of their 0ld Notes® at the end of
the first quarter of 2008. The discussicons culminatad
in the entxy, on June 2, 2008, by MFFB, MFFC, and MFOC,
into a binding restructuring term gheet (the "Initial
Term Sheet') with certain unaffiliated investors holding
in excess of 78% in face amount of the 0ld Notes (as
defined in the Plan, the "Noteﬁolder Committeea®); and

WHEREAS, the Initial Term Sheet provided for

the restructuring of the 0ld Notes through an ocut-of-

2 Unless otharwige defined herein, capitalized terms used herein

shall have the meanings ascribed to such terms in the Plan (as
defined herein}.
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court exchange offer backed by a prepackaged chapter 11
filing, should the requisite number of tenders for the
exchange offer not be satigfied. On June 3, 2008, the
members of the Noteholder Committee alsoc entered into
support agreements with MFOC, MFFB, and MFFC (the
"Support Agreements"). The Support Agreements provided
that the signatories thereto would support the
restructuring az set forth in the Term Sheet; and

WHEREAS, certain provisions of the Initial
Term Sheet were amended on July 15, 2008 and again on
August 13, 2008 (the "Amended Term Sheet?}, In addition,
the Support Agreements were amended on August 13, 2008
{the "Amended Support Agreements") to reflect the
support of the Noteholder gommittee, MFFE, MFOC, Mrs.
Fields' Holding Company, Inc. ("MFH"{, and Capricorn
Tnvestors IIT, L.P. ("Capricorn") for the consuﬁmétion
of the proposed restructuring of the Oid Wotes through
the Plan; and

WHEREAS, the termzs of the restructuring agreed
to by the Debtors and the Noteholder Committee are
memorialized in the Joint Prepackaéed Plan ef

Reorganization under Chapter 11 of the Bankruptcy Code
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of Mrs. Fields' Original Cookies, Inc. and Certain
Subsidiaries (Docket No. 6) {the "Original Plan"); and
WHEREAS, certain non-material modifications,
as set forth in Exhibit B hereto, subsequently were made
.to the Original Plan (the Original Plan, as so meodified,
the "Plan"). The Flan is attached hereto as Exhibit A;
and
WHEREAS, on August 15, 2008, the Debtors

commenced the solicitation of votes in respect of the
Plan (the "Solicitation") from the holders of Secured
Notes Claims, the MfOC Note Claim and the MFOC Ecuity
Interests (the "Voting Parties"). As part of the
Solicitation, the Voting Parties were sent copies of

(i) the Original flan, (ii)’the Disclosure Statement for
the Joint Prepackaged Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code of Mrs. Fields'
Original Cockies, Inc, and Certain Subsidiaries (Docket
No. 5).(the "Disclosure Statement"), and (iii) an
appropriate ballot (each, a "Béllot") with which to vote
{collectively, the "Solicitation Packages"). The
Debtors established September 15, 2008 as the deadline

(the "Voting Deadline") for receipt of votes accepting

4
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or rejecting the Plan, The Debtorg retained Financial
Balloting Group LLC ("FBG") to aid them in tabulating
the voting; and

WHEREAS on August 24, 2008, the Debtors filed
their Motion of Debtors for (I) Order (a) Scheduling
Combined Hearing for Approval of Disclosure Statement
and Solicitation Procedures and Confirmation of Plan,
(B} Approving Objec;ion Deadline and Procedures With
Respect Thereto, (C) Approving Form, Manner, and
Sufficiency of Notice of Combined Hearing, and
(D) Directing the United States Trustee Not to Convene a
Meeting of Creditors or Equity Security Holders; and
(II) Order (A) Approving Solicitation Procedures and
Disclosure Statement and (B) Confirming Plan (Docket No.
22) (the "Solicitation Procedures Motion'); and

WHERERS, on August 24, 2008, the Debtors also
filed the Original Plan (Docket No, 6) and the
Disclosure Statement (Docket No. 5); and

WHEREAS, at the August 28, 2008 "first-day”
hearing in these cases, the Court entered an order
(Docket No. 50} (the "Scheduling Order"} that granted in

part the Scolicitation Procadures Motion, and that, among

5
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other things, (a) scheduled a combined hearing for
October 2, 2008 in connection with approval of the
solicitation procedures described in the Soligitatien
Procedures Motion (the "Solicitation Procedures"),
approval of Disclosure Statement, and confirmation the
Plan, (b) established September 25, 2008 as the deadline
for filing objections to approval of the Solicitation
Procedures or the Disclosure Statement, or confirmation
of the Plan (the "Objection Deadline"), and (c) approved
the form, wanner, and sufficiency of the notice of such
combined hearing; and

WHEREAS, on August 30, 2008, and September 3,
2008, the Debtoré filed affidavitas of service (Docket
Nog, 78, 81) (the "Affidavits of Service") evidencing
service of the notice of the Confirmation Hearing; and

WHEREAS, on September 15, 2008, the Debtors
filed the Notice of Filing of Affidavits of Publication
for Notice of (I) Commencement of Chapter 11 Bankruptcy
Cases and (II) Combined Hearing on Disclosure Statement
and Confirmation of Plan of Reorganization {(Docket No.
102) {the "Notice of Publication"), which notice

attached the affidavits of publication relating to the

&
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publication of the Notice of (I) Commencement of Chapter
11 Bankruptey Cases and (II) Combined Hearing on
Disclosure Statement and Confirmation of Plan of

Reorganization in The New York Times and The Wall Street

Journal on September 10, 2008, as required under the
Scheduling Order; and

WHEREAS, on Septembexy 20, 2008, the Debtors
filed the Certification of Financial Balloting Group LLC
with Regpect to the Tabulation of Votes on the Debtors!
Plan of Reorganization (Docket No. 116} (the "Voting
Certification®), which certification sets forth the
regults of the Sclicitation; and

WHEREAE, as set forth in the Voting
Certification, as of the Voting Deadline, (i) 99.96% in
amount and 98.71% in number of those holders of Secured
Notes Claims voting on the Plan voted to accept the Plan;
(i1} the holder of the MFOC Note Claim voted to accept
the Plan; and (iii) the holder of the MFOC Equity
Interests voted to accept the Plan; and

WHEREAS, on September 26, 2008, the Debtors
filed the Plan Supplement to Joint Prepackaged Plan of

Reorganization Under Chapter 11 of the Bankruptcy Code

7
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of Mrs. Fields' Original Cookies, Inc. and Certain
Subgidiaries (Docket No, 133) (the "Plan Supplement"};
and

WHEREAS, on September 29, 2008, the Debtors
filed the Memorandum in Support of (I} Approval of
Seolicitation Procedures and Disclosure Statement and (IT)
Confirmation of Joint Prepackaged Plan of Reorganization
Under Chapter 11 of the Bankruptey Code of Mre. Fields'
Original Cookies, Inc. and Certain Subsidiaries {(Docket
No. 135) (the "Confirmation Memorandum"); and

WHEREAS, on September 30, 2008, the Debtors
filed the Declaration of Steven Zelin in Support of
Confirmation of Joint Prepackaged Plan of Reorganizaticn
Under Chapter 11 of the Bankruptcy Code of Mrs. Fields!
Original Cookies, Inc. and Certain Subsidiaries {Docket
No. 140); and tﬁe Declaration of Michael R. Ward in
Support of (I) Appioval of Solicitation Procedures and
Dig¢logure Statement and (II) Confirmation of Joint
Prepackaged Plan of Reorganization Under Chapter 11 of
the Bankruptey Code of Mrs, Fields' Original Cockies,
Inc., and Certain Subsidiaries (Docket No. 13%2) {together,

the "Confirmation Declarations"); and
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WHEREAS,_on or before the Objection Deadline
{as such deadline was extended for certain parties),
objections to confirmation of the Plan were received
from Pima County {(Docket No, 100) (the "Pima County
Objaction"); Stephen Russo (Docket No. 127) (the "Russo
Objection'); the TCBY Franchisee Asgoc¢iation (Docket No.
128) (the "TCBY Franchisee Objection'); and the United
States, on behalf of the Internal Revenue Service
(Docket No. 129) (the "IRS Objection’); and

WHEREAS, the Confirmation Hearing was held on
October 2, 2008,

NOW, THEREFORE, based upon the Court's review
of the Disclosure Statement, the Plan, the Plan
Supplement, the Solicitation Packages, the Notice of
Publication, the Voting Certification, the Affidavits of ;
Service, the Confirmation Declarations, and the
Confirmation Memorandum; and upon (a) all of the
evidence proffered or adduced at, wmemoranda filed in
connection with, and arguments of coungel made at, the
Confirmation Hearing, and (b) the entire record of these

chapter 11 casges; and after due deliberation thereon and
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good cause appearing therefor, it is hereby found and
determined that:’

FINDINGE OF FACT AND CONCLUSIONS OF LAW

1. Jurisdiction; Venue; Core Proceeding

(28 U.8.C. §§ 157(b) (2) and 1334(a)). This Court has

jurisdiction over the Debtors' chapter 11 cases under

28 U.8.C. §§ 157 and 1334, Venue is proper under

28 U.5.C. B8 1408 and 1409. Confirmation of the Plan,
approval of the Disclosure Statement, and approval of

the1501icitation Procedures are core proceedings under
28 U.8.C, § 1587(b) (2) (L) over which the Court has

" exclusive jurisdiction.

2. Judicial Notice. The Court takes

judicial notice of the docket of these chapter 11 cases
maintained by the Clerk of the Court and/or its duly-
appointed agent, including, without limitation, all
pleadings and other documents filed, all ordgrs entered,

and all evidence and argument made, proffered, or

3 Pursuant to Bankruptey Rule 7052, findings of fact shall be
construed as conclusions of law and conclusions of law shall
be conatrued as findings of fact when appropriate.

10

TRADEMARK
REEL: 004679 FRAME: 0139



adduced at the hearings held before the Court during
these chapter 11 cases.

3. Burden of Proof. The Debtors, as

' proponents of the Flan, have met their burden of proving
the elements of sections 1129(a) and (b) of the
Bankruptcy Code by a preponderance of the evidence,

4, Adequacy of Disclogure Statement, The

Dis¢losure Statement containg "adequate information," as
such term is defined in section 1125 of the Bankruptcy
Code.

5. Adequacy of Solicitatien. Votes for

acceptance or rejection of the Plan were solicited in
good faith and in compliance with sections 1125 and 1126
of the Bénkruptcy Code, Bankruptcy Rules 3017 and 3018,
and all other applicable provisions of the Bankruptcy
Code. The Debtors properly relied on the exemption from
the registration requirements of the Securities Act of-
1933 (as amended, and including the rules and
regulations promulgated thereunder, the "Securities
Act."), and no other nonbankruptcy law applies to the
Solicitation. All procedures used to distribute the

Solicitation Packages to the appropriate holders of

11
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Claims and Interests entitled to vote on the Plan and to
tabulate Ballots ware fair and were conducted in
accordance with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the local rules
of the Bankruptcy Court, and all other applicable rules,
laws, and regulations.

6. ‘Transmittal and Mailing of Materials;

Notice. The Disclosure Statement, the Plan, the
Solicitation Packages, and notices of the Confirmation
Hearing were gerved in compliance with the Scheduling
Ordeyr, and such transmittal and service were adequate
and sufficient. Adequate and sufficient notice of the
Confirmation Hearing and the othar deadlines described
in the S8cheduling Order was given in compliance with the
Bankruptey Rules and the Scheduling Order, andvno other

or Ifurther notice is or shall be required.

7. Impaired Classes that Have Voted to

Accept the Plan. As set forth in the Plan, Classzes 3, 5,

and 82 are impaired; and, as set forth in the Voting
Certification, each of these Classes has voted to accept

the Plan pursuant to the requirements of gectionsg 1124

12
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and 1126 of the Bankruptcy Code. Thus, at least one
impaired Class of Claims has voted to accept the Plan.

8, Clasmes Deemed to have Accepted the Plan.

Classes 1, 2, 4, 8B, and 8C are not impaired under the
Plan and are deemed to have accepted the Plan pursuant
to section 1126(f) of the Bankruptcy Code.

9. Clasgses Deemed Lo have Rejected the Plan.

Clagsges 6 and 7 are impaired under the Plan and avre
deemed to have rejected the Plan pursuant to section
1126{g) of the Bankruptcy Code.

10. Plan Compliance with Bankruptecy Code

(11 U.8.¢. § 1129(a)(1)). The Plan complies with the

applicable provisions of the Bankruptcy Code, thereby
satisfying section 1129(a) (1) of the Bankruptcy Code.

{(a) Proper Clagsification (11 U.S8.C.
§§ 1122, 1123(z)(1)). In addition to
Administrative Expense Claims and Priority Tax
Claims, which need not be classified, the Plan
designates ten Classes of Claims and Interests.
The Claims and Interests placed in each Class
are substantially similar to other Claims and
Interests, as the case may be, in each such
Clasg. Vvalid business, factual, and legal
reasons exist for separately classifying the
varioug Classes of Claims and Interests
created under the Plan, and such Claszges do
not unfairly discriminate among holders of
Claims and Interests. Thus, the Plan

13
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satisfies sections 1122 and 1123{a) (1) of the
Bankruptcy Code.

(b) Specify Unimpaired Classes (11 U.S.C.
E 1123(a) (2)). Section 5.3 of the Plan
specifies that Classes 1, 2, 4, 8B, and 8C are
unimpaired under the Plan, thereby satisfying
section 1123(a) {2) of the Bankruptcy Code.

{(c) Bpecify Treatment of Impaired
Clagsses (11 U.8.C., § 1123(a) (3)). Section 3.3
(S8ecured Notes Claims), Section 3.5 (MFOC Note
Claim), Section 3,6 (Intercompany Claims),
Section 3.7 (Section 510(b) Claims), and
Section 3.8 (MFOC Equity Interests) apecify
the treatment of Claims and Interests that are
impaired under the Plan, thereby satisfying
section 1123 (a) (3) of the Bankruptcy Code.

(d) No Digerimination (11 U.8.C.
§ 1123(a) (4)}. The Plan provides for the same
treatment Ly the Debtors for each Claim or
Interest in each respective Class unless the
holder of a particular €Claim or Interest has
agreed to a less favorable treatment of such
Claim or Interest, thereby satisfying section
1123 (a) {4) of the Bankruptcy Code.

(e) TImplementation of Plan (11 U.S.C.
§ 1123(a) (5)}. The Plan provides adeguate and
proper means for its implementation, thereby
satisfying section 1123(a) (5) of the
Bankruptey Code.

(£) Non-Voting Equity Securities
{11 U.8.C. § 1123(a)(6)). Section 8.1 of the
Plan provides that the certificates of
incorporation or other organization documents
of each Reorganized Debtor shall be amended to
conform to the requirements of section
1123(a} (6) of the Bankruptcy Code.

14
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{g) 8&election of Officers and Direqtors
(11 U.8.C. § 1123{a){7)). At or prior to the
Confirmation Hearing, the Debtors properly and
adequately disclosed or otherwise identified
the procedurses for determining the identity
and affiliations of all individuals or
entities proposgsed to serve on or after the
Bffective Date as officers, directors, or
managers of the Reorganized Debtors, and the
manner of selection and appointment of such
individuals or entities is consistent with the
interests of Claim and Interest holders and
with public peolicy and, accordingly, satisfies
the requirements of section 1123 (a) (7) of the
Bankruptey Code,

{h) Additional Plan Provigions (11 U.S.C.
§ 1123(b)}. The Plan's provisions are
appropriate and not inconsistent with the
applicable provieions of the Bankruptcoy Code,

11. Compliance with Bankruptey Rule 3016.

The Plan is dated and identifies the entities submitting
it, thereby satisfying Bankruptcy Rule 2016(a). The
filing of the Disclosure Statement with the Court
satisfies Bankruptcy Rule 3016 (b},

12. Compliance with Bankruptcy Rule 3017.

The Debtors have given notice of the Confirmation
Hearing ag regquired by Bankruptcy Rule 3017(d). The
Solicitation Packages were transmitted to the holders of

Secured Notes Claims pursuant to Bankruptcy Rule 3017(e).

15
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13. Compliance with Bankruptcy Rule 3018.

The solicitation of votes te accept or reject the Plan
satisfies Bankruptcy Rule 3018. The Plan was
transmitted to all creditors and interest holders
entitled to vote on the Plan, sufficient time was
prescribed for such creditors and interest holders to
aééept or reject the Plan, and the Solicitation Packages
and Solicitation Procedures comply with section 1126 of
the Bankruptcy Code, thereby satisfying the requirements

of Bankruptecy Rule 3018.

14. Debtors' Compliance with Bankruptcy Code

(11 U.8.¢, § 1129(a)(2)). The Debtors have complied

with the applicable provisions of the Bankruptcy Code,
thereby gatisfying section 11298{a) (2) of the Bankruptcy
Code.

15, Plan Proposed in Good Faith (11 U.5.C.

§ 1129(a) (3)). The Debtors have proposed the Plan in

good faith and not by any means forbidden by law,
thereby satisfying section 1129(a) {3) of the Bankruptay
Code. TIn determining that the Plan has been proposed in
good faith, the Court has examined the ﬁctality of the

circumstances surrounding the formulation of the Plan.

16
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The Debtors filed their chapter 11 cases and proposed
the Plan with legitimate and honest purposes including,
among other things, (i) the reorganization of the
Debtorg' businesses, (ii) the preservatiorn and
maximization of the Debtors' business enterprise valuas
through a rapid, efficient reorganization under chapter
11, {iii} restructuring of the Debtors' capital
‘structure, (iv) maximization of the recovery to holders
of Claims and Interests under the circumstances of these
cases, and (v) preserving jobs of the Debtorsg' employees
in connection with the Debtors' continuing operations.
Furthermore, the Plan reflects and is the result of
armg' length negotiations between the Debtors and the
holders of the Secured Notes Claims, the MFOC Note Claim,
and the MFOC Equity Interegts, and reflects the best
interests of the Dabtorsg! estates; ¢reditors, and equity
holders.

16. Payments for Services or Costs and

Expenges (11 U.S.C. § 1128(a)(4)). All payments made or

to be made by the Debtors or by a person issuing
securities or acquiring property under the Plan, for

services or for costs and expenses in or in connection

17
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with the chaptér 11 cases, or in connection with the
Plan and incident to the chapter 11 cases, have been
approved by, or are subject to the approval of, the
Court as reasonable, thereby satisfying section
1129(a) (4) of the Bankruptey Code,

1l7. Directors, Managerg, Qfficers, and

ITngiders (11 U.8.C. § 1129(a){5)). The Debtors have

complied with section 1129(a) (5} of the Bankruptey Code.
The identity and affiliations of the persons that will
serve as initial directors, managers, or officers of the
Reorganized Debtors after confirmation of the Plan {or
the procedures for identifying same) have been fully
digolosed, The appointment to, or continuance in, such
offices of such persong who will continue in office isg
consistent with the interests of holders of Claims
againgt and Interests in the Debtors and with public
policy, The identity of any inéider that will be
employed or retained by the Reorganized Debtors and the
nature of such insider's compensation alzo have been
fully disclosed, to the extent applicable;

18. No Rate Changes (11 U.S.C. § 1129(a) {6)).

The Debtorg! Plan does not provide for any rate change

18

TRADEMARK

REEL: 004679 FRAME

: 0147



that reguires regulatory approval. Section 11292(a) (6)
of the Bankruptey Code is thus not applicable.

19. Best Interests of Creditors (11 U.8.C.

§ 1129(a} {7)). The Plan gatiasfies section 1129(a) (7) of

the Bankruptcy Code. The liquidation analysis attached
as Appendix V to the Disclosure Statement and other
evidence proffered or adduced at the Canfirmation.
Hearing (a) are persuasive and c¢redible, (b) have not
been controverted by other evidence, and (c) establish
that each holder of an impaired Claim or Interest either
has accepted the Plan or will receive or retain under
the Plan, on account of zuch Claim or Interest, property
of a value, as of the Effective Date, that is not less
than the amount that such holder would receive or retain
if the Debtors were liguidated under chapter 7 of the
Bankruptey Code on such date.

20. Acceptance or Rejection by Certain

Clagges (11 U.8.¢. § 1129{(a)(B)). Classes 1, 2, 4, 8B,

and 8C are Classes of unimpaired Claims that are -
conclusively presumed to have accepted the Plan under
gsection 1126 (f) of the Bankruptey Code. C(Clazzes 3, 5,

and 8A have voted to accept the Plan in accordance with
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sections 1126(c) and (d) of the Bankruptcy Code.
Classes 6 and 7 are not entitled to receive or retain
any property under the Plan on account of their Claims
cand, therefore, are deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code.
Although section 1129(a) (8) of the Bankruptcy Code has
not been satisfied with respect to Classes 6 and 7, the
Plan is confirmable because the Plan satisfies section
1128(b) of the Bankruptey Code with respect to these
Classes of Claims.

21, Treatment of Adwministrative, Priority,

and Tax Claimg (11 U.8.¢C. § 1129(a) (9)). The treatment

of Administrative Expense Claims, Priority Tax Claims,
and Priority Claims pursuvant to Sections 4.2, 4.3, and
3.2 of the Plan satisfies the requirements of sections
1129(&)(9)(A); (B}, and (¢) of the Bankruptcy Code.

22. Acceptance By Impaired Class (11 U.S.C.

§ 1128(a) (10)). Section 1129(a) (10) of the Bankruptcy

Code requires that at least one Class of Claims that is
impaired under the Plan has accepted the Plan,
determined without including any acceptance of the Plan

by any insider. Class 3 is an Impaired Class of Claims

240

TRADEMARK
REEL: 004679 FRAME: 0149



that voted to accept the Plan and, to the Debtoxs'
knowledge, does not ¢ontain insiders whose votes have
been counted. Therefore, Section 1129(a) (10) of the
Bankruptcy Code has been satisfied.

23, Feasibility (11 U.8.¢, § 1125(a) (11)).

The projections set forth in the Disclosure Statement
and other evidence proffered or adduced by the Debtors
at the Confirmation Hearing or in support of
confirmation of the Plan with respect to feasibility

{a) are persuasive and c¢redible, (b} have not been
controverted by other evidence or challenged in any
objection, and (c} establish that cqnfirmation of the
Plan is mot likely to be followed by the liguidation, or
the need for further financial reorganization, of the
Reorganized Debtors, thus satisfying the requirements of
section 1129(a) {(11) of the Bankruptcy Code.

24, Payment of Fees (11 U.8.C. § 1129(a) (12)}).

All fees payable under section 1930 of title 28, United
States Code, as determined by the Court, have been paid
or will be paid on the Effective Date pursuant to

Section 4.2 of the Plan (which provides for payment o;

Administrative Expense Claims, including all fees and
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charges assegsed against the Estates under 28 U.S.C.
§ 1930}, thus satisfying the requirements of section
1122 {a) (12) of the Bankruptcy Code.

25, Continuation of Retiree Renefits

{11 U.S.C. § 1129(a){13)). The Debtors had no

obligation to pay "retiree bgnefits" within the meaning
of 11 U.8.C. § 1114 Qﬁ or prior to the Petition Date.
Accordingly, section 1129(a) (13) of the Bankruptcy Code
is not applicable(

26. Principal Purpose (11 U.S8.C, § 1129{d)).
The principal purpose of the Plan is neither the .
avoidance of taxes nor the avoidance of section 5 of the
Securities Act, and no governmental unit has objected te ‘
the confirmation of the Plan on any such grounds, The
Plan therefore satisfies the requiréments of section
1129{d) of the Bankruptey Code.

27. Fair and Bquitable; No Unfair

Discrimination (11 U.S.C, § 1128(b)). Classes 6 and 7

are impaired Classes of Claimg that are deemed to have
" rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code because the holders of such Claims will

not receive or retain any property under the Plan on
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account of such Claims. The Debtors presented
uncontroverted evidence at the Confirmation Hearing that
the Plan does not discriminate unfairly and is fair and
equitable with respect to Classes 6 and 7, ag required
by section 1129(b) (1) of the Bankruptcy Code, and that
no Class of Claimg or Interests junior to such Classes
iz receiving or retaining any property on account of
such Claim or Interest under the Plan. ‘Moreover, the
fair and equitable standard is satisfied because the
Plan provides that no holders of Claims in Clasgses
senior to Clasmses 6 and 7 will receive or retain
property of a value that exceeds 100% of the value of
their Claims. Thus, the Plan may be confirmed
notwithstanding the Debtors' failure to satisfy section
1129(a) (8) of the Bankruptcy Code. Upcn confirmation,
the Plan shall be binding upon the members of Classes 6
and 7.

28. Good Faith Solicitation (11 U.8.C.

§ 1125{e)). Based on the record before the Court in
these chapter 11 cases, the Debtors and their directors,
officers, employees, equity holders, members, agents,

advisors, accountants, financial advisors, consultants,
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attorneys, and other representatives have acted in good
faith within the meaning of section 1125(e) of the
Bankruptcy Code and in compliance with the applicable
provisions of the Bankruptcy Code and Bankruptcy Rules
in connection with all of their respective activities
relating to the solicitation of acceptances of the Plan
and their participation in the activities described in
section 1125 of the Bankruptcy Code, and are entitled to
the protections afforded by section 1125(e) of the
Bankruptey Code and the exculpation and injunctive
provigions set forth in Article XTI of the Plan,

29. Plan Modifications. The modifications to

the Plan set forth on Exhibit B hereto (the "FPlan
Modifications") do not materdially or adversely change
the treatment of any holder of a Claim or Interest who
has not accepted the modifications in writing.
Accordingly, pursuant to Bankruptcy Rule 3019, the Plan
Modifications do not require additional disclosure under
section 1125 of the Bankruptcy Code or resolicitation of
acceptances or rejections under section 1126 of the

- Bankruptey Code, nor do they require that holders of

Claims or Interests be afforded an cpportunity to change
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Previously cast acceptances or rejections of the Plan.
Disclosure of the Plan Modifications on the record at
the Confirmation Hearing constitutes due and gufficient
notice thereof under the circumstances of the chapter 11
cases,

30, No Objection to Assumed Contracts and

Leages. No non-Debtor party to an executory contract or
unexpired leage to be assumed pursuant to Section 6.1 of
the Plan has objected to the assumption thereof.

31, No Liguidation. Because the Plan does

not provide for the liquidation of all or substantially
all of the property of the Debtors' estates ana the
Reorganized Debtors will engage in businesses following
consummation of the Plan, section 1141(d) (2) of the
Bankruptey Code is not applicable;

32, Satisfaction of Confirmation Reguirements,

The Flan satisfies the reguirements for confirmation set
forth in section 1129 of the Bankruptecy Code and Section

12.1 of the Plan.

33. Retention of Jurisdiction. The Court may

properly retain jurisdiction over the matters set forth
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in Arti¢le XIIT of the Plan and/or section 1142 of the
Bankruptcy Code.

34. Rule 9019 Settlement; Releases and

Discharges. Pursuant to Bankruptcy Rule 9019 and in
consideration for the distributions and other benefits
provided under, described in, contemplated by, and/or
implemented by the Plan, the releaseé and discharges
described in Article XTI of the Plan constitute good
faith compromises and settlements of the matters covered
thereby. Such compromises and settlements are made in
exchange for consideration; set forth the standard of
liability and are in the best interest of the holders of
Claims and Interests; are within the ranée of possible
litigation outcomes; are fair, equitable, and reasonable;
and are integral elements of the restructuring and
regolution of the chapter 11 cases in accordance with
the Plan. Each of the discharge, release and
’exculpation provisions set forth in the Plan:

- {a) falls within the jurisdiction of this
Court under 28 U.S.C. §§ 1334(a), (b), and (4);

(b) is an essential weans of implementing the

Plan pursuant to section 1123(a) (5} of the
Bankruptcy Code;
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(¢} is an integral element of the
transactions incorporated into the Plan;

(d) confers material benefit on, and is in
the best interest of, the Debtors, their Estates,
and creditors;

{e) is reasonable and voluntary given the
scope of the discharge, release, and exculpation
provisions, and the Debtors' compliance with
Bankruptcy Rule 2002{c) (3); '

(f) is iwmportant to the overall objectives of
the Plan to finally resolve all Claims among or
«against the parties in interest in the chapter 11
cases with respect to the Debtors, and their
organization, capitalization, operation, and
reorganization to the extent provided in the Plan;
and

{(g) dis congistent with sections 105, 1123,
and 1129 of the Bankruptcy Code and other
applicable provisions of the Bankruptcy Code.

35, Diescharge, Release, and Exculpation. The

failure to effect the discharge, release, and
exculpation provisions of the Plan would impair the
Debtors'! ability to confirm the Plan. A&Accordingly, the
cdonpromiges and se;tlements embodied in the discharge,
release, and exculpation provisions descriked in Article

XI of the Plan are approved.
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DECREES
NOW, THEREFORE, IT IS HEREBY ORDERED, ADRJUDGED,
AND DECREED THAT:

i. Disglosure Statement. The Disclosure

Statement containg adequate information within the
meaning of and for all purposes of sectioﬁs 1125 and
1126 (b) of the Bankruptcy Code, and the Disclosure
Statement is hereby approved.

2. Soclicitation Procedures. Votea for

acceptance or rejection of the Plan were solicited in
good faith and in compliance with sections 1125 and 1126
of the Bankruptcy Code, Bankruptey Rules 3017 and 3018,
all other applicable provisions of the Bankruptey Code
and all Oﬁher rules, laws, and regulations, and the
Solicitation Proéedures and Solicitation are hereby
approved,

3. Confirmation. The Plan, including the

Plan.Supplement, ig approved and confirmed under section
1129 of the Bankruptcy Code. The terms of the Plan and
the Plan Supplement are incorporated by reference into

and are an integral part of this Confirmation Order.
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4, Ohjections. All cobjections that have not
been withdrawn, resolved, waived, or settled, and all
reservations of rights pertaining to confirmation of the
Plan included therein, are overruled on the merits.

5. Provisions of Plan and Order Non-

Severable and Mutually Dependent. The provisions of the

Plan and this Confirmation Order, including the findings
of fact and conclusions of law et forth herein, are
non-severable and mutually dependent.

6. Binding Effect. Effective on the

Effective Date, and except as expressly provided in this
Confirmation Order, the Plan and its provisionsg shall be
binding upon the Debtors, the Reorganized Debtors, any
entity acquiring or receiving property or a distribution
under the Plan, and any holder of a Claim against or
Interest in the Debtord, ineluding all governmental
entities, whether or mot the Claim or Interest of such
holder is impaired under the Plan and whether or not
such holder or entity has accepted the Pian. Pursuant
to sections 1123(a) and 1142(a) of the Bankruptcy Codsa
and the provisions of this Confirmation Order, the Plan

and all Plan-related documents shall apply and be
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enforceable notwithstanding any otherwise applicable
non-bankruptcy law.

7. Vesting of Agsets (11 U.8.C. § 1141 (b)

and {(c)). Except as otherwise provided in the Plan or’
this Confirmation Order, each Debtor will, as a
Reorganized Debtor, continue to exist after the
Effective Date as a separate corporate or other business
entity, with all the powers OF a gorporation or other
business entity under applicable law and without
prejudice to any right to alter or terminate such
existence (wﬁether by merger, dissolution, or otherwise)
under applicable state law. Except as otherwise
provided in the Plan or thisg Confirmation Qrder, on and
\
after the Effective Date the property of the Debtors’
estates shall (i) vest in the Reorganized Debtors on the
Effective Date and (ii) be vested free and clear of all
liens, security interests, and Claimg and Interests of
holders of Claims and Interests, Except as otherwise
provided in the'Plan or this Confirmation Order, from
and after the BEffective Date, the Reorganized Debtors
may operate their business and ﬁay use, acquire, and

dispose of property, and compromise or gettle any Claims
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and Interests without supervigion or approval by the
Court and free of any restrictions of the Bankruptcy
Code or Bankruptey Rules.

8. Transfers of Property. On the Effective

Daée, the transfers of property by the Debtors: (i) to
the Recrganized Debtors, (a) are or will be legal, wvalid,
and effective transfers of property, (b) vest or will
vest the Reorganized Debtors with good title to such
property free and clear of all liens, charges, Claims,
encumbranceé, or Interests, except as expressly provided
in the Plan or Confirmation Order, (c¢) do not and will
not constitute avoidable transfers under the Bankruptey
Code or under applicable bankruptcy or nonbankruptey law,
and {d) do not and will not subject the Reorganized:
Debtors\to any liability by reason of such transfer

under the Bankruptcy Code or under applicable
nonbankruptey law, including, without limitation, any
laws affecting successor, transferee, or stamp or
recording tax liability; and (ii) to holders of Claims

or Interests under the Plan, are for good consideration

and value.
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9. Distribution Record Date. The date for

determining the identity of Holders of Allowed Claims or
Interests, other than Secured Notes Claims, entitled to
receive Distributions under this Plan, shall be the date
of entry of this Confirmation Order (ag defined in the
Plan, the "Distribution Record Date").

10. Assumption of Executory Contracts and

Unexpired Leages (11 U.S8.C. § 1i23(b){(2})). ©On the

Effective Date, pursuant to Artigle VI of the Plan, all
executory contracts and unexpired leases shall be deemed
agsumed by the Reorganized Debtors in accordance with
sections 365 and 1123 (b) of the Bankruptcy Code, except
for executory contracts and unexpired leases for which
the Plan provides different treatment, including those
executory contracts and unexpired leages listed on
Schedule 6.1. Each executory contract and unexpired
lease assumed pursuant to the Plan ghall revest in and
be fully enforceéble by the Reorganized Debtors in
accordance with its terms, except as modified by the
provisgions of the Plan, The Reorganized Debtors, except
as otherwise agreed by the parties or ordered by the

Court, will, pursuant to Section 6.1 of the Plan, cure
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any and all undisputed defaults under any executory
contract or unexpired lease assumed pursuant to the Plan.
All executory contracts or unexpired leases assumed or
assumed and assigned by the Debtors during the chapter
11 cases or under the Plan shall remain in full force
and effect for the benefit of the Reorganized Debtors or
their assignees notwithstanding any provision in such
contract or lease {ineluding those described in sections
365(b) (2) and (f} of the Bankruptey Code} that prohibits
such assignment or transfef or that enables, permits, or
requires termination of such contract or lease.

11. Directors and Cfficers of Reorganized

Debtors. On the Effective Date, the Board of Directors
of Reorganized MFOC ghall éonsist of seven members,
consisting of the chief executive officer of Reorganized
MFQC, four directors designated by the Noteholder
Committee, and two directors designated by Capricozn.
The identities of all such directors (or the means for
identification of such directors) was disclosed in the
Plan Supplement. Each such director shall be authorized
to serve as a director of Reorganized MPOC in accordance

with the Plan and in the capacity to which he was
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designated without the necessity of further corporate
action by Reorganized MFOC or its shareholders.
Following Plan confirmation, the boards of directors of
the Subsidiary Debtors will remain in place, unless and
until such boards are replaced by action of the equity
owners of the Subsidiary Debtors; and the Reorganized
‘Debtors will continue to be managed by the current
members oﬁ their respective management teams, unless énd
until such management is.replaced by the respective
boards of directorsz of the Reorganized Debtors.

12. Corporate Action. On the Effective Date,

the adoption of the amended certificates of
incorporation and bylaws or.similar constituent
documents of the Reorgaﬁized Debtors and all other
actions contemplated by the Plan shall be authorized and
approved in-all respects (subject to the provisions of
the Plan). All matters provided for in the Plan
inveolving the corporate structure of the Debtors or
Reorganized Debtors, and any corporate action required
by the Debtors or Reorganized Debtors in connection with
the Plan, shall be deemed to have occurred and shall be

in effect without any requirement of further action by

7
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the security holders, directors, managers, Or management
of the Debtors or Reorganized Debtors.

12, CGeneral Authorizations. Each of the

Debtors and Reorganized Debtors and their respective
directors, officers, members, managers, agents, and
attorneys, are authorized and empowered (i) to issue,
execute, deliver, perform, file, or record amny agreement,
document, instrument, note, or sgecurity, including,
without limitation, the documents feferenced in the Plan
and/or contained in the Plan Supplement, as modified,
amended and Supplémented, and (ii) to take (a):any

action necessary or appropriate to implement, effectuate,
and consummate the Plan in agcordance with its terms, or
(b} any or all corporate actions authorized to be taken
pursuant to the Plan, including hut not limited to any
mergef, execution, delivery, or performance of an
agreement or instrument, issuance of securities,

granting of any security interest or pledge, giving of a
release, or amendment or restatement of any bylaws,
certificates of incorporation, or other organization
documents of the Debtors, whether or not specifically

referred to in the Plan or any exhibit thereto, without
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further order of the Court. Any or all such documents
shall be accepted by each of the respective state filing
offices and recorded in accordance with applicable state
law and shall become effective in accordance with their
terms and the proviaipna of_ﬁtate law,

14. Dischafge. Except as otherwise provided
in the Plan or this Confirmation Order, the rights
afforded quer the Plan and the treatment of Claims and
Interests under the Plan are deemed to ke in exchange
for, and in complete satisfaction, discharge, and
release of, all Claims against and Interests in the
Debtors. Except as otherwise provided in the Plan or
this Confirmation Order, entry of this Confirmation
Order shall act as a discharge, effective as of the
Effective Date, of any and all Claims against and
.Interests in the Debtors or any of their assets that
arose at any time before the entry of this Confirmation
Order. The discharge shall be effective as to each
Claim and Interest except as otherwise expressly
provided in the Plan or this Confirmation Order,

regardless of whether:
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(a) a proof of ¢laim or interest based on
such Claim, Interest, debt, or liability is filed
or deemed filed under section 501 of the Bankruptcy
Code; }

() a Claim or Interest bazed on such Claim,
Interest, debt, or liability iz allowed; or

(c) the helder of a Claim, Interest, debt, or
liability, or Claim or Interest based on such Claim,
Interest, debt, or liability, has accepted the Plan.

The foregoing shall not release the Debtors from their
liabilities and obligations as set forth in the Plan or
thie Confirmation Order.

.15, Except as expressly provided in the Plan
or thig Confirmation Order; the Debtors are discharged
efféative upon the Confirmation Date, subject te the
occurrence of the Effective Date, from any "debt" (as
that term is defined in section 101(1l2) of the
Bankruptey Code), and the Debtors! liability in respect
thereof is extinguished completely, whether such debt
{i) is reduced to judgment or not, liquidated or
unliquidated, contingent or noncontingent, asserted or
unasserted, fixed or unfixed, matured or unmatured,
disputed or undisputed, legal or equitable, or known or
unknown, or (ii) arcse from (a) any agreement of the

Debtors that has either been assumed or rejected in the
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¢hapter 11 cases or pursuant to the Plan, (b) any
ocbligation of the Debtors incurred before the
Confirmation Date, or {c) any conduct of the Debtors
prior to the Confirmation Date; or that otherwise arose
before“the Confirmation Date, including, without
limitation, all interest, if any, on any such debts,
whether such interest accrued before or after the
Petition Date,.

16. Issuance of New Securities, Purguant to

Section 8.3 of the Plan, the issuance of securities as
gset forth in the Plan by the Reovganized Debtors,
inc¢luding, without limitation; the issuance of the New
Common, Eqﬁity, the New Notes, and the Warrant
(collectively, the "New Securities'), is hereby
authorized without the necessity of further corporate
action by any Reorganized Debtor or its equity owners
and without further act or action under applicable law,
regulation, order, or rule. The issuance of such
securities under the Plan shall be deemed to be made for
full and adequate consideration.

17. Cancellation of Notes, Instruments, and

Common Stock. Pursuant to Section 7.4 of the Plan, on
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the Effective Date, except as otherwise provided in the
Plan or this Confirmation Order, all 0ld Notes, the MFOC
Note, and the MFOC Equity (collectively, the "Existing
Securities"} shall be cancelled and deemed terminated,
and the obligations of the Debtors under the foreéoing
shall be discharged. BAs of the Effective Date, all
Existing Securities that have been authorized to be
issued but that have not been issued shall be aeemed
cancelled and extinguished without any further action of
any party.

18. Plan Documents. There being no remaining

objections to any of the documents contained in the Plan
or Plan Supplement, and any amendments, modifications,
and supplements therete, and all documenfs and
agreements introduced therein or contemplated by the
Plan (including all exhibits and attachments thereto and
documents referred to therein), including but not
limited to (a) the New Securities, (b) the amended
Certificate of Incorporation and By-Laws of MFOC,

{¢) the amended Qrganizational docunents of each of the
Subgsidiary Debtors and (d) the Shareholdexrs Agreement,

the execution, delivery, and pérformance thereof by the
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Reorganized Debtors are authorized and approved, without
need for further corporate action or further order or
authorization of the Court. The Debtors and the
Reorganized Debtors, as appropriate, are authorized and
empowered to make any and all modifications te any and
all documents included as part of the Plan and Plan
Supplement that may be agreed to by the parties thereto
and are consistent with the Plan.

19, New Notes Indenture. The Debtors and the

Reorganized Debtors are authorized and empowered {i) to
execute the New Notes Indenture in a form acceptable to
the Debtors, the Noteholder Committee, and the 0ld Notes
Trustee, and {ii) to grant any liens, mortgages, and
security interests in any real property, personal
property, and fixtures of any of the Debtors and
Reorganized Debtors as contemplated by the New Notes
Indenture, Notwithstanding any other provisions of the
Plan or this Confirmation Order( ag of the Effective
Date, the New Notes Indenture shall constitute a legal,
valid, and binding obligation of eaéh of the Reorganized
Debtors, enforceable against each of the Reorganized

Debtors in accordance with its terms. The obligations
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created under the New Notes Indenture have been incurred
and given in exchange for fair consideration and
reascnably equivalent value.

20. Noteholder Liens. Notwithstanding

anything in this Confirmation Order or in the Plan to
the contrary, the filings and recordinas of liens,
mortgages, and security interests in any real property,
personal property, and fixtures of any of the Debtors in
connection with thg 0ld Notes shall not be extinguished,
cancelled, or discharged purguant to the Plan or this
Confirmation Order, and shall remain in full force and
effect and shall be applicable to the real and personal
property securing the New Notes to the extent such
filings and recordings are not superseded by filings and
recordings made in connection with the New Notes

. Indentures.

21. Governmental Approvals Not Required,

Except a=s set forth in the Plan, this Confirmation Order
shall constitute all approvals and consents required, 1if
any, by the laws, rules, or regulations of any state or
any othe: governmental authority with respect to (i) the

implementation or consummation of the Plan and (ii) any
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related documents, instruments, or agreements, and any

amendments or modifications thereto, and any other acts
referred to in or contemplated by the Plan, the
Disclosure Statement, any related documents, instruments
or agreements related thereto, and any smendments or
modifications to any of the foregoing.

22. Exemption from Certain Taxes. Pursuant

‘'to section 1146(a) of the Bankruptcy Code: (a) the
issuance, transfer, or exchange of notes or equity
gecurities under the Plan; (b) the creation of any
mortgage, deed of trust, lien, pledge, or other security
interest; (¢) the making or assignment of any contract,
leasze, or sublease; or (d) the making or delivéry of any
deed or other instrument of transfer under, in
furtherance of, or in connection with, the Plan,
including, without limitation, any merger agreements;
agreements of consolidation, restructuring, disposition,
ligquidation, or dissolution; deeds; bills of sale; or
transfers of tangible property will not be subject to
any stamp tax, or other gimilar tax, or any tax held to

be a stamp tax or other similar tax'by applicable law.
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23, Final Fee Applications. Pursuant to

Section 4.2 of the Plan, all final requests for
compensation or reimbursement of costs and expenses
pursuant to sections 327, 328, 330, 331, 503(b), or 1103
of the Bankruptdy Code for services rendered to the
Debtors prior to the EBffective Date (all such claimsz,
including claims for Professiconal Campensation, the "PFse
Claims"), must be filed with the Court and served on the
Reorganized Debtors, their coungel, and the 0ffice of

the United States Trustee no later than thirty days )

after the Effective Date; provided, however, that any

party who may receive compensation or reimburgement of
expenses ﬁursuant to the Order Under 11 U.8.C. §§ 105(a),
327, 330, and 331 Authorizing Debtors to Employ
Professionals Utilized in Ordinary Course of Business
(Docket No. 125) may continue to receive guch -
compensation and reimbursement of expenses for services
renderad before the Effective Date, without further

Court review or approval. Holders of Fee Claims that

are required to file and gerve requests for final
allowance of their Fee Claims and that do not file and

serve such requests within the time period set forth
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herein shall be forever barred from asserting such
Claims against the Debtors, the Reorganized Debtors, and
their respective property, and such Fee Claims shall be
deemed discharged ag of the Effective Date.

24. Termination of Injunctions and Automatic ;

Stay. Consistent with Section 11.7 of the Plan, all
injunctions or stays provided for under sections 105 or
362 of the Bankrﬁptcy Code or otherwise, and in
exlstence on the Confirmation Date, shall remain in £ull
force and effect until the Effective Date, unless the
Plan or this Confirmation Order provides otherwise.

25. Injunctions. Except as otherwise

expressly provided in the Plan, thig Confirmation Order,
or a separate order of this Court, all injunctions set
forth in the Plan are approved.

26. Exculpation. Except as otherwise

expressly provided in the Plan, this Confirmation Order
or a separate order of this Court, the exculpation and
limitation of liability provisions set forth in Section
11.5% of the Plan are approved.

27. Releases. Pursuant to section 1123 (b) (3)

of the Bankruptcy Code and Bankruptcy Rule $019(a), the

/
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settlements, compromises, relesases, discharges,

exculpations, and injunctions set forth in the Plan,

including, but not limited to, the releases set forth in

Section 11.3 of the Plan, shall be, and hereby are,

approved as faiyr, equitable, reasonable, and in the best
interests of the Debtors, the Reorganized Debtors, and

their Estates, creditors, and equity holders. The

releages of and by non-Debtors under the Plan are fair ‘

to holders of Claims and Interests and are necessary to ‘
the proposed reorganization, and set forth the proper

standard of liability, thereby satisfying the

requirements of PWS Holding Corp., 228 F.3d 224, 246 (34

Cir, 2000), In re Continental Airlines, Inc., 203 F.3d

203, 214 (34 Cir. 2000), and In re Zenith Electronics

Corp., 241 B.R. 92, 110-11 (Bankr. D. Del. 1999). In
addition, the releases of and by non-Debtors who voted
for the Plan are voluntary and reasonable given the
scope of the releases, and the Debtors' compliance with
Bankruptcy Rule 2002(c) (3). BSee Zenith, 241 B.R. at
116-11.

28. Compromises and Settlements, All

settlements and compromises of claims and causes of
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action against non~Débtor entities that are embodied in
the Plan are approved herein as fair, equitable,
reasonable, and in the best interests of the Debtors,
their Estates, and the Reorganized Debtors, and shall be,
and hereby are, effective and binding on all persons and
entities who may have had standing te assert such ¢laims
or causes of action, and no person or entity shall
possess such standing to assert such claims or causes of
aétiun after the Effective Date.

29. Authorization to Consummate Flan.

Notwithstanding Rule 3020({e} of the Federal Rules of
Bankruptéy Procedure, this Confirmation Order shall take
effect immediately upon its entry and the Debtors are
authorized to consummate the Plan immediately after
entry of this Confirmation Order in accordance with the
terms of the Plan.

30. Notice of Entrv of Confirmation Order.

The Notice of Entry of Confirmation Order (the
"Confirmation Noti¢e"), substantially in the form
attached hereto as Exhibit ¢, is hereby épproved.
Within ten business days after the entry of the this

Confirmation Order, the Debtors ghall mail or cauge to
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be mailed by first-class mail a copy of the Confirmation
Notice to all of the Debtors' known c¢reditors and equity
interest holders, and all other entities required to be
served under Bankruptcy Rules 2002 and 3017.

31, Within fifteen business davs after the
entry of this Confirmation Order, the Debtors shall
publish the Confirmation Notice in the national editions

of The Wall 8treet Jaurnél and The New York Times.

32. Substantially contemporanecusly with the
service of the Confirmation Notice, the Debtors shall
post the Confirmation Notice to their c¢laims agent's
website: http://chapterll.epigsystems.com/mrefields.

33. The notice procedures set forth in the
preceding paragraphs constitute good and sufficient
notice of the entry of this Confirmation Order, and no
other or further notice shall be necessary.

34. Notice of Bffective Date. Within ten

business days following the occurrence of the Effective
Date as provided in Section 12.2 of the Plan, the Ny
Reorganized Debtors shall file notice of the occurrence
of the Effective ﬁate and shall serve a copy of same on

the 0ffice of the United States Trustee and all entities
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that have requested notice in thege cases pursuant to .
Bankruptcy Rule 2002, Such notice congtitutes good!and
sufficient notice of the occurrence of the Effective
Date, and no other or further notice shall be necessary.

35, Retention of Jurigdietion, Pursuant to

sections 105(a) and 1142 of the Bankruptey Code, this
Court shall retain jurisdiction over all matters arising
out of or related to the.chapter 11 cases and the Plan
to the fullest extent permitted by law, including, but
not limited to, the matters set forth in Article XIITI of
the Plan, except as otherwige provided’in the Pian or
herein, and notwithstanding the entry of this
Confirmation Order or the cccurrence of the Effective
Date.

36. Exemption from Securities lLawg. The

exemption from the requirements of section 5 of the
Securities Act, and any state or local law requiring -
rggistration for the offer, issuance, exchange, o
transfer of a security provided for in the Plan or
registration or licensing of an issuer of,Aunderwriter.
of, or broker dealer in, such security, ig authorized by

section 1145 of the Bankruptcy Code and shall apply to
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issuance of the New Securities under the Plan. The New
Securities are exempt from regigtration under section
1145 of the Bankruptey Code and are freely tradable by
the holders thereof except to the extent a holder is an
Yunderwriter® as defined in sgection 1145(bh) cof the

Bankruptey Code.

37. References to Plan Provisions. The
failure specifiaélly to include of reference any
particular provizion of the Plan in this Confirmation
Order shall not diminish or impair the effectiveness of
such provision, it being the intent of the Court that
the Plan be cdonfirmed and approved in its entirety.

38. Reversal. If any or all of the
provisiong of this Confirmation Order are hereafter
reverséd, modified, or vacated by subseguent prder of
this Court or any other court, such reversal,
modification, or vacatur shall not affect the validity
of the acts or cbligations incurred or undertaken under
or in connection with the Plan prior te the Debtors!
receipt of written notice of any such order.
Notwithstanding any such reversal, modification, or

vacatur of this Confirmation Order, any such act or
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obligation incurred or undertaken pursuant to, and in
reliance on, this Confirmation Orderlprior to the
effective date of puch reversal, modification, or
vacatur shall be governed in all respects by the
provisions of this Confirmation Order and the Plan or
any amendnents §r modifications thereto.

39. Applicable Non-Bankruptcy Law. Pursuant

to sections 1123(a) and 1142(a) of the Bankruptcy Code,
the provisions of this Confirmation Order, the Plan, and
any amendments or modifications thereto shall apply and
be enforceable notwithstanding any otherwiée applicable

nonbankruptey law.

40. Lehman Settlement. In settlement of any
and all claims held or asserted by Lehman Commeréial
Paper, Inc., ("Lehman'") against the Debtors (the "Lehman
- Claim"), Lehman shall be deemed to hold an Allowed
General Unsecured Claim against the Debtors in the
amount of $1 million, which Claim shall be paid, in full
and final satisfaction of such Claim, in cash, on or as
soon as practicable after the Efiéctiveinéte. Upon
receipt of such payment, the Debtors and the Reorganized

Debtors, on the one hand, and Lehman, on the other,
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shall release any and all claims, causes of actions,
rights and defenses, known or unknown, that they may
have against each other (and all of their respective
officers, shareholders, directoré, employees and
professional advisors) as of or prior to the Effective
Date of the Plan relating to or arising out of the
Lehman Claim,

41. Landlord Reconciliation and Adjustment

Charges. Notwithstanding any injunction or waiver in
this Confirmation Order or the Plarn, nothing in the
Confirmation Order or the Plan shall act as an
injunction or walver against c¢laims of real property
landlords that are billed in the ordinary course in
accordance with the terms of the applicable 1éases of
non-residential real property, regardless of whether
such claims accrue prior to or subsegquent to the
Effective Date, including but not limited to claims for
year-end adjustment and reconciliation charges.

42. Resoclution of Pima County Objection.

Notwithstanding Section 2.4 of the Plan, Pima County's

gecured claim, if any, shall include post-petition
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interest to the extent such interest is provided under
applicable non-bankruptcy law.

43. Resolution of Russo Objection. No

provision of the Plan, including Schedule 6.1 of the
Plan, shall prejudice (or shall preclude or limit)

(i) the righta of Stephen Russo ("Russo") to assert that
~{a) the Employment Agreement, by and among Stéphen Russo,
Mrs. Fields' Original Cookigs, Inc., and Mrs. Fields
Famous Brands, Inc., dated as of May 7., 2003, as'such
Employment Agreement may have been amended, and/cxr

(b} the Amended and Restated Employment Agreement, by
and among Stephen Russo, Mrs. Fields Famous.Brands, LLC,
and Mrs. Fields! Cﬁmpanies, Inc., dated as of March 16,
2004, as such Amended and Restated Employ@ent Agreeﬁent
may have been amended (together, the "Russo Employment
Agreement"), has been terminated and is therefore not an
executory contract within the meaning éf section 365 of
the Bankruptcy Code; or (ii) the rights of the Debtors,
the Reorganized Debtcrs, or any other party in interest
with standing (including the Noteholder Committee),

{x) to assert that the Russo Employment Agreement is an

executory contract, (y) to object to or seek
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digallowance of any proof of claim f£iled by Russo,
and/or (z) to contest the amount and validity of any
claim asserted by Russc under any applicable bankruptcy
or non-bankruptcy law, in the manner and venue in which
such ¢laim would have been determined, resolved, or
adjudicated if the Bankruptcy Cases had not been
commenced,

44, Resolution of IRS Objection.

Notwithstanding any provision to the contrary in the
Plan or this Confirmation Order, nothing shall affect
thé ability of the Internal Revenue Service (the "IRS")
to pursue any and all of its rights under 26 U.5.C.

§ 6672, and confirmation of the Plan shall not affect
the rights of the IRS to assert setoff and recoupment,
Moreover, to the extent that the Debtors elect the
option set forth in Article IV, Section 4.3(ii) of the
Plan to pay IRS Priority Tax Claimg, paywent of such
claims shall commence on the Effective Date and ghall be
paid in no less than quarterly equal insﬁallments over a
period not to exceed five years after the Filing Date
with interest accruing at the rate and method set forth

in 26 U.S.C. 8§ 6621 and 6622, Finally, with respect to
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the claims of the IRS, only claims arising prior to
confirmation are subject to discharge and the automatic
stay shall only apply to the IRS to the extent set forth
in 11 U;S,C. § 362,

45. Clarification Regarding Releaszes of Non-

Debtor Affiliates. Notwithstanding anything to the
contrary contained in the Plan or this Confirmation
Order, all claimg, whether direct or indirect, and/or
causes of action that any creditor of, or holder of any
preferred or common stock (or any combination thereof)
in, MFC or MFH, in such creditor's or interesﬁ holder's
capacity as such, hag or may have againgt any Non-Debtor
Affiliates or any of their current or former officers,
directors or sharsholders including, without limitation,
Capricdorn Investors II, L.P. or Caﬁricorn Inveptors IIIX,

L.P. and its general partner and its officers, directors,

’
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members and shareholders, shall not be extinguisghed or
otherwise impaired under, ox by virtue of, the Plan or

thig Confirmation COrder.
Dated: Wilmington, Delaware

October o) , 2008
O PN

Honorable Petdr J., Walsh
United States Bankruptey Judge

55

TRADEMARK
REEL: 004679 FRAME: 0184



EXHIBIT A

aAmended Joint Prepackaged Plan of Reorganization
Under Chapter 11 of the Bankruptcy Code of Mrs. Fields'
Qriginal Cockies, Inc. and Certain Subgidiaries
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Tn re: Chapter 11
MRS. FIELDS®’ ORIGINAL COOKIES, Case No. 08-11953 (PTW)
INC., et al.,!
Jointly Administered
Debtors.

AMENDED JOINT PREPACKAGED PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE OF
MRS, FIELDS’ ORIGINAL COOKIES, INC. AND CERTAIN SUBSIDIARIES

MONTGOMERY, McCRACKEN, AKIN GUMP STRAUSS HAUER &

WALKER & RHOADS, LLP FELD LLP

David R. Hursi, Bsq, (Bar No, 3743) Fred S. Hodara, Esq.

Mark L. Desgrosseilliers, Bsq, 590 Madison Avenue

(Bar No. 4083) New York, New York 10022
1105 North Market Streel, Suite 1500 Telephone: (212) 872-1000
Wilmington, Delaware 19801

Teléphone: (302) 504-7800 David M. Dunn, Esq.

/ 1333 New Hampshire Avenue, NN'W.
Counsel for the Debtors and Washington, D.C. 20036
Debtors-in-Posscssion -Telephone: (202) 887-4000

. -and-
SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP YOUNG CONAWAY STARGATT &
Mark S. Chehi, Esq. (Bar No. 2855) TAYLOR, LLP
One Rodney Square Robert 8, Brady, Bsq. (Bar No. 2847)
PO Box 636 The Brandywine Building
Wilmingion, Delaware 19899 1000 West Street, 17th Floor
Telephone: (302) 651-3000 Wilmington, Delaware 19801

Telephone: (302) 571-6600
Special Corporate Counsel for the Debtors
and Debtors-in-Possession Co-Counsel for the Noteholder Commitiee

The Debtors are the following entities: Mrs. Fields’ Original Cookies, Inc., Mrs. Fields Famous Brands,
LLC, Mrs. Figlds Financing Company, Inc., Mts. Fields Franchising, LLC, TCBY Systeras, LLC, Mrs.
Fields Gifts, Ine., The Mrs. Fields® Brand, Inc., Mvs, Fields Cookies Australia, TCBY International, Inc.,
TCBY of Texas, Inc., FTF, LLC, PMF, LLC, GACCF, LLC, and GAMAN, LLC.
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INTRODUCTION

Mrs. Fields’ Original Cookies, Inc., Mrs. Fields Famous Brands, LLC, Mrs. Fields
Financing Company, Inc., Mrs. Fields Franchising, LLC, TCBY Systems, LLC, Mrs. Fields
Gifts, Inc., The Mrs. Fields’ Brand, Inc., Mrs. Fields Cookies Australia, TCBY International,
Inc., TCBY of Texas, Inc., PTF, LLC, PMF, LLC, GACCF, LLC, and GAMAN, LLC, debiots
and debtors-in-possession in the above-captioned cases, jointly with the Noteholder Committes,
propose this joint prepackaged plan of reorganization for the resolution of the outstanding Claims
againsi and Interests in the Debtors. The Debtors and Noteholder Committee are the proponents
of this plan of reorganization within the meaning of section 1129 of the Bankruptcy Code.

ARTICLE ]
DEFINITIONS AND GENERAL PROVISTONS

For the purposes of this Plan, except as otherwise expressly provided or unless the
context otherwise requires, all capitalized terms not otherwise defined shall have the meanings
ascribed to them in Section 1.1 of this Plan. Any term used i this Plan that is not defined herein,
but is defined in the Bankruptcy Code or the Bankruptey Rules, shall have the meaning ascribed
to that term in the Bankruptcy Code or the Bankruptcy Rules.

Section 1.1 Definitions. The following terms shall have the following
.meanings when used in this Plan.

()  “Administrative Expense Claim® means a Claim for payment of an
administrative expense of a kind specified in section 503(b) or 507(b) of the Bankruptcy Code
and entitled {o priority pursuant to section 507(a)(2) of the Bankruptcy Code, including, without
Timitation, the actual, necessary costs and expenses, incurted on or after the Filing Date, of
preserving the Estates and operating the business of the Debtors, including wages, salaries or
commissions for setvices rendered after the commencement of the Bankruptcy Cases,
Professional Compensation, fees and expenses of the Old Notes Trustee and its counsel, fees and
expenses of the Noteholder Committee and its professionals, and all fees and charges assessed
against the Estates under 28 U.5.C. § 1930.

(b)  “Affiliates” has the meaning given such term by section 101(2) of the
Bankruptey Code. '

() “Allowed™ means, with respect to any Claim, such Claim or any portion
thereof (1) that has been allowed (a) by a Final Order of the Bankruptcy Court, (b) pursuant to the
terms of this Plan, or (c) by agreement between the Holder of such Claim and the Debtors or
Reorganized Debtors; (ii) as to which the Claims Objection Deadline has passed without the
filing of an objection or request for estimation; or (iii) as to which any objection has been settled,
waived, withdrawn or denied by a Final Order or in accordance with the Plan; provided,
however, that, notwithstanding anything herein to the contrary, by treating a Claim as an
“Allowed Claim” under (ii) above, the Debtors do not waive their rights to contest the amount
and validity of any disputed, contingent or unliquidated Claim in the manner and venue in which
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such Claim would have been determined, resolved or adjudicated if the Bankruptey Cases had
not been commenced.

(D “Assets” means, collectively, all of the property, as defined in section 541
of the Bankruptcy Code of the Estates of the Debtors (including, without limitation, all of the
assets, property, interests (including equity interests) and effects, real and personal, tangible and
mtang1blc including all Avoidance Actions), wherever situated as such properties exist on the
Effective Date or thereafter.

(¢)  “Asset Sales” means the sales of the assets of (i) Great American Cookie
Company Franchising, LLC and Great American Manufacturing, LLC to NexCen Brands, Inc.
and NexCen Asset Acquisition, LLC in January 2008, and (ii) Pretzel Time Franchising, LLC
and Pretzelmaker Franchising, LLC to NexCen Brands, Inc. and NexCen Asset Acquisition, LLC
in August 2007.

o “Assumed Contracts” shall have the meaning given such term in Section
6.1 of this Plan.

® “Avoidance Action” means any claim or cause of action of an Estate
arising out of or maintainable pursuant to sections 510, 541, 542, 543, 544, 545, 547, 548, 549,
550, 551, or 553 of the Bankruptcy Code ot under any other similar applicable law, regardless of
whether or not such action has been commenced prior to the Effective Date.

(h) “Banktuptey Case™ means, with respect to each Debtor, the chapter 11
case initiated by such Debtor’s filing on the Filing Date of a voluntary petition for relief in the
Bankruptey Court under chapter 11 of the Bankruptey Code, On the Filing Date, the Debtors
will seck the joint administration of the Bankruptcy Cases.

(i)  “Bankruptey Code” means title 11 of the United States Code, 11 U.S.C. §§
101 et seq., as applicable to the Bankruptcy Cases.

)] “Bankrupicy Court” means the United States Bankruptcy Court for the
District of Delaware or, in the event such court ceases to exercise jurisdiction over any
Bankruptcy Case, such court ot adjunct thereof that exercises jurisdiction over such Bankruptcy
Case in lieu of the United States Bankruptcy Court for the District of Delaware.

(4] “Bankruptcy Rules” means, collectively, the Federal Rules of Bankrupicy
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure,
as applicable to the Bankruptey Cases or proceedings therein, and the local rules of the
Bankruptey Court, as applied to the Bankruptcy Cases or proceedings therein, as the case may
be.

O “Board of Directors” means the applicable board of directors of each of
the Reorganized Debtors.

(m) “Business Day” means any day on which commercial banks are required
to be open for business in Wilmington, Delaware. ‘
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(n)  “Capricorn™ means Capricorn Investors IIL, L.P.

(0)  “Cash” means legal tender of the United States of America and equivalents
thereof.

()  “Causes of Action” means all Avoidance Actions and any and all of a
Debtor’s or a Reorganized Debtor’s actions, causes of action, suits, accounts, agreements,
promises, rights to payment and claims, whether known or unknown, reduced to judgment, not
reduced o judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, secured, unsecured, and whether asserted or assertable directly or derivatively, in
law, equity, or otherwise.

(1)) “Claim” means a claim against one of the Debtors (or all or some of
them) whether or not asserted, as defined in section 101(5) of the Bankruptcy Code.

® “Claims Objection Deadline™ means the later of the first Business Day
which is (i) after the Effective Date, (ii) one hundred and ¢ighty days after a proof of Claim was
- filed, or (iii) such other time as may be ordered by the Bankruptcy Court for cause shown by the
Reorganized Debtors, as such dates may be from time to time extended by the Bankruptcy Court
without further notice to parties in interest.

(s) “Class” means a category of Claims or Interests described in Article TIT of
this Plan.

® “Confirmation Date” means the date on which the Bankruptey Court
enters the Confirmation Order,

()  “Confirmation Hearing"” means the hearing before the Bankruptcy Court
held to consider confirmation of this Plan and related matters under section 1128 of the
Bunkruptcy Code, as such hearing may be continued from time to time.

) “Confirmation Order” means the order entered by the Bankruptey Court
confirming this Plan pursuant to section 1129 of the Bankruptcy Code, which shall be acceptable
.In form and substance to the Noteholder Committee, in its sole discretion,

(w)  “Creditors’ Committes™ means the official committee of unsecured
creditors, if such committee is appointed in the Debtors® Bankruptcy Cases pursuant to section
1102(a) of the Bankruptey Code, and as such committee may be reconstituted from time to time.

(x)  “Cure Amount” means the amount required to satisfy the Debiors’
obligations under section 365(b) of the Bankruptcy Code with respect to the Debtors’ assumption
of any Executory Contract or Unexpired Lease which amount will be determined in accordance
with the procedures set forth in Section 6,1 of this Plan.

(y)  “Debtor” or “Debtors” means, individually, Mrs. Fields’ Original Cookieé,
Tne., Mrs. Fields Famous Brands, LLC, Mrs. Fields Financing Company, Inc., Mirs. Fields
Franchising, LLC, TCBY Systerns, LLC, Mrs. Fields Gifts, Inc., The Mrs. Fields® Brand, Inc.,
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Mrs. Fields Cookies Australia, TCBY International, Inc., TCRY of Texas, Inc., PTF, LLC, PMF,
LLC, GACCE, LLC, and GAMAN, LLC, each of which is a Debtor int its Bankruptcy Case.

(z)  “Debtor Restructuring Fees” means the Restructuring Fees of Blackstone
Advisory Services L.F. (“Blackstone”), Skadden, Arps, Slate, Meagher & Flom LLP
(“Skadden”), and Montgomery, McCracken, Walker & Rhoads, LLP (“MMWR”"),

(aa) “Disclosure Statement™ means the Disclosure Statement for the Joint
Prepackaged Plan of Reorganization Under Chapter 11 of the Bankruptcy Code of Mrs. Fields’
Original Cookies, Inc., and Certain Subsidiaries that relates to this Plan, combined with any other
writlen disclosure made by the Debtors, as amended, modified or supplemented from time to
time, and that is prepared and distributed in accordance with section 1125 of the Bankruptcy
Code and Bankruptcy Rule 3017,

(bb}  “Disputed” means, with reference to any Claim, a Claim or any portion
thereof, that i not Allowed.

(cc) “Distribution” means any distribution by the Debtors or Reorganized
Debtors to a Holder of an Allowed Claim or Tnterest.

(dd) “Distribution Date” means (i) the Initial Distribution Date and (ii) the first
Business Day after the end of the months of March, June, September, and December,
commencing with the first such date to occur more than ninety days after the Initial Distribution
Date and continuing until the Final Distribution Date; provided, however, that, subject to Section
10.4 of this Plan, a Distribution Diate (other than the Initial Distribution Date and Final
Distribution Date) shall not occur if the aggregate value of the consideration to be distributed on
account of all Allowed Claims on any Distribulion Date is less than Twenty-Five Thousand and
00/100 Dollars ($25,000.00), in which case the amount to be distributed shall be retained and
added to the amount {0 be distributed on the next Distribution Date.

(ee)  “Distribution Record Date™ means the date established by the Bankruptcy
Court for determining the identity of Holders of Allowed Claims or Interests, other than Secured
Notes Claims, entitled to receive Distributions under this Plan,

(ff)  “District Court” means the United States District Court for the District of
Delaware. .

(sg) “Effective Date” means the day that is the first Business Day after all
conditions to the Effective Date have been satisfied or waived pursuant to Sections 12.2 and 12.3
of this Plan. : "

(hl)  “Bstate” means, with regard to each Debtor, the estate that was created,
pursuant to section 541 of the Bankruptcy Code, by the commencement by a Debtor of a
Bankruptey Case.

(ii) “Executory Contract or Unexpired Lease” means all executory contracts
and unexpired lcases to which any of the Debtors is a party. '

4
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(i)  “Existing Securities” means, collectively, the Old Notes, the MFOC Note
and the MFOC Equity.

(kk)  “Filing Date™ means the date the Debtors file for relief under Chapter 11
of the Bankruptey Code in accordance with this Plan.

(1)  “Final Distribution” means the Distribution by the Debtors or Reorganized
Debtors that satisfies all Allowed Claims and Interests in accordance with and to the extent
provided in this Plan,

(mm) “Final Distribution Date™ means the date on which the Final Distribution
is made.

(mm)  *Final Order” means an order or judgment of the Bankruptey Court, or
other court of competent jurisdiction, as entered on the docket in the Bankrupicy Cases or the
docket of any other court of competent jurisdiction, which has not been reversed, stayed,
modified or amended, and as to which the time to appeal or seek certiorari has expired, and no
appeal or petition for certiorari has been timely taken, or as to which any appeal that has been
taken or any petition for certiorari that has been timely filed has been resolved by the highest
court to which the order or judgment was appealed or from which certiorari was sought.

(00)  “General Unsecured Claim™ means any Unsecured Claim other than an
Intercompany Claim or the MFOC Note Clairn.

(pp) “Guarantors” shall have the meaning given in the New Notes Indenture.
(@Q) “Holder” means a holder of a Claim or Interest, as applicable,

(rt)  “Impaired” shall have the meaning ascribed thereto in section 1124 of the
Bankruptey Code.

(ss)  “Indenture Trustee Charging Lien” means a lien that secures repayment of
the Old Notes Trustee’s fees and expenses, to the extent provided for in the Indenture.

(tt)  “nitial Distribution Date™ means the Effective Date or as soon as
reasonably practical thersafter; provided, however, that in no event shall the Initial Distribution
Date be more than five business days after the Bffective Date unless otherwise ordered by the
Bankruptcy Court.

(un)  “Intercompany Claim” means (i) any Claim against any Debtor held by
any Non-Debtor Affiliate, (ii) any Claim against any Non-Debtor Affiliate held by any Debtor, or
(iii) any Claim against any Debtor held by any other Debtor; provided, however, the MFOC Note

Claim is not an Intercompany Claim. .

(vv) “Interests” means the equity interests issued by each of the Debtors,
including, without limitation, the MFOC Equity Interests, MFOC Subsidiary Interests, and
MFFB Subsidiary Intercsts and any options, warrants, puts, calls, subscriptions, or other similar
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rights or other agreements, commitments, or outstanding securities obligating any of the Debtors
to issue, transfer, purchase, redeem, or sell any shares of capital stock or other securities, any
claims arising out of any appraisal or dissenter’s rights, any claims arising from rescission of a
purchase, sale or other acquisition of any common stock or other equity security (or any right,
claim, or interest in and to any common stock or equity security} of any of the Debtors, and any
claims for damages or any other relief arising from any such purchase, sale, or other acquisition
of such common stock or other equity security.

(ww) “Lien” has the meaning set forth in section 101(37) of the Bankruptcy
Code,

(xx) “Management Incentive Plan” means the management incentive plan, as
more fully described in Section 6.4, that shall be implemented as soon as practicable after the
Effective Date for the benefit of designated members of senior management of the Reorganized
Dcbtors.

(vy) “MFFB" means Mrs. Fields Famous Brands, LLC.

(zz)  “MIFFB Subsidiary Interests” means the equity interests in the
subsidiaries of MFFB that are directly or indirectly wholly owned by MFFB.

(aaa) “MFFC” means Mrs. Fields Financing Company, Inc.
(bbb) “MFH" means Mrs. Fields’ Holding Company, Inc.
(eee) “MFOC™ means Mrs. Fields® Original Cookies, Inc.

(ddd) “MFOC Equity” means the equity in MFOC, which equity is wholly
owned by MFH, the sole shareholder of MFOC.

(eee) “MFOC Eqmty Interests™ means the equity interests in MFOC that are
‘wholly owned by MFH.

(ftf) “MFOC Note” means that certain 16.5% Amended and Restated
Promissory Note issued by Mrs. Fields’ Original Cookies, Inc¢, to Capricomn,

(ggg) “MFOC Note Claims™ means the Claims against MFQC arising under the
MFOC Note, plus applicable fees, charges, costs and interest accrued but unpaid as of the Filing
Date.

(hhh) “MFOC Subsidiary Interests” means the equity interests m subsidiaries of
MFOC that are wholly owned by MFOC, the sole member of MFFB.

(it}  “Net Cash Proceeds™ means, as of the Filing Date, the approximately $90
million in net cash held by the Old Notes Trustee, with such net cash derived from the Asset
Sales.
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(i) “New Common Equity” means newly issued shares of common stock of
MFOC, par value $0.01 per share, to be issued on the Effective Date. Holders of Allowed
Secured Notes Claims will receive, in the aggregate, an amount equal to 87.5% of the New
Cotmmon Equity issued and outstanding on the Effective Diate, subject to dilution on account of
the Management Incentive Plan and the Warrant, The Holder of the MFOC Note Claim will
receive, in the aggregate, an amount equal to 12.5% of the New Common Equity issued and
outstanding on the Effective Date, subject to dilution ont account of the Management Incentive
Plan and the Warrant.

(kkk) “New Notes Indenture” means that certain indenture dated as of the
Effective Date, by and among MFFB and MFFC, as issuers, the Guarantors as guarantors, the
Old Notes Trustee, as trustee, as such indenture may be amended, supplemented, ot otherwise
modified from time to time, and all related agreements and documents. A form of New Notes
Tndenture is annexed herelo as Exhibit 4.

(I}  “New Notes” means the secured notes to be issued on the Effective Date
in the aggregate principal amount of $50 million, plus the amount by which the Noteholder Cash
is less than $90 million.

(mmin) “NexCen Shares” means the shares of NexCen Brands, Inc. transferred to
MFFB as part of the consideration for the Assct Sales. Of the aggregate 2,096,961 shares of
NexCen Shares received from such sales, only 1,699,840 shares remain in an escrow for possible
use to satisfy indemnity claims arising out of the sales, valued at $7.35 per share for the shares
received in the pretzel business sate and valued at $4.23 per share for the shares received from
the sale of the Great American Cookies business. The closing sale price per share of 8 NexCen
Brands common stock on August 12, 2008 was $0.42 per share.

(nnn) “Non-Debtor Affiliates” means MFH, Mis, Fields’ Companies, Inc., and
any other non-Debtor direct or indirect subsidiaries of MFOC and MFFB.

(000} “Noteholder” or “Noteholders™ means, individually, a holder of an Old
Note and, collectively, all of the Holders of the Old Notes.

_ (rpp) “Noteholder Cash™ means $90 million, less the amount by which the
Restructuring Fees exceed $3.5 million in the aggragate; provided, however, that Capricom shall
be responsible for payment of any Debtor Restructuring Fees to the extent that the Debtor
Restructuring Fees exceed $3.7 million in the aggregate; provided, further, however, that fees and
expenses of Skadden and Akin Gump accrued through June 2, 2008, the expenses of Skadden
through the Effective Date, and the fees and expenses of MMWR accruing beginning on the
Filing Date shall not be counted toward either cap. The Noteholders shall receive on the
Effective Date the Noteholder Cash on a pro rata basis,

(q9q) “Noteholder Committee” means the ad hoc committee of certain holders
of Old Notes who, collectively, hold in excess of 78% of the Old Notes and each of whom
executed the Term Sheet and Restructuring Support Agreements.
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(tr)  “Old Notes” means the 9.00% and 11.50% Semnior Secured Notes due 2011
igsued pursuant to the Old Notes Indenture.

(sss} “Old Notes Indenture™ means that certain indenture dated as of March 16,
2004, by and among MFFE and MFFC, as issuers, the Guarantors as guarantors, the Old Notes
Trustee, as trustee, as such indenture may have been amended, supplemented, or otherwise
modified from time to time, and all related agreements and documents.

(ttt)  “Old Notes Trustee™ means The Bank of New York Mellon Trust
Company, N.A., as trustee, or any successor trustee, under the Old Notes Indenture.

(mum) “Other Secured Claim® means a Secured Claim other than a Secured
Notes Claim.

(vvv) “Person” means an individual, corporation, partnership, joint venture,
association, joint stock company, limited liability company, limited liability partnership, trust,
estate, unincorporated organization, governmental unit (as defined in section 101(27) of the
Bankruptcy Code) or other entity.

(www) “Plan” means this joint pre-packaged plan of reorganization as the same
may hereafter be amended, modified or supplemented,

(xxx) “Plan Proponents™ means the Debtors and the Noteholder Committee.

(yyy) “Plan Supplement™ means the document containing the information
specified in Section 14.3 of this Plan.

(zzz) “Priority Claim” means a Claim entitled to priority under the provisions of
section 507(a) of the Bankruptey Code other than an Administrative Expense Claim or a Priority
Tax Claim.

(aaaa) *Priority Tax Claim” means a Claim against the Debtors that is of a kind
specified in sections 502(i) and 507(a)(8) of the Banktuptcy Code.

(bbbb) “Professional Compensation™ means (i) any amounts that the Bankruptcy
Court allows pursuant to section 330 of the Bankruptcy Code as compensation earned, and
reimbursement of expenses incurred, by professionals employed by the Debtors and the
Creditors” Committee, if any, and (ii) any amounts the Bankruptcy Court allows pursuant to
sections 503(b)(3) and (4) of the Bankruptey Code in connection with the malking of a substantial
contribution to the Bankruptcy Cases.

(ccec) “Pro Rata™ means with respect to any Claim or Interest, at any time, the
proportion that the amount of the Claim or Interest in a particular Class bears to the aggregate
amount of all Claims or Interests (including Disputed Claims or Interests) in such Class, or, as
appropriate, other Classes, unless in cach case this Plan provides otherwise.
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(dddd) “Record Date” means August 6, 2008, the date for detenmining the
identity of Holders of Allowed Claims or Interests entitled to vote to accept or reject this Plan.

{eeee) “Record Holder” means the Holder of a Claim or Interest as of the
Distribution Record Date.

' (ffffy “Rejected Contracts™ means all Executory Contracts and Unexpired
Leases on Schedule 6.1 as Executory Contracts or Unexpired Leases to be rejected on the
Effective Date. .

(ggge) “Reorganized Debtor™ or “Reorganized Debtors™ means, individually, any
Debtor and, collectively, all of the Debtors, in each case on and afier the Effective Date.

(hhhh) “Reorganized MFFB” means MFFB on and after the Effective Date.
(iiii) “Reorganized MFFC” means MFFC on and after the Effective Date.
(i) “Reorganized MFOC™ means MFOC on and after the Effective Date.

(kkkk) “Reorganized Subsidiaries” means, collectively, the Subsidiary Debtors on
and after the Effective Date.

(I} “Restructuring” means the proposed restructuring through this Plan of the
Debtors’ obligations under the Old Notes and the Debtors® other obligations.

(mmmmy} “Restructuring Fees” refers to the aggregate amount of
professional fees (but not reasonable charges and disbursements) incurred in connection with the
Restructuring. '

(nnnn) “Restructuring Support Agreements” means the letter agreements, dated
June 3, 2008, as amended by the letter agreements dated August 13, 2008, by and among
Capricorn, MFFB, MFFC, and MFOC, on the one hand, and the members of the Noteholder
Committee listed on the signature pages thereto, on the other hand.

(0000) “Retained Actions” means all claims, Causes of Action, rights of action,
suits and proceedings, whether in law or in equity, whether known or unknown, which any
Debtor or any Debtor’s Bstale may hold against any Person, including, without limitation, (i)
claims and Causes of Action brought prior to the Effective Date, (i) claims and Causes of Action
against any Persons for failure to pay for products or services provided or rendered by any of the
Debtors, (iii) claims and Causes of Action relating to sirict enforcement of any of the Debtors’
intellectual property rights, including patents, copyrights and trademarks, (iv) clairns and Causes
of Action seeking the recovery of any of the Debtors’ or the Reorganized Debtors’ accounts

 receivable or other receivables or rights to payment created or arising in the ordinary course of
any of the Debtots’ or the Reorganized Debtors® businesses, including, without limitation, claim
overpayments and tax refunds, and (v) all Avoidance Actions; provided, however, that Retained
Actions shall not iticlude thoss claims, Causes of Action, rights of action, suits and proceedings,
whether in law or in equity, whether known or unknown, released under Section 11.3 herein.

/
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Schedule 7.9 to the Plan contains a non-exclusive list of Retained Actions. The Debtqrs TESErve
their right to modify Schedule 7.9 to the Plan to add or delete parties or Causes of Action, but
disclaim any obligation to do so.

(pppp) “Schedule 6.1” means the schedule to be provided in accordance with
Section 6.1 of this Plan (the contents of which shall be acceptable to the Plan Proponents, each in
their sole discretion), which shall contain a list of all Executory Contracts and Unexpired Leases
to be rejected under this Plan,

(qqqq) “Section 510(b) Claims™ means any claims against a Debtor that are
subordinated, or subject to subordination, pursuant to section 510(b) of the Bankruptcy Code,
including Claims arising from the recission of a purchase or sale of a security of a Debtor, for
damages arising from the purchase or sale of such a security, or for reimbursement or
contribution allowed under section 502 of the Bankruptcy Code on account of such Claim. Any
Claim against the Debtors that is described in section 510(b) of the Bankruptcy Code shall not
receive a distribution under this Plan and shall be extingnished.

(rrrr)  “Secured Claim” means a claim (as defined in section 101(5) of the
Bankrupicy Code) that is secured by a valid, perfected and non-avoidable lien on collateral
against any obligor or guarantor to such indebtedness (including any Lien on collateral) to the
extent of the value of the holder of the Claim’s interest in such collateral as provided in geclion
506(a) of the Bankruptcy Code.

(ssss)  “Secured Notes Claim” means the Secured Claims against the Debtors
ansmg under the Old Notes and Old Notes Indenture, plus applicable fees, charges, costs and
interest accrued but unpaid as of the Filing Date.

(ttt)  “Secured Notes Deficiency Claim® means the portion, if any, of the
Secured Notes Claim that excecds the value of any Lien securing such indebtedness, including
any Lien on collateral. Solcly for the purposes of this Plan and assuming Classes 3, 5 and 8A
vote to accept this Plan, the Holders of the Secured Notes Deficiency Claim, if any, have agreed
to waive such Claim. In the event this Plan is not confirmed by the Bankruptcy Cowrt, the
Holders of the Secured Notes Deficiency Claim, if any, shall retain all rights to assert such
Claims with respect to any other proposed plan or reorganization.

() “Securities Act” means the Securities Act of 1933, as amended.
(vwvv) “SEC” means the United States Securities and Exchange Commission.

- (wwww) “Stockholders Agreement” means the agreement described in Section 8.4
of this Plan.

(xxxx) “Subsidiary Debtors” means MFFB, MFFC, Mrs. Fields Franchising,
LLC, TCBY Sysiems, LLC, Mrs. Fields Gifts, Inc., The Mrs, Fields’ Brand, Inc., Mrs. Fields
Cookies Australia, TCBY International, Inc., TCBY of Texas, Inc., PTF, LLC, PMF, LLC,
GACCF, LLC, and GAMAN, L1.C. -
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(yyyy) “Term Sheet” means the term sheet, dated June 2, 2008, as amended on
July 11, 2008, and August 13, 2008, the form of which was annexed to the Restructuring Support
Agreements as Exhibit A, setting forth the principal terms of the Restructuring, by and between
MFOC, MFFR, and MFFC, on the one hand, and those Noteholders who are listed on the
signature pages thereto, on the other hand.

(zzzz) *“Unimpaired™ means, with respect to a Class of Claims or Interests, any
Class that is not Impaired.

(aaaaa) ‘“Unsecured Claim” means any Claim other than an Other Secured Claim,
a Secured Note Claim, an Administrative Expense Claim, a Priority Tax Claim, a Priority Claim
or a Section 510(b) Claim. : C

(bbbbb) ‘““Warrant” means that certain warrant to be issued to Capricorn, as the
Holder of the MFOC Note, with such warrant entitling Capricorn to purchase an additional
nurnber of shares of the New Common Equity so that, after giving effect to the exercise of the
Warrant, Capricorn would hold 30% of the outstanding New Common Equity. The foregoing
percentage is subject to dilution on the same basis as the New Common Bquity to be issued to
the Noteholders. The Warrant will be exercisable in whole or in part, at any time or from time io
time, for a period of 24 months, beginning on the Effective Date. The aggregate exercise price
of the Warrant is determined by first determining the sum of principal plus accrued and unpaid
interest on the Old Notes through the Effective Date, less $140 million, divided by 18.875%,
then divided by the aggregate number of shares of common stock initially issuable upon exercise
of the Warrant (the “Initial Sum’™). Next, an implied rate of interest equal to 10.47%
compounded semi-annually, will be applied to the Initial Sum and computed from the Effective
Date through the date of exercise. A form of warrant is annexed to this Plan as Exhibit 3, the
terms of which are incorporated herein.

{cceee) “Working Capital Facility” means that certain senior secured credit facility
in an amount not to exceed $10 million to be entered into by certain of the Reorganized Debtors.

Section 1.2 Time. Whenever the time for the occwrrence or happening
of an event as set forth in this Plan falls on a day which is a Saturday, Sunday, or legal holiday
under the laws of the United States of America or the State of Delaware, then the time for the
next occurrence or happening of said event shall be extended to the next day following which is
not a Saturday, Sunday, or legal holiday.

ARTICLE II
CLASSIFICATION OF CLAIMS AND INTERESTS; IMPAIRMENT

Section 2.1 Summary. The categories of Claims and Interests set forth
below classify all Claims against and Interests in the Debtors for all purposes of this Plan. This
Plan is premised upon the substantive consolidation of the Debtors for Plan purposes only.
Accordingly, for Plan purposes, the assets and liabilities of the Debtors are deemed the assets and
Habilities of a single, consolidated entity and any Intercompany Claims are eliminated. A Claim
or Interest shall be deemed classified in a particular Class only to the extent the Claim or Interest

11

TRADEMARK
REEL: 004679 FRAME: 0200



qualifies within the description of that Class and shall be deemed classified in a different Class to
the extent that any remainder of such Claim or Interest qualifies within the description of such
different Class. The treatment with respect to each Class of Claims and Interests provided for in
this Article TI shall be in full and complete satisfaction, release, and discharge of such Claims and
Interests.

The classification of Claims under this Plan is as follows:

e e B
1 Other Secured Claims Unimpaired No
2 Priority Claims Unimpaired No
3 Secured Notes Claims Impaired Yes
4 Genetal Unsecured Unimpaired No
Claims
5 MFQC Note Claimn Impaired Yes
Iutercompany‘Claims Impaired No
7 Section 510(b) Claims Irnpaired No

The classification of Interests under this Plan is as follows:

BT
e
Yes V
Interests
8B MFOC Subsidiary Unimpaired No
Interests
8 MFFB Subsidiary Unimpaired No
Interests

Section 2,2 Deemed Acceptance of Plan. Classes 1,2, 4, 8B and 8C
are Unimpaired under this Plan. Accordingly, pursuant to section 1126(f) of the Bankruptcy
Code, Classes 1, 2, 4, 8B and 8C are deemed to aceept this Plan and are not entitled to vote to
accept or reject this Plan.

Section 2.3 Deemed Rejection of Plan. Classes 6 and 7 are Impaired
under this Plan. Accordingly, pursuant to section 1126(g) of the Bankruptcy Code, Classes 6 and
7 are deemed to reject this Plan and are not entitled to accept or reject this Plan. '

12

’ ‘ TRADEMARK
-REEL: 004679 FRAME: 0201



ARTICLEIII
TREATMENT OF CLAIMS AND INTERESTS

Section 3.1 Class I — Other Secured Claims.
(a) Clagsification: Class 1 consists of all Other Secured Claims.

(b)  Treatment: The legal, equitable, and contractual righis of the Holders of
Class 1 Other Secured Claims are unaltered by this Plan. Unless the Holder of such Claim and
the Plan Proponents agree to a different treatment, each Holder of an Allowed Class 1 Other
Secured Claim shall receive, in fitll and final satisfaction of such Allowed Class 1 Other Secured
Claim, one of the following alternative treatments:

1. the legal, equitable and contractual rights to which such Claim entitles the Holder
~ thereof shall be reinstated and the Holder paid in accordance with such legal,
equitable, and contractual rights;

2. the Debtors shall surrender all collateral securing such Claim to the Holder
thereof, in full satisfaction of such Holder's Allowed Class 1 Other Secured
Claim, without representation or warranty by or recourse against the Debtors or
Reorganized Debtors; or

3. such Allowed Class 1 Other Secured Claim will be otherwise treated in a manner
so that such Claim shall be rendered Unimpaired pursuant to sectmn 1124 of the
Bankruptcy Code.

The proposed treatment of each Class 1 Other Secured Claim shall Ee gelected by the
Plan Proponents. Any default with respect to any Class 1 Qther Secured Claim that occurred
prior to the Effective Date shall be deemed cured upon the Effective Date.

(©)  Voting: Class 1 is an Unimpaired Class, and the Holders of Allowed Class
1 Other Secured Clairs are conclusively deemed to have accepted this Plan pursuant to section
1126(f) of the Bankruptcy Code. Therefore, the Holders of Class 1 Other Secured Claims are not
entitled to vote to accept or reject this Plan.

Section 3.2 Class 2 - Priority Claims.
(a)  Classification: Class 2 consists of all Priority Claims,

(b)  Treatment: The legal, equitable, and contractual rights of the Holders of
Clasg 2 Priority Claims are unaltered by this Plan. Unless the Holder of such Claim and the Plan
Proponents agree to a different treatment, each Holder of an Allowed Class 2 Priotity Claim shall
receive, in full and final satisfaction of such Allowed Class 2 Priority Claim, one of the following
alternative treatments:
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1. to the extent then due and owing on the Effective Date, such Allowed lelss 2
Priority Claim will be paid in full in Cash by the Debtors or the Reorganized
Debtors on, or as soon as practical after, the Effective Date;

2, to the extent not due and owing on the Effective Date, such Aliowed Class 2
Priority Claim will be paid in full in Cash by the Debtors or the Reorganized
Debtors when and as such Allowed Class 2 Priority Claim becomes due and
owing in the ordinary coursc of business; or

3. _such Allowed Class 2 Priority Claim will be otherwise treated in a manner so that
such Allowed Class 2 Priority Claim shall be rendered Ummpau-ed pursuant to
section 1124 of the Bankruptcy Code.

The proposed treatment of each Class 2 Priority Claim shall be selected by the Plan
Proponents.

(¢  Veting: Class 2 is an Unimpaired Class, and the Holders of Class 2-
Priority Claims are conclusively deemed to have accepted this Plan pursnant to section 1126(£)
of the Bankruptcy Code. Therefore, the Holders of Allowed Class 2 Priority Claims are not
entitled to vote to accept or reject this Plan,

Section 3.3 Class 3 -- Secured Note Claims.

(@  Classification: Class 3 consists of all Secured Notes Claims. The Secured
Notes Claims ate Allowed in full and shall not be subject to any avoidance, reductions, set off,
offset, recharacterization, subordination (whether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, disallowance, impairment, or any other challenges under
any applicable law or regulation by any person or entity. The Secured Notes Claims are Allowed
in an amount not less than $195,747,000 plus applicable fees, charges, costs, and mterest accrued
but unpaid as of the Filing Date.

) Treatment: On the Effective Date, in exchange for their Allowed Secured
Notes Claims against each of the Debtors, Holders of Allowed Secured Notes Claims shall
receive, on a Pro Rata basis, (i) the Noteholder Cash, (ii) the New Notes, and (iii) 87.5% of the
New Commeon Equity issued and outstanding as of the Effective Date. The Holders of Allowed
Secured Notes Claims shall be deemed to waive their Secured Notes Deficiency Claim on the
Effective Date.

(c)  Voting: Class 3 is Tmpaired. Pursuant to section 1126 of the Bankruptcy
Code, each Holder of Class 3 Allowed Secured Notes Claims is entitled to vote to accept or
reject this Plan.

Section 3.4 Class 4 - General Unsecured Claims.

(1)  Classification: Class 4 consists of all General Unsecured Claims.
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(b)  Treatment: On the later of the Effective Date and the date on which such
Claims are Allowed, or, in each case, as soon thereafer as practicable, each Holder of an
Allowed General Unsecured Claim in Class 4 shall be paid in full and final satisfaction of such
Holder’s Allowed General Unsecured Claim the allowed and undisputed amount of such Claim
in Cash; provided, however, that the Debtors do not waive their rights to contest the amount and
validity of any disputed, contingent or unliquidated Claim in the manner and venue in which
such Claim would have been determined, resolved or adjudicated if the Bankruptcy Cases had
not been commenced. A General Unsecured Claim that is not due and payable on or before the
Effective Date shall be paid thereafter (i) in the ordinary course of business in accordance with
the terms of any agreement that governs such General Unsecured Claim, or (ii) in accordance
with the course of practice between the Debtors and such Holder with respect to such General
Unsecured Claim,

(¢)  Voting: Class 4 is an Unimpaired Class and the Holders of Class 4
General Unsecured Claims are conclusively deemed to have accepted this Plan pursuant to
section 1126(f) of the Bankruptey Code. Therefore, (he Holders of Allowed Class 4 General
Unsecured Claims are not entitled to vote to aceepl or reject this Plan.

Section 3.5 Class 5 —- MFOC Note Claim.

(a) Classification: Class 5 consists of the MFOC Note Claim. The MFOC
Note Claim is Allowed in full and shall not be subject to any avoidance, reductions, set off,
offset, recharacterization, subordination (whether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, disallowance, impairment, or any other cha]lenges under
-any applicable law or regulation by any person or entity. The MFOC Note Claim is Allowed it
an amount not less than $6,478,030 plus apphcable fees, charges, costs and interest acerued but
unpaid as of the Fﬂmg Date.

(b)  Treatment: On the Effective Date, the Holder of the Allowed MFQC Note
Claim in Class 5 shall receive, (1) 12.5% of the New Common Equity issued and outstanding as
of the Effective Date, (ii) the Warrant, and (iii) $1.049 million in cash. .

(c) Voting: Class 5 is Impaired. Pursuant to section 1126 of the Bankruptcy
Code, the Holder of the Class § MFOC Note Claim is entitled to vote to accept or reject this
Plan.

Section 3.6 Class 6 — Intercompany Claims.
(3)  Classification: Class 6 consists of the Intercompany Claims,

(b)  Treatment: The Intercompany Claims will be discharged on the Effective
Date and the Holders of such Claims shall receive no recovery under this Plan.

(¢}  Voting: Class 6 is an Impaired Class and pursuant to section 1126(g) of
the Bankruptcy Code, the Holders of the Class 6 Intercompany Claim are conclusively deemed
to reject this Plan.
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Section 3.7 Class 7 — Section 510(b) Claims.
(a)  Classification: Class 7 consists of the Section 510(b) Claims.

(b) Treatment: The Section 510(b) Claims shall be deemed canceled and
extinguished and shall be discharged on the Effective Date and the Holders of such Claims shall
receive no recovery under this Plan.

() Vd’cing: Class 7 is an Impaired Class and pursuant to section 1126(g) of
the Bankruptey Code, the Holders of the Class 7 Section 510(b) Claims are conclusively deemed
to reject this Plan.

Section 3.8 Classes 84 — 8C Interesis.

(@  Classification: Class 8A consists of the MFOC Equity Interests, Class 8B
consists of the MFOC Subsidiary Interests, and Class 8C consists of the MFFB Subsidiary
Interests.

(b) Treatment: MFH, as the Holder of the MFOC Equity Interests in Class
8A, shall receive no recovery under this Plan other than the releases and injunctive relief
"described in Sections 11.3 and 11.6 of this Plan. MFQC, as the Holder of the MPOC Subsidiary
Interests in Class &B, shall have such Interests reinstated on the Effective Date and remain the
100% parent company of MFFB. MFFB, as the Holder of the MFFB Subsidiary Interests in
Class 8C, shall have such Interests reinstated on the Effective Date and remain the 100% parent
company of each of its subsidiaries who are Debtors.

(c)  Voting: Class 8A is an Impaired Class. Pursuant to section 1126 of the
Bankruptcy Code, the Holder of Clags 8A MFQOC Equity Interests is entitled to vote to accept or
rject this Plan. Classes 8B and 8C are Unimpaired Classes and the Holders of Class 8B MFOC
Subsidiary Interests and 8C MFFB Subsidiary Interests are conclusively deemed to have
accepted this Plan pursnant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of
Allowed Class 8B MFOC Subsidiary Interests and Class §C MFFB Subsidiary Interests are not
entitled to vote to accept or reject this Plan.

Section 3.9 Special Provision Governing Unimpaired Claims. Bxcept
as otherwise provided in this Plan, nothing under this Plan is intended to or shall affect the
Debtors’ or Reorganized Deblors’ rights and defenses in respect of any Claim that is Unimpaired
under this Plan, including, without limitation, all rights in respect of legal and equitable defenses
to or setofls or recoupment against or counter-claims with respect to such Unimpaired Claims.

ARTICLEIV -
TREATMENT OF UNCLASSIFIED CLAIMS

Section 4.1 Summary. Pursuant to section 1123(a)(1) of the
Bankruptcy Code, Administrative Expense Claims and Priority Tax Claims against the Debtors
are not classified for purposes of voting on, or receiving Distributions under, this Plan. Holders
of such Claims are not entitled to vote on this Plan. All such Claims are instead treated
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{ .
separately in accordance with this Article IV and in accordance with the requirements set forth in
section 1129(a)(9) of the Bankruptey Code.

Section 4.2 Administrative Expense Claims.

(2) Subject to the provisions of sections 328, 330(a) and 331 of the
Bankruptcy Code, each Holder of an Allowed Administrative Expense Claim will be paid the full
unpaid amount of such Allowed Administrative Expense Claim in Cash on the latest of (i) on, or
4s soon as reasonably practical after, the Effective Date, (ii) as soon as practicable after the date
on which such Claim becomes an Allowed Administrative Expense Claim, (iii) upon such other
terms as may be agreed upon by such Holder and the Noteholder Committee or the Reorganized
Debtors, or (iv) as otherwise ordered by the Bankruptcy Court; provided, however, that Allowed
Administrative Expense Claims representing obligations incurred by the Debtors in the ordinary
course of business, or otherwise assumed by the Debtors on the Effective Date pursuant to this
Plan, including any tax obligations arising after the Filing Date, will be paid or performed by the
Reorganized Debtors when due in accordance with the terms and conditions of the particular
agreements or non-bankruptcy law governing such obligations.

(b)  Except as otherwise provided in this Plan, any Person asserting an
Administrative Expense Claim, other than an Administrative Expense Claim (i) arising from the
operation by the Debtors of their business in the ordinary course of business, or (ii) to the extent
permitted by law, with respect to the fees and expenses of the Noteholder Committee and its
professionals, and the fees and expenses of the Old Notes Trustee and its counsel, shall file a
request for payment of such Administrative Expense Claim with the clerk of the Bankruptcy
Court within thirty days after the occurrence of the Effective Date. At the same time any Person
files a request for payment of an Administrative Expense Claim, such Person shall also serve a
copy of the request for payment of an Administrative Expense Claim upon counsel for the
Reorganized Debtors. Any Person who fails to timely file and serve a request for payment of
such Administrative Expense Claim shall be forever barred from seeking payment of such
Adminigtrative Expense Claim by the Debtors, the Estates, or the Reorganized Debtors.

(¢)  Any Person secking an award by the Bankruptcy Court of Professional
Compensation shall file a final application with the Bankruptcy Court for allowance of
Professional Compensation for services rendered and reimbursement of expenses incurred
through the Effective Date within thirty days after the occurrence of the Effective Date.

Section 4.3 Priovity Tux Claims. With respect to any Allowed Priority
Tax Claims not paid pursnant to prior Bankruptcy Court order, except to the extent that a holder
of an Allowed Priority Tax Claim agrees to different treatment, each holder of an Allowed
Priority Tax Claim will receive, at the option of the Plan Proponents, (i) on the Effective Date,
Cash in an amount equal to such Allowed Priority Tax Clairn, or (if) commencing on the first
anniversary of the Effective Date and continuing on each anniversary thereafter over a period not
exceeding five years after the Filing Date, equal annual Cash payments in an aggregate amount
equal to such Allowed Priority Tax Claim, together with interest at the applicable rate under non-
bankruptey law, subject to the option of the Plan Proponents, to prepay the entire remaining
amount of the Allowed Priority Tax Claim ai any time, or (iii) upon such other terms determined
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by the Bankruptcy Court to provide the Holder of such Allowed Priority Tax Claim deferred
Cash payments having a value, as of the Effective Date, equal to such Allowed Priority Tax
Claim. All Allowed Priorily Tax Claims which are not due and payable on or before the
Effective Date will be paid in the ordinary course of business as such obligations become due.

ARTICLE V
ACCEPTANCE OR REJECTION OF THIS PLAN

Section 5,1 Voting Classes. Each Holder of an Allowed Claim or
Interest, as applicable, in Classes 3, 5, and 8A shall be entitled to vote to accept or reject this
Plan.

Section 5.2 Acceptance by Voting Classes. Holders of Allowed Claims
or Interests in Classes 3, 5, and 8A shall have accepted this Plan if (i) the Holders (other than any
Holder designated under section 1126(e) of the Bankruptcy Code) of at least two-thirds in
amount and one-half in number of the Allowed Claims actually voting in Classes 3 and 5 have
voted to accept this Plan, and (ii) the Holders (other than any Holder designated under section
1126(g) of the Bankruptcy Code) of at least two-thirds in amount of the Allowed Interests
actually voting in Class 8A have voted to accept this Plan.

Section 5.3 Presumed Aceeptance of Plan. Classes 1, 2, 4, 8B and 8C
are Unimpaired under this Plan, and are therefore presumed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptey Code,

Section 5.4 Presumed Rejection of Plan. Classes 6 and 7 are Impaired
under this Plan, and are therefore presumed to have rejected this Plan pursuant to section 1126(g)
of the Bankruptey Code,

Section 5.5 Non-Consensual Confirmation. To the extent that any of
Classes 3, 5§ and 8A vote to reject this Plan, the Plan Proponents reserve the right to seek (i)
Confirmation of this Plan under section 1129(b) of the Bankruptcy Code, and/or (i) modify this
Plan in accordance with Section 14.1 hereof,

ARTICLE V1
TREATMENT OF EXECUTORY CONTRACTS AND UNEXFPIRED LEASES

Section 6.1 Assumption and Rejection of Executory Contracts and
Unexpired Leases. On the Effective Date, all Executory Contracts or Unexpired

Leases of any of the Debtors will be deemed assumed in accordance with the provisions and
requirements of sections 365 and 1123 of the Bankruptcy Code, except those Executory
Contracts or Unexpired Leases that (i) have been previously assumed or rejected by any Debtor
(with the consent of the Noteholder Committee) pursuant to an order of the Bankruptcy Court,
(it) previously expired or terminated pursnani to its own terms, (iii) are the subject of a motion to
assume or reject filed by any Debtor (with the consent of the Noteholder Committee) which is
pending on the Effective Date, (iv) are identified as being Rejected Contracis ot Schedule 6.1 to
the Plan, or (v) are assumed or rejected pursuant to the terms of the Plan. An Executory Contract
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or Unexpired Lease that is deemed (o be assumed pursuant to the foregoing sentence shall be
referred to as an “Assumed Contract.” The Plan Proponents shall file Schedule 6.1 (the contents
of which shall be acceptable to the Plan Proponents each in their sole discretion) with the
Bankruptcy Court and serve Schedule 6.1 on the non-Debtor parties under the agreements listed
thereon no later than ten days prior to the last date for filing objections to confirmation of the
Plan; provided, however, that the Plan Proponents may amend Schedule 6.1 at any time prior to
the Confirmation Hearing; provided, further, that Claims ariging from the rejection of Executory
Contracts and Unexpired Leases shall not be deemed Allowed under the Plan unless and until a
proof of claim bas been filed pursuant to Section 6.2 of the Plan and the Claim is subsequently
Allowed pursuant to Section 1.1(c) of the Plan.

Entry of the Confirmation Order by the Bankruptey Court shall constitute findings by the
Bankmptey Court (1) approving the rejection of the Rejected Contracts and (2) with respect to
the Assumed Contracts, that (i) the Reorganized Debtors had properly provided for the cure of
any defaults that might have existed, (ii) each assumption was in the best interest of the
Reorganized Debtors, their Estates, and all parties in interest in the Chapter 11 Cases and (iif) the ;
requirements for assumption of any executory contract or unexpired lease to be assumed had
been satisfied. Except as otherwise provided in the following sentence, all cute payments under
any Assumed Contract will be made by the Reorganized Debtors on the Effective Date or as soon
as practicable thereafier, provided, however, that any Claim arising on account of Cure Amounts
shall be deemed to have been waived by any Non-Debtor Affiliate who is party to an Assumed
Contract. In the event of a dispute, curc payments required by section 365(b)(1) of the
Bankruptcy Code shall be paid upon entry of a Final Order resolving such dispute, Each
Executory Contract or Unexpired Lease that is assumed by any Debtor (with the consent of the
Noteholder Committee) under the Plan and pursuant to. the Confirmation Order or pursuant to
any other Final Order entered by the Bankruptcy Court shall be deemed to be assigned to the
Reorganized Debtors on the later of (i) the Effective Date or (ii) the date of assumption.

All of the Debtors’ programs, plans, agreements and arrangements relating to non-executive
employee compensation and benefits, including, without limitation, all savings plans, retirement
plans, healtheare plans, disability plans, severance plans, incentive plans, and life, accidental
death and dismemberment insurance plans, entered into before the Filing Date and not since
terminated, will be deetned to be, and will be treated as though they are, executory contracts that
are assumed under this Section 6.1 of the Plan, and the Debtors’ and Reorganized Debtors’
obligations under such programs, plans, agreements and arrangements will survive confirmation
of the Plan and will be fulfilled in the ordinary course of business.

Section 6.2 Rejection Damages Claims. All proofs of claim with
respect to Claims arising from the rejection pursuant to this Plan of the Rejected Contracts, if
any, must be filed with the clerk of the Bankruptey Court and served upon counsel for the
Reorganized Debtors within thirty days of the occurrence of the Effective Date. Any Claim
arising from the rejection of Executory Centracts or Unexpired Leases that becomes an Allowed
Claim is classified and shall be treated as a Class 4 General Unsecured Claim, as applicable;
provided, however, that any Claim arising from a Rejected Contract shall be deemed to have
been waived by any Non-Debtor Affiliate who is party to such a Rejected Contract. Any Claims
arising from the rejection of an Executory Contract or Unexpired Lease not filed within the time
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required by this section will be forever barred from assertion against the Debtors, the
Reorganized Debtors, the Estates, or property of the Debtors or Reorganized Debtors,

Section 6.3 Employment Agreements. Except as otherwise provided in
this Plan, to the extent the Debtors had employment agreements with any of their executives and
key employees as of the Filing Date, the Plan Proponents will disclose on Schedule 6.1 whether
they intend to reject such contracts. Notwithstanding anything to the contrary in this Plan, the
Reorganized Debtors shall maintain all of their existing rights, including, without limitation, any
rights that they may have to amend, modify, or terminate, the employment agreements assumed
pursuant to this article, subject to the existing contractual rights, if any, of the directors, officers
or employccs affected thereby. All employment agreements assumed pursuant to this Section 6.3
of this Plan shall be deemed modified such that transactions contemplated by this Plan shall not
be a “change in control” as defined in the relevant employment agreements. Any Holder of a
Claim arising from the rejection of an employment agreement must file a proof of claim with the
Bankruptcy Court within thirty days of the deemed rejection. Any Claims arising from the
rejection of an employment agreement not filed within the time required by this section will be
forever barred from assertion against the Debtors, the Reorganized Debtors, the Bstates or
property of the Debtors or Reorganized Debtors.

Section 6.4 Management Incentive Plan. The Board of Directors of
Reorganized MFOC shall have the authority o establish a Management Incentive Plan that shall
be accepiable to the Noteholder Committes, as soon as practicable after the Effective Date, to
provide designated members of senior management of the Reorganized Debtors with warrants
and/or options for up to 10% of the equity of Reorganized MFOC, on a fully diluted basis, being
reserved for issuance to senior management at the same strike price as the Warrant. The ‘
Management Incentive Plan will contain terms and conditions that shall be determined by the
Board of Directors of Reorganized MFOC.

' ARTICLE V11
MEANS FOR IMPLEMENTATION OF PLAN

Section 7.1 Continued Legal Existence. Except as otherwise provided
in this Plan, each of the Debtors will continue to exist after the Effective Date as a separate legal
entity, with all the powers of such an entity (whether a corporation, limited liability company or
other entity, as appropriate) under applicable law in the jurisdiction in which each applicable
Debtor is incorporated or otherwise formed and pursuant to its certificate or articles of
incorporation and by-laws or other organizational documents in effect prior to the Effective Date,
excepl 1o the extent such certificate or articles of incorporation and by-laws or other
organizational documents are amended by this Plan, without prejudice to any right to terminate
such existence (whether by merger or otherwisc) under applicable law after the Effective Date.

Section 7.2 . Sources of Cash for Distribution. All Cash necessary for

_ the Reorganized Debtors to make payments required by this Plan shall be obtained from existing
Cash balances, the Net Cash Proceeds held by the Old Notes Trustee, the operations of the
Debtors or Reorganized Debtors or the Working Capital Facility,
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Section 7.3 Entry into Working Capital Facility. On or before the
Effective Date, certain of the Reorganized Debtors (as borrowers or guarantors) and certain of
the members of the Noteholder Committee (as lenders) shall enter into the Working Capital
Facility on terms and conditions consistent with those contained in the term sheet describing the
Working Capital Facility that was filed with the Plan Supplement.

In order to implement the Working Capital Facility, the New Notes Indenture shall contain the
following provisions. Section 12.11 of the New Notes Indenture shall provide that (i) the liens
securing the New Notes shall be (a) junior in prierity to the liens securing the Working Capital
Facility on Collateral (as defined in the New Notes Indenture) consisting of the accounts
receivable and inventory of the Reorganized Debtors, and (b) pari passu in priority to the liens
securing the Working Capital Facility on any additional Collateral and (ii) in the event of a
subsequent bankruptcy or liquidation, procceds in connection with any disposition of, or
collection on, the Collateral shall be first applied to the balance of the Working Capital Facility,
with any remaining proceeds applied to the New Notes. Similar changes shall be made in the
definition of Senior Secured Facility. Section 3.07 of the New Notes Indenture shall provide that
only Net Cash Proceeds (as defined in the New Notes Indenture) received from the exercise of |
the Warrants shall be applied as a mandatory prepayment on the New Notes. The Net Cash
Proceeds from any other issuance of Capital Stock (as defined in the New Notes Indenture) may
be utilized in any manner not prohibited by the New Notes Indenture.

Section 7.4 Reinstatement of Interests. There shall be no reinstatement
or other recovery for the Interests held directly by MFH in MFOC in accordance with the terms
of the Plan. The MFOC Subsidiary Interests held directly by MFOC and the MFFB Subsidiary
Interests held by MFFB or its Subsidiary Debtors shall be reinstated in accordance with the terms
of the Plan,

Section 7.8 Cancellation of Existing Securities and

Agreements/Discharge of Old Notes Trustee. Except as set forth in the Plan, upon the
Effective Date, the Existing Securities shall be cancelled and the holders thereof shall have no
further rights or entitlements in respect thereof against the Debtors or Non-Debtor Affiliates
except the rights to receive the distributions to be made to such holders under the Plan and all
Liens against Non-Debtor Affiliates shall be automatically released. To the extent possible,
distributions to be made under the Plan to the beneficial owners of the Old Notes shall be made
through The Depository Trust Company (“D7C”) and its participants, The Confirmation Order
shall authorize and direct the Old Notes Trustee to take whatever action may be necessary or
appropriate, in its reasonable discretion, to deliver the distributions, including, without limitation,
obtaining an order of the Bankruptcy Court. On the Effective Date, the Old Notes Trustee and
its agents shall be discharged of all their obligations associated with (i) the Old Notes, (ii) the
Old Notes Indenture, and (iii) any related documents, and released from all Claims arising in the
Bankruptcy Cases. As of the Effective Date, the Old Notes Indenture shall be deemed fully
satisfied and cancelled, except that such cancellation shall not impair the rights of the Holders of
the Old Notes to receive distributions under the Plan, or the rights of the Old Notes Trustee under
the Tndenture Trustee Charging Lien, to the extent that the Old Notes Trustee has not received
payment as provided for in Section 7.5 of the Plan. On the Effective Date, all Liens in favor of
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the Qld Notes Trustee for the benefit of the holders of the Old Notes or otherwise arising under
the Old Notes Indenture shall be deemed released.

Section 7.6 Old Notes Trustee and Noteholder Committee Expenses.
To the extent permitted by law, all outstanding fees and expenses of (i) the Old Notes Trustee and
its counsel and (ii) the Noteholder Committee and its professionals shall be paid in Cash on the
Effective Date by the Debtors or Reorganized Debtors as an Administrative Expense Claim,
without the need for application to, or approval of, the Bankruptcy Court. To the extent that the
Old Notes Trustee in its capacity as trustee under the Indenture provides services related to the
Distributions pursuant to this Plan, the Old Notes Trustee will be paid by the Reorganized
Debtors, without Bankruptey Court approval, the reasonable compensation for such services and
teimbursement of reasonable expenses incurred in connection therewith, with such payments to
be made on terms agreed to belween the Old Notes Trustes and the Reorganized DebQors.

Section 7.7 Deferred Blackstone Fee, The Reorganized Debtors will
pay not later than December 31, 2008 or earlier, should there be available net proceeds from the
sale of TCBY, if sold, or any of the NexCen Shares, the remainder of the fees and expenses
payable to Blackstone for its financial advisory work for the Debtors. The Debtors estimate that
the amount of such fees and expenses to be so paid will be approximately $1.0 million.

Section 7.8 Corporute Action, Bach of the matters provided for under
this Plan involving the corporate structure of any Debtor or Reorganized Debtor or any corporate
action to be taken by or required of any Debior or Reorganized Debtor, including, without
limitation, the adoption of the certificates of incorporation and bylaws of each of the
Reorganized Debtors as provided for in Section 8.1 of this Plan, shall be deemed to have
occurred and be effective as provided herein, and shall be authorized, approved and, to the extent
taken prior to the Effective Date, ratified in all respects without any requirement of further action
by stockholders, members, creditors, directors, or managers of any of the Debtors or the
Reorganized Debtors.

Section 7.9 Preservation of Causes of Action. In accordance with
scction 1123(b)(3) of the Bankruptey Code the Reorganized Debtors will retain and may (but are
not required to) enforce all Retained Actions. After the Effective Date, the Reorganized Debtors,
in their sole and absolute discretion, shall have the right to bring, settle, release, compromise, or
enforce such Retained Actions (or decline to do any of the foregoing), without further approval
of the Bankruptcy Court. The Reorganized Debtors or any successors, in the exercise of their
sole discretion, may pursue such Retained Actions so long as it is in the best interests of the
Reorganized Debtors or any successors holding such rights of action. The failure of the Debtors
to speceifically list any claim, right of action, suit, proceeding or other Retained Action in this
Plan does not, and will not be deemed to, constitute a waiver or release by the Debtors or the
Reorganized Debtors of such claim, right of action, suit, proceeding or other Retained Action,
and the Reorganized Debtors will retain the right to pursue such claims, rights of action, suits,
proceedings and other Retained Actions in their solc discretion and, therefore, no preclusion
doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or
. otherwise) or laches will apply to such claim, right of action, suit, proceeding, or other Retained
Action upon or after the confinmation or consummation of this Plan.
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Section 7.10 Effectuating Documents; Further Transactions. Each of
the Debtors (subject to the consent of the Noteholder Committee) and Reorganized Debtors, and
their respective officers and designees, is authorized (o execute, deliver, file, or record such
contracts, instruments, releases, indentures, and other agreements or documents, and take such
actions as may be neccssary or appropriate to effectuate and further evidence the terms and
conditions of this Plan, or to otherwise comply with applicable law.

Section 7.11 Exemption From Certain Transfer Taxes and Recording
Fees. Pursuant to section 1146(a) of the Bankruptcy Code, any transfers from a

Debilor to a Reorganized Debtor or to any other Person or entity pursnant to this Plan, or any
agreement regarding the fransfer of title to or ownership of any of the Debtors’ real or personal
property will not be subject to any document recording tax, stamp tax, conveyance fee, sales tax,
intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, morigage recording
tax, Uniform Commercial Code filing ot recording fee, or other similar tax or governmental
assessment, and the Confirmation Order will direct the appropriate state or local governmental
officials or agents to forego the collection of any such tax or governmental assessment and to
accept for filing and recordation any of the foregoing instruments or other documents without the
payment of any such tax or governtmental assessment.

Section 7.12 Further Authorization. The Reorganized Debtors shall be
entitled to seek such orders, judgments, injunctions, and rulings as they deem necessary to carry
out the intentions and purposes, and to give full effect to the provisions, of this Plan.

ARTICLE VIII
PROVISIONS REGARDING CORPORATE GOVERNANCE OF REORGANIZED
DEBTORS
Section 8,1 Certificates of Incorporation and By-Laws. The

organizational documents of each Reorganized Debtor shall be amended to conform with the
requirements of section 1123(2)(6) of the Bankruptcy Code.

Section 8.2 Directors and Officers of Reorganized Debtors.

(a) Directors, Pursuant to the Term Sheet, the initial Board of Directors of
Reorganized MFOC shall consist of seven directors, four of whom shall be designated by the
Noteholder Committee, and two of whom shall be designated jointly by Capricorn. The chief
executive officer of Reorganized MFOC shall be the seventh director. The identities of the
members of the initial Board of Directors to be designated by the Noteholder Committes and the
identity of the chief executive officer have not been determined as of the date of this Plan and
shall be disclosed in the Plan Supplement. The members of the initial Board of Directors to be
designated by Capricorn are expected to be Don K. Rice and John D. Collins, each of whom is
currently a director of MFFB, though it is possible that either or both of them may decline to be
so designated prior to the Effective Date. The members of the initial Boards of Directors or
equivalent governing bodies for the Reorganized Subsidiaries shall be selected by the initial
Board of Directors for Reorganized MFOC and shall consist of officers or directors of the
Reorganized Debtors. To the extent any such Person is an Insider (as defined in section 101(31)
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of the Bankruptcy Code), the nature of any compensation for such Person will also be disclosed
prior to the Confirmation Hearing. Each of the Persons on the initial Boards of Directors of the
tespective Reorganized Debtors shall serve in accordance with the certificates of incorporation
and bylaws of the respective Reorganized Debtor, as the same may be amended from time to
time.

(b)  Officers. The identities of the initial officets of the Reorganized Debtors
have not been determined as of the date hereof and shall be disclosed in the Plan Supplement. To
the extent any such Person is an Insider (as defined in section 101(31) of the Bankruptcy Code),
the nature of any compensation for such Person will also be disclosed at such time. The initial
officers shall serve in accordance with the certificates of incorporation and bylaws of the
applicable Reorganized Debtor, as the same may be amended from time to time.

Section 8.3 Issuance of New Securities ‘

(2) New Common Equity. On the Effective Date, Reorganized MFOC shall
issue shares of New Common Equity pursuant to the Plan, The certificate of incorporation and
by-laws for Reorganized MFOC, forms of which are annexed hereto as Exhibits 1 and 2 and are
described in Appendix I to the Disclosure Statement, sets forth the rights of the New Common
Equity. The New Common Equity shall be issued subjcct to the Stockholders Agreement, a form
of which is annexed hereto as Exhibit 5 and described in Appendix IIT to the Disclosure
Statement.

- (b)  Warrant. On the Effective Date, Reorganized MFOC shall (i) issue the
Warrant, a substantially similar form of which is annexed hereto as Exhibit 3 and described in
Appendix IV to the Disclosure Statement, and (ii) have authorized the issuance of New Commoan
Equity issuable under the Warrant.

(¢) - NewNotes. Onthe Effective Date, Reorganized MFFB and Reorganized
MFFC, as co-issuers, shall issue $50 million in principal amount of New Notes (as described in
Section 1.1, subject to an increase by the amount by which the Noteholder Cash is less than $90
million), which New Notes incorporate the terms and conditions set forth in the New Notes
Indenture annexed hereto as Exhibit 4 and described in Appendix II to the Disclosure Statement.
The “issue price” and “yield to maturity” of a New Note for U.S. federal income tax purposes
shall be determined by the co-issuers and shall be binding on all holders and persons holding
beneficial interests in the New Notes,

Section 8.4 Stockholders Agreement. All holders of the New Common
Equity and Warrant will be subject to the Stockholders Agreement which will, among other
things, govern each holder of New Comton Equity’s and Warrant’s access to information with
respect to the Reorganized Debtors and the ability to transfer such holder’s New Common Equity
and Warrant. Each certificate representing share(s) of New Common Equity or Warrant shall
bear a legend indicating that the New Common Equity and Warrant are subject to the
Stockholders Agreement. The Stockholders Agreement, a form of which is annexed hereto as
Exhibit 5 and described in Appendix 11 to the Disclosure Statement, will be eﬁ'ecnve as of the
Effective Date.
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ARTICLE IX
DISTRIBUTIONS UNDER THE PLAN

Section 9.1 Disbursing Agent, Unless otherwise provided for herein,
all Distributions under this Plan shall be made by the Reorganized Debtors or their agent.
Notwithstanding the foregoing, all Distributions to the Holders of Allowed Secured Notes
Claims shall be made by the applicable Reorganized Debtor to such Holders through the Old
Notes Trustee.

Section 9.2 Distributions of Cash. Any Distribution of Cash made by
the Reorganized Debtors pursuant to this Plan shall, at the Reorganized Debtor’s option, be made
by check drawn on a domestic bank or by wire transfer from a domestic bank.

Section 9.3 Time Bar to Cash Payments. Checks issued in respect of
Allowed Claims shall be null and void if not negotiated within one hundred and eighty days after
the date of issuance thereof. Requests for reissuance of any voided check shall be made directly
to the Debtors or Reorganized Debtors by the holder of the Allowed Claim to whom such check
was originally issued, Any Claim in respect of such a voided check shall be made on or before
the later of (a) the first armiversary of (he date on which such Distribution or payment was made
and (b) one hundred and eighty days after the date of the issuance of such check. Ifno Claim is
made as provided in the preceding sentence, all Claims in respect of void checks shall be
discharged and forever barred and such unclaimed Distributions shall revert to the Debtors or
Reorganized Debtors. ‘

Section 9.4 No Interest on Claims or Interests. Unless otherwise
specifically provided for in this Plan, the Confirmation Order, or a postpetition agreement in
writing between (he Debtors and a Holder, postpetition interest shall not accrue or be paid on
Claims, and no Holder shall be entitled to interest accruing on or after the Filing Date on any
Claim; provided, however, that in accordance with the Term Sheet, the Old Notes and MFOC
Note shall accrue interest through the Effective Date. Additionally, and without limiting the
foregoing, interest shall not accrue or be paid on any Disputed Claim in respect of the period
from the Effective Date to the date a Fmal Distribution is made when and if such Disputed Claim
becomes an Allowed Claim,

Section 9.5 Delivery of Distributions. The Distribution to a Holder of
an Atlowed Claim shall be made by the Reorganized Debtors (i) at the last known address of
such Holder according to the Debtors’ books and records; (ii) at the address set forth on any
proof of Claim filed by such Holder or at the address set forth in any written notices of address
change delivered to the Debtors or Reorganized Debtors after the date of any related proof of
Claim, or (iii) in the casc of Sccured Notes Claims, to the Old Notes Trustee for ultimate
distribution to the Holders of such Secured Notes Claims, If any Holder’s Distribution is
returned as undeliverable, no further Distributions to such Holder shall be made unless and until
the Reorganized Debtors are notified of such Holder's then-current address, at which time all
missed Distributions shall be made to such Holder without interest. All Distributions returned to
the Reorganized Debtors and not claimed within six months of return shall be irrevocably
retained by the Reorganized Debtors notwithstanding any federal or state escheat laws to the
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contrary. Upon such reversion, the claim of any Holder or their successors with respect to such
property shall be discharged and forever barred notwithstanding any federal or state escheat laws
to the contrary.

Section 9.6 Distributions to Holders as of the Distribution Record

Date. All Distributions on Allowed Claims, except for distributions to Holders of
Secured Notes Claims, shall be made to the Record Holders of such Claims. As of the close of
business on the Distribution Record Dale, there shall be no further changes in the Record Holder
of any Claim. The Reorganized Debtors shall have no obligation to recognize any transfer of any
Claim occurring after the Distribution Record Date. The Reorganized Debtors shall instead be
entitled to recognize and deal for all purposes under this Plan with the Record Holders as of the
Distribution Record Date. In the case of Securcd Notes Claims, the distribution will be made to
the Old Notes Trustee for ultimate distribution to the Holders of such Secured Notes Claims.

Section 9.7 Fractiondl Securities; Fractional Dollars. Any other
provigion of this Plan notwithstanding, payments of fractions of shares of New Common Equity
will not be made and shall be deemed (o be zero. Any other provision of this Plan
notwithstanding, the Reorganized Debtors shall not be required to make Distributions or
payments of fractions of dollars. Whenever any payment of a fraction of a dollar under this Plan
would otherwise be called for, the actnal payment shall reflect a rounding of such fraction to the
nearest whole dollar (up or down), with half dollats or less being rounded down.

Section 9.8 Withholding Taxes. The Debtors or the Reorganized
Debtors, as the case may be, shall comply with all withholdmg and reporting requirements
imposed by any federal, state, local, or foreign taxing authority, and all Dlstnbutmns under this
Plan shall be subject to any such withholding and reporting requirements.

ARTICLE X
PROCEDURES FOR TREATING AND RESOLVING DISPUTED CLAIMS

Section 10.1 Objections to Claims. The Reorganized Debtors shall be
entitled to object to Claims, provided, however, that the Debtors and Reorganized Debtors shall
not be entitled to object to Claims (i) that have been Allowed by & Final Order entered by the
Bankruptcy Court prior to the Effective Date or (ii) that are Allowed by the express terms of this
Plan. Any objections to Claims must be filed by the Claims Objection Deadline.

Section 10.2 Estimation of Claims. The Plan Proponents ot the
Reorganized Debtors, as the case may be, may, at any time, request that the Bankruptcy Court
estimate any contingent or unliquidated Claim pursuant to section 502 of the Bankruptcy Code
regardless of whether the Plan Proponents or the Reorganized Debtors have previously objected
to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court will retain jurisdiction to estimate any Claim at any time duting litigation
concerning any objection to any Claim, including during the pendency of any appeal relating to
any such objection. All of the aforementioned Claims objection, estimation and resolution
procedures are cumulative and are not necessarily exclusive of one another.
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Section 10.3 Resolution of Claims Objections. On and after the
Effective Date, the Reorganized Debtors shall have the authority to compromise, settle,
otherwise resolve, or withdraw any objections to Claims without approval of the Bankruptcy
Conrt.

Section 10.4 Distributions After Allowance. On the first Distribution

Date after a Disputed General Unsecured Claim becomes an Allowed General Unsecured Claim,
the Holder of an Allowed General Unsecured Claim shall receive the Distribution to which such
Holder is then entitled plus any Distribution such Holder would have received on a prior
Distribution Date had such Holder’s Claim been Allowed on such prior Distribution Date;
provided, however, if the date such General Unsecured Claim becomes entitled to a Distribution
is less than twenty Business Days prior to the next Distribution Date, the Distribution with
respect to such Claim will be made on the first Distribution Date that occurs more than twenty
Business Days after the Claim becomes entitled to a Distribution. All Distributions made under
this article of this Plan will be made together with any dividends, payments, or other

- Distributions raade on account of, as well as any obligations arising from, the distributed
property as if such Claim had been an Allowed Claim on the dates Distributions were previously
made to Allowed Holders included in the applicable Class.

ARTICLE XI
EFFECT OF PLAN ON CLAIMS AND INTERESTS

Section 11.1 :  Revesting of Assets. Except as otherwise explicitly
provided in this Plan, on the Effective Date, all property comprising the Estates (including
Retained Actions, but excluding property that has been abandoned pursuant o an order of the
Bankruptcy Court) shall revest in the Reorganized Debtors, free and clear of all Claims, Liens,
charges, encumbrances, rights and Interests of creditors and equity security holders, except as
specifically provided in this Plan. As of the Effective Date, the Reorganized Debtors may
operate their businesses and use, acquire, and dispose of property and settle and compromise
Claims or Interests without supervision of the Bankruptcy Court, free of any restrictions of the
Bankruptey Code or Bankruptey Rules, other than those restrictions expressly imposed by this
Plan or the Confirmation Order.

Section 11.2 Release and Discharge of the Debtors. Pursnant to section
1141(d) of the Bankruptcy Code, except as otherwise specifically provided in this Plan or in the
Confirmation Order, the Distributions and rights that are provided in this Plan shall be deemed to
and hereby unconditionally and irrevocably release and discharge the Debtors, the Reorganized
Debtors or their Estates from any and all claims, demands, debis, rights, Causes of Action or
Labilities (other than the right to enforce obhgauons under this Plan, Confirmation Order, and
the contracts, instruments, releases, agreements and documents delivered under this Plan),
kmown or unknown, liquidated or unliquidated, fixed or contingent, matured or unmatured,
foreseen or unforeseen, then existing or thereafter arising, in law, equity or otherwise that relates
to any act, omission, transaction, event or other occurrence taking place on or prior to the
Effective Date.
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Section 11.3 Releases,

(&)  Debtor Releases. On the Effective Date, and to the greatest extent
permissible by law, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Debtors and Reorganized Debtors, on behalf of themselves and their Estates shall
be deemed to and hereby unconditionally and irrevocably release, waive and discharge all of the
Debtors’ respective officers serving on the Effective Date, current and former directors and
managers, legal and financial advisors, and other representatives of the Debtors, in each case in
their capacity as such, the Non-Debtor Affiliates, including the Holder of the MFOC Equity
Interests as of the Filing Date, the sharcholders of the Non-Debtor Affiliates, in their capacity as
such, the current and former members of the Noteholder Committee including their legal and
financial advisors, in each case in their capacity as such, and the Old Notes Trustes, including its
legal and financial advisors, in each case in their capacity as such (collectively, the “Debror
Released Parties™), from any and all claims, demands, debts, rights, Causes of Action or
liabilities (other than the right to enforce obligations under this Plan, the Confirmation Order,
and the contracts, instruments, releases, agreements and documents delivered under this Plan),
known or unknown, liquidated or unliquidated; fixed or contingent, matured or unmatured,
foreseen or unforeseen, then existing or thereafter arising, in law, equity or otherwise that relate
to any pre-Filing Date act, omission, transaction, event or other occurrence, in any way relating
to the Debtors, the Reorganized Debtors, the Bankruptey Cases, the Plan, or the Disclosure
Statement, except that no Debtor Released Party shall be released from any act or omission that
constitutes willful misconduct or fraud, .

(b)  Non-Debtor Affiliate Releases. On the Effective Date, and to the greatest
extent permissible by law, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Non-Debtor Affiliates, including the Holder of the MFQC Equity Interests as of
the Filing Date, and the shareholders of the Non-Debtor Affiliates, in their capacity as such, shall
be deemed to and hereby nnconditionally and irrevocably release, waive and discharge the
Debtors, and each of its and their Estates, Reorganized Debtors, all of the Debtors’ respective
officers serving on the Effective Date, current and former directors and managers, legal and
financial advisors, and other representatives of the Debtors, in each case in their capacity as such,
the current and former members of the Noteholder Committee including their legal and financial
advisors, in each case in their capacity as such, and the Old Notes Trustee, including its legal and
financial advisors, in each case in their capacity as such (collectively, the “Non-Debtor Affiliate
Released Parties™), from any and all claims, demands, debts, rights, Causes of Action or
labilities (other than the right to enforce obligations under this Plan, the Confirmation QOrder,
and the contracts, instruments, releases, agreements and documents delivered under this Plan),
known or unknown, liquidated or unliquidated, fixed or contingent, matured or unmatured,
foreseen or unforeseen, then existing or thereafter arising, in law, equity or otherwise that relate
to any pre-Filing Date act, omission, transaction, event or other occurrence, in any way relating
to the Debtors, the Reorganized Debtors, the Bankruptcy Cases, the Plan, or the Disclosure
Statement, except that no Non-Debtor Affiliate Released Party shall be released from any act or
omission that constitutes willful misconduct or fraud.

()  Noteholder Committee and Old Notes Trustee Releases. On the Effective
Date, and to the greatest extent permissible by law, for good and valuable consideration, the
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adequacy of which is hereby confirmed, the current and former members of the Notcholder
Committee, in their capacity as such, and the Qld Notes Trustee, in its capacity as such, shall be
deemed to and hereby unconditionally and irrevocably release, waive and discharge the Debtors,
and each of'its and their Estates, Reorganized Debtors, all of the Debtors’ respective officers
serving on the Effective Date, current and former directors and managers, legal and financial
advisors, and other representatives of the Debtors, in each case in their capacity as such, and the
Non-Debtor Affiliates, including the Holder of the MFOC Equity Interests as of the Filing Date,
and the shareholders of the Non-Debtor Affiliates, in their capacity as such, (collectively, the
“Noteholder Committee Released Parties™), from any and all claims, demands, debts, rights,
Causes of Action or liabilities (other than the right to enforce obligations under this Plan, the
Confirmation Order, and the contracts, instruments, releases, agreements and documents
delivered under this Plan), known or unknown, liquidated or unliquidated, fixed or contingent,
matured or unmatured, foreseen or unforeseen, then existing or thereafter arising, in law, equity
or otherwise that relate to any pre-Filing Date act, omission, transaction, event or other
occurrence, in any way relating to the Debtors, the Reorganized Debtors, the Bankruptey Cases,
the Plan, or the Disclosure Statement, except that no Noteholder Committee Released Party shall
be released from any act or omission that constitutes willful misconduct or fraud,

(d}  Holder of Old Notes Releases, On the Effective Date, and to the greatest
extent permissible by law, for good-and valuable consideration, the adequacy of which is hereby
confirmed, each Holder of Old Notes, in its capacily as such, that has not affirmatively exercised
its option to opt out of this release provision, shall be deemed to and hereby unconditionally and
irrevocably release, waive and discharge the Debtors, and each of its and their Estates,
Reorganized Debtots, all of the Debtors’ respective officers serving on the Effective Date,
current and former directors and managers, legal and financial advisors, and other representatives
of the Debtors, in each case in their capacity as such, and the current and former members of the
Noteholder Committee including their legal and financial advisors, in each case in their capagity
as such, and the Non-Debtor Affiliates, including the Holder of the MEQC Bquity Interests as of
the Filing Date, and the shareholders of the Non-Debtor Affiliates, in their capacity as such, and
the Old Notes Trustee, including its legal and financial advisors, in each case in their capacity as
such (collectively, the “Old Notes Released Parties”), from any and all claims, demands, debts,
rights, Causes of Action or liabilities (other than the right to enforce obligations under this Plan,
the Confirmation Order, and the contracts, instruments, releases, agreements and documents
delivered under this Plan), known or unknown, liguidated or unliquidated, fixed or contingent,
matured or unmatured, forcseen or unforeseen, then existing or thereafter arising, in law, equity
or otherwise that relate to any pre-Filing Date act, omission, transaction, event or other
occurrence, in any way relating to the Debtors, the Reorganized Debtors, the Bankruptey Cases,
the Plan, or the Disclosure Statement, except that no Old Notes Released Party shall be released
from any act or omission that constitutes willful misconduct or fraud.

Section 114 Setaffs. The Debtors may, but shall not be required to, set
off against any Claim, and the paymenis or other Distributions to be made pursuant to this Plan
in respect of such Claim, claims of any nature whatsoever that the Debtors may have against
such Holder; but neither the failure to do so nor the allowance of any Claim hereunder shall
constitute a waiver or release by the Debtors or the Reorganized Debtors of any such ¢laim that
the Debtors or the Reorganized Debtors may have against such Holder,
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Section 11.5 Exculpation and Limitation of Liability. The Debtors, the
Reorganized Debtors, the Noteholder Committee, the current and former members of the
Noteholder Committee in their capacities as such, the Old Notes Trustee, in its capacity as such,
and any of such parties’ respective current and/or post-Filing Date and pre-Effective Date
members, officers, directors, managers, employees, advisors, attorneys, representatives, financial
advisors, investment bankers, or agents and any of such parties’ successors and assigns, shall not
have or incut, and are hereby released from, any claim, obligation, cause of action, or liability to
any Holder of any Claim or Interest, or any other party in interest, or any of their respective
agents, employees, representatives, financial advisors, attorneys, or Affiliates, or any of their
Successors or assigns, for uny act or omission in connection with, relating to, or arising out of the
Bankruptcy Cases, the negotiation, solicitation, and filing of this Plan, the filing of the
Bankruptcy Cases, the pursuit of confirmation of this Plan, the consummation of this Plan, or the
administration of this Plan or the property to be distributed under this Plan, except for their
willfil misconduct or gross negligence, and in all respects shall be entitled to reasonably rely
upon the advice of counsel with respect to their duties and responsibilities under this Plan.

\ Section 11.6 Injunction. Except as otherwise expressly provided
herein or in the Confirmation Order, all Persons or entities who have held, hold, or may
hold Claims against or Interests in the Debtors are permanently enjoined, from and after
the Effective Date, from: (i) commencing or continuing in any manner any action or other
proceeding of any kind on any such Claim or Interest against any of the Reorganized
Debtors or the Non-Debtor Affiliates on account of such Claims or Interests; (ii) the
enforcement, attachment, collection, or recovery by any manner or means of any judgment,
award, decree, or order against any Reorganized Debtor or Non-Debtor Affiliate with
respect to such Claim or Interest; (iii) creating, perfecting, or enforcing any lien or
encumbrance of any kind agaiost any Reorganized Debtor or Non-Debtor Affiliate or
against the property or interests in preperty of any Reorganized Debtor or Non-Debtor
Affiliate with respect to such Claim or Interest; (iv) asserting any right of setoff,
subrogation, or reconpment of any kind against any obligation owed to any Reorganized
Debtor or Non-Debtor Affiliate or against the property or interest in property of any
Reorganized Debtor or Non-Debtor Affiliate with respect to such Claim or Interest,
Provided, however, that nothing contained herein shall limit a Person’s ability to assert a
valid defense to any Cause of Action, or limit a Person’s ability to exercise its valid setoff or
recoupment rights with respect to such Person’s post-Filing Date claims against the
Debtors or Reorganized Debtors and post-Filing Date debts owed to the Debtors or
Reorganized Debtors; and (v) pursuing any claim released pursuant to this Article XI of
this Plan. .

Section 11,7 Effect of Effective Date.
(2)  Binding Effect. On the Effective Date, the provisions of this Plan shall be
binding on the Debtors, the Estates, all Holders of Claims against or Interests in the Debtors, and

all other parties in interest whether or not such Holders are Impaired and whether or not such
Holders have accepted this Plan,
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(b)  Effect of Effective Date on Automatic Stay. Except as provided otherwise
in this Plan, from and after the Effective Date, the automatic stay of section 362(a) of the
Bankruptcy Code shall terminate.

(¢)  Filing of Reports. The Reorganized Debtors shall file all reports and pay
all fees required by the Bankruptcy Code, Bankruptcy Rules, U.S, Trustee guidelings, and the
tules and orders of the Bankruptcy Court.

(d) Post-Effective Date Retention of Professionals. Upon the Effective Date,
any requirement that professionals comply with sections 327 through 331 of the Bankruptcy
Code in secking retention or compensation for services rendered after such date will terminate,
and the Reotganized Debtors will employ and pay professionals in the ordinary course of
business.

ARTICLE XTI
CONDITIONS PRECEDENT

Section 12,1 Conditions to Confirmation. The following are conditions
precedent to confirmation of this Plan that may be satisfied or waived in accordance with Section
12.3 of this Plan: :

(@)  This Plan and Disclosure Statement shall be filed on the Filing Date;

(b)  On the Filing Date (or as soon as practicable, but not later than one week,
thereafter), the Debtors shall file any other pleadings necessary to effectuate the confirmation of
this Plan on an expedited and efficient basis;

()  The Disclosure Statement and Plan, including any exhibits, appendices
and rclated documents, that are not inconsistent with the terms set forth herein and acceptable to
the Noteholder Committee, in its sole discretion, shall have been approved by a final, non-
appealable order of the Bankruptey Court, in form and substance acceptable to the Noteholder
Committee, within forty-five days of the Filing Date;

(d) - The Effective Date shall have ocourred within sixty days of the Filing
Date; -

(&)  One or more of the Bankruptcy Cases shall not have been converted to a
case under Chapter 7 of the Bankruptecy Code, unless such conversion is made with the prior
written consent of the Noteholder Committee, which consent shall be provided or withheld in the
Noteholder Committes’s sole discretion;

(f)  There shall not have been the appointment of a trustee, receiver or
examiner with expanded powers in one or more of the Bankruptcy Cases unless such
-appointment is made with the prior written consent of the Noteholder Committee, which consent
shall be provided or withheld in the Noteholder Committee’s sole discretion; and
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(8)  The Debtors shall noi have submitted any amendment, modification or
filing seeking to amend or modify this Plan, Disclosure Statement or any decuments related to
the foregoing, including motions, notices, exhibits, appendices and orders, in any manner not
acceptable to the Noteholder Committee, in its sole discretion.

: Section 12.2 Conditions to the Effective Date. The following are
conditions precedent to the occurrence of the Effective Date, each of which may be satisfied or
waived in accordance with Section 12.3 of this Plan:

(a)  The Confirmation Order in form and substance acceptable to the Plan
Proponents ¢ach in their sole discretion shall have become a Final Order and shall not have been
vacated or modified;

(b)  Ttshall be no later than sixty days from the Filing Date;

(¢)  The Debtors shall not have experienced a material adverse effect (as
defined in the Term Sheet) prior to the Effective Date and the holders of a majority of the Old
Notcs held by the members of the Noteholder Committee shall not have invoked such condition;

(@  All documents and agreements to be executed on the Effective Date or
otherwise necessary to implement this Plan shall be effective on the Effective Date;

(¢)  The Debtors shall have received any authorization, consent, regulatory
approval, ruling, letter, opinion, or document that may be necessary to implement this Plan or
that is required by law, regulation, or order; and

4] The New Common Equity, Warrant, and New Notes shall have been
issued in accordance with thig Plan, .

Section 12.3 Waiver of Counditions to Confirmation or Consummation.
The conditions set forth in Section 12.1 and Section 12.2 of this Plan may be waived, in whole or
in part, by the Noteholder Committee without any notice to any other parties in interest or the
Bankruptey Court and without a hearing, other than the notice that shall be provided to the
Debtors; provided, however, the conditions to the Effective Date in Section 12.2(a), 12.2(d),
12.2(e) and 12.2(f) of this Plan may only be waived, in whole or in part, by consent of both Plan
Proponents, each in their sole discretion. The failure of the Noteholder Committee or, as
applicable, the Plan Proponents, to exercise any of the foregoing rights shall not be deemed a
waiver of any other nghts, and each such right shall be deemed an ongoing right, which may be
asserted at any time prior to the Confirmation Date for the conditions set forth in Section 12.1 or
the Effective Date for the conditions set forth in Section 12.2.

Section 12.4 Effect of Non-Qccurrence of the Effective Date. 1f the
Effective Date shall not occur notwithstanding Section 12,3, this Plan shall be null and void and
nothing contained in this Plan shall: (a) constitute a waiver or release of any Claims against or
Interests in a Debtor; (b) prejudice in any manner the rights of the Debtors, including without
limitation, the right to seck a further extension of the exclusivity periods under section 1121(d)
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of the Bankruptey Code; or (¢) constitute an admission, acknowledgement, offer or undertaking
by the Debtors, "

ARTICLE XIII
RETENTION AND SCOPE OF JURISDICTION OF THE BANKRUPTCY COURT

Section 13.1 Retention of Jurisdiction. Subsequent to the Effective
Date, the Bankruptcy Court shall have or retain jurisdiction for the following purposes:

(8}  To adjudicate objeciions concerning the allowance, priority or
classification of Claims or Interests and any subordination thereof, and to establish a date or
dates by which objections to Claims must be filed to the extent not established herein;

(b)  To liguidate the amount of any Dispuied, contingent or unliquidated
Claim, to estimate the amount of any Disputed, contingent or unliquidated Claim, and to
establish the amount of any reserve required to be withheld from any Distribution under this
Plan.

(c)  To resolve all matters related to the rejection, and assumption and/or
assighment of any Executory Contract or Unexpired Lease of the Debtors;

{d) To hear and rule upon all Retained Actions, Avoidance Actions and other
Causes of Action commenced and/or pursued by the Debtors and/or the Reorganized Debtors;

()  To hear and rule upon all applications for Professional Compensation;

()  Toremedy any defect or omission or reconcile any inconsistency in this
Plan, as may be neeessary to carry out the intent and purpose of this Plan;

(g)  To construe or interpret any provisions in this Plan and to issue such
orders as may be necessary for the implementation, execution and consummation of this Plan, to
the extent authorized by the Bankruptey Code;

(h)  To adjudicate controversies arising out of the administration of the Estates
or the implementation of this Plan;

@ To make such determinations and enter such orders as may be necessary to
effectuate all the terms and conditions of this Plan, including the Distribution of funds from the
Estates and the payment of Claims;

@ To determine any suit or proceeding brought by the Debtors and/or the
Reorganized Debtors to recover property under any provisions of the Bankruptey Code;

(k)  To hear and determine any tax disputes concerning the Debtors and to
determine and declare any tax effects under this Plan;
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O To determine such other matters as may be provided for in this Plan or the
Confirmation Order or as may be authorized by or under the provisions of the Bankruptcy Code;

(m) To determine any controversies, actions or disputes that may arise ur}c!er
the provisions of this Plan, or the rights, duties or obligations of any Person under the provisions
of this Plan; and

(m}  To enter a final decree.

Section 13,2 Alternative Jurisdiction. Tn the event that the Bankruptcy
Court is found to lack jurisdiction to resolve any matter, then the District Court shall hear and
determing such matter, Tf the District Court does not have jurisdiction, then the matter may be
brought before any court having jurisdiction with regard thereto.

Section 13.3 Final Decree. The Bankruptcy Court may, upon
application of the Reorganized Debtors, at any time on or after one hundred twenty days after the
Initial Distribution Date, enter a final decree in these cases, notwithstanding the fact that
additional funds may eventually be disttibuted to parties in interest. In such event, the
Bankruptey Court may enter an Order closing these cases pursuant to section 350 of the
Bankruptcy Code, provided, however, that: (i) the Reorganized Debtors shall continue to have
the rights, powers, and duties set forth in this Plan; (ii) any provision of this Plan requiring the
absence of an objection shall no longer be required, except as otherwise ordered by the
Bankruptey Count; and (iii) the Bankruptcy Court may from time to time reopen the Bankruptcy
Cases if appropriate for any of the following purposes: (a) administering Assets; (b) entertaining
any adversary proceedings, contested matters or applications the Debtors have brought or bring
with regard to the liquidation of Assets and the prosecution of Causes of Action; (c) enforcing or
interpreting this Plan or supervising its implementation; or (d) for other cause. '

ARTICLE XIV
MISCELLANEOUS PROVISIONS

Section 14.1 Modification of the Plan. The Plan Proponents may modify
this Plan pursuant to section 1127 of the Bankruptcy Code and as herein provided, to the extent
applicable law permits; provided, however, that this Plan may not be modified in a manner
inconsistent with the Restructuring Support Agreements and Term Sheet unless otherwise agreed
by all the parties to such agreements. Subject to the limitations contained herein, the Plan
Proponents may modify this Plan in accordance with this paragraph, before or after confirmation,
without notice or hearing, or after such notice and hearing as the Bankruptcy Court deems
appropriate, if the Bankruptcy Court finds that the modification does not materially and
adversely affect the rights of any parties in interest which have not had notice and an opportunity
to be heard with regard thereto. In the event of any modification on or before confirmation, any
votes to accept or reject this Plan shall be deemed to be votes to accept ot reject this Plan as
modified, unless the Bankruptcy Court finds that the modification materially and adversely
affects the rights of parties in interest which have ¢ast said votes. The Plan Proponents reserve
the right in accordance with section 1127 of the Bankruptey Code to modify this Plan at any time
before the Confirmation Date.
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Section 14.2 Securities Law Matters. Tt is an integral and essential
element of this Plan that the issuance of the New Common Equity, Warrant and New Notes
pursuant to this Plan shall be exempt from regisiration under the Securities Act, pursuant to
Section 1145 of the Bankruptcy Code and from registration under state securities laws. Any
New Common Equity, the Warrant and New Notes issued to an “affiliate” of the Debtors within
the meaning of the Securities Act or any Person the Debtors reasonably determine to be an
“anderwriter,” and which does not agree 10 resell such securities only in “ordinary trading
trangactions,” within the meaning of Section 1145(b)(1) of the Bankruptcy Code, shall be subject
to such transfer restrictions and bear such legends as shall be appropriate to ensure compliance
with the Securities Act. Nothing in this Plan is intended to preclude the SEC from exercising its
police and regulatory powers relating to the Debtors or any other entity.

Section 14.3 Plan Supplement. The Plan Supplement which will contain
schedules of the directors and officers of the Reorganized Debtors and information regarding the
Working Capital Facility, shall be filed with the Bankruptcy Court no later than five days prior to
the commencement of the hearing on confirmation of this Plan, Notwithstanding the foregoing,
the Plan Proponents may amend the Plan Supplement and any attachments thereto, through and
wcluding the Confinnation Date.

Section 144 Allocation of Plan Distributions Between Frincipal and
Ingerest. To the extent that any Allowed Claim entitled to a Distribution under this
Plan is composed of indebtedness and accrued but unpaid interest thereon, such distribution
shall, to the extent permitted by applicable law, be allocated for United States federal income fax
purposes to accrued but unpaid interest on the Claim first and then, to the extent the
consideration exceeds such amount, to the portion of the Claim representing the principal amount
thereof.

Section 14.5 Creditors ' Committee. On the Effective Date, the Creditors’
Committee, if any such committee is appointed in the Bankruptcy Cases, shall dissolve
automatically, whereupon its members, professionals, and agents shall be released from any
further dutics and responsibilities in the Bankruptcy Cases and under the Bankruptcy Code,
except for the limited purposes of filing applications for Professional Compensation in
accordance with Section 4.2 of this Plan.

Section 14.6 Applicable Law. Except to the extent that the Bankruptcy
Code or the Bankruptcy Rules are applicable, the rights and obligations arising under this Plan
shall be governed by the laws of the State of Delaware,

Section 14.7 Preparation of Estates ' Returns and Resolution of Tux
Claims. The Debtors or Reorganized Debtors shall file all tax returns and other
filings with gavernmental authorities and may file determination requests under section 505(b) of
thchBankruptcy Code to tesolve any Disputed Claim relating to taxes with a governmental
authority.

Section 14.8 Notice. Any notices, requests, and demands required or
permitted to be provided under this Plan, in order to be effective, shall be in writing (including,
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without express or implied limitation, by facsimile transmission), and, unless otherwise expressly
provided herein, shall be deemed to have been duly given or made when actually delivered or, in
the case of notice by facsimile transmission, when received and telephonically confirmed,
addressed to counsel listed on the first page of this Plan.

Section 14.9 Headings. The headings of the articles and the sections of
this Plan have been used for convenience only and shall not limit or otherwise affect the meaning
thereof,

Section 14.10  Revocation of Plan. The Plan Proponents collectively
reserve the right, unilaterally and unconditionally, to revoke and/or withdraw this Plan at any
time prior to entry of the Confirmation Order, and upon such revocation and/or withdrawal this
Plan shall be deemed null and void and of no force and effect.

Section 14.11  Severability of Plan Provisions. If, prior to entry of the
Confirmation Order, any term or provision of this Plan is held by the Bankruptey Court to be
illegal, unenforceable, impermissible, invalid, or void, or otherwise constitute grounds for -
denying confirmation of this Plan, the Bankruptcy Court shall, with the consent of the Plan
Proponents, have the power to interpret, modify or delete such term or provision (or portions
- thereof) to make it valid and enforceable to the maximum extent practicable, consistent with the
original purpose of the ierm or provision held to be illegal, unenforceable, imperrmissible,
invalid, or void, and such term shall then be operative as interpreted, modified or deleted.
Notwithstanding any such interpretation, modification or deletion, the remainder of the terms and
provisions of (his Plan shall in no way be affected, impaired, or invalidated by such
interpretation, modification, or deletion. '

Section 14.12  No Admissions; Objection to Claims. Nothing in this Plan
shall be deemed to constitute an admission that any individual, corporation, partnership, trust,
venture, governmental unit, or any other form of legal entity as being the Holder of a Claim is
the Holder of an Allowed Claim, except as expressly provided in this Plan. The failure of the
Plan Proponents to object to or examine any Claim for purposes of voting shall not be deemed a
waiver of the Plan Proponents rights to object to or reexamine such Claim in whole of in part.

Section 14.13  No Bar to Suits. Except as otherwise provided in Asticle XT
of this Plan, neither this Plan nor confirmation hereof shall operate to bar or estop the Debtors or
Reorganized Debtors from commencing any Cause of Action, or any other legal action against
any Holder of a Claim or any individual, corporation, partnership, trust, venture, governmental
unit, or any other form of legal entity, whether such Cause of Action, or any other legal action
aroge prior to or after the Confirmation Date and whether or not the existence of such Cause of
Action, or any other legal action was disclosed in any disclosure statement filed by the Debtors
in cc::nnection with this Plan or whether or not any payment was made or is made on account of
any Claim.

Section 14.14 Exhibits/Schédules. All exhibits and schedules to this Plan
and the Disclosure Statement, including the Plan Supplement, and all attachment thereto, are
incorporated into and are a part of this Plan as if set forth in full herein.
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Section 14.15  Conflicts. In the event that provisions of the Disclosure
Statement and provisions of this Plan conflict, the terms of this Plan shall govern,

Dated: Qctober 2, 2008

Respectfully submitted,

Mrs. Fields® Original Cookies, Inc., et al.
(on behalf of itself, MFFB and the Subsidiary
Debtors)

By: /s/ Michael R. Ward

Name:  Michael R, Ward

Title: Executive Vice President and
_Chief Legal Officer

Ad Hoc Notéholder Cotnmittee
(by its counsel)

By: Akin Gump Strauss Hauer & Feld LLP
By: /s/ Fred S, Hodara

Name; Fred S. Hodara

Title: A Member of ghe Fim
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MONTGOMERY, McCRACKEN,
WALKER & RHOADS, LLP
David R. Hurst, Esq. (Bar No. 3743)
Mark L. Desgrosseilliers, Esq.

(Bar No. 4083)

1105 North Market Street, Suite 1500
Wilmington, Delaware 19801
Tclephone: (302) 504-7800

Counsel for the Debiors and
Debiors-in-Possession

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Mark 8. Chehi, Esq. (Bar No. 2855)

One Rodney Square

PO Box 636

Wilmington, Delaware 19899

Telephone: (302) 651-3000

Special Corporate Counsel for the Debtors
and Debtors-in-Possession

AKIN GUMP STRAUSS HAUER &
FELD LLP

Fred S. Hodara, Esq.

590 Madison Avenue

New York, New York 10022
Telephone: (212) 872-1000

David M. Dunn, Esq.

1333 New Hampshire Avenue, N.W.
‘Washington, D.C. 20036

Telephone: (202) 887-4000

-and-

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

Robert 8. Brady, Esq. (Bar No. 2847)
The Brandywine Building

1000 West Street, 17th Floor
Wilmington, Delaware 19801
Telephone: (302) 571-6600

Co-Counsel for the Noteholder Commities

2344960v5
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EXHIBIT B

Plan Modifications?

Additions to the Joint Prepackaged Flan of Reorganization
Under Chapter 11 of the Bankruptcy Code of Mrs. Fields!

Original Cookies, Inc. and Certain Subsidiaries (Docket No. 6)

are indicated by double underlining; deletions are indicated
by a strike-through.
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Blacklined

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

MRS. FIELDS’ ORIGINAL COOKIES,
INC., etal, '

Dehtors.

081 }Lond-Case}

Chapter 1111

~—Case No, 08-11953 (PIW)

Tointly Administered

AMENDED JOINT PREPACKAGED PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE OF
MRS. FIELDS’ ORIGINAIL COQKIES, INC. AND CERTAIN SUBSIDIARIES

MONTGOMERY, McCRACKEN,
WALKER & RHOADS, LLP
David R. Hmst, Esq. (Bar No. 3743)
Mark L. Desgrosseilliers, Esq.

(Bar No. 4083)

1105 North Market Street, Suite 1500
Wilmington, Delaware 19801
Telephone: (302) 504-7800

Propesed-Counsel for the Debtors and
Debtors-in-Posscssion

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Mark S. Chehi, Esq. (Bar No. 2855)

One Rodney Square

PO Box 636

Wilmington, Delaware 19899

Telephone: (302) 651-3000

AKIN GUMP STRAUSS HAUER &
FELD LLP .

Fred S. Hodara, Esq.

590 Madison Avenue

New York, New York 10022
Telephone: (212) 872-1000

David M. Dunn, Esq,

1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036

Telephone: (202) 736-8006887-4000

-and-

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

Robert S. Brady, Esg. (Bar No. 2847)
The Brandywinc Building

1000 West Street, 17th Floor
Wilmington, Delaware 19301
Telephone: (302) §71-6600

po—

-

The Debtors are the following entities: Mts. Fields! Original Cookies, Inc., Mrs. Fields Famous Brands,
LLC, Mis. Fields Financing Company, Inc., Mrs. Fields Franchising, LLC, TCBY Systems, LI.C, Mrs.
Fields Gifts, Inc., The Mrs. ¥Fields® Brand, Inc. , Mrs. Fields Cookies Australia, TCBY Intemauonal Inc.,
TCBY of Texas, Inc PTF, LLC, PMF, LI.C, GACCF LLC, and GAMAN, LLC,
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Proposed-Special Corporate Counsel for the
Debtors and Debtors-in-Possession

Co-Counsel for the Ad HecNoteholder
Commitiee

BMM@@#@WWMAM(WWW
REORGANIZATIONPURSUANT - TO-BANKRUP FEY-COBE-SECTION-1129:
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INTRODUCTION

Mrs. Fields Original Cookies, Inc., Mrs. Fields Famous Brands, LLC, Mrs. Fields
Financing Company, Inc., Mrs. Fields Franchising, LLC, TCBY Systems, LLC, Mrs, Fields
Gifts, Inc., The Mrs. Fields’ Brand, Inc., Mrs. Fields Cookies Australia, TCBY International,

Inc., TCBY of Texas, Inc., PTF, LLC, PMF, LLC, GACCF, LLC, and GAMAN, LLC, debtors
and debtors-in-possession in the above-captioned cases, jointly with the Noteholder Committee,
propose this joint prepackaged plan of reorganization for the resolution of the outstanding Claitns
against and Interests in the Debtors. The Debtors and Noteholder Comrmittee are the proponents
of this plan of reorganization within the meaning of section 1129 of the Bankruptcy Code.

Axticle T
DEFINITIONS AND GENERAL PROVISIONS

For the purposes of this Plan, except as otherwise expressly provided or unless the
context otherwise requires, all capitalized terms not otherwise defined shall have the meanings
ascribed to them in Section 1.1 of this Plan. Any term used in this Plan that is not defined herein,
but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed
to that term in the Bankruptcy Code ot the Bankruptcy Rules.

Section 1.1 Definitions, The following terms shall have the following
meanings when used in this Plan.

(#)  “Administrative Expense Claim™ means a Claim for payment of an
administrative expense of a kind specified in section 503(b) or 507(b) of the Bankruptcy Code
and entitled to priority pursuant to section 507(a)(2) of the Bankruptcy Code, including, without
limitation, the actual, necessary costs and expenses, incurred on or after the Filing Date, of
pre‘:ervmg the Estatcs and operating the business of the Debtors, including wages, salaries or
commigsions for services rendered after the commencement of the Bankruptoy Cases,
Profeessional Compensation, fees and expenses of the Old Notes Trustee and its counsel, fees and
expenses of the Noteholder Committee and its professionals, and all fees and charges assessed
against the Estates under 28 1.5.C, § 1930.

(b)  “Affiliates” has the meaning given such term by section 101(2) of the
Bankruptcy Code.

() “Allowed™ means, with respect to any Claim, such Claim or any portion
thereof (i) that has been allowed (a) by a Final Order of the Bankruptcy Court, (b) pursuant to the
terms of this Plan, or (c) by agreement between the Holder of such Claim and the Debtors or
Reorganized Debtors; (i) as to which the Claims Objection Deadline has passed without the
filing of an objection or request for estimation; or (iii) as to which any objection has been settled,
waived, withdrawn or denicd by a Final Order or in accordance with the Plan; provided,
however, that, notwithstanding anything herein to the contrary, by treating a Claim as an
“Allowed Claim™ under (ii} above, the Debtors do not waive their rights to contest the amount
and validity of any disputed, contingent or unliquidated Claim in the manner and venuc in which
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such Claim would have been determined, resolved or adjudicated if the Bankruptcy Cases had
not been commenced.

(d) “Assets” means, collectively, all of the property, as defined in section 541
of the Bankruptey Code of the Estates of the Debtors (including, without limitation, all of the
assets, property, interests (including equity interests) and effects, real and personal, tangible and
intangible, including all Avoidance Actions), wherever situated as such properties exist on the
Effective Date or thereafter.

(e)  “Assct Sales” means the sales of the assets of (i) Great American Cookie
Company Franchising, LLC and Great American Manufacturing, LLC to NexCen Brands, Inc.
and NexCen Asset Acquisition, LLC in January 2008, and (ii) Preizel Time Franchising, LLC
. and Pretzelmaker Franchising, LLC to NexCen Brands, Inc. and NexCen Assct Acquisition, LLC
in Angust 2007.

63) “Assumed Contracts” shall have the meaning given such term in Section
6.1 of this Plan.

(8) “Avoidance Action™ meaus any claim or cause of action of an Estatc
arising out of or maintainable pursuant to sections 510, 541, 542, 543, 544, 545, 547, 548, 549,
550, 551, or 553 of the Bankruptcy Code or under any other similar applicable law, regardless of
whether or not such action has been commenced prior to the Effective Date.

(h) “Bankruptcy Case™ means, with respect to cach Debtor, the chapter 11
case initiated by such Debtor!’s filing on the Filing Date of a voluntary petition for relief in the
Bankruptcy Court under chapter 11 of the Bankruptcy Code. On the Filing Date, the Debtors
will seek the joint administration of the Bankruptcy Cases.

(i) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§
101 et seq., as applicable to the Bankruptcy Cases.

G) “Bankruptcy Court” means the United States Bankruptcy Court for the
District of Delaware or, in the event such court ceases to exercise jurisdiction over any
Bankruptey Case, such court or adjunct thereof that exercises jurisdiction over sach Bankruptey
Case in lien of the United States Bankruptey Court for the District of Delaware.

(k)  “Bankruptcy Rules” means, collectively, the Federal Rules of Bankruptey
Procedure and the Official Bankruptey Forms, 4s amended, the Federal Rules of Civil Procedure,
as gpplicable to the Bankruptcy Cases or proceedings therein, and the local rules of the
Bankruptcy Court, as applied to the Bankruptcy Cases or proceedings therein, as the case may
te. -

13} “Board of Directors” means the applicable board of directors of each of
the Reorganized Debtors.

(m) “Busincss Day” means any day on which commercial banks are required
to be open for business in Wilmington, Delaware.
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(n)  “Capricorn” mcans Capricorn Investors III, L.P.

(0)  “Cash” means lcgal tender of the United States of America and equivalents
thercof. '

(p)  “Causes of Action” means all Avoidance Actions und any and all of a
Debtor’s or a Reorganized Debtor’s actions, causes of action, suits, accounts, agreements,
promises, rights to payment and claims, whether known or unknown, reduced to judgment, not
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, secured, unsecured, and whether asserted or assertable directly or derivatively, in
law, equity, or otherwise.

@ “Claim™ means a claim against one of the Debtors (or all or some of
them) whether or not asserted, as defined in section 101(5) of the Bankruptcy Code.

() “Claims Objection Deadline” means the later of the first Business Day
which is (i) after the Effective Date, (ii) one hundred and eighty days after a proof of Claim was
filed, or (jii) such other time as may be ordered by the Bankruptey Court for cause shown by the
Reorganized Debtors, as such dates may be from time to time extended by the Bankruptcy Court
without further notice to parties in interest.

(s) “Class” means a category of Clairms or Interests described in Article ITT of
this Plan.

) “Confirmation Date” means the date on which the Bankruptcy Court
enters the Confirmation Order.

(u) “Confirmation llearing” means the hearing before the Bankruptey Court
held to consider confirmation of this Plan and related matters under section 1128 of the
Bankruptey Code, as such hearing may be continued from time to time.

(v)  “Confirmation Order” means the order entered by the Bankruptcy Court
confirming this Plan pursuant to section 1129 of the Bankruptey Code, which shall be acceptable
in form and substance to the Noteholder Committee, in its sole discretion.

(w)  “Creditors’ Committee™ means the official committee of unsecured
creditors, if such committes is appointed in the Debtors’ Bankruptcy Cases pursuant to section
1102(a) of the Bankruptey Code, and as such committee may be reconstituted from time to time.

(x)  “Cure Amount” mcans the amount required to satisfy the Debtors’
obligations under section 365(b) of the Bankruptcy Code with respect to the Debtors’ assumption
of any Executory Contract or Unexpired Lease which amount will be determined in accordance
with the procedures set forth in Section 6.1 of this Plan.

(v) “Debtor” or “Debtors” means, individually, Mrs. Fields® Original
Cookies, Inc., Mrs. Ficlds Famous Brands, LLC, Mrs. Fields Financing Company, Inc., Ms,
Fields Franchising, LL.C, TCBY Systems, LLC, Mrs. Fields Gifts, Inc., The Mrs. Fields® Brand,
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Ine., Mrs. Ficlds Cookies Austratia, TCBY International, Inc., TCBY of Texas, Inc., PTF, LLC,
PMF, LLC, GACCF, LLC, and GAMAN, LLC, each of which is a Debtor in its Bankruptcy
Case.

(z)  “Debtor Restructuring Fces” means the Restructuring Fees of Blackstone
Advisory Services L.P. (“Blackstone™), Skadden, Arps, Slate, Meagher & Flom LLP
(“Skadden™), and Montgomery, McCracken, Walker & Rhoads, LLP (“MMWR?™).

(aa) “Disclosure Statement” means the Disclosure Statement for the Joint
Prepackaged Plan of Reorganization Under Chapter 11 of the Bankruptcy Code of Mrs. Fields®
Original Cookies, Inc., and Certain Subsidiaries that relates to this Plan, combined with any other
written disclosure made by the Debtors, as amended, modified or supplemented from time to
time, and that is prepared and distributed in accordance with section 1125 of the Bankruptcy
Code and Bankruptey Rule 3017.

(bb) “Disputed” means, with reference to any Claim, a Claim or any portion
thercof, that is not Allowed.

(cc)  “Distribution™ means any distribution by the Debtors or Reorganized
Dcbtors to a Holder of an Allowed Claim or Interest.

(dd) “Distribution Date™ means (i) the Initial Distribution Date and (ii) the first
Busincss Day after the end of the months of March, June, September, and December,
cotnmencing with the first such date 10 occur more than ninety days after the Initial Distribution
Datc and continuing until the Final Distribution Date; provided, however, that, subject to Section
10:610.4 of this Plan, a Distribution Date (other than the Initial Distribution Date and Final
Distribution Date) shall not occur if the aggregate value of the consideration to be distributed on
account of all Allowed Claims on any Distribution Date is less than Twenty-Five Thousand and
00/100 Dollars ($25,000.00), in which case the amount to be distributed shall be retained and
added to the amount to be distributed on the next Distribution Date.

(ee}) “Distribution Record Date” means the date established by the Bankruptcy
Court for determining the identity of Holders of Allowed Claims or Interests, other than Secured
Notes Claims, entitled to receive Distributions under this Plan.

(ff)y  “District Court” means the United States District. Court for the District of
Dclaware, :

(gg) “Effective Date” means the day that is the first Business Day after all
conditions {o the Effective Date have been satisfied or waived pursuant to Sections 12.2 and 12.3
of this Plan.

(hh)  “Estate” means, with regard to each Debtor, the estate that was created,
pursuant to section 541 of the Bankruptcy Code, by the cominencement by a Debtor of &
Bankruptcy Case.
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(ii) “Executory Contract or Unexpired Lease™ means all executory contracts
and unexpired leases to which any of the Debtors is a party.

(i)  “Bxisting Securities” means, collectively, the Old Notes, the MFOC Note
and the MFOC Equity.

(kk)  “Filing Datc” means the date the Debtors file for relief under Chapter 11
of the Bankruptcy Code in accordance with this Plan.

()  “Final Distribution” means the Distribution by the Debtors or Reorganized
Debtors that satisfies all Allowed Claims and Interests in accordance with and to the extent
provided in this Plan.

(mun) “Final Distribution Date” means the date on which the Final Distribution
is made.

{nn)  “Final Order” means an order or judgment of the Bankruptey Court, or
other court of competent jurisdiction, as entered on the docket in the Bankruptcy Cases or the
docket of any other court of competent jurisdiction, which has not been reversed, stayed,
modified or amended, and as to which the time to appeal or seck certiorari has expired, and no
appeal or petition for certiorari has been timely taken, or as to which any appeal that has been
taken or any petition for certiorari that has been timely filed has been resolved by the highest
court to which the order or judgment was appealed or from which certiorari was sought.

(00)  “General Unsecured Claim™ means any Unsecured Claim other than an
Intercormpany, Claim or the MFOC Note Claim.

(pp)  “Guarantors” shall have the meaning given in the New Notes Indenture.
(qq) “Holder” meansa holder of a Claim or Interest, as applicable,

(tt)  “Impaired” shall have the meaning ascribed thereto in section 1124 of the
Bankruptcy Code. '

(ss) “Indcnture Trustee Charging Lien” means a lien that secures repayment of
the Old Notes Trustee’s fees and expenses, to the extent provided for in the Indenture.

(t)  “Initial Distribution Date”™ means the Effective Date or as soon as
reasonably practical thereaftet; provided, however, that in no event shall the Initial Distribution
Date be more than five business days after the Eﬁ'cctwe Date unless otherwise ordered by the
Bankruptcy Court..

(uu)  “Intercompany Claim” means (i) any Claim against any Debtor held by
any Non-Debtor Affiliate, (ii) any Claim against any Non-Debtor Affiliate held by any Debtor, or”
(iii) any Claim against any Debtor held by any other Debtor; provzded however, the MFOC Note
Claim is not an Intercompany Claim.
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(vv) “Interests” means the equity interests issued by cach of the Debtors,
including, without limitation, the MFOC Equity Interests, MFOC Subsidiary Interests, and
MFFB Subsidiary Interests and any options, warrants, puts, calls, subscriptions, or other similar
tights or other agreements, commitments, or outstanding securities obligating any of the Debtors
to issue, transfer, purchase, redeem, or sell any shares of capital stock or other securities, any
claims arising out of any appraisal or dissenter’s rights, any claims arising from rescission of a
purchase, sale or other acquisition of any common stock or other equity security (or any right,
claim, or interest in and to any commeon stock or equity security) of any of the Debtors, and any
claims for damages or any other relief arising from any such purchase, sale, or other acquisition
of such common stock or other equity security.

(ww) “Lien” has the meaning set forth in section 101(37) of thc Bankruptcy
Codc.

(xx} “Management Incentive Plan” means the management incentive plan, as
more fully described in Section 6.4, that shall be implemented as soon as practicable after the
Effective Date for the benefit of designated membets of senior management of the Reorgamzcd
Debtors.

{vy) “MFFB” meaus Mrs. Fields Famous Brands, LLC.

(zz)  “MFFB Subsidiary Interests” means the equity interests in the
subsidiaries of MFFB that are directly or indirectly wholly owned by MFFB.

(aan) “MFFC” means“ Mrs. Fields Financing Company, Inc.
(bbb) “MFH" means Mrs. Fields’ Holding Company, Inc.
(ccc)  “MFOC”™ means Mrs. Fields® Original Cookics, Inc.

(ddd) “MFOC Equity” means the equity in MFQC, which cquity is wholly
owned by MFH, the sole shareholder of MFOC.

(eee) “MFOC Equity Intercsts” means the equity interests in MFOC that are
wholly owned by MFH.

(ffHy “MFOC Note” means that certain 16,5% Amended and Restated
Promissory Note issued by Mrs, Fields® Original Cookies, Inc. to Capricomn.

(ggg) “MFOC Note Claims” means the Claims against MFQC arising under the
MFOC Note, plus applicable fees, charges, costs and interest accrued but unpaid as of the Filing
Date.

(hbh) “MFOC Subsidiary Interests™ means the equity interests in subsidiaries of
MFOC that are wholly owned by MFQC, the sole member of MEFFB.
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(i)  “Net Cash Proceeds™ means, as of the Filing Date, the approximately $90
million in net cash held by the Old Notes Trustee, with such net cash derived from the Asset
Sales.

(iii) “New Cominon Equity” means newly issued shares of common stock of
. MFQC, par value $0.01 per share, to be issucd on the Effective Date. Holders of Allowed
Secured Notes Claims will receive, in the aggregate, an amount equal to 87.5% of the New
Common Equity issued and outstanding on the Effective Date, subject to dilution on account of
the Management Incentive Plan and the Warrant, The Holder of the MFOC Note Claim will
receive, in the aggregate, an amourt equal to 12.5% of the New Common Equity issued and
outstanding on the Effective Dale, subject to dilution on account of the Management Incentive
Plan and the Warrant.

(kkk) “New Notes Indenture” means that certain indenture dated as of the
Effective Date, by and among MFFB and MFFC, as issuers, the Guarantors as guarantors, the
Old Notes Trustee, as trustee, as such indenture may be amended, supplemented, or otherwise
modified from time to time, and all rclated agreements and documents. A form of New Notes
Indenture is annexed hercto as Exhibit 4. ‘

(M)  “New Notes” means the secured notes to be issued on the Effective Date
in the aggregate principal amount of $50 million, plus the amount by which the Noteholder Cash
is less than $90 million,

(mmm)*NexCen Shares” means the shares of NexCen Brands, Inc. transfermed to
MFEB as patt of the consideration for the Asset Sales. Of the aggregate 2,096,961 shares of
NexCen Sharcs received from such sales, only 1,699,840 shares remain in an escrow for possible
use to satisfy indemnity claims arising out of the salcs, valued at $7.35 per share for the shares
received in the pretzel business sale and valued at $4.23 per share for the shares received from
the sale of the Great American Cookics business. The closing sale price per share of a NexCen
Brands common stock on August 12, 2008 was $0.42 per share,

(hnn)  “Non-Debtor Affiliates™ means MFH, Mrs. Fields® Companies, Inc., and
any other non-Debtor direct or indirect subsidiaries of MFOC and MFFB.

(voo) “Noteholder” or “Noteholders™ means, individually, a holder of an Old
Note and, collectively, all of the Holders of the Old Notes.

(ppp) “Noteholder Cash™ means $90 million, less the amount by which the
Restructuring Fecs cxceed $3.5 million in the aggregate; provided, however, that Capricorn shall
be responsible for payment of any Debtor Restructuring Fees to the extent that the Debtor
Restructuring Fees exceed $3.7 million in the aggregate; provided, further, however, that fees and
cxpenses of Skadden and Akin Gump accrued through June 2, 2008, the expenses of Skadden
through the Effective Date, and the fees and expenscs of MMWR accruing beginning on the
Filing Date shall not be counted toward either cap. The Noteholders shall receive on the
Effective Date the Noteholder Cash on a pro rata basis.
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(qaq) “Noteholder Committee” means the ad hoc committee of certain holders
of Old Notes who, collectively, hold in excess of 78% of the Old Notes and each of whom
execuled the Term Sheet and Restructuring Support Agreements.

(i) “0ld Notes™ means the 9.00% and 11.50% Senior Secured Notes due 2011
1ssued pursuant to the Qld Notes Indenture,

(sss)  “Old Notes Indenture” means that certain indenture dated as of March 16,
2004, by and among MFFB and MFFC, as issuers, the Guarantors as guarantors, the Qld Notes
Trustee, as trustee, as such indenture may have been amended, supplemented, or otherwise
maodified from lime to time, and all related agreements and documents.

(tt)  “Old Notes Trustec” mcans The Bank of New York Mellon Trust
Company, N.A., as trustee, or any successor frustee, under the Old Notes Indenture,

(utu) “Other Secured Claim™ means a Secured Claim other than a Secured
Notes Claim.

(vvv) “Person” meuns an individual, corporation, partnership, joint venture,
association, joint stock company, limited Hability company, limited liability partnership, trust,
estate, unincorporated organization, govermnental unit (as defined in section 101(27) of the
Bankruptcy Code) or other entity,

(www) “Plan” means this joint pre-packaged plan of reorganization as the same
may hereafter be amended, modified or supplemented,

(xxx) “Plan Proponents” means the Debtors and the Noteholder Committee.

(yyy) “Plan Supplement” means the document containing the information
specified in Section 14.3 of this Plan.

(zzz) “Priority Claim™ means & Claim entitled to priority under the provisions of
section 507(=) of the Bankruptcy Code other than an Administrative Expense Claim or a Priority
Tax Claim,

(azaa) “Prioxity Tax Claim” means a Claim against the Debtors that is of a kind
specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.

(bbbb) *“Professional Compensation™ means (i) any amounts that the Bankruptcy
Court allows pursuant to section 330 of the Bankruptcy Code as compensation earned, and
reimbursemnent of expenses incurred, by professionals employed by the Debtors and the
Creditors’ Committee, if any, and (ii) any amounts the Bankruptcy Court allows pursuant to
sections 503(b)(3) and (4) of the Bankruptcy Code in connection with the making of a substantial
contribution to the Bankruptey Cases.

(ccee) “Pro Rata” means with respect to any Claim or Interest, at any time, the
proportion that the amount of the Claim or Interest in a particuluar Class bears to the aggregate
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amount of all Claims or Interests (including Disputed Claims or Interests) in such Class, or, as
appropriate, other Classes, unless in cach case this Plan provides otherwise.

(dddd) “Record Date” means August 6, 2008, the date for determining the
identity of Holders of Allowed Claims or Interests entitled to vote to accept or reject this Plan.

(cece) “Record Holder” means the Holder of a Claim or Interest as of the
Distribution Record Date.

(ffff) “Rejected Contracts” means all Executory Contracts and Unexpired
Leases on Schedule 6.1 as Executory Contracts or Unexpired Leases to be rejected on the
Effcctive Date,

(2ggg) “Reorganized Debtor” or “Reorganized Debtors®™ meaus, individually,
any Debtor and, collectively, all of the Debtors, in each case on and after the Effective Date.

(hhhh) “Reorganized MIFFR" means MFFB on and after the Effective Date.
(iiii) “Reorganized MFFEC” means MFFC on and afier the Effective Date,
(i) “Reorganized MFOC” means MFOC on and after the Effective Date,

{(kkkk) “Reorganized Subsidiaries” means, collectively, the Subsidiary Debtors on
and afier the Effective Date. '

(M)  “Restructuring” means the proposed restructuring through this Plan of the
Debtors® obligations under the Old Notes and the Debtors’ other obligations.

(mmmem) “Restructuring Fees” refers to the aggregate amount of
professional fees (but not reasonable charges and disburgernents) incurred in connection with the
Restructuring.

(nnnn) “Restructuring Support Agreements™ means the letter agreements, dated
June 3, 2008, as amended by the letter agreements dated August 13, 2008, by and among
Capricorn, MFFB, MFFC, and MFQC, on the one hand, and the members of the Noteholder
Committee listed on the signaturc pages thereto, on the other hand,

(0000) “Retained Actions” means all claims, Causcs of Action, rights of action,
suits and proceedings, whether in law or in equity, whether known or unknown, which any
Debtor or any Debtor’s Estatc may hold against any Person, including, without limitation, (i)
claims and Causes of Action brought prior to the Effective Date, (ii) claims and Causes of Action
against any Persons for failure to pay for products or services provided or rendered by any of the
Debtors, (iii) ¢laims and Causes of Action relating to strict enforcement of any of the Debtors?
intellectual property rights, including patents, copyrights and trademarks, (iv) claims and Causes
of Action seeking the recovery of any of the Dcbtors” or the Reorganized Debtors?’ accounts
receivable or other receivables or rights to payment creatéd or arising in the ordinary course of
any of the Debtors?’ or the Reorganized Debtors” businesses, including, without limitation, claim
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overpayments and tax refunds, and (v) all Avoidance Actions; provided, however, that Retained
Actions shall not include those claims, Causes of Action, rights of action, suits and proceedings,
whether in law or in equity, whether known or unknown, released under Section 11.3 herein.
Schedule 7.9 to the Plan contain -exclusive li ined Actions, The Debtors reserve
their right to modify Schedule 7.9 to the Plan to add or delete parties or Canses of Action, but
disclaim any cbligation to do so

(pppp) “Schedule 6.1” means the schedule to be provided in accordance with
Section 0.1 of this Plan (the contents of which shall be acceptable to the Plan Proponents, each in
their sole discretion), which shall contain a list of all Executory Contracts and Unexpired Leases
to be rejected under this Plan.

(qqqq) “Section 510(b) Claims” means any claims against a Debtor that isare
subordinated, or subject to subordination, pursuant to section 510(b) of the Bankruptcy Code,
including Claims arising from the recission of a purchase or sale of a security of a Debtor, for
damages atising from the purchase or sale of such a security, or for reimbursement or
contribution allowed under section 502 of the Bankruptey Code on account of such Claim. Any
Claim against the Debtors that is described in section 510(b) of the Bankruptcy Code shall not
Teceive a distribution under this Plan and shall be extinguished.

(rtrt)  “Secured Claim” means a claim (as defined in section 101(5) of the
Bankruptcy Code) that is secured by a valid, perfected and non-avoidable lien on collateral
against any obligor or guarantor to such indebtedness (including any Lien on collateral) to the
extent of the value of the holder of the Claim’s interest in such collatcral as provided in section
506(a) of the Bankruptcy Code,

(ssss) “Becurcd Notes Claim” means the Secured Claims against the Debtors
arising under the Old Notes and Old Notes Indenture, plus applicable fees, charges, costs and
interest acerued but unpaid as of the Filing Date.

(ttt)  “Secured Notes Deficiency Claim™ means the portion, if any, of the
Secured Notes Claim that exceeds the value of any Lien securing such indebtedness, including
any Licn on collateral. Solely for the purposes of this Plan and assuming Classes 3, 5 and 8A
vote to accept this Plan, the Holders of the Secured Notes Deficiency Claim, if any, have agreed
to waive such Claim. In the event this Plan is not confirmed by the Bankruptcy Court, the
Holders of the Secured Notes Deficiency Claim, if any, shall retain all rights to assert such
Claims with respect fo any other proposed plan or reorganization. '

(uuuu)  “Securities Act™ means the Sccurities Act of 1933, as amended.
(vvvv) “SEC” means the United States Securities and Exchange Commission.

(wwww) “Stockholders Agreement” means the agreement described in Section 8.4
of this Plan.

(xxxx) “Subsidiary Debtors” means MFFB, MFFC, Mrs. Fields Franchising,
LLC, TCBY Systems, LLC, Mrs. Ficlds Gifts, Inc., The Mrs. Fields’ Brand, Inc., Mrs. Fields
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Cookies Australia, TCBY Intemnational, Inc., TCBY of Texas, Inc., PTF, LLC, PMF, LLC,
GACCF, LLC, and GAMAN, LLC.

(yyyy) “Term Sheet” means the term sheet, dated June 2, 2008, as amended on
July 11, 2008, and August 13, 2008, the form of which was annexed to the Restructuring Support
Agrecments as Exhibit A, setting forth the principal terms of the Restructuring, by and between
MFOC, MFFB, and MFFC, on the one hand, and those Noteholders who are listed on the
signature pages thereto, on the other hand.

(zzzz) “Unimpaired” means, with respect to a Class of Claims or Interests, any
Class that i not Impaired.

(aaaaa) “Unsecured Claim™ means any Claim other than an Other S8ecured Claim,
a Secured Note Claim, an Administrative Expense Clatm, a Priority Tax Claim, er-a Priority

Claim or.a Section 510(b) Claim.

(bbbbb) “Waurrant” means that certain warrant to be issued to Capricom, as the
Holder of the MFQOC Note, with such warrant entitling Capricorn to purchase an additional
number of shares of the New Common Equity so that, after giving effect to the exercise of the
Warrant, Capricorn would hold 30% of the outstanding New Common Equity. The foregoing
percentage is subject to dilution on the same basis as the New Common Equity to be issued to
the Noteholders. The Warrant will be exercisable in whole or in part, at any time or from time to
time, for a period of 24 months, beginning on the Effective Date. The aggregate exercise price
of the Warrant is determined by first determining the sum of principal plus accrued and unpaid
interest on the Old Notes through the Effective Date, less $140 million, divided by 18.875%,
then divided by the aggregate number of shares of common stock initially issuable upon exercise
of the Warrant (the “Iritial Sum™). Next, an implied rate of interest equal to 10.47%
compounded semi-anmually, will be applied to the Initial Sum and computed from the Effective
Date through the date of exercise. A form of warrant is annexed to this Plan as Exhibit 3, the
terms of which are incorporated herein.

(cceee) “Working Capital Facility™ means that certain senior secured credit facility
in an amount not to excecd $10 million to be entered into by certain of the Reorganized Debtors,

Section 1.2 Zime. ‘Whenever the time for the oceurrence or happening
of an event as set forth in this Plan falls on a day which is a Ssturday, Sunday, or legal holiday
under the laws of the United States of America or the State of Delaware, then the time for the
next occurtence or happening of said cvent shall be extended to the next day following which is-
not a Saturday, Sunday, or legal holiday.

Article 11
CLASSIFICATION OF CLATMS AND INTERESTS; IMPAIRMENT

Section 2.1 Summary. The categories of Claims and Interests set forth
below classify all Claims against and Interests in the Debtors for all purposes of this Plan. This
Plan is premised upon the substantive consolidation of tlie Debtors for Plan purposes-only.
Accordingly, for Plan purposes, the assets and liabilities of the Debtors are deemed the asscts and
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liabilities of a single, consolidated entity and any Intercompany Claims are eliminated. A Claim
or Interest shall be deemed classified in a particular Class oply to the extent the Claim or Interest
qualifies within the description of that Class and shall be deemed classified in a different Class to
ihe extent that any remainder of such Claim or Interest qualifies within the description of such
different Class. The treatment with respect to each Class of Claims and Interests provided for in
this Article 11 shall be in full and complete satisfaction, release, and discharge of such Claims and
Interests.

The classification of Claims under this Plan is as follows:

7 m;j.nzwmm. . "Iﬁ i %gﬁq g’:ﬁ:ﬁi

1 Othcr Secured Cleums Unimpaired ' No

2 Priority Claims Unimpaired No

3 Secured Notes Claims Impaired Yes

4 General Unsecured Unimpaired No

. Claims

MFOC Note Claim Impaired Yes

Intercompany Claims | | Impaired No

7 Section 510(b) Claims Impaired No

The classification of Tnterests under this Plan is as follows:

“:5; wl

gf *u‘.m .

] 8A |  MFOC Equity Tmpsired Yes |
Interests
-8B MFQC Subsidiary Unimpaired No
Interests
8C MFFB Subsidiary Unimpaired No
Interests |
Section 2.2 Deemed Acceplance of Plan. Classes 1,2, 4, 8B and 8C

arc Unimpaircd under this Plan. Accordingly, pursuant to section 1126(f) of the Bankruptcy
Code, Classes 1, 2, 4, 8B and 8C are deemed to accept this Plan and are not entitled to vote to
accept or reject this Plan.

Section 2.3 Deemed Rejection of Plan. Classes 6 and 7 are Impaired
under this Plan. Accordingly, pursuant to section 1126(g) of the Bankruptcy Code, Classes 6 and
7 are deemed to reject this Plan and are not entitled to accept or reject this Plan.
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Article ITE
TREATMENT OF CLAIMS AND INTERESTS

Section 3.1 Class I - Other Secured Claims.
(&) Classification: Class 1 consists of all Other Secured Claims.

(b)  Treatment: The lcgal, cquitable, and contractual rights of the Holders of
Class 1 Other Secured Claims are unaltered by this Plan. Unless the Holder of such Claim and
the Plan Proponents agree io a differcnt treatment, each Holder of an Allowed Class 1 Other
Secured Claim shall receive, in {ull and final satisfaction of such Allowed Class 1 Other Secured
Claim, one of the following alternative treatments:

1. the legal, equitable and contractual rights to which such Claim entitles the Holder
thereof shall be reinstated and the Holder paid in accordance with such legal,
equitable, and contractual rights;

2. the Debtors shall surrender all collateral securing such Claim to the Holder
thereof, in full satisfaction of such Holder’s Allowed Class 1 Other Secured
Claim, without representation or warranty by or recourse against the Debtors or
Reorganized Dcbtors; or

3. such Allowed Class 1 Other Secured Claim will be otherwise treated in a manner
50 that such Claim shall be rendered Unimpaired pursuant to section 1124 of the
Bankruptcy Code.

The proposed treatment of each Class 1 Other Secured Claim shall be selected by the
Plan Proponents. Any default with respect to any Class 1 Other Secured Claim that occurred
prior to the Effective Date shall be deemed cured upon the Effective Date.

(c) Yoting: Class 1 is an Unimpaired Class, and the Holders of Allowed Class
1 Other Secured Claims are conclusively deemed to have accepted this Plan pursuant to section
1126(f) of the Bankruptcy Codc. Therefore, the Holders of Class 1 Other Secured Claims are not
entitled to votc to accept or reject this Plan.

Section 3.2 Class 2 -- Priority Claims.
(2) Classification: Class 2 consists of all Priority Claims.

(b)  Treatment: The legal, equitable, and contractual rights of the Holders of
Class 2 Priority Claims are unaliered by this Plan. Unless the Holder of such Claim and the Plan
Proponents agree to a different treatment, ¢ach Holder of an Allowed Class 2 Priority Claim shall
receive, in full and final satisfaction of such Allowed Class 2 Priority Claim, one of the following
alternative treatments:
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1. to the extent then due and owing on the Effective Date, such Allowed Class 2
Priority Claim will be paid in full in Cash by the Debtors or the Reorganized
Debtors on, or as soon as practical after, the Effective Date;

2. to the extent not due and owing on the Effective Date, such Allowed Class 2
Priority Claim will be paid in full in Cash by the Debtors or the Reorganized
Debtors when and as such Allowed Class 2 Priority Claim becomes duc and
owing in the ordinary course of business; or

3. such Allowed Class 2 Priority Claim will be otherwise treated in a manner o that
such Allowed Class 2 Priority Claim shall be rendered Unimpaired pursuant to
section 1124 of the Bankrupicy Code.

The proposed treatment of each Class 2 Priority Claim shall be selected by the Plan
Proponents.

(c)  Noting: Class 2 is an Unimpaired Class, and the Holders of Class 2
Priority Claims are conclusively deemed to bave accepted this Plan pursuant to scction 1126(f)
of the Bankruptey Code. Therefore, the Holders of Allowed Class 2 Priority Claims are not
entitled to vote to accept or reject this Plan,

Section 3.3 Cluss 3 - Secured Note Claims,

(8)  Classification: Class 3 consists of all Sccured Notes Claims. The Secured
Notes Claims are Allowed in full and shall not be subject to any avoidance, reductions, set off,
offsct, recharacterization, subordination (whether equitable, contractual, or otherwisc),
counterclaims, cross-claims, defenses, disallowance, impairment, or any other chatlenges under
any applicable law or regulation by any person or entity. The Secured Notes Claims are Allowed
1n an amount not less than $195,747,000 plus applicable fees, charges, costs, and interest accrued
but unpaid as of the Filing Date.

(b)  Treatment: On the Effective Date, in exchange for their Allowed Secured
Notes Claims against each of the Debtors, Holders of Allowed Secured Notes Claims shall
receive, on a Pro Rata basis, (i) the Noteholder Cash, (ii) the New Notes, and (iii) 87.5% of the
New Common Equity issued and outstanding as of the Effective Date. The Holders of Allowed
Secared Notes Claims shall be deemed to waive their Secured Notes Deficiency Claim on the
Effective Date,

(¢)  Yoting: Class 3 is Impaired. Pursuant to section 1126 of the Bankruptcy
Code, each Holder of Class 3 Allowed Secured Notes Claims is entitled to vote to accept or
reject this Plan,

Section 3.4 Class 4 - General Unsecured Claims,

" (@ - Classification: Class 4 consists of all General Unsecured Claims.
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(b)  Treatment: On the later of the Effective Date and the date on which such
Claims are Allowed, or, in each case, as soon thereafter as practicable, each Holder of an
Allowed General Unsecured Claim in Class 4 shall be paid in full and final satisfaction of such

Holder’s Allowed General Unsecured Claim in-Cashthe glggggi and @gggted amount of such
Claim i : ver, th tthe Debtors d tih

amount and va : i ent runhm teg

'ch such Claun would hay_;heen ggmg, ;g;g! ed or ggludlcated ifthe BMQL cy
Ca&es_hmi_xm_tjmgmmgn_cﬂ A General Unsecured Claim that is not due and payable on or

before the Effective Date shall be paid thereafter (i) in the ordinary course of business in
accordance with the terms of any agreement that governs such General Unsecured Claim, or (it)
in accordance with the course of practice between the Debtors and such Holder with respect to
such General Unsecured Claim,

(¢)  Voting: Class 4 is an Unimpaired Class and the Holders of Class 4
General Unsecured Claims arc conclusively deemed to have acoepted this Plan pursuant to
section 1126(f) of the Bankruptey Code. Therefore, the Holders of Allowed Class 4 General
Unsecured Claims are not entitled to vote to accept or reject this Plan.

Section 3.5 Class 5 -- MFOC Nate Claim.

(8  Classification: Class 5 consists of the MFOC Note Claim. The MFOC
Note Claim is Allowed in full and shall not be subject to any avoidance, reductions, set off,
offset, recharacierization, subordination (whether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, disallowance, impairment, or any other challenges under
any applicable law or regulation by any person or entity. The MFOC Note Claim is Allowed in
an amount not less than $6,478,030 plus applicable fees, charges, costs and interest accrued but
unpaid as of the Filing Date.

(b)  Treatment: On the Effective Date, the Holder of the Allowed MFQC Note
Claim in Class 5 shall receive, (i) 12.5% of the New Common Equity issued and outstanding as
of the Effective Date, (ii) the Warrant, and (iii) $1.049 miltion in cash.

() Voting:' Class 5 is Impaired. Pursuant to section 1126 of the Bankruptcy
Code, the Holder of the Class 5 MFOC Note Clai is entitled to vote to accept or reject this
Plan.

Scction 3.6 Class 6 -- Intercompany Claims.

(@)  Clagsification: Class 6 consists of the Intercompany Claims.

e e s 5

(b)  Treatment: The Intercompany Claims will be discharged on the Effective
Date and the Holders of such Claims shall reccive no recovery under this Plan.

(¢)  Voting: Class 6 is an Impaired Class and pursuant to section 1126(g) of
the Bankruptcy Code, the Holders of the Class 6 Intercompany Claim arc conclusively deemed
to reject this Plan.
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Section 3.7 Class 7 — Section 510(b) Claims.,
(a)  Classificaiion; Class 7 consists of the Section 510(b) Claims.

(b)  Treatment: The Section 510(b) Claims shall be deemed canceled and
extinguished and shall be discharged on the Effective Date and the Holders of such Claims shall
receive no recovery under this Plan.

{(c) Voting: Class 7 is an Impaired Class and pursuant to section llzﬁ(g) of
the Bankruptey Code, the Holders of the Class 7 Section 510(b) Claims are conclusively deemed
{0 reject this Plan.

Section 3.8 Classes 84 -- 8C Interests.

(@) Classification: Class 8A consists of the MFOC Equity Interests, Class 8B
consists of the MFOC Subsidiary Interests, and Class 8C consists of the MFFB Subsidiary
Interests.

(b)  Treatment: MFH, as the Holder of the MFOC Equity Interestlnterests in
Class 8A, shall receive no recovery under this Plan other than the releases and injunctive relief
described in Sections 11.3 and 11.6 of this Plan. MFOC, as the Holder of the MFOC Subsidiary
Interests in Class 8B, shall have such Interests reinstated on the Effective Date and rernain the
100% parent company of MFFB. MFFRB, as the Holder of the MFFB Subsidiary Interests in
Class 8C, shall have such Interests reinstated on the Effective Date and remain the 100% parent
cormpany of each of its subsidiaries who are Debtors.

©) Vot' ing: Class 8A is an Impaired Class. Pursuant to section 1126 of the
Bankruptcy Code, the Holder of Class 8A MFOC Equity Interests is entitled to vote to accept or
reject this Plan. Classes 8B and 8C are Unimpaited Classes and the Holders of Class 88 MFOC
Subsidiary Interests and 8C MFFB Subsidiary Interests are conclusively deemed to have
accepted this Plan pursuant to section 1126(f) of the Bankruptey Code. Therefore, the Holders of
Allowed Class 8B MFOC Subsidiary Tnterests and Class 8C MFFB Subsidiary Interests arc not
entitled to vote to accept or reject this Plan. -

Section 3.9 Special Provision Governing Unimpaired Claims. Except
as otherwise provided in this Plan, nothing under this Plan is intended to or shall affect the
Debtors’ or Reorganized Debtors’ rights and defenses in respect of any Claim that is Unimpaired
under this Plan, including, without limitation, all rights in respect of legal and equitable defenses
to or sctoffs or recoupment against or counter-claims with respect to such Unimpaired Claims.

Article IV
TREATMENT OF UNCLASSIFIED CLAIMS

Section4.l = Summary Pursuant to section 1123(a)(1) of the
Bankruptcy Code, Administrative Expense Claims and Priority Tax Claims against the Debtors
arc not classified for purposes of voting on, or receiving Distributions under, this Plan. Holders
of such Claims are not entitled to vote on this Plan. All such Claims are instead treated
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separately in accordance with this Article IV and in accordance with the requirements set forth in
section 1129(a)(9) of the Bankruptey Code.

Section 4.2 Administrative Expense Claims.

(@  Subject to the provisions of sections 328, 330(a) and 331 of the
Bankruptcy Code, each Holder of an Allowed Administrative Expense Claim will be paid the full
unpaid amount of such Allowed Administrative Expense Claim in Cash on the latest of (i) on, or
as soon as reasonably practical after, the Effective Date, (1i) as soon as practicable after the date
on which such Claim becomes an Allowed Administrative Expense Claim, (iii) upon such other
texms as may be agreed upon by such Holder and the Noteholder Committee or the Reorganized
Debtors, or (iv) as otherwise ordered by the Bankruptey Court; provided, however, that Allowed
Administrative Expense Claims representing obligations incurred by the Debtors in the ordinary
course of business, or otherwise assumed by the Debtors on the Effective Date pursuant to this
Plan, including any tax obligations arising after the Filing Date, will be paid or performed by the
Reorganized Debtors when due in accordance with the terms and conditions of the particular
agreements or non-bankruplcy law governing such obligations.

(b)  Exceptas othcrwise provided in this Plan, any Person asserting an
Administrative Expense Claim, other than an Administrative Expense Claim (i) ariging from the
operation by the Debtors of their business in the ordinary course of business, or (if) to the extent
permitied by law, with respect to the fees and expenses of the Noteholder Committee and its
professionals, and the fees and expenses of the Old Notes Trustee and its counsel, shall file a
request for payment of such Administrative Expense Claim with the clerk of the Bankruptey
Court within thirty days after the occurrence of the Effective Date. At the same time any Person
files a request for payment of an Administrative Expense Claim, such Person shall also serve a
copy of the request for payment of an Administrative Expense Claim upon counsel for the
Reorganized Debtors. Any Person who fails to timely file and serve a request for payment of
such Administrative Expense Claim shall be forever barred from seeking payment of such
Administrative Expense Claim by the Debtors, the Estates, or the Reorganized Debtors,

(c} Any Person seeking an award by the Bankruptcy Court of Professional
Compensation shall file a final application with the Bankruptcy Court for allowance of
Professional Compensation for services rendered and reimbursement of expenses incutred
through the Effective Date within thirty days after the occurrence of the Effective Date.

Section 4.3 Priority Tax Claims. With respect to any Allowed Priority
Tax Claims not paid pursuant to prior Bankrupicy Court order, except to the extent that a holder
of an Allowed Priority Tax Claim agrees to different treatment, each holder of an Allowed
Priority Tax Claim will reccive, at the option of the Plan Proponents, (i) on the Effective Date,
Cash in an amount equal to such Allowed Priority Tax Claim, or (if) commencing on the first
anniversary of the Effective Date and continuing on each anniversary thereafter over a period not
exceeding five years after the Filing Dite, equal annual Cash payments in an aggregate amount
equal to such Allowed Priority Tax Claim, together with interest at the applicable rate under non-
bankruptcy law, subject to the option of the Plan Proponents, to prepay the entire remaining
amount of the Allowed Priority Tax Claim at any time, or (iii) upon such other terms determined
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by the Barkruptcy Court to provide the Holder of such Allowed Priority Tax Claim deferred
Cash payments having a value, as of the Effective Date, equal to such Allowed Priority Tax
Claim. All Allowed Priority Tax Claims which are not due and payable on or before the
Effective Date will be paid in the ordinary course of business as such obligations become due.

Article V
ACCEPTANCE OR REJECTION OF THIS PLAN

Section 5.1 Voting Classes. Each Holder of an Allowed Claim or
Intcrest, as applicable, in Classes 3, 5, and 8A shall be entitled to vote to accept or reject this
Plan.

Section 5.2 Acceptance by Voting Classes. Holders of Allowed Claims
or Interests in Classes 3, 5, and 8A shall have accepted this Plan if (i) the Holders (other than any
Holder designated under section 1126(e) of the Bankruptcy Code) of at least two-thirds in
amount and one-half in number of the Allowed Claims actually voting in Classes 3 and 5 have
voted to accept this Plan, and (ii) the Holders (other than any Holder designated under section
1126(e) of the Bankruptcy Code) of at least two-thirds in amount of the Allowed Interests
actually voting in Class 8 A have voted to accept this Plan.

Section 5.3 Presumed Acceptance of Plan, Classes 1,2, 4, 8B and 8C
are Unimpaired under this Plan, and are therefore presumed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code.

Section 5.4 Presumed Rejection of Plan, Classes 6 and 7 are Impaired
under this Plan, and are therefore presumed to have rejected this Plan pursuant to section 1126(g)
of the Bankruptcy Code,

Section 5.5 Non-Consensual Confirmation. To the extent that any of
Classes 3, 5 and 8A vote to reject this Plan, the Plan Proponents reserve the right to seek (i)
Conﬁrmatmn of this Plan under section 1129(b) of the Bankruptcy Code, and/or (1i) modify this
Plan in accordance with Section 14.1 hereof.

4 Article VI :
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Scetion 6.1 Assumption and Rejection of Executory Contracts and

Unexpired Leases, On the Effective Datc, all Executory Contracts or Unexpired
Leases of any of the Debtors will be desimed assumed in accordance with the provisions and
tequirements of sections 365 and 1123 of the Bankruptey Code, except those Exceutory
Contracts or Unexpired Leases that (i) have been previously assumed or rejected by any Debtor
(with the consent of the Noteholder Committee) pursuant to an order of the Bankruptcy Court,
(1i) previously expired or terminated pursuant to its own terms, (iii) are the subject of a motion to
assume or reject filed by any Debtor (with the consent of the Noteholder Committee) which is
pending on the Bffective Date, (iv) are identified as being Rejected Contracts on Schedule 6.1 to
the Plan, or (v) are assumed or rejected pursuant to the terms of the Plan. An Executory Contract
or Unexpired Lease that is deerned 10 be assumed pursuant to the forcpoing sentence shall be

18

TRADEMARK
REEL: 004679 FRAME: 0251



referred to us an “‘Assumed Contract2” The Plan Proponents shall file Schedule 6.1 (the
contents of which shall be acceptable to the Plan Proponents each in their sole discretion) with
the Bankruptcy Court and serve Schedule 6.1 on the non-Debtor parties under the agreements
listed thereon ne later than ten days prior to the last date for filing objections to confirmation of
the Plan;; provided, however, that the Plan Proponents may amend Schedule 6 l at any’ time prior
to the Conﬁrmanon Heanng,_provzded further, that Claims arising fi

niracts and Un Leases shall not ed d wed un erthePlanunleq

d until 4 IrSUs
ubsgguenﬂy Allowed pursuant Scctwn 1.I(¢)of thc P]an

Entry of the Confirmation Order by the Bankruptcy Court shall constitute findings by the
Bankruptey Court (1) approving the rejection of the Rejected Contracts and (2) with respect to
the Assumed Contracts, that (i) the Reorganized Debtors had properly provided for the cure of
any defaults that might have existed, (ii) each assumption was in the best interest of the
Reorganized Debtors, their Estates, and all parties in interest in the Chapter 11 Cases and (iii) the
requirements for assumption of any executory contract or unexpired lease to be assumed had
been satisfied. Except as otherwise provided in the following sentence, all cure payments under
any Assumed Contract weuldwill be made by the Reorganized Debtors on the Effective Date or
as soon as practicable thereaftcr, provided, however, that any Claim arising on account of Cure
Amounts shall be deemed to have been waived by any Non-Debtor Affiliate who is party to an
Assumed Contract. In the event of a dispute, cure payments required by section 365(b)(1) of the
Bankruptcy Code shall be paid upon entry of a Final Order resolving such dispute. Each
Executory Contract or Unexpired Lease that is assumed by any Debtor (with the consent of the
Noteholder Committee) under the Plan and pursuant to the Confirmation Order or pursuant to
any other Final Order entered by the Bankruptcy Court shall be deemed to be assigned to the
Reorganized Debtors on the later of (i) the Effective Date or (ii) the date of assumption.

All of the Debtors® programs, plans, agreements and amangements relating to non-executive
employee compensation and benefits, including, without limitation, all savings plans, retirement
plans, healthcare plans, disability plans, scverance plans, incentive plans, and lifc, accidental
death and dismemberment insurance plans, entered into before the Filing Date and not since
terminated, will be deemed to be, and will be treated as though they are, executory contracts that
are assumed under this Section 6.1 of the Plan, and the Debtors® and Reorganized Debtors’
obligations under such programs, plans, agreements and arrangements will survive confirmation
of the Plan and will be fulfilled in the ordinary course of business.

Section 6.2 Rejection Damages Claims. Al proofs of claim with
respect to Claims arising from the rejection pursuant to this Plan of the Rejected Contracts, if
anyy, raust be filed with the clerk of the Bankruptey Court and served upon counsel for the
Reorganized Debtors within thirty days of the occumence of the Effective Date. Any Claim
arising from the rejection of Executory Contracts or Unexpired Leases that becomes an Allowed
Claim is classified and shall be treated as a Class 4 General Unsecured Claim, as applicable;
provided, however, that any Claim arising from a Rejected Contract shall be deemed to have
been waived by any Non-Debtor Affiliate who is party to such a Rejected Contract. Any Claims
arising from the rejection of an Executory Contract or Unexpired Lease not filed within the titme
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required by this section will be forever barred frorn assertion against the Debtors, the
Reorganized Debtors, the Estates, or property of the Debtors or Reorganized Debtors.

Section 6.3 Employment Agreements. Except as otherwise provided in
this Plan, to the extent the Debtors had employment agreements with any of their executives and
key employees as of the Filing Date, the Plan Proponents will disclose on Schedule 6.1 whether
they intend to reject such contracts. Notwithstanding anything to the contrary in this Plan, the
Reorganized Debtors shall maintain all of their existing rights, including, without limitation, any
rights that they may have to amend, modify, or terminate, the emnployment agreements assumed
pursuant to this article, subject to the existing contractual rights, if any, of the directors, officers
or employees affected thereby. All employment agrecments assumed pursuant to this Section 6.3
of this Plan shall be deemed modified such that transactions conternplated by this Plan shall not
be a “change in control” as defined in the relevant employment agreements. Any Holder of a
Claim arising from the rejection of an employment agreement must file a proof of claim with the
Bankruptey Court within thirty days of the deemed rejection. Any Claims arising from the
rejection of an employment agreement not filed within the time required by this section will be
forever barred from assertion against the Debtors, the Reorganized Debtors, the Estates or
property of the Debtors or Reorganized Debtors,

Scction 6.4 Management Incentive Plan. The Board of Directors of
Reorganized MFOC shall have the authority to establish a Management Incentive Plan that shall
be acceptable to the Noteholder Committee, as soon as practicable after the Effective Date, to
provide designated members of senior management of the Reorganized Debtors with warrants
and/or options for up to 10% of the equity of Reorganized MFOC, on 2 fully diluted basis, being
reserved for issuance to senior management at the same strike price as the Warrant. The
Management Incentive Plan will contain terms and conditions that shall be determined by the
Board of Directors of Reorganized MFOC,

Article VII
MEANS FOR IMPLEMENTATION OF PLAN

Section 7.1 Continued Legal Existence. Except as otherwise provided
in th1s Plan, each of the Debtors will continue to exist after the Effective Date as a separate legal
entity, with all the powers of such an entity (whether a corporation, limited liability company or
other entity, as appropriate) under applicable law in the jurisdiction in which each applicable
Debtor is incorporated or otherwise formed and pursuant to its certificate or articles of
incorporation and by-laws or other organizational documents in effect prior to the Effective Date,
cxcept to the extent such certificate or articles of incorporation and by-laws or other
organizational documents are amended by this Plan, without prejudice to any right to terminate
such existence (whether by merger or otherwise) under applicable law after the Effective Date.

Seetion 7,2 Sources of Cash for Distribution. All Cash necessary for
the Reorganized Debtors to make payments required by this Plan shall be obtained from cxisting
Cash balances, the Net Cash Proceeds held by the Old Notes Trustee, the operations of the
Debtors or Reorganized Debtors or the Working Capital Facility.
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Section.7.3 Entry in .Mw On or before the

Effecti rganized Debtors (as borrowers or guarantors) and certain of
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Section 7.4 SectionV-3-Reinstatement of Interests. There shall be no
reinstatement or other recovery for the Interests held directly by MPH in MFOC in accordance
with the terms of the Plan. The MFOC Subsidiary Interests held directly by MFOC and the
MFFB Subsidiary Interests held by MFFB or its Subsidiary Debtors shall be reinstated in
accordance with the terms of the Plan.

Section 7.5 Seetion-74-Cancellation of Existing Securities and

Agreements/Discharge of Old Notes Trustee. Except as set forth in the Plan, upon the
Effective Datg, the Existing Securities shall be cancelled and the holders thereof shall have no
further rights or entitlements in respect thereof against the Debtors or Non-Debtor Affiliates
except the rights to receive the distributions to be made to such holders under the Plan and all
Liens against Non-Debtor Affiliates shall be automatically released. To the extent possible,
distributions to be made under the Plan to the beneficial owners of the Old Notes shall be made
through The Depository Trust Company (2“DTC2") and its participants. The Confirmation
Order shall authorize and direct the Old Notes Trustee to take whatever action may be necessary
or appropriate, in its reasonable discretion, to deliver the distributions, including, without
limitation, obtaining an order of the Bankruptcy Court. On the Effective Date, the Old Notes
Trustee and its agents shall be discharged of all istheir obligations associated with (i) the Old
Notes, (ii) the Old Notes Indenture, and (iii) any related documents, and released from all Claims
arising int the Bankruptcy Cases. As of the Effective Date, the Qld Notes Indentute shall be
deemed fully satisfied and cancelled, except that such cancellation shall not impair the rights of
the Holders of the 01d Notes to receive distributions under the Plan, or the rights of the Old
Notes Trustee under the Indenture Trustee Charging Lien, to the extent that the Old Notes
Trustee has not reccived payment as provided for in Section 7.5 of the Plan. On the Effective
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Date, all Liens in favor of the Old Notes Trustee for the benefit of the holders of the Old Notes
ot otherwise arising under the Old Notes Indenture shall be deemed released.

Section 7.6 Seetion-1%5-0Old Notes Trustee and Noteholder Commitice
Expenses. To the extent permitted by law, all outstanding fees and expenscs of (i) the

Old Notes Trustee and its counsel and (ii) the Noteholder Committee and its professionals shall
be paid in Cash on the Effective Date by the Debtors or Reorganized Debtors as an
Administrative Expense Claim, without the need for application to, or approval of, the
Bankruptcy Coutt. To the extent that the Old Notes Trustee in its capacity as trustee under the
Indenture provides services related to the Distributions pursuant to this Plan, the Old Notes
Trustee will be paid by the Reorganized Debtors, without Bankruptey Court approval, the
rcasonable compensation for such services and reimbursement of reasonable expenses incurred
in connection therewith, with such payments to be'made on terms agreed to between the Old
Notes Trustee and the Reorganized Debtors.

Section 7.7 Seetion-7-6-Deferred Blackstone Fee. The Reorganized
chtors will pay not later than December 31, 2008 or earlier, should there be available net
proceeds from the sale of TCBY, if sold, or any of the NexCen Shares, the remainder of the fees
and expenses payable to Blackstone for its financial advisory work for the Debtors. The Debtors
estimate that the amount of such fees and expenses to be so paid will be approximately $1.0
million,

Section 7.8 Seetion-7F-Corporate Acfion. Each of the matters
provided for under this Plan involving the corporate structure of any Debtor or Reorganized
Debtor or any corporate action to be taken by or required of any Debtor or Reorganized Debior,
including, without limitation, the adoption of the certificates of incorporation and bylaws of each
of the Reorganized Debtors as provided for in Scction 8.1 of this Plan, shall be deemed to have
occurred and be effective as provided herein, and shall be authotized, approved and, to the extent
taken priot to the Effective Date, ratified in all respects without any requirement of further action
by stockholders, members, creditors, directors, or managers of any of the Debtors or the
Reorganized Debtors.

Scetion 7.9 Section78-Preservation of Causes aof Action. Tn

_accordance with section 1123(b)(3) of the Bankruptcy Code the Reorganized Debtors will retain

and may (but are not required to) enforce all Retained Actions. After the Effective Date, the
Reorganized Debtiors, in their sole and absolute discretion, shall have the right to bring, settle,
release, compromise, or enforce such Retained Actions (or decline to do any of the foregoing),
without further approval of the Bankruptey Court. The Reorganized Debtors or any successors,
* in the exercise of their sole discretion, may pursue such Retained Actions so long as it is in the
best interests of the Reorganized chtors or any successors holding such rights of action. The
failure of the Debtors to specifically list any claim, right of action, suit, proccedmg or other
Retained Action in this Plan does not, and will not be deemed to, constitute a waiver or release
by the Debtors or the Reorganized Debtors of such claim, right of action, suit, proceeding or
other Retained Action, and the Reorganized Debtors will retain the right to pursue such claims,
rights of action, suits, proceedings and other Retained Actions in their sole discretion and,
therefore, no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel
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(judicial, equitable, ot otherwise) or laches will apply to such claim, right of action, suit,
proceeding, or other Retained Action upon or after the confirmation or consummation of this
Plan.

Section 7.10 Seetion-70-Effectuating Documents; Further Transactions.
Each of the Debtors (subject to the consent of the Noteholder Committee) and Reorganized
Debtors, and their respective officers and designees, is authorized to execute, deliver, fils, or
record such contracts, instruments, releases, indentures, and other agreements or documents, and
take such actions as may be necessary or appropriate to effectuate and further evidence the terms
and conditions of this Plan, or to otherwise comply with applicable law.

Section. 7,11 Sectien7A9-Exemption From Certain Transfer Taxes and

Recording Fees. Pursuant to section 1146(a) of the Bankruptey Code, any transfers
from a Debtor to a Reorganized Debtor or to any other Person or entity pursuant to this Plan, or
any agreement regarding the transfer of title to or ownership of any of the Debtors®’ real or
personal property will not be subject to any document recording tax, stamp tax, conveyance fee,
sales tax, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage
recording tax, Uniform Commercial Code filing or recording fee, or other similar tax or
governmental asscssment, and the Confirmation Order will direct the appropriate state or local
governmental officials or agents to forege the collection of any such tax or governmental
assessment and to accept for filing and recordation any of the foregoing instruments or other
documents without the payment of any such tax or governmental assessment.

Section 7.12 Seetion 7.1-Further Authorization. The Reorganized
Debtors shall be entifled to seek such orders, judgments, injunctions, and rulings as they deem
necessary to carry out the intentions and purposes, and to give full effect to the provisions, of this
Plan.

Article VIII
PROVISIONS REGARDING CORPORATE GOVERNANCE OF REORGANIZED
DEBTORS
Section 8.1 Certificates of Incorporation and By-Laws. The

otganizational documents of each Reorganized Debtor shall be amended to conform with the
requirements of section 1123(a)(6) of the Bankruptey Code.

Section 8.2 Directors and Officers of Reorganized Debtors.

(a)  Direciors. Pursuant to the Term Sheet, the initial Board of Directors of
Reorganized MFOC shall consist of seven directors, four of whom shall be designated by the
Notcholder Committee, and two of whom shall be designated jointly by Capricorn, The chief
executive officer of Reorganized MFOC shall be the seventh director, The identitics of the
members of the initial Board of Directors to be designated by the Noteholder Comumittee and the
identity of the chief exccutive officer have not been determined as of the date of this Plan and
shall be disclosed in the Plan Supplement. ‘The members of the initial Board of Directors to be
designated by Capricomn are expected to be Don K. Rice and John D. Collins, each of whom is
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currently a director of MFFB, though it is possible that either or both of them may decline to be
so designated prior to the Effective Date. The members of the initial Boards of Directors or
equivalent governing bodies for the Reorganized Subsidiaries shall be selected by the initial
Board of Directors for Reorganized MFOC and shall consist of officers or directors of the
Reorganized Debtors. To the extent any such Person is an Insider (as defined in section 101(31)
of the Bankruptcy Code), the nature of any corapensation for such Person will also be disclosed
prior to the Confirmation Hearing. Each of the Persons on the initial Boards of Directors of the
respective Reorganized Debtors shall serve in accordance with the certificates of incorporation
and bylaws of the respective Reorganized Debtor, as the same may be amended from time to
time,

(by  Officers. The identities of the initial officers of the Reorganized Debtors
have not been detcrmined as of the date hereof and shall be disclosed in the Plan Supplement. To
the extent any such Pergon is an Insider (as defined in section 101(31) of the Bankruptcy Code),
the nature of any compensation for such Person will also be disclosed at such time. The initial
officers shall serve in accordance with the certificates of incorporation and bylaws of the
applicable Reorganized Debtor, as the same may be amended from time to time.

Section 8.3 Issuance af New Securities

(a) New Common Equity. On the Effective Date, Reorganized MFOC shall
issue shates of New Common Equity pursuant to the Plan. The certificate of incorporation and
by-laws for Reorganized MFOC, forms of which are annexed hereto as Exhibits 1 and 2 and are
described in Appendix I to the Disclosure Statement, sets forth the rights of the New Common
Equity. The New Common Equity shall be issued subject to the Stockholders Agreement, a form
of which is anncxed hereto as Exhibit 5 and described in Appendix III to the Dlsclosure
Statement.

< (b)  Warrant. On the Effective Date, Reorganized MFOC shall (i) issue the
Warrant, a substantially similar form of which is annexed hereto as Exhibit 3 and described in
Appendix IV to the Disclosure Statement, and (ii) have authorized the issuance of New Common
Equity issuable under the Warrant,

(¢)  New Notes. On the Effective Dale, Reorganized MFFB and Reorganized
MFFC, as co-issuers, shall issue $50 million in principal amount of New Notes (as described in
Section 1.1, subject to an increase by the amount by which the Noteholder Cash is less than $90
million), which New Notes incorporate the terms and conditions set forth in the New Notes
Indenture annexed hereto as Exhibit 4 and described in Appendix IT to the Disclosure Statement.
The “issue price” and “yield to maturity” of a New Note for U.S. federal income tax purposes
shall be determined by the co-issuers and shall be binding on all holders and persons holding
" beneficial interests in the New Notes.

Section 84 Stockholders Agreement. All holders of the New Common
Equity and Warrant will be subject to the Stockholders Agreement which will, among other
things, govern cach holder of New Common Equity!’s and Warrant?’s access to information with
respect to the Reorganized Debtors and the ability to transfer such holder”s New Common
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Equity and Warrant. Each certificate representing share(s) of New Common Equity or Warrant
shall bear a legend indicating that the New Common Equity and Warrant are subject to the
Stockholders Agreement, The Stockholders Agreement, a form of which is annexed hereto as
Exhibit 5 and described in Appendix I to the Disclosure Statement, will be effective as of the
Effective Date.

Article IX
DISTRIBUTIQNS UNDER THE PLAN

Section 9.1 Disbursing Agent. Unless otherwise provided for herein,
all Distributions under this Plan shall be made by the Reorganized Debtors or their agent.
Notwithstanding the foregoing, all Distributions to the Holders of Allowed Secured Notes
Claims shall be made by the applicable Reorganized Debtor to such Holders through the Old
Notes Trustee.

Section 9.2 Distributions of Cash. Any Distribution of Cash made by
the Reorganized Debtors pursuant to this Plan shall, at the Reorganized Debtor’s option, be madc
by check drawn on a domestic bank or by wire transfer from a domestic bank.

Section 9.3 F ime Bar to Cash Payments. Checks issued in respect of
Allpwed Claims shall be null and void if not negotiated within one hundred and eighty days after
the date of issuance thereof. Requests for reissuance of any voided check shall be made directly
to the Debtors or Reorganized Debtors by the holder of the Allowed Claim to whom such check
was originally issued. Any Claim in respect of such a voided check shall be made on or before
the later of (a) the first anniversary of the date on which such Distribution or payment was made
and (b) one hundred and eighty days after the date of the issuance of such check. If no Claim is
made as provided in the preceding sentence, all Claims in respect of void checks shall be
discharged and forcver barred and such unclaimed Distributions shall revert to the Debtors or
Reorganized Debtors.

Section 9.4 No Interest on Claims or Interests. Unless otherwise
gpecifically provided for in this Plan, the Confirmation Order, or a postpetition agreement in
writing between the Dcbtors and a Holder, postpetition interest shall not accrue or be paid on
Claims, and no Holder shall be entitled to intcrest accruing on or after the Filing Date on any
Claim; provided, however, that in accordance with the Term Sheet, the Old Notes and MFOC

_ Note shall accrue interest through the Effective Date, Additionally, and without limiting the
foregoing, interest shall not accrue or be paid on any Disputed Claim in respect of the period
from the Effective Date to the date a Final Distribution is made when and if such Disputed Claim
becomes an Allowed Claim.

Section 9.5 Delivery of Distributions. The Distribution to a Holder of
an Allowed Claim shall be made by the Reorganized Debtors (i) at the last known address of
such Holder according to the Debtors’ books and records; (ii) at the address set forth on any
proof of Claim filed by such Holder or at the address set forth in eny written notices of address
change delivered to the Debtors or Reorganized Debtors after the date of any related proof of
Claim, or (iii) in the case of Secured Notes Claims, to the Old Notes Trustee for ultimate
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distribution to the Holders of such Secured Notes Claims. If any Holder"s Distribution is
returned as undeliverable, no further Distributions to such Holder shall be made untess and until
the Reorganized Debtors are notified of such Holder”s then-current address, at which time all
missed Distributions shall be made to such Holder without interest. All Distabutions returned to
the Reorganized Debtors and not claimed within six months of return shall be irrevocably
retained by the Reorpanized Debtors notwithstanding any federal ot state escheat laws to the
contrary. Upon such reversion, the claim of any Holder or their successors with respect to such
property shall be discharged and forever barred notwithstanding any federal or state escheat laws
to the contrary.

Section 9.6 Distributions to Holders as of the Distribution Record

Date. All Distributions on Allowed Claims, cxcept for distributions to Holders of
Secured Notes Claims, shall be made to the Recotd Holders of such Claims. As of the close of
business on the Distribution Record Datc, there shall be no further changes in the Record Holder
of any Claim. The Reorganized Debtors shall have no obligation to recognize any transfer of any
Claim occwrring after the Distribution Record Date. The Reorganized Debtors shall instead be
entitled to recognize and deal for all purposes under this Plan with the Record Holders as of the
Distribution Record Date. In the case of Secured Notes Claims, the distribution will be made to
the Old Notes Trustee for ultimate distribution to the Holders of such Secured Notes Claims.

Section 9.7 Fractional Securities: Fractional Dollars. Any other
provision of this Plan notwithstanding, payments of fractions of shares of New Common Equity
will not be made and shall be deemed to be zero. Any other provision of this Plan
notwithstanding, the Reorganized Debtors shall not be required to make Disttibutions or
payments of fractions of dollars. Whenever any payment of a fraction of a dollar under this Plan
would otherwise be called for, the actual payment shall reflect a rounding of such fraction to the
nearest whole dollar (up or down), with half dollars or less being rounded down.

Section 9.8 Withholding Taxes. The Debtors or the Reorganized
Debtors, as the case may be, shall comply with all withholding and reporting requitements
imposed by any federal, state, local, or foreign taxing authority, and all Distributions under this
Plan shall be subject to any such withholding and reporting requirements.

Article X
PROCEDURES FOR TREATING AND RESQLVING DISPUTED CLAIMS

Section 10.1 Objections to Claims. The Reorganized Debtors shall be
entitled to object to Claims, provided, however, that the Debtors and Reorganized Debtors shall
nol be entitled to object to Claims (i) that have been Allowed by a Final Order entered by the
Bankruptcy Court prior to the Effective Date or (ii) that are Allowed by the express terms of this
Plan. Any objections to Claims must be filed by the Claims Objcction Deadline.

Section 10.2 Lstimation of Claims. The Plan Proponents or the
Reorganized Debtors, as the case may be, may, at any time, request that the Bankruptey Court
estimate any contingent or unliquidated Claim pursuant to section 502 of the Bankruptcy Code
regardless of whether the Plan Proponents or the Reorganized Debtors have previously objected
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to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court will retain jurisdiction te estimate any Claim at any time during litigation
conceming any objection to any Claim, including during the pendency of any appeal relating to
any such objection. All of the aforementioned Claims objection, estimation and resolution
procedures are cumulative and are not neeessarily exclusive of one another.

Section 10.3 Resolution of Claims Objections. On and after the
Effective Date, the Reorganized Debtors shall have the authority to compromise, settle,
otherwise resolve, or withdraw any objections to Claims without approval of the Bankruptey
Coutt.

Section 10.4 Distributions After Allowance. On the first Distribution
Date after a Disputed General Unsccured Claim becomes an Allowed General Unsecured Claim,
the Holder of an Allowed Gencral Unsecured Claim shall receive the Distribution to which such
Holder is then entitled plus any Distribution such Holder would bave received on a prior
Distribution Date had such Holdet’s Claim been Allowed on such prior Distribution Date;
Dbrovided, however, if the date such General Unsecured Claim becomes entitled to a Distribution
'is less thun twenty Business Days prior to the next Distribution Date, the Distribution with
respect to such Claim will be made on the first Distribution Date that ocours more than twenty
Business Days after the Claim beeomes entitled to a Distribution. All Distributions made under
this article of this Plan will be made together with any dividends, payments, or other
Distributions madc on account of, as well as any obligations arising from, the distributed
property as if such Claim had been an Allowed Claim on the dates Distributions were previously
made to Allowed Holders included in the applicable Class.

Article X1 A
EFFECT OF PLAN ON CLAIMS AND INTERESTS

Section 11.1 Revesting of Assets. Except as otherwise explicitly
provided in thig Plan, on the Effective Date, all property comprising the Estates (including
Retained Actions, but excluding property that has been abandoned pursuant to an order of the
Banktuptey Court) shall revest in the Reorganized Debtors, free and clear of all Claims, Liens,
charges, encumbrances, rights and Interests of creditors and equity security holders, except as
specifically provided in this Plan. As of the Effective Date, the Reorganized Debtors may
operate their businesses and use, acquire, and dispose of property and settle and compromise
Claims or Interests without supervision of the Bankraptcy Coutt, free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by this
Plan or the Confirmation Order.

Scetion 11.2 Release and Discharge of the Debtors. Pursuant to section
1141(d) of the Bankruptey Code, except as otherwise specifically provided in this Plan or in the
Confirmation Order, the Distributions and rights that are provided in this Plan shall be deemed to
and hereby unconditionally and irrevocably release and discharge the Debtors, the Reorganized
Debtors or their Estates from any and all claims, demands, debts, rights, Causes of Action or
liabilities (other than the right to enforce obligations under this Plan, Confirmation Order, and
the contracts, instruments, releases, agreements and docurnents delivered under this Plan),
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known or unknown, liquidated or unliquidated, fixed or contingent, matured or ummatured,
foresecn or unforescen, then existing or thereafter arising, in law, equity or otherwise that relates
to any act, omission, transaction, event or other occurrence taking place on or prior to the
Effective Date.

Section 11.3 Releases.

(a) Debtor Releases. On the Effective Date, and to the greatest extent
permissible by law, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Debtors and Reorganized Debtors, on behalf of themselves and their Estates shall
be decmed to and hercby unconditionally and itrevocably releasc, waive and discharge all of the
Debtors respective officers serving on the Effective Date, current and former directors and
managers, legal and financial advisors, and other representatives of the Debtors, in each case in
their capacity as such, the Non-Debtor Affiliates, including the Holder of the MFOC Equity
Interests as of the Filing Date, the shareholders of the Non-Debtor Affiliates, in their capacity as
such, the current and former members of the Noteholder Committee including their legal and
financial advisots, in each case in their capacity as such, and the Old Notes Trustee, including its
legal and financial advisors, in each case in their capacity as such (collectively, the “Debior
Released Parties™), from any and all claims, demands, debts, rights, Causes of Action or
liabilities (other than the right to enforce obligations under this Plan, the Confirmation Order,
and the contracts, instruments, releases, agreements and documents delivered under this Plan),
known or unknown, liquidated or unhqmdated fixed or contmgent matured or unmatured,
forescen or unforescen, then existing or thereafter arising, in law, cquity or othcrwise that
retatesrelate to any pre-Filing Date act, omission, transaction, event or other occurrence, in any
way relating to the Debtors, the Reorganized chtors, the Bankruptcy Cases, the Plan, or the
Disclosure Statcment, cxcept that no Debtor Relcased Party shall be relcased from any act or
omission that constitutes willful misconduct or frand.

(b)  Non-Debtor Affiliate Releases. On the Effective Date, and to the greatest
extent permissible by law, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Non-Debtor Affiliates, including the Holder of the MFOC Equity Interests as of
the Filing Date, and the shareholders of the Non-Debtor Affiliates, in their capacity as such, shall ,
be deemed to and hereby unconditionally and irrevocably release, waive and discharge the
Debtors, and each of its and their Estates, Reorganized Debtors, all of the Debtors’ respective
officers serving on the Effective Date, current and former directors_and managers, legal and
financial advisors, and other representatives of the Debtors, in cach case in their capacity as such,
the current and former members of the Notcholder Committee including their legal and financial
advisors, in each case in their capacily as such, and the Old Notes Trustee, including its legal and
financial advisors, in each case in their capacity as such (collectively, the “Non-Debior Affiliate
Released Parties™), from any and all claitns, demands, debts, rights, Causes of Action or
liabilitics (other than the right to enforce obligations under this Plan, the Confirmation Order,
and the contracts, instruments, releases, agreements and documents delivered under this Plan),
known or unknown, liquidated orunliquidated, fixed or contingent, matured or unmatured,
foresecn or unforeseen, then existing or thereafier arising, in law, equity or otherwise that
relatesrelate to any pre-Filing Date act, omission, transaction, event or other occurrence, int any
way relating to the Debtors, the Reorganized Debtors, the Bankruptey Cases, the Plan, or the
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Disclosure Statement, except that no Non-Debtor Affiliate Released Party shall be released from
any act or omission that constitutes witlful misconduct or fraud.

()  Notcholder Committee and Old Notes Trustee Releases. On the Effective
Datc, and to the greatest extent permissible by law, for good and valuable consideration, the
adequacy of which is hereby confirmed, the current and former members of the Noteholder
Committee, in their capacity as such, and the Old Notes Trustee, in its capacity as such, shall be
dcemed to and hereby unconditionally and irrevocably release, waive and discharge the Debtors,
and each of its and their Estates, Reorganized Debtors, all of the Debtors’ respective officers
serving on the Effective Date, current and former directors_and mapagers, legal and financial
advisors, and other representatives of the Debtors, in cach case in their capacity as such, and the
Non-Debtor Affiliates, including the Holder of the MFOC Equity Interests as of the Filing Date,
and the shareholders of the Non-Debtor Affiliates, in their capacity as such, (collectively, the
“Noteholder Committee Released Parties™), from any and all claims, demands, debts, rights,
Causes of Action or liabilities (other than the right to enforce obligations under this Plan, the
Confirmation Order, and the contracts, instruments, releases, agreements and documents
delivered under this Plan), known or unknown, liquidated or unliquidated, fixed or contingent,
matured or unmatured, forescen or unforescen, then existing or thereafter arising, in law, equity
or otherwise that relatesrelate to any pre-Filing Date act, omission, transaction, event or other
occurrence, in any way relating to the Debtors, the Reorganized Debtors, the Bankruptcy Cases,
the Plan, or the Disclosure Statement, except that na Noteholder Committee Released Party shall
be released from any act or omission that constitutes willfidl misconduct or fraud,

(d) Holder of Old Notes Releases. On the Effective Date, and to the greatest
extent permissible by law, for good and valuable consideration, the adequacy of which is hereby
confirmed, the%eldafsga;h_ﬂglm of Old Notea, in theirits capacity as such, that has not

, shall be deemed to and
hereby unconditionally and irrevocably release, waive and dmcharge the Debtors, and each of its
and their Estates, Reorganized Debtors, all of the Debtors’ respective officers serving on the
Effective Date, current and former directors_and managers, legal and financial advisors, and
other representatives of the Debtors, in each case in their capacity as such, and the current and
former members of the Noteholder Commiitee including their legal and financial advisors, in
cach case in their capacity as such, and the Non-Debtor Affiliates, including the Holder of the
MFOC Equity Interests as of the Filing Date, and the shareholders of the Non-Debtor Affiliates,
in their capacxty as such, and the Old Notes Trustee, including its legal and financial advisors, in
each case in their capacity as such (collectively, the “Old Notes Released Parties™), from any and
all claims, demands, debts, rights, Canses of Action ot liabilities (other than the right to enforce
obligations under this Plan, the Confirmation Order, and the contracts, insttuments, releases,
agreements and documents delivered under this Plan), known or unknown, liquidated or
unliquidated, fixed or contingent, matured or unmatured, foreseen or unforeseen, then existing or
thereafter arising, in law, equity or otherwise that relatesrelate to any pre-Filing Date act,
omission, transaction, event or other occurrence, in any way relating to the Debtors, the
Reorganized Debtors, the Bankruptcy Cases, the Plan, or the Disclosure Statement, except that
na Old Notes Released Party shall be released from any act or omission that constitutes willful
misconduct or fraud,
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Section 11.4 Setoffs. The Debtors may, but shall not be required to, set
off against any Claim, and the payments or other Distributions to be madc pursuant to this Plan
in respect of such Claim, claims of any nature whatsoever that the Debtors may have against
such Holder; but neither the failure to do so nor the allowance of any Claim hereunder shall
constitute a waiver or release by the Debtors or the Reorganized Debtors of any such claim that
the Debtors or the Reorganized Debtors may have against such Holder.

Section 11.5 Exculpation and Limitation of Liability. The Debtors, the
Reorganized Debtors, the Noteholder Committes, the current and former members of the
Noteholder Committee in their capacities as such, the Old Notes Trustee, in its capacity as such,
and any of such parties’ respective current and/or post-Filing Date and pre-Effective Date
members, officers, directors, managers, employees, advisors, attorneys, representatives, financial
advisots, investment bankers, or agents and any of such parties’ successors and assigns, shall not
have or incut, and are hereby released from, any claim, obligation, cause of action, or liability to
any Holder of any Claim or Interest, or any other party in interest, or any of their respective
agents, employees, representatives, financial advisors, attorneys, or Affiliates, or any of their
successors or assigns, for any act or omission in connection with, relating to, or arising out of the
Bankruptcy Cases, the negotiation, solicitation, and filing of this Plan, he filing of the
Bankruptcy Cases, the pursuit of confirmation of this Plan, the consummation of this Plan, or the
administration of this Plan or the property to be distributed under this Plan, except for their
willful misconduct or fraudgross nepligence, and in all respects shall be entitled to reasonably
tely upon the advice of counsel with respect to their duties and responsibilities under this Plan.

Section 11.6 Injunction. Except as otherwise expressly provided
herein or in the Confirmation Ordey, all Persons or entitics who have held, hold, or may
hold Claims against or Interests in the Debtors are permanently enjoined, from and after
the Effective Date, from: (i) commencing or continuing in any manner any action or other
proceeding of any kind on any such Claim or Interest against any of the Reorganized
Debtors or the Non-Debtor Affiliates on account of such Claims or Interests; (if) the
enforcement, attachment, collection, or recovery by any manner or means of any judgment,
award, decree, or order against any Reorganized Debtor or Non-Debtor Affiliate with
respect to such Claim or Interest; (iii) creating, perfecting, or enforcing any lien or
encumbrance of any kind against any Reorganized Debtor or Non-Debtor Affiliate or
against the property or interests in property of any Reorganized Debtor or Non-Debtor
Affiliate with respect to such Claim or Interest; (iv) asserting any right of setoff,
subrogation, or recoupment of any Kind against any obligation owed to any Reorganized
Debtor or Non-Debtor Affiliate or against the property or interest in property of any
Reorganized Debtor or Non-Debtor Affiliate with respect to such Claim or Interest,
provided, however, that nothing contained herein shall limit a Person’s ability to assert a
valid defense to any Cause of Action, or limit a Person’s ability to exercise its valid setoff or
recoupment rights with respect to such Persont’s post-Filing Date claims against the
Debtors or Reorganized Debtors and post-Filing Date debts owed to the Debtors or
Reorganized Debtors; and (v) pursuing any claim released pursuant to thls Article XTI of
this Plan.
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Section 11.7 Effect of Effective Date.

(2)  Binding Effect. On the Effective Date, the provisions of this Plan shall be
binding on the Debtors, the Estates, all Holders of Claims against or Interests in the Debtors, and
all other parties in interest whether or not such Holders are Impaired and whether or not such
Holders have accepted this Plan.

(b)  Effect of Effective Date on Automatic Stay. Except as provided otherwise
in this Plan, from and after the Effective Date, the autt)matw stay of section 362(a) of the
Bankruptey Code shall terminate.

(c) Filing of Reports. The Reorganized Debtors shall file all reports and pay
all fecs required by the Bankruptey Code, Bankruptey Rules, U.S, Trostee guidelines, and the
rules and orders of the Bankruptey Court.

(d)  Post-Effective Date Retention of Professionals. Upon the Effective Date,
any requirement thaf professionals comply with sections 327 through 331 of the Bankruptcy
Code in secking retention or compensation for scrvices rendered after such date will terminate,
and the Reorganized Debtors will employ and pay professionals in the ordinary course of
business,

-

Article X11
CONDITIONS PRECEDENT

Section 12.1 Conditions to Confirmation. The following are conditions
precedent to confirmation of this Plan that may be sansﬁed or waived in accordance with Section
12.3 of this Plan: ‘

(8  This Plan and Disclosure Statement shall be filed on the Filing Date;

(b)  Onthe Filing Date (or as soon as practicable, but not later than one week,
thereafter), the Dcbiors shall file any other pleadings vecessary to effectuate the confirmation of
this Plan on an expedited and efficient basis;

(c)—the-combined-hearing soeking approval-of tho Disclosure Staterment and

(¢) )-The Disclosure Statement and Plan, including any exhibits; appendices
and related documents, that are not inconsistent with the terms set forth herein and acceptable to
the Noteholder Committee, in its sole discretion, shall have been approved by a final, non-

appealable order of the Bankruptcy Court, in form and substance acceptable to the Noteholder
Committee, within forty-five days of the Filing Date; : :

(d)  {e}The Effectivc Date shall have oceurred within sixty days of the Filing
Datc; '
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(&)  &-One or more of the Bankruptey Cases shall not have been converted to
a case under Chapter 7 of the Bankruptcy Code, unless such conversion is made with the prior
written consent of the Notcholder Committee, which consent shall be provided or withheld in the
Notcholder Commiittee’s sole discretion;

()  ¢-There shall not have been the appointment of a trustee, receiver or
examiner with expanded powers in one or more of the Bankruptcy Cases unless such
appointment is made with the prior written consent of the Noteholder Committee, which consent
shall be provided or withheld in the Noteholder Committee’s sole discretion; and

{g) () The Debtors shall not have submitted any amendment, modification or
filing seeking to amend or modify this Plan, Disclosure Statement or any documents related to
‘the foregoing, including motions, notices, exhibits, appendices and orders, in any mannet not
acceptable to the Noteholder Committee, in its sole discretion.

Section 12,2 Conditions to the Effective Date. The following arc
conditions precedent to the occurrence of the Effective Date, each of which may be satisfied or
waived in accordance with Section 12.3 of this Plan:

- (a) The Confirmation Order in form and substance acceptable to the Plan
Proponents each in their sole discretion shall have become a Final Order and shall not have been
vacated or modified;

(b) It shall be no later than sixty days from the Filiﬁg Date;

(¢)  The Debtors shall not have experienced a material adverse effect (as
defined in the Term Sheet) prior to the Effective Date and the holders of a majority of the Old
Notes held by the members of the Noteholder Commitiee shall not have invoked such condition;

(d) All documents and agreements to be executed on the Effective Date or
otherwise necessary fo implement this Plan shall be effective on the Effective Date;

- (6) - The Debtors shall have received any authorization, consent, regulatory -
approval, ruling, lctter, opinion, or document that may be necessary to implement this Plan or
that is required by law, regulation, or order; and

43} The New Common Equity, Warrant, and New Notes shall have been
issued in accordance with this Plan.

Scetion 12.3 Waiver aof Conditions to Confirmation or Consummatian,
‘The conditions set forth in Section 12.1 and Section 12.2 of this Plan may be waived, in whole or
in part, by the Noteholder Committee without any notice to any other parties in interest or the
Bankruptey Court and without a hearing, other than the notice that shall be provided to the
Debtors; provided, however, the conditions to the Effective Date in Section 12.2(a),12.2(d),
12.2(e) and 12.2(f) of this Plan may only be waived, in whole or in part, by consent of both Plan
Proponents, each in their solc discretion. The failure of the Notcholder Committee or, as
applicable, the Plan Proponents, to execrcisc any of the foregoing rights shall not be deemed a
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waiver of any other rights, and each such right shall be deemed an ongoing right, which may be
asserted at any titne prior to the Confirmation Date for the conditions set forth in Section 12.1 or
the Effective Datc for the conditions set forth inn Section 12.2.

Section 12.4 Effect of Non-Occurrence of the Effective Date. If the
Effective Date shall not occur notwithstanding Scction 12.3, this Plan shall be null and void and
nothing contained in this Plan shall: (a) constitute a waiver or release of any Claims against or
Interests in a Debtor; (b) prejudice in any manner the rights of the Debtors, including without
limitation, the right to seek a further extension of the exclusivity periods under section 1121(d)
of the Bankruptey Code; or (¢) constitute an admission, acknowledgement, offer or undertaking
by the Debtors.

Article XIII
RETENTION AND SCOPE OF JURISDICTION OF THE BANKRUFTCY COURT

Section 13.1  Retention of Jurisdiction. Subsequent to the Effective
Date, the Bankruptcy Court shall have or retain jurisdiction for the following purposes:

(@)  To adjudicate objections concerning the allowance, priority or
classification of Claims or Interests and any subordination thereof, and to establish a date or
dates by which objections to Claims must be filed to the extent not established herein;

(b)  To liquidate the ammount of any Disputed, contingent or unliquidated
Claim, to estimate the amount of any Disputed, contingent or unliquidated Claim, and to
establish the amount of any reserve required to be withheld from any Distribution under this
Plan.

(©) To resolve all matters related to the rejection, and assumption and/or
assignment of any Executory Contract or Unexpired Lease of the Debtors;

(d)  To bear and rule upon all Retained Actions, Avoidance Actions and other
Causes of Action commenced and/or pursued by the Debtors and/or the Reorganized Debtors;

(e) To hear and rule upon all applications for Professional Compensation;

(f) To remedy any defect or omission ot reconcile any inconsistency in this
Plan, as may be necessary to carry out the intent and purpose of this Plan;

(2). To construe or interpret any provisions in this Plan and to issue such
orders as may be nccessary for the implementation, execution and consummation of this Plan, to
the extent authorized by the Bankruptcy Code;

(h) To adjudicate controversies arising out of the administration of the Estates
or the implementation of this Plan;
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(i) To make such determinations and enter such orders as may be necessary to
effectuate all the terms and conditions of this Plan, including the Distribution of funds from the
Estates and the payment of Claims;

'§)] To determine any suit or proceeding brought by the Debtors and/or the
Reorganized Debiors o recover property under any provisions of the Bankruptcy Code;

(k)  To hear and determine any tax disputes concerning the Dcbtors and to
determine and declare any tax effects under this Plan;

)] To determinc such other inatters as may be provided for in this Plan or the
Confirmation Order or as may be authorized by or under the provisions of the Bankvuptey Code;

(m) To determine any controversies, actions or disputes that may arise under
the provisions of this Plan, or the rights, duties or obligations of any Person under the provisions
of this Plan; and

(n)  To enter a final decree,

Section 13.2 Alternative Furisdiction. In the event that the Bankruptcy
Court is found to lack jurisdiction to resolve any matter, then the District Court shall hear and
determine such matter. If the District Court does not have jurisdiction, then the matter may be
brought before any court having jurisdiction with regard thereto.

Section 13.3 Final Decree. The Bankrupicy Court may, upon _
application of the Reorganized Debtors, at any time on or after one hundred twenty days after the
Initial Distribution Date, enter a final decree in these cases, notwithstanding the fact that
additional funds may eventually be distributed to parties in interest. In such event, the
Bankruptcy Court may enter an Order closing these cases pursuant to section 350 of the
Bankruptcy Code, provided, however, that: (i) the Reorganized Debtors shall continue to have
the rights, powers, and duties set forth in-this Plan; (ii) any provision of this Plan requiring the
absence of an objection shall no longer be required, cxcept as otherwise ordered by the
Bankruptcy Court; and (iii) the Bankruptcy Court may from time to time reopen the Bankruptcy
Cases if appropriate for any of the following purposes: (a) administering Assets; (b) entertaining
any adversary proccedings, contested matters or applications the Debtors have brought or bring
with regard to the liquidation of Assets and the prosecution of Causes of Action; (¢) enforcing or
interpreting this Plan or supervising its implementation; or (d) for other cause.

Article XIV
MISCELLANEQUS PROVISIONS

Section 14.1 Modification of the Plan. The Plan Proponents may modify
this Plan pursuant to section 1127 of the Bankruptcy Code and as herein provided, to the extent
applicable law permits; provided, however, that this Plan may not be modified in a manner
inconsistent with the Restructuring Support Agreements and Term Sheet unless otherwise agreed
by all the parties to such agreements. Subject to the limitations contained herein, the Plan
Proponents may modify this Plan in accordance with this paragraph, before or after confirmation,
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without notice or hearing, or after such notice and hearing as the Bankrupicy Coutt deetns
appropriate, if the Bankruptcy Court finds that the modification does not materially and
adversely affect the rights of any parties in interest which have not had notice and an opportunity
to be heard with regard thereto. In the event of any modification on or before confirmation, any
votes to accept or reject this Plan shall be deemed to be votes to accept or reject this Plan as
modified, unless the Bankruptcy Court finds that the modification materially and adversely
affects the rights of parties in interest which have cast said votes. The Plan Proponents reserve
the right in accordance with section 1127 of the Bankruptey Code to modify this Plan at any time
before the Confirmation Date.

Section 14.2 Securities Law Matters. 1t is an integral and essential
element of this Plan that the issuance of the New Common Equity, Warrant and New Notes
pursuant to this Plan shall be exempt from registration under the Securities Act, pursuant to
Section 1145 of the Bankruptcy Code and from registration under state securities laws. Any
New Cotnmon Equity, the Warrant and New Notes issued to an “affiliate” of the Debtors within -
the meaning of the Securities Act or any Person the Debtors reasonably determine to be an
“ynderwriter,” and which does not agree to resell such securities only in “ordinary trading
transactions,” within the meaning of Section 1145(b)(1) of the Bankruptcy Code, shall be subject
to such transfer restrictions and bear such legends as shall be appropriate to ensure compliance
with the Securities Act, Nothing in this Plan is intended to preclude the SEC from exercising its
police and regulatory powers relating to the Debtors or any other entity.

Section 14.3 Plan Supplement. The Plan Supplement which will contain
schedules of the directors and officers of the Reorganized Debtors and information regarding the
Working Capital Facility, shall be filed with the Bankruptcy Court no later than five days prior to
the commencement of the hearing on confirmation of this Plan. Notwithstanding the foregoing,
the Plan Proponents may amend the Plan Supplement and any attachments thereto, through and
including the Confirmation Date.

Section 14.4 Allocation of Plan Distributions Between Principal and
Interest. To the extent that any Allowed Claim entitled to a Distribution under this
" Plan is composed of indebtedness and acerued but unpaid interest thereon, such distribution
shall, to the extent permitted by applicable law, be allocated for United States federal income tax
purposes to accrued but unpaid interest on the Claim first and then, to the extent the
consideration exceeds such amount, to the portion of the Claim representing the principal amount
thercof. '

Section 14,5 Creditors’ Committee. On the Effective Date, the Creditors’
Committee, if any such commitiee is appointed in the Bankruptcy Cases, shall dissolve
automatically, whereupon its members, professionals, and agents shall be released frotn any
further duties and responsibilities in the Bankruptcy Cases and under the Bankruptcy Code,
except for the limited purposes of filing applications for Professional Compensation in
accordance with Section 4.2 of this Plan.
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Section 14,6 Applicable Law. Except to the extent that the Bankruptcy
Code or the Bankruptcy Rules are applicable, the rights and obligations arising under this Plan
shall be governed by the laws of the State of Delaware.

Section 14,7 Preparation aof Estates’ Returns and Resolution of Tax
Claims, The Debtors or Reorganized Debtors shall file all tax returns and other
filings with governmental authorities and may file determination requests under section 505(b) of
the Bankruptcy Code to resolve any Disputed Claim relating to taxes with a governmental
authority. '

Section 14.8 Notice. Any notices, requests, and demands required or
permitted to be provided under this Plan, in order to be effective, shall be in writing (including,
without cxpress or implicd limitation, by facsimile transmission), and, unless otherwise expressly
provided herein, shall be deemed to have been duly given or made when actually delivered or, in
the case of notice by facsimile transmission, when received and telephonically confirmed,
addressed to counsel listed on the first page of this Plan.

Section 14.9 Headings, The headings of the articles and the sections of
this Plan have been used for convenience only and shall not limit or otherwise affect the meaning
thereof. : :

Section 14.10  Revocation of Plan. The Plan Proponents collectively
reserve the right, unilaterally and unconditionally, to revoke and/or withdraw this Plan at any
time prior to entry of the Confirmation Order, and upon such revocation and/or withdrawal this
Plan shall be deemed null and void and of no foree and effect.

Section 14.11 Severability of Plan Provisions. If, prior to entry of the
Confirmation Order, any term or provision of this Plan is held by the Bankruptcy Court to be
itlegal, unenforceable, impermissible, invalid, or void, or otherwise constitute grounds for
denying confirmation of this Plan, the Bankruptcy Court shall, with the consent of the Plan
Proponents, have the power to interpret, modify or delete such term or provision (or portions
thereof) to make it valid and enforceable to the maximutn extent practicable, consistent with the
original purpose of the term or provision held to be illegal, unenforceable, impermissible,
invalid, or void, and such term shall then be operative as interpreted, modified or deleted.
Notwithstanding any such interpretation, modification or deletion, the remainder of the terms and
provisions of this Plan shall in no way be affected, impaired, or invalidated by such
interpretation, modification, or deletion.

Section 14.12  No Admissions; Objection to Claims. Nothing in this Plan
shall be deemed to constitute an admission that any individual, corporation, partnership, trust,
venture, governmental unit, or any other form of legal entity as being the Holder of a Claim is
the Holder of an Allowed Claim, except as expressly provided in this Plan, The failure of the
Plan P'roponents to object to or examine any Claim for purposes of voting shall not be deemed a
waiver of the Plan Proponents rights to object to or reexamine such Claim in whole or in part.
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Section 14.13  No Bar to Suits. Except as otherwise provided in Article
HXI of this Plan, neither this Plan nor confirmation hereof shall operate to bar or estop the
Debtors or Reorganized Debtors from commencing any Cause of Action, or any other legal
action against any Holder of a Claim or any individual, corporation, partnership, trust, venture,
governmental upit, or any other form of legal entity, whether such Cause of Action, or any other
legal action arose prior to or after the Confirmation Date and whether or not the existence of
such Cause of Action, or any other legal action was disclosed in any disclosure statement filed by
the Debtors in connection with this Plan or whether or not any payment was made or is made on
account of any Claim.

Section 14.14 Exhibits/Schedules. All exhibits and schedules to this Plan
and the Disclosure Statement, including the Plan Supplement, and all attachments thereto, are
incorporated into and are a part of this P'lan ag if set forth in full herein.

Section 14.15 Conflicts. In the event that provisions of the Disclosure
Statement and provisions of this Plan conflict, the terms of this Plan shall govern.

Dated: August15;0ctober 2, 2008

- Respectfully submitted,

Mrts, Fields’ Original Cookies, Inc., et al.
{on behalf of itself, MFFB and the Subsidiary
Debtors)

By: /s/ Michael R, Ward

——— =

Name: Michael R. Ward

Title: Executive Vice President and
Chief Legal Officer

Ad Hoc Noteholder Commitiee
(by its counsel)

By: Akin Gump Strauss Hauer & Feld LLP
By: /s/ Fred S. Hodara

Name: Fred S. Hodara

Title: - AMember of the Fim
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MONTGOMERY, McCRACKEN,

.| WALKER & RHOADS, LLP
David R. Hurst, Esq. (Bar No, 3743)
Mark L. Desgrosscilliers, Esq.

(Bar No. 4083)

1105 North Market Street, Suite 1500
Wilmington, Delaware 19801
Telephone: (302) 504-7800

Propased-Counscl for the Debtors and
Debtors-in-Possession

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Mark S. Chehi, Esq. (Bar No. 2855)

One Rodney Squarc

PO Box 636

Wilmington, Delaware 19899

Telephone: (302) 651-3000

Proposed-Special Corporate Counsel for the
Debtors and Debtors-in-Possession

AKIN GUMP STRAUSS HAUER &
FELD LLP

Fred 5. Hodara, Esq.

590 Madison Avenue

New York, New York 10022
Telephone: (212) 872-1000

David M. Dunn, Esq.

1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036

Telephone: (202) 736-8000887-4000

~and-

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

Robert S. Brady, Esq. (Bar No. 2847)
The Brandywine Building

1000 West Street, 17th Floor
Wilmington, Delaware 19801
Telephone: (302) 571-6600

Co-Counsel for the Ad-Hec-Noteholder
Commitiee

234496Qy5
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EXHIBIT C

Notice of Entry of Confirmation Order
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

- - - - - - - o ek e e = e e x
In re: : Chapter 1)
Mre. Fields' Original : Case No. 08-119853 (PJW)
Cockies, Inc., et al., :
: Jointly Administered
Debtors. H
________ [ - — - - x

NOTICE OF (i) ENTRY OF CONFIRMATION
ORDER AND (ii) DEADLINE FOR ¥FILING REQUESTS
FOR COMPENSATION OR REIMBURSEMENT OF COSTS AND
EXPENSES FOR SERVICES RENDERED TO DEBTORS

PLEASE TAKE NOTICE that:

1l. Onn August 24, 2008 (the "retition Date"},
Mrg, Fields' Original Cockies, Inc. ("MFOC'), Mrs.
Fields Famous Brands, LILC ("MFFE"), Mrs. Fields
Financing Company, Inc., Mrs. Fields Franchising, LLC,
Mrg, Fields Gifts, Inc,, The Mrs, Fields' Brand, Inc.,
Mra, Fields Cockies Australia, TCRY Systems, LLC, TCBY
International, In¢,, TCBY of Texag, Inc., PTF, LLC
(E/k/a Pretzel Time Franchising, LLC), EMP, LLC (f/k/a
Pretzelmaker Franchising, LLC), GACCF, LLC (f£/k/a Great
American Cookie Company Franchising, LLC) and GAMAN, LLC.
(E/k/a CGreat American Manufacturing, LLC) {collectively,
the "Debtors") filed voluntary petitions for
reorganization relief under chapter 11 of title 11 of
the United States Code, 11 U.S.C. §§ 101-1532 {as
amended, the "Bankruptey Code"), in the United States
Bankruptey Court for the District of Delaware (the
"Bankruptcy Court?).

2. On Octeber 2, 2008, the Rankruptcy Court
approved the Findings of Fact, Concluzions of Law, and
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Order Under 11 U.S.¢. § 1129(a) and (b} and Fed. R.
Bankr. P. 3020 (I) Confirming Joint Prepackaged Plan of
Reorganization Under Chapter 11 of the Bankruptcy Code
of Mrg. Fields' Original Cookies, Inc. and Certain
Subsidiaries, (II) Approving Disclosure Statement, and
(III) Approving Scolicitation Procedures (Docket No, _ )
(the "Confirmation Crderv). Unless otherwise defined
herein, capitalized terms used herein shall have the
meanings ascribed to such terma in the Amended Joint
Prepackaged Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code of Mrs. Fields' QOriginal Cookies,
In¢, and Certain Subsidiaries (as may be amended,
modified or supplemented, the "Plan').

3. Pursuant to Section 4.2 of the Plan, all
final requests for compensation or reimbursement of
costs and expenses pursuant to sectione 327, 328, 330,
331, 503{b), or 1103 of the Bankruptcy Code for services
rendered to the Debtors prior to the effective date of
the Plan {all such claims, the "Fee Claims"), must be
filed with the Bankruptcy Court, 824 Market Street,
Wilmington, Delaware 19801, no later than thirty days
after the effective date of the Plan (the "Filing
Deadline”) and served so as to be received no later than
the Filing Deadline by the following parties (the "Fee
Request Parties"}: (i) Michael R. Ward, Es., Co-Interim
Chief Executive Qfficer and Chief Legal Officer, Mrs.
Fields' Original Cookies, Inc., 2855 East Cottonwood
Parkway, Suite 400, Salt Lake City, Utah 84121;

(ii) Montgomery, McCracken, Walker & Rhoads, LLP, 1105
North Market Street, Suite 1500, Wilmington, Delaware
19801 (Attn: David R. Hurst, Esg., and Mark L.
Desgrosseilliers, Esq.), counsel to the Debtors; and
(iii) the Office of the United States Trustee, 844 King
Street, Suite 2207, Lockbox 35, Wilmington, Delaware
19801 (Attn: Richard L. Schepacarter, Esg.). Holdars of
Fee Claims that do not £ile and serve such requests .
within the time period set forth herein shall be forever
barred from asgerting such claims against the Debtors,
the reorganized Debtors, and their resgpective property,
and such Fee Claim= shall be deemed discharged as of the
date the Plan iz consummated.
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4. Any party in interest wishing to obtain a
copy of the Plan or Confirmation Order may request sguch
copies at the Debtors' expense by contacting EPIQ
Bankruptcy Solutions, LLC ("EBS"), 757 Third Avenue,
Third Floor, New York, New York 10017 ((646) 282-2500)
or IKON Office Solutions, 1105 North Market Street,
Suite 310, Wilmington, Delaware 192801 ((302) 777-4500).
Any party in interest wishing to review the FPlan or
Confirmation Order may (a) review such documents during
regular business hours (9:00 a.m. to 4:30 p.m. BEastern
time weekdays, except legal holidays) at the United
States Bankruptcy Court for the District of Delaware,
824 Market Street, 3rd Floor, Wilmington, Delaware 15801
or (b} arrange to review such documents at the offices
of counsel to the Debtors (at the addreass set forth
below). Finally, parties wmay obtain a copy of the Plan
or Confirmation Order online through the Debtors®
website located at http://chapterll.epigeystems.com
/mrsfields.

Dated: Wilmington, Delaware
Cctaber ; 2008

MONTGOMERY, MCCRACKEN, WALKER
& RHOADS, LLP

David R. Hurst (I.D. No. 3743)

Mark L. Desgrosseillisrs (I.D. No. 4083)
1105 North Market Street, Suite 1500
Wilmington, Delaware 15801

(302) 504-7800

Coungel to Debtors and
Debtors-in-Possession

2343162v4
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