
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

TPOP, LLC, 1  

) 

) 

) 

) 

Debtor. 	 ) 
) 

Chapter 11 

Case No. 13-11831 (BLS) 

Objection Deadline: March 13, 2014, at 4:00 p.m. (prevailing Eastern time) 
Hearing: March 20, 2014 at 10:00 a.m. (prevailing Eastern time) 

MOTION OF TPOP, LLC FOR ORDER 
PURSUANT TO 11 U.S.C. §§ 105 & 363 AND BANKRUPTCY RULE 9019 

AUTHORIZING AND APPROVING SETTLEMENT AGREEMENT 
WITH PENSION BENEFIT GUARANTY CORPORATION 

Debtor TPOP, LLC ("TPOP"), debtor and debtor in possession in the above 

captioned proceeding, hereby submits this motion (the "Motion") for entry of an order, pursuant 

to sections 105 and 363 of the United States Bankruptcy Code (the "Bankruptcy Code") and 

Rule 9019 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), authorizing 

and approving the Settlement Agreement dated as of February 11, 2014 (the "Settlement 

Agreement") by and among (i) TPOP, (ii) affiliated debtors Revstone Industries, LLC 

("Revstone"), Spara, LLC ("Spara"), Greenwood Forgings, LLC ("Greenwood"), and US Tool & 

Engineering LLC ("US Tool" and together with TPOP, Revstone, Spara, and Greenwood, the 

"Debtors" ),2  (iii) non-Debtor Fairfield Castings, LLC ("Fairfield"), and (iv) certain of Revstone’s 

and Spara’s non-debtor subsidiaries (together with TPOP, Revstone, Spara, Greenwood, US 

1 The Debtor in this chapter 11 case is TPOP, LLC flk/a Metavation, LLC and the last four digits of the Debtor’s 
federal tax identification numbers is 5884. The location of the Debtor’s headquarters is 230 N. Limestone St., Ste. 
100, Lexington, KY 40507. 

2 Revstone, Spara, Greenwood, and US Tool have concurrently filed a separate motion to approve the Settlement 
Agreement in their jointly administered proceeding, Bankr. Case No. 13-11831. 
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Tool, and Fairfield, the "PBGC Obligors"), and (v) the Pension Benefit Guaranty Corporation 

(the "PBGC"). A copy of the Settlement Agreement is attached hereto as Exhibit 1. Capitalized 

terms not otherwise defined herein shall have the meaning set forth in the Settlement Agreement. 

In support of this Motion, TPOP respectfully states as follows: 

Preliminary Statement 

TPOP and the other PBGC Obligors, together with the largest creditor of this 

estate, the PBGC, have agreed to a settlement that, if approved by this Court, will represent a 

critical turning point in these proceedings. After several months of extensive negotiation, TPOP 

and the PBGC have reached agreement on a global resolution of the PBGC’s substantial claims 

(which dwarf the other claims in this estate) that will provide for distributions to creditors 

through a confirmable chapter 11 plan to be proposed by TPOP. 

As noted, the PBGC is by far the largest creditor with claims in excess of $95 

million against TPOP, the same claims that the PBGC asserts against each of the PBGC Obligors 

within the TPOP "controlled group" (generally, trades or businesses linked by at least an 80 

percent ownership interest, by vote or value). Resolution of the PBGC’s claims is the essential 

ingredient necessary for creditors to realize value from TPOP’s estate. Under the settlement, the 

PBGC’s claims: (a) will be liquidated as an unsecured claim against TPOP in the amount of $95 

million, and (b) will share pro rata in recoveries by unsecured creditors out of the available assets 

of TPOP, after administrative and priority claims are paid, in accordance with bankruptcy 

priorities pursuant to a chapter 11 plan. Along with addressing the PBGC’ s claims and related 

2 
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non-bankruptcy pension litigation, the settlement will resolve pension-related claims asserted by 

the U.S. Department of Labor (the "DOL") against TPOP and Fairfield. 

The highlights of the settlement (as it relates to TPOP and the other Debtors) are 

as follows: 

� 	The PBGC will have an allowed general unsecured, non-priority claim 
against the Debtors and its domestic affiliates (including TPOP) in the amount of 
$95 million. 

� 	The PBGC will accept a projected recovery from all of the PBGC 
Obligors in the aggregate of $82 million on account of the Allowed PBGC Claim, 
but in no event less than $80 million. 

� 	Distributions will be made to the PBGC, on the one hand, and Revstone 
and its sister company, Spara, as applicable, on the other hand, or into an escrow, 
out of the net available proceeds realized from asset sales at various Revstone and 
Spara subsidiaries in accordance with an agreed funding schedule. Specifically as 
to TPOP, the PBGC will share in recoveries from TPOP’s estate along with other 
unsecured creditors in accordance with bankruptcy priorities pursuant to a chapter 
11 plan. The PBGC will agree to allow payments to be made to the Revstone and 
Spara estates so that creditors of these estates (other than the PBGC) can receive 
distributions, including administrative claimants. 

� 	Certain reserves will be created at Revstone and Spara to cover post- 
confirmation expenses and litigation costs. 

� 	All pending bankruptcy litigation between the parties will be dismissed 
with prejudice, including the PBGC’s joinder in the Trustee Motion (as defined 
below), and the PBGC will agree to support Revstone’s amended chapter 11 plan 
(as well as plans for the other debtors, including TPOP), which will incorporate 
the terms of the settlement. 

� 	TPOP and Fairfield will consent to termination of the Pensions Plans (as 
defined below) and the PBGC’s trusteeship of the Pension Plans. Upon 
termination of the Pension Plans under 29 U.S.C. § 1342, any claims filed by the 
Pension Plans against the bankruptcy estates of TPOP, Revstone, Spara, 
Greenwood, and US Tool shall be deemed withdrawn. 

� 	The DOL, TPOP, and Fairfield will seek entry of consent judgments in the 
DOL Litigation, which shall state the amounts each of TPOP and Fairfield owes 
to the Pension Plans, concluding the litigation as to those two defendants only, 

3 
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and releasing all DOL claims against those two defendants, except as necessary to 
give effect to the consent judgments and the settlement. 

Approval of this Motion is in the best interests of TPOP’s estate because it 

represents a "win-win" for all parties. The settlement: (a) resolves the claims of the PBGC, the 

key creditor in this case, (b) settles and avoids further litigation over various pension liabilities, 

and (c) provides for distributions to unsecured creditors through a chapter 11 plan that will have 

the support of the PBGC. 

For the foregoing reasons, and as set forth below, approval of the Settlement 

Agreement is in the best interests of TPOP and its estate and should be approved. 

Jurisdiction and Venue 

1. This Court has subject matter jurisdiction to consider and determine this 

matter pursuant to 28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). 

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

2. On December 3, 2012, Revstone and its sister company, Spara, 

commenced their respective cases by filing voluntary petitions for relief under chapter 11 of the 

Bankruptcy Code. On January 7, 2013, Revstone subsidiaries, Greenwood and US Tool, 

commenced their respective cases by filing voluntary petitions for relief under chapter 11 of the 

Bankruptcy Code. On July 22, 2013, Revstone subsidiary, TPOP, commenced its case by filing 

a voluntary petition for relief under chapter 11 of the Bankruptcy Code. The Debtors have 

continued in the possession of their property and have continued to operate and manage their 

business as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

ri 
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3. On December 18, 2012, the United States Trustee appointed an Official 

Committee of Unsecured Creditors (the "Committee") in the Revstone case. No committee has 

been appointed in the cases of Spara, Greenwood, US Tool, or TPOP. No trustee or examiner 

has been appointed in the Debtors’ chapter 11 cases. 

4. Certain of Revstone’s affiliates sponsor defined benefit pension plans. 

Specifically, TPOP sponsors the Hillsdale Hourly Pension Plan and the Hillsdale Salaried 

Pension Plan. Fairfield sponsors the Revstone Casting Fairfield GMP Local 359 Pension Plan. 3  

The Hillsdale Hourly Pension Plan, the Hillsdale Salaried Pension Plan, and the Revstone 

Casting Fairfield GMP Local 359 Pension Plan are collectively referred to herein as the "Pension 

Plans." Issues and disputes with the PBGC involve or are related to (a) termination of the 

Pension Plans, and (b) the amounts, calculation, and priority of the PBGC’s claims against the 

PBGC Obligors. The PBGC asserts "controlled group" liability against every entity within the 

Revstone and Spara umbrella of companies, including TPOP. The DOL has also asserted claims 

against certain of the PBGC Obligors relating to the Pension Plans, as have the Pension Plans 

themselves. 

The Claims of the PBGC, DOL, and Pension Plans and Related Litigation 

5. As mentioned above, the PBGC asserts, under 29 U.S.C. § 1301(a)(14), 

that the sponsor of a pension plan and members of its controlled group are financially 

responsible for the pension plan. The PBGC further asserts that the responsibilities of the plan 

Another non-Debtor affiliate called Fourslides, Inc. sponsors the Fourslides, Inc. Pension Plan, which is not 
affected by the Settlement Agreement. 

DOCSSF:84701.2 73864/002 

Case 13-11831-BLS    Doc 402    Filed 02/14/14    Page 5 of 19



sponsor and controlled-group members to a pension plan include, inter alia: (1) paying the 

statutorily required minimum funding contributions to the pension plan; (2) paying insurance 

premiums to the PBGC; and (3) paying any unfunded benefit liabilities to the PBGC if the 

pension plan terminates. The PBGC asserts that liabilities of the plan sponsor and controlled-

group members with regard to the pension plan are joint and several. 

6. On or about June 26, 2013, the PBGC filed 13 proofs of claim against the 

Debtors as follows: (1) four claims against Revstone related to the due and unpaid minimum 

funding contributions due to the Pension Plans under 26 U.S.C. §§ 412, 430 and 29 U.S.C. § 

1082 in the amounts of $3,364,321 [claim No. 204], $1,138,674 [claim No. 207], an 

unliquidated amount [Claim No. 209], and $559,356 [Claim No. 203], respectively, (2) four 

claims against Revstone related to premiums due to the PBGC by the Pension Plans under 29 

U.S.C. § 1307 in the amounts of $4,342,500 [Claim No. 202], $1,380,000 [Claim No. 208], 

$172,500 [Claim No. 205], and $1,185,000 [Claim No. 206], respectively, (3) four claims against 

Revstone related to the unfunded benefit liabilities of the Pension Plans under 29 U.S.C. § 1362 

and 1368 in the amounts of $38,600,000 [Claim No. 213], $7,500,000 [Claim No. 211], $87,822 

[Claim No. 214], and $8,927,262 [Claim No. 210], respectively, and (4) a claim against 

Greenwood for unpaid obligations due to the Hillsdale Hourly Pension Plan and the Hillsdale 

Salaried Pension Plan under certain promissory notes made by Greenwood in an unliquidated 

amount [Claim No. 212]. 

7. On or about August 23, 2013, the PBGC filed a complaint in the United 

States District Court for the Eastern District of Kentucky against TPOP and Fairfield, styled 
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Pension Benefit Guaranty Corporation v. Metavation LLC et al., No. 5:13-cv-273 (the "PBGC 

Litigation"), seeking termination of the Pension Plans. 

	

8. 	The DOL has filed three proofs of claim on behalf of the Pension Plans 

against Revstone totaling $41.49 million for alleged breach of fiduciary duty obligations and 

prohibited transactions under ERISA [Claim Nos. 498, 499, 501]. Specifically, the DOL asserts 

(i) on behalf of the Hillsdale Hourly Pension Plan, an unsecured claim in the amount of 

$5,881,193.48 and a secured claim in the amount of $18,735,289.99 [Claim No. 498]; (ii) on 

behalf of the Hillsdale Salaried Pension Plan, an unsecured claim in the amount of $3,647,285.44 

and a secured claim in the amount of $8,942,450.00 [Claim No. 499]; and (iii) on behalf of the 

Revstone Casting Fairfield GMP Local 359 Pension Plan, an unsecured claim in the amount of 

$ 1,463469.40 and a secured claim in the amount of $2,820,000 [Claim No. 501]. 

The DOL also has commenced litigation relating to the Pension Plans. In 

Perez v. Hofmeister, U.S.D.C. Case No 12-cv-250 (E.D.Ky.) and the lawsuits consolidated 

therewith (Case Nos. 13-cv-156) (the "DOL Litigation"), the DOL asserted claims against 

certain of the PBGC Obligors and others, relating to, inter alia, the management and 

administration of the Pension Plans, the transfer, use, and investment of the Pension Plans’ 

assets, and the payment and allocation of fees and expenses. 

	

10. 	The Pension Plans have also filed claims for unpaid contributions against 

Revstone, including: (i) a priority proof of claim for $1,656,893 [Claim No. 242]; (ii) a priority 

proof of claim of $670,904 [Claim No. 247]; (iii) an administrative expense claim for unpaid 

minimum contributions in the amount of $1,501,172 [Docket No. 712]; and (iv) an 

7 

DOCSSF:84701.2 73864/002 

Case 13-11831-BLS    Doc 402    Filed 02/14/14    Page 7 of 19



administrative expense claim for unpaid minimum contributions $329,163 [Docket No. 713]. 

The Pension Plans have also filed two contingent termination claims against all the Debtors for 

underfunding in the event that the Pension Plans are terminated in the aggregate amount of 

$46,100,000 [Docket Nos. 712, 713]. The Debtors believe that these claims are duplicative of 

the claims asserted by the PBGC, or have been paid during the course of this case through 

payments by one or more non-debtor affiliates with respect to the unpaid contribution claims. 

11. Like the PBGC, the Pension Plans’ claims are asserted as joint and several 

as to all entities within the controlled group. Accordingly, to the extent that the Pension Plans 

are terminated, the Pension Plans assert that any resulting liabilities would become fixed and 

liquidated in respect of all entities within the controlled group. 

12. By order dated August 30, 2013, this Court entered its order authorizing 

the sale of substantially all of TPOP’s operating assets [Docket No. 216]. 

13. On November 20, 2013, the PBGC filed its Motion of Pension Benefit 

Guaranty Corporation for the Entry of an Order Pursuant to 11 US.C. § 1112(B) Converting the 

Bankruptcy Case of TPOP, LLC from Chapter 11 of the Bankruptcy Code to a Case Under 

Chapter 7 of the Bankruptcy Code [TPOP Docket No. 307] (the "Conversion Motion"). The 

PBGC also joined (the "PBGC Joinder") in the Motion of the Official Committee of Unsecured 

Creditors to (I) Appoint a Chapter 11 Trustee Pursuant to 11 U.S.  C. § § 1104(a) (1) and 

1104(a) (2) or, Alternatively, (II) Convert Case to Chapter 7 Pursuant to 11 US. C. §’ 1112(b) (1) 

and 1112(b) (4) (A) [Revstone Docket No. 1167] (the "Trustee Motion"). On February 10, 2014, 
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in light of the pending settlement, the PBGC withdrew the Conversion Motion and the PBGC 

Joinder. 

The Proposed Settlement Agreement 

14. As noted above, the proposed Settlement Agreement resolves the universe 

of PBGC, DOL, and Pension Plan claims and associated litigation as it relates to TPOP and the 

other PBGC Obligors, and provides the framework for payment of allowed administrative and 

priority claims and distributions to unsecured creditors under a chapter 11 plan proposed by 

TPOP. 

15. The parties to the Settlement Agreement are (a) the Debtors (including 

TPOP); (b) Fairfield; (c) certain Revstone and Spara related non-debtor subsidiaries, including 

Revstone Transportation, LLC, Revstone Tool & Engineering, LLC, T Cast Holdings, LLC, 

Fairfield Castings, LLC, CC Liquidation, LLC f/k/a Contech Castings, LLC, MWTDC, Inc. f/k/a 

MW Texas Die Casting, Inc., MPI, LLC, Revstone Wallaceburg Canada Inc., Aarkel Tool & Die 

Inc., and Eptec S.A. De C.V.; and (d) the PBGC. Although not a party to the settlement, a 

resolution of disputes with the DOL will be accomplished through the entry of a separate consent 

judgment. 

16. The primary terms of the Settlement Agreement (as they relate to TPOP 

and the other Debtors) are as follows: 4  

While the summary of the principal terms herein is intended to be accurate, if there is any discrepancy between 
this summary and the Settlement Agreement, the terms of the Settlement Agreement shall control. 
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a. The PBGC will have an allowed general unsecured, non-priority, 

joint and several claim against each of the PBGC Obligors, including TPOP, in the amount of 

$95,000,000 (the "Allowed PBGC Claim"). The total amount the PBGC is to receive for the 

Allowed PBGC Claim is to be no less than $80,000,000 (the "PBGC Minimum Recovery"), with 

a targeted amount of $82,000,000. Amounts paid by the PBGC Obligors since the Revstone 

Petition Date to the Pension Plans shall be credited toward the PBGC Minimum Recovery. To 

date, the PBGC Obligors have paid $21,693,767 to the Pension Plans. As a result, the additional 

amount necessary to reach the PBGC Minimum Recovery is $58,306.233. The PBGC is also 

entitled to receive additional funds if Net Proceeds exceed $116,000,000 (the "PBGC Upside 

Recovery"), which funds shall be distributed equally between the PBGC and the Revstone and 

Spara estates. The PBGC Upside Recovery is in addition to the PBGC Minimum Recovery, but 

the PBGC shall not receive an amount greater than the PBGC Maximum Recovery. A final 

reconciliation of the amounts distributed shall occur once the material assets of the PBGC 

Obligors have been liquidated and the amount of Net Proceeds determined. 

b. The PBGC has agreed for distributions to be made to Revstone’s 

and Spara’s bankruptcy estates consistent with the Funding Schedule attached as Exhibit A to the 

Settlement Agreement, and for Revstone and Spara to utilize such distributions for the payment 

of allowed creditor claims against their respective estates (other than the Allowed PBGC Claim), 

to the extent consistent with the PBGC Minimum Recovery and the PBGC Upside Recovery. 

Specifically as to TPOP, the PBGC will share in recoveries from TPOP’s estate along with other 

unsecured creditors in accordance with bankruptcy priorities in a chapter 11 plan. Until such 

10 
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time that the PBGC receives the PBGC Minimum Recovery, the estates of Revstone and Spara 

shall retain 50% of the amount that would otherwise be distributed to those estates’ unsecured 

creditors, but in no event less than $2,072,000 at Revstone and $928,000 at Spara. Additionally, 

each of the Debtors may use available cash in their respective estates to pay any allowed 

administrative or priority claims. 

C. 	The PBGC shall withdraw any and all notices of federal liens with 

respect to any filed 430(k) Liens and not assert any non-filed or additional 430(k) Liens against 

each of the PBGC Obligors. 

d. 	TPOP and Fairfield shall consent to immediate termination of the 

Pension Plans, and shall execute agreements acceptable to the PBGC effecting plan termination 

and the PBGC’s trusteeship pursuant to 29 U.S.C. § 1342. Upon termination, all claims of the 

Pension Plans against the Debtors shall be deemed withdrawn. 

All pending litigation, including the PBGC Action and DOL 

Litigation will be resolved. The DOL, TPOP, and Fairfield will seek entry of consent judgments 

in the DOL Litigation, which shall state the amounts each of TPOP and Fairfield owes to the 

Pension Plans, concluding the litigation as to those two defendants only, and releasing all DOL 

claims against those two defendants, except as necessary to give effect to the consent judgments 

and the settlement. The PBGC has already withdrawn the Conversion Motion in TPOP’s case 

and the PBGC Joinder to the Trustee Motion in Revstone’s case, and will withdraw the PBGC’s 

objections to fee requests of the Debtors’ professionals. 

11 
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f. 	The Parties shall enter into a Plan Support Agreement (attached as 

Exhibit C to the Settlement Agreement) that reflects the Parties’ support of Revstone’ s 

previously filed chapter 11 plan, to be amended as necessary consistent with the terms of the 

Settlement Agreement and/or supplemented by separate plans of Spara or the other Debtors 

(including TPOP) in conformity with the Settlement Agreement. The PBGC shall support 

current management of the Debtors through the effective date of a chapter 11 plan or plans and 

thereafter through the Debtors’ proposed designees or successors. 

g. Upon the effective date of a chapter 11 plan in the Revstone and 

Spara bankruptcy cases, certain Reserves shall be created for (i) post-effective date 

administrative expenses, excluding litigation expenses, in the amount of $1,000,000 at Revstone 

and $750,000 at Spara, and (ii) litigation expenses in the amount of $1,500,000 at Revstone and 

$500,000 at Spara. If insufficient funds are available to fund the litigation reserves on the 

effective date of a chapter 11 plan or plans, then (A) 50% of the applicable litigation reserve 

amount shall be funded on the date that the applicable Revstone or Spara estate receives 75% of 

its recoveries contemplated by the Funding Schedule, and (B) the remaining 50% of the 

applicable reserve amount shall be funded on the date that the applicable Revstone or Spara 

estate receives 85% of its recoveries contemplated by the Funding Schedule. 

h. On the Applicable Release Date, the PBGC, on behalf of itself and 

the Pension Plans following the PBGC’s trusteeship, agrees to grant general releases to the 

PBGC Obligors to the extent set forth more fully in the Settlement Agreement. Such releases 

12 
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expressly exclude George Hofineister, his relatives, and affiliates or trusts of George Hofmeister 

or his family. 

i. 	The Settlement Agreement becomes effective upon execution of 

the Settlement Agreement by the Parties, the entry of an order approving the Settlement 

Agreement by the Bankruptcy Court in each of the Debtors’ cases, which order has not been 

stayed, and resolution of disputes with the DOL through a consent order. 

Relief Requested 

17. By this Motion, TPOP requests the entry of an order, pursuant to sections 

105, 362 and 363 of the Bankruptcy Code and Bankruptcy Rule 9019, substantially in the form 

attached hereto as Exhibit 2, approving the Settlement Agreement with the PBGC, effective 

immediately, and granting such other relief as is just and proper. 

Basis for Relief 

18. As noted above, the Settlement Agreement represents the culmination of 

lengthy, good faith, and arms’ length negotiations between TPOP, the other Debtors, and the 

PBGC, the key creditor in this case. The settlement will address the PBGC’s claims at all debtor 

and non-debtor subsidiary levels, including TPOP, and allow distributions to be made to 

creditors of TPOP under a chapter 11 plan. 

19. Approval of the Settlement Agreement constitutes a reasonable exercise of 

the Debtors’ business judgment under Bankruptcy Code section 363(b). This provision states 

that "[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary 

course of business, property of the estate." 11 U.S.C. § 363(b)(1). In interpreting this provision, 

13 
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courts have held that a transaction involving property of the estate generally should be approved 

so long as the trustee can demonstrate "some articulated business justification for using, selling, 

or leasing property outside of the ordinary course of business." In re Continental Airlines, Inc., 

780 F. 2d 1223, 1226 (5th Cir. 1986); accord In re Lionel Corp., 722 F. 2d 1063, 1071 (2nd Cir. 

1983. Approval of the Motion should be further authorized pursuant to section 105 of the 

Bankruptcy Code, which authorizes the Court "to issue any order, process or judgment that is 

necessary or appropriate to carry out the provisions of the Bankruptcy Code." See 11 U.S.C. § 

105(a). 

20. The proposed Settlement Agreement also should be approved as a 

compromise or settlement under Bankruptcy Rule 9019, which provides that "[o]n motion by the 

trustee and after notice and a hearing, the court may approve a compromise or settlement." Fed. 

R. Bankr. P. 9019(a). "To minimize litigation and expedite the administration of a bankruptcy 

estate, ’[c]ompromises are favored in bankruptcy." Myers v. Martin (In re Martin), 91 F.3d 

389, 393 (3d Cir. 1996) (quoting 9 COLLIER ON BANKRUPTCY ¶ 9019.03 [1] (15th ed. 1993)). 

21. Approving a settlement "is within the discretion of the bankruptcy court." 

In re World Health Alt., Inc., 344 B.R. 291, 296 (Bankr. D. Del. 2006). "In exercising this 

discretion, the bankruptcy court must determine whether the compromise is fair, reasonable, and 

in the best interests of the estate." Key3Media Group, Inc. v. Pulver. corn, Inc. (In re Key3Media 

Group, Inc.), 336 B.R. 87, 92 (Bankr. D. Del. 2005). 

22. In determining whether the proposed settlement is fair and equitable, two 

principles should guide this Court. First, "[c]ompromises are favored in bankruptcy," 

14 
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10 Lawrence P. King, Collier on Bankruptcy, ¶ 9019.01, at 9019-2 (15th ed. rev. 1997) (citing In 

re Sassalos, 160 B.R. 646, 653 (D. Ore. 1993)), and are "a normal part of the reorganization 

process." Protective Committee for Independent Stockholder of TMT Trailer Ferry, Inc. v. 

Anderson, 390 U.S. 414,424,88 S. Ct. 1157, 1163 (1968) (quoting Case v. Los Angeles Lumber 

Prods. Co., 308 U.S. 106, 130,60 S.Ct. 1, 14(1939)); In re  & CProperties, 784 F.2d 1377, 

1381 (9th Cir. 1986) ("The law favors compromise and not litigation for its own sake...."); 

Michael, 183 B.R. at 232 (Bankr. D. Mont. 1995) ("[I]t is also well established that the law 

favors compromise."); In re Best Prods. Co., 168 B.R. 35, 50 (Bankr.S.D.N.Y 1994); Nellis v. 

Shugrue, 165 B.R. 115, 123 (S.D.N.Y. 1994) (Court recognizes "the general rule that settlements 

are favored ...."). 

23. 	Second, settlements should be approved if they fall above the lowest point 

on the continuum of reasonableness. "[The] responsibility of the bankruptcy judge . . . is not to 

decide the numerous questions of law and fact raised by the appellants but rather to canvass the 

issues and see whether the settlement fall[s] below the lowest point in the range of 

reasonableness." In re W. T. Grant Co., 699 F.2d 599, 608 (2d Cir. 1983); In re Planned 

Protective Servs., Inc., 130 B.R. 94, 99 n.7 (Bankr. C.D. Cal. 1991). See generally In re Blair, 

538 F.2d 849, 851 (9th Cir. 1976) (Court should not conduct a "mini-trial" on the merits of a 

proposed settlement). Thus, the question is not whether a better settlement might have been 

achieved or a better result reached if litigation pursued. Instead, the court should approve 

settlements that meet a minimal threshold of reasonableness. Nellis, 165 B.R. at 123; In re Tech. 

for Energy Corp., 56 B.R. 307, 311-312 (Bankr. E.D. Tenn. 1985); In re Mobile Air Drilling Co., 
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Inc., 53 B.R. 605, 608 (Bankr. N.D. Ohio 1985); 10 COLLIER ON BANKRUPTCY ¶ 9019.02, at 

9019-4. 

24. The Third Circuit has enumerated four factors to be considered when 

evaluating a proposed settlement: "(1) the probability of success in litigation; (2) the likely 

difficulties in collection; (3) the complexity of the litigation involved, and the expense, 

inconvenience and delay necessarily attending it; and (4) the paramount interest of the creditors." 

Martin, 91 F.3d at 393; accord In re Nutraquest, Inc., 434 F.3d 639 644 (3d Cir. 2006). 

25. TPOP contends that the proposed settlement with the PBGC is a more than 

reasonable compromise that satisfies the applicable standards and should be approved. 

Argument 

A. 	The Settlement Agreement Satisfies Sections 105 and 363(b) 
of the Bankruptcy Code and Should Be Approved 

26. The proposed Settlement Agreement should be approved by the Court as a 

proper exercise of TPOP’s business judgment under sections 105 and 3 63(b) of the Bankruptcy 

Code. 

27. The Settlement Agreement is the result of TPOP’s and the other PBGC 

Obligors’ extensive, arms’ length negotiations with the PBGC. The benefits of the settlement 

from the perspective of this estate are numerous and multi-faceted. The two critical elements 

are, first, resolution of the PBGC’s claims and pension-related non-bankruptcy litigation that 

dwarf the other claims and litigation in these proceedings and, second, the implementation of a 
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framework for distributions to administrative claimants and unsecured creditors in this case 

pursuant to a chapter 11 plan to be proposed by TPOP. 

28. Under the settlement, the PBGC has agreed to participate in distributions 

in TPOP’s case in accordance with the priorities set forth in the Bankruptcy Code, meaning that 

the PBGC’ s allowed unsecured claim will share in distributions with other unsecured creditors, 

after administrative and priority claims are paid. 

29. The Settlement Agreement also definitively resolves the various disputes 

between TPOP and the other PBGC Obligors with the PBGC and avoids further litigation with 

the PBGC, the Pension Plans, and the DOL over the many complex issues that have been raised 

with respect to the Pension Plans. Consistent with the settlement, the PBGC has already 

withdrawn the Conversion Motion in TPOP’s case. 

30. Given the cost and delay of litigation and the benefits of the contemplated 

settlement, TPOP firmly believes that the Settlement Agreement is in the best interests of their 

respective estates, creditors, and all parties in interest. 

B. 	The Settlement Agreement Satisfies the Martin Factors 
and Should Be Approved Under Bankruptcy Rule 9019 

31. For the same reasons noted above, TPOP submits that the terms and 

conditions of the Settlement Agreement are fair and reasonable and in the best interests of its 

estate for purposes of Bankruptcy Rule 9019. 

32. The PBGC is the single largest creditor in this case, and asserts joint and 

several claims against the various other PBGC Obligors. While TPOP has made significant 
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progress in this case through the consummation of a sale of substantially all of TPOP’s operating 

assets that has generated significant proceeds, the fact remains that no final resolution of this 

case can be accomplished without addressing the PBGC’s claims against TPOP. 

33. In terms of the Martin factors, the probability of success in litigation and 

the complexity of disputes at issue both weigh strongly in favor of the proposed Settlement 

Agreement. As discussed above, the Settlement Agreement avoids further litigation over the 

PBGC’s claims and the actions initiated by the PBGC and the DOL currently pending in non-

bankruptcy courts. This litigation and the process to determine the amount of the PBGC’s claims 

through contested proceedings would be a prohibitively long and costly endeavor. Absent 

settlement, litigation with the PBGC and the DOL could take years to resolve. The difficulty of 

collection also weighs heavily in favor of settlement because it is unclear whether and when 

TPOP’s estate would be able to distribute assets so long as the PBGC’s claims hang over the 

estate. 

34. With respect to the paramount interest of creditors, TPOP believes that the 

terms and conditions of the Settlement Agreement are in the best interests of creditors because 

the settlement provides for not only a resolution of the PBGC’s claims, but also a mechanism for 

making distributions to unsecured creditors under a chapter 11 plan to be proposed by TPOP. 

35. Therefore, in light of the costs, risks, and delay associated with a 

protracted dispute with the PBGC, DOL and Pension Plans, TPOP believes that the terms of the 

Settlement Agreement are fair and reasonable, satisfy the standard promulgated by the Third 
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Circuit governing compromises of controversies under Bankruptcy Rule 9019, and should be 

approved. 

Notice 

36. 	Notice of this Motion has been provided by first-class mail to the 

following parties or, in lieu thereof, to their counsel, if known: (a) the Office of the United States 

Trustee; (b) counsel to the Committee in the Revstone case; (c) the PBGC; and (d) those parties 

that have requested service under Bankruptcy Rule 2002. 

WHEREFORE, TPOP respectfully requests entry of a final order approving the 

Settlement Agreement and granting such other and further relief as this Court deems just and 

proper. 

Dated: February 14, 2014 
PACHULSKI STANG ZIEHL & JONES LLP 

Is/Laura Davis Jones 
Laura Davis Jones (Bar No. 2436) 
David M. Bertenthal (CA Bar No. 167624) 
Timothy P. Cairns (Bar No. 4228) 
Cohn R. Robinson (Bar No. 5524) 
919 North Market Street, 17th  Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile: (302) 652-4400 
Email: ljonespszjlaw.com  

dbertenthal@pszjlaw.com  
tcaims@pszjlaw.com  
crobinsonpszj law. com  

Counsel to TPOP, LLC 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

TPOP, LLC,’ 

) 

) 

) 

) 

Debtor. 	 ) 
) 

Chapter 11 

Case No. 13-11831 (BLS) 

Objection Deadline: March 13, 2014, at 4:00 p.m. (prevailing Eastern time) 
Hearing: March 20, 2014 at 10:00 a.m. (prevailing Eastern time) 

NOTICE OF MOTION OF TPOP, LLC FOR ORDER 
PURSUANT TO 11 U.S.C. §§ 105 & 363 AND BANKRUPTCY RULE 9019 

AUTHORIZING AND APPROVING SETTLEMENT AGREEMENT 
WITH PENSION BENEFIT GUARANTY CORPORATION 

TO: (a) the Office of the United States Trustee; (b) counsel to the Committee in the Revstone 
case; (c) the PBGC; and (d) those parties that have requested service under Bankruptcy 
Rule 2002. 

PLEASE TAKE NOTICE that on February 14, 2014, the above-captioned 

debtor and debtor in possession (the "Debtor") filed the Motion of TPOP, LLCfor Order 

Pursuant to 11 U.S. C.  § § 105 & 363 and Bankruptcy Rule 9019 Authorizing and Approving 

Settlement Agreement with Pension Benefit Guaranty Corporation (the "Motion") with the 

United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, 

Delaware 19801 (the "Bankruptcy Court"). A copy of the Motion is attached hereto. 

PLEASE TAKE FURTHER NOTICE that any response or objection to the 

Motion must be in writing and filed with the Bankruptcy Court on or before March 13, 2014, at 

4:00 p.m. (prevailing Eastern time). 

1 The Debtor in this chapter 11 case is TPOP, LLC f/k/a Metavation, LLC and the last four digits of the Debtor’s 
federal tax identification numbers is 5884. The location of the Debtor’s headquarters is 230 N. Limestone St., Ste. 
100, Lexington, KY 40507. 
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PLEASE TAKE FURTHER NOTICE that at the same time, you must also 

serve a copy of the response or objection upon: (i) counsel to the Debtor: Pachuiski Stang Ziehi 

& Jones LLP, 919 North Market Street, 17th  Floor, P.O. Box 8705, Wilmington, DE 19899-8705 

(Courier 19801), Attn: Laura Davis Jones, Esq.; and (ii) the Office of the United States Trustee, 

J. Caleb Boggs Federal Building, 844 N. King Street, Suite 2207, Lock Box 35, Wilmington, DE 

19801, Attn: Jane Leamy, Esq. 

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN 

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE FINAL RELIEF 

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER 

THE FINAL RELIEF SOUGHT IN THE MOTION WILL BE HELD ON MARCH 20, 2014, 

AT 10:00 A.M. (PREVAILING EASTERN TIME) BEFORE THE HONORABLE 

BRENDAN L. SHANNON, UNITED STATES BANKRUPTCY JUDGE, AT THE UNITED 

STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET 

STREET, SIXTH FLOOR, COURTROOM 1, WILMINGTON, DELAWARE 19801. 
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Dated: February 14, 2014 	PACHIJLSKI STANG ZIEHL & JONES LLP 

Is/Laura Davis Jones 
Laura Davis Jones (Bar No. 2436) 
David M. Bertenthal (CA Bar No. 167624) 
Timothy P. Cairns (Bar No. 4228) 
Cohn R. Robinson (Bar No. 5524) 
919 North Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile: (302) 652-4400 
Email: ljonespszjlaw.com  

dbertenthal@pszjlaw.com  
tcairns@pszjlaw.com  
crobinson@pszjlaw.com  

Counsel to TPOP, LLC 
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EXHIBIT 1 

Settlement Agreement 
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SETTLEMENT AGREEMENT 

This Settlement Agreement (this "Agreement") is made and entered into as of February 
11, 2014 by and among the following "Parties": (a) Revstone Industries, LLC ("Revstone"), 
Spara, LLC ("Spara"), TPOP, LLC fit/a Metavation, LLC ("Metavation"), Fairfield Castings, 
LLC ("Fairfield"), (b) chapter 11 debtors U.S. Tool & Engineering LLC (’U.S.Tool") and 
Greenwood Forgings, LLC ("Greenwood" and together with chapter 11 debtors Revstone, Spara, 
Metavation, and U.S. Tool, the "Debtors"), (c) those subsidiaries of Revstone and Spara as 
reflected in the signature page(s) attached hereto (together with the Debtors and Fairfield, the 
"PBGC Obligors"), (d) the Pension Benefit Guaranty Corporation (the "PBGC"), and (e) any 
other required parties as determined by the foregoing Parties as reflected in the signature page(s) 
attached hereto. 

RECITALS 

WHEREAS, the Debtors each commenced chapter 11 cases (the "Bankruptcy Cases") 
under title 11 of the United States Code (the "Bankruptcy Code") that are presently pending in 
the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court"). The 
Bankruptcy Cases of all Debtors except Metavation are being jointly administered. 

WHEREAS, the PBGC has filed proofs of claims in the Bankruptcy Cases relating to the 
Hillsdale Hourly Pension Plan, the Hillsdale Salaried Pension Plan, and the Revstone Casting 
Fairfield GMP Local 359 Pension Plan (together, the "Pension Plans"). 

WHEREAS, the PBGC has filed an action against Metavation and Fairfield, styled 
Pension Benefit Guaranty Corporation v. Metavation LLC et al., No. 5:13-cv-273 (E.D. Ky. filed 
Aug. 23, 2013) (the "PBGC Litigation"), seeking termination of the Pension Plans. 

WHEREAS, the PBGC has asserted or may assert liens on behalf of the Pension Plans 
under section 430(k) of the Internal Revenue Code of 1986, as amended, against certain assets of 
the PBGC Obligors (the "430(k) Liens"). 

WHEREAS, the PBGC has asserted or may assert claims against the PBGC Obligors 
relating to unpaid contributions due to the Pension Plans, the Pension Plans’ unfunded benefit 
liabilities, and termination premiums. 

WHEREAS, in the litigation styled Perez v. Hoflneister, No. 12-cv-250 (E.D.Ky. filed 
Aug. 9, 2012) and the lawsuits consolidated therewith (Perez v. Hofineister et. al., no. 1 3-cv- 156 
(E.D.Ky. filed May 30, 2013) (the "DOL Litigation"), the United States Department of Labor 
("DOL") has asserted against certain of the PBGC Obligors and others, claims relating to, inter 
alia, the management and administration of the Pension Plans, the transfer, use, and investment 
of the Pension Plans’ assets, and the payment and allocation of fees and expenses. 

WHEREAS, there are disputes amongst the Parties as to the PBGC’s claims against the 
PBGC Obligors, and the allegations the PBGC and the DOL asserted in the PBGC Litigation and 
the DOL Litigation. 
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WHEREAS, the Parties have reached an agreement to resolve their disputes on the terms 
set forth herein. 

AGREEMENT 

NOW, THEREFORE, after good faith, arms’ length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

1. Effective Date. The term "Effective Date" shall mean the first date by which 
each of the following conditions has occurred: (a) this Agreement is executed by each of the 
Parties; (b) the Bankruptcy Court enters orders in each of the Bankruptcy Cases approving this 
Agreement in a form acceptable to the Parties, provided that no such orders have been stayed; 
and (c) the satisfaction of all obligations in paragraph 14(a) of this Agreement. Within five (5) 
business days following execution of this Agreement, the Debtors shall file motions with the 
Bankruptcy Court in each of their Bankruptcy Cases requesting approval of this Agreement 
pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure. 

2. Allowed PBGC Claim and Claims against Non-Debtor PBGC Obligors. On 
the Effective Date, (a) subject to paragraph 7 below, the PBGC shall have an allowed general 
unsecured, non-priority claim against each of the Debtors in the amount of $95,000,000 (the 
"Allowed PBGC Bankruptcy Claim"), and (b) the PBGC shall have undisputed joint and several 
claims in the amount of $95,000,000 against all non-Debtor PBGC Obligors that are organized in 
the United States (the "Undisputed PBGC Non-Debtor Claim", and collectively with the 
Allowed PBGC Bankruptcy Claim, the "Allowed PBGC Claim"). For the avoidance of doubt, 
the Allowed PBGC Claim is $95,000,000. 

3. PBGC Recovery. Subject to the provisions of paragraph 7 below, total 
distributions on account of the Allowed PBGC Claim (the "PBGC Recovery") are targeted at 
$82,000,000, but shall in no event be less than $80,000,000 (the "PBGC Minimum Recovery"), 
or more than the Allowed PBGC Claim (the "PBGC Maximum Recovery") in the aggregate. 

4. Distributions to the Parties. Distributions to the PBGC, Revstone, and Spara 
shall be made in accordance with the Funding Schedule attached hereto as Exhibit A and 
incorporated herein by reference. Payments will be made to the PBGC or the Pension Plans, as 
directed by the PBGC, and to Revstone and Spara, as directed by their bankruptcy estates or any 
successors thereto. The term "Net Proceeds", as the term is used in this Agreement, refers to the 
projected "Net Proceeds for PBGC & Estates" specified in the first column of the Funding 
Schedule and as defined therein. 

(a) The amounts specified in the Funding Schedule columns designated "PBCiC" 
and "Revstone" and the rows captioned "Revstone Escrows" shall be paid to or as 
directed by the PBGC or Revstone, as applicable, within five (5) business days of the 
Effective Date. 

(b) The amounts specified in the Funding Schedule columns designated "PBGC," 
"Revstone," and "Spara" and the rows captioned "Revstone Sales in Process" and "Spara 
Sales to be Initiated" shall be paid to or as directed by the PBGC, Revstone, or Spara, as 

-2- 
DOCS_SF:84697.2 73864/001 

Case 13-11831-BLS    Doc 402-2    Filed 02/14/14    Page 3 of 32



applicable, at the closing of each sale. Revstone and Spara shall use their best efforts to 
close on such sales of substantially all of their subsidiaries’ assets as expeditiously as 
possible. 

(c) Funds in Metavation’s estate shall be distributed in accordance with the 
Bankruptcy Code and the Funding Schedule. All amounts paid to the PBGC or the 
Pension Plans from Metavation’s estate, regardless of whether such payments are made 
with respect to claims filed by the PBGC, the DOL, or the Pension Plans, shall be 
credited toward the PBGC Minimum Recovery. 

(d) If the actual amount of Net Proceeds differs from the amounts specified in the 
first column of the Funding Schedule captioned "Net Proceeds for PBGC & Estates," the 
proceeds shall be allocated to the distributees in the remaining columns in the same 
proportion as the amounts specified. 

(e) Upon the final reconciliation described in paragraph 9 below, to the extent 
aggregate actual Net Proceeds are less than projected in the Funding Schedule by up to 
$2,000,000, distributions to the PBGC shall be reduced dollar for dollar, but in no 
event to less than the PBGC Minimum Recovery. See Exhibit B, Example 1. 

(f) If aggregate actual Net Proceeds are less than projected in the Funding 
Schedule by more than $2,000,000, the PBGC shall be paid from the "Hold 
Back/Escrows" specified in the last two columns of the Funding Schedule up to the 
PBGC Minimum Recovery. 

(g) If the Hold Back/Escrows do not have sufficient assets for the PBGC to reach 
the PBGC Minimum Recovery, Revstone’s and Spara’s estates shall be jointly and 
severally liable for paying the PBGC such deficiency unless and until PBGC receives the 
PBGC Minimum Recovery. 

5. Credit Against PBGC Minimum Recovery. Amounts paid or caused to be paid 
to the Pension Plans subsequent to Revstone’s bankruptcy petition by the PBGC Obligors, by 
any other person or entity within the controlled group (as described in 29 U.S.C. § 1301(a)(14)) 
of Metavation or Fairfield, or by other third parties on account of payments directed to the 
Pension Plans or the PBGC on behalf of the Pension Plans shall be credited toward the PBGC 
Minimum Recovery. To date, this amount is $21,693,767 in the aggregate. Accordingly, as of 
the date of this Agreement, the additional amount necessary to reach the PBGC Minimum 
Recovery is $58,306,233. 

6. PBGC Upside Recovery. As set forth in the Funding Schedule, total Net 
Proceeds are targeted at $113,500,000 in the aggregate. If actual Net Proceeds exceed this 
amount by up to $2,500,000, such excess shall be distributed entirely to the Revstone and Spara 
estates and allocated amongst them based on the estate generating the excess proceeds. If actual 
Net Proceeds exceed $116,000,000, then any such excess proceeds shall be distributed fifty 
percent (50%) to the PBGC (the "PBGC Upside Recovery") and fifty percent (50%) to the 
Revstone and Spara estates and allocated amongst the estates based on the estate generating the 
excess proceeds. Any PBGC Upside Recovery will be in addition to the PBGC Minimum 
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Recovery. In no case will the PBGC Upside Recovery and the PBGC Minimum Recovery, 
together, exceed the PBGC Maximum Recovery. See Exhibit B, Example 2. 

7. 	PBGC Consent. 

(a) Subject to paragraph 7(b, the PBGC agrees to allow distributions to be made to 
Revstone’s and Spara’s bankruptcy estates consistent with the Funding Schedule, and for 
Revstone and Spara to utilize such distributions for the payment of allowed creditor claims 
against their respective estates (other than the Allowed PBGC Bankruptcy Claim), except to the 
extent necessary to: (a) compensate the PBGC consistent with paragraph 3 as it relates to the 
PBGC Minimum Recovery and paragraph 6 as it relates to the PBGC Upside Recovery, and (b) 
allow the Allowed PBGC Claim to participate in net litigation recoveries (as described in 
paragraph 12 below). 

(b) Until the PBGC receives the PBGC Minimum Recovery, the estates of Revstone 
and Spara shall retain 50 percent of the amount that would otherwise be distributed to those 
estates’ general unsecured creditors in accordance with the Funding Schedule, but in in no event 
less than $2.072 million at Revstone and $0.928 million at Spara. After such time as PBGC 
receives the PBGC Minimum Recovery, the amount retained by the estates under the previous 
sentence can be distributed to the general unsecured creditors of the Revstone and Spara 
bankruptcy estates as is consistent with the Funding Schedule and the Bankruptcy Code. 

(c) So long as there is no material breach of the terms of this Agreement, the PBGC 
will take no action in the Bankruptcy Cases that is inconsistent with this Agreement. The PBGC 
will take such steps, in the Bankruptcy Cases and otherwise, as are reasonably necessary to give 
effect to the terms hereof. 

8. 	PBGC Lien Release. Following the Effective Date, the PBGC shall: (a) 
promptly file a withdrawal of notice of federal lien with respect to each filed 430(k) Lien, (b) not 
assert any non-filed 430(k) Lien against the assets of any PBGC Obligor, and (c) not assert any 
additional liens against the assets of any of the PBGC Obligors. The PBGC shall also provide 
any releases reasonably requested by the PBGC Obligors that are necessary to consummate asset 
sales. 

9. 	Final Reconciliation. Once the material assets of the PBGC Obligors have 
been liquidated and the amount of actual Net Proceeds determined, the Parties shall reconcile the 
amounts distributed, and/or to be distributed, to the Parties consistent with the recoveries to the 
PBGC, Revstone, and Spara required by this Agreement and the Funding Schedule. Any funds 
not needed to provide the PBGC with the PBGC Minimum Recovery, or the PBGC Upside 
Recovery, as applicable, shall be immediately distributed from the HoldBack/Escrow to the 
Revstone and Spara estates in a manner consistent with the Funding Schedule. In the event that 
the PBGC receives distributions out of the Hold Back/Escrow or the Revstone or Spara estates in 
order to reach the PBGC Minimum Recovery, any subsequent asset recoveries, will be 
distributed to the Revstone and Spara estates up to the amount distributed to the PBGC out of the 
Hold Back/Escrow or from the estates, subject to full payment of the PBGC Minimum Recovery. 

10. 	Pension Plan Terminations. On the Effective Date, Metavation and Fairfield 
shall consent to immediate termination of the Pension Plans by executing agreements acceptable 
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to the PBGC effecting (a) termination of the Hillsdale Hourly Plan and Hillsdale Salaried Plan 
with a termination date under 29 U.S.C. § 1348 of March 1, 2013 and of the Revstone Casting 
Fairfield GMP Local 359 Pension Plan with a termination date under 29 U.S.C. § 1348 of 
August 29, 2013, and (b) the PBGC trusteeship of the Pension Plans pursuant to 29 U.S.C. § 
1342. Promptly after execution of such agreements, the PBGC will dismiss the PBGC 
Litigation, with each Party bearing its own fees and costs. The Parties shall take any and all 
appropriate actions to effectuate the foregoing terminations and dismissal. Upon such 
terminations of the Pension Plans under 29 U.S.C. § 1342, any claims filed by the Pension Plans 
against the Debtors’ bankruptcy estates shall be deemed withdrawn. For the avoidance of doubt, 
the preceding sentence does not apply to, or affect the validity of, the Allowed PBGC Claim. 

11. Payment of Administrative and Priority Claims. From and after the Effective 
Date, each of the Debtors may use available cash in their respective estates to satisfy any allowed 
administrative or priority claims, including funding of the Reserves (as defined below) at 
Revstone and Spara. 

12. Plan/Litigation Reserves. 

(a) 	The chapter 11 plan or plans in the Revstone and Spara bankruptcies as described 
in paragraph 16 below will provide that the following reserves (the "Reserves") shall be 
created to the extent of available cash: 

(1) at Revstone, a reserve for post-effective date administrative expenses 
(excluding litigation expenses) in the amount of $1,000,000; 

(2) at Spara, a reserve for post-effective date administrative expenses 
(excluding litigation expenses) in the amount of $750,000; 

(3) at Revstone, a reserve for litigation expenses in the amount of $1,500,000; 

(4) at Spara, a reserve for litigation expenses in the amount of $500,000. 

(b) 	Creation of Reserves. 

(1) The reserves described in clauses 1 2(a)( 1) and (2) will be created on the 
effective date of the chapter 11 plan(s). 

(2) The reserves described in clauses 12(a)(3) and (4) will be created either: 

(i) subject to clause 12(b)(2)(ii), on the effective date of a chapter 11 plan 
or plans in the Revstone and Spara bankruptcies as described in paragraph 16 
below, or 

(ii) if such funds are not available on the effective date of such chapter 11 
plan or plans, then (A) 50% of the applicable reserve amount on the date that the 
applicable Revstone or Spara estate receives 75% of its recoveries contemplated 
by the Funding Schedule, and (B) the remaining 50% of the applicable reserve 
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amount on the date that the applicable Revstone or Spara estate receives 85% of 
its recoveries contemplated by the Funding Schedule. 

(c) 	Subject to the payment of any amounts required under the last sentence of 
paragraph 9 hereof, any net recoveries on litigation claims prosecuted by the Revstone or 
Spara estates, including the post-confirmation estates, shall be distributed fifty percent 
(5 0%) to the PBGC, up to the PBGC Maximum Recovery, and fifty percent (50%) to the 
Revstone and Spara estates and allocated amongst the estates based on the estate 
generating such litigation recoveries. 

13. PBGC Releases and Exculpation. The following release shall be effective (a) 
as to each PBGC Obligor that has already sold its assets and whose proceeds are currently in 
escrow as reflected in the Funding Schedule, upon the Effective Date, (b) as to each PBGC 
Obligor that has assets to sell as reflected in the Funding Schedule, upon the consummation of 
the sale of such assets and distribution to the PBGC of the proceeds in accordance with the 
Funding Schedule and this Agreement, and (c) as to the remaining PBGC Obligors, upon the 
consummation of the sale of the assets reflected on the Funding Schedule and distribution to the 
PBGC of the proceeds in accordance with the Funding Schedule and this Agreement (as to each 
PBGC Obligor as applicable, the "Applicable Release Date"). Upon the Applicable Release 
Date, except as to the Allowed PBGC Claim and the other rights and obligations of the Parties 
under this Agreement, the PBGC, on behalf of itself and the Pension Plans following the PBGC 
trusteeship (the "PBGC Releasors"), shall be deemed to have irrevocably waived, released and 
discharged all claims, obligations, suits, judgments, remedies, damages, demands, debts, rights, 
causes of action, and liabilities that the PBGC Releasors have, may have or are entitled to assert, 
whether known or unknown, liquidated or unliquidated, fixed or contingent, foreseen or 
unforeseen, matured or unmatured, in law, equity, or otherwise, against each applicable PBGC 
Releasee (as defined below), based in whole or in part upon any act or omission, transaction, or 
occurrence taking place on or prior to the Effective Date with respect to the Pension Plans or the 
Bankruptcy Cases, excluding any claims arising under Title I of ERISA. 

The term "PBGC Releasee" means, except as otherwise provided herein, each of the PBGC 
Obligors, and each of their respective employees, directors, officers, members, agents, advisors 
or counsel (each in their capacity as such). Notwithstanding anything to the contrary in this 
Agreement, the PBGC Releasees do not include (a) George Hoftheister; (b) any relatives of 
George Hofmeister (by blood or otherwise); (c) any affiliates or trusts of George Hofmeister or 
such relatives (other than the PBGC Obligors); and (d) any person or entity, other than a PBGC 
Obligor, that is named as a defendant in DOL Litigation. As will be further provided in the Plan 
Support Agreement described in paragraph 16 below, the Parties will support a chapter 11 plan 
or plans for each of the Debtors that will include customary exculpatory provisions for the 
respective officers, directors, employees, members, agents, representatives and professionals of 
each of the Debtors from any matters arising out of or relating to the Pension Plans or the 
Bankruptcy Cases, excluding the persons and entities described in the preceding sentence. 

14. Resolution of DOL Litigation. 

(a) 	The DOL, Metavation, and Fairfield shall seek entry of consent judgments in the 
DOL Litigation, which shall state the amounts each of Metavation and Fairfield owes to 
the Pension Plans, concluding the litigation as to those two defendants only, and releasing 
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all DOL claims against those two defendants, except as necessary to give effect to the 
consent judgments and this Agreement The consent judgments shall be acceptable in 
form and substance to all other Parties hereto. 

(b) Upon the Effective Date, the DOL shall have an allowed general unsecured claim 
in the Metavation bankruptcy in the amount set forth in the consent judgment. In 
addition, the DOL shall retain the right to (1) file a subordinated penalty claim in the 
Metavation bankruptcy under 29 U.S.C. § 502(1), and (2) assess a penalty under 29 
U.S.C. § 502(1) against Fairfield. 

(c) Any amounts recovered by the DOL against any of the PBGC Obligors, including 
any section 502(1) penalty paid by Fairfield, will reduce, dollar for dollar, the PBGC 
Minimum Recovery. Further, the consent judgments shall provide that the DOL shall 
withdraw, and shall not assert, any objections to the Debtors’ efforts to sell assets or to 
confirm a chapter 11 plan(s) consistent with this Agreement. 

15. Management of Debtors. The PBGC shall support the continued management 
of the Debtors by the current Chief Restructuring Officer and the Restructuring Committee 
through the effective date of a chapter 11 plan or plans, and thereafter through the designees or 
successors thereto proposed by the Debtors in a chapter 11 plan or plans. 

16. Plan Support Agreement. Upon the Effective Date, the Parties shall execute a 
Plan Support Agreement in substantially the form attached hereto as Exhibit C (the "Plan  
Support Agreement"), which reflects the Parties’ support of the chapter 11 plan that was 
previously filed by Revstone in the Bankruptcy Cases in all material respects, as such plan shall 
be amended to the extent necessary to be consistent with this Agreement, or as otherwise may be 
modified by Revstone or supplemented by separate plans of Spara or the other Debtors in 
conformity with this Agreement. The Parties agree to support the Debtors’ proposed chapter 11 
plan or plans so long as such plan(s) are consistent with this Agreement. 

17. Sources and Uses. Prior to the closing of each such sale, the entity selling its 
assets will provide to PBGC a schedule of sources and uses in connection with that sale. 

18. Withdrawal of PBGC Motions. Upon the Debtors’ filing of motions to 
approve this Agreement as described in paragraph I above, the PBGC shall promptly withdraw 
its: (a) motion to convert Metavation’s chapter 11 case to chapter 7, (b) joinder to the motion of 
the Official Committee of Unsecured Creditors to appoint a chapter 11 trustee in Revstone’s 
case, and (c) objections to any fee requests of the Debtors’ professionals. Further, the PBGC 
shall take such other action as reasonably necessary to support the Debtors’ efforts to obtain 
approval of this Agreement and to confirm a chapter 11 plan or plans consistent with this 
Agreement. 

19. Party Representations. Each Party hereby represents and warrants that: 
(a) such Party and the signatory hereto has the power and authority to execute, deliver and 
perform this Agreement; (b) such Party has taken all necessary actions to authorize the 
execution, delivery and performance of this Agreement; (c) this Agreement has been duly 
executed and delivered by such Party and, subject to the occurrence of the Effective Date, 
constitutes the legal, valid, and binding obligations of such Party, enforceable against it in 
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accordance with their respective terms; (d) such Party’s execution, delivery, and performance of 
this Agreement does not and will not conflict with, or constitute a violation or breach of, or 
constitute a default under any obligation of such Party and will not violate any applicable law, or 
any order or decree of any court or government instrumentality applicable to such Party; and (e) 
such Party has entered into this Agreement in reliance on its own independent investigation and 
analysis of the facts underlying the subject matter of this Agreement, and no representations, 
warranties, or promises of any kind have been made directly or indirectly to induce it to execute 
this Agreement other than those that are expressly set forth in this Agreement. 

20. Further Representation and Warranty. 	Each Party hereby represents and 
warrants that, to the best of its knowledge, each of the Pension Plans have no outstanding 
liabilities other than to the plan participants, to PBGC or to the plan professionals. 

21. Continuing Bankruptcy Court Jurisdiction. Each Party agrees that, with 
respect to disputes involving the Debtors, the Bankruptcy Court shall have exclusive jurisdiction 
over any disputes regarding the validity, interpretation, or performance of this Agreement so 
long as the Bankruptcy Cases are pending, and each of the Parties consents to personal 
jurisdiction and venue in the Bankruptcy Court in connection with any such disputes; provided, 
however, that if the Bankruptcy Cases are no longer pending, or if the Bankruptcy Court cannot 
or does not exercise jurisdiction, such jurisdiction and venue shall belong to the federal courts in 
the District of Delaware. Each Party further agrees that, with respect to disputes solely 
involving non-Debtors, the federal courts in the District of Delaware shall have exclusive 
jurisdiction over any disputes regarding the validity, interpretation, or performance of 
this Agreement. 

22. Specific Performance, Damages. The exact nature and extent of damages 
resulting from a breach of this Agreement are uncertain at the time of entering into this 
Agreement and breach of this Agreement would result in damages that would be difficult to 
determine with certainty. Money damages would not be a sufficient remedy for any breach of 
this Agreement, and the Parties shall each be entitled to specific performance and injunctive or 
other equitable relief as a remedy for any such breach. Notwithstanding anything to the contrary 
set forth above, the remedy of specific performance shall not be the exclusive remedy of the 
Parties under this Agreement in the event of a breach of this Agreement by another Party hereto. 

23. Voluntary Agreement. Each Party acknowledges that it has read all of the 
terms of this Agreement, has had an opportunity to consult with counsel of its own choosing or 
voluntarily waived such right and enters into this Agreement voluntarily and without duress. 

24. Further Assurances. Each Party agrees, without further consideration, to 
execute and deliver such other documents and to take such other action as may be necessary to 
consummate the purposes of this Agreement. 

25. No Admission. This Agreement is for settlement purposes only and shall not 
be construed or deemed an admission by any Party to this Agreement of wrongdoing, liability, 
fault, or the validity of any claims. 

26. Valid Provisions Remain Effective. If any provision in this Agreement shall be 
invalid, inoperative or unenforceable, the remaining provisions of this Agreement shall remain in 
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effect if both the economic and legal substance of the terms contemplated hereby are not 
materially affected in any manner adverse to any Party. Otherwise, the Parties shall negotiate in 
good faith to rewrite any such provision so as to, as nearly and fairly as possible, approach the 
economic and legal substance originally intended. 

27. Construction. The language used in this Agreement will be deemed to be the 
language chosen by the Parties to express their mutual intent, and no rule of strict construction 
will be applied against either Party. Nor will any rule of construction that favors a non-
draftsman be applied. A reference to any statute will be deemed also to refer to all rules and 
regulations promulgated under the statute, unless the context requires otherwise. Unless 
specifically otherwise provided or the context otherwise requires, the singular includes the plural 
and the plural the singular; the word "or" is deemed to include "and/or", the words "including", 
"includes" and "include" are deemed to be followed by the words "without limitation", and 
references to sections are to those of this Agreement. Headings in this Agreement are included 
for convenience of reference only and do not constitute a part of this Agreement for any other 
purpose. 

28. Advice of Counsel. Each Party represents that it has had the opportunity to 
obtain advice of counsel in connection with this Agreement and all matters covered hereby, and 
that each Party has been fully advised by those attorneys with respect to its rights and obligations 
under this Agreement. 

29. Counterparts. This Agreement may be executed in any number of 
counterparts, each of which when so executed shall be deemed to be an original and all of which 
taken together shall constitute one and the same Agreement. Delivery of a signature page to this 
Agreement by facsimile or other electronic means shall be effective as delivery of the original 
signature page to this Agreement. 

30. Joint Drafting. This Agreement shall be deemed to have been jointly drafted 
by the Parties, and in construing and interpreting this Agreement, no provision shall be construed 
and interpreted for or against any Party because such provision or any other provision of the 
Agreement as a whole is purportedly prepared or requested by such Party. 

31. Applicable Law. 	The validity, interpretation, and performance of 
this Agreement shall be construed and interpreted according to the laws of the State of Delaware, 
except to the extent that (a) provisions of the Bankruptcy Code apply, in which event the 
Bankruptcy Code shall control, or (b) applicable federal law preempts state law. 

32. Attorneys’ Fees, Costs and Expenses. Each Party agrees to bear its own costs 
and expenses, including attorneys’ fees, arising out of the matters addressed by this Agreement. 

33. Entire Agreement. This document contains the entire Agreement between the 
Parties as to the matters addressed herein, and may only be modified in writing signed by the 
Parties or their duly appointed agents. All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Agreement. 

34. Inconsistency. In the event of any inconsistency between this Agreement and 
the Plan Support Agreement, the terms of this Agreement shall govern. 
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35. Successors and Assigns. This Agreement shall be binding on and inure to the 
benefit of the Parties and their respective agents, employees, affiliates, successors, and, with the 
consent of all Parties, assigns. 

36. Notices. All notices, consents, waivers, and other communications under this 
Agreement must be in writing and shall be deemed to have been duly given when: (a) delivered 
by hand (with written confirmation of receipt), (b) sent by telecopier (with written confirmation 
of receipt), or (c) received by the addressee, if sent by email, in each case to the appropriate 
addresses, representative (if applicable) or if sent by telecopier to telecopier numbers set forth in 
the signature page(s) attached hereto (or to such other addresses, representative and telecopier 
numbers as a Party may designate by notice to the other Parties in accordance with this 
paragraph). 

[signature page(s) follow] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the 
date written in the opening paragraph hereof. 

RevstonØ Industries, LLC 
Spara, LLC 
TPOP, LLC f/k/a Metavatlon, LLC 
Greenwood Forgings, LLC 
US Tool & Enaineerina. LLC 

TojIn C. DiDonato 
hief Restructuring Officer 

do Huron Consulting Group Inc. 

599 Lexington Ave., 25th Floor 
New York, NY 10022 
Fax: (212) 785-1313 
Email: jdidonatohuronconsuItinggroup.com  

Pension Benefit Guaranty Corporation 

Dana Cann 
Acting Deputy Director 
Corporate Finance and Restructuring 
Department 
1200 K Street NW, Suite 340 
Washington, D.C. 20005 
Fax: (202) 326-41 1 
Email: (’ci r%  Micf)3Ci , ) QV 

Fairfield Castings, LLC 
T Cast Holdings, LLC 

By: Spara, LLC, 
A Delaware limited liability company 

C. DiDonato 
Restructuring Officer 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the 
date written in the opening paragraph hereof. 

Revstone Industries, LLC 
Spara, LLC 
TPOP, LLC f/k/a Metavation, LLC 
Greenwood Forgings, LLC 
US Tool & Engineering, LLC 

Pension Benefit Guaranty Corporation 

J’ojin C. DiDonato 
Øiief Restructuring Officer 
do Huron Consulting Group Inc. 

599 Lexington Ave., 25th Floor 
New York, NY 10022 
Fax: (212) 785-1313 
Email: jdidonatohuronconsultinggroup.com  

Fairfield Castings, LLC 
T Cast Holdings, LLC 

By: Spara, LLC, 
A Delaware limited liability company 

C. DiDonato 
Restructuring Officer 

Dana Cairn 
Acting Deputy Director 
Corporate Finance and Restructuring 
Department 
1200 K Street NW, Suite 340 
Washington, D.C. 20005 
Fax: (202) 326-4112 
Email: 
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Revstone Transportation, LLC 
Revstone Tool & Engineering, LLC 

C. DiDonato 
’Restructuring Officer 

MWTDC, Inc. f/k/a MW Texas Die Casting, Inc., 
A Delaware corporation 

Daniel V. Smith 
Secretary 

CC Liquidation, LLC f/k/a Contech Castings, LLC, 
A Delaware limited liability company 

By: Revstone Transportation, LLC, 
A Delaware limited liability company, 
Its Sole Member ,-.-. ,-.. 

C. DiDonato 
Restructuring Officer 

CCREH Liquidation, LLC f/Ic/al Contech Castings Real Estate Holdings, LLC, 
A Delaware limited liability company 

By: CC Liquidation, LLC f/k/a Contech Castings, LLC 
A Delaware limited liability company, 
Its Sole Member 

By: Revstone Trai 
A Delaware ii 
Its Sole Mend 

C. DiDonato 
Restructuring Officer 
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MWTDC, Inc. f/k/a MW Texas Die Casting, Inc., 
A DeI6areowe7tio> 1  

1 	 / 

Diel/. Smith 
Secretary 

CC Liquidation, LLC f/k/a Contech Castings, LLC, 
A Delaware limited liability company 

By: Revstone Transportation, LLC, 
A Delaware limited liability company, 
Its Sole Member 

By: 
John C. DiDonato 
Chief Restructuring Officer 

CCREH Liquidation, LLC f/k/al Contech Castings Real Estate Holdings, LLC, 
A Delaware limited liability company 

By: CC Liquidation, LLC f7lcJa Contech Castings, LLC 
A Delaware limited liability company, 
Its Sole Member 

By: Revstone Transportation, LLC, 
A Delaware limited liability company, 
Its Sole Member 

By: 
John C. DiDonato 
Chief Restructuring Officer 

Revstone Lighting, LLC, 
A Delaware limited liability company 

By: Revstone Industries, LLC, 
A Delaware limited liability company, 
Its Sole Member 

By: 
John C. DiDonato 
Chief Restructuring Officer 

12 
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Revstone Lighting, LLC, 
A Delaware limited liability company 

By: Revstone Industries, LLC, 
A Delaware limited F bii 
Its SoleMembe 

LIM 
C. DiDonato 
Restructuring Officer 

Creative Lighting Solutions, LLC, 
A Delaware limited liability company 

By: Revstone Lighting, LLC 
A Delaware limited liability company, 
Its Sole Member 

By: 	Revstone Industries, LLC, 
A Delaware limited liability company, 
Its Sole Member 

am 
C. DiDonato 
’Restructuring Officer 

MPI, LLC, 
A Delaware limited liability company 

By: 	Revstone Transportation, LLC, 
A Delaware limited liability company, 
Its Sole Member  

C. DiDonato 
Restructuring Officer 
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Rev 	Wallaceburg Canada Inc. 

Joseph ianco 
sident 

I) ocvgjzJ 
Mary Van tanwoort 
Secretary -Treasurer 

CJ
sep~hB’ co 

LtA_j (2Q 7 di 
Mary Vanantvoort 
Secretary-Treasurer 

Eptec S.A. De C.V. 

Robert Carney 
Sole Administrator 
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Rcvstone Waflaceburg Canada Inc. 

Joseph Bianco 
President 

Mary Van Santvoort 
Secretary -Treasurer 

Aarket Toot & Die Inc. 

Joseph Bianco 
President 

Mary Van Santvoort 
Secretary-Treasurer 

’PCS.A. 

Sole Administrator 
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EXHIBIT A 

Funding Schedule 
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EXHIBIT A - Funding Schedule 

Recovery 
 Source 	 ________  

Plan Funding 	 $ 	21.694 	$ 21.694 

Revatone Escrows 
Contech PBGC Escrow 12,283 4,905 4,905 	- Z453 
Contech General Escrow 613 245 245 	- 123 	- 

Texas Die PBGC Escrow 2,399 960 960 	- 480 	- 

Texas Die Cash on Hand 379 151 151 	- 78 	- 

CLS PBGC Escrow 2,609 1,044 1,044 	- 522 	- 

Dcwaiac - - - � 	- 	- 
Subtotal 18,263 7,305 7,305 - 	3,653 

Revatone lnduatrlesSuiplua 2,123 849 849 - 425 - 

Allocation % 40% 40% 0% 20% 01h 

Interim Recovery Total 	 $ 93,860 	$ 60,155 	$ 17,183 	$ 4,718 	$ 7,087 	$ 4.716 

TPOP f/Wa Metavatlon 
PBGC Recoy 19,000 19,000 - - - - 

Allocation 100% 0% 0% 0% 0% 

Resstone Industries GUC Recovery 639 258 256 - 128 - 

Allocation % 40% 40% 0% 20% 0% 

Subtotal 19,640 19,256 256 - 128 - 

Pro-Escrow DiaributionRecovery 113,500 	$ 79,411 	$ 17.439 	$ 4,718 	$ 7.216 	$ 4.718 

Baseline Target Recovery 	$ 113,500 	$ 82,000 	$ 24,131 7,369 $ - 	$ 

Excess (Shortfall) - (2,589) (6,692) (2,652) 7,215 4,718 

Target Ausled for Excess (Shortfall) - - - 

Revised Target 82,000 24,131 7369 - - 

Excess (Shortfall) to Revised Target (2,589) (8692) (2,652) 7,215 4,718 

Ajmed Escrow Dlatjl button "true up" 
Spare Entity Escrows 2,066 2,652 (4,718) 

Rewtone Entity Escrows 523 6,692 (7.215) 

Recovery $ 82,000 $24,131 $ 7,369 $ $ 

ESTIMATED ALLOCATION OF ESTATE PROCEEDS: 

Net Proceeds 	Litigation I  Post Elf 1 Admin/Priority EeL 	Unsecured Est. 

for Estates 	Reserve 	Reserve 	Claim I 	Distri 	Claim I Distr 

Resatone 	 $ 	24,131 	$ 	1,500 $ 1,000 $ 20,349 $ 17,297 $ 33,000 $ 4,334 

Reco,eiy % 	 85.0% 	 13% 

Spars 	 $ 	7,369 $ 	500 $ 	750 $ 4,749 $ 4,179 $ 8,400 $ 1,940 

Recosesy % 	 88.0% 	 231A 

Notes: 

"Net Proceeds For PBGC & Estates" means sale proceeds net of reasonable and ordinary transaction costs, payments to non-PBGC creditors of 

the non-debtors, and payments of post-petition professional fees at TPOP f/k/a Metavation. 

Estimated distributions to unsecured creditors reflected above are subject to the terms of a confirmed chapter 11 plans proposed by the 

Debtors. Distributions to unsecured creditors are also subject to reduction by 50% pending receipt of the PBGC Minimum Recovery. 
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EXHIBIT B 

Example 1 

Example 2 
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EXHIBIT B - Example 1 

Net Proceeds result In $10 million less than Target Scenario 

Plan Funding to Date 	 $ 	21,684 	$ 21,694 $ 	- $ 	- $ 	- $ 	- 
Restone Net Proceeds 	 49,064 	29,411 	13,689 	5,965 	- 
Spam Net Proceeds 	 32,742 	24,556 	 - 	4,093 	4,093 
True Up 	 - 	4.339 	4,501 	(5 1 965) 	1.217 	(4,093) 

Total 	 $ 	103,500 	$ 	80,000 $ 18.190 $ 	- $ 5.310 $ 	- 

ESTIMATED ALLOCATION OF ESTATE PROCEEDS: 

ri1i1m 

Reetone 	 $ 	18,190 	$ 	1,500 $ 1,000 $ 20,349 $ 15,890 $ 33,000 $ 	- 
Recovery % 	 - 	 77.1% 	 0% 

Spare 	 $ 	5,310 	$ 	500 $ 	750 $ 4,749 $ 4.080 $ 8.400 $ 	- 
Recovery % 	 65.5% 	 0% 

Notes: 

"Net Proceeds For PBGC & Estates" means sale proceeds net of reasonable and ordinary transaction costs, payments to non-PBGC creditors of 

the non-debtors, and payments of post-petition professional fees at TPOP f/k/a Metavation. 

Estimated distributions to unsecured creditors reflected above are subject to the terms of a confirmed chapter 11 plans proposed by the 
Debtors. Distributions to unsecured creditors are also subject to reduction by 50% pending receipt of the PBGC Minimum Recovery. 
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EHXHI BIT B� Example 2 

Net Proceeds result in $10 million more than the Target Scenario 

Plan Funding to Date 	 $ 	21,694 	$ 21,894 $ 	- $ 	- $ 	$ 	- 
Restone Net Proceeds 	 59,064 	29,411 	21,189 	8,465 	- 	- 
Spare Net Proceeds 	 42,742 	32,066 	 - 	- 	5,343 	5.343 
True Up 	 - 	2,589 	7,484 	(8.465) 	3,734 	(5,343) 

Total 	 $ 	123,500 	$ 	85,750 $ 	28,673 $ 	- $ 9,077 $ 	- 

ESTIMATED ALLOCATION OF ESTATE PROCEEDS: 

Restone 	 $ 	28,673 	$ 	1,500 $ 	1,000 $ 20,349 $ 20,349 $ 33,000 $ 5,824 
Recovery % 	 100.0% 	 18% 

Spare 	 $ 	9,077 	$ 	500 $ 	750 $ 4,749 $ 4,749 $ 8,400 $ 3.078 
Reco’,ery % 	 100.0% 	 37% 

Notes: 

"Net Proceeds For PBGC & Estates" means sale proceeds net of reasonable and ordinary transaction costs, payments to non-PBGC creditors of 

the non-debtors, and payments of post-petition professional fees at TPOP f/k/a Metavation. 

Estimated distributions to unsecured creditors reflected above are subject to the terms of a confirmed chapter 11 plans proposed by the 
Debtors. Distributions to unsecured creditors are also subject to reduction by 50% pending receipt of the PBGC Minimum Recovery. 
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EXIUBIT C 

Plan Support Agreement 

DOCS_SF:846972 738641001 

Case 13-11831-BLS    Doc 402-2    Filed 02/14/14    Page 24 of 32



PLAN SUPPORT AGREEMENT 

This Plan Support Agreement (this "Agreement"), dated as of 	 , 2014 is 
entered into by and among Revstone Industries, LLC ("Revstone"), Spara, LLC, TPOP, LLC 
f/k/a Metavation, LLC, U.S. Tool & Engineering LLC, and Greenwood Forgings, LLC (together, 
the "Debtors"), on the one hand, and the Pension Benefit Guaranty Corporation (the "PBGC"), 
on the other hand. The Debtors and the PBGC are referred to herein as the "Parties" and each 
individually as a "Party." 

THIS AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES OR 
A SOLICITATION OF VOTES WITH RESPECT TO ANY CHAPTER 11 PLAN. ANY 
SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE 
SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. 
ACCEPTANCES OR REJECTIONS WITH RESPECT TO A CHAPTER 11 PLAN MAY 
NOT BE SOLICITED UNTIL A DISCLOSURE STATEMENT HAS BEEN APPROVED 
BY THE BANKRUPTCY COURT. 

RECITALS 

A. The Debtors each commenced chapter 11 cases (the "Bankruptcy Cases") under 
title 11 of the United States Code (the "Bankruptcy Code") that are presently pending in the 
United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court"). 

B. On February 10, 2014, the Parties (along with other signatories) executed that 
certain Settlement Agreement (the "Settlement Agreement") resolving various disputes amongst 
the Parties. Pursuant to an order dated 	

1

2014, the Bankruptcy Court approved 
the Settlement Agreement under Rule 9019 of the Federal Rules of Bankruptcy Procedure. 

C. Pursuant to the Settlement Agreement, the PBGC has agreed to support the 
amended chapter 11 plan that will be filed by Revstone in the Bankruptcy Cases in all material 
respects, provided that such shall amended plan is consistent with the Settlement Agreement, or 
as otherwise may be modified by Revstone or supplemented by separate plans of the other 
Debtors in conformity with the Settlement Agreement and to reflect the circumstances, including 
governance, relating to such other Debtors. Such chapter 11 plan or plans proposed, or to be 
proposed, by the Debtors together or individually are collectively referred to herein as the 
"Proposed Plan," and the disclosure statement or disclosure statements in support thereof are 
collectively referred to herein as the "Disclosure Statement." 

D. The Parties have agreed to facilitate confirmation and consummation of the 
Proposed Plan and the transactions described therein. 

E. To ensure an orderly confirmation process, the Parties are prepared to perform 
their obligations hereunder subject to the terms and conditions of this Agreement, including, 
without limitation, to support the Debtors’ efforts to: (a) seek the Bankruptcy Court’s approval 
of the Disclosure Statement prior to soliciting votes on the Proposed Plan in accordance with 
section 1125 of the Bankruptcy Code; (b) obtain Bankruptcy Court approval and confirmation of 

DOCS_SF:84523.4 73864/001 

Case 13-11831-BLS    Doc 402-2    Filed 02/14/14    Page 25 of 32



the Proposed Plan; and (c) achieve the applicable effective date provided for under the Proposed 
Plan. 

F. 	In expressing their support for the Proposed Plan (pursuant to the terms and 
conditions of this Agreement), the Parties do not desire and do not intend in any way to derogate 
or diminish the solicitation requirements of applicable securities or bankruptcy law, nor the 
respective fiduciary, statutory, or other duties of the Parties. 

AGREEMENT 

In consideration of the premises and the mutual covenants and agreements set forth 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties, intending to be legally bound, agree as follows: 

1. Recitals. The Recitals set forth above are incorporated herein and form an 
integrated part of this Agreement. 

2. Effectiveness of Agreement. Subject to the provisions of sections 1125 and 1126 
of the Bankruptcy Code, upon the execution of this Agreement by the Parties, this Agreement 
will constitute a legally binding and enforceable agreement of the Parties, effective as of the date 
first written above. 

3. Agreements. The Parties agree to the following: 

(a) Proposed Plan. The Parties agree to all material terms in the 
Proposed Plan, as such plan may be modified or supplemented, and to support 
confirmation and consummation of the Proposed Plan, provided that the Proposed 
Plan is in conformity with the Settlement Agreement. 

(b) Further Modifications. The Parties agree to any modifications or 
amendments made by the Debtors with respect to the Proposed Plan, and to 
support confirmation and consummation thereof, provided that such modifications 
and amendments do not materially and adversely affect the rights and benefits 
under the Settlement Agreement of any Party that does not expressly consent 
thereto. All commitments and obligations arising under this Agreement with 
respect to the Proposed Plan shall also be effective and binding as to any 
amendments to the Proposed Plan that comply with the requirements of this 
paragraph 3(b). 

(c) Bankruptcy Filings. All material pleadings and other documents 
that the Debtors file in connection with the Chapter 11 Cases with the Bankruptcy 
Court shall be consistent in all material respects with this Agreement, the 
Settlement Agreement, and the Proposed Plan. 

(d) Disclosure Statement. The Parties will support entry of the order 
of the Bankruptcy Court approving the Disclosure Statement, provided that such 
order is in form and substance consistent with this Agreement, the Settlement 
Agreement, and the Proposed Plan. 
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4. 	Further Support. Provided that the Proposed Plan and the information in the 
Disclosure Statement have not been modified, altered, amended, or supplemented in a manner 
that would materially and adversely affect the rights, recoveries, or obligations of the Parties 
under the Settlement Agreement, each Party hereto will: 

(a) support entry of the order approving the Disclosure Statement and 
(after thereof) the Confirmation Order; 

(b) not withhold, withdraw, qualify, or modify its approval of the 
Proposed Plan; 

(c) not commence any proceeding or prosecute, join in, or otherwise 
support any action to oppose or object to approval of the Proposed Plan or the 
Disclosure Statement or (after approval thereof) the Confirmation Order 
(provided the Disclosure Statement is consistent in all material respects with the 
Proposed Plan); 

(d) not encourage any other person or entity to object to, delay, 
impede, appeal, or take any other action to interfere with entry of the Disclosure 
Statement Order or (after approval thereof) the Confirmation Order; 

(e) not seek, solicit, negotiate, support, or enter into an agreement 
related to any other chapter 11 plan in these chapter 11 cases (an "Alternative 
Ein") unless the Parties have agreed, in writing, to pursue such Alternative Plan; 
or 

(f) not seek to materially modify, revise, amend or renegotiate the 
terms of the Proposed Plan without the consent of the Parties. 

	

5. 	Appearing in the Bankruptcy Court. Nothing in this Agreement shall be 
construed to prohibit any Party from appearing as a party-in-interest in any matter to be 
adjudicated in the Bankruptcy Court so long as such appearance and the positions advocated in 
connection therewith are not inconsistent with this Agreement or the Settlement Agreement. 

	

6. 	Common Interest and Confidentiality. The Parties have, on and following 
January 31, 2014, shared and exchanged, and will continue to share and exchange, documents 
and information pertaining to the formulation, funding and confirmation of the Proposed Plan 
("Confidences") among themselves and their respective counsel for purposes of their common 
interest and joint defense in support of such plan. The Parties have agreed to reveal certain 
Confidences within this arrangement upon the express condition that no Party or its counsel will 
disclose to any third party, other than as expressly provided for herein, any Confidences without 
the written consent, in advance, of the Parties to this Agreement. This Agreement shall not 
extend to Confidences which are now in, or hereafter enter, the public domain, or are not 
otherwise protected from disclosure, except that it shall continue to apply to any Confidences 
disclosed by wrongful act or in violation of this Agreement. Notwithstanding anything herein to 
the contrary, PBGC may disclose the Confidences to the Executive Branch of the United States, 
the PBGC and PBGC Board of Directors, officials, advisors, consultants, and representatives 
who have a need to know the information as part of their job responsibilities, and to others as 
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required by law or as may be necessary in connection with any court or administrative 
proceedings, request of Congress or any committee, joint committee or subcommittee thereof, or 
request of the Comptroller General. 

	

7. 	Representations and Warranties of the Parties. Each Party represents and 
warrants to the other Parties that the following statements are true, correct and complete as of the 
date hereof: 

(a) it has all requisite corporate, partnership, limited liability company 
or similar authority to enter into this Agreement and, subject to any necessary 
Bankruptcy Court approval, carry out the transactions contemplated hereby and 
perform its obligations contemplated hereunder, and the execution and delivery of 
this Agreement and the performance of the Party’s obligations hereunder have 
been duly authorized by all necessary corporate, limited liability company, 
partnership or other similar action on its part; 

(b) the execution, delivery, and, subject to any necessary Bankruptcy 
Court approval, performance by such Party of this Agreement does not and shall 
not violate any provision of law, rule or regulation applicable to it or any of its 
subsidiaries or its charter or bylaws (or other similar governing documents) or 
those of any of its subsidiaries; 

(c) the execution, delivery, and performance by such Party of this 
Agreement does not and shall not require any registration or filing with, consent 
or approval of, or notice to, or other action to, with or by, any federal, state or 
governmental authority or regulatory body; and 

(d) this Agreement is the legally valid and binding obligation of such 
Party, enforceable in accordance with its terms. 

	

8. 	Termination of this Agreement. This Agreement shall automatically terminate if: 

(a) all Parties agree in writing to terminate this Agreement; 

(b) any of the Chapter 11 Cases is dismissed or converted to a case 
under Chapter 7 of the Bankruptcy Code, but the termination of this Agreement 
shall only extend to those Debtors that have had their cases dismissed on 
converted; 

(e) 	the Bankruptcy Court has entered an order in any of the Chapter 11 
Cases appointing a trustee under Chapter 7 or Chapter 11 of the Bankruptcy Code, 
but the termination of this Agreement shall only extend to those Debtors that have 
had a trustee appointed; 

(d) 	the Bankruptcy Court denies confirmation of the Proposed Plan 
with prejudice and without leave to amend, but the termination of this Agreement 
shall only extend to those Debtors that have had confirmation denied in their 
respective cases; or 
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(e) 	the Bankruptcy Court has not entered an order confirming the 
Proposed Plan by August 15, 2014, provided that such outside date shall be 
extended so long as the Proposed Plan is pending and the Bankruptcy Court has 
not denied confirmation with prejudice. 

Each event described in items (a) through (e) above shall be a "Termination Event." The 
foregoing Termination Events are intended solely for the benefit of the Parties to this Agreement; 
provided that no Party may seek to terminate this Agreement based upon a material breach or a 
failure of a condition (if any) in this Agreement arising out of its own actions or omissions. 
Upon occurrence of a Termination Event, this Agreement shall be of no further force and effect 
and each Party hereto shall be released from its commitments, undertakings, and agreements 
under or related to this Agreement; provided, however, that no such termination shall relieve any 
Party from liability for its breach or non-performance of its obligations hereunder prior to the 
date of termination. 

9. Cooperation; Further Assurances; Acknowledgment; Definitive Documents. The 
Parties shall cooperate with each other and shall coordinate their activities (to the extent 
practicable and consistent with each of the Parties’ respective fiduciary or statutory duties) in 
respect of all actions commercially reasonably necessary to timely consummate the Proposed 
Plan. The Parties shall execute and deliver such other instruments and perform such acts, in 
addition to the matters herein specified, as may be commercially reasonably appropriate or 
necessary, from time to time, to effectuate the Proposed Plan. 

10. Amendments. This Agreement may not be modified, amended or supplemented 
except in a writing signed by the Parties hereto. 

11. GOVERNING LAW; JURISDICTION. THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF DELAWARE AND THE BANKRUPTCY CODE, AS APPLICABLE, WITHOUT 
REGARD TO ANY CONFLICTS OF LAW PROVISIONS THAT WOULD REQUIRE THE 
APPLICATION OF THE LAW OF ANY OTHER JURISDICTION. BY EXECUTION AND 
DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY 
AND UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT, OR 
PROCEEDING AGAINST IT WITH RESPECT TO ANY MATTER UNDER, OR ARISING 
OUT OF, OR IN CONNECTION WITH, THIS AGREEMENT, OR FOR RECOGNITION OR 
ENFORCEMENT OF ANY JUDGMENT RENDERED IN ANY SUCH ACTION, SUIT, OR 
PROCEEDING, SHALL BE BROUGHT IN THE BANKRUPTCY COURT, AND BY 
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES 
HEREBY IRREVOCABLY ACCEPTS AND SUBMITS ITSELF TO THE EXCLUSIVE 
JURISDICTION OF THE BANKRUPTCY COURT, GENERALLY AND 
UNCONDITIONALLY, WITH RESPECT TO ANY SUCH ACTION, SUIT, OR 
PROCEEDING. 

12. Specific Performance; Damages. The exact nature and extent of damages 
resulting from a breach of this Agreement are uncertain at the time of entering into this 
Agreement and breach of this Agreement would result in damages that would be difficult to 
determine with certainty. Money damages would not be a sufficient remedy for any breach of 
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this Agreement, and the Parties shall each be entitled to specific performance and injunctive or 
other equitable relief as a remedy of any such breach. Notwithstanding anything to the contrary 
set forth above, the remedy of specific performance shall not be the exclusive remedy of the 
Parties under this Agreement in the event of a breach of this Agreement by another Party hereto. 

13. Headings. The headings of the Sections, paragraphs and subsections of this 
Agreement are inserted for convenience only, and shall not affect the interpretation hereof. 

14. Assignment; Successors and Assigns; Severability: Several Obligations. No 
rights or obligations of the Parties under this Agreement may be assigned or transferred to any 
other entity. This Agreement is intended to, and shall, bind and inure to the benefit of the Parties 
and their respective successors, assigns, heirs, executors, administrators and representatives. The 
invalidity or unenforceability at any time of any provision hereof shall not affect or diminish in 
any way the continuing validity and enforceability of the remaining provisions hereof. 

15. No Third-Party Beneficiaries. Unless expressly stated herein, this Agreement 
shall be solely for the benefit of the Parties and no other person or entity shall have any right 
hereunder. 

16. Prior Negotiations: Entire Agreement. This Agreement (along with the 
Settlement Agreement) constitutes the entire agreement of the Parties related to the Proposed 
Plan, and supersedes all other prior negotiations with respect to the subject matter hereof, except 
that the Parties agree and acknowledge that the Proposed Plan shall continue in full force and 
effect, subject to entry of an order confirming the Proposed Plan. 

17. Counterparts. This Agreement and any amendments, joinders, consents or 
supplements hereto, may be executed in one or more counterparts, each of which shall be 
deemed an original and all of which shall constitute one and the same agreement. Facsimile or 
scanned signatures on this Agreement shall be treated as originals for all purposes. 

18. Construction; Consideration. This Agreement shall be deemed to have been 
negotiated and prepared at the joint request, direction and construction of the Parties, at arm’s 
length and be interpreted without favor to any Party. The Parties hereby acknowledge that no 
consideration, other than that specifically described herein and in the Settlement Agreement and 
the Proposed Plan shall be due or paid to any of the Parties for their agreement to support 
confirmation of the Proposed Plan in accordance with the terms and conditions of this 
Agreement. 

19. Time of the Essence. Time shall be of the essence with respect to each and every 
of the various undertakings and obligations set forth in this Agreement. 

20. Notices. All notices, consents, waivers and other communications under this 
Agreement must be in writing and shall be deemed to have been duly given when: (a) delivered 
by hand (with written confirmation of receipt), (b) sent by telecopier (with written confirmation 
of receipt), or (c) received by the addressee, if sent by email, in each case to the appropriate 
addresses, representative (if applicable) and telecopier numbers set forth in the signature page 
attached hereto (or to such other addresses, representative and telecopier numbers as a Party may 
designate by notice to the other Parties in accordance with this paragraph). 
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21. Acknowledgement. THIS AGREEMENT, THE PROPOSED PLAN, AND THE 
TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN, ARE THE PRODUCT OF 
NEGOTIATIONS BETWEEN THE PARTIES AND THEIR RESPECTIVE 
REPRESENTATIVES. EACH PARTY HEREBY ACKNOWLEDGES THAT THIS 
AGREEMENT IS NOT AND SHALL NOT BE DEEMED TO BE A SOLICITATION OF 
VOTES FOR THE ACCEPTANCE OF A CHAPTER 11 PLAN FOR THE PURPOSES OF 
SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE OR OTHERWISE. THE 
DEBTORS WILL NOT SOLICIT ACCEPTANCES OF THE PROPOSED PLAN FROM ANY 
PERSON OR ENTITY UNTIL THE PERSON OR ENTITY HAS BEEN PROVIDED WITH A 
COPY OF A DISCLOSURE STATEMENT APPROVED BY THE BANKRUPTCY COURT. 
EACH PARTY FURTHER ACKNOWLEDGES THAT NO SECURITIES OF ANY DEBTOR 
ARE BEING OFFERED OR SOLD HEREBY AND THAT THIS AGREEMENT DOES NOT 
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY 
SECURITIES OF ANY DEBTOR. NOTWITHSTANDING THE FOREGOING PROVISIONS, 
NOTHING IN THIS AGREEMENT SHALL REQUIRE ANY PARTY TO TAKE ANY 
ACTION PROHIBITED BY THE BANKRUPTCY CODE, THE SECURITIES ACT OF 1933 
(AS AMENDED), THE SECURITIES EXCHANGE ACT OF 1934 (AS AMENDED), ANY 
RULE OR REGULATIONS PROMULGATED THEREUNDER, OR BY ANY OTHER 
APPLICABLE LAW OR REGULATION OR BY AN ORDER OR DIRECTION OF ANY 
COURT OR ANY STATE OR FEDERAL GOVERNMENTAL AUTHORITY. 

22. Agreement Not a Plan. This Agreement does not constitute a plan of 
reorganization or confirmation thereof under the Bankruptcy Code. Any plan will not become 
effective unless and until the Bankruptcy Court enters a confirmation order and the Proposed 
Plan becomes effective in accordance with its terms. 

23. No Waiver of Participation and Preservation of Rights. If the transactions 
contemplated by this Agreement or otherwise set forth in the Proposed Plan are not 
consummated as provided herein or therein, or if this Agreement is terminated for any reason, 
except as otherwise provided for herein, the Parties each fully reserve any and all of their 
respective rights, remedies and interests. 

[signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the 
date written in the opening paragraph hereof. 

Revstone Industries, LLC 
Spara, LLC 
TPOP, LLC f/k/a Metavation, LLC 
Greenwood Forgings, LLC 
US Tool & Engineering, LLC 

Pension Benefit Guaranty Corporation 

John C. DiDonato 
Chief Restructuring Officer 
do Huron Consulting Group Inc. 

599 Lexington Ave., 25th Floor 
New York, NY 10022 
Fax: (212) 785-1313 
Email: jdidonatohuronconsultinggroup.com  

Dana Cairn 
Acting Deputy Director 
Corporate Finance and Restructuring 
Department 
1200 K Street NW, Suite 340 
Washington, D.C. 20005 
Fax: (202) 326-4112 
Email: 
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EXHIBIT 2 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

TPOP, LLC,’ 

) 

) 

) 

) 

Debtors. 	 ) 
) 

Chapter 11 

Case No. 13-11831 (BLS) 

ORDER PURSUANT TO 11 U.S.C. §§ 105 & 363 AND 
BANKRUPTCY RULE 9019 AUTHORIZING AND APPROVING SETTLEMENT 

AGREEMENT WITH PENSION BENEFIT GUARANTY CORPORATION 

This matter came before the Court on the motion (the "Motion") 2  of TPOP, LLC, debtor 

and debtor in possession in the above captioned proceedings ("TPOP"), for an order pursuant to 

sections 105 and 363 of the United States Bankruptcy Code (the "Bankruptcy Code") and Rule 

9019 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") approving the 

Settlement Agreement dated as of February 11, 2014 (the "Settlement Agreement"), and upon the 

record of the hearing, and all the proceedings had before this Court; and any objections to the 

Motion having been withdrawn or overruled; and this Court having found and determined that 

the relief sought in the Motion and its legal and factual bases establish just cause for the relief 

granted herein; and after due deliberation and sufficient cause appearing therefor, it is: 

ORDERED that the Motion is granted; and it is further 

1 The Debtor in this chapter 11 case is TPOP, LLC flkla Metavation, LLC and the last four digits of the Debtor’s 
federal tax identification numbers is 5884. The location of the Debtor’s headquarters is 230 N. Limestone St., Ste. 
100, Lexington, KY 40507. 

2 Capitalized terms not defined herein shall have the meaning set forth in the Motion. 
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ORDERED that the Settlement Agreement is hereby approved pursuant to 

sections 105 and 363 of the Bankruptcy Code and Bankruptcy Rule 9019 as to TPOP; and it is 

further 

ORDERED that TPOP is authorized to consummate the Settlement Agreement 

and to take any and all actions reasonably required thereunder; and it is further 

ORDERED that this Order is effective immediately; and it is further 

ORDERED that this Court shall retain jurisdiction with respect to all matters 

arising from or relating to the interpretation or implementation of this Order. 

Dated: 	 .2014 
Wilmington, Delaware 

THE HONORABLE BRENDAN L. SHANNON 
UNITED STATES BANKRUPTCY JUDGE 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

TPOP, LLC,’ 

) 

) 

) 

) 

Debtor. 	 ) 
) 

Chapter 11 

Case No. 13-11831 (BLS) 

CERTIFICATE OF SERVICE 

I, Cohn R. Robinson, hereby certify that on the 14th  day of February, 2014, I 

caused a copy of the following documents to be served on the individuals on the attached service 

list, in the manner indicated thereon: 

Notice of Motion of TPOP, LLC for Order Pursuant to 11 U.S.C. § § 105 & 
363 and Bankruptcy Rule 9019 Authorizing and Approving Settlement 
Agreement with Pension Benefit Guaranty Corporation; 

Motion of TPOP, LLC for Order Pursuant to 11 U.S.C. § § 105 & 363 and 
Bankruptcy Rule 9019 Authorizing and Approving Settlement Agreement 
with Pension Benefit Guaranty Corporation; Exhibits 1 and 2. 

Cohn R. Robinson (Bar No. 5524) 

The Debtor in this chapter 11 case is TPOP, LLC f/k/a Metavation, LLC and the last four digits of the Debtor’s 
federal tax identification numbers is 5884. The location of the Debtor’s headquarters is 230 N. Limestone St., Ste. 
100, Lexington, KY 40507. 
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Metavation 2002 Service List (First Class) 
Lead Case No. 12-13262 
Document No. 188621 
02� INTEROFFICE MAIL 
12� HAND DELIVERY 
44� FIRST CLASS MAIL 
01� FOREIGN FIRST CLASS 

(Counsel to Debtor and Debtor in 
Possession) 
Laura Davis Jones, Esquire 
Timothy P. Cairns, Esquire 
Cohn R. Robinson, Esquire 
Pachuiski Stang Ziehi & Jones, LLP 
919 N. Market Street, 17th Floor 
Wilmington, DE 19801 

INTEROFFICE MAIL 
(Counsel to Debtor and Debtor in 
Possession) 
Jonathan J. Kim, Esquire 
Pachuiski Stang Ziehl & Jones, LLP 
10100 Santa Monica Boulevard, 13th Floor 
Los Angeles, CA 90067 

INTEROFFICE MAIL 
(Counsel to Debtor and Debtor in 
Possession) 
David M. Bertenthal, Esquire 
Pachuiski Stang Ziehl & Jones, LLP 
150 California Street, 15th Floor 
San Francisco, CA 94111 

HAND DELIVERY 
(United States Trustee) 
Jane M. Leamy, Esquire 
Office of the United States Trustee 
J. Caleb Boggs Federal Building 
844 King Street, Suite 2207 
Wilmington, DE 19801  

HAND DELIVERY 
Zillah A. Frampton, Bankruptcy 
Administrator 
Delaware Division of Revenue 
820 N. French St. 
CSOB 8th Floor 
Wilmington, DE 19801 

HAND DELIVERY 
(United States Attorney) 
Ellen W. Slights, Esquire 
United States Attorney’s Office 
District of Delaware 
1007 N. Orange Street, Suite 700 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to Official Committee of 
Unsecured Creditors) 
Matthew P. Ward, Esquire 
Steven K. Kortanek, Esquire 
Mark L. Desgrosseilhiers, Esquire 
Womble Carlyle Sandridge & Rice, LLP 
222 Delaware Avenue, Suite 1501 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to Ford Motor Company) 
Karen C. Bifferato, Esquire 
Connolly Gallgaher LLP 
1000 West Street, Suite 1400 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to Dayco Products, LLC) 
Anthony W. Clark, Esquire 
Skadden Arps, Slate, Meagher & Flom LLP 
& Affiliates 
One Rodney Square 
P.O. Box 636 
Wilmington, DE 19899 
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(Counsel to Wells Fargo Capital Finance, 
LLC) 
David M. Powlen, Esquire 
Kevin G. Collins, Esquire 
Barnes & Thornburg LLP 
1000 N. West Street, Suite 1500 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to the United Steel, Paper and 
Forestry, Rubber, Manufacturing, Energy, 
Allied Industrial and Service Workers 
International Union "United Steelworkers ’9 
Susan E. Kaufman, Esquire 
Cooch and Taylor, P.A. 
1000 West Street, 10th Floor 
P.O. Box 1680 
The Brandywine Building 
Wilmington, DE 19899 

HAND DELIVERY 
(Counsel to Boston Financial Group) 
Stuart M. Brown, Esquire 
R. Craig Martin, Esquire 
DLA Piper LLP (US) 
1201 North Market Street 
Suite 2100 
Wilmington, Delaware 19801 

HAND DELIVERY 
(Counsel to City of Hillsdale, City of Mt. 
Pleasant and City of Vassar) 
Karen M. Grivner, Esquire 
Clark Hill Thorp Reed 
824 N. Market Street, Suite 710 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to Hillsdale Salaried Pension Plan 
and Hillsdale Hourly Pension Plan and 
Revstone Castings Fairfield GMP Local 359 
Pension Plan and the Fourslides Inc. 
Pension Plan (collectively, the "Fairfield 
and the Fourslides Plans ’2) 
Joel A. Waite, Esquire 
Kenneth J. Enos, Esquire 
Young Conaway Stargatt & Taylor LLP 
Rodney Square 
1000 North King Street 
Wilmington, DE 19801 

HAND DELIVERY 
(Counsel to Douglas Holmes, John Hollister 
and DHJH Holdings, LLC) 
Garvan F. McDaniel, Esquire 
Bifferato Gentilotti, LLC 
E. A. Delle Donne Corporate Center 
1013 Center Road, Suite 102 
Wilmington, DE 19805 

FIRST CLASS MAIL 
(United Stated Attorney General) 
Eric H. Holder, Jr., Esquire 
Office of the US Attorney General 
U.S. Department of Justice 
950 Pennsylvania Avenue, N.W. 
Washington, DC 20530 

FIRST CLASS MAIL 
Secretary of State 
Division of Corporations 
Franchise Tax 
P.O. Box 898 
Dover, DE 19903 

FIRST CLASS MAIL 
Delaware Secretary of Treasury 
820 Silver Lake Blvd., Suite 100 
Dover, DE 19904 
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FIRST CLASS MAIL 
Office of General Counsel 
U.S. Department of the Treasury 
1500 Pennsylvania Avenue, N.W. 
Washington, DC 20220 

FIRST CLASS MAIL 
Securities & Exchange Commission 
Office of General Counsel-Bankruptcy 
100 F. Street, NE 
Washington, DC 20549 

FIRST CLASS MAIL 
Andrew Calamari, Regional Director 
New York Regional Office 
Securities & Exchange Commission 
3 World Financial Center, Suite 400 
New York, NY 10281 

FIRST CLASS MAIL 
Internal Revenue Service 
Centralized Insolvency Operation 
P.O. Box 7346 
2970 Market Street 
Mail Stop 5-030.133 
Philadelphia, PA 19101 

FIRST CLASS MAIL 
Cassandra B. Caverly, Esquire 
Desiree Amador, Esquire 
M. Katie Burgess, Esquire 
Pension Benefit Guaranty Corporation 
Office of the Chief Counsel 
1200 K. Street, N.W. 
Washington, DC 20005 

FIRST CLASS MAIL 
(Counsel to General Motors LLC) 
Aaron M. Silver, Esquire 
Honigman Miller Schwartz and Cohn LLP 
2290 First National Building 
660 Woodward Avenue, Suite 2290 
Detroit, MI 48226 

FIRST CLASS MAIL 
(Counsel to Chrysler Group LLC) 
Sheryl L. Toby, Esquire 
Dykema Gossett PLLC 
39577 Woodward Ave., Suite 300 
Bloomfield Hills, MI 48304 

FIRST CLASS MAIL 
(Counsel to Dayco Products, LLC and 
Dayco Products S.A. de C. V, the stalking 
horse purchaser for the Debtor’s assets) 
J. Eric Ivester, Esquire 
Skadden Arps, Slate, Meagher & Flom LLP 
& Affiliates 
4 Times Square 
New York, NY 10036 

FIRST CLASS MAIL 
(Counsel to Dayco Products, LLC and 
Dayco Products S.A. de C. V, the stalking 
horse purchaser for the Debtor’s assets) 
Christopher M. Dressel, Esquire 
Skadden Arps, Slate, Meagher & Flom LLP 
& Affiliates 
155 N. Wacker Drive 
Chicago, IL 60606 

FIRST CLASS MAIL 
(Counsel to Wells Fargo Capital Finance) 
Jonathan N. Helfat, Esquire 
Otterbourg, Steindler, Houston & Rosen, 
P.C. 
230 Park Avenue 
New York, NY 10169 

FIRST CLASS MAIL 
(Counsel to Ford Motor Company) 
Stephen S. LaPlante, Esq 
Jonathan S. Green, Esquire 
Miller, Canfield, Paddock and Stone, P.L.C. 
150 W Jefferson Avenue, Suite 2500 
Detroit, MI 48226 
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FIRST CLASS MAIL 
(Counsel to Thomas E. Perez, Secretary of 
Labor, US Department of Labor) 
Matthew M. Scheff, Esquire 
Office of the Solicitor 
United States Department of Labor 
1240 E. 9th Street, Room 881 
Cleveland, OH 44199 

FIRST CLASS MAIL 
(Creditor) 
David R. Jury, Esquire 
Associate General Counsel 
United Steelworkers 
Five Gateway Center, Room 807 
Pittsburgh, PA 15222 

FIRST CLASS MAIL 
(Counsel to William L. West, Custodial 
Trustee of the EP Custodial Trust) 
M. Colette Gibbons, Esquire 
Ice Miller LLP 
600 Superior Avenue East, Suite 1701 
Cleveland, OH 44114 

FIRST CLASS MAIL 
(Counsel to City of Hillsdale, City of Mt 
Pleasant and City of Vassar) 
Sandra S. Hamilton, Esquire 
Clark Hill PLC 
200 Ottawa Avenue NW, Ste. 500 
Grand Rapids, MI 49503 

FIRST CLASS MAIL 
(Counsel to Debtor and Debtor in 
Possession) 
Stephen M. Gross, Esquire 
McDonald Hopkins PLC 
39533 Woodward Ave., Suite 318 
Bloomfield Hills, MI 48304 

FIRST CLASS MAIL 
(Counsel to Boston Financial Group) 
Gregg M. Galardi, Esquire 
Gabriella Zborovsky, Esquire 
DLA Piper LLP (US) 
1251 Avenue of the Americas, 27th Floor 
New York, NY 10020 

FIRST CLASS MAIL 
(Counsel to Hillsdale Salaried Pension Plan 
and Hillsdale Hourly Pension Plan and 
Revstone Castings Fairfield GMP Local 359 
Pension Plan and the Fourslides Inc. 
Pension Plan (collectively, the "Fairfield 
and the Fourslides Plans")) 
Dennis J. Connolly, Esquire 
Kevin M. Hembree, Esquire 
Alston & Bird LLP 
One Atlantic Center 
1201 West Peachtree Street 
Atlanta, GA 30309-3424 

FIRST CLASS MAIL 
(Counsel to Automated Logistics Systems) 
Kevin N. Summers, Esquire 
Dean & Fulkerson, P.C. 
801 W. Big Beaver Road, Suite 500 
Troy, MI 48084 

FIRST CLASS MAIL 
(Counsel to Warren Broach & Machine Co.) 
Craig S. Schoenherr, Sr., Esquire 
O’Reilly Rancilio P.C. 
12900 Hall Road, Suite 350 
Sterling Heights, MI 48313-1151 

FIRST CLASS MAIL 
(Fee Examiner) 
John F. Theil, Esquire 
Stuart, Maue, Mitchell & James Ltd. 
3840 McKelvey Road 
St. Louis, MO 63044 
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FIRST CLASS MAIL 
(Counsel to George S. Hofineister) 
Sheldon S. Toll, Esquire 
Sheldon S. Toll PLLC 
3000 Town Center, Suite 1700 
Southfield, MI 48075 

FIRST CLASS MAIL 
(Top 20) 
Loeb Lorman Metals 
Attn: Bruce Loeb 
1111 S. 10th Street 
Watertown, WI 53094 

FIRST CLASS MAIL 
(Top 20) 
NETLINK 
Attn: Amarish Kapadia 
999 Tech Row 
Madison Heights, MI 48071 

FIRST CLASS MAIL 
(Top 20) 
Osco Industries, Inc. 
Attn: Tom Kayser 
11th & Chillicothe Street 
P0 Box 1388 
Portsmouth, OH 45662 

FIRST CLASS MAIL 
(Top 20) 
Automated Logistics System 
Attn: Joe Parker 
3517 Scheele Drive 
Jackson, MI 49202 

FIRST CLASS MAIL 
(Top 20) 
Dauber Company, Inc. 
do Ronald B. Rich 
30655 Nothwestern Hwy. 
Farmington Hills, MI 48334  

FIRST CLASS MAIL 
(Top 20) 
Tonawanda Coke Corp. 
Attn: Colleen Crane 
P.O. Box 5007 
Tonawanda, NY 14151-5007 

FIRST CLASS MAIL 
(Top 20) 
City of Mt. Pleasant 
Attn: Nancy Ridley 
320 West Broadway 
Mt. Pleasant, MI 48858 

FIRST CLASS MAIL 
(Top 20) 
Trostel 
Attn: Larry Brown 
901 Maxwell Street 
Lake Geneva, WI 53147 

FIRST CLASS MAIL 
(Top 20) 
Central Michigan Staffing 
Attn: Account Manager (Metavation) 
605 N. Mission Street 
Mt. Pleasant, MI 48858 

FIRST CLASS MAIL 
(Top 20) 
City of Vassar 
Attn: City Council 
287 E. Huron 
Vassar, MI 48768 

FIRST CLASS MAIL 
(Top 20) 
Internal Revenue Service 
Centralized Insolvency Operation 
P.O. Box 7346 
Philadelphia, PA 19101-7346 
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FIRST CLASS MAIL 
(Top 20) 
A&B Machine Inc. 
Attn: Accounts Receivable Manager 
2040 Commerce Drive 
Sidney, OH 45365 

FIRST CLASS MAIL 
(Top 20) 
County of Tuscola 
Attn: Patricia Donovan-Gray, Treasurer 
125 W. Lincoln Street Suite 300 
Caro, MI 48723 

FIRST CLASS MAIL 
(Top 20) 
Fortech Products, Inc. 
Attn: Accounts Receivable Manager 
7600 Kensington Ct. 
Brighton, MI 48116 

FIRST CLASS MAIL 
(Top 20) 
Peoplelink, LLC 
Attn: Account Manager (Metavation) 
431 E Colfax Ave, Suite 200 
South Bend, IN 46617 

FIRST CLASS MAIL 
(Top 20) 
Chainworks, Inc. 
Attn: Accounts Receivable Manager 
1031 S MAIN ST 
Plymouth, MI 48170 

FIRST CLASS MAIL 
(Top 20) 
DTE Energy 
Attn: Audrey Anderson 
One Energy Plaza 
2120 WCB 
Detroit, MI 48226 

FIRST CLASS MAIL 
(Top 20) 
Standard Electric 
Attn: Accounts Receivable Manager 
2650 Trautner Dr 
P.O. Box 5289 
Saginaw, MI 48603-0289 

FIRST CLASS MAIL 
(Top 20) 
ManpowerGroup 
Attn: Melissa J. Koch 
100 Manpower Place 
Milwaukee, WI 53212 

FOREIGN FIRST CLASS 
(Top 20) 
TFT Global Inc. 
Attn: Legal Dept. 
35 Spruce St. 
Tillsonburg, ON N4G 5C4 
CANADA 

Case 13-11831-BLS    Doc 402-4    Filed 02/14/14    Page 7 of 7


	402-1
	402-2
	402-3
	402-4
	402-5

