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THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR APPROVAL BUT HAS NOT
YET BEEN APPROVED BY THE BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT
OF TEXAS, HOUSTON DIVISION. THIS IS NOT A SOLICITATION OF ACCEPTANCE OR
REJECTION OF THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED
UNTIL A DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY
COURT. THE INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT TO
CHANGE. THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES
AND IS NOT SOLICITING AN OFFER TO BUY ANY SECURITIES.
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TALEN ENERGY SUPPLY, LLC, et al., § Case No. 22-90054 (MI)
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DISCLOSURE STATEMENT, DATED OCTOBER 24, 2022

Solicitation of Votes on the
Joint Chapter 11 Plan of

TALEN ENERGY SUPPLY, LLC, ET AL.

THIS SOLICITATION OF VOTES (THE “SOLICITATION”) IS BEING
CONDUCTED TO OBTAIN SUFFICIENT VOTES TO ACCEPT THE PLAN (AS
DEFINED HEREIN).

THE VOTING DEADLINE TO ACCEPT OR REJECT THE PLAN IS 5:00 P.M.
(PREVAILING CENTRAL TIME) ON DECEMBER 6, 2022 UNLESS EXTENDED
BY THE DEBTORS (AS DEFINED HEREIN).

THE RECORD DATE FOR DETERMINING WHICH HOLDERS OF CLAIMS
MAY VOTE ON THE PLAN IS OCTOBER 26, 2022 (THE “VOTING RECORD
DATE”).

RECOMMENDATION BY THE DEBTORS

The Restructuring Committee of the Board of Managers of Talen Energy Supply, LLC and
each of the governing bodies for each of its affiliated Debtors have approved the
transactions contemplated by the Plan. The Debtors believe the Plan is in the best interests
of all stakeholders and recommend that all creditors whose votes are being solicited submit
ballots to accept the Plan.

Subject to the terms and provisions of that certain Restructuring Support Agreement dated
as of May 9, 2022 (including any exhibits thereto and as subsequently amended and as may
be further modified, amended, or supplemented from time to time, and together with all
exhibits and schedules thereto, the “RSA”), the following parties have agreed to support
and/or vote in favor of the Plan:

e holders of approximately 83% of the aggregate outstanding principal amount of
the Unsecured Notes;

e holders of approximately 86% in aggregate principal amount of Claims under the
Debtors’ Prepetition CAF Agreement;

e holders of approximately 98% in aggregate principal amount of Claims under the
Debtors’ Prepetition TLB Agreement;

e holders of approximately 48% of the aggregate outstanding principal amount of
the Secured Notes; and

e the holder of 100% of the Existing Equity Interests.
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HOLDERS OF CLAIMS OR INTERESTS SHOULD NOT CONSTRUE THE CONTENTS
OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS,
FINANCIAL, OR TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN
ADVISORS BEFORE CASTING A VOTE WITH RESPECT TO THE PLAN.

NEITHER THIS DISCLOSURE STATEMENT NOR THE MOTION SEEKING
APPROVAL THEREOF CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANY STATE OR
JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS UNLAWFUL.

THE OFFER, ISSUANCE, AND DISTRIBUTION UNDER THE PLAN OF THE NEW
COMMON EQUITY (I) TO THE HOLDERS OF UNSECURED NOTES CLAIMS AND
GENERAL UNSECURED CLAIMS AND (II) CONSTITUTING THE BACKSTOP
PERIODIC PREMIUM OR BACKSTOP PUT PREMIUM WILL, IN EACH CASE, BE
EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) AND ANY OTHER APPLICABLE
SECURITIES LAWS PURSUANT TO SECTION 1145 OF THE BANKRUPTCY CODE.
THE OFFER, SALE, ISSUANCE AND DISTRIBUTION UNDER THE PLAN OF THE
RIGHTS OFFERING EQUITY TO BE ISSUED PURSUANT TO THE 1145 RIGHTS
OFFERING WILL BE EXEMPT FROM REGISTRATION UNDER THE SECURITIES
ACT AND ANY OTHER APPLICABLE SECURITIES LAWS PURSUANT TO SECTION
1145 OF THE BANKRUPTCY CODE. THE NEW COMMON EQUITY ISSUED IN THE
4(A)(2) RIGHTS OFFERING (INCLUDING THE BACKSTOP SHARES AND THE
BACKSTOP DIRECT INVESTMENT SHARES) WILL BE EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT AND ANY OTHER APPLICABLE
SECURITIES LAWS PURSUANT TO SECTION 4(A)(2) OF THE SECURITIES ACT
AND REGULATION D THEREUNDER.

WITH RESPECT TO THE SECURITIES ISSUED PURSUANT TO THE EXEMPTION
UNDER SECTION 1145 OF THE BANKRUPTCY CODE, SUCH SECURITIES MAY BE
RESOLD WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR OTHER
FEDERAL SECURITIES LAWS PURSUANT TO THE EXEMPTION PROVIDED BY
SECTION 4(A)(1) OF THE SECURITIES ACT, UNLESS THE HOLDER IS AN
“UNDERWRITER” WITH RESPECT TO SUCH SECURITIES, AS THAT TERM IS
DEFINED IN SECTION 1145(B) OF THE BANKRUPTCY CODE. IN ADDITION, SUCH
SECURITIES GENERALLY MAY BE RESOLD WITHOUT REGISTRATION UNDER
STATE SECURITIES LAWS PURSUANT TO VARIOUS EXEMPTIONS PROVIDED BY
THE RESPECTIVE LAWS OF THE SEVERAL STATES.

WITH RESPECT TO ANY SECURITIES ISSUED IN RELIANCE ON THE EXEMPTION
FROM REGISTRATION SET FORTH IN SECTION 4(A)(2) OF THE SECURITIES ACT
AND REGULATION D THEREUNDER, SUCH SECURITIES WILL BE EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT AND CONSIDERED “RESTRICTED
SECURITIES” (WITHIN THE MEANING OF RULE 144 UNDER THE SECURITIES
ACT) AND MAY NOT BE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR UNDER AN AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

1
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THE AVAILABILITY OF THE EXEMPTION UNDER SECTION 1145 OF THE
BANKRUPTCY CODE, SECTION 4(A)(2) OF THE SECURITIES ACT AND
REGULATION D THEREUNDER, OR ANY OTHER APPLICABLE SECURITIES
LAWS WILL NOT BE A CONDITION TO THE OCCURRENCE OF THE EFFECTIVE
DATE.

THE SECURITIES ISSUED PURSUANT TO THE PLAN HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION
(THE “SEC”) OR BY ANY STATE SECURITIES COMMISSION OR SIMILAR PUBLIC,
GOVERNMENTAL, OR REGULATORY AUTHORITY, AND NEITHER THE SEC NOR
ANY SUCH AUTHORITY HAS PASSED UPON THE ACCURACY OR ADEQUACY OF
THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR UPON
THE MERITS OF THE PLAN. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT,
INCLUDING STATEMENTS INCORPORATED BY REFERENCE, PROJECTED
FINANCIAL INFORMATION (SUCH AS THAT REFERRED TO UNDER THE
CAPTION “FINANCIAL PROJECTIONS” ELSEWHERE IN THIS DISCLOSURE
STATEMENT), THE LIQUIDATION ANALYSIS (AS DEFINED HEREIN), AND OTHER
FORWARD-LOOKING STATEMENTS, ARE BASED ON ESTIMATES AND
ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCH STATEMENTS
WILL BE REFLECTIVE OF ACTUAL OUTCOMES. FORWARD-LOOKING
STATEMENTS SHOULD BE EVALUATED IN THE CONTEXT OF THE ESTIMATES,
ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN.

FURTHERMORE, READERS ARE CAUTIONED THAT ANY FORWARD-LOOKING
STATEMENTS HEREIN, INCLUDING ANY PROJECTIONS, ARE SUBJECT TO A
NUMBER OF ASSUMPTIONS, RISKS, AND UNCERTAINTIES, MANY OF WHICH
ARE BEYOND THE CONTROL OF THE DEBTORS. IMPORTANT ASSUMPTIONS
AND OTHER IMPORTANT FACTORS THAT COULD CAUSE ACTUAL RESULTS TO
DIFFER MATERIALLY INCLUDE, BUT ARE NOT LIMITED TO, THOSE FACTORS,
RISKS AND UNCERTAINTIES DESCRIBED IN MORE DETAIL UNDER THE
HEADING “CERTAIN RISK FACTORS TO BE CONSIDERED” BELOW, AS WELL AS
FUEL SUPPLY COST AND AVAILABILITY, WEATHER CONDITIONS AFFECTING
GENERATION AND CUSTOMER ENERGY USE, OPERATING COSTS OF EXISTING
GENERATION FACILITIES, VOLATILITY IN MARKET DEMAND AND PRICES FOR
ENERGY, COMPETITION IN WHOLESALE POWER AND NATURAL GAS
MARKETS, VOLATILITY IN FINANCIAL AND COMMODITY MARKETS, THE
DEBTORS’ ABILITY TO ENGAGE IN HEDGING, CHANGES IN LAW AND
REGULATORY MATTERS AND OTHER RISKS INHERENT IN THE DEBTORS’
BUSINESS. PARTIES ARE CAUTIONED THAT THE FORWARD-LOOKING
STATEMENTS SPEAK AS OF THE DATE MADE, ARE BASED ON THE DEBTORS’
CURRENT BELIEFS, INTENTIONS AND EXPECTATIONS, AND ARE NOT
GUARANTEES OF FUTURE PERFORMANCE. ACTUAL RESULTS OR
DEVELOPMENTS MAY DIFFER MATERIALLY FROM THE EXPECTATIONS
EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING STATEMENTS, AND THE

i1
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DEBTORS UNDERTAKE NO OBLIGATION TO UPDATE ANY SUCH STATEMENTS.
THE DEBTORS AND REORGANIZED DEBTORS, AS APPLICABLE, DO NOT INTEND
AND UNDERTAKE NO OBLIGATION TO UPDATE OR OTHERWISE REVISE ANY
FORWARD-LOOKING STATEMENTS, INCLUDING ANY PROJECTIONS
CONTAINED HEREIN, TO REFLECT EVENTS OR CIRCUMSTANCES EXISTING OR
ARISING AFTER THE DATE HEREOF OR TO REFLECT THE OCCURRENCE OF
UNANTICIPATED EVENTS OR OTHERWISE, UNLESS INSTRUCTED TO DO SO BY
THE BANKRUPTCY COURT.

NO INDEPENDENT AUDITOR OR ACCOUNTANT HAS REVIEWED OR APPROVED
THE FINANCIAL PROJECTIONS OR THE LIQUIDATION ANALYSIS HEREIN.

THE DEBTORS HAVE NOT AUTHORIZED ANY PERSON TO GIVE ANY
INFORMATION OR ADVICE, OR TO MAKE ANY REPRESENTATION, IN
CONNECTION WITH THE PLAN OR THIS DISCLOSURE STATEMENT.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE
AS OF THE DATE HEREOF UNLESS OTHERWISE SPECIFIED. THE TERMS OF THE
PLAN GOVERN IN THE EVENT OF ANY INCONSISTENCY WITH THE SUMMARIES
IN THIS DISCLOSURE STATEMENT.

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING PROVIDED
SOLELY FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN OR
OBJECTING TO CONFIRMATION. NOTHING IN THIS DISCLOSURE STATEMENT
MAY BE USED BY ANY PARTY FOR ANY OTHER PURPOSE.

NOTHING IN THIS DISCLOSURE STATEMENT SHALL PREJUDICE OR WAIVE
THE RIGHTS OF ANY PARTY WITH RESPECT TO THE CLASSIFICATION,
TREATMENT, IMPAIRMENT OF ANY CLAIMS SHOULD THIS PLAN NOT BE
CONFIRMED.

ALL EXHIBITS TO THIS DISCLOSURE STATEMENT ARE INCORPORATED INTO
AND ARE A PART OF THIS DISCLOSURE STATEMENT AS IF SET FORTH IN FULL
HEREIN.

THE PLAN PROVIDES THAT THE FOLLOWING PARTIES ARE DEEMED TO
GRANT THE RELEASES PROVIDED FOR THEREIN: (I) THE HOLDERS OF ALL
CLAIMS OR INTERESTS THAT VOTE TO ACCEPT THE PLAN; (II) THE HOLDERS
OF ALL CLAIMS OR INTERESTS WHOSE VOTE TO ACCEPT OR REJECT THE
PLAN IS SOLICITED BUT THAT DO NOT VOTE EITHER TO ACCEPT OR TO
REJECT THE PLAN; (III) THE HOLDERS OF ALL CLAIMS OR INTERESTS THAT
VOTE, OR ARE DEEMED, TO REJECT THE PLAN BUT DO NOT OPT OUT OF
GRANTING THE RELEASES SET FORTH IN ARTICLE VIII.D OF THE PLAN;
(IV) THE HOLDERS OF ALL CLAIMS AND INTERESTS THAT WERE GIVEN
NOTICE OF THE OPPORTUNITY TO OPT OUT OF GRANTING THE RELEASES SET
FORTH IN ARTICLE VIIL.D OF THE PLAN BUT DID NOT OPT OUT; AND (V) THE
RELEASED PARTIES (AS DEFINED IN THE PLAN).

v
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HOLDERS OF CLAIMS IN VOTING CLASSES (3A, 3B, 4, 5, AND 6) HAVE RECEIVED
A BALLOT THAT INCLUDES THE OPTION TO OPT OUT OF THE RELEASES
CONTAINED IN ARTICLE VIII OF THE PLAN. HOLDERS OF CLAIMS AND
INTERESTS IN NON-VOTING CLASSES (1, 2, 9, AND 11) HAVE RECEIVED A
RELEASE OPT-OUT FORM ATTACHED TO THEIR NOTICE OF NON-VOTING
STATUS AND NOTICE OF RIGHT TO OPT OUT OF CERTAIN RELEASES. SEE
EXHIBIT B FOR A DESCRIPTION OF THE RELEASES AND RELATED PROVISIONS.

PLEASE BE ADVISED THAT ARTICLE VIII OF THE PLAN CONTAINS RELEASE,
EXCULPATION, AND INJUNCTION PROVISIONS. YOU SHOULD REVIEW AND
CONSIDER THE PLAN CAREFULLY BECAUSE YOUR RIGHTS MAY BE AFFECTED.
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I.
INTRODUCTION

Talen Energy Supply, LLC (“TES”) and its debtor affiliates in the above-captioned
chapter 11 cases (each, a “Debtor” and, collectively, the “Debtors”) submit this disclosure
statement (including any exhibits and schedules hereto and as may be further modified, amended,
or supplemented, the “Disclosure Statement”) in connection with the Solicitation of votes on the
Joint Chapter 11 Plan of Talen Energy Supply, LLC and Its Affiliated Debtors
dated October 24, 2022 attached hereto as Exhibit A (including any exhibits and schedules thereto
and as may be modified, amended, or supplemented from time to time, the “Plan”).? On
May 9, 2022 (the “Petition Date”), the Debtors commenced voluntary cases under chapter 11 of
title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the United
States Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”). The
Debtors’ chapter 11 cases are being jointly administered for procedural purposes only (together,
the “Chapter 11 Cases”).

The purpose of this Disclosure Statement is to provide adequate information of a kind, and
in sufficient detail, to enable creditors of the Debtors that are entitled to vote on the Plan to make
an informed decision on whether to vote to accept or reject the Plan. This Disclosure Statement
contains, among other things, summaries of the Plan, certain statutory provisions, events
contemplated in the Chapter 11 Cases, and certain documents related to the Plan.

A. Preliminary Statement

The Debtors form one of the largest competitive power generation companies in North
America. Their generation portfolio consists of 16 facilities that are collectively capable of
producing approximately 12,500 megawatts (MW) of power. The Debtors’ fleet is diverse in both
its fuel sources and technology—the Debtors’ power generation facilities are fueled by nuclear
power, natural gas, oil, or coal, and certain facilities are capable of using multiple fuel sources.

As explained in more detail below, the Debtors commenced the Chapter 11 Cases in large
part due to immediate and significant liquidity concerns that can be traced back to the sudden and
sustained rise of natural gas prices in late 2021, which sharply increased the collateral requirements
for the Debtors’ hedging activities, resulting in an unexpected squeeze on available cash.

After extensive hard-fought, arm’s-length negotiations, the Debtors and an ad hoc group
of TES’ unsecured noteholders (the “Consenting Parties’) entered into that certain Restructuring
Support Agreement, dated as of May 9, 2022 (including any exhibits thereto and as subsequently
amended and as may be further modified, amended, or supplemented from time to time,
the “RSA”), prior to filing the Chapter 11 Cases. Subsequently, on August 4, 2022 and
August 10, 2022, the Debtors and the Consenting Parties executed the first and second
amendments to the RSA (respectively, the “RSA First Amendment” and the “RSA Second

2 Capitalized terms used in this Disclosure Statement, but not defined herein, have the meanings ascribed to them in
the Plan. To the extent any inconsistencies exist between this Disclosure Statement and the Plan, the Plan will govern.
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Amendment”) to address increased funding needs, implement a Sale Process (as defined below),
and update the milestones provided in the RSA.>

Pursuant to the RSA First Amendment, on August 26, 2022, the Debtors launched a process
(the “Sale Process”) to solicit, initiate, facilitate, encourage, develop and negotiate one or more
alternative restructuring proposals for an alternative restructuring to the Equitization Transaction
(as defined below). The Sale Process provides a public and competitive forum in which the
Debtors sought bids for proposals for potential Sale Transactions: if such transactions would
provide the Debtors’ Estates with higher or otherwise better value than the Equitization
Transaction, then the Debtors would effectuate a Sale Transaction in lieu of the Equitization
Transaction. However, as further detailed below in Section VI.Q, at this time, the Sale Process
has revealed that there are no transactions likely to result in higher or otherwise better value than
the Equitization Transaction. As further detailed below, given that none of the 10Is received to
date are likely to lead to a Qualified Bid or otherwise actionable transaction, the Debtors anticipate
moving forward with the Equitization Transaction. However, the Debtors will continue to consider
actionable proposals that would result in higher or otherwise better value to the Debtors’ Estates
than the Equitization Transaction, in accordance with the Bidding Procedures.

On August 27, 2022, the Debtors and the Consenting Parties entered into (i) the third
amendment and limited joinder to the RSA (the “RSA Third Amendment”) with certain Holders
of Prepetition CAF Claims (the “CAF Consenting Parties” and, the resulting settlement,
the “CAF Settlement”) and (ii) the fourth amendment and limited joinder to the RSA (the “RSA
Fourth Amendment”) with certain Holders of Prepetition TLB Claims and Secured Notes Claims
(the “First Lien Non-CAF Consenting Parties” and, the resulting settlement, the “First Lien
Non-CAF Settlement”), each of which provides for the settlement and allowance of certain
Prepetition First Lien Secured Claims and joins the parties to the RSA in connection therewith.*

On August 29, 2022, the Debtors and the Consenting Parties entered into a fifth amendment
and limited joinder to the RSA (the “RSA Fifth Amendment”) with Talen Energy Corporation
(“TEC” and, together with its direct and indirect subsidiaries, the “Company’’) and certain entities
affiliated with Riverstone Holdings LLC (collectively, “Riverstone” and, together with TEC,
the “TEC Consenting Parties’), which provides for the settlement of certain matters between the
Debtors, TEC, Riverstone, and certain of the Cumulus Affiliates (such settlement, the “TEC
Global Settlement” and, collectively with the CAF Settlement and the First Lien Non-CAF
Settlement, the “Plan Settlements”) and joins the parties to the RSA in connection therewith.’

3 The RSA First Amendment is annexed as Exhibit A to the Notice of (I) Filing (A) First Amendment to RSA and
Amended Restructuring Term Sheet and (B) Amended and Restated BCL, and (II) Hearing on BCL Motion [Docket
No. 1015] filed on August 5, 2022. The RSA Second Amendment is annexed as Exhibit A to the Notice of (I) Reset
of Hearing on BCL Motion and (Il) Filing (4) Second Amendment to RSA and (B) Amended and Restated BCL [Docket
No. 1046] filed on August 10, 2022.

4 The RSA Third Amendment is annexed as Exhibit A and the RSA Fourth Amendment is annexed as Exhibit B to
the Notice of Third Amendment and Fourth Amendment to Restructuring Support Agreement [Docket No. 1125] filed
on August 27, 2022.

> The RSA Fifth Amendment is annexed as Exhibit A to the Notice of Fifth Amendment to Restructuring Support
Agreement [Docket No. 1138] filed on August 29, 2022.
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The RSA provides that the Consenting Parties, the CAF Consenting Parties, the First Lien
Non-CAF Consenting Parties, and the TEC Consenting Parties will support the Plan and the
restructuring transactions contemplated thereby, subject to the terms and provisions of the RSA.

As of the date of this Disclosure Statement, (i) the Consenting Parties are Holders of over
83% of the aggregate outstanding principal amount of the Unsecured Notes Claims, (i1) the CAF
Consenting Parties are Holders of 86% of the aggregate principal amount of the Prepetition CAF
Claims, (ii1) the First Lien Non-CAF Consenting Parties are Holders of 98% of the aggregate
principal amount of the Prepetition TLB Claims and 48% of the aggregate outstanding principal
amount of the Secured Notes Claims, and (iv) TEC, a TEC Consenting Party, is the Holder of
100% of the Existing Equity Interests.

Pursuant to the RSA, the Debtors have agreed to move forward expeditiously with the
confirmation and consummation of the Plan, and to be subject to certain milestones which, if not
achieved, enable the Requisite Consenting Parties to terminate the RSA. The relevant milestones
to be achieved include, among others:

e filing of the Plan and a motion to approve this Disclosure Statement no later than
September 15, 2022;

e entry of an order approving the Disclosure Statement by no later October 26, 2022;

e commencement of the hearing to approve the Confirmation Order by no later than
December 21, 2022;

e entry of the Confirmation Order by no later than December 29, 2022; and

e the occurrence of the Effective Date of the Plan by no later than May 9, 2023;
provided, that this milestone may be extended by up to six months solely to obtain
regulatory approvals.

1. Overview of Restructuring

The Plan provides for a comprehensive restructuring (the “Restructuring”) pursuant to
either (i) a debt-for-equity exchange in which the equity of New Parent will be distributed to
Holders of Unsecured Notes Claims and General Unsecured Claims on account of their Claims
and to Holders of Unsecured Notes Claims and General Unsecured Claims that participate in the
Rights Offering (the “Equitization Transaction™) or (ii) one or more sale transactions in which
one or more third-party bidder(s) will acquire either the equity of New Parent or all or substantially
all of the Debtors’ assets, including the equity in the Debtors’ subsidiaries (a “Sale Transaction™).

At this stage, the Debtors believe the Equitization Transaction provided for in the RSA and
the Plan will maximize value for the Debtors and their Estates and allow the Debtors’ business to
reorganize with a substantially reduced debt load and increase their cash flow on a go-forward
basis.
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(a) Equitization Transaction

The Equitization Transaction is anchored by the Consenting Parties’ commitment to
equitize their respective holdings of the approximately $1.4 billion in principal amount of
Unsecured Notes Claims and backstop $1.55 billion of an up to $1.9 billion equity rights offering.
The proposed Equitization Transaction provides for, among other things:

an up to $1.9 billion common equity rights offering (the “Rights Offering”),
$1.55 billion of which will be backstopped by the Backstop Parties (the “Rights
Offering Amount”), pursuant to which eligible Holders of Unsecured Notes
Claims and General Unsecured Claims will be distributed subscription rights to
purchase shares of New Common Equity issued by New Parent (the “Rights
Offering Equity”) in accordance with the Restructuring Transactions Exhibit (as
defined in the Plan), to be included in the Plan Supplement;

repayment of the DIP Facilities (as defined below) in full in Cash;

payment in full of Allowed Other Priority Claims and payment in full, reinstatement
or such other treatment of Allowed Other Secured Claims as to render such Claims
Unimpaired,

Holders of Allowed Prepetition CAF Claims to receive payment in full in Cash of
the Settled CAF Claim Amount (as defined below);

Holders of Allowed Prepetition First Lien Non-CAF Claims to receive payment in
full in Cash of the Settled First Lien Non-CAF Claim Amount (as defined below);

Holders of Allowed Unsecured Notes Claims to receive their Pro Rata share of 99%
of the new common equity in the New Parent (the “New Common Equity”), less
any New Common Equity distributed to general unsecured creditors pursuant to the
Plan (the “GUC Recovery Equity Pool”) or on account of the Retail PPA Incentive
Equity (as defined in the Plan), subject to dilution from the Rights Offering, the
Employee Equity Incentive Plan, the New Warrants Equity, the Backstop Periodic
Premium, and the Backstop Put Premium (each as defined in the Plan);

Holders of Allowed Unsecured Notes Claims and Allowed General Unsecured
Claims to receive their Pro Rata share (on a Claim by Debtor basis) of the 1145
Subscription Rights (as defined in the Plan) and (i) with respect to an Eligible
Holder,® solely to the extent such Holder fully exercises its 1145 Subscription
Rights, the 4(a)(2) Subscription Rights (as defined in the Plan) or (ii) with respect

¢ “Eligible Holder” means each Holder of a Claim (or a Claim temporarily Allowed by the Bankruptcy Court as of
the date of the Confirmation Hearing for purposes of the Rights Offering) as of the Rights Offering Subscription
Record Date that is an “accredited investor” within the meaning of Rule 501 of Regulation D under the Securities Act,
as verified pursuant to the Rights Offering Procedures.
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to an Ineligible Holder,” solely to the extent such Holder fully exercises its 1145
Subscription Rights, New Common Equity or Cash, at the option of the Requisite
Consenting Parties, in the amount equal to the value of the 4(a)(2) Subscription
Rights that would have been distributable to the Holder if such Holder was an
Eligible Holder;

e Holders of Allowed General Unsecured Claims to receive their Pro Rata share (on
a Claim by Debtor basis) of the GUC Recovery Equity Pool, subject to dilution
from the Rights Offering, the Backstop Periodic Premium, the Backstop Put
Premium, the New Warrants Equity, and the Employee Equity Incentive Plan;

e Holders of Claims that would otherwise be Allowed General Unsecured Claims
(1) in an amount of $1,000 or less or (ii) reduced to $1,000 that are designated as
General Unsecured Convenience Claims will receive payment in full in Cash;

e the Debtors’ Prepetition Cumulus Intercompany Claims and Prepetition
Intercompany Claims will be waived or reinstated and are therefore deemed
Unimpaired under the Plan;®

e the Debtors’ collective bargaining agreements, Pension Plans (as defined in the
Plan), and asset retirement obligations to be assumed and/or otherwise unimpaired;

e the Debtors’ entry into any credit facility in accordance with the RSA, including a
priority revolving credit facility, in a principal amount of at least $1,000,000,000
with the capacity for the issuance of letters of credit (the “Exit Facilities”); and

e ifthe TEC Global Settlement remains in effect as of the Effective Date of the Plan,
the Reinstatement of Existing Equity Interests so as to maintain the organizational
structure of the Company as such structure exists on the Effective Date.

As discussed further in Section VIII.A and Section VIII.B.2(a) below, New Parent may be
TEC, TES, or another entity and, if New Parent is TEC, it may file a chapter 11 petition and
become a Debtor in order to implement the Restructuring, the specifics of which will be included
in the Plan Supplement.

(b) Sale Transaction

Pursuant to the RSA First Amendment, the Debtors are permitted to conduct the Sale
Process, which provides a public and competitive forum in which the Debtors may seek bids or
proposals for potential Sale Transactions. If such transactions would provide the Debtors’ Estates
with higher or otherwise better value than the Equitization Transaction, the Debtors will effectuate
a Sale Transaction in lieu of the Equitization Transaction. Under the Plan, a Sale Transaction

7 “Ineligible Holder” means each Holder of a Claim who duly certifies in accordance with the Rights Offering
Procedures that it is not an “Accredited Investor” as defined in Rule 501(a) of the Securities Act.

8 As of the date of this Disclosure Statement, the Debtors do not anticipate that any Debtor will waive or agree to less
favorable treatment of any Prepetition Cumulus Intercompany Claims or Prepetition Intercompany Claims.
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would provide for a waterfall distribution of the proceeds from any Sale Transaction (the “Sale
Transaction Proceeds”).

Pursuant to the Plan, the Debtors may elect to pursue a Sale Transaction premised on an
Eligible Alternative Restructuring (as defined below). The RSA provides that the Consenting
Parties will support a Sale Transaction that is an Eligible Alternative Restructuring. An “Eligible
Alternative Restructuring” is an Alternative Restructuring that provides for:

e satisfaction in full, including any accrued but unpaid interest (including postpetition
interest at the contract rate, as increased due to the Company’s default), of all
Claims arising under (i) the DIP Documents, (ii) the Prepetition First Lien Debt
Documents (as defined in the DIP Order), including as set forth in the CAF
Settlement and the First Lien Non-CAF Settlement, as applicable, and (iii) the
Unsecured Notes Indentures;

e payment of any fees due and payable in accordance with the Order (I) Authorizing
the Debtors to Enter into Backstop Commitment Letter, (II) Approving All
Obligations Thereunder, and (Ill) Granting Related Relief [Docket No. 1133]
(the “Backstop Order”); and

e treatment of all other Claims against the Company on terms that are no less
favorable than as provided in the RSA.

Pursuant to the RSA First Amendment, the Debtors and Consenting Parties have agreed to
the following Sale Process timeline:

e Jaunch outreach to third-parties following entry of the Backstop Order on
August 29, 2022;

e set deadline to receive non-binding indications of interest no later than
September 28, 2022;

e launch second round of bidding no later than October 3, 2022;

e receive all timely binding offers and draft asset purchase agreements, subject to
further negotiation, in accordance with the Bidding Procedures no later than
November 14, 2022 at 4:00 p.m. (prevailing Central Time); and

e select a winning bidder no later than November 29, 2022.

The Debtors are presently soliciting votes on a Plan premised on either the Equitization
Transaction or a toggle to a Sale Transaction that meets the requirements of an Eligible Alternative
Restructuring. As set forth above, although the Debtors have not received any actionable proposals
in connection with the sale process, the Debtors will continue to consider any offers received,
including those that do not meet the requirements of an Eligible Alternative Restructuring. For
example, such bids may not contemplate payment of the Claims of Holders of the Unsecured Notes
in full, including postpetition interest. Accordingly, if the Debtors elect, in their business
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judgment, to pursue a Sale Transaction that does not constitute an Eligible Alternative
Restructuring on the terms and conditions set forth in the RSA, the Requisite Consenting Parties
may elect to terminate the RSA and the Consenting Parties would not be required to vote in favor
of the amended Plan. Upon such termination of the RSA, the Debtors will need to amend the
current Plan and obtain Bankruptcy Court approval of an amended Disclosure Statement and
authority to re-solicit the amended Plan to some or all Voting Classes.

2. Plan Settlements

As a result of the Plan Settlements, the CAF Consenting Parties, the First Lien Non-CAF
Consenting Parties, and the TEC Consenting Parties support the Plan. Each of the Plan
Settlements’ terms have been embodied in the Plan and the Debtors are seeking their approval
pursuant to Bankruptcy Rule 9019 and section 1123 of the Bankruptcy Code via entry of the
Confirmation Order, which will include findings that, among other things, the compromises and
settlements under the Plan, including the CAF Settlement, the First Lien Non-CAF Settlement,
and the TEC Global Settlement, are in the best interests of the Debtors, their Estates, their creditors,
and other parties in interest, are fair and equitable, and are well within the range of reasonableness.

The Debtors believe that the Plan, including each of the Plan Settlements, represents the
best available path to the Debtors to reorganize and maximize value for their stakeholders’ benefit.
The Plan Settlements are described below.

The Creditors’ Committee contends that the Plan should not be confirmed based on their
assertions that the Plan Settlements would release valuable estate claims and other challenges for
no value, as raised in the Creditors’ Committee’s Standing Motions (as defined herein). The
Committee intends to object to the confirmation of the Plan on this and other grounds. The Court
has set aside a portion of the Confirmation Hearing to hear evidence regarding the Plan
Settlements. The Debtors disagree with the foregoing assertions and reserve all of their rights with
respect thereto.

(a) CAF Settlement

Prior to the Petition Date, an ad hoc group of Prepetition CAF Lenders represented by Akin
Gump Strauss Hauer & Feld LLP and Houlihan Lokey Capital, Inc. (the “CAF Lender Group”)
organized. As described further below, the Debtors and the CAF Lender Group disagreed on,
among other things, the amount of the CAF Make Whole (as defined herein), and therefore the
Allowed amount of the Prepetition CAF Claims.

The Debtors, the Consenting Parties, the CAF Lender Group, and their respective advisors
engaged in vigorous, arm’s-length negotiations to resolve their respective issues on a consensual
basis. On August 27, 2022, the Debtors, together with the Consenting Parties, reached an
agreement in principle with the CAF Lender Group (the CAF Consenting Parties), as reflected in
the RSA Third Amendment. That agreement is reflected in the Plan and provides, among other
things that:

e the Prepetition CAF Claims will be allowed in an amount equal to the sum of:
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o (i) $986.76 million, comprising  (x) $848  million  principal,
(y) $133.33 million on account of any and all premiums asserted or
assertable under the Prepetition CAF Agreement as of the Petition Date
(including, for the avoidance of doubt, any amounts attributable to the
MOIC Amount and/or the Make Whole Amount, each as defined in the
Prepetition CAF Agreement), and (z) accrued and unpaid prepetition
interest in the amount of $5,430,000 (collectively, the “Settled CAF
Prepetition Claim Amount”); plus

o (ii) postpetition interest pursuant to section 506(b) of the Bankruptcy Code
on the full amount of the Settled CAF Prepetition Claim Amount at a rate
based on the 1-month LIBOR rate as set forth in the Prepetition CAF
Agreement, plus fixed 8.00% interest, plus 2.00% (constituting default
interest), from the Petition Date through the Effective Date, and
(ii1) postpetition interest on a monthly basis on any accrued and unpaid
amounts set forth in (i) above at a rate based on the 1-month LIBOR rate
as set forth in the Prepetition CAF Agreement, plus fixed 8.00% interest,
plus 2.00% (constituting default interest) (collectively, with the Settled
CAF Prepetition Claim Amount, the “Settled CAF Claim Amount”);

e in the event that the RSA is terminated by the Consenting Parties, the CAF
Consenting Parties may continue to support the Plan, including with respect to any
Alternative Restructuring that may be implemented under the Plan as a result of the
Sale Process; provided, that such Plan related to such Alternative Restructuring will
incorporate the CAF Settlement; and

e Holders of Prepetition CAF Claims will be separately classified from Prepetition
First Lien Non-CAF Claims.

The CAF Settlement resolves of a number of key issues relating to the allowance,
classification, amount, treatment, extent and priority of liens, and the accrual of postpetition
interest related to the Prepetition CAF Claims, which may have otherwise prompted contentious,
lengthy and value-destructive litigation.

The Creditors’ Committee is not party to the CAF Settlement and disagrees with the
Debtors’ characterization of the benefits of that agreement, which was reached between the
Debtors, the Consenting Parties, and the CAF Lender Group.

The Creditors” Committee believes there are valuable estate claims and other challenges
that could result in (i) the CAF Claims being unsecured, reducing the Debtors’ secured debt burden
by approximately $1 billion, (ii) the avoidance of CAF Claims asserted against the Debtors, and
(ii1) the disallowance of the make-whole and other premiums asserted under the CAF. The
Creditors’ Committee timely filed with the Court a standing motion and a claim objection with
respect to such claims. The Creditors’ Committee contends that the Plan should not be confirmed
based on assertions that the CAF Settlement would forfeit these challenges to the CAF Claims for
insufficient value. The Court has set aside a portion of the Confirmation Hearing to hear evidence
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regarding the CAF Settlement. The Debtors disagree with the foregoing assertions and reserve all
of their rights with respect thereto.

(b) First Lien Non-CAF Settlement

Prior to the Petition Date, an ad hoc group of Prepetition TLB Lenders and Holders of
Secured Notes represented by King & Spalding LLP and Houlihan Lokey Capital, Inc. (the “Non-
CAF Lender Group”) organized. The Debtors and the Non-CAF Lender Group disagreed on the
amount of interest and premiums owed in connection with the Allowed Prepetition First Lien Non-
CAF Claims.

The Debtors, the Consenting Parties, the Non-CAF Lender Group, and their respective
advisors engaged in vigorous, arm’s-length negotiations to resolve their respective issues on a
consensual basis. On August 27, 2022, the Debtors, together with the Consenting Parties, reached
an agreement in principle with the Non-CAF Lender Group (the First Lien Non-CAF Consenting
Parties), as reflected in the RSA Fourth Amendment. That agreement is reflected in the Plan and
provides, among other things that:

e the Prepetition First Lien Non-CAF Claims will be allowed in an amount equal to
the sum of:

o (i) $2,048.00 million, comprising (a) $470 million of 6.625% Secured
Notes Debt, (b) $750 million of debt under the 7.25% Secured Notes Debt,
(c) $400 million of 7.625% Secured Notes Debt, and (d) $428 million of
Prepetition TLB Debt (collectively, the “Prepetition First Lien Non-CAF
Claim Amount”); plus

o (i1) accrued and unpaid prepetition interest and postpetition interest at the
applicable contract rate (each as increased due to the Company’s default);
plus (iii) the lesser of (x) $20 million in the aggregate and (y) an amount
equal to forty percent (40%) of the premium that would be due and owing
under the respective indenture for each of the Secured Notes, as if such
notes were optionally redeemed on the Effective Date (collectively, with the
Prepetition First Lien Non-CAF Claim Amount, the “Settled First Lien
Non-CAF Claim Amount”);’

e cach First Lien Non-CAF Consenting Party will be able to elect to waive its
Prepetition First Lien Non-CAF Claims and exchange such Claim for participation
in the Exit Facilities on a dollar-for-dollar basis, in an aggregate amount (among all
such electing First Lien Non-CAF Consenting Parties) not to exceed an aggregate
amount of up to 25% of the funded principal amount of the Exit Facilities; and

9 For the avoidance of doubt, the Pro Rata portion of the Settled First Lien Non-CAF Claim Amount due to any Holder
of Prepetition First Lien Non-CAF Claims, including with respect to any prepetition or postpetition interest, default
rate interest, Applicable Premium or redemption price premium under each respective instrument, shall be solely
apportioned on account of its Pro Rata holdings under the Prepetition TLB Agreement and/or each Secured Notes
Indenture, as applicable.
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e in the event that the RSA is terminated by the Consenting Parties, the First Lien
Non-CAF Consenting Parties may continue to support the Plan, including with
respect to any Alternative Restructuring that may be implemented under the Plan
as a result of the Sale Process; provided, that such Plan related to such Alternative
Restructuring will incorporate the First Lien Non-CAF Settlement.

(c) TEC Global Settlement

Throughout the Chapter 11 Cases, the Debtors and the Consenting Parties have engaged in
continuous discussions with TEC and Riverstone regarding a potential settlement of all Claims,
Interests, and controversies. The Debtors, the Consenting Parties, TEC and Riverstone previously
disagreed as to, among other matters, antecedent transactions among the Debtors and Cumulus (as
defined herein), the total enterprise value and distributable value of TES, and the future support of
Cumulus’ businesses, operations, and growth.

On August 29,2022, after vigorous, arm’s-length negotiations, the Debtors, the
Consenting Parties, and the TEC Consenting Parties reached an agreement to resolve their
respective issues on a consensual basis, as reflected in the RSA Fifth Amendment. Among other
things, the TEC Global Settlement streamlines the Plan structure and continues the corporate
consolidation of TES and TEC, and secures TEC’s and Riverstone’s support for the Plan. The
terms of the TEC Global Settlement are reflected in the Plan and provide, among other things that:

e the corporate consolidation of TEC and TES will be continued, saving up to
approximately $115 million in potential tax costs if the entities were
deconsolidated;

e cxisting TES unsecured creditors, including the Holders of Unsecured Notes
Claims and General Unsecured Claims, will receive 99.0% of pro forma New
Common Equity, subject to dilution by the Retail PPA Incentive Equity and dilution
upon the exercise of the New Warrants (as defined below);

e the Riverstone Settlement Recipients (as defined in the Plan) will receive 1.00% of
the New Common Equity, after giving effect to the Rights Offering and the
Backstop Put Premium;

e the Riverstone Settlement Recipients will receive New Common Equity (or cash,
as applicable) equal to 25.00% of the net present value of projected savings and
actual net savings under an amended Retail PPA (as defined in the TEC Global
Settlement Term Sheet) and an amended option power purchase agreement (if
exercised), as further described in the TEC Global Settlement Term Sheet and Plan
Supplement;

e the Riverstone Settlement Recipients will receive warrants to purchase up to 5.00%
of the New Common Equity, after giving effect to the Rights Offering and the
Backstop Put Premium, with (i) a tenor of five years, (ii) a strike price set at the
Effective Date based on a $3.5 billion equity value, assuming pro forma net debt as
of the Effective Date as set forth in Schedule II to the Backstop Commitment Letter
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plus any Permitted Indebtedness Upsize (as defined in the Restructuring Term
Sheet), and (iii) Black-Scholes protection (determined using the standard Black-
Scholes pricing model, assuming 27.5% volatility for the remaining tenor)
(the “New Warrants™); and

e the reimbursement by the Debtors of up to $15 million in reasonable and
documented fees and transaction expenses incurred by the professional advisors to
TEC, Cumulus and/or Riverstone (the “TEC Expense Reimbursement”).

The Plan also provides for a minimum recovery to the Riverstone Settlement
Recipients in the event the Debtors pursue an Alternative Restructuring, which includes an Eligible
Alternative Restructuring (as defined in the RSA) pursuant to the Sale Process described herein.
Under the occurrence of an Alternative Restructuring, the Riverstone Settlement Recipients are
entitled to the greater of: (i) the value provided to TEC and/or Riverstone under the TEC Global
Settlement Term Sheet, or (ii) the recovery to Class 11 (Existing Equity Interests) as set forth in
the Plan.

The TEC Global Settlement incorporates the Cumulus Settlement, the terms of which are
described in more detail below. Certain U.S. federal income tax consequences of the TEC Global
Settlement are discussed in Section VIII hereof.

The Creditors’ Committee is not party to the TEC Global Settlement and disagrees with
the Debtors’ characterization of the benefits of that agreement, which was reached between the
Debtors, the Consenting Parties, and the TEC Consenting Parties.

The Creditors’ Committee filed the Avoidance Standing Motion (as defined herein) on
August 9, 2022, seeking authority to pursue litigation against Riverstone and its affiliates to
recover for the benefit of the Estates a $500 million dividend and over $900,000 in expense
reimbursements paid to Riverstone and its affiliates. The Creditors’ Committee contends that the
Plan should not be confirmed based on their assertions that the TEC Global Settlement would
forfeit these challenges for no value. The Court has set aside a portion of the Confirmation Hearing
to hear evidence regarding the TEC Global Settlement. The Debtors and the TEC Consenting
Parties disagree with the foregoing assertions and reserve all of their rights with respect thereto.

B. Recommendation

The Debtors are confident that they can implement the Restructuring described above to
maximize stakeholder recoveries. The dual-track process ensures that the Debtors’ business is
robustly marketed through a sale process such that any deal ultimately reached is market-tested,
while also providing certainty for stakeholders as a result of the Equitization Transaction option.

Confirmation of the Plan with the Equitization Transaction will facilitate a significant
deleveraging and recapitalization of the Debtors, through the unimpairment of Holders of Secured
Claims and an equity infusion of up to $1.9 billion in Cash to the Debtors’ balance sheet. This
deleveraging and infusion of new capital is expected to, among other things, allow the Debtors to
transition away from coal use at their wholly-owned facilities and transform the Debtors’ business
model toward a decarbonized future, as well as provide the Debtors with sufficient working capital
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post-emergence to provide stability and growth opportunities for the Debtors and their employees.
In the alternative, Confirmation of the Plan through a Sale Transaction would facilitate a value-
maximizing transaction for all stakeholders that provides treatment that is no less favorable than
as provided under the Equitization Transaction.

For these reasons, among others, the Debtors strongly recommend that Holders of Claims
entitled to vote on the Plan vote to accept the Plan.

C. Confirmation Timeline

The Debtors seek to move forward expeditiously with the Solicitation of votes and a
hearing on Confirmation of the Plan in an effort to minimize the continuing accrual of
administrative expenses. Accordingly, subject to the Bankruptcy Court’s approval, the Debtors
are proceeding on the following timeline with respect to this Disclosure Statement and the Plan:

Hearing on Approval of Disclosure October 26, 2022
Statement 9:00 a.m. (prevailing Central Time)
November 29, 2022
11:59 p.m. (prevailing Central Time)
December 6, 2022
5:00 p.m. (prevailing Central Time)
Deadline to Object to Confirmation December 6, 2022
of Plan 5:00 p.m. (prevailing Central Time)
Deadline to File (i) Reply to Plan December 12, 2022

Objection(s) and (ii) Brief in ) o )
Support of Plan Confirmation 12:00 p.m. (prevailing Central Time)
December 15, 2022

9:00 a.m. (prevailing Central Time)

Plan Supplement Filing

Voting Deadline'”

Confirmation Hearing

The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court
or the Debtors without further notice, except for adjournments announced in open court or as
indicated in any notice of agenda of matters scheduled for hearing filed with the Bankruptcy Court.

D. Inquiries

If you have any questions about the packet of materials you have received, please contact
Kroll Restructuring Administration LLC, the Debtors’ solicitation agent (the “Solicitation
Agent”), at (844) 721-3899 (toll free from the United States or Canada) or (347) 292-4080
(international). Additional copies of this Disclosure Statement, the Plan, and the Plan Supplement
(when filed) are available upon written request made to the Solicitation Agent at the following
address:

1 The Debtors may, in their sole discretion, extend the Voting Deadline without further order of the Bankruptcy Court.
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Talen Energy Supply, LLC Ballot Processing
c/o Kroll Restructuring Administration LLC
850 Third Avenue, Suite 412
Brooklyn, New York 11232

Copies of this Disclosure Statement, which includes the Plan and the Plan Supplement

(when filed) are also available on the Solicitation Agent’s website, at
https://cases.ra.kroll.com/talenenergy/. PLEASE DO NOT DIRECT INQUIRIES TO THE
BANKRUPTCY COURT.

II.
DEBTORS’ PLAN OF REORGANIZATION

This section of this Disclosure Statement provides a summary of the structure and means
for implementation of the Plan and is qualified in its entirety by reference to the Plan, a copy of
which is annexed hereto as Exhibit A.

A. Summary of Plan Treatment

The following table summarizes: (i) the treatment of Claims and Interests under the Plan;
(i1) which Classes are Impaired by the Plan; (iii) which Classes are entitled to vote on the Plan;
and (iv) the estimated recoveries for Holders of Claims and Interests. The table is qualified in its
entirety by reference to the full text of the Plan, filed contemporaneously herewith. The Debtors
may not have Holders of Claims or Interests in a particular Class or Classes, and such Classes will
be treated as set forth in Article IILLE of the Plan.

Class and Tmp :;:'(;nent Estimated | Approx.
. . Treatment . Allowed |Percentage
Designation Entitlement to
Amount | Recovery
Vote
Except to the extent that a Holder of an Allowed | Unimpaired $0.0 million 100%
Other Priority Claim agrees to a less favorable
treatment, in full and final satisfaction, compromise, (Not
settlement, release, and discharge of and in entitled to
| exchange for such Other Priority Claim, each such | vote because
(Other Priority Hold.er shall. receiv; payment iq fu.11, in Cgsh, ofthe | presumed to
Claims) unpaid portion of its Other Priority Cl