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INTRODUCTION

Pliant (as defined herein), Pliant Corporation International, Uniplast Holdings,
Inc., Pliant Film Products of Mexico, Inc., Pliant Packaging of Canada, LLC, Alliant Company
LLC, Uniplast U.S., Inc., Uniplast Industries Co., and Pliant Corporation of Canada Ltd. propose
the following joint plan of reorganization for the resolution of the outstanding claims against and
interests in the Debtors (as defined herein). Reference is made to the Disclosure Statement (as
that term is defined herein), distributed contemporaneously herewith, for a discussion of the
Debtors’ history, business, properties and operations, projections for those operations, risk
factors, a summary and analysis of this Plan (as that term is defined herein), and certain related
matters including, among other things, the securities to be issued under this Plan. Subject to
certain restrictions and requirements set forth herein and in 11 U.S.C. § 1127 and Fed. R. Bankr.
P. 3019, the Debtors reserve the right to alter, amend, modify, revoke or withdraw this Plan prior
to its substantial consummation in accordance with the terms hereof, the Confirmation Order, the
Canadian Confirmation (each, as defined herein), and the Bankruptcy Code.




ARTICLE I

DEFINED TERMS AND RULES OF INTERPRETATION

A. Defined Terms. As used herein, capitalized terms shall have the meanings set
forth below. Any term that is not otherwise defined herein, but that is used in the Bankruptcy
Code or the Bankruptcy Rules, shall have the meaning given to that term in the Bankruptcy Code
or the Bankruptcy Rules, as applicable.

1.1 2006 Certificate of Incorporation means the Amended and Restated Certificate of
Incorporation of Pliant Corporation effective July 18, 2006.

1.2 Ad Hoc Committee of First Lien Noteholders means that certain informal
committee of certain holders of the First Lien Notes.

1.3 Ad Hoc Committee Advisors means Stroock & Stroock & Lavan LLP, Richards,
Layton & Finger P.A., Goodmans LLP and Houlihan Lokey Howard & Zukin Capital, Inc.

1.4  Ad Hoc Committee Advisors Claims means all Claims for the reasonable fees and
expenses incurred by the Ad Hoc Committee Advisors, in each case pursuant to the terms of
their respective pre-Petition Date engagement letters.

1.5  Administrative Expense Claim means a Claim for costs and expenses of
administration of the Chapter 11 Cases that are Allowed under sections 328, 330, 363, 364(c)(1),
365, 503(b), and 507(a)(2) of the Bankruptcy Code, including, without limitation, (a) any actual
and necessary costs and expenses of preserving the Debtors’ Estates and operating the businesses
of the Debtors (such as wages, salaries and commissions for services and payments for
inventory, leased equipment and premises) and Claims of governmental units for taxes
(including tax audit Claims) related to tax years commencing after the Petition Date, but
excluding Claims related to tax periods, or portions thereof, ending on or before the Petition
Date; (b) all compensation for legal, financial, advisory, accounting and other services and
reimbursement of expenses Allowed by the Bankruptcy Court; (c) all Ad Hoc Committee
Advisor Claims, without any requirement for the filing of retention applications or fee
applications in the Chapter 11 Cases; (d) any indebtedness or obligations incurred or assumed by
the Debtors in Possession during the Chapter 11 Cases; (e) any payment to be made under this
Plan or otherwise to cure a default on an assumed executory contract or unexpired lease; (f) all
First Lien Notes Indenture Trustee Claims without any requirement for filing fee applications in
the Chapter 11 Cases; (g) Claims for out-of-pocket expenses incurred by members of the Ad Hoc
Committee of First Lien Noteholders (excluding any fees or expenses for legal or financial
advisors except as otherwise provided herein); and (h) all fees and expenses incurred by the
Information Officer [which are subject to a super-priority charge granted by order of the
Canadian Court]. All fees and charges assessed against the Debtors’ Estates under section 1930,
chapter 123, of title 28 of the United States Code are excluded from the definition of
Administrative Expense Claim and shall be paid in accordance with Section 12.10 of the Plan.

1.6  Affiliate Debtor(s) means, individually or collectively, a Debtor or Debtors other
than Pliant, as applicable.




1.7 Allowed means, with respect to a Claim or Interest, or any portion thereof, in any
Class or category specified, a Claim or Interest (a) that is not listed as disputed, contingent or
unliquidated on the Debtors’ schedules, if any, and as to which no objection or request for
estimation has been filed on or before any objection deadline, if any, set by the Bankruptcy Court
or the expiration of such other applicable period fixed by the Bankruptcy Court, (b) as to which
any objection has been settled, waived, withdrawn or denied by a Final Order; or (¢) that is
expressly allowed (i) by a Final Order, (ii) by an agreement between the Holder of such Claim or
Interest and the Debtors or Reorganized Debtors, or (iii) pursuant to the terms of this Plan.

1.8  Allowed Claim Percentage means the ratio of (a) the amount of a Holder’s
Disputed Claim that is subsequently Allowed to (b) the aggregate amount of all Disputed Claims
in such Class at the time of such Allowance (without giving effect to such Allowance).

1.9  Ballot means the document for accepting or rejecting this Plan, in the form
approved by the Bankruptcy Court.

1.10 Bankruptcy Code means title 11 of the United States Code, as now in effect or
hereafter amended, as applicable to the Chapter 11 Cases.

1.11  Bankruptcy Court means the United States Bankruptcy Court for the District of
Delaware or any other court with jurisdiction over the Chapter 11 Cases.

1.12  Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United
States Code, as now in effect or hereafter amended and any Local Rules of the Bankruptcy
Court.

1.13  Business Day means any day other than a Saturday, a Sunday or “legal holiday”
(as defined in Bankruptcy Rule 9006(a)).

1.14 By-Laws means the by-laws of Reorganized Pliant, in substantially the form
attached to this Plan as Exhibit 5.4(a)(2), which shall be in form and substance reasonably
acceptable to the Ad Hoc Committee of First Lien Noteholders.

1.15 Canadian Confirmation Order means the order of the Canadian Court, which
shall, among other things, order and declare that the Confirmation Order and this Plan are
recognized and shall be implemented and effective in Canada in accordance with their terms, and
which shall be in form and substance reasonably acceptable to the Debtors and the Ad Hoc
Committee of First Lien Noteholders.

1.16  Canadian Court means the Ontario Superior Court of Justice.

1.17  Canadian Debtors means Uniplast Industries Co., Pliant Corporation of Canada
Ltd., and Pliant Packaging of Canada, LLC.

1.18 Cash means legal tender of the United States of America.




1.19 CCAA Proceedings means the recognition proceedings commenced by the
Canadian Debtors under section 18.6 of the Companies’ Creditors Arrangement Act in the
Canadian Court.

1.20  Certificate of Incorporation means the amended and restated certificate of
incorporation of Reorganized Pliant, in substantially the form attached to this Plan as
Exhibit 5.4(a)(1), which shall be in form and substance reasonably acceptable to the Ad Hoc
Committee of First Lien Noteholders.

1.21  Chapter 11 Cases means the voluntary cases commenced February 11, 2009 by
the Debtors in the Bankruptcy Court under chapter 11 of the Bankruptcy Code.

1.22  Claim means a “claim,” as defined in section 101(5) of the Bankruptcy Code.

1.23  Class means each category of Holders of Claims or Interests established under
Article II of this Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.24 Class “ ” Final Distribution Percentage means for each applicable Class (Class 5
and Class 6) the percentage determined, as of the Final Distribution Date, by dividing the total
amount of all Allowed Claims in such Class as of the Final Distribution Date by the sum of the
aggregate amount of Allowed Claims in Class 5 and Class 6; provided, however, that if Class 6
votes to reject the Plan, Class 5 Final Distribution Percentage means 100%.

1.25 Class “ * Initial Distribution Percentage means for each applicable Class (Class 5
and Class 6) the percentage determined, as of the Effective Date, by dividing the total amount of
all Allowed Claims in such Class as of the Effective Date by the sum the of aggregate amount of
Allowed Claims in Class 5 and Class 6; provided, however, that if Class 6 votes to reject the
Plan, Class 5 Initial Distribution Percentage means 100%.

1.26  Confirmation Date means the date on which the Clerk of the Bankruptcy Court
enters the Confirmation Order on its docket.

1.27  Confirmation Hearing means the hearing held by the Bankruptcy Court on
confirmation of the Plan, as such hearing may be continued from time to time.

1.28  Confirmation Order means the order of the Bankruptcy Court confirming this
Plan pursuant to section 1129 of the Bankruptcy Code, which shall be in form and substance
reasonably acceptable to the Debtors and the Ad Hoc Committee of First Lien Noteholders.

1.29  Debtor(s) means, individually or collectively, Pliant, Pliant Corporation
International, Uniplast Holdings, Inc., Pliant Film Products of Mexico, Inc., Pliant Packaging of
Canada, LLC, Alliant Company LLC, Uniplast U.S., Inc., Uniplast Industries Co., and Pliant
Corporation of Canada Ltd.

1.30 DIP Facility Agent means The Bank of New York Mellon as Administrative
Agent and Collateral Agent under the DIP Facility Agreement.




1.31 DIP Facility Agreement means that certain Secured Super-Priority, Debtor-in-
Possession Multiple Draw Term Loan Agreement, by and among the DIP Facility Lenders, the
DIP Facility Agent and the Debtors, dated as of February [ ], 2009, together with all related
documents and instruments delivered pursuant to or in connection therewith, as may be amended
from time to time.

1.32  DIP Facility Claims means all Claims held by the DIP Facility Agent and the DIP
Facility Lenders pursuant to the DIP Facility Agreement and the Final DIP Order.

1.33  DIP Facility Lenders means the lenders party to the DIP Facility Agreement.

1.34  Disallowed Claim means all or such part of a Claim that is disallowed by a Final
Order of the Bankruptcy Court or other court of competent jurisdiction.

1.35 Disbursing Agent means any entity in its capacity as a disbursing agent under
section 6.3 hereof.

1.36  Disclosure Statement means that certain disclosure statement relating to this Plan,
including, without limitation, all exhibits and schedules thereto, as the same may be amended,
supplemented or otherwise modified from time to time, as approved by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code.

1.37  Disputed Claim means any Claim, including any portion thereof, that is (a) neither
an Allowed Claim nor a Disallowed Claim, or (b) for which a Proof of Claim or Interest for
payment has been timely filed with the Bankruptcy Court or a written request for payment has
been made, to the extent the Debtors or any party in interest has interposed a timely objection or
request for estimation, which objection or request for estimation has not been withdrawn or
determined by a Final Order.

1.38 Disputed Claim Reserve means the reserve established pursuant to section 8.3 of
this Plan.

1.39  Distribution Record Date means the Effective Date or such other date as may be
designated in the Confirmation Order.

1.40 DTC means The Depository Trust Company.

1.41  Effective Date means the first Business Day this Plan becomes effective as
provided in Article IX hereof.

1.42  Estate(s) means, individually, the estate of Pliant or any of the Affiliate Debtors
and collectively, the estates of the Debtors created under section 541 of the Bankruptcy Code.

1.43  Excess New Warrant Pool means the aggregate number of New Warrants, if any,
remaining in the Disputed Claim Reserve after all Disputed Claims in Class 5 shall have been
Allowed and received a recovery in accordance with the terms of the Plan or Disallowed.




1.44 Exhibit means an exhibit annexed either to this Plan or the Disclosure Statement.
Each Exhibit shall be in form and substance reasonably acceptable to the Ad Hoc Committee of
First Lien Noteholders.

1.45  Exit Facility means a financing facility to be entered into by the Reorganized
Debtors on the Effective Date, in such amount and on such terms as are satisfactory to the
Debtors and the Ad Hoc Commiittee of First Lien Noteholders.

1.46  Exit Facility Credit Agreement means the bank financing agreement relating to
the Exit Facility, which shall be in form and substance satisfactory to the Debtors and the Ad
Hoc Committee of First Lien Noteholders.

1.47 Face Amount means (i) when used in reference to a Disputed Claim, the full
stated amount claimed by the Holder of such Claim in any Proof of Claim timely filed with the
Bankruptcy Court or otherwise deemed timely filed by any Final Order of the Bankruptcy Court
or other applicable bankruptcy law, and (i) when used in reference to an Allowed Claim, the
Allowed amount of such Claim.

1.48 File, Filed or Filing means file, filed or filing with the Bankruptcy Court or its
authorized designee in the Chapter 11 Cases.

1.49 Final Distribution Date means a date selected by the Reorganized Debtors that is
no later than thirty (30) days after the date that all Disputed Claims shall have been Allowed or
Disallowed pursuant to a Final Order of the Bankruptcy Court or such other court with
competent jurisdiction over the Disputed Claims.

1.50  Final DIP Order means the Final Order (I) Authorizing the Debtors to (A) Obtain
Postpetition Financing Pursuant to 11 U.S.C. §§ 105, 361, 362, 363(c), 363(e), 364(c), 364(d)(1)
and 364(e), (B) Utilize Cash Collateral of Prepetition Secured Parties, (II) Granting Adequate
Protection to Prepetition Secured Parties, and (1II) Granting Related Relief, a proposed form of
which was filed | , 2009] and as entered, amended, modified or supplemented by
the Bankruptcy Court from time to time. ‘

1.51 Final Order means an order or judgment of the Bankruptcy Court (or other court
of competent jurisdiction) entered by the Clerk of the Bankruptcy Court on the docket in the
Chapter 11 Cases (or on the docket of any other court of competent jurisdiction), which has not
been reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari or
move for a new trial, reargument or rehearing has expired and as to which no appeal, petition for
certiorari or other proceedings for a new trial, reargument or rehearing shall then be pending, or
(b) if an appeal, writ of certiorari, new trial, reargument or rehearing thereof has been sought,
such order or judgment of the Bankruptcy Court shall have been affirmed by the highest court to
which such order was appealed, or certiorari shall have been denied or a new trial, reargument or
rehearing shall have been denied or resulted in no modification of such order, and the time to
take any further appeal, petition for certiorari or move for a new trial, reargument or rehearing
shall have expired; provided, however, that the possibility that a motion under Rule 59 or Rule
60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules,
may be filed relating to such order, shall not cause such order not to be a Final Order.




1.52  First Lien Noteholder means a Holder of a First Lien Note.

1.53  First Lien Notes means (1) the 11.85% senior secured notes due 2009 in the
aggregate principal amount of approximately $384.5 million as of the Petition Date and (2) the
remaining 11.35% senior secured notes due 2009 in the aggregate principal amount of
approximately $8.0 million as of the Petition Date, each issued under the First Lien Notes
Indenture.

1.54  First Lien Notes Indenture means that certain Amended and Restated Indenture
(as amended and restated as of May 6, 2005, supplemented, and modified from time to time)
dated as of February 17, 2004, among Pliant, as issuer, and Wilmington Trust Company, as
indenture trustee, including all agreements, documents, notes, instruments, and any other
agreements delivered thereto or in connection therewith. The guarantors of indebtedness under
the original first lien notes indenture, prior to its amendment, pursuant to which the 11.35%
senior secured notes were issued, were (i) Pliant Corporation International; (ii) Pliant Film
Products of Mexico, Inc.; (ii1) Pliant Packaging of Canada, LLC; (iv) Uniplast Holdings, Inc.; (v)
Uniplast U.S., Inc.; (vi) Uniplast Industries Co.; and (vii) Pliant Solutions Corporation. The
guarantors of indebtedness under the First Lien Notes Indenture, as amended and restated as of
May 6, 2005, pursuant to which the 11.85% senior secured notes were issued, are (i) Pliant
Corporation International; (ii) Pliant Film Products of Mexico, Inc.; (iii) Pliant Packaging of
Canada, LL.C; (iv) Uniplast Holdings, Inc.; (v) Uniplast U.S., Inc.; and (vi) Uniplast Industries
Co.

1.55 First Lien Notes Indenture Trustee Claims means all Claims of the First Lien
Notes Indenture Trustee for reasonable fees and expenses under the terms of the First Lien Notes
Indenture (including, but not limited to, the reasonable fees, costs and expenses incurred by the
First Lien Notes Indenture Trustee’s professionals).

1.56  First Lien Notes Claims means all Claims (i) arising under or evidenced by the
First Lien Notes, the First Lien Notes Indenture and related documents (other than the First Lien
Notes Indenture Trustee Claims) and (ii) pursuant to section 507(b) of the Bankruptcy Code
granted to the First Lien Noteholders or the First Lien Indenture Trustee pursuant to the terms of
the Final DIP Order.

1.57 First Lien Notes Indenture Trustee means the trustee under the First Lien Notes
Indenture.

1.58  General Unsecured Claim means any Claim against the Debtors that is not an
Administrative Expense Claim, a DIP Facility Claim, a Priority Tax Claim, a Priority Non-Tax
Claim, an Other Secured Claim, a Prepetition Credit Facility Claim, a First Lien Notes Claim, a
Second Lien Notes Claim, a Senior Subordinated Notes Claim, an Intercompany Claim or a
Section 510(b) Claim and shall not include Claims that are disallowed or released, whether by
operation of law or pursuant to order of the Bankruptcy Court, written release or settlement, the
provisions of this Plan or otherwise.

1.59 Holder means an entity holding a Claim or Interest.




1.60  Impaired means “impaired” within the meaning of section 1124 of the Bankruptcy
Code.

1.61 Information Officer means RSM Richter Inc.

1.62  Initial Distribution Date means a date selected by the Reorganized Debtors that is
not later than forty-five (45) days after the Effective Date.

1.63  Initial New Warrant Pool means a number of New Warrants equal to the
difference between (a) the total number of New Warrants to be issued pursuant to the Plan on the
Effective Date and (b) the Reserved New Warrant Pool.

1.64 Intercompany Claims means all prepetition Claims against any of the Debtors
held by a Debtor or a Non-Debtor Affiliate.

1.65 Intercreditor Agreement means the Amended and Restated Intercreditor
Agreement, dated as of February 17, 2004, as amended, modified or supplemented from time to
time, between Pliant, the collateral agent under the Revolving Credit Facility Agreement, the
First Lien Notes Indenture Trustee and the Second Lien Notes Indenture Trustee.

1.66 Interest means the legal, equitable, contractual and other rights of the Holders of
Series AA Preferred Stock, Series M Preferred Stock, and Pliant Outstanding Common Stock
Interests in Pliant.

1.67 Interim Compensation Order means the Order entered Establishing Procedures for
Interim Compensation and Reimbursement of Expenses of Professional Pursuant to §§ 105 and
331, a form of which was filed with the Bankruptcy Court on [ , 2009].

1.68 Lien means, with respect to any interest in property, any mortgage, lien, pledge,
charge, security interest, easement or encumbrance of any kind whatsoever affecting such
interest in property.

1.69 Litigation Claims means the claims, rights of action, suits or proceedings, whether
in law or in equity, whether known or unknown that any Debtor or Estate may hold against any
entity as of the Petition Date except any claim, right or cause of action pursuant to section 547 of
the Bankruptcy Code.

1.70  Lockup Agreement means that certain Restructuring & Lockup Agreement dated
as of February 11, 2009, entered into by and among Pliant and certain of the First Lien
Noteholders. : '

1.71  Management Equity Incentive Plan means the management equity incentive plan
developed for the Reorganized Debtors, which shall be in form and substance reasonably
acceptable to the Ad Hoc Committee of First Lien Noteholders. The Management Equity
Incentive Plan will be substantially in the form attached as Exhibit 5.9 to this Plan.

1.72  New Common Stock means the shares of Reorganized Pliant common stock, par
value $.001 per share, of which [ ] shares shall be authorized pursuant to the Certificate of
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Incorporation and up to [ ] shares shall be initially issued pursuant to the Plan as of the
Effective Date.

1.73  New Warrant Agreement means a new warrant agreement to be entered into by
Reorganized Pliant and the holders of New Warrants, which shall be in form and reasonably
acceptable substance to the Ad Hoc Committee of First Lien Noteholders. The New Warrant
Agreement shall be substantially in the form attached as Exhibit 5.2(c) to this Plan.

1.74 New Warrants means warrants for the purchase of 7.5% of the New Common
Stock on a fully diluted basis which are to be issued by Reorganized Pliant pursuant to the Plan
and the New Warrant Agreement. -

1.75  Non-Debtor Affiliate means, individually or collectively, Aspen Industrial, S.A.
de C.V., Jacinto Mexico, S.A. de C.V., Pliant de Mexico S.A. de C.V., Pliant Corporation Pty.
Ltd., and Pliant Film Products GmbH.

1.76  Other Secured Claim means a Claim, other than an Administrative Expense
Claim, a DIP Credit Facility Claim, a Prepetition Credit Facility Claim, and a First Lien Notes
Claim, that is secured by a lien on property in which a Debtor’s Estate has an interest or that is
subject to setoff under section 553 of the Bankruptcy Code, to the extent of the value of the
Claim holder’s interest in the applicable Estate’s interest in such property or to the extent of the
amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the
Bankruptcy Code or, in the case of the setoff, pursuant to section 553 of the Bankruptcy Code.

1.77  Pliant Outstanding Common Stock means the issued and outstanding common
stock of Pliant as of the Petition Date.

1.78  Pliant Outstanding Common Stock Interests means any Claim or Interest
attributable to ownership of Pliant Outstanding Common Stock and all other unissued or
authorized shares of Pliant’s common stock as of the Petition Date, whether or not transferable,
and all options or rights of any kind or nature providing for or otherwise evidencing ownership
interests in Pliant (whether known or unknown, liquidated or unliquidated, fixed or contingent,
matured or unmatured, disputed or undisputed), or any right of any kind or nature (contractual,
legal, equitable or otherwise) to purchase or acquire any such Pliant Outstanding Common Stock
at any time and all rights arising with respect thereto.

1.79  Pension Plans means the Pliant Corporation Defined Benefit Pension Plan, the
Hourly Employees Pension Plan for Calhoun, Georgia Plant, the Pliant Corporation Hourly
Employees’ Pension Plan for Chippewa Falls Plant, and the Retirement Plan for the Salaried
Employees of Pliant Corporation of Canada Ltd.

1.80  Petition Date means February 11, 2009, the date on which the Debtors
commenced their Chapter 11 Cases.

1.81  Plan means this chapter 11 plan of reorganization, including Exhibits and all
supplements, appendices and schedules thereto, either in its present form or as the same may be
altered, amended or modified from time to time in accordance with the provisions of the
Bankruptcy Code and the terms hereof.




1.82  Plan Supplement means the supplement to this Plan in form and substance
satisfactory to the Debtors and the Ad Hoc Committee of First Lien Noteholders filed with the
Bankruptcy Court not later than 10 days prior to the Confirmation Date for the purposes
specified in this Plan.

1.83  Pliant means Pliant Corporation, a Delaware corporation, debtor-in-possession in
these Chapter 11 Cases pending in the Bankruptcy Court.

1.84  Pliant Preferred Stock Interests means any Claim or Interest attributable to
ownership of shares of Series AA Preferred Stock or Series M Preferred Stock, or any other
series of preferred stock issued by Pliant.

1.85  Prepetition Credit Facility means collectively, (i) that certain Working Capital
Credit Agreement, among Pliant, Uniplast Holdings, Inc., Uniplast United States, Inc., Pliant
Corporation Pty Ltd., Pliant Film Products GmbH and Aspen Industrial, S.A. de C.V., as
borrowers, the lender parties thereto, Merrill Lynch Bank USA, as administrative agent, and
Merrill Lynch Commercial Finance Corp., as sole lead arranger and book manager, as amended
and restated from time to time and (ii) that certain Fixed Asset Credit Agreement, among Pliant
Corporation Pty Ltd., Pliant Corporation of Canada Ltd., Pliant Film Products GmbH and Aspen
Industrial, S.A. de C.V., as borrowers, the lender parties thereto, Merrill Lynch Bank USA, as
administrative agent, and Merrill Lynch Commercial Finance Corp., as sole lead arranger and
book manager.

1.86 Prepetition Credit Facility Claims means all Claims (i) arising under or evidenced
by the Prepetition Credit Facility and related documents and (ii) pursuant to section 507(b) of the
Bankruptcy Code granted to the agent or the lenders under the Prepetition Credit Facility
pursuant to the terms of the Final DIP Order.

1.87  Prepetition Indenture Trustees means, collectively, the First Lien Notes Indenture
Trustee, Second Lien Notes Indenture Trustee and Senior Subordinated Notes Indenture Trustee.

1.88  Priority Non-Tax Claims means any Claim other than an Administrative Expense
Claim or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the
Bankruptcy Code.

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

1.90  Pro Rata means that proportion that a Claim or Interest in a particular Class bears
to the aggregate amount of all Claims or Interests in such Class except in cases where Pro Rata is
used in reference to multiple Classes in which case, Pro Rata means the proportion that a Claim
or Interest in a particular Class bears to the aggregate amount of all Claims in such multiple
Classes.

1.91  Quarterly Distribution Date means fifteen (15) calendar days after the conclusion
of the calendar quarters ending in March, June, September, and December, on which dates the
Reorganized Debtors shall make payments and distributions from the Disputed Claims Reserve
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to each Holder of a Disputed Claim that has become an Allowed Claim during the preceding
calendar quarter.

1.92  Reinstated or Reinstatement means (a) leaving unaltered the legal, equitable and
contractual rights to which a Claim entitles the Holder of such Claim, or (b) notwithstanding any
contractual provision or applicable law that entitles the Holder of such Claim to demand or
receive accelerated payment of such Claim after the occurrence of a default, (i) curing any such
default that occurred before or after the Petition Date, other than a default of a kind specified in
section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of such Claim as such
maturity existed before such default; (iii) compensating the Holder of such Claim for any
damages incurred as a result of any reasonable reliance by such Holder on such contractual
provision or such applicable law; (iv) if such Claim arises from any failure to perform a
nonmonetary obligation other than a default arising from failure to operate a nonresidential real
property lease subject to section 365(b)(1)(A) of the Bankruptcy Code, compensating the Holder
of such Claim (other than the debtor or an insider) for any pecuniary loss incurred by such
Holder as a result of such failure; and (v) not otherwise altering the legal, equitable or
contractual rights to which such Claim entitles the Holder of such Claim.

1.93  Released Parties means (i) the Debtors, (ii) the Non-Debtor Affiliates, (iii) the Ad
Hoc Committee of First Lien Noteholders and its members or affiliates, (iv) the First Lien Notes
Indenture Trustee, (v) the lenders and administrative agent under the Prepetition Credit Facility
and their successors and assigns, (vi) the DIP Facility Lenders, the DIP Facility Agent and their
successors and assigns, (vii) the present and former directors, officers and employees of the
Debtors and the Non-Debtor Affiliates who were serving in such capacity on or after the Petition
Date, (viii) any attorneys, financial advisors, investment bankers, accountants, consultants, or
other professionals of the parties described in clauses (i) through (vii) hereof; provided, however,
that such attorneys and professional advisors shall only include those that provided services
related to the Chapter 11 Cases, the CCAA Proceedings, and the transactions contemplated by
this Plan, and (ix) the directors, officers, partners, members, representatives and employees of
the parties described in clauses (i) through (viii) hereof.

1.94  Reorganized Debtors means the reorganized Debtors or any successors thereto by
merger, consolidation or otherwise, on or after the Effective Date, after giving effect to the
transactions occurring on the Effective Date in accordance with this Plan.

1.95 Reorganized Pliant means the reorganized Pliant or any successors thereto by
merger, consolidation or otherwise, on or after the Effective Date, after giving effect to the
transactions occurring on the Effective Date in accordance with this Plan.

1.96 Reorganized Pliant Shareholders Agreement means a shareholders agreement to
be entered into by Reorganized Pliant and the holders of New Common Stock pursuant to section
5.2 of this Plan. The Reorganized Pliant Shareholders Agreement shall be substantially in the
Form attached as Exhibit 5.2(b) to this Plan and shall be in form and substance reasonably
acceptable to the Ad Hoc Committee of First Lien Noteholders.
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1.97 Representative Committee means the official committee of unsecured creditors
appointed by the U.S. Trustee pursuant to section 1102(a) of the Bankruptcy Code in the Chapter
11 Cases.

1.98 Reserved New Warrant Pool means a number of New Warrants equal to the
aggregate number of New Warrants issued on the Effective Date multiplied by a fraction, the
numerator of which is the Face Aggregate amount of all Disputed Claims in Class 5 and the
denominator of which is the sum of (a) the aggregate Face Amount of all Allowed Claims in
Class 5 and Class 6 (unless Class 6 votes to reject the Plan, in which case Class 6 Claims shall
not be included in such calculation) and (b) the aggregate Face Amount of all Disputed Claims in
Class 5, in each case as of the Effective Date.

1.99 Second Lien Notes Indenture Trustee means the trustee under the Second Lien
Notes Indenture.

1.100 Second Lien Notes Claim means a Claim (i) arising under or evidenced by the
Second Lien Notes or the Second Lien Notes Indenture and related documents, including any
Claim of the Second Lien Notes Indenture Trustee or (ii) pursuant to section 507(b) of the
Bankruptcy Code granted to the holders of the Second Lien Notes or the Second Lien Notes
Indenture Trustee pursuant to the terms of the Final DIP Order.

1.101 Second Lien Notes means the 11 1/8% senior secured notes due 2009 issued
under the Second Lien Notes Indenture in the aggregate principal amount of $250,000,000.

1.102 Second Lien Notes Indenture means that certain Indenture dated as of May 30,
2003, as amended and restated or modified from time to time, among Pliant, as issuer, and
Wilmington Trust Company, as initial indenture trustee, and succeeded by Wells Fargo Bank,
National Association, as successor indenture trustee, including all agreements, documents, notes,
instruments, and any other agreements delivered thereto or in connection therewith. The
guarantors of indebtedness under the Second Lien Notes Indenture are (i) Pliant Corporation
International; (ii) Pliant Film Products of Mexico, Inc.; (iii) Pliant Packaging of Canada, LLC;
(iv) Pliant Solutions Corporation; (v) Uniplast Holdings, Inc.; and (vi) Uniplast U.S., Inc.

1.103 Section 510(b) Claim means a Claim against any Debtor that is subordinated, or
subject to subordination, pursuant to section 510(b) of the Bankruptcy Code, including a Claim
arising from rescission of a purchase or sale of a security of a Debtor or an affiliate of a Debtor,
for damages arising from the purchase or sale of such a security, or for reimbursement or
contribution allowed under section 502 of the Bankruptcy Code on account of such Claim.

1.104 Secured Claim means a Claim secured by a lien on collateral to the extent of the
value of such collateral (i) as set forth in this Plan, (ii) as agreed to by the Holder of such Claim
and the Debtors or (iii) as determined by a Final Order in accordance with section 506(a) of the
Bankruptcy Code or, in the event that such Claim is subject to setoff under section 553 of the
Bankruptcy Code, to the extent of such setoff.

1.105 Senior Subordinated Notes Claim means a Claim arising under or evidenced by
the Senior Subordinated Notes Indenture and related documents.
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1.106 Senior Subordinated Notes means the means the 18% Senior Subordinated Notes
due 2012 issued under the Senior Subordinated Notes Indenture in an aggregate principal amount
of $24 million.

1.107 Senior Subordinated Notes Indenture means that certain Indenture, dated as of
June 14, 2007, among Pliant, certain subsidiaries of Pliant and The Bank of New York Trust
Company, N.A., as trustee, with respect to the issuance on such date of the Senior Subordinated
Notes.

1.108 Senior Subordinated Notes Indenture Trustee means the trustee under the Senior
Subordinated Notes Indenture.

1.109 Series AA Preferred Stock means the shares of Series AA Exchangeable
Redeemable Preferred Stock authorized pursuant to the 2006 Certificate of Incorporation with an
initial liquidation preference of [$335.56] million and accruing quarterly cumulative dividends at
a rate of 13% per annum.

1.110 Series AA Registration Rights Agreement means that certain Registration Rights
Agreement, dated as of July 18, 2006, among Pliant Corporation and Holders of Series AA
Preferred Stock.

1.111 Series M Preferred Stock means the shares of Series M Preferred Stock authorized
pursuant to the 2006 Certificate of Incorporation.

1.112 Stockholders Agreement means that certain Stockholders Agreement dated July
18, 2006 with respect to the Pliant Outstanding Common Stock.

1.113 Subsidiary Interests means, collectively, all of the issued and outstanding shares
of stock or membership interests of the Subsidiary Debtors, existing prior to the Effective Date,
which stock and interests are owned, directly or indirectly, by Pliant.

1.114 Subsidiary Debtors means, collectively, Pliant Corporation International, Uniplast
Holdings, Inc., Pliant Film Products of Mexico, Inc., Pliant Packaging of Canada, LLC, Alliant
Company LLC, Uniplast U.S., Inc., Uniplast Industries Co., and Pliant Corporation of Canada
Ltd.

1.115 Unimpaired means with respect to a Claim or Interest that such Claim or Interest
is not Impaired as a result of being either (a) Reinstated or (b) paid in full in Cash under this
Plan.

1.116 Unsecured Claims means, collectively, Second Lien Notes Claims and General
Unsecured Claims.

B. Rules of Interpretation. For purposes of this Plan, unless otherwise provided -
herein: (a) whenever from the context it is appropriate, each term, whether stated in the singular
or the plural, will include both the singular and the plural; (b) unless otherwise provided in this
Plan, any reference in this Plan to a contract, instrument, release, or other agreement or
document being in a particular form or on particular terms and conditions means that such
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document will be substantially in such form or substantially on such terms and conditions; (c)
any reference in this Plan to an existing document, schedule or exhibit Filed or to be Filed means
such document or schedule, as it may have been or may be amended, modified, or supplemented
pursuant to this Plan; (d) any reference to an entity as a Holder of a Claim or Interest includes
that entity’s successors and assigns; (e) all references in this Plan to Sections, Articles and
Schedules are references to Sections, Articles and Schedules of or to this Plan or the Plan
Supplement, as the same may be amended, waived or modified from time to time; (f) the words
“herein,” “hereof,” “hereto,” “hereunder” and other words of similar import refer to this Plan as a
whole and not to any particular section, subsection or clause contained in this Plan; (g) captions
and headings to Articles and Sections are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of this Plan; (h) subject to the provisions of
any contract, certificates or articles of incorporation, by-laws, instruments, releases, or other
agreements or documents entered into in connection with this Plan, the rights and obligations
arising under this Plan shall be governed by, and construed and enforced in accordance with,
federal law, including the Bankruptcy Code and Bankruptcy Rules; (i) the rules of construction
set forth in section 102 of the Bankruptcy Code will apply; and (j) in computing any period of
time prescribed or allowed by this Plan, the provision of Bankruptcy Rule 9006(a) will apply.

C. Exhibits and Plan Supplement. All Exhibits as well as the Plan Supplement, are
incorporated into and are a part of this Plan as if set forth in full herein, and, to the extent not
annexed hereto, such Exhibits and Plan Supplement shall be timely Filed in accordance with this
Plan. Holders of Claims and Interests may obtain a copy of the Filed Exhibits and Plan
Supplement upon written request to the Debtors. Upon their Filing, the Exhibits and Plan
Supplement may be inspected in the office of the clerk of the Bankruptcy Court or its designee
during normal business hours. The documents contained in the Exhibits and Plan Supplement
shall be approved by the Bankruptcy Court pursuant to the Confirmation Order.

ARTICLE 11

CLASSIFICATION OF CLAIMS AND INTERESTS

All Claims and Interests, except Administrative Expense Claims, DIP Facility
Claims and Priority Tax Claims, are placed in the Classes set forth below. In accordance with
section 1123(a)(1) of the Bankruptcy Code, Administrative Expense Claims, DIP Facility Claims
and Priority Tax Claims, as described below, have not been classified.

This Plan constitutes a single plan of reorganization for all Debtors. A Claim or
Interest is placed in a particular Class only to the extent that the Claim or Interest qualifies within
the description of such Class and is in a different Class to the extent that it qualifies within the
description of such different Class, but the same portion of a Claim may not be in more than one
Class. A Claim or Interest is also placed in a particular Class for all purposes, including voting,
confirmation and distribution under this Plan and under sections 1122 and 1123(a)(1) of the
Bankruptcy Code. However, a Claim or Interest is placed in a particular Class for the purpose of
receiving distributions pursuant to this Plan only to the extent that such Claim or Interest is an
Allowed Claim or Interest in that Class and such Claim or Interest has not been paid, released or
otherwise settled prior to the Effective Date.
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2.1.

2.2.

Unclassified Claims. The following Claims are Unimpaired by this Plan.

(a)
(b)
©

Administrative Expense Claims.

DIP Facility Claims.

Priority Tax Claims.

Classes of Claims.

(@)

(b)

©

(d)

(©

®

€y

(h)

Class 1. Priority Non-Tax Claims. Class 1 consists of all Priority Non-
Tax Claims against each applicable Debtor. Claims in Class 1 are
Unimpaired. Holders of Claims in Class 1 will be deemed to accept the
Plan and are not entitled to vote to accept or reject the Plan.

Class 2: Other Secured Claims. Class 2 consists of all Other Secured
Claims against each applicable Debtor. Claims in Class 2 are Unimpaired.
Holders of Claims in Class 2 will be deemed to accept the Plan and are not
entitled to vote to accept or reject the Plan.

Class 3: Prepetition Credit Facility Claims. Class 3 consists of all
Prepetition Credit Facility Claims against each applicable Debtor. Claims
in Class 3 are Unimpaired. Holders of Claims in Class 3 will be deemed
to accept the Plan and are not entitled to vote to accept or reject the Plan.

Class 4: First Lien Notes Claims. Class 4 consists of all First Lien Notes
Claims against each applicable Debtor. Claims in Class 4 are Impaired.
Holders of Claims in Class 4 are entitled to vote to accept or reject the
Plan.

Class 5: Unsecured Claims. Class 5 consists of all Unsecured Claims
against each applicable Debtor. Claims in Class 5 are Impaired. Holders
of Claims in Class 5 are entitled to vote to accept or reject the Plan.

Class 6: Senior Subordinated Notes Claims. Class 6 consists of all Senior
Subordinated Notes Claims against each applicable Debtor. Claims in
Class 6 are Impaired. Holders of Claims in Class 6 are entitled to vote to
accept or reject the Plan.

Class 7. Intercompany Claims. Class 7 consists of the Intercompany
Claims against each applicable Debtor. Claims in Class 7 are Impaired.
Holders of Claims in Class 7 are entitled to vote to accept or reject the
Plan.

Class 8: Section 510(b) Claims. Class 8 consists of all Section 501(b)
Claims. Claims in Class 8 are Impaired. Holders of Claims in Class 8
will be deemed to reject the Plan and are not entitled to vote to accept or
reject the Plan.
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Classes of Interests.

1) Class 9: Pliant Preferred Stock Interests. Class 9 consists of all
Interests directly arising from, under, or relating in any way to, the
Pliant Preferred Stock Interests, and all Claims arising out of or
relating thereto. Interests in Class 9 are Impaired. Holders of
Interests in Class 9 will be deemed to reject the Plan and are not
entitled to vote to accept or reject the Plan.

(ii) Class 10: Pliant Outstanding Common Stock Interests. Class 10
consists of all Interests directly arising from, under, or relating in
any way to, the Pliant Outstanding Common Stock Interests, and
all Claims arising out of or relating thereto. Interests in Class 10
are Impaired. Holders of Interests in Class 10 will be deemed to
reject the Plan and are not entitled to vote to accept or reject the
Plan.

(1)  Class 11: Subsidiary Interests. Class 11 consists of all Interests
directly arising from, under, or relating in any way to, the
Subsidiary Interests, and all Claims arising out of or relating
thereto. Interests in Class 11 are Unimpaired. Holders of Interests
in Class 11 will be deemed to accept the Plan and are not entitled
to vote to accept or reject the Plan.

ARTICLE III

TREATMENT OF CLAIMS AND INTERESTS

3.1. Unclassified Claims.

(a)

Administrative Expense Claims. Each holder of an Allowed
Administrative Expense Claim will receive payment in full in Cash of the
unpaid portion of such Allowed Administrative Expense Claim (a) in the
case of the Ad Hoc Committee Advisors, payment in the ordinary course
of business (without the requirement to file a fee application with the
Bankruptcy Court) but no later than the Effective Date, of the Ad Hoc
Committee Advisor Claims, (b) in the case of other professional advisors,
subject to the provisions of sections 328, 330, 331 and 503(b) of the
Bankruptcy Code and the Interim Compensation Order, as soon as
practicable after Bankruptcy Court approval thereof, (c¢) in the case of the
First Lien Notes Indenture Trustee, (i) payment in the ordinary course of
business (subject to the Debtors’ prior receipt of invoices and reasonable
documentation in connection therewith and without the requirement to file
a fee application with the Bankruptcy Court) but no later than the
Effective Date, of the First Lien Notes Indenture Trustee Claims,
provided, that such fees, costs and expenses are reimbursable under the
terms of the First Lien Notes Indenture and (ii) payment in the ordinary
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course of business (subject to the Debtors’ prior receipt of invoices and
reasonable documentation in connection therewith) of all reasonable fees,
costs, and expenses incurred by the First Lien Notes Indenture Trustee
after the Effective Date in connection with the distributions required
pursuant to section 5.7 of this Plan or the implementation of any
provisions of this Plan, and (d) with respect to each other Allowed
Administrative Expense Claim, at the later to occur of:

(i) on the Effective Date, (ii) on the date upon which such Administrative
Expense Claim becomes an Allowed Claim, (iii) in the ordinary course of
business as such claims become due; provided, however, that ‘
Administrative Expense Claims not yet due or that represent obligations
incurred by the Debtors in the ordinary course of their business during
these Chapter 11 Cases, or assumed by the Debtors during these Chapter
11 Cases, shall be paid or performed when due in the ordinary course of
business and in accordance with the terms and conditions of the particular
agreements governing such obligations, or (iv) on such other date as may
be agreed upon between the Holder of such Allowed Administrative
Expense Claim and the Debtors.

(b)  DIP Facility Claims. On the Effective Date, all Allowed DIP Facility
Claims shall be paid in full in Cash from the Exit Facility and the
Commitments (as defined in the DIP Facility Agreement) under the DIP
Facility Agreement shall be cancelled. Notwithstanding anything to the
contrary herein, the liens and security interests securing the DIP Facility
Claims shall continue in full force and effect until the DIP Facility Claims
have been paid in full in Cash.

(¢)  Priority Tax Claims. The legal and equitable rights of the Holders of
Priority Tax Claims are Unimpaired by this Plan. On or as soon as
reasonably practicable after (i) the Effective Date if such Priority Tax
Claim is an Allowed Priority Tax Claim or (ii) the date on which such
Priority Tax Claim becomes an Allowed Priority Tax Claim, each Holder
of an Allowed Priority Tax Claim shall receive in full satisfaction,
settlement and release of and in exchange for such Allowed Priority Tax
Claim, at the election of the Debtors: (a) Cash equal to the amount of such
Allowed Priority Tax Claim; (b) such other treatment as to which the
Debtors or the Reorganized Debtors and the Holder of such Allowed
Priority Tax Claims shall have agreed upon in writing; or (¢) such Claim
will be otherwise treated in any other manner such that it will not be
Impaired; provided, however, that any Allowed Priority Tax Claim not
due and owing on the Effective Date will be paid when such Claim
becomes due and owing.

3.2.  Classes of Claims. Unless the Holder of an Allowed Claim and the applicable
Debtors agree to a different treatment, on the Effective Date, as soon as practicable after the
Effective Date, or as otherwise specified herein, each Holder of an Allowed Claim shall receive
as follows:
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(a)

(b)

(c)

(d)

(e)

Class 1. Priority Non-Tax Claims. Each Holder of an Allowed Priority
Non-Tax Claim shall have its Claim Reinstated.

Class 2: Other Secured Claims. Each Holder of an Allowed Other
Secured Claim shall have its Claim Reinstated.

Class 3: Prepetition Credit Facility Claims. Each Holder of an Allowed
Prepetition Credit Facility Claim shall be paid in full in Cash on the
Effective Date from the proceeds of the Exit Facility (to the extent unpaid
prior to the Effective Date pursuant to the terms of the Final DIP Order or
otherwise), including, without limitation, all unpaid interest accrued at the
non-default contract rate and any unpaid professional fees and expenses,
as provided for in the Prepetition Credit Facility Agreement.

Class 4: First Lien Notes Claims. Claims in Class 4 shall be deemed
Allowed in full and, for avoidance of doubt, shall not be subject to any
avoidance, reductions, setoff, offset, recharacterization, subordination
(whether equitable, contractual or otherwise), counterclaim, cross-claim,
defense, disallowance, impairment, objection or any challenges under any
applicable law or regulation by any Person, in aggregate amount equal to
(1) [$___ million] plus (ii) the aggregate accreted value of all accrued and
unpaid interest at the non-default contract rate under the First Lien Notes
Indenture as of the Effective Date, except to the extent such interest is
otherwise provided herein to be paid or satisfied, plus (iii) all other
Obligations as defined in the First Lien Notes Indenture, except to the
extent that claims of the First Lien Notes Indenture Trustee are otherwise
provided to be paid or satisfied.

Each Holder of an Allowed First Lien Notes Claim, other than the First
Lien Notes Indenture Trustee, shall receive in full and complete
settlement, release and discharge of such Claim (including any
Administrative Expense Claim asserted by such Holder under the terms of
Final DIP Order), its Pro Rata share of 100% of the New Common Stock
issued and outstanding on the Effective Date (subject to dilution by the
New Warrants and the New Common Stock issued under the Management
Equity Incentive Plan).

Class 5. Unsecured Claims.

(1) If Class 5 votes to accept the Plan, then Second Lien Notes Claims
shall be deemed Allowed as of the Effective Date in the aggregate
amount equal to the outstanding principal of the Second Lien
Notes plus the outstanding interest accrued thereon prior to the
Petition Date, and except as otherwise provided in the Plan:

(A)  On or as soon as reasonably practicable after the latest of (1) the
Initial Distribution Date, (2) the date on which such Class 5 Claim
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B)

(if)

(iif)

becomes an Allowed Class 5 Claim, or (3) the date on which such
Class 5 Claim becomes due and payable pursuant to any agreement
between a Debtor and a Holder of an Allowed Class 5 Claim, in
full and complete settlement, release and discharge of its Allowed
Unsecured Claim, each Holder of an Allowed Unsecured Claim
shall receive such Holder’s Pro Rata share of the product of (x) the
Initial New Warrant Pool and (y) the Class 5 Initial Distribution
Percentage.

On or as soon as reasonably practicable after the Final Distribution
Date, each Holder of an Allowed Unsecured Claim shall receive
such Holder’s Pro Rata share of the product of (x) the Excess New
Warrant Pool and (y) the Class 5 Final Distribution Percentage.

If Class 5 votes to reject the Plan, then each Holder of an Allowed
Unsecured Claim shall have its Claim discharged and extinguished
on the Effective Date and shall not receive or retain any property
under this Plan on account of such Unsecured Claim.

On the Effective Date, all Class 5 Claims arising under any
guaranty provided by any Subsidiary Debtor shall be released,
extinguished and discharged. In consideration of the treatment
afforded to holders of Class 5 Claims as set forth herein, all Class 5
Claims arising under guaranty agreements shall receive no
additional distribution under the Plan on account of any such
guaranty claims.

Class 6: Senior Subordinated Notes Claims.

(M)

(A)

If Class 5 and Class 6 vote to accept the Plan, then, Subordinated
Notes Claims shall be deemed Allowed as of the Effective Date in
the aggregate amount equal to the outstanding principal of the
Subordinated Note Claims plus the outstanding interest accrued
thereon prior to the Petition Date, and except as otherwise
provided in this Plan:

On or as soon as reasonably practicable after the latest of (1) the
Initial Distribution Date, (2) the date on which such Class 6 Claim
becomes an Allowed Class 6 Claim, or the (3) the date on which
such Class 6 Claim becomes due and payable pursuant to any
agreement between a Debtor and a Holder of an Allowed Class 6
Claim, in full and complete settlement, release and discharge of its
Allowed Senior Subordinated Notes Claim, each Holder of an
Allowed Senior Subordinated Notes Claim shall receive such
Holder’s Pro Rata share of the product of (x) the Initial New
Warrant Pool and (y) the Class 6 Initial Distribution Percentage.

19




(2

(h)

(B)  On or as soon as reasonably practicable after the Final Distribution
Date, each Holder of an Allowed Senior Subordinated Notes Claim
shall receive such Holder’s Pro Rata share of the product of (x) the
Excess New Warrant Pool and (y) the Class 6 Final Distribution
Percentage.

Provided, however, that in the case of subsection (A) or (B) above, to the
extent necessary to comply with the contractual subordination provisions
in the Senior Subordinated Notes Indenture, all distributions allocable to
the Holders of Allowed Senior Subordinated Notes Claims shall be paid
directly to the Second Lien Notes Indenture Trustee for further distribution
to the holders of Second Lien Notes Claims.

(i)  If Class 5 or Class 6 vote to reject the Plan, then each Holder of an
Allowed Senior Subordinated Notes Claim shall have its Claim
discharged and extinguished on the Effective Date and shall not
receive or retain any property under this Plan on account of such
Senior Subordinated Notes Claim.

(iii)  On the Effective Date, all Class 6 Claims arising under any
guaranty provided by any Subsidiary Debtor shall be released,
extinguished and discharged. In consideration of the treatment
afforded to holders of Class 6 Claims as set forth herein, all Class 6
Claims arising under guaranty agreements shall receive no
additional distribution under the Plan on account of any such
guaranty claims.

Class 7: Intercompany Claims. On the Effective Date, at the option of the
Debtors, all Intercompany Claims in Class 7 shall either be (i) Reinstated,
in full or in part, or (ii) discharged and extinguished, in full or in part, in
which case such discharged and extinguished portion shall be eliminated
and the holders thereof shall not be entitled to, and shall not receive or
retain, any property or interest on account of such portion under this Plan,
provided, however, that prior to such discharge and extinguishment such
Intercompany Claims may be contributed to capital, transferred, setoff or
subject to any other arrangement at the option of the Debtors. Any and all
Class 7 Claims, or portions thereof, being extinguished and, to the extent,
if any, such Claims are being contributed to capital or treated in another
manner as permitted herein, are set forth in Exhibit 3.2(g) to this Plan,
which shall be provided in the Plan Supplement.

Class 8: Section 510(b) Claims. On the Effective Date, all Section 510(b)
Claims shall be extinguished and shall not receive or retain any property
under this Plan on account of such Section 510(b) Claim.
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3.3.  Classes of Interests. Unless the Holder of an Allowed Interest and Pliant agree to
a different treatment, on the Effective Date, or as soon as practicable after the Effective Date,
each Holder of an Allowed Interest shall receive as follows:

(a) Class 9: Pliant Preferred Stock Interests. Each Holder of a Preferred
Stock Interest shall have its Interest cancelled, annulled and extinguished
on the Effective Date, and the Holders of Pliant Preferred Stock Interests
shall not receive or retain any property under this Plan on account of such
Pliant Preferred Stock Interests.

(b) Class 10: Pliant Qutstanding Common Stock Interests. Each Holder of a
Pliant Outstanding Common Stock Interest shall have its Interest
cancelled, annulled and extinguished on the Effective Date, and the
Holders of Pliant Outstanding Common Stock Interests shall not receive or
retain any property under this Plan on account of such Pliant Outstanding
Common Stock Interests.

(c) Class 11. Subsidiary Interests. For the deemed benefit of the Holders of
the New Common Stock, Reorganized Pliant and the other Reorganized
Debtors shall retain their Subsidiary Interests.

3.4.  Special Provision Regarding Unjmpaired Claims. Except as otherwise explicitly
provided in this Plan, nothing shall affect the Debtors’ or the Reorganized Debtors’ rights and
defenses, both legal and equitable, with respect to any Unimpaired Claims, including, but not
limited to, all rights with respect to legal and equitable defenses to setoffs or recoupments against
Unimpaired Claims.

ARTICLE IV

ACCEPTANCE OR REJECTION OF THE PLAN

4.1.  Acceptance by an Impaired Class. In accordance with section 1126(c) of the
Bankruptcy Code and except as provided in section 1126(e) of the Bankruptcy Code, an
Impaired Class of Claims shall have accepted this Plan if this Plan is accepted by the Holders of
at least two-thirds (%3) in dollar amount and more than one-half (%) in number of the Allowed
Claims of such Class that have timely and properly voted to accept or reject this Plan. In
accordance with section 1126(d) of the Bankruptcy Code and except as provided in section
1126(e) of the Bankruptcy Code, an Impaired Class of Interests shall have accepted this Plan if
this Plan is accepted by Holders of at least two-thirds (35) in amount of Allowed Interests of such
Class that have timely and properly voted to accept or reject this Plan.

4.2.  Presumed Acceptances by Unimpaired Classes. Classes 1,2, 3 and 11 are
Unimpaired by this Plan. Under section 1126(f) of the Bankruptcy Code, Holders of such
Claims are conclusively presumed to accept this Plan, and thus the votes of the Holders of such
Claims will not be solicited.

4.3.  Presumed Rejection by Impaired Classes. Classes 8, 9 and 10 are Impaired by
this Plan, and Holders of Claims and Interests in Classes 8, 9 and 10 will not receive or retain
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any property under this Plan on account of such Interests. Under section 1126(g) of the
Bankruptcy Code, Holders of such Interests are conclusively presumed to reject this Plan, and
thus the votes of the Holders of such Interests will not be solicited.

4.4.  Summary of Classes Voting on this Plan. As a result of the provisions of sections
4.1, 4.3 and 4.4 of this Plan, only the votes of Holders of Claims in Classes 4, 5 and 6 will be
solicited with respect to this Plan.

ARTICLE V

MEANS FOR IMPLEMENTATION OF THE PLAN

5.1.  Non-Substantive Consolidation. The Plan is a joint plan that does not provide for
substantive consolidation of the Debtors’ estates, and on the Effective Date, the Debtors’ estates
shall not be deemed to be substantively consolidated for purposes hereof. Except as specifically
set forth herein, nothing in this Plan or the Disclosure Statement shall constitute or be deemed to
constitute an admission that any one of the Debtors is subject to or liable for any claim against
any other Debtor. Additionally, claimants holding Claims against multiple Debtors, to the extent
Allowed in each Debtor’s case, will be treated as a separate claim against each Debtor’s estate,
provided, however, that no Holder shall be entitled to receive more than payment in full of its
Allowed Claim (plus postpetition interest, if and to the extent provided in this Plan), and such
Claims will be administered and treated in the manner provided in this Plan.

5.2. Reorganized Pliant Securities.

(a) Issuance of New Common Stock and Warrants. On the Effective Date,
Reorganized Pliant shall issue | | shares of New Common Stock
and, to the extent that Class 5 votes to accept the plan, [ ] New
Warrants for distribution in accordance with the terms of this Plan. The
New Common Stock and New Warrants shall not be registered under the
Securities Act of 1933, as amended, and shall not be listed for public
trading on any securities exchange. Distribution of such New Common
Stock and New Warrants shall be made by delivery of one or more
certificates representing such shares or warrants as described herein or
made by means of book-entry exchange through the facilities of the DTC
in accordance with the customary practices of the DTC, as and to the
extent practicable, as provided in Section 6.5 hereof. The Certificate of
Incorporation, substantially in the form of Exhibit 5.4(a)(1) hereto, sets
forth the rights and preferences of the New Common Stock. The New
Warrant Agreement, substantially in the form attached hereto as Exhibit
5.2(c), sets forth the rights and preferences of the New Warrants.

(b)  Reorganized Pliant Shareholders Agreement. On the Effective Date,
Reorganized Pliant and the holders of New Common Stock shall enter into
the Reorganized Pliant Shareholders Agreement substantially in the form
set forth in Exhibit 5.2(b). The Reorganized Pliant Shareholders
Agreement shall be binding on all parties receiving New Common Stock
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regardless of whether such parties execute the Reorganized Pliant
Shareholders Agreement. Registration rights, including any registration
rights agreement, if any, will be disclosed in an exhibit to this Plan to be
filed three (3) business days prior to the objection deadline established
with respect to the Disclosure Statement and shall be in form and
substance reasonably acceptable to the Ad Hoc Committee of First Lien
Noteholders and Pliant.

(c) New Warrant Agreement. On the Effective Date, Reorganized Pliant and
the Holders of New Warrants shall enter into the New Warrant Agreement
substantially in the form set forth in Exhibit 5.2(c). The New Warrant
Agreement shall be binding on all parties receiving New Warrants
regardless of whether such parties execute the New Warrant Agreement.

5.3.  Continued Corporate Existence and Vesting of Assets in the Reorganized
Debtors. After the Effective Date the Reorganized Debtors shall continue to exist as separate
corporate entities in accordance with the applicable law in the respective jurisdiction in which
they are incorporated and-pursuant to their respective certificates or articles of incorporation and
by-laws in effect prior to the Effective Date, except to the extent such certificates or articles of
incorporation and by-laws are to be amended pursuant to the terms of this Plan. Notwithstanding
anything to the contrary in this Plan, the Reinstated Claims and Interests of a particular Debtor or
Reorganized Debtor shall remain the obligations solely of such Debtor or Reorganized Debtor
following the Effective Date and shall not become obligations of any other Debtor or
Reorganized Debtor by virtue of this Plan, the Chapter 11 Cases, or otherwise. Except as
otherwise provided in this Plan, on and after the Effective Date, all property of the Estates of the
Debtors, including all claims, rights and causes of action and any property acquired by the
Debtors or the Reorganized Debtors under or in connection with this Plan, shall vest in the
Reorganized Debtors free and clear of all Claims, liens, charges, other encumbrances and
Interests. On and after the Effective Date, the Reorganized Debtors may operate their businesses
and may use, acquire and dispose of property and compromise or settle any Claims without
supervision of or approval by the Bankruptcy Court and free and clear of any restrictions of the
Bankruptcy Code or the Bankruptcy Rules, other than restrictions expressly imposed by this Plan
or the Confirmation Order. Without limiting the foregoing, the Reorganized Debtors may pay
the charges that they incur on or after the Effective Date for professionals’ fees, disbursements,
expenses or related support services without application to the Bankruptcy Court.

5.4.  Corporate Governance, Directors, Officers and Corporate Action.

(a) Certificates or Articles of Incorporation and By-Laws. The certificates or
articles of incorporation and by-laws of the Debtors shall be amended as
necessary to satisfy the provisions of this Plan and the Bankruptcy Code.
After the Effective Date, the Reorganized Debtors may amend and restate
their certificates or articles of incorporation and by-laws as permitted by
applicable law. In addition, prior to or on the Effective Date or as soon as
reasonably practicable thereafter, the Certificate of Incorporation and By-
Laws of Reorganized Pliant, substantially in the form as set forth in
Exhibits 5.4(a)(1) and 5.4(a)(2), respectively, to this Plan, shall go into
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(b)

(©)

effect and shall (i) include, among other things, pursuant to section
1123(a)(6) of the Bankruptcy Code, a provision prohibiting the issuance of
non-voting equity securities, but only to the extent required by section
1123(a)(6) of the Bankruptcy Code; and (ii) authorize the issuance of the
New Common Stock.

Directors and Officers of the Reorganized Debtors. Subject to any
requirement of Bankruptcy Court approval pursuant to section 1129(a)(5)
of the Bankruptcy Code, on the Effective Date, the existing initial
directors and officers of Reorganized Pliant shall be the persons identified
in Exhibit 5.4(b), to be provided in the Plan Supplement. On the Effective
Date, the board of directors of Reorganized Pliant shall have five (5)
members, one (1) of whom shall be Pliant’s chief executive officer and
four (4) of whom shall be designated by the Ad Hoc Committee of First
Lien Noteholders. Thereafter, the Certificate of Incorporation shall
govern the designation of directors. In addition, the boards of directors of
the other Reorganized Debtors shall be comprised of members of the
board of directors of Reorganized Pliant, or such other persons as are
designated by the board of directors of Reorganized Pliant. Pursuant to
section 1129(a)(5), the Debtors will disclose in Exhibit 5.4(b), to be
provided in the Plan Supplement, the identity and affiliations of any
person proposed to serve on the initial board of directors of Reorganized
Pliant, and to the extent such person is an insider other than by virtue of
being a director, the nature of any compensation for such person. Each
such director and officer shall serve from and after the Effective Date
pursuant to the terms of the Certificate of Incorporation, the other
constituent documents of the Reorganized Debtors, and applicable law.
Each member of the current board of directors of each of the Debtors will
be deemed to have resigned on the Effective Date.

Corporate Action. On the Effective Date, the adoption of the Certificate
of Incorporation or similar constituent documents, the adoption of the By-
Laws, the selection of directors and officers for Reorganized Pliant and
each other Reorganized Debtor, and all other actions contemplated by this
Plan shall be authorized and approved in all respects (subject to the
provisions of this Plan). All matters provided for in this Plan involving
the corporate structure of the Debtors or the Reorganized Debtors, and any
corporate action required by the Debtors or the Reorganized Debtors in
connection with this Plan, shall be deemed to have timely occurred in
accordance with applicable law and shall be in effect, without any
requirement of further action by the security holders or directors of the
Debtors or the Reorganized Debtors. On the Effective Date, the
appropriate officers of Reorganized Pliant and/or the other Reorganized
Debtors and members of the boards of directors of Reorganized Pliant
and/or the other Reorganized Debtors are authorized and directed to issue,
execute and deliver the agreements, documents, securities and instruments
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contemplated by this Plan in the name of and on behalf of the Reorganized
Pliant and/or the other Reorganized Debtors.

5.5.  Cancellation of Notes, Instruments, Debentures, Preferred Stock, Pliant
Outstanding Common Stock and Other Pliant Outstanding Common Stock Interests. On the
Effective Date, except as otherwise provided for herein, all (a) First Lien Notes, Second Lien
Notes, Senior Subordinated Notes, Series AA Preferred Stock, Series M Preferred Stock, Pliant
Outstanding Common Stock Interests, and any other notes, bonds (with the exception of surety
bonds outstanding), indentures (including the First Lien Notes Indenture, the Second Lien Notes
Indenture and the Senior Subordinated Notes Indenture), stockholders agreements, registration
rights agreements, repurchase agreements and repurchase arrangements, or other instruments or
documents evidencing or creating any indebtedness or obligations of a Debtor that relate to
Claims or Interests that are Impaired under this Plan shall be cancelled, and (b) the obligations of
the Debtors under any agreements, stockholders agreements, registration rights agreements,
repurchase agreements and repurchase arrangements, indentures (including the First Lien Notes
Indenture, the Second Lien Notes Indenture and the Senior Subordinated Notes Indenture) or
certificates of designation governing the First Lien Notes, Second Lien Notes, Senior
Subordinated Notes, Series AA Preferred Stock, Series M Preferred Stock, Pliant Outstanding
Common Stock Interests, and any other notes, bonds, indentures, or other instruments or
documents evidencing or creating any Claims or Interests against a Debtor that relate to Claims
or Interests that are Impaired under this Plan shall be discharged; provided, however, that the
First Lien Notes Indenture, Second Lien Notes Indenture and Senior Subordinated Notes
Indenture shall continue in effect to the extent necessary to allow the Reorganized Debtors and
the Prepetition Indenture Trustees to make distributions pursuant to this Plan on account of First
Lien Notes Claims, Second Lien Notes Claims, and Senior Subordinated Notes Claims; and
provided, further, however, that Pliant’s indemnification obligations with respect to the First
Lien Notes Indenture Trustee under the First Lien Notes Indenture shall survive notwithstanding
the cancellation of the First Lien Notes Indenture. As of the Effective Date, all Series AA
Preferred Stock, Series M Preferred Stock, and Pliant Outstanding Common Stock Interests that
have been authorized to be issued but that have not been issued shall be deemed cancelled and
extinguished without any further action of any party.

5.6.  Cancellation of Liens. Except as otherwise provided in the Plan, on the Effective
Date, any Lien securing any Secured Claim (other than a Lien securing a Claim that is Reinstated
pursuant to Section 3.2(b) hereof shall be deemed released and the Holder of such Secured Claim
shall be authorized and directed to release any collateral or other property of any Debtor
(including any cash collateral) held by such Holder and to take such actions as may be requested
by the Debtors (or the Reorganized Debtors, as the case may be) to evidence the release of such
Lien, including the execution, delivery, and filing or recording of such releases as may be
requested by the Debtors (or the Reorganized Debtors, as the case may be).

5.7. Issuance of New Securities and Related Matters.

(a) Issuance of New Securities. On or as soon as reasonably practicable after
the Effective Date, Reorganized Pliant and the Reorganized Debtors shall
issue all instruments, certificates and other documents, including the New
Common Stock and New Warrants, required to be issued or distributed
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pursuant to this Plan without further act or action under applicable law,
regulation, order or rule. The issuance of the New Common Stock and
New Warrants and the distribution thereof under this Plan shall be exempt
from registration under applicable securities laws pursuant to section
1145(a) of the Bankruptcy Code. Without limiting the effect of section
1145 of the Bankruptcy Code, all documents, agreements and instruments
entered into on or as of the Effective Date contemplated by or in
furtherance of this Plan, including, without limitation, the Exit Facility
Credit Agreement, Reorganized Pliant Shareholders Agreement, New
Warrant Agreement and any other agreement entered into in connection
with the foregoing, shall become effective and binding in accordance with
their respective terms and conditions upon the parties thereto.

(b)  Distribution of the New Common Stock and New Warrants and
Enforcement of the Reorganized Pliant Shareholders Agreement and New
Warrant Agreement. On or as soon as reasonably practicable after the
Effective Date, all of the shares of the New Common Stock and all of the
New Warrants to which any Holder of a Claim in Classes 4, 5, and 6 shall
become entitled pursuant to this Plan shall be issued in the name of such
Holder or DTC or its nominee or nominees in accordance with DTC’s
book-entry exchange procedures, as contemplated by section 6.5(b)
hereof, subject to the terms and conditions of the Reorganized Pliant
Shareholders Agreement, New Warrant Agreement, and the other terms
and conditions of this Plan. In the period pending distribution of the New
Common Stock and New Warrants to any Holder of a Class 4, 5, and 6
Claim, such Holder shall be bound by, have the benefit of and be entitled
to enforce the terms and conditions of the Reorganized Pliant Shareholders
Agreement and the New Warrant Agreement (each to the extent
applicable) and shall be entitled to exercise any voting rights and receive
any dividends or other distributions payable in respect of such Holder’s
New Common Stock and New Warrants (including, receiving any
proceeds of any permitted transfer of such New Common Stock and New
Warrants), and to exercise all other rights in respect of the New Common
Stock and New Warrants (so that such Holder shall be deemed for tax
purposes to be the owner of the New Common Stock and New Warrants
issued in the name of such Holder, as applicable).

5.8.  Exit Financing. On the Effective Date, without any requirement of further action
by security holders or directors of the Debtors or the Reorganized Debtors, the Reorganized
Debtors shall be authorized and directed to enter into the Exit Facility Credit Agreement, as well
as any notes, documents or agreements in connection therewith, including, without limitation,
any documents required in connection with the creation or perfection of the liens on the Exit
Facility collateral.

5.9. Management Equity Incentive Plan. On the Effective Date, the Management
Equity Incentive Plan shall be implemented and shall be substantially in the form of Exhibit 5.9
hereto.
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5.10.  Sources of Cash for Plan Distributions. Except as otherwise provided in this Plan
or the Confirmation Order, all Cash necessary for the Reorganized Debtors to make payments
pursuant to this Plan may be obtained from existing Cash balances, the operations of the Debtors
and the Reorganized Debtors, sales of assets or the Exit Facility Credit Agreement. The
Reorganized Debtors may also make such payments using Cash received from their subsidiaries
through the Reorganized Debtors’ consolidated cash management systems.

5.11. Cram-Down. If any Impaired Class fails to accept this Plan by the requisite
statutory majorities, the Debtors reserve the right (i) to confirm this Plan by a “cram-down” of
such non-accepting Class pursuant to section 1129(b) of the Bankruptcy Code and (ii) to propose
any modifications to this Plan and to confirm this Plan as modified, without re-solicitation, to the
extent permitted by the Bankruptcy Code.

5.12. Additional Transactions Authorized Under this Plan. On or prior to the Effective
Date, the Debtors shall be authorized to take any such actions as may be necessary or appropriate
to Reinstate Claims or Interests or render Claims or Interests not Impaired, as provided for under

the Plan.

5.13. Success Bonus Payments. On the Effective Date, Reorganized Pliant shall pay
success bonus payments to a limited number of officers and other key employees of the
Reorganized Debtors who are and have been principally responsible for the reorganization
efforts in order to incentivize such key employees to enable the Debtors to emerge from chapter
11 and achieve the Debtors’ goals expeditiously and in a manner consistent with the Plan. The
success bonus plan shall contain terms substantially as set forth in Exhibit 5.13 hereto and be in
form and substance reasonably acceptable to the Ad Hoc Committee of First Lien Noteholders.

5.14. Comprehensive Settlement of Claims and Controversies. Pursuant to Bankruptcy
Rule 9019 and in consideration for the distributions and other benefits provided under the Plan,
the provisions of the Plan will constitute a good faith compromise and settlement of all Claims or
controversies relating to the rights that a holder of a Claim or Interest may have with respect to
any Allowed Claim or Allowed Interest or any distribution to be made pursuant to the Plan on
account of any Allowed Claim or Allowed Interest. The entry of the Confirmation Order will
constitute the Bankruptcy Court’s approval, as of the Effective Date, of the compromise or
settlement of all such claims or controversies and the Bankruptcy Court’s finding that all such
compromises or settlements are in the best interests (x) of the Debtors, the Reorganized Debtors
and their respective Estates and property, and (y) Claim and Interest holders, and are fair,
equitable and reasonable.

ARTICLE VI

PROVISIONS GOVERNING DISTRIBUTIONS

6.1.  Distributions for Claims or Interests Allowed as of the Initial Distribution Date.
Unless the Holder of an Allowed Claim against the Debtors and the Debtors or the Reorganized
Debtors agrees to a different distribution date or except as otherwise provided herein or as
ordered by the Bankruptcy Court, distributions to be made on account of Claims that are
Allowed as of the Effective Date shall be made on the Initial Distribution Date or as soon
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thereafter as is practicable. Notwithstanding the date on which any distribution of New Common
Stock or New Warrants is actually made to a Holder of a Claim that is an Allowed Claim on the
Effective Date, as of the date of the distribution such Holder shall be deemed to have the rights
of a holder of such securities distributed as of the Effective Date. Any payment or distribution
required to be made under this Plan on a day other than a Business Day shall be made on the next
succeeding Business Day.

6.2.  Interest on Claims. Except as otherwise specifically provided for in this Plan, the
Confirmation Order or other order of the Bankruptcy Court (including, without limitation, the
Final DIP Order), or required by applicable bankruptcy or non-bankruptcy law, postpetition
interest shall not accrue or be paid on any Claims, and no Holder of a Claim shall be entitled to
interest accruing on or after the Petition Date on any Claim.

6.3.  Distributions by Disbursing Agent. Other than as specifically set forth in this
Plan, the Disbursing Agent shall make all distributions required to be made under this Plan.
Distributions on account of the First Lien Notes Claims and, to the extent necessary, Second
Lien Notes Claims and Senior Subordinated Notes Claims, shall be made in accordance with the
First Lien Notes Indenture, Second Lien Notes Indenture, and Senior Subordinated Notes
Indenture, as applicable, or in accordance with this Plan where such indenture is silent.
Reorganized Pliant and/or the other Reorganized Debtors may act as Disbursing Agent or may
employ or contract with other entities to assist in or make the distributions required by this Plan.

6.4.  Delivery of Distributions and Undeliverable or Unclaimed Distributions. The
following terms shall govern the delivery of distributions and undeliverable or unclaimed
distributions with respect to Claims.

(a) Delivery of Distributions in General. Distributions to Holders of Allowed
Claims shall be made at the addresses set forth in the Debtors’ records
unless such addresses are superseded by proofs of claim or interests or
transfers of claim filed pursuant to Bankruptcy Rule 3001.

(b) Undeliverable and Unclaimed Distributions.

(i) Holding and Investment of Undeliverable and Unclaimed
Distributions. If the distribution to any Holder of an Allowed
Claim is returned to Reorganized Pliant, the other Reorganized
Debtors or the Disbursing Agent as undeliverable or is otherwise
unclaimed, no further distributions shall be made to such Holder
unless and until the Reorganized Debtors or the Disbursing Agent
is notified in writing of such Holder’s then current address.

(i)  Failure to Claim Undeliverable Distributions. Any Holder of an
Allowed Claim that does not assert a claim pursuant to this Plan
for an undeliverable or unclaimed distribution within one (1) year
after the Effective Date shall be deemed to have forfeited its claim
for such undeliverable or unclaimed distribution and shall be
forever barred and enjoined from asserting any such claim for an
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undeliverable or unclaimed distribution against the Debtors or their
Estates or the Reorganized Debtors or their property. In such
cases, any Cash for distribution on account of such claims for
undeliverable or unclaimed distributions shall become the property
of the Estates and the Reorganized Debtors free of any restrictions
thereon and notwithstanding any federal or state escheat laws to
the contrary. Any New Common Stock or New Warrants held for
distribution on account of such Claim shall be canceled and of no
further force or effect. Nothing contained in this Plan shall require
any Disbursing Agent, including, but not limited to, the
Reorganized Debtors, to attempt to locate any Holder of an
Allowed Claim.

6.5. Record Date for Distributions.

(a)

(b)

The Reorganized Debtors and the Disbursing Agent will have no
obligation to recognize the transfer of, or the sale of any participation in,
any Allowed Claim that occurs after the close of business on the
Distribution Record Date, and will be entitled for all purposes herein to
recognize and distribute only to those Holders of Allowed Claims that are
Holders of such Claims, or participants therein, as of the close of business
on the Distribution Record Date. The Reorganized Debtors and the
Disbursing Agent shall instead be entitled to recognize and deal for all
purposes under this Plan with only those record holders stated on the
official claims register as of the close of business on the Distribution
Record Date.

Distributions of New Common Stock and New Warrants to Holders of
First Lien Note Claims, Second Lien Note Claims and Senior
Subordinated Note Claims administered by the respective Prepetition
Indenture Trustee shall be made by means of book-entry exchange through
the facilities of the DTC in accordance with the customary practices of the
DTC, as and to the extent practicable. In connection with such book-entry
exchange, each Prepetition Indenture Trustee shall deliver instructions to
the DTC instructing the DTC to effect distributions on a Pro Rata basis as
provided under the Plan with respect to such Claims upon which such
Prepetition Indenture Trustee acts as trustee.

6.6.  Allocation of Plan Distributions Between Principal and Interest. Except as

otherwise expressly provided in this Plan, to the extent that any Allowed Claim entitled to a
distribution under this Plan is comprised of indebtedness and accrued but unpaid interest thereon,
such distribution shall, for all income tax purposes, be allocated to the principal amount of the
Claim first and then, to the extent that the consideration exceeds the principal amount of the
Claim, to the portion of such Claim representing accrued but unpaid interest.

6.7. Means of Cash Payment. Payments of Cash made pursuant to this Plan shall be in

U.S. dollars and shall be made, at the option and in the sole discretion of Reorganized Pliant or
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the other Reorganized Debtors, by (a) checks drawn on or (b) wire transfer from a bank selected
by Reorganized Pliant or the other Reorganized Debtors. Cash payments to foreign creditors
may be made, at the option of Reorganized Pliant or the other Reorganized Debtors, in such
funds and by such means as are necessary or customary in a particular foreign jurisdiction.

6.8.  Withholding and Reporting Requirements. In connection with this Plan and all
distributions thereunder, Reorganized Pliant and the other Reorganized Debtors shall comply
with all withholding and reporting requirements imposed by any federal, state, local or foreign
taxing authority, and all distributions hereunder shall be subject to any such withholding and
reporting requirements. The Reorganized Debtors shall be authorized to take any and all actions
that may be necessary or appropriate to comply with such withholding and reporting
requirements. All persons holding Claims or Interests shall be required to provide any
information necessary to effect information reporting and the withholding of such taxes.
Notwithstanding any other provision of this Plan, (a) each Holder of an Allowed Claim that is to
receive a distribution pursuant to this Plan shall have sole and exclusive responsibility for the
satisfaction and payment of any tax obligations imposed by any governmental unit, including
income, withholding and other tax obligations, on account of such distribution and (b) no
distribution shall be made to or on behalf of such Holder pursuant to this Plan unless and until
such Holder has made arrangements satisfactory to the Reorganized Debtors for the payment and
satisfaction of such tax obligations.

6.9.  Setoffs. Reorganized Pliant and the Reorganized Debtors may, pursuant to
section 553 of the Bankruptcy Code or applicable nonbankruptcy laws, but shall not be required
to, set off against any Claim, the payments or other distributions to be made pursuant to this Plan
in respect of such Claim, or claims of any nature whatsoever that the Debtors or the Reorganized
Debtors may have against the Holder of such Claim; provided, however, that neither the failure
to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Reorganized Debtors of any such claim that the Debtors or the Reorganized Debtors may have
against such Holder.

6.10. Fractional Shares. No fractional shares of New Common Stock and no fractional
New Warrants shall be distributed. Where a fractional share would otherwise be called for, the
actual issuance shall reflect a rounding up (in the case of more than .50) of such fraction to the
nearest whole share of New Common Stock or a rounding down of such fraction (in the case of
.50 or less than .50) to the nearest whole share of New Common Stock. The total number of
shares of New Common Stock and the total number of New Warrants to be distributed pursuant
to the Plan shall be adjusted as necessary to account for the rounding provided for herein.

ARTICLE VII

TREATMENT OF EXECUTORY CONTRACTS, UNEXPIRED LEASES AND PENSION
PLANS

7.1.  Assumption of Executory Contracts and Unexpired [.eases. On the Effective
Date, all executory contracts or unexpired leases of the Debtors will be deemed assumed in
accordance with, and subject to, the provisions and requirements of sections 365 and 1123 of the
Bankruptcy Code, unless such executory contract or unexpired lease (i) was previously assumed
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or rejected by the Debtors, (ii) previously expired or terminated pursuant to its own terms, or (iii)
is an executory contract that is set forth on Exhibit 7.1 or Exhibit 12.6 hereto, which shall be
filed with the Plan Supplement. Entry of the Confirmation Order by the Bankruptcy Court shall
constitute approval of such assumptions pursuant to sections 365(a) and 1123 of the Bankruptcy
Code. Each executory contract and unexpired lease assumed pursuant to this Article VII shall
revest in and be fully enforceable by the respective Reorganized Debtor in accordance with its
terms, except as modified by the provisions of this Plan, or any order of the Bankruptcy Court
authorizing and providing for its assumption or applicable federal law.

7.2.  Cure of Defaults of Assumed Executory Contracts and Unexpired Leases. Any
monetary amounts by which each executory contract and unexpired lease to be assumed is in
default shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of
the default amount in Cash on the Effective Date or on such other terms as the parties to each
such executory contract or unexpired lease may otherwise agree. In the event of a dispute
regarding (a) the amount of any cure payments, (b) the ability of the Reorganized Debtors or any
assignee to provide “adequate assurance of future performance” (within the meaning of section
365 of the Bankruptcy Code) under the contract or lease to be assumed or (¢) any other matter
pertaining to assumption, the cure payments required by section 365(b)(1) of the Bankruptcy
Code shall be made following the entry of a Final Order resolving the dispute and approving the
assumption. Pending the Bankruptcy Court’s ruling on such motion, the executory contract or
unexpired lease at issue shall be deemed assumed by the Debtors unless otherwise ordered by the
Bankruptcy Court.

. 7.3. Post-Petition Contracts and Leases. All contracts, agreements and leases that
were entered into by the Debtors or assumed by the Debtors after the Petition Date shall be
deemed assigned by the Debtors to the Reorganized Debtors on the Effective Date.

7.4.  Retiree Benefits and Pension Plans. In furtherance of, and without in any way
limiting, section 12.6, from and after the Effective Date the Debtors shall assume the obligation
and shall continue to make the payment of all retiree benefits (if any), as that term is defined in
Bankruptcy Code section 1114, at the level established pursuant to subsection (e)(1)(B) or (g) of
said section 1114, at any time prior to the Confirmation Date, for the duration of the period (if
any) that the Debtors are obligated to provide such benefits. In addition, notwithstanding
anything in this Plan to the contrary, the Pension Plans shall become obligations of the
Reorganized Debtors and shall otherwise be unaffected by confirmation of this Plan, and such
Claims shall not be discharged or released or otherwise affected by this Plan or by these
proceedings.

ARTICLE VIII

PROVISIONS FOR RESOLVING DISPUTED CLAIMS
AND DISPUTED INTERESTS

8.1.  Objections to and Estimation of Claims. Only the Debtors, the Reorganized
Debtors or the Disbursing Agent may object to the allowance of any Claim or Administrative
Expense Claim. After the Effective Date, the Reorganized Debtors shall be accorded the power
and authority to allow or settle and compromise any Claim without notice to any other party, or
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approval of, or notice to the Bankruptcy Court. In addition, the Debtors or the Reorganized
Debtors may, at any time, request that the Bankruptcy Court estimate any contingent or
unliquidated Claim pursuant to section 502(c) of the Bankruptcy Code regardless of whether the
Debtors or Reorganized Debtors have previously objected to such Claim. Unless otherwise
ordered by the Bankruptcy Court, the Debtors or Reorganized Debtors shall serve and file any
objections to Claims and Interests as soon as practicable, but in no event later than (a) ninety (90)
days after the Effective Date or (b) such later date as may be determined by the Bankruptcy
Court upon a motion which may be made without further notice or hearing.

8.2.  No Distributions Pending Allowance. Notwithstanding any other provision in this
Plan, no payments or distributions shall be made with respect to all or any portion of a Disputed
Claim unless and until all objections to such Disputed Claim have been settled or withdrawn or
have been determined by Final Order and the Disputed Claim, or some portion thereof, has
become an Allowed Claim.

8.3.  Disputed Claim Reserve. On, or as soon as practicable after, the Initial
Distribution Date, the Reorganized Debtors shall transmit to the Disputed Claim Reserve the
Reserved New Warrant Pool. The Disbursing Agent shall reserve from the Reserved New
Warrant Pool for the account of each Holder of a Class 5 Disputed Claim New Warrants that
would otherwise be distributable to such Holder on the Initial Distribution Date in accordance
with the Plan were such Disputed Claim an Allowed Claim (in the Face Amount thereof) as of
the Effective Date. At all times after the Initial Distribution Date, the Holders of Class 5
Disputed Claims shall have the sole right to the Reserved New Warrant Pool in the Disputed
Claim Reserve, and the Disbursing Agent shall not disburse or distribute any portion of such
pool to any Person prior to the Final Distribution Date (subject to section 8.5 hereof) other than
to Holders of Class 5 Disputed Claims that become Allowed in accordance with the terms of this
Plan subsequent to the Effective Date, without further order of the Court.

8.4.  Distributions on Account of Disputed Claims Once They Are Allowed. On each
Quarterly Distribution Date, the Disbursing Agent shall make distributions from the Disputed
Claim Reserve to each Holder of a Class 5 Disputed Claim that has become an Allowed Claim
during the preceding calendar quarter. Such distributions shall be a number of New Warrants
equal to the product of (a) the number of New Warrants remaining in the Disputed Claims
Reserve and (b) such Holder’s Allowed Claim Percentage.

8.5.  Final Distributions from the Disputed Claim Reserve. On the Final Distribution
Date, the Disbursing Agent shall distribute the Excess New Warrant Pool, if any, from the
Disputed Claim Reserve to Holders of Allowed Claims in Classes 5 and 6 pursuant to section
3.2(e) and (f) of the Plan. If the aggregate number of New Warrants remaining in the Excess
New Warrant Pool as of the Final Distribution Date is insufficient for purposes of making New
Warrant distributions on a Pro Rata basis as set forth in section 3.2(e) and (f), then, for purposes
of administrative convenience, such New Warrants shall revert to the Reorganized Pliant free of
any restrictions thereon.

ARTICLE IX

CONFIRMATION AND CONSUMMATION OF THE PLAN
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9.1. Conditions to Effective Date. The Plan shall not become effective and the
Effective Date shall not occur unless and until the following conditions shall have been satisfied
or waived in accordance with section 9.2 of this Plan;

(a) The Confirmation Order confirming this Plan shall have been entered by
the Bankruptcy Court and there shall not be a stay or injunction (or similar
prohibition) in effect with respect thereto.

(b) The Canadian Confirmation Order confirming this Plan shall have been
entered by the Canadian Court and there shall not be a stay or injunction
(or similar prohibition) in effect with respect thereto.

(©) The Exit Facility Credit Agreement and all related documents provided for
therein or contemplated thereby shall have been duly and validly executed
and delivered by all parties thereto, all conditions precedent thereto shall
have occurred or shall have been satisfied and all proceeds of the Exit
Facility shall be made available to the Reorganized Debtors to fund
distributions hereunder.

(d) The Certificate of Incorporation and By-Laws and the amended |
certificates or articles of incorporation of the Debtors, as necessary, shall |
have been adopted and filed with the applicable authorities of the relevant
jurisdictions of incorporation and shall have become effective in
accordance with such jurisdictions’ corporation laws.

(e) All authorizations, consents, certifications, approvals, rulings, no-action
letters, opinions or other documents or actions required by any law,
regulation or order to be received or to occur in order to implement this
Plan on the Effective Date shall have been obtained or shall have occurred
unless failure to do so will not have a material adverse effect on
Reorganized Pliant.

® All other documents and agreements necessary to implement this Plan on
the Effective Date shall have been duly and validly executed and delivered
by all parties thereto and all other actions required to be taken in
connection with the Effective Date shall have occurred or shall have been
otherwise satisfied or waived.

(2) The Ad Hoc Committee Advisor Claims and First Lien Notes Indenture
Trustee Claims that were timely presented shall have been paid in full in
Cash or the Debtors shall have provided reasonably satisfactory evidence
that such Claims shall be paid from the proceeds of the Exit Facility.

(h)  All DIP Facility Claims shall have been paid in full in Cash or the Debtors
shall have provided reasonably satisfactory evidence that such Claims
shall be paid from the proceeds of the Exit Facility.
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(1) The Lockup Agreement shall remain in full force and effect and shall not
have been terminated.

9.2.  Waiver of Conditions. Each of the conditions set forth in section 9.1 of this Plan,
with the exception of those conditions set forth in subsection (c), may be waived in whole or in
part by the Debtors, subject to the consent of the Ad Hoc Committee of First Lien Noteholders,
which consent shall not be unreasonably withheld, after notice to the Bankruptcy Court and
parties in interest but without the need for a hearing.

9.3.  Effect of Non-Occurrence of Conditions to Effective Date. If each of the
conditions specified in Section 9.1 has not been satisfied or waived in the manner provided in
Section 9.2, then: (i) the Confirmation Order shall be vacated of no further force or effect; (ii) no
distributions under the Plan shall be made; (iii) the Debtors and all holders of Claims and
Interests in the Debtors shall be restored to the status quo ante as of the day immediately
preceding the Confirmation Date as though the Confirmation Date had never occurred; and (iv)
all of the Debtors’ obligations with respect to the Claims and Interests shall remain unaffected by
the Plan and nothing contained herein shall be deemed to constitute a waiver or release of any
Claims by or against the Debtors or any other person or to prejudice in any manner the rights of
the Debtors or any person in any further proceedings involving the Debtors and the Plan shall be
deemed withdrawn. Upon such occurrence, the Debtors shall file a written notification with the
Bankruptcy Court and serve it upon such parties as the Bankruptcy Court may direct.

ARTICLE X

EFFECT OF PLAN CONFIRMATION

10.1. Binding Effect. Except as otherwise provided in section 1141(d)(3) of the
Bankruptcy Code and subject to the occurrence of the Effective Date, on and after the
Confirmation Date, the provisions of the Plan shall bind any holder of a Claim against, or
Interest in, the Debtors and such holder’s respective successors and assigns, whether or not the
Claim or Interest of such holder is Impaired under the Plan and whether or not such holder has
accepted the Plan.

10.2. Exculpation and Releases.

(a)  Exculpation. From and after the Effective Date, the Released Parties shall
neither have nor incur any liability to, or be subject to any right of action
by, any Holder of a Claim or an Interest, or any other party in interest, or
any of their respective agents, employees, representatives, financial
advisors, attorneys, or agents acting in such capacity, or affiliates, or any
of their successors or assigns, for any act or omission in connection with,
relating to, or arising out of, the Chapter 11 Cases, the CCAA
Proceedings, formulating, negotiating or implementing this Plan, the
solicitation of acceptances of this Plan, the pursuit of confirmation of this
Plan, the confirmation of this Plan, the consummation of this Plan or the
administration of this Plan or the property to be distributed under this
Plan; provided, however, that this section shall not apply to (x) obligations
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(b)

(©)

under, and the contracts, instruments, releases, agreements, and documents
delivered, Reinstated or assumed under this Plan, and (y) any claims or
causes of action arising out of willful misconduct or gross negligence as
determined by a Final Order. Any of the Released Parties shall be entitled
to rely, in all respects, upon the advice of counsel with respect to their
duties and responsibilities under the Plan.

Releases by the Debtors. As of the Effective Date, for good and valuable
consideration, the adequacy of which is hereby confirmed, the Debtors and
Reorganized Debtors in their individual capacities and as debtors-in-
possession will be deemed to release and forever waive and discharge all
claims, obligations, suits, judgments, damages, demands, debits, rights,
causes of action and liabilities whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity or otherwise
existing as of the Effective Date or thereafter that are based in whole or
part on any act, omission, transaction, event or other occurrence taking
place on or prior to the Effective Date in any way relating to the Debtors,
the Reorganized Debtors, the Chapter 11 Cases, the CCAA Proceedings,
this Plan or the Disclosure Statement, and that could have been asserted by
or on behalf of the Debtors or their Estates or the Reorganized Debtors
against the Released Parties; provided, however, that nothing in this
section shall be construed to release any party from willful misconduct or
gross negligence as determined by a Final Order.

Releases by Holders of Claims and Interests. As of the Effective Date, to
the fullest extent permitted by law, each Holder of a Claim or Interest that
votes to accept this Plan, or who, directly or indirectly, is entitled to
receive a distribution under the Plan, including Persons entitled to receive
a distribution via an attorney, agent, indenture trustee or securities
intermediary, shall in consideration for the obligations of the Debtors and
the Reorganized Debtors under this Plan and the Cash and the securities,
contracts, instruments, releases and other agreements or documents to be
delivered in connection with this Plan, be deemed to have forever
released, waived and discharged all claims, demands, debts, rights, causes
of action or liabilities (other than (x) the right to enforce the obligations
under, and the contracts, instruments, releases, agreements, and documents
delivered, Reinstated or assumed under this Plan, and (y) any claims or
causes of action arising out of willful misconduct or gross negligence as
determined by a Final Order), whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity or otherwise,
relating to the Debtors, the Reorganized Debtors, the Chapter 11 Cases,
the CCAA Proceedings, this Plan or the Disclosure Statement, existing as
of the Effective Date or thereafter that are based in whole or part on any
act, omission, transaction event, or other occurrence taking place on or
prior to the Effective Date, against the Released Parties; provided,
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