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DISCLAIMER

THE INFORMATION CONTAINED IN THIS FIRST AMENDED DISCLOSURE
STATEMENT (THIS “DISCLOSURE STATEMENT’) IS INCLUDED HEREIN FOR
PURPOSES OF ADVISING CREDITORS OF THE CONTENT OFHIRLAN (DEFINED
HEREIN) AND CERTAIN OTHER INFORMATION THAT IS MATERAL TO THE
CHAPTER 11 CASE AND THE PLAN. NO PERSON MAY GIVENY INFORMATION
OR MAKE ANY REPRESENTATIONS OTHER THAN THE INFORMAON AND
REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEHWT REGARDING
THE PLAN.

ALL CREDITORS SHOULD READ THIS DISCLOSURE STATEMENAND ALL
EXHIBITS HERETO, INCLUDING THE PLAN. THE PLAN SUMMRIES AND
STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE QALIFIED IN
THEIR ENTIRETY BY REFERENCE TO THE PLAN AND OTHER RDERS OF THE
BANKRUPTCY COURT. THE STATEMENTS CONTAINED IN THISDISCLOSURE
STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF UNLES ANOTHER
TIME IS SPECIFIED HEREIN. THE TRANSMISSION OF THIDISCLOSURE
STATEMENT SHALL NOT CREATE AN IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE INFORMATION STATED SINCE THE DATE HEROF. AFTER THE
DATE HEREOF, THERE CAN BE NO ASSURANCE THAT (A) THENFORMATION
AND REPRESENTATIONS CONTAINED HEREIN WILL BE MATERLLY ACCURATE
AND (B) THIS DISCLOSURE STATEMENT CONTAINS ALL MATRIAL
INFORMATION.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACEGDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULEO36 OF THE
FEDERAL RULES OF BANKRUPTCY PROCEDURE, AND NOT NEGEARILY IN
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OROTHER
NONBANKRUPTCY LAW.

THIS DISCLOSURE STATEMENT WILL PROVIDE HOLDERS OF LGIMS
AGAINST THE DEBTOR WITH “ADEQUATE INFORMATION” (AS DEFINED IN THE
BANKRUPTCY CODE) SO THAT THEY CAN MAKE AN INFORMEDJUDGMENT
ABOUT THE PLAN. ADDITIONAL DISCLAIMERS, REPRESENTAIONS AND
LIMITATIONS BY THE PROPONENT REGARDING THE SOURCESOF THE
INFORMATION PROVIDED HEREIN ARE INCLUDED IN THIS DSCLOSURE
STATEMENT.

NOTICE

PARTIES SHOULD CONSULT WITH THEIR OWN COUNSEL, ACCO UNTANTS
AND/OR TAX ADVISORS WITH RESPECT TO THE LEGAL EFFEC TS AND
OTHER CONSEQUENCES OF THE PLAN.
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PLEASE READ THIS FIRST AMENDED DISCLOSURE STATEMENT CAREFULLY.
THIS FIRST AMENDED DISCLOSURE STATEMENT CONTAINS INFORMATION
THAT MAY BEAR UPON YOUR DECISION TO ACCEPT OR REJEC T THE PLAN
THAT IS ENCLOSED WITH THIS FIRST AMENDED DISCLOSURE STATEMENT.
THE PROPONENT BELIEVES THAT THE PLAN IS IN THE BEST INTERESTS OF
CONGREGATION BIRCHOS YOSEF (THE “DEBTOR ") AND ITS CREDITORS AND
PROVIDES THE HIGHEST AND MOST EXPEDITIOUS RECOVERIE S TO
HOLDERS OF ALLOWED CLAIMS AGAINST THE DEBTOR.

INTRODUCTION

The Proponent, TD Bank, N.A. (“TOBankK or the “Proponent), is the Debtor’s
largest secured creditor, holding a secured claiexcess of $9.2 milion. TD Bank extended
certain commercial mortgage loans to the Debtorichviwvent into default. A foreclosure
action was commenced, and in December 2014, judgwes entered in TD Bank’s favor (the
“Foreclosure Judgmeit

The foreclosure action was commenced in Februaty20Current management of the
Debtor alleges that prior Trustees violated dutiesthe Debtor and engaged in improper
actions by allowing the mortgage loans from TD Baokgo into default. TD Bank takes no
position on those allegations, and merely notesiththe two years preceding the filing of this
bankruptcy proceeding, and since the filing of Bankruptcy petition, the Debtor has not
proposed a plan to satisfy claims of creditors.

Interest is accruing on the Foreclosure Judgmeldt e TD Bank at the rate of 9%
per annum or approximately $67,000 per month. In taewseven(47) months since the
bankruptcy petition was filed, approximatel258,00@70,0000f interest has accrued, to the
detriment of unsecured creditors and the Debtoontily revenue and expenses of the Debtor
are approximately the same, and thus there areumis ftoday to satisfy creditor claims or to
reorganize. Yet administrative claims are beinguired, interest is running on sums due the
Internal Revenue Service amderest is accruing on unpaidal estate taxesre-nret-beingpaid
This again is to the detriment of the creditors #mel Debtor.

To date, the Debtor has not filed pleadingswith the Bankruptcy Court seekingto
reorganize or otherwise satisfy creditors’ claims.s thus for the benefit of all creditors—and
in the best interest of the Debtor itseli—that TANR proposes a Chapter 11 plan of
reorganization s amendedthe “Plari), which provides for the swift sale of the Debsoreal
property (with limited exceptions), and to use th@asle proceeds and other proceeds to pay
creditors in full, as further detailed in the Plan.

Given this proposed treatment, in both dollars amihg, the Proponent believes that
the Plan’s treatment to creditors surpasses amgrnalives that may be presented.
Accordingly, the Proponent recommends that allipsiréentitled to vote on the Plan vote to
accept the Plan.
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Il. PURPOSES AND LIMITATIONS OF DISCLOSURE STATEMENT

A. Purpose of Disclosure Statement

The purpose of thigirst AmendedDisclosure Statemergthis “Disclosure Statement”)
is to set forth information that (i) summarizes tRdan (and alternatives to the Plan),
(i) advises Holders of Claims of their rights undbe Plan, (iii) assists Creditors entitled to
vote in making informed decisions on whether thbeguid vote to accept or reject the Plan
and (iv) assists the Bankruptcy Court in deternginimhether the Plan complies with the
provisions of Chapter 11 of the Bankruptcy Code sinould be confirmedl.

You are urged to read this Disclosure Statementidétermine what rights you may
have to vote on or object to the Plan and beforkingaany decisions on any such course of
action. Particular attention should be directedtite provisions of the Plan affecting or
impairing your rights as they existed before thencencement of the Chapter 11 Case.

Please note, however, that this Disclosure Statewsmot tell you everything about
your rights. For instance, this Disclosure Statg@neannot and does not provide a complete
description of the financial status of the Debtali of the applicable provisions of the
Bankruptcy Code, certain tax implications or oth®atters that may be deemed significant by
Creditors or other parties in interest. You amsancouraged to consult with your lawyer
and/or advisors and consider this Disclosure Statérand the Plan to enable you to obtain
more specific advice on how the Plan will affecuyo

B. Definitions and Exhibits

Definitions Unless otherwise defined herein, capitalized $eused in this Disclosure
Statement shall have the meanings ascribed to teucts as used in the Plan.

Exhibits The following exhibits are annexed hereto andre&sgly incorporated herein:

Exhibit A: A copy of the Plan
Exhibit B: The Disclosure Statement Order and Caordiion Hearing Notice
Exhibit C: A Ballot and return envelope

C. Representations and Limitations

NO PERSON IS AUTHORIZED IN CONNECTION WITH THE PLAN OR THE
SOLICITATION OF VOTES THEREON TO GIVE ANY INFORMATI ON OR TO
MAKE ANY REPRESENTATION OTHER THAN AS CONTAINED IN  THIS
DISCLOSURE STATEMENT AND THE EXHIBITS ANNEXED HERET O OR
INCORPORATED HEREIN BY REFERENCE OR REFERRED TO HER EIN, AND IF

L All capitalized terms used but not defined herdialishave the meanings ascribed to them in the.Plan
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GIVEN OR MADE, SUCH INFORMATION MAY NOT BE RELIED U PON AS
HAVING BEEN AUTHORIZED BY THE PROPONENT.

NO REPRESENTATIONS CONCERNING THE DEBTOR OR THE PLA N ARE
AUTHORIZED OTHER THAN AS SET FORTH HEREIN. ANY
REPRESENTATIONS OR INDUCEMENTS TO SECURE YOUR ACCEPTANCE OF
THE PLAN OTHER THAN AS CONTAINED HEREIN SHOULD NOT BE RELIED
UPON BY YOU.

THE INFORMATION AND FINANCIAL DATA RELIED ON BY THE
PROPONENT IN FORMULATING THE PLAN AND CONTAINED IN THIS
DISCLOSURE STATEMENT IS BASED LARGELY ON (A) DATA O F THE DEBTOR
AS PROVIDED TO THE BANKRUPTCY COURT IN THE DEBTOR’S SCHEDULES,
MONTHLY OPERATING REPORTS OR OTHER FILINGS, (B) OTH ER
INFORMATION AS PROVIDED BY THE DEBTOR TO THE PROPON ENT,
(C) INFORMATION FROM THE DEBTOR TO THE PROPONENT GE NERATED
PRIOR TO THE PETITION DATE OR (D) OTHER PUBLIC INFO RMATION. THE
PROPONENT REPRESENTS THAT EVERYTHING STATED IN THIS DISCLOSURE
STATEMENT IS TRUE TO THE BEST OF THE PROPONENT'S KN OWLEDGE AS
OF THE DATE OF THIS DISCLOSURE STATEMENT.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY
PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN, AND
NOTHING CONTAINED HEREIN SHALL CONSTITUTE AN ADMISS ION OF ANY
FACT OR LIABILITY BY ANY PARTY, OR BE ADMISSIBLE IN ANY
PROCEEDING INVOLVING THE PROPONENT, THE DEBTOR OR A NY OTHER
PARTY, OR BE DEEMED CONCLUSIVE ADVICE ON THE TAX OR OTHER
LEGAL EFFECTS OF THE PLAN ON HOLDERS OF CLAIMS AGAI NST THE
DEBTOR.

THIS DISCLOSURE STATEMENT AND THE PLAN PROVIDE FOR
INJUNCTIVE RELIEF AS TO THE DEBTOR. THE PERMANENT INJUNCTIONS
SET FORTH IN THE PLAN WILL APPLY TO HOLDERS OF ANY CLAIM,
INTEREST, LIEN, ENCUMBRANCE OR DEBT, WHETHER SECURE D OR
UNSECURED, GRANTED PRIORITY STATUS, INCLUDING TAX ( FEDERAL OR
STATE) OR NON-PRIORITY UNSECURED CLAIM. CREDITORS WILL BE
BOUND BY THIS INJUNCTIVE RELIEF UNLESS CREDITORS TI MELY FILE
OBJECTIONS IN ACCORDANCE WITH THE PROVISIONS SET FO RTH IN THE
DISCLOSURE STATEMENT ORDER HEREIN AND APPEAR AT THE
CONFIRMATION HEARING TO PROSECUTE ANY OBJECTION.

D. Important Dates

The Bankruptcy Court approved this Disclosure $tet# through the Disclosure
Statement Order entered on , 20ftér motice and hearing and in
accordance with Section 1125 of the Bankruptcy Co@lee Bankruptcy Court found that the
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information contained herein is of the kind, andudficiently detailed, to enable a hypothetical,
reasonable investor typical of the Class beingcisedl to make an informed judgment
concerning the Plan. THE BANKRUPTCY COURT, HOWEVER, HAS NOT
CONFIRMED THE PLAN, NOR IS THIS DISCLOSURE STATEMEN T OR THE
DISCLOSURE STATEMENT ORDER TO BE CONSTRUED AS APPROVAL OR
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

As stated in the Disclosure Statement Order andcdlatf Confirmation Hearing_(see
Exhibit B), the Bankruptcy Court has scheduled a hearingatesider Confirmation of the

Plan for , 2015 at _: _.m. HselagrClaims and other parties in interest
may attend the Confirmation Hearing. Objectionmnfirmation of the Plan must be filed on
or before __, 2015, as set forthanOisclosure Statement Order.

All Ballots concerning the Plan must be completeduil and signed to be counted in
the tabulation of the votes, and must be receiwethb Balloting Agent no later than __ :
p.m. on __, 2015.

Completed and signed Ballots should be returnedirbiclass mail to the Balloting
Agent at the below address in the enclosed selfesddd return envelope:

McCARTER & ENGLISH, LLP
Attn: Matthew Heimann

Four Gateway Center

100 Mulberry Street

Newark, New Jersey 07102

E. Solicitation Procedures

Creditors holding Claims that are Impaired haverigbt to vote to accept or reject the
Plan. Generally, a Claim is Impaired if the Pldtera the legal, contractual or equitable rights
of the Holder of the Claim. A Class of Creditorscapts the Plan when Creditors holding
two-thirds in amount of such Class and more thae-twaif in number of the Claims in such
Class who actually cast their Ballots vote to at¢hp Plan.

In this Chapter 11 Case, the Proponent believasalh&lasses of Claims are Impaired
because such legal, equitable or contractual rigfatee been altered in that payment on
Allowed Claims will not occur as of the Effectiveaf@—notwithstanding that the Plan
proposes to pay all Allowed Claims in full. Thwd, Holders of Claims are entitled to vote to
accept or reject the Plan.

F. Inquiries

If you have any questions about the packet of nagethat you have received, please
contact Joseph Lubertazzi, Jr., Esq. or Matthewnden, Esq. of the law firm of McCarter &
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English, LLP, counsel to the Proponent, Four Gaye@anter, 100 Mulberry Street, Newark,
New Jersey 07102, or by telephone at (973) 622-4hthg normal business hours.

[l BACKGROUND

A. Nature of the Debtor

The Debtor is a religious corporation formed undbe New York Religious
Corporations Law in January 1985 for the purpodesr@ating and maintaining a “House of
Worship” in accordance with the traditions of thebrew faith and to serve and advance the
affairs of the surrounding community. The Debtddosmation documents also provide that it
was formed, among other reasons, to purchase drubde real and personal property, and to
mortgage and lease real and personal property pdenaecessary for the conduct and welfare
of the Debtor.

The Real Property owned by the Debtor is locateRackland County, New York.

B. The Debtor's Secured Debt with TD Bank

In January 2012, TD Bank advanced the Debtor $7lliomin a term loan and a line
of credit, both secured in part by mortgage liengle TD Mortgaged Properties and security
interests in virtually all of the Debtor’'s persor@aoperty (such as its choses in action and
general intangibles). Later that year, the Debtor defaulted on itsgattions to TD Bank, and
in February 2013, TD Bank commenced its foreclosgtion. Despite the lapse of two years
from its default, plus the intervention of new mg@ment, the Debtor could not repay TD
Bank or resolve its default. On December 4, 2Qkd,Foreclosure Judgment was entered.

The Foreclosure Judgment ordered and adjudgedngrather things, that interest
will accrue on all sums due under the Forecloswdgent at the lawful rate of 9% per
annum and that each of the TD Mortgaged Properties@ige sold by the foreclosure referee
at a public auction until the amount due to TD Bamider the Foreclosure Judgment is
satisfied. The Chapter 11 Case was commenced béferreclosure sale could occur.

TD Bank timely filed its Proof of Claim, which proes that, as of the Petition Date,
the amount due under the Foreclosure Judgment,224289.16. TD Bank’s Proof of Claim
also includes TD Bank’s reservation of all rights deek payment of any and all amounts to
which it may be entitled under Section 506(b) o€ tBankruptcy Code, among other
reservation of rights.

The TD Secured Claim is classified under Class thénPlan.

2For more information on the TD Secured Claim anel documents in support thereof, the Proponentgefir
parties to TD Bank’s proof of claim, filed with tigankruptcy Court on April 2, 2015 (identified atafth No.
5).
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Other Pre-Petition Debts Owed by the Debtor

The Debtor’'s Schedules, Filed Proofs of Claim atfieo information obtained by TD
Bank reveal other pre-petition debts owed by thétde

The IRS SecuredClaim The Department of Treasury — Internal Revenue
Service (the “IRY filed a Proof of Claim in the amount of $255,082 (the
“IRS SecuredClaim’) for the Debtor’s failure to pay what the IRS delses as
“WT-FICA” taxes. To secure the IRS Secured Claihe IRS filed notices of
tax liens on June 14, 2013 and on July 25, 2018e RS Secured Claim is
secured by all of the Debtor’s right, title andei@st to property—which
includes in part (i) a first Lien against the IR Properties (discussed below)
and (ii) a Lien subordinate to TD Bank’s Liens agaithe TD Mortgaged
Properties. The IRS Secured Claim is classifiedeurClass 2 in the Plan.

The Mechanic’s Claims (i) All Security & Communications Corp. holds a
Disputed Secured Claim in the amount of $57,221 .8&gedly secured against
Real Property known as the 201 Route 306 propevhich is one of the TD

Mortgaged Properties), and (i) Countrywide Cartibtd. holds a Disputed

Secured Claim in the amount of $5,563, also allggselcured against the 201
Route 306 property. These two Claims are togedleéned as the “Mechanic’s
Claims’ and are classified under Class 3 in the Plan.

The TCF SecuredClaim TCF Equipment Finance, a division of TCF Nationa
Bank (“TCF) holds a Secured Claim in the amount of $143,964the “TCF
Secured Claimi). The TCF Secured Claim is secured by four \Jekic
(collectively, the “Vehicle§ owned by the Debtor. Both the Schedules and
TCF's Proof of Claim value the Vehicles in an amogreater than the TCF
Secured Claim. As—ef-July-9,- 2015, TCF hadiled a pendingmotion for relief
from the automatic staselatinepsto the VehiclesThis motion wasresolvedby
way of stipulation, wherebythe Debtor retainedpossessiomf the Vehiclesand
agreed to pay TCF reqular monthly post-petition payments, plus monthly
paymentsof $2,000eachuntil the Debtor’s post-petitionarrearsare satisfied.
The Proponentdoes not know if the Debtor’'s monthly paymentsare current
and, indeed,as setforth in footnote5 below, the Debtor did not seekauthority

to usecashcollateralto make any suchpayments The TCF Secured Claim is
classified under Class 4 in the Plan.

The Real Estate Tax ClaimsThe Debtor is indebted to the County of Rockland

and the Town of Ramapo for unpaid real estate taetsting to the TD
Mortgaged Properties (together, the “ReRtoperty Tax Claims). The
Proponent believes that the Real Property Tax Glam in excess of $577,000;

3 The Schedules list this Claim as Disputed in theowmh of $50,000; however, the corresponding Prdof o
Claim is Filed in the amount of $57,221.96.

ME1 20730291v2



15-22254-rdd Doc 158-4 Filed 10/05/15 Entered 10/05/15 15:24:45  Blackline
Version of First Amended Disclosure Statement Pg 11 of 39

however, the Debtor's Schedulesseastatethat the Debtor is challenging some
of the Real Property Tax Claims and the amounts bealess. Thé&ounty of
Rockland filed a secured/priorityclaim in the amount of $30,003.58. The
Debtor hasretained special counsel to address some of thé FRReperty Tax

Claims and continue withelatedlitigation—Alsethe deadlineforgovernmental
uhits-to-File-Proofsof Claim-hashotyetexpired As such, the amount of Real

Property Tax Claims is subject to change.

The Plan provides that when a particular parcehefTD Mortgaged Properties
is sold, the allocated portion of the Allowed REabperty Tax Claims secured
by the specific TD Mortgaged Property will be desited as Closing Costs and
paid from the gross proceeds of the respectives.sale

* GeneralUnsecuredClaims The Schedulesdicatestatethat the Debtor owes
approximately $972,000, collectively, to Holders dhsecured Claims, with
approximately $300,000 listed as disputed, contihger unliquidated. In
addition, the claims register maintained in the aa 11 Case reflects
approximately $520,000 of Unsecured Claims. Githan overlap of scheduled
and Filed Claims, the Proponent estimates the sotalunt of Unsecured Claims
to be approximately $1,000,000 (the “GenedasecuredClaims); however,
this amount is an estimation and a full Claims sl has not yet been
completed. The General Unsecured Claims areifda@sander Class 5.

D. The Debtor's Assets

According to the Debtor's Schedules, as of the tiBatiDate, the Debtor holds
approximately $31,000,000 in assets, compared pooapnately $10,353,000 in liabilities (but
this figure is likely larger).

In the Schedules, the Debtor values the TD Mortda@eperties in the approximate
aggregate amount of $24,700,000. These valueseVmwexceed the values reflected in a
confidential appraisal of the TD Mortgaged Promsrtcommissioned and obtained by TD
Bank’s counsein 2015 (the “2015 Appraisaly. The 2015 Appraisals are not subject to public
disclosure and are being used internally by thep®mentand the IndependentSeller for the
Sale Procedures to providewith-a minimum threshold for accepting sale offers bgli@tg
Horse(s). The Proponent does note, however, tlea2015 Appraisals ascribe values to the
TD Mortgaged Properties in amounts less than thsisel in the Schedules by the Debtor.

The Debtor values the IRS Lien Properties in thpr@agmate aggregate amount of
$2,000,000, an amount well in excess of the IRSuRecClaim. The 2015 Appraisals do not
address the IRS Lien Properties.

The Debtor’'s personal property is valued in therapimate amount of $4,917,600.
This personal property amounts to approximatel$4{0,000 in unpaid rent relating to the
201 Route 306 property, (i) $180,000 in the Harkagfscrow Reserve (as of the Petition
Date), (i) $170,000 for the Vehicles, (iv) $55@00for “Religious Articles” and
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(wv) $4,080,000 in litigation claims ($4,000,000 of igth are claims against the Former
Trustees (defined below)).

E. Events Preceding the Chapter 11 Filing

The Debtor has represented in the Chapter 11 @as$at$s bankruptcy filing was due
to certain alleged wrongful actions by its formeyaBd of Trustees (the “Former Trustges

The Debtor alleges that the Former Trustees (ahéroindividuals) engaged in “a
nefarious plot . . . to convert funds rightfullyldeging to the Debtor, to divest the Debtor of
all but one of its real properties and to convent themselves the Debtor’s remaining real
property for no consideration.” Sé&btor's Complaint in the Insider Action (definbdlow).

Faced with litigation by the members of the Del#ardngregation, the Former Trustees
agreed to resign from the Board of Trustee in Ndem?2013. Additional acts of alleged
misconduct, however, were apparently discovereer dfie Former Trustees resigned. Thus,
before the Petition Date, the Debtor was engagetitigation to avoid and invalidate the
alleged transactions taken by the Former Trust&sme of this Litigation is pending in State
Court or continued as Adversary Proceedings inChapter 11 Case.

V. SIGNIFICANT EVENTS DURING THE CHAPTER 11 CASE

* Feb. 26, 2015: The Petition Date.

* March 18, 2015: The Debtor commences an Adversary Proceeding d@gains
Yeshiva Ohr Torah (Adv. Pro. No. 15-8219).

* March 25, 2015: The Debtor commences an Adversary Proceeding d@gains
Bais Chinuch L’'Bonois, Inc. and Bais Malka Girls
School of Belz (Adv. Pro. No. 15-8222).

* May 1, 2015: The Debtor commences an Adversary Proceeding agains
the Former Trustees and other defendants (Adv. Pro.
No. 15-8232).

* May 4, 2015: The Bankruptcy Court enters Orders approving the
Debtor’s retention of: (i) Pick & Zabicki LLP assit
counsel, (i) Frances M. Caruso as its bookkeemer a
(i) Montalbano, Condon & Frank, P.C. as its spéci
counsel for Real Property tax-related matters.

« May 5, 2015: The Bankruptcy Court enters the Bar Date Ordergchlwhi
fixes (i) June 19, 2015 as the deadline for fillAgpofs
of Claim for non-governmental units and (i) Augug,
2015 as the deadline for governmental units.
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* May 18, 2015: The Bankruptcy Court enters an Order approving the
Debtor’s retention of Levine & Associates, PC ascad
litigation counsel.

e June 26, 2015: The Debtor’s “exclusivity period” under Section 11af
the Bankruptcy Code expires.

Aug. 24, 2015: The Bankruptcy Court enters a Memorandum of
Decision in supportof its Order granting the Debtor’s
Motion to Enforce the Automatic Stay against Bais
Chinuch L’'Bonois, Inc. and certain individuals. This
Order is being appealed.

Sept. 11, 2015 The Bankruptcy Court entersan Order approving the
retentionof The Law Offices of David CarlebachEsq.
as the Debtor’s substituted bankruptcy counsel.

Sept. 15, 2015 The Bankruptcy Court enters Orders granting the
Debtors’ Professionals’ applications for interim
professional compensation and reimbursement of
expenses, which total approximately $230,000.

V. THE DEBTOR’S LITIGATION

A. The Litigation

The Debtor has commenced three Adversary Proceediithe Debtor also has pre-
petition causes of action pending and claims thatay assert, including claims relating to the
Real Property Tax Claims. The following is a summaf the claims and causes of action,
which are defined collectively as the “Litigation (Holders of Claims are encouraged to
review the Debtor’s pleadings filed with the Barptawy Court for full details of the Litigation.)

* The Yeshiva Litigation (Adv. Proc. No. 15-8219) The Debtor alleges that
Yeshiva Ohr Torah (“Yeshiva has not made payments to the Debtor for its use
and possession of Real Property located at 201 eR806 (one of the TD
Mortgaged Properties). The Debtor alleges thapfddarch 4, 2015, Yeshiva
owes at least $1,999,999.98 in unpaid rent, plastiadal rent afterward at the
rate of $66,666.66 per month. The Debtor also seekleclaratory judgment
for full possession of this Real Property, allegiit Yeshiva is a holdover
tenant. Yeshiva sought to stay the Yeshiva Liibyatand compel arbitration
but.  On Septemberll, 2015, the Bankruptcy CourtieniedthatreliefonJdune
26-201%enteredan Order staying this Adversary Proceedingand compelling
arbitration
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» The Bais ChinuchLitigation (Adv. Pro. No. 15-8222) The Debtor is seeking
allegedly unpaid rent from (i) Bais Chinuch L'Boapilnc. (“Bais ChinucH)
relating to its use and occupancy of Real Propedsted at 900-906 Route 45
(also one of the TD Mortgaged Properties) andBajs Malka Girls School of
Belz, who is alleged to be the occupying sub-te@rthis Real Property. As of
March 25, 2015, the Debtor is seeking to recovdeadt $755,514.08 in unpaid
rent, plus additional rent at the rate of $43,6338r month.

This Litigation arises from pre-petition actionspapently taken by the Former
Trustees, who allegedly caused the Debtor to emter a four-year lease
agreement with Bais Chinuch at the rental ratelo®® per year. The Debtor is
seeking a declaratory judgment to set aside theeleaelief that the Debtor
similar-seught-and-recentbtainedon June 30, 2015 a related pending State

Court action against Bais Chinuth.

In the related State Court action, the State Court also awardedthe Debtor its
attorneys’ fees, costs and expensesassociatedwith the action. In September
2015, the Debtor and Bais Chinuch reacheda settlementagreementon the
attorneys’ fees owed to the Debtor, wherebyBais Chinuch agreedto pay the
Debtor the sum of $220,000 (the “Bais Chinuch Settlement Proceeds”).
Although approved by the State Court, this settlementremains subject to
Bankruptcy Court approval.

* The Insider Action (Adv. Pro. No. 15-8232) This Litigation is against the
Former Trustees (and other defendantdjese The Debtor allegesthat these
actions are-allegedby-the-Debtorto-form the basis for the Debtor’s financial
troubles, pre-petition litigation and, ultimatetie filing of the Chapter 11 Case.
The Schedules indicate that the Debtor values lagns against the Former
Trustees in the amount of $4,000,000, but the caimtpin the Insider Action
seeks damages in an amount to be established aht tAtheMost of the
defendants in the Insider Action halveengiven-extensions-oftime-toanswer or
oetherwiseresponthoved to dismissthe AdversaryProceeding. On September
23, 2015, the BankruptcyCourt enteredan Order compelling arbitration as to
certain defendants and limited issues

» The RealPropertyTax Claims The Debtor has not paid what is claimed to be
owed as real property taxes to the County of Rackland the Townof
Ramapo. The Debtor lists in the Schedules thattthel Real Property Tax
Claims are approximately $125,000, but the Propbhefieves—and the Plan
provides—that the total amount owed may be as agi§577,000.

The Debtor is a defendant in the County of RocKirtdx-lien foreclosure
action for unpaid real property taxes on most ef D Mortgaged Properties

heestibj
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(matter pending). And the Debtor is a plaintiffartax certiorari action against
the Town of Ramapo (matter pending). The Delitas retained special
counsel to address or litigate matters relatinght Real Property Tax Claims
| he docket in_ I ’ . hich
Proponenteanreportas-ofJuly-9,-2015. A review of specialcounsel'sfee

applicationfrom August 2015 indicatesthat some progressin thesemattersis
being made, but the matters are still ongoing.

» Other Litigation. The Debtor lists in the Schedules the followpending state-
court matters, which are included in the term @ation”:

o Hawaii Properties, LLC, et al. v. DebtdBreach of Contract.

0 Lebovits, et al. v. Debtor, et al, Enjoin/Set-Aside Conveyances of
Properties.

o0 Mermelstein, et al. v. DebtpBreach of Contract for Services.

o Ganz, et al. v. DebtpiPersonal Injury (stay relief granted).

o Debtor v. Bais Chinuch Set-Aside Conveyances/Leases of Property
(relates to the Bais Chinuch Litigation, and stejef has been granted).

o Commissionersof the State InsuranceFund v. Debtor Collection of
Workers’ Compensation Insurance Premiums.

o Zichron Menachem v. Debtor, et,aDebt Collection.

o Debtor v. Hamaspik of Rockland County, Intandlord-Tenant/Eviction
(stayed by State Court order).

» Chapter5 Causesf Action. The Schedules indicate that the Debtor made no
pre-petition transfers subject to Section 547 a Bankruptcy Code. It is
unclear whether the Debtor made transfers subje&ettion 544 or 548 of the
Bankruptcy Code. To the extent that the Debtod®i@auses of action under
Chapter 5 of the Bankruptcy Code (the “Avoidagaions’), these causes of
action are not included in the term “Litigation.To the extent necessary, any
proceeds from the Avoidance Actions shall constitvailable Cash.

B. The Litigation Proceeds

1. The Plan provides that the Debtor remains in cérdfahe Litigation

after the Effective DateHowever, all resolutions, settlements.dismissalsand any other
dispositionof-the Litigation-shalHirst be-approvedby-thel he Debtor, and not the Proponent,
shall makeall decisionswith regardto the continuationof eachLitigation, including a decision
not to prosecuteany or all of them, subjectto Bankruptcy Couttenneticeto-the Proponent
and-otherpartiesin-irtereapproval as may be required o the extent applicable, the Debtor

13
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(or the Disbursing Agent) may continue with anyidation relating to the Real Property Tax
Claims

2. All proceeds resulting from the Litigation, befoliggation costs, fees
and expenses, resulting from the conclusion, setté or dismissal of the Litigation are
defined in the Plan as the “Litigation Proceéds

3. Under the Plan, the Litigation Proceeds shall beduss follows?

(A)  The first 25% of the Litigation Proceeds shadl bsed to pay the
TD Secured Claimand-PropenentFee Claim—(if any balance remains after
payment of Closing Costs or from the Net Proceed#jhout further Order of
the Bankruptcy Court; if the TD Secured Claim hlsaaly been satisfied, this
25% shall be designated as Available Cash;

(B) The next 25% of the Litigation Proceeds shalldaesignated as
Available Cash; and

(C)  The remaining 50% portion of the Litigation Peeds shall be
used to fund the reasonable costs and expensedsgeta the Litigation,
including payment for any Professionals’ Claimssiag after the Effective
Date—subject to prior Bankruptcy Court approvalviigy of supplemental fee
applications on notice to the Proponent and altiggrin interest—with any
remaining balance being designated as Availabld.Cas

4, The Plan directs the Debtor to turn over all Litiga Proceeds to the
Disbursing Agent to be applied in accordance wihth Plan. The Disbursing Agent shall hold
the Litigation Proceeds in a segregated escrowustqgorior to making any distributions from
the Litigation Proceeds. On the'Bay of each month after the Effective Date, thétDe
and/or Disbursing Agent shall provide the Proponant its counsel with status updates
regarding the Litigation and the balance of theghiion Proceeds.

5. As noted, to the extent that the Debtor commenceasidance Actions,
all proceeds generated from the Avoidance Actidval e designated as Available Cash.

VI. DESCRIPTION OF THE PLAN OF REORGANIZATION

A. Introduction

% Notwithstanding that (a) the TD Secured Claim (&nel Foreclosure Judgmer)ds secured in part by the
Debtor’s choses in action and general intangitd@song other collateral, and (b) before the Petiiate, TD
Bank revoked the Debtor’s license to collect remiating to the TD Mortgaged Properties, the Prepbrhas
determined to use a large portion of the Litigatl®roceeds to fund the Plan for the benefit_of Adlbwed
Claims.
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This section summarizes the salient provisionshef Plan, which is annexed to this
Disclosure Statement &sxhibit A. All parties are encouraged to review the Plantsn
entirety for a full understanding of its provisioaad impact on Creditors. If there are any
inconsistencies between the provisions of this IDssre Statement and the provisions of the
Plan, the provisions of the Plan shall control.

The Schedules indicate that the Debtor’s lialditéee approximately one-third the value
of its assets. Yet because the Debtor's assets lstgely from the Real Property that it
owns, the Debtor has no available liquidity to nefia debts—in other words, the Debtor is
“asset rich” and “cash poor.” As a result, the @ehs operating at a loss and unable to
manage its approximately $30,000 per month in argiexpenses (which does not include its
debt-service obligations or other real property tdbligations)?®> The Debtor is alsdikely
accumulating significant administrative expensePriafessional Fee Claims.

Accordingly, the only feasible means for the Debtor emerge from bankruptcy
protection is to sell its Real Property. Given #gstimated high fair market value of the Real
Property (as stated by Debtor in the Schedyldke Litigation Proceeds and other Available
Cash, the Proponent believes that the Debtor cangarfrom the Chapter 11 Case in a matter
of months, paying all Allowed Claims in ful. Fdhese reasons, and in good faith, the
Proponent puts forth the Plan that proposes seliiigReal Property (except for the
Synagogue, unless necessary) for the benefit oD#igor and all Creditors.

The Plan proposes to pay all Holders of AllowedirGfain full from (i) the Hamaspik
Escrow Reservand the Bais Chinuch Settlement Proceéigsthe Net Proceeds of the sale of
the Real Property (after payment of the Closing t§owhich includes the Allowed Real
Property Tax Claims); (ii) the Litigation Proceedand (iv) Available Cash (including
charitable donations from the Debtor's communitg ammbers and revenue from the Debtor’s
lease agreements).

Although the Plan proposes to pay all Allowed Ckim full, most of these payments
will not all occur on the Effective Date. Theredothe Proponent considers all Classes to be
“Impaired” under the Bankruptcy Code, and thustkeatito vote to accept or reject the Plan.

B. Classes of Claims

l.a. Unclassified Claims.Administrative Claims, the Professional Fee Cé&im
the Real Property Tax Claims, the Proponent FeenGiad other similar Claims pursuant to
Section 1123(a)(1) of the Bankruptcy Code are rassdied in the Plan. These Claims,
instead, will be paid on the Effective Date or asrsas practicable thereafter, and paid from
the Hamaspik Escrow Reservihie Bais Chinuch SettlementProceedsand as Closing Costs
from the Real Property salessapplicable. The ConfirmationOrder shall establisha deadline
for the submission of applications seeking alloveant Administrative Claims.

8 TD Bank notes that the Debtor has been using TDkBacash collateral and/or its property without TD
Bank’s consent or authorization by the Bankruptou@
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1.b. The ProponentFee Claim. The Plan provides for the paymentof the

ProponentFee Claim, to which the Proponentis entitled underon Section503(b)(3)(D) and

(b)(4) of the Bankruptcy Code for its substantialcontributions made in the Chapter 11

Case—including(without limitation) preparing,Filing and tabulating votes (via the Balloting

Agent) for the Plan, prosecuting,confirming and consummatinghe Plan and all fees,charges

and costsincurred beyondthe Effective Date necessaryor effectuatingand implementingthe

terms of the Plan.

The Proponentis also entitled to its fees, costsor charges(including attorneys’fees)

under Section 506(b) of the Bankruptcy Code as ghthe TD Secured Claim. To avoid any

duplicative or overlapping payments,within ten (10) BusinessDays from the entry of the

Confirmation Order, the Proponentshall submit an applicationto the Bankruptcy Court on

notice to all parties seeking the determination of whether such fees, costs or charges

(collectively, the “Fees”) arise under Section 0)3¢r Section 506(b) of the Bankruptcy Code

and to approve the amount of such Fees.

To the extentthe Feesarise under Section503(b) of the BankruptcyCode,the

Fees shall be paid on a pro rata basis and onathe §ming as the Professional

Fee Claims.

To the extentthe Feesarise under Section506(b) of the BankruptcyCode,the

Fees shall be paid as part of the TD Secured Claim.

The Feesfor the period December5, 2014 to September30, 2015 are in the

approximateamount of $107,568. The Proponentprojectsit will incur an

additional $75,000 in Fees; however, this submisgomerely a projection. The

Proponentwill seekinstructionfrom the BankruptcyCourt for approvalof Fees

incurred subsequento the initial applicationto the BankruptcyCourt of Fees

incurred through the Confirmation Date.

2. Classified Claims. The following chart outlines the classification,

treatment and_voting rights of the Classes of Glagmbject to the Plafsee-nextpage)
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CLass DESCRIPTION StaTus / TREATMENT
ENFFLE ENTITLED
TO0 VOTE
1. TD Bank holds an Allowed Impaired 100%. The TD Mortgaged
Secured Claim, secured by, Properties shall be sold in
Secured Claim | among other things, the TD Entitled to Vote | accordance with the Sale
of TD Bank, | Mortgaged Properties, the Procedures. The Net
N.A. Litigation Proceeds and the Proceeds shall be used to

Foreclosure Judgment.

As of the Petition Date, the TD
Secured Claim is in the amoun
of no less than $9,224,289.16.

Also included in the TD Secure
Claim is (i) post-petition interes
at 9% _perannumand (ii) post-

petition attorneys’ fees and oth
fees, costs and charges pursug
to 11 U.S.C. 8506(b).

t

er

ant

pay the TD Secured Claim
in full (after payment for
any Allowed Real Property
Tax Claims attributed to
specific parcels of the TD
Mortgaged Properties).
The Litigation Proceeds
shall also be used to satis
the TD Secured Claim.

*All pre-petition Liens in
all respects held by TD
Bank and those arising
from the Foreclosure
Judgment shall remain in
full force and effect beyong
the Effective Date until the
TD Secured Claim is paid
in full.x

To the extent that the tota
Net Proceeds from the TD
Mortgaged Properties, the
Litigation Proceeds or othg
collateral are less than the
amount of the TD Secured
Claim, the deficiency
portion of the TD Secured
Claim shall be treated as 4
Allowed Unsecured Claim
in Class 5.

y

AN
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2.

Secured Claim
of the Internal
Revenue Service

The Department of Treasury —
Internal Revenue Service (the
“IRS") holds an Allowed
Secured Claim, secured in part

> by the IRS Lien Properties and
a valid second Lien against the
TD Mortgaged Properties.

As of the Petition Date, the
Allowed Secured Claim of the
IRS is in the amount of no lesg
than $255,052.87 (the “IRS
Secured Clairi).

The IRS’s Proof of Claim does
not indicate a demand for post;
petition interest; however, to th
extent that the IRS Secured

Claim is entitled to post-petitior]

11%

interest under applicable law, the
IRS Secured Claim shall include

same.

Impaired

Entitled to Vote

100%. The IRS Lien
Properties shall be sold in
accordance with the Sale
Procedures, and the Net
Proceeds shall be used to
pay the IRS Secured Clair]
in full.

Any Net Proceeds from the

TD Mortgaged Properties
that may exist after
satisfying the TD Secured
Claim in full shall be used
to pay the IRS Secured
Claim.

To the extent that the tota
Net Proceeds from the IRS
Lien Properties (or from th
TD Mortgaged Properties
after payment on the TD
Secured Claim) are less

than the amount of the IR$

Secured Claim, such
deficiency portion shall be
treated as an Allowed
Unsecured Claim in
Class 5.

To the extent that there ar
excess Net Proceeds from
the sale of the IRS Lien
Properties after payment i
full of the IRS Secured
Claim, the excess Net
Proceeds shall be
designated as Available
Cash.

b

D

3.

Mechanic’s
Claims

(A) All Security &
Communications Corp. and
(B) Countrywide Carting Ltd.
are scheduled as holding
Disputed Secured Claims
(together the “Mechanic’s
Claims) in the amount of

$57,221.96 and $5,563,

Impaired

Entitled to Vote

Disputed. If and when the|

Mechanic’s Claims become

Allowed Claims, then any
Net Proceeds from the sal
of the 201 Route 306
property that may exist
after satisfying in full (i)

(U

the Closing Costs, (ii) the
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respectively.

The Mechanic’s Claims are
scheduled as being secured by
liens against Real Property
known as the “201 Route 306
property, a parcel of the TD
Mortgaged Properties.

portion of the Allowed Real
Property Tax Claims
associated with 201 Route
306 and (iii) the TD
Secured Claim, shall be
used to pay the Allowed
Mechanic’s Claims.

Any deficiency portion of
the Allowed Mechanic’s
Claims shall be treated as
an Allowed Unsecured
Claim in Class 5.

4.

Secured Claim
of TCF
Equipment
Finance, a
division of TCF
National Bank

TCF Equipment Finance, a
division of TCF National Bank
(“TCF”"), holds an Allowed
Secured Claim, secured by fou
vehicles owned by the Debtor
(collectively, the “Vehicley.

As of the Petition Date, TCF's
Allowed Secured Claim is in th¢
amount of $143,154.90 (the
“TCFE Secured Claifi).

%4

Impaired

Entitled to Vote

100%. TCF shall repossess
the Vehicles and apply the
collective fair market value
of the Vehicles to satisfy
the Allowed TCF Secured
Claim: or_negotiate an
arrangement directly with
the Debtor for different
treatment.

Any deficiency portion of
the Allowed TCF Secured
Claim shall be treated as an
Allowed Unsecured Claim
in Class 5.

5. Allowed Claims for Holders of Impaired 100%. Payment in full fronp
General Unsecured Claims, the Available Cash or the
General estimated in the amount of Entitled to Vote | Litigation Proceeds.
Unsecured | $1,000,000 (plus any deficiency
Claims portion from Classes 1- 4).
This Class also includes all
General Unsecured Claims
arising under 11 U.S.C.
§502(q).
6. The Debtor is a non-profit Not Applicable All Property of the Estate

Equity Interests

organization and there are no
Holders of equity interests.

that remains after the Fina
Distribution Date shall

become property of the
Debtor, as reorganized.
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VIl.  IMPLEMENTATION OF THE PLAN

A. Sources of Cash Available on the Effective Date

On the Effective Date, as directed by the ConfiomOrder, the Proponent will cause
the funds in the Hamaspik Escrow Reserve (0\v&20$0230,000)and the Bais Chinuch
SettlementProceedqif not alreadydisbursedl to be turned over to the Disbursing Agent and
held in a segregated escrow account. The Dislmusgent will use the Hamaspik Escrow
Reserveand the Bais Chinuch Settlement Procetedmake distributions first, to all Holders of
Allowed Administrative Claims, and second, to adléers of Allowed Professional Fee Claims,
once such Claims are Allowenh a final basisby the Bankruptcy Court. Additional funding
may be available from the Litigation Proceeds omiable Cash, but only in accordance with
the terms of the Plan.

B. The Sale Procedures

As provided in the Plan, the following Real Proge@hart details the Real Property
owned by the Debtor and to be sold, free and déall claims, liens and interests, subject to
the Plan:

Property Description and Classification
Debtor’'s Scheduled Values
“Tier One Properties”

1. 900 Route 45 Religious Girl's School, TD Mortgaged Properties
$4,500,000.

2. 906 Route 45 Single-Family Residential, TD Mortgaged Properties
$200,000

3. 78 South Main St. | School for Special Needs Children, TD Mortgaged Properties
$2,000,000

4. 201 South 306 Yeshiva/Religious Boy's School, TD Mortgaged Properties
$10,000,000

5. 18 Ellish Parkway Single-Family Residential, IRS Lien Properties
$1,000,000

6. 53 Decatur Ave Residential Building, IRS Lien Properties
$500,000

7. 39 Saddle River Rd | Two-Family Residential, IRS Lien Properties
$500,000

“Tier Two Properties”

8. 4 & 6 Milton Place | Synagogue and Parking Lot, TD Mortgaged Properties
$8,000,000

Debtor’s Total Opinion of Value: $26,700,000
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The Plan provides for the following “SalBrocedurésto be implemented by the
Proponent for the sale of the Real Property andeoerate the Net Proceeds (and to pay
Closing Costs):

1. Within twenty one (21) calenda day: of the Effective Date in accordanc with New
York stat¢ law, the Proponer shal file g petitior with the New York Stat¢ Supreme
Court _or notice to the New York Attorney General: Office, seekini stat¢ court
approve unde N.Y. Not-for-Profil Law (“NCL") 8511(d for the sale of the Tier One
anc Tier Two Properties upor the conditior thai sucl sale: are consummate in
accordanc with the Sale Procedure anc the Confirmatior Ordel (the “State Court
Approval’). In any sucl application the Proponer shal noi be requirec to establish
thai the sale: are in complianc with any by-laws of the Debtoi or thai conser of the
Debtol is requirec for State Couri Approval The Debtol shal cooperat with the
Proponer in any sucl application anc shal suppor the requeste relief. In the event
thal the New York Stat¢ Suprem Court denie: sucl approve anc authorizatior the
Confirmatior Ordel shal permi the Proponer reliel from the automati stay sc thar it
may procee with foreclosur sale: of the Tier One anc Tier Two Propertie in
accordance with the Foreclosure Judgment.

I

1-The Sale Procedure shal be oversee anc conducte solely by the Proponen the

Broketr-or-asotherwis—designate-by-the- Propenerindepender Sellel (definec below)

and the Broker, neither of whom shall be requiegdst bon. The Debtor shall have
no-invelvement-orinpithe right to monitor the underlying sale procesk dhall not be

permittec to interfere with the sale efthe ReaPropertproces. By virtue of the
Confirmatior Order the Sale Procedure will be deeme approve by the Bankruptcy

Court.

|0

The “Independer Seller’ is definec by the Plar to meai the individua selecte by the

U.S. Trustel from the pane of Chapte 7 trustee for the Souther District of New

York. The Independer Sellel shal be authorize' to execut all Purchas Agreements
enterer into pursuar to the Sale Procedure anc shal have the authority to decide
which purchas offers to accepi The Independer Sellel shal nol be authorize to

retair counse or othel professional: anc shal receive for its service 1% of the gross
sale price of the Real Property as part of the i@p€osts.

B

2-All Tier One Propertie shal be solc by the Breker—The Proponerwillappeina
Broker—with—the—approve—of-the Bankrupte—Court—tolndepender Sellel with the

assistanc of the Broker The Brokel shal be Tranzoi Auctior Properties The
Broker's marketing budget shall be $16,832 for Bhasf the Sale Procedures (defined
below) anc $15,00( to $20,00( for Phas |l of the Sale Procedure (definec below).

The Brokel shal receive 8 commissio of 3% of the gros: sal¢ price for eacl Real
Property anc if the Successfi Purchase of any Rea Propert' is represente by a
broker, such broker shall receive a 2% commissiotih® gross sale price for each Real
Property The Independel Sellel shal sel the Tier One Propertie anc generat Net
Proceeds sufficient to satisfy the Allowed Claimlasses 1 through 5. Net Proceeds
from the sale of the 201 Route 30€ propert' shal be usec to satisfy the Mechanic’s
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Claims (upor becomin( Allowed) in accordanc with the term: of the Plan if there are
sufficient Net Proceeds from such sale.

|01

3—tmmediateluporthe Effective Date“Phase 17 Within ter (10) calenda day: after

Stat¢ Court Approval the Independer Seller with the assistanc of the Brokel, shall
list anc marke the Tier One Propertie for sale—TFhe Brokerwill by way of any
marketin¢ efforts necessal to maximize the value of the Tier One Properties The
Independer Sellel shal use the 45-Day Perioc allottec for Phas | to yield & Stalking
Horse or Stalking Horse: for any of the Tier One Properties (The Independer Seller,
in_consultatio with the Proponer—reserve, shal have the right to extenc the 45-Day
Perioc for Phas |.) Any Stalkingc Horse mus provide the Brokeillndepender Seller
with the Qualification: necessal to establis the financia wherewithe to consummate
the Closinc of the respectiv Tier One Properties The Brokeilndepender Sellel shall
be authorizel to provide intereste partie: with suct due diligence anc acces to the
Tier One Propertie (whethe during the-45-Bay-PeriecPhas | or prior to any Auction
in Phas Il, discusse below’ as the Brekeillndepender Sellel in its discretiol deems
necessal anc appropriate The Debtol shal permit the Independer Seller the Broker
or i#ts—prospectiv purchaser(s professiona anc othel necessal partie! full and
complett acces to all of the Tier One Propertie sc that prospectiv purchaser may

conduc necessal due diligence as pari of any agreemertepurchas-samudiscussions

that might result in a Purchase Agreer.aent

|o

4-For eacl of the respectiv Tier One Properties the Brokeilndepender Sellel (upon
consultatior with anc acceptanc by the Proponent shal only accep & Stalking
Horse(s) written offer to purchas the respectiv Tier One Propertie thai is in an
amoun of at leas the appraise value of the 201t Appraisal for the respectiv Tier
One Properties The 201t Appraisal _are not bein¢ publicly disclose sc thai they do
not influence purchase offers or subsequent highdsetter offers.

|~

Any purchas offer mus be substantiall in the form of the Purchas Agreemen The
Proponer shal submi & form Purchas Agreemer to the Bankruptc' Courl no less
than ten (10) Business Days before the Confirmatlearing so that it can be approved
in connection with the Confirmation Order.

|

5-Provided that a purchase offer is in an amountt déast the 2015 Appraisals for the
respectiv Tier One Properties the Brekeilndepender Sellel shal ente into such
Purchas Agreement(s with any Stalking Horse for the sale of the respectiv Tier One
Properties All Purchas Agreement with any Stalking Horse may include in its terms
the Break-Uy Fee (i.e., nc more thar three percen—(3%) percen ot the proposed
purchas price anc ar expens reimbursemel for its documente oul of pocket
expenses).

|©

6—Any Purchas Agreemer with & Stalkin¢ Horse shal be subjec to (a) highe and
bette offers anc (b) approve by the Bankruptc' Court For ar offer to be highel and
better it mus be for more thar the aggregat of the purchas price plus the Break-Up
Fee Within ter (10) Busines Day: of executiol of 8 Purchas Agreemen the
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BroekelProponer shal File @ Notice with the Bankruptc' Court pursuar to Local
Bankruptc' Rule 2002-2 or notice to the New York Attorney General Office anc all
partie: in interes (including partie: with ar unexpire-leasUnexpire( Leas interes in
the Tier One Properties settin¢ forth (i) the Rea Propert to be sold (ii) the name¢ of
the Stalking Horse (iii) the purchas price (iv) the minimun price to be & highel or
bette offer, (v) @ deadline whicl shal be al leas thirty (30) calenda day: aftel the
date of suct Notice for submissio of highel anc bette offers (vi) a date whicl shall
be nc more thar ter (10) calenda day: aftel expiratior of the foregoing thirty (30) day
period for the Brekeilndepender Sellel to receive any further bids from thos¢ parties
wha have submitter highel anc bette offers anc from the Stalking Horse anc (vii) the
earlies possibli Bankruptc' Court hearin¢ date thereafte to conside approve of the
highes anc bes offer for the purchas of the respectiv Tier One Properties If no
highel anc bette offer is submittec the Bankruptc' Court may ente g Sale Order
approvin¢ @ Purchas Agreemer with g Stalking Horse or the presentmel date in
accordance with Local Bankruptcy Rule 2002-2.

#-All Sale Order: approvin¢ Purchas Agreement with the Successfi Purchase (i.e.,

eithel the Stalkin¢ Horse(s or suct alternat purchasei shall (i) authoriz¢ paymen of

the Closing Cost——{includine—theProponer—Fee—Claim); (ii) provide thal the

Brokeillndepender Sellel is authorizer to execut anc delivelr all document and

instrument or the Debtor’s behal as necessal to effectuat: the Closing (iii) provide

thal the sale of the Tier One Propertie be declarer tax exemp pursuar to Section
1146(c of the Bankruptc Code anc (iv) waive the 14-da' stay imposet by

Bankruptc' Rule 6004(h) amon¢ othe! provision: thai may be deeme reasonably
necessal by the Independer Sellel or the Proponer anc approve: by the Bankruptcy
Court.

8-All Sale Order: shal alse-provide thal the sale of the Tier One Propertie are being

approve: free anc clea of all liens claims anc encumbrance including (without

limitation) any Unexpirec Lease or propert' rights of tenant or licensee under
Sectior 365 of the Bankruptc' Code if any Any Claim<Claim for rejectior damages
available to suct tenant or licensee unde Section 36E anc 502(g of the Bankruptcy
Court shal be Filed with the Bankruptc' Court withwithin thirty (30) calenda days
after the entry of sucl Sale Orde,, and if Allowed, shal be classifiec a< 8 Clainr under
Class

9 H-the 45-Dayv-Perie¢'Phast I1”:_If Phas | expire: withoul the Brekeillindependent
Seller enterin¢ into Purchas Agreement(s) fc one or more of the Tier One Properties,
then on the first Busmess Day after the 45th dﬂileng the explratlon othe—45-Day

eleaghePhas [, the Independel Sellet (W|th the aSS|stanc of the Broker shall
conduc the Auctior for the sale of any of the unsolc Tier One Properties During the
perioc precedin the date of the Auction the Independer Sellel anc Brokel shall
marke the remainin¢ Tier One Propertie in sucl 8 manne sc as to generat a
reasonab price for eacl of the Tier One Properties In acceptini any sucl bid, the
Brekeilndepender Sellel shal not be bounc by the 201t Appraisal anc may accept
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bids in ar amoun less thar the 201t Appraisals The Proponer shal have the right to
credit bid pursuant tSectionSectior 363(k) of the Bankruptcy Code at the Auction.

13. 10-At the conclusiol of the Auction, the Brekeilndepender Sellel (upor consultation
with anc acceptanc by the Proponeni shal selec the highes or otherwis: bes offer
anc ente into Purchas Agreement(s with the Successfi Purchaser(s Thereupor the
BrokelProponer shal submi & propose Sale Ordel (consister with thes: Sale
Procedure: for the Bankruptc' Couri to enter or notice only to the New York State
Attorney General Office. Following entry of sucl Sale Order the Brekeillndependent
Sellel shall be authorized to consummate the Closing.

14. 131-With eacl Closin¢ of the respectiv Tier One Propertie that constitutt the TD
Mortgage(« Properties the Nel Proceec shal be usec first to pay the accrue post-
petition interest on the TD Secured Claim and tfeepay the remaining amounts owed
on the TD Secured Claim. After payment of the T&B8ed Claim, any remaining Net
Proceed shal be applied in the following order to (i) the IRS Secure Claim, (ii) the
Mechanic’« Claims (if Allowed anc if the 201 Route 30€ propert) is the propert) being

sold] anc (|||) any—%e&@ﬂn%h&—maw@—hav&e%he#ms«—be&—sa%ﬁm—m

Avallable Cash.

15. 212-With eacl Closinc of the respectiv Tier One Propertie thar constitute the IRS
Lien Properties the Nel Proceec shal be usec to pay the IRS Secure Clainr in full.
In the even thai Netl Proceec remair aftel paymen in full of the IRS Secure Claim

ane-an—outstandin-ProponerFe« Clair, ther sucl remaining Nel Proceec shal be

designated as Available Cash.

16. 13-The TD Secured Claim shall continue to be secugethé Tier Two Properties. If
the Netl Proceec from the sale of the Tier One Propertie are insufficient to pay the
TD Secure Clairr in full, ther immediatel following the Closin¢ of the last Tier One
Properties the remaining amoun of the TD Secure Clainr shal be calculatec The
Debtol or Disbursing Agent shal have forty-five (45) day: thereafte to pay the
Proponer the amoun of suefthe remaining unpaic TD Secure Claim. If the Debtor
or Disbursin¢ Agen fails to make suct paymeni the Proponer may proceer to a
foreclosurt sale of the Tier Two Propertie in accordanc with the Foreclosure
Judgment.

17. 24-The Proponer reserve the right to modify the Sale Procedure a< may be
reasonab necessal to addres unforesee issue relating to the sale of the Real
Property without prior Bankruptc' Court approva sc long as suct modification: do
not materially affect the Sale Procedures.

C. The Litigation Proceeds and Available Cash
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As discussed above, the Litigation Proceeds andrdikiailable Cash shadlise-be used
to pay Allowed Claims, in accordance with the tewhshe Plan.

D. Executory Contracts and Unexpired Leases

All Executory Contracts and Unexpired Leasési-be whether listed in Schedule G to
the Schedules or otherwise, shall be deeregztted under the Plaas of the Effective Date

Any party to an Executory Contract or Unexpired deeaghat is being rejected in
accordance with the Plan shall File a Proof of ri€lfar damages from such rejection no later
than either thirty (30ralendardays after the Effective Date or thirty (3€9lendardays after
entry of the Sale Order, as applicable. The ik File a Proof of Claim shall be deemed a
waiver of any Claim in connection with the rejeatiof such Executory Contract or Unexpired
Lease. All Allowed Claims arising under 11 U.S.C. 85026fall be classified under Class 5.

E. Unsecured Claims

1. Objections to Claims

The Debtor—or the Disbursing Agent, on behalf & ebtor—shall be responsible for
pursuing objections to any Disputed Unsecured Glanot Allowed as of the EffectivBate,
except as to (i) any challenge to the TD Secured Claim anda(iy Claims relating to the Sale
Procedures or effectuating the terms thereof. A® déxtent applicable, the Debtor or the
Disbursing Agent may also continue with any Litigatrelating to any Disputed Real Property
Tax Claims.

2. Filing Objections

With respect to any Disputed Unsecured Claims,Deétor or the Disbursing Agent
shall File and serve all objections to the Allowaraf such Claims no later than ninety (90)
days after the Effective Date, unless as otheraisiered by the Bankruptcy Court. Additional
details on the procedures for objecting to a Dispgutnsecured Claim are provided for in the
Plan.

3. Disallowance of Claims Without Further Order of the Court

As of the Effective Date, any Scheduled Claim desigd as disputed, contingent or
unliquidated in amount, and for which a Proof o&i@l has not been Filed by the Bar Date,
shall be deemed expunged, without further act eddeAll Claims listed on the Schedules that
correspond to a Proof of Claim filed by a particutdolder shall be deemed to have been
superseded by such later filed Proof of Claim ahd Claims listed on the Schedules,
regardless of priority, shall be expunged from ¢lzems register; providechowevey that such
Proofs of Claim shall be subject to objection ic@dance with the Plan.

4. The Disputed Claims Reserve
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(a) Except to the extent the Bankruptcy Court deiegs that a lesser amount is
adequate, the Plan provides that the DisbursinghAgkall create and maintain the Disputed
Claims Reserve and deposit in the Disputed ClaieseRre such funds as would be necessary
to make the required distribution on the Claim llo#ved, as listed either in the Schedules or
the Filed Proof(s) of Claim, whichever is greater.

(b) For purposes of effectuating the provisiongh& Plan and the distributions to
Holders of Allowed Claims, the Bankruptcy Court mlaidate the amount of the Disputed
Unsecured Claims pursuant to Section 502(c) of Baekruptcy Code, in which event the
amounts so fixed or liquidated shall be deemedetdhe amounts of the Disputed Unsecured
Claims pursuant to Section 502(c) of the Bankrugfogle for purposes of distribution under
the Plan and for purposes of the Disputed ClainseRe.

(c) When a Disputed Unsecured Claim becomes anwAlibClaim, there shall be
distributed to the Holder of such Allowed Claim,ancordance with the provisions of the Plan,
Cash in the amount of all distributions to whiclelsiHolder would have been entitled if such
Holder’'s Claim were Allowed on the Effectnate, to the extent of Available Cash to make
such distribution.

(d) In no event shall (I) any Holder of any Dispitednsecured Claim be entitled to
receive (under the Plan or otherwise) any Cash paythat is greater than the amount
reserved, if any, for such Disputed Unsecured Claursuant to the Plan; (ll) the Disbursing
Agent have any responsibility or liability for atgss to or of any amount reserved under the
Plan unless such loss is the result of the Disbgréigent’s fraud, willful misconduct, breach
of fiduciary duty or gross negligence; and (lll)ya@reditor whose Disputed Unsecured Claim
is subsequently Allowed, pursue or recover or framg other Creditor in respect of any funds
received as distributions under the Plan.

(e) The Disputed Claims Reserve shall be treate@ assputed ownership fund,
within the meaning of Treasury Regulation Sectiof68B-9 (i.e, disputed ownership funds),
for all purposes associated with taxation.

M The Disbursing Agent shall pay, or cause toph&l, out of the funds held in the
Disputed Claims Reserve, any tax imposed by angré&dstate or local taxing authority on the
income generated by the funds or property held he Disputed Claims Reserve. The
Disbursing Agent shall file, or cause to be filathy tax or information related to the Disputed
Claims Reserve that is required by any federatesta local tax authority.

(9) To the extent that funds or property remainthe Disputed Claims Reserve
after the Allowance of such related Disputed UnseduClaims, such funds or property shall
constitute Available Cash necessary to fund then Plabe returned to the Debtor as its
property as of the Final Distribution Date.
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F. Plan Distributions by the Disbursing Agent

1. General

As and when authorized by a Final Order, any DeguClaims that become Allowed
Claims shall be paid in accordance with the Pl&o distribution shall be made on a Claim
where only a portion of such Claim is Disputed lusiich Dispute is resolved by settlement or
Final Order.

When there exists Available Cash sufficient toshatat least 25% of the total Allowed
Claims in Class 5, the Disbursing Agent shall makero rata distribution to Holders of
Allowed Claims in Class 5.

2. No Payments of Fractional Cents

For purposes of administrative convenience, no paynof fractional cents shall be
made pursuant to the Plan. Whenever any paymeiat fodction of a cent under the Plan
would otherwise be required, the actual distributimade shall reflect a rounding of such
fraction to the nearest whole penny (up or dowmh Wwalfpennies or less being rounded down
and fractions in excess of half of a penny beingnded up.

3. Setoff and Recoupment

Except as otherwise provided in the Plan, the D&bg Agent may, but shall not be
required to, set off against, or recoup from, arlgin® and the distributions to be made
pursuant to the Plan in respect thereof, any Clamdefenses of any nature whatsoever that
the Estate may have, but neither the failure tsamor the allowance of any Claim under the
Plan shall constitute a waiver or release of aglgtrof setoff or recoupment against the Holder
of any Claim.

4. Payment of Taxes on Distributions Received Pursuartb the Plan

(a) Any contrary provision in the Plan notwithsteg] as a precondition to
payment of any distribution to a Creditor under ®lan, unless included with the Proof of
Claim Filed by such Creditor in the Chapter 11 Cabe Plan requires each Creditor to
provide Tax Information for purposes of tax repagtiby the Disbursing Agent. All Entities
that receive distributions under the Plan shallreésponsible for reporting and paying, as
applicable, any taxes on account of their respedistributions.

(b) The Plan requires the Disbursing Agent to igfigeTax Info Request in writing
from the Creditors. The Plan further provides thay Creditor who fails to respond to the
Tax Info Request within ninety (90) days from thetedposted on the Tax Info Request, shall
forfeit all distributionsthat such Creditor may otherwise be entitled tdemrthe Plan, and such
forfeited funds will revert to being Available Casth be disbursed or used in accordance with
the terms of the Plan.
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5. Compliance With Tax Withholding and Reporting Requirements

Concerning all distributions made under the Plde, Disbursing Agent shall comply
with all withholding and reporting requirementsasfy federal, state or local taxing authority.

G. Miscellaneous
1. Post-Confirmation Reports and Fees

The Plan provides in further detail that, until thmal Decree is entered, the Debtor
shall submit all post-confirmation reports to theSUTrustee as required by the U.S. Trustee
guidelines setting forth all receipts and disbursets of the Debtor. The Debtor shall also be
responsible for any quarterly fees due to the Uisistee from and after the Effective Date
until the Chapter 11 Case is dismissed or closeduamt to a Final Decree. The Plan also
details the Debtor’s responsibility for continumgth its business operations.

2. Severability of Plan Provisions

If, prior to the Confirmation Date, any term or piion of the Plan is held by the
Bankruptcy Court to be invalid, void or unenforcealthe Bankruptcy Court, on its own
motion or at the request of the Proponent, shalehfe power to alter and interpret such
term or provision to make it valid or enforcealdethe maximum extent practicable, consistent
with the original purpose of the term or provisibeld to be invalid, void or unenforceable,
and such term or provision shall then be applicallaltered or interpreted. Notwithstanding
any such holding, alteration or interpretation, teeainder of the terms and provisions of the
Plan shall remain in full force and effect and khal no way be affected, impaired or
invalidated by such holding, alteration or intetat®n. The Confirmation Order shall
constitute a judicial determination and shall pdevihat each term and provision of the Plan,
as it may be altered or interpreted in accordantle the foregoing, is valid and enforceable
pursuant to its terms.

3. Modification of Plan

The Plan provides that the Proponent may modify Bi@n at any time before
Confirmation. However, the Bankruptcy Court maguiee a new Disclosure Statement or re-
voting on the Plan if the Proponent materially niedithe Plan before Confirmation.

4, Post-Confirmation Dismissal

The Plan provides that a Creditor or party in iesemay bring a motion to dismiss the
Chapter 11 Case under Section 1112(b) of the BabtgyuCode, after the Confirmation Date,
if there is a default in performing under the Plan.
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VIIl.  CERTAIN TAX CONSEQUENCES OF THE PLAN

A. General

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR 230, THE
DESCRIPTION SET FORTH HEREIN WITH RESPECT TO FEDERA L INCOME
TAX ISSUES IS NOT INTENDED OR WRITTEN TO BE USED, AND SUCH
DESCRIPTION CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF
AVOIDING ANY PENALTIES THAT MAY BE IMPOSED ON THE T AXPAYER
UNDER FEDERAL INCOME TAX LAW. SUCH DESCRIPTION IS W RITTEN IN
CONNECTION WITH THE CONFIRMATION OF THE PLAN AND MA Y BE
VIEWED AS A MARKETING DOCUMENT BY THE IRS. THIS DES CRIPTION IS
LIMITED TO THE SPECIFIC FEDERAL INCOME TAX MATTERS DESCRIBED
HEREIN. IT IS POSSIBLE THAT ADDITIONAL ISSUES MAY E XIST THAT COULD
AFFECT THE FEDERAL INCOME TAX CONSEQUENCES OF THE P LAN OR
OTHER FEDERAL INCOME TAX MATTERS DISCUSSED HEREIN, AND THIS
DISCUSSION DOES NOT CONSIDER OR PROVIDE ANY CONCLUSIONS WITH
RESPECT TO ANY SUCH ADDITIONAL ISSUES. EACH TAXPAYER IS
STRONGLY URGED TO SEEK ADVICE BASED ON THE TAXPAYER 'S
PARTICULAR CIRCUMSTANCES FROM SUCH TAXPAYER'S INDEP ENDENT
TAX ADVISOR.

THE DESCRIPTION OF CERTAIN FEDERAL INCOME TAX
CONSEQUENCES OF THE PLAN PROVIDED BELOW IS SOLELY FOR THE
PURPOSE OF COMPLIANCE WITH SECTION 1125(a) OF THE BANKRUPTCY
CODE. THE DESCRIPTION IS BASED ON THE INTERNAL REVE NUE CODE OF
1986, AS AMENDED (THE “INTERNAL REVENUE CODE") TREASURY
REGULATIONS, JUDICIAL DECISIONS AND ADMINISTRATIVE
DETERMINATIONS, ALL BELIEVED TO BE IN EFFECT ON THE DATE OF THIS
DISCLOSURE STATEMENT. CHANGES IN ANY OF THESE AUTHO RITIES OR IN
THEIR INTERPRETATION MAY HAVE RETROACTIVE EFFECT, W HICH MAY
CAUSE THE FEDERAL INCOME TAX CONSEQUENCES OF THE PL AN TO
DIFFER MATERIALLY FROM THE CONSEQUENCES DESCRIBED B ELOW.
EXCEPT AS PROVIDED BELOW, NO RULING HAS BEEN REQUESTED FROM
THE IRS AND NO LEGAL OPINION HAS BEEN REQUESTED FRO M THE
PROPONENT'S COUNSEL CONCERNING ANY TAX CONSEQUENCE OF THE
PLAN AND NO TAX OPINION OR ADVICE IS GIVEN BY THIS DISCLOSURE
STATEMENT.

This description does not cover all aspects of rddmcome taxation that may be
relevant to Holders of Claims or the Debtor. Fgamaple, the description does not address
issues of special concerns to certain taxpayersh s$ dealers in securities, life insurance
companies, financial institutions, tax exempt omgaiions and foreign taxpayers, nor is it
intended to address all of the possible federalnme tax consequences to Holders of Claims in
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the Debtor. This description also does not dis¢bsespossible state tax (or non-U.S. tax, if
applicable) consequences that might apply to HeldérClaims or the Debtor.

B. Tax Consequencesof Payment of Allowed Claims Pursuant to Plan,
Generally

The federal income tax consequences of implemengg Plan to the Holders of
Allowed Claims will depend, among other things, thle consideration to be received by the
Holder, whether the Holder reports income on therw or cash method, whether the
Holder’s Claim is Allowed or Disputed and whethbe tHolder has taken a bad debt deduction
or a worthless security deduction with respectt$aClaim.

1. Recognition of Gain or Loss

In general, a Holder of an Allowed Claim shouldageize gain or loss equal to the
amount realized under the Plan in respect of itsnCless the Holder’s tax basis in the Claim.
Any gain or loss recognized in the exchange mayohg-term or short-term capital gain or
loss or ordinary income or loss, depending upon rtaeire of the Allowed Claim and the
Holder, the length of time that the Holder held @laim and whether the Claim was acquired
at a market discount. If the Holder realizes aitahfoss, the Holder's deduction of the loss
may be subject to limitation. The Holder’'s taxibder any property received under the Plan
generally will equal the amount realized.

2. Bad Debt or Worthless Security Deduction

A Holder who receives in respect of an Allowed @laan amount less than the
Holder’s tax basis in the Claim may be entitledhe year of receipt (or in an earlier or later
year) to a bad debt deduction in some amount uSdetion 166(a) of the Internal Revenue
Code. The rules governing the character, timindg amount of bad debt deductions place
considerable emphasis on the facts and circumstantethe Holder, the obligor and the
instrument with respect to which a deduction isinedml. Holders of Allowed Claims,
therefore, are urged to consult their tax adviseth respect to their ability to take such a
deduction.

IX. CONFIRMATION OF PLAN—REQUIREMENTS

For the Plan to be confirmed, the Bankruptcy Cosguires, among other things, that
the Plan be proposed in good faith, that the Prepbrdisclose specified information
concerning payments made or promised to insidexs tlat the Plan comply with the
applicable provisions of Chapter 11 of the BankecypCode. Section 1129(a) of the
Bankruptcy Code also requires that at least onessClaf Claims has accepted the Plan
EMinimum-VetingThresheld);, that Confirmation of the Plan is not likely to fdlowed by
the need for further financial reorganization ahdttthe Plan be fair and equitable with respect
to each Class of Claims that is Impaired underRlzm. The Bankruptcy Court can confirm
the Plan if it finds that all of the requirementsSection 1129(a) of the Bankruptcy Code have
been met. The Proponent believes that the Platsnadieof these required elements.
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Blackline

A. Feasibility

Concerning the so-called feasibility test (i.that the Plan is not likely to be followed
by the need for further financial reorganizatiotig Plan provides for the sale of the Debtor’s
Real Property and other sources of monefto be used to fund and consummate the Plan
fully. As illustrated:

Estimated Value of Real Proper
(except for the Tier Two Properties

t$618,000,000

N

LessClosing Costs (assumed at 10859 and not
including the Real Property Tax Claims

($2,000,000)

LessMaximum Amount of the Real Property T
Claims

24$580,000)

Estimated Net Proceeds:

$15,420,000

LessTD Secured Claim (as of the Petition Dat

e): ($9,200)

LessIRS Secured Claim (as of the Petition Daf

e): ($289)

LessMechanic’s Claims (assuming Allowed

). ($63,000)

Available Cash after the Tier One Properties are sold:

$5,878,000

Plusthe HamaspikEscrow ReserveAceount

$200,000

Plus the Bais Chinuch Settlement Proced $220,000

Approximate Total for Unsecured Claims
(without use of Litigation Proceed

,000

o

D

Notably, this illustration does not involve the iTi€wo Properties, which the Debtor
values at approximately $8,000,000. Nor does dtughe the Litigation Proceeds or other
Available Cash. Yet regardless of these additicealrces of funding, it is apparent that the
Plan is more than feasible. The Plan also provides substantial amount of Available Cash
for the Debtor upon the Final Distribution Date. ccardingly, this aspect for Plan
Confirmation is satisfied.
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B. “Best Interest of Creditors”

Under the “best interest of creditors” test, thanPis confirmable if, with respect to
each Impaired Class of Claims, each Holder of dowAdd Claim in such Class has either (i)
accepted the Plan, or (i) receives or retains umde Plan, on account of its Claim, property
of a value, as of the Effective Date, that is mssIthan the amount such holder would receive
or retain if the Debtor were to be liquidated un@éapter 7 of the Bankruptcy Code.

To determine what the Holders of each Class ofn@lawvould receive if the Debtor
were to be liquidated under Chapter 7 of the Baptoy Code, the Bankruptcy Court
generally determines the dollar amount that wowdgenerated from the liquidation of the
Debtor’s assets in a Chapter 7 liquidation case.

Here, the Real Property is subject to the TD Set@kim, the IRS Secured Claim
and the Real Property Tax Claims (and possiblyMeehanic’'s Claims). The Plan proposes
selling the Real Property and satisfying all All@v8ecured Claims by first paying the Closing
Costs and then from the Net Proceeds, much like wisalld occur in a Chapter 7 liquidation.
Thus, a similar distribution result as illustratedthe above chart would likely occur in a
Chapter 7 liquidation scenario. However, the Premb believes that a conversion of the
Bankruptcy Case to Chapter 7—which could only ocander the Bankruptcy Code if the
Debtor consents—would not only duplicate the predesing proposed by the Plan process,
but would harm Creditors by adding additional detayd layers of expense, and harm the
Debtor by blindly liquidating the Tier Two Propesi at the same time as the Tier One
Properties. A conversion of the Chapter 11 Caseldvalso harm the Professionals, as
Administrative Claims incurred in the Chapter 11s€decome subordinate to Administrative
Claims incurred while the case proceeded under {€hap

Thus, the Proponent strongly believes that the Ratisfies the “best interest of
creditors” test, and, indeed that the Plan is | blest interests of Creditors, as well as the
Debtor. The Plan also surpasses that of a str@lgbhpter 7 liquidation.

C. “Cram Down”

In the event that a Class of Claims votes to rdjeetPlan, the Plan will not satisfy all
of the requirements of Section 1129(a) of the Baptay Code. The Bankruptcy Court
nevertheless may confirm the Plan under the “cramind provisions of Section 1129(b) of the
Bankruptcy Code, if all of the other provisions@xdction 1129(a) of the Bankruptcy Code are
met.

With all Allowed Claims proposed to be paid in fulhe Proponent does not foresee
having to invoke the “cram down” provisions. Neweless, to the extent necessary, the
Proponent intends (i) to undertake to have the Baptky Court confirm the Plan under the
“‘cram down” provisions of Section 1129(b) of thenkReuptcy Code and (ii) to amend the Plan
to the extent necessary to obtain entry of the i@oation Order.

Under Section 1129(b) of the Bankruptcy Code, oguest of the Proponent, the
Bankruptcy Court, “shall’ confirm the Plan if it ds not discriminate unfairly and is fair and
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equitable with respect to each dissenting Clas€laims that is Impaired. The Plan is “fair
and equitable” as to a Class of Unsecured Claimatila minimum, it satisfies the “absolute
“priority rule” and the “best interests of credgdrtest.

To satisfy the absolute priority rule, the Plan qu®vide that the Holder of any Claim
that is junior to the Claims of the dissenting Glagll not receive or retain under the Plan on
account of such junior Claim any property unless @aims of the dissenting Class are paid in
full. Here, as noted, all Allowed Claims are bepgd in full, and so the Plan satisfies the
absolute priority rule. The Proponent has als@aldished above that the Plan satisfies the
“pest interest of creditors” test. Accordingly, the unlikely event that the Plan must be
confirmed by way of “cram down,” the Plan satisfieg criteria for doing so.

X. EFFECT OF CONFIRMATION OF THE PLAN

The Plan provides that Confirmation will have foéowing effects on the Estate and
Creditors:

A. Authority to Effectuate the Plan

Upon the Effective Date, all matters provided untlex Plan shall be deemed to be
authorized and approved without the requiremenfudher approval from the Bankruptcy
Court or the Proponent, except as may be requineééruthe Sale Procedures. The Proponent,
IndependentSeller, Broker and Disbursing Agent shall, as applicable,authorized, without
further application to or Order of the Bankruptcgu®t, to take whatever action necessary to
carry out the Plan and effectuate the transaciwosided for thereunder.

B. Binding Effect

Except as otherwise expressly provided in the Rianand after the Effective Date, the
Plan shall bind all Holders of Claims, whether @t such Holders voted to accept or reject
the Plan.

C. Discharge

The Plan provides that, upon the Final Distributidate, the Debtor shall be discharged
of liability for payment of debts incurred beforeetEffective Date to the extent specified in 11
U.S.C. 81141. Any liability imposed by the Plardlwbt be discharged, however. If the Plan
is not confirmed, the Plan shall be deemed nullvamd. In such event, nothing contained in
the Plan shall be deemed to constitute a waivaelease of any Claims against the Debtor or
the Estate or any other Persons, or to prejudi@ynmanner the rights of the Proponent, the
Debtor, the Estate or any person in any furthecgeding involving the Debtor or the Estate.
The provisions of the Plan shall be binding upoe Debtor and all Creditors, regardless of
whether such Claims are Impaired or whether suctiegahave voted to accept the Plan.

Moreover, except as the Plan otherwise providespétty of the Estate shall revest in
the Debtor as of the Final Distribution Date. HRbe avoidance of doubt, the Foreclosure
Judgment and all Liens in effect as of the Petitizate shall remain in full force and effect
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against Property of the Estate until such Propeftihe Estate is sold or the Allowed Claims
secured by the Foreclosure Judgment and such hiensatisfied in full.

D. INJUNCTION

UPON THE EFFECTIVE DATE, EXCEPT AS OTHERWISE PROVID ED FOR
IN THE PLAN OR CONFIRMATION ORDER, THE CONFIRMATION ORDER
SHALL ACT AS AN INJUNCTION AGAINST THE COMMENCEMENT OR
CONTINUATION OF ANY ACTION, EMPLOYMENT OF PROCESS O R ACT TO
COLLECT, OFFSET OR RECOVER A CLAIM AGAINST THE DEBT OR OR
PROPERTY. EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR THE
CONFIRMATION ORDER, ALL PERSONS WHO HAVE HELD, HOLD OR MAY
HOLD CLAIMS AGAINST THE DEBTOR OR ITS PROPERTY SHAL L BE
PERMANENTLY ENJOINED, ON AND AFTER THE EFFECTIVE DA TE, FROM
(A) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTI ON OR
OTHER PROCEEDING OF ANY KIND WITH RESPECT TO ANY SU CH CLAIM,
(B) THE ENFORCEMENT, ATTACHMENT, COLLECTION OR RECO VERY BY
ANY MANNER OR MEANS OF ANY JUDGMENT, AWARD, DECREE OR ORDER
AGAINST THE DEBTOR ON ACCOUNT OF ANY SUCH CLAIM AND
(C) CREATING, PERFECTING OR ENFORCING ANY ENCUMBRAN CE OF ANY
KIND AGAINST THE DEBTOR OR AGAINST THE PROPERTY OR INTERESTS IN
PROPERTY OF THE DEBTOR AFTER THE EFFECTIVE DATE ON ACCOUNT OF
ANY SUCH CLAIM, EXCEPT TO ENFORCE THE PROVISIONS OF THE PLAN.

E. RELEASE

ON THE DATE OF ENTRY OF THE FINAL DECREE, TO THE FU LLEST
EXTENT PERMITTED BY APPLICABLE LAW, NONE OF THE EXC ULPATED
PARTIES SHALL HAVE OR INCUR LIABILITY FOR, AND ARE HEREBY
RELEASED FROM ANY OBLIGATION TO ONE ANOTHER, TO ANY HOLDER OF
A CLAIM OR ANY OTHER PARTY IN INTEREST OR PERSON, F OR ANY ACT
OR OMISSION THAT OCCURRED PRIOR TO THE DATE OF ENTR Y OF THE
FINAL DECREE AND THAT RELATES TO THE DEBTOR AND THE DEBTS
OWED BY THE DEBTOR, EXCEPT FOR ACTS OF GROSS NEGLIGENCE,
WILLFUL MISCONDUCT OR FRAUD, AND EACH EXCULPATED PA RTY SHALL
IN ALL RESPECTS BE ENTITLED TO REASONABLY RELY UPON THE ADVICE
OF COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES (IF
ANY) UNDER THE PLAN.

F. EXCULPATION

ON THE EFFECTIVE DATE, EACH OF THE EXCULPATED PARTI ES ARE
GRANTED THE PROTECTIONS AND BENEFITS OF SECTION 1125(e) OF THE
BANKRUPTCY CODE.
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Retention of Jurisdiction

The Plan provides that, from the Effective Dateilweitry of the Final Decree closing
the Chapter 11 Case, the Bankruptcy Court shalirrgarisdiction of the Chapter 11 Case for
the following purposes:

Vi.

Vii.

Vii.

To hear and determine any and all objections to Aflmvance of any Claim
(including, without limitation, Administrative Clais—and Professional Fee
Claims or the ProponentFee Claim) or any controversy as to the classification
of Claims or any matters that may directly, indieor contingently affect the
obligations of the Debtor to any Creditors, Holdef<laims or other parties in
interest;

To hear and determine any and all applications ¢@mpensation and
reimbursement of expenses by the ProfessionalsPtoponent(if-applicable)
the Balloting Agent (if applicable) or the DisbungiAgent;

To adjudicate through final judgment any contestedtters or adversary
proceedings as may be pending or subsequenthatedtiin the Bankruptcy
Court—including, without limitation, the Litigatioand the Avoidance Actions,
if applicable—and to grant any and all Orders, asds, injunctions and
exculpations similar in scope to the releasesnetjons and exculpations that
could have been granted by Orders of the Bankru@owrt prior to the

Effective Date;

To enforce and interpret the provisions of the Rlad the Confirmation Order;

To hear and determine any matter relating to thée J&rocedures and
implementing and effectuating the Sale Procedures;

To issue any injunction or other relief appropriadeimplement the intent and
purpose of the Plan, and to enter such further Srdaforcing any injunctions
or other relief issued under the Plan or pursuarthé Confirmation Order;

To interpret and determine such matters as thei@wifon Order may provide
for, or as may be authorized under the BankruptogeC and

To enter and implement such Orders as may be apat®pn the event that the
Confirmation Order is, for any reason, stayed, rea@, revoked modified or
vacated.

In addition, the Bankruptcy Court shall retain gdiction to implement the provisions
of the Plan in the manner as provided under Sedtici?(a) and (b) of the Bankruptcy Code.
If the Bankruptcy Court abstains from exercising, declines to exercise jurisdiction, or is
otherwise without jurisdiction over any matter g&tth in the Plan, then this provision of the
Plan shall have no effect upon and shall not canpr@hibit or limit the exercise of jurisdiction
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by any other court, public authority or commissisaving competent jurisdiction over such
matters.

[remainder of page intentionally |eft blank]
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XI. CONFIRMATION HEARING

The Confirmation Hearing will be held by the Hondea Robert D. Drain, United
States Bankruptcy Judge, on __, 2015 at00 _.m. in the United States
Bankruptcy Court, Southern District of New York, B@uarropas Street White Plains, NY
10601-4140. At the Confirmation Hearing, the Baicy Court will decide whether the Plan
should be confirmed, and will hear and decide ang all objections to the Plan. Any
Creditor, or other party in interest who wishestgect to Confirmation of the Plan, or to the
classification of Claims provided in the Plan, musitt later than 4:00 p.m. on
2015, File an objection with the Clerk’s Office, itédl States Bankruptcy Court, Southern
District of New York, 300 Quarropas Street Whitaif$, NY 10601-4140, and serve a copy
of the objection on counsel for the Proponent:

McCARTER & ENGLISH, LLP
Joseph Lubertazzi, Jr.
Matthew Heimann

AE e Beeep e UL Doy
Four Gateway Center

100 Mulberry Street

Newark, New Jersey 07102
Jlubertazzi@mccarter.com
mheimann@mccarter.com

Any objection to the Plan that is not Filed andvedrby the above date may not be
considered by the Bankruptcy Court. Any PersonEmtity who Files an objection to
Confirmation of the Plan or to the classificatioh @aims provided in the Plan must also
attend the Confirmation Hearing, either in persorthmough counsel.

Xll.  RECOMMENDATION

The Proponent believes that the Plan providesHermost fair and equitable treatment
of the Debtor’'s Creditors and is in the best irgeraf the Debtor. The Proponent therefore
recommends that Creditors vote to accept the Plan.

Date: July-October , 2015 TD Bank, N.A.

By:

Name: Kendall V. Jones
Title: Vice President
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