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Erickson Group, LLC (“Erickson Group"); Erickson Retirement Communities, LLC ("ERC" or
the "Company"); Ashburn Campus, LLC ("Ashburn™); Columbus Campus, LLC ("Columbus"); Concord
Campus, L.P. ("Concord"); Concord Campus GP, LLC ("Concord GP"); Dallas Campus, LP ("Dallas");
Dallas Campus GP, LLC ("Dallas GP"); Erickson Construction, LLC (“Erickson Construction™);
Houston Campus, L.P. ("Houston"); Kansas Campus, LLC ("Kansas"); Littleton Campus, LLC
("Littleton™); Novi Campus, LLC ("Novi"); Senior Campus Services, LLC ("Senior Campus");
Warminster Campus, L.P. ("Warminster"); and Warminster Campus GP, LLC ("Warminster GP")
propose the following joint plan of reorganization pursuant to chapter 11 of the Bankruptcy Code:

SECTION 1. DEFINITIONS AND INTERPRETATION
A Definitions.
The following terms used herein shall have the respective meanings defined below:

11 Acqwsmon Companles means—fewthe following acquisition companies formed

. F Kansas-to acquire substantially all of the
assets ef—ERG—&nd—Kansas—relatmg to the Busmess Redwood! ManagementCo, DevCo, ProgCo!
R Kan Redw Redw: Dallas, Redw H n, Redw Ash
Redwood Littleton, Redwood Novi Redwood-ERC Tinton Falls 11, LL C, and Redwood-ERC Senior
Care, LLC.

1.2 Administrative Expense Claim means any Allowed Claim pursuant to
Bankruptcy Code sections 503(b);_and 507(a)(1}—and—1t114{e) arising from actual, necessary cost or
expense of administration of the Chapter 11 Cases and preservation of the Debtors' Estates.

1.3 Advisors means the Debtors' financial advisor, investment banker, Professional;
accountant, and attorneys, and each of their respective employees, members, parent corporations,
subsidiaries, affiliates and partners.

14 Agents means, collectively, PNC Bank, National Association, as collateral
and administrative agent with respect to the syndicated Ashburn Construction Loan, syndicated
Concord Construction Loan, syndicated Kansas Construction Loan and syndicated Houston
Construction Loan, and as the lender with respect to the participated Novi Construction Loan;
Capmark Finance, Inc., as collateral and administrative agent with respect to the syndicated
Littleton nstruction Loan; Bank of Ameri N.A. llateral an ministrativ nt with
respect to the syndicated Dallas Construction Loan; and Wilmington Trust FSB, as collateral and
administrative agent with respect to the syndicated Corporate Revolver.

15 Allowed means, with respect to any Claim, (i) a Claim against a Debtor which
has been listed on the Debtor's Schedules, as such Schedules may be amended from time to time pursuant
to Bankruptcy Rule 1009, as liquidated in amount and not disputed or contingent and for which no
contrary Proof of Claim has been filed, (ii) any Claim for which a Proof of Claim was properly and timely
filed in accordance with any order of the Bankruptcy Court, the Plan, the Bankruptcy Code, and the
Bankruptcy Rules, as to which no objection to allowance has been interposed by a party in interest or as
to which any objection has been determined by a Final Order to the extent such objection is determined in
favor of the respective Holder, or (iii) any Claim expressly allowed by a Final Order or pursuant to this
Plan. Any Claim that has been or is hereafter listed in the Schedules as contingent, unliquidated or
disputed, and for which no Proof of Claim has been timely filed, is not considered Allowed and shall be
expunged on the Effective Date without further action by the Debtors or the Reorganized Debtors and
without any further notice to or action, order or approval of the Bankruptcy Court.
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156 Ann's Choice Bonds means that certain issue of $81,94 Q!QQQ Bug S g;gu t;g

In rial Development Authority Retiremen mmunity Revenue Bon Ann i
Facility) Series 2005 A and B.

1.7 Ann's Choice Trustee means Wells Fargo Bank, National Association, not
indivi 1] indenture tr nder th rtain Tr Indentur f December 1

2005 between Bucks County Industrial Development Authority and Manufacturers and Traders
Trust Company, as trustee (the "Ann's Choice Indenture'™) and any successor trustee under the
Ann's Choice Indenture.

18 Ashburn Community Loan means that certain loan between Ashby Ponds, Inc.,
as lender, and Ashburn, as borrower, with a balance of $107-2-mithon1,114,950.6

19 Ashburn Community Loan Claim means a Claim arising under the Ashburn
Community Loan.

1.710 Ashburn Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement entered into as of May 31, 2007 in the maximum principal amount of $100
million, as amended from time to time, between Ashburn, as borrower, and the financial institutions,
which are or may from time to time become parties thereto, and PNC Bank, as successor to
Mercantile-Safe Deposit and Trust Company, as the administrative agent.

1.811 Ashburn Construction Loan Claim means a Claim arising under the Ashburn
Construction Loan.

1.912 Ashburn Junior Loan means that certain loan made and entered into as of May
31, 2007 by and between Strategic Ashby Ponds Lender LLC, a Delaware limited liability company, as
lender, and Ashburn, as borrower.

1.163 Ashburn Junior Loan Claim means a Claim arising under the Ashburn Junior
Loan.

1.14  Assumed Liability means a liability assumed by Redwood pursuant to Section
2.3 of the Definitive Agreement.

1.15 B&R Notes means-{i}-the-Purchase-Meney, all notes receivable due to ERC or

any of its affiliates from each of Brooksby Village, Inc. and Riderwood Village, Inc., including, (i)
the Second Amended and Restated Worklng Cagltal Promlssor;g Note dated June 30, 2008 in an

rinci f 14 2 7. 2 made by Brooksby Vlllage Inc. in favor of Sen+er—lzw+ng—l:|-mtted
Partnetshrp—andERC (ii) the Purchase Money Note dated Becember-31,2007-in-an-ameountequal-to-the
Defe#ed—tEDs—and—Resewes—(eaeh—as—deﬁned—themn} une 30, 2008 in the amount of $19,715,086

Money Note in the amount of §2!698!039 made by Riderwood Village, Inc., in favor of Senior Living

Limi Partnershi iv) th nd Amen nd R Workin | Promissor
Note dated December 31, 2007 in the amount of $5,000,000 made by Riderwood Vlllage Inc. in favor
of Senior-Living-Partnership—ERC.

1.126 Bankruptcy Code means title 11 of the United States Code.
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1.137 Bankruptcy Court means the United States Bankruptcy Court for the Northern
District of Texas, Dallas Division.

1.148 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure and any
local rules of the Bankruptcy Court applicable to the Chapter 11 Cases.

1.159 Beneficiaries means Holders of Allowed General Unsecured Claims—which-are
deemed-unseeured-or-contingent_against the Estates of ERC, Erickson Construction, and each of the
Landowner Debtors as of the Effective Date, as beneficiaries of the Liquidating Creditor Trust, as
defined in the Trust Agreement.

1.20 Bond Documents means any trust indenture, loan agreement, mortgage,
security agreement, or any other agreement executed in connection with or otherwise serving as

collateral in connection with tax exempt bond financing at one or more of the Bonded
Communities.

16.21 Bond Trustee means any indenture trustee then serving as indenture trustee
under any Bond Document, including without limitation the Ann's Choice Trustee.

1.22 Bon mmunity means any of the retiremen mmunities relatin h
following Campuses: Ann's Choice, Linden Ponds, Monarch Landing, and Sedgebrook.

1.23  Borrower has the meaning defined in the DIP Facility.

1.24  Business means the Debtors' businesses as of the Petition Date, including
managing, developing and owning continuing care retirement communities.

1.1725 Business Day means any day of the calendar week, except Saturday, Sunday, a
"legal holiday," as defined in Bankruptcy Rule 9006(a), or any day on which commercial banks are
authorized or required by law to close in Baltimore, Maryland.

1.1826 Campus means each of the following retirement communities: Ann's Choice;
Ashby Ponds; Eagle's Trace; Fox Run Village; Hickory Chase; Highland Springs; Linden Ponds; Maris
Grove; Monarch Landing; Sedgebrook; Tallgrass Creek; Wind Crest; Brooksby Village; Cedar Crest
Village; Charlestown; Greenspring Village; Henry Ford Village; Oak Crest Village; Riderwood Village;
and Seabrook Village. FheVarious Campuses are full-service facilities which offer residents a full
lifecycle of services during their retirement years from independent living to skilled nursing care. These
retirement communities provide affordable living accommodations and related healthcare and support
services to a target market of middle-income residents aged sixty-two (62) years and older.

1.1927 Cash means legal tender of the United States of America.

1.208 Cash Collateral means all cash collateral securing any Assumed Liability,
pursuant to the terms of the Definitive Agreement.

1.29  Cash on Hand means Cash and cash equivalents held by the Company other than
Medical Claims Cash _and Cash Collateral.

1.2130 Cash Transaction Proceeds means the Cash portion of the Transaction Proceeds,
in the amount of $365,000,000, as adjusted pursuant to the Definitive Agreement (which adjustments

include, without limitation, (i) deduction of the amount of all IEDs relating to Landowner Debtors
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collected after November 27, 2009—and, excluding those IEDs collected at Kansas and, after
November 27, 2009, Warminster, (ii) to the extent Cash on Hand as of the Closing is less than

$10,000,000, deduction of such shortfall),_and (iii) deduction of the amount of the NSC Payment
which Redwood is responsible for making pursuant to the Definitive Agreement.

1.231 Cedar Crest Receivable means all sums due to Point View Campus I, L L C
from Cedar Crest.

1.32 Chapter 11 Cases means the cases commenced in the Bankruptcy Court by the
Debtors pursuant to chapter 11 of the Bankruptcy Code.

1.233 Claim means a "claim," as that term is described in Bankruptcy Code section
101(5), against the Debtors.

1.234 Class means any group of Claims or Interests classified in Section 3 of the Plan
pursuant to Bankruptcy Code section 1122.

1.235 Closing means the closing of the transactions contemplated under the Definitive
Agreement, pursuant to the terms thereof.

1.236 Closing Date means the date on which the Closing actually occurs or the date on
which Redwood and ERC agree the Closing is deemed to occur.

1.237 Collateral means any property or interest in property of the Estate of any Debtor
subject to a valid lien, charge, or other encumbrance to secure the payment or performance of a Claim.

1.238 Columbus Community Loan means that certain loan between Hickory Chase,
Inc. and Columbus, with a balance of zero ($0).

1.239 Columbus Community Loan Claim means a Claim arising under the Columbus
Community Loan.

1.340 Columbus Construction Loan means that certain construction loan, dated April
16, 2008, in the maximum principal amount of $90 million, between Columbus, as borrower, and
KeyBank National Association, as administrative agent, and Fifth Third Bank, as syndication agent, and
the other lenders that are party thereto from time to time.

1.341 Columbus Construction Loan Claim means a Claim arising under the Columbus
Construction Loan.

1.342 Columbus Improvement Bond Claim means a Claim arising under the Hickory
Chase Community Authority Infrastructure Improvement Revenue Bonds Series 2008 (Hickory Chase
Project), dated April 29, 2008.

1.343 Columbus Junior Loan means the loan made pursuant to that certain Loan
Agreement made and entered into as of April 16, 2008 by and between Windsor OH Holdings, LLC, a
Delaware limited liability company, as lender, and Columbus, as borrower, in the maximum principal
amount of $21,350,000, as amended from time to time.

1.344 Columbus Junior Loan Claim means a Claim arising under the Columbus Junior
Loan.
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1.345 Compensation and Reimbursement Claim means a Claim for compensation for
services rendered or reimbursement of expenses incurred through and including the Plan Confirmation
Date pursuant to Bankruptcy Code section 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5).

1.346 Completed Campus means a Campus which is completely developed (mature)
and no longer under construction. The Completed Campuses are Brooksby Village; Cedar Crest Village;
Charlestown; Greenspring Village; Henry Ford Village; Oak Crest Village; Riderwood Village; and
Seabrook Village.

1.347 Concord Community Loan means the loan made pursuant to that certain
Community Loan Agreement between Concord, as borrower, and Maris Grove, Inc., a Maryland non-
profit corporation, as lender, with a balance of $204-2-mithien,127,559.

1.348 Concord Community Loan Claim means a Claim arising under the Concord
Community Loan.

1.349 Concord Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement made and entered into as August 30, 2005 by and between Concord, as
borrower, the financial institutions that are or may from time to time become parties thereto and PNC
Bank, National Association as successor to Mercantile-Safe Deposit and Trust Company, as
administrative agent, in the maximum principal amount of $70 million.

1.450 Concord Construction Loan Claim means a Claim arising under the Concord
Construction Loan.

1.451 Concord Junior Loan means the transactions entered into pursuant to that
certain Purchase Agreement made and entered into as of October 11, 2005, by and among Concord, as
sellerand-lessee—~ERC, and Strategic Concord Landholder, LP, a Delaware limited partnership, in the
principal amount of $25 million, as may be amended, modified and supplemented from time to time.

1.452 Concord Junior Loan Claim means a Claim arising under the Concord Junior
Loan.

1.4353 Construction Lender means each of the lenders under the Construction
L oans made to each of the L andowner Debtors.

1.54  Contingent Claim means any contingent or unliquidated Claim asserted or which
may be asserted against the Debtors.

1.4455 Corporate Headquarters means the real property at each of 701, 703, 705 and
813 Maiden Choice Lane, Baltimore, Maryland 21228.

156 Corporate Revolver means the loan made pursuant to that certain Credit
Agreement among ERC, the other loan parties thereto, the several lenders from time to time thereto, PNC
Bank, National Association, as Administrative Agent, with PNC Capital Markets LLC, as Arranger, dated
as of July 27, 2007, in the amount of $236.5 million, as amended, modified or otherwise supplemented
from time to time. Wilmington Trust FSB is successor Administrative Agent to PNC Bank, National
Association. The Corporate Revolver is projected to have an outstanding balance of approximately

$195.8 million as of December 31, 20009.
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1.457 Corporate Revolver Claim means any Claim arising under the Corporate
Revolver.

1.4658 Corporate Revolver Guaranty Claim means a Claim arising from a guarantee of
the Corporate Revolver.

1.4759 Dallas Community Loan means that certain loan between Dallas, as borrower,
and Highland Springs, Inc., a Maryland non-profit corporation, as lender, with a balance of $86-4
mithion,977,930.

1.4860 Dallas Community Loan Claim means a Claim arising under the Dallas
Community Loan.

1.4961 Dallas Construction Loan means that certain Revolving and Construction Loan
between Bank of America, as Administrative Agent for itself and other lenders, and Dallas, as borrower,
for Highland Springs, Dallas, Texas, pursuant to the loan agreement, dated November 30, 2005, in the
maximum principal amount of $ 70 million, as amended, restated, modified and supplemented from time
to time.

1.5062 Dallas Construction Loan Claim means a Claim arising under the Dallas
Construction Loan.

1.51463 Dallas Junior Loan means the transactions entered into pursuant to that certain
Purchase Agreement made and entered into as of April 28, 2006 by and among Dallas, as-seHerand
lessee—ERC, and MSRESS I1I Dallas Campus, L.P., a Delaware limited partnership, in the principal
amount of $17.5 million, as may be amended, modified and supplemented from time to time.

1.5264 Dallas Junior Loan Claim means a Claim arising under the Dallas Junior Loan.

1.653 Debtors means Erickson Group; ERC; Ashburn; Columbus; Concord; Concord
GP; Dallas; Dallas GP; Erickson Construction; Houston; Kansas; Littleton; Novi; Senior Campus;
Warminster; and Warminster GP.

1.5466 Debtors in Possession means the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases pursuant to Bankruptcy Code sections 1101, 1107(a) and 1108.

1.5567 Definitive Agreement means that certain Second Amended and Restated Master
Purchase and Sale Agreement, effective as of Deecember30February 16, 20109, among Redwood,
ManagementCo, DevCo, PropCo, Redwood Kansas, Redwood Concord, Redwood Dallas, Redwood
Houston, Redwood Ashburn, Redwood Littleton, Redwood Novi, Redwood-ERC Tinton Falls 11,
LLC, Redwood-ERC Senior Care, LLC and ERC, Erickson Group, LLC, a Maryland limited liability
company, and—KansasConcord, Dallas, Houston, Ashburn, Littleton, Novi, Kansas, Tinton Falls
Campus Il, LLC, a Maryland limited liability company, Senior Campus Care, LLC, a Maryland

limited liability company, and Erickson Construction, LLC, a Maryland limited liability company,
including any amendments.

1.568 Developing Campus means a Campus that is owned by a respective Landowner,
has been opened for operation, but is under development and construction. Each of the following is a
Developing Campus: Ann's Choice; Ashby Ponds; Eagles Trace; Fox Run Village; Hickory Chase;
Highland Springs; Linden Ponds; Maris Grove; Monarch Landing; Sedgebrook; Tallgrass Creek; and
Wind Crest.
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1.5769 Development Agreement means an agreement between a Landowner or other
Campus owner and ERC pursuant to which ERC agrees to plan, administer, and supervise all design,
development and construction services and activities of a Campus, and the Landowner (or other Campus
owner) pays ERC a development fee.

1.5870 DevCo means Redwood-ERC Development, LLC, a Maryland limited liability
company formed by Redwood to enter into Development Agreements for the purpose of performing
development-related services in connection with the Campuses.

Possession Loan Agreement, dated December 1723, 2009, by and among ERC and each of the other
parties named in Exhibit A thereto, as Co-Borrowers, Debtors and Debtors-in-Possession under Chapter
11 of the Bankruptcy Code and ERC Funding Co. LLC, as Lender, in the principal amount of up to $20
million.

1.61272 DIP Funding Claim means any Claim arising under the DIP Facility.

1.6273 Disbursing Agent means any entity, including any Debtor, which acts as a
Disbursing Agent under section 8.4 hereof.

1.6374 Disclosure Statement means that certain disclosure statement relating to this Plan
as amended or modified from time to time, including, among other things, all exhibits and schedules
thereto, as approved by the Bankruptcy Court pursuant to Bankruptcy Code section 1125.

1.6475 Disputed Claim means a Claim that has neither been Allowed or disallowed
pursuant to a Final Order of the Bankruptcy Court, and (a) if no Proof of Claim has been filed by the
applicable deadline: (i) a Claim that has been or hereafter is listed on the Schedules as disputed,
contingent, or unliquidated; or (ii) a Claim that has been or hereafter is listed on the Schedules as other
than disputed, contingent, or unliquidated, but as to which the Debtors or Reorganized Debtors or any
other party in interest has interposed an objection or request for estimation which has not been withdrawn
or determined by a Final Order; or (b) if a Proof of Claim or other request for payment has been filed by
the applicable deadline: (i) a Claim for which no corresponding Claim has been or hereafter is listed on
the Schedules; (ii) a Claim for which a corresponding Claim has been or hereafter is listed on the
Schedules as other than disputed, contingent, or unliquidated, but the nature or amount of the Claim as
asserted in the Proof of Claim varies from the nature and amount of such Claim as listed on the
Schedules; (iii) a Claim for which a corresponding Claim has been or hereafter is listed on the Schedules
as disputed, contingent, or unliquidated; or (iv) a Claim for which a timely objection or request for
estimation is interposed by the Debtors, the Reorganized Debtors or any other party in interest which has
not been withdrawn or determined by a Final Order.

1.765 Distribution means Cash, property, interests in property or other value
distributed to Holders of Allowed Claims, or their designated agents, under the Plan.

1.6677 Distribution Record Date means five Business Days prior to the Plan
Confirmation Date.

1.678 Effective Date means the first Business Day after the Plan Confirmation Date on

which the conditions precedent specified herein and in the Definitive Agreement have been satisfied or
waived.
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1.6879 Erickson Group Guaranty Claim means a Claim arising from Erickson Group's

guarantee of payments;payment or performance of_the respective obligors' obligations under the
Concord Construction Loan, Novi Construction Loan, Houston Constructlon Loan, Da#a&@ens#uehen

LoanLittleton-Construetion-Loanand-any-othertoansand Littleton Construction Loan

1.6980 Estate means the estate created in each Debtor's chapter 11 bankruptcy case
containing all property and other interests of the Debtor pursuant to Bankruptcy Code section 541.

sueh-Disputed-Clatms-will-be-reselved-by-Final- Order-1-781 Final Order means an order or
judgment of the Bankruptcy Court entered by the Clerk of the Bankruptcy Court on the docket in the
Chapter 11 Cases, which has not been reversed, vacated, or stayed and as to which (i) 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 (ii) 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 60 of the Federal Rules of Civil
Procedure, or Bankruptcy Rule 9024, may be filed relating to such order shall not cause such order to not
be a Final Order.

1.782 General Unsecured Claim means any Claim asserted against any Debtor which
is not included within the other specifically defined Classes hereunder or which is otherwise determined
by the Bankruptcy Court to be a General Unsecured Claim, including any Claims arising from a guarantee
of the Debtors' and ERC's non-debtor subsidiaries' prepetition obligations.

1.7383 GST Loan means that certain loan in the original principal amount of
49,648,620 between Erickson Group, LLC, as lender and John C. Erickson GST Trust and 2002

Nancy A. Erickson GST Trust, as borrowers, dated as of May 4, 2005, as amended, modified, and
lemen from tim ime.

1.8 Holder means the legal or beneficial Holder of a Claim or Interest.

1.7485 Houston Community Loan means that certain loan made pursuant to that certain
Community Loan Agreement between Houston, as borrower, and Eagle's Trace, Inc., a Maryland non-
profit corporation, as lender, with a balance of $87-8-milion8,515,330, as amended, modified and
supplemented from time to time.

1.7586 Houston Community Loan Claim means a Claim arising under the Houston
Community Loan.

1.876 Houston Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement, amended and restated, dated September 15, 2004, in the maximum
principal amount of $50 million, between Houston, as borrower, and PNC Bank, as successor to
Mercantile-Safe Deposit and Trust Company, as administrative agent, and other lenders party thereto.

1.7788 Houston Construction Loan Claim means a Claim arising under the Houston
Construction Loan.
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1789 Houston Sale—easebaekJunior Loan means the transactions entered into
pursuant to that certain Purchase Agreement made and entered into as of November 18, 2004 by and
among CNL Retirement ER6, LP, a Delaware limited partnership,—as—buyer; and Houston,—as-sellerand
lessee, as may be amended, modified and supplemented from time to time.

1.790 Houston Junior Loan Claim means a Claim arising under that certain Houston
Junior Loan.

1.8091 Houston Junior Loan Guaranty Claim means a Claim arising from a guarantee
of the Houston Junior Loan.

1.8192 IED means the initial entrance deposit that the first resident to occupy each unit
at a given Campus pays to the NFP operating the Campus pursuant to a residence and care agreement
entered into between the resident and the respective NFP.

1.8293 Impaired means, with respect to a Claim or Interest, that such Class of Claims or
Interests is impaired, within the meaning of Bankruptcy Code section 1124.

1.8394 Interest means the interest of any Holder of an equity security of any Debtor,
within the meaning of Bankruptcy Code section 101(16), (17), represented by any issued and outstanding
shares of common or preferred stock or other instrument evidencing a present ownership or membership
interest in any of the Debtors, whether or not transferable, or any option, warrant, or right, contractual or
otherwise, to acquire any such interest, including a partnership, limited liability company or similar
interest in a Debtor.

1.8495 Interest Rate Swap Claim means a Claim arising under that certain Master
Agreement (related to the Corporate Revolver) between PNC Bank, National Association and ERC
(Obligor), dated as of July 27, 2007.

1.8596 Kansas Community Loan means that certain loan between Kansas, as borrower,
and Tallgrass Creek, Inc., as lender, with a balance of $33.-5-miHlion,484,353, as may be amended,
modified and supplemented from time to time.

1.8697 Kansas Community Loan Claim means a Claim arising under the Kansas
Community Loan.

1.987 Kansas Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement made and entered into as of April 3, 2007, in the maximum principal
amount of $65 million, by and between Kansas, as borrower, the financial institutions that are or may
from time to time become parties thereto and their respective successors and assigns and PNC Bank as
successor to Mercantile-Safe Deposit and Trust Company, as Collateral and Administrative Agent for the
Lenders.

1.8899 Kansas Construction Loan Claim means a Claim arising under the Kansas
Construction Loan.

1.89100Kansas Junior Loan means the loan made pursuant to that certain Loan
Agreement made and entered into as of April 3, 2007 by and between MSRESS |1l Kansas Campus, L.P.,
a Delaware limited liability partnership, as lender, and Kansas, as borrower, in the maximum principal
amount of $25 million.
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1.9101 Kansas Junior Loan Claim means a claim arising under the Kansas Junior Loan.

1.9102 Kansas Special Assessment Bonds means the City of Overland Park, Kansas
Transportation Development District Special Assessment Bonds Series 2006 (Tallgrass Creek Project) in
the principal amount of $15 million, as amended, modified and supplemented from time to time.

1.92103Kansas Special Assessment Bond Claim means a Claim arising under the
Kansas Special Assessment Bonds.

1.93104Landowner means each Debtor that is a direct or indirect wholly-owned
subsidiary of ERC which owns the land (or is lessee under a sale/leaseback- junior loan) and
improvements associated with a Developing Campus. The Landowner Debtors are: Ashburn; Columbus;
Concord; Dallas; Houston; Kansas; Littleton; Novi; and Warminster.

1.941051 andowner Debtor means Ashburn; Columbus; Concord; Dallas; Houston;
Kansas; Littleton; Novi; and Warminster.

1.106 Landowner Retained Cash means the minimum cash balances to be retained by
certain of the Landowners, as follows: (i) $1,900,000 by Ashburn Campus, LLC; (ii) $6,300,000 by
Concord Campus, LP; (iii) $1,700,000 by Dallas Campus, LP; (iv) $1,800,000 by Houston Campus, LP;
(v) $2,100,000 by Littleton Campus, LLC; and (vi) $5,600,000 by Novi Campus, LLC.

1.107 Lenders mean, collectively, those lenders, parties or participants to the
Ashburn Construction Loan, Concord Construction Loan, Dallas Construction L oan. Houston

Construction Loan, Littleton Construction Loan, Novi Construction Loan, Kansas Construction
Loan, Corporate Revolver and the UMBC Building Construction Loan.

1.108 Lender Allocation means the allocation of Distributable Cash (as defined in

Section 6.1.3) among the Debtors' estates and the creation and application of a transaction
implementation pool (the "TIP"), as more fully described in the attached Exhibit B, and which

terms are incorporated and a necessary part of this Plan.

1.1096 Liquidating Creditor Trust means the grantor trust to be created upon the
Effective Date for the benefit of the Beneficiaries.

1.97110Littleton Community Loan means that certain loan between Littleton, as
borrower, and Wind Crest, Inc., a Maryland non-profit corporation, as lender, with a balance of $139-4
mitlion:41.98,340,375.

1.111 Littleton Community Loan Claim means a Claim arising under the Littleton
Community Loan.

1.99112L ittleton Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement made as of March 29, 2006, in the maximum principal amount of $83
million, by and between Littleton, as borrower, and Capmark Finance, Inc., f/lkla GMAC Commercial
Mortgage Corporation, a California corporation, as may be amended, modified and supplemented from
time to time.
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1.160613L.ittleton Construction Loan Claim means a Claim arising under the Littleton
Construction Loan.

1.1614 Littleton Junior Loan means the transactions entered into pursuant to that certain
Purchase Agreement made and entered into as of October 11, 2006 by and among Littleton, as-seHer-and
lessee-ERC, and MSRESS 11 Denver Campus, LLC, a Delaware limited liability company, as-buyer-as
may be amended, modified and supplemented from time to time.

1.16215L.ittleton Junior Loan Claim means a Claim arising under the Littleton Junior
Loan.

1.10316L.ittleton Out-Parcel means the real property consisting of Lot 1, Block 1
(consisting of 12.5 acres) and Lot 1, Block 2 (consisting of 18 acres), as shown on the Erickson

Subdivision Plat recorded on November 29, 2005 at Reception No. 2005113790, County of Douglas,
State of Colorado.

1.117 Management Agreement means a management and marketing agreement entered
into among an NFP and ERC pursuant to which ERC agrees to manage a Campus for a management fee.

1.16418Management Agreement Claims means a Claim arising under the Management
Agreements.

1.16519ManagementCo means Redwood-ERC Management, LLC, a Maryland limited
liability company formed by Redwood to acquire ERC's goodwill, personal and ongoing business
relationships, trade secrets, know-how and knowledge in connection with the Business of providing
management services to Retirement Communities, as well as certain other assets related to the
management services aspect of the Business for the purpose of operating as the manager of certain
Retirement Communities.

in—M&nagemen%Ge—liL@l Master Lease means a master lease and use agreement entered into
between a NFP and a respective Landowner whereby the NFP leases the land and the Developing Campus
from the related Landowner.

1.16821Mechanic’s Lien Claim means a Secured Claim arising from a valid, properly
perfected, enforceable and non-avoidable mechanic's lien arising under state or other applicable law.

1.16922Medical Claims Cash means all cash held by ERC for the purpose of paying self-
funded medical or dental claims, medical or dental insurance premiums (including stop-loss premiums),
and related administrative expenses, including amounts reflected as accounts 10250 and 10255 on the
ERC balance sheet.

which-is-being-replaced-and-have-a-term-ofatleastseven-(7)-years—1-11123 New Management
Agreement means a new management and marketing agreement entered into among an NFP and
ManagementCo pursuant to which ManagementCo agrees to manage a Campus for a management fee.
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Each such new management agreement shall be effective as of Closing and will replace the existing
Management Agreement with respect to the respectrve Campus Each new management agreement shall

Wh%ﬁ—b&ﬂg#@ptaeeéandrhave a minimum: term of aHeasLten (10) years, sub|ect to a three (3) year

and seven (7) vear right to review the management fee terms of the agreements to determine
whether the fees reflect current market pricing and shall contain mutually agreeable terms consistent

with the economic terms agreed to with the NSC on the record as part of the auction.

1.1324 NFP means a 501(c)(3) non-profit organization that leases a Campus from the
Landowner and operates the Campus. The following NFPs have leased the applicable Campuses from the
applicable Landowners and entered into various agreements in connection therewith: Ann's Choice, Inc.,
a Maryland non-profit corporation; Ashby Ponds, Inc., a Maryland non-profit corporation; Eagle's Trace,
Inc., a Maryland non-profit corporation; Fox Run Village, Inc., a Maryland non-profit corporation;
Hickory Chase, Inc., a Maryland non-profit corporation; Highland Springs, Inc., a Maryland non-profit
corporation; Linden Ponds, Inc., a Maryland non-profit corporation; Maris Grove, Inc., a Pennsylvania
non-profit corporation; Monarch Landing, Inc., a Maryland non-profit corporation; Sedgebrook, Inc., a
Maryland non-profit corporation; Tallgrass Creek, Inc., a Maryland non-profit corporation; and Wind
Crest, Inc., a Maryland non-profit corporation.

1.14325NSC/NFEP Carveout Claims shall have the meaning ascribed in Section 12.2.

1.126 NFP Claim means with respect to the Landowner Debtors, a Claim arising under

the Working Capltal Loans;_or Master Leases—and-purchase-option-agreements entered into between a

respective Landowner and a respective NFP.

1.13427Novi Community Loan means that certain loan between Novi, as borrower, and
Fox Run Village, Inc., as lender, with a balance of $165,504,127 - mithion

1.12528Novi Community Loan Claim means a Claim arising under the Novi Community
Loan.

1.14629Novi Construction Loan means the loan made pursuant to that certain
Construction Loan Agreement made and entered into as of February 12, 2002, in the maximum principal
amount of $46 million, by and between Novi, as borrower, and PNC Bank, as successor to Mercantile-
Safe Deposit and Trust Company, a Maryland banking corporation, as amended, modified and
supplemented from time to time.

1.12730Novi Construction Loan Claim means a Claim arising under the Novi
Construction Loan.

1.1318 Novi Junior Loan means the transactions entered into pursuant to that certain
Purchase Agreement made and entered into as February 28, 2003, by and among CNL Retirement ER2,
LP, a Delaware limited partnership, as buyer, and Novi, as seller and lessee, as may be amended,
modified and supplemented from time to time, in the principal amount of $4617 million.

1.12932Novi Junior Loan Claim means a Claim under the Novi Junior Loan.

1.12033NSC means National Senior Campuses, Inc., a non-profit corporation which
supports aH-but-twe-of the CampusesNSC-NFEPs.
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1.12134NSC-NFP means the following NFPs: Oak Crest Village, Inc., Greenspring
Village, Inc., Riderwood Village, Inc., Brookshy Village, Inc., Seabrook Village, Inc., Cedar Crest
Village, Inc., Ann's Choice, Inc., Maris Grove, Inc., Fox Run Villiage, Inc., Wind Crest, Inc., Ashby
Ponds, Inc., Highland Springs, Inc., Eagle's Trace, Inc., Linden Ponds, Inc., Sedgebrook, Inc., Monarch
Landing, Inc. and Tallgrass Creek, Inc.

1.12235NSC Payment means the $71-mithonpayment-{which-may-be-inereased-up-to-$9
million payment)_made by Redwood from the Cash Transaction Proceeds to NSC for certain advances

paid and professional fees incurred by the NSC and NSC-NFPs supported by NSC during the
restructuring period._The NSC will contribute $2 million of the $9 million payment to the Debtors.

1.1236 Other Priority Claim means any Claim entitled to priority pursuant to
Bankruptcy Code section 507(a) other than an Administrative Expense Claim or Priority Tax Claim.

1.12437Petition Date means October 19, 2009, the date on which the Debtors' chapter 11
bankruptcy petitions were filed with the Bankruptcy Court.

1.12538Plan means this plan of reorganization under chapter 11 of the Bankruptcy Code
as amended or modified from time to time.

1.12639Plan Confirmation Date means the date on which the Clerk of the Bankruptcy
Court enters the Plan Confirmation Order (as defined below).

1.12740Plan Confirmation Hearing means the hearing to be held by the Bankruptcy
Court to consider approval of the Plan, as such hearing may be adjourned or continued from time to time.

1.12841Plan Confirmation Order means any order entered by the Bankruptcy Court
confirming the Plan pursuant to Bankruptcy Code section 1129.

1.1429 Plan Documents means all documents, forms of documents, schedules, and
exhibits to the Plan to be executed, delivered, assumed and/or performed in conjunction with
consummation of the Plan on the Effective Date.

1.1436 Plan Supplement means the compilation of all Plan Documents to be entered
into as of the Effective Date. The Plan Supplement will be filed with the Clerk of the Bankruptcy Court
no later than five (5) Business Days prior to the Plan Confirmation Hearing (or such later date as may be
approved by the Bankruptcy Court on notice to parties in interest) and shall be considered a part of this
Plan for all purposes.

1.13144Priority Tax Claim means any Allowed Claim of a governmental unit pursuant to
Bankruptcy Code sections 502(i) and 507(a)(8); provided, however, any Claims for penalties asserted by
governmental units shall not be Priority Tax Claims.

1.13245Professional means any professional firm or professional person retained by the
Debtors in connection with these Chapter 11 Cases pursuant to a Final Order in accordance with sections
327 and 1103 of the Bankruptcy Code and to be compensated for services rendered prior to the Effective
Date, pursuant to sections 327, 328, 329, 330, or 331 of the Bankruptcy Code.

1.13346Project Debt means the Landewner-debt identified on Exhibit X to the Definitive
Agreement.
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1.1347 Proof of Claim means a written statement conforming substantially to the
appropriate official form and Bankruptcy Rule 3001 describing the basis and amount of a Claim or
Interest, together with supporting documentation evidencing the such Claim or Interest, which complies
with applicable provisions of the Plan, the Bankruptcy Code, other Bankruptcy Rules, and any orders of
the Bankruptcy Court.

1.13548PropCo means Redwood-ERC Properties, LLC, a Maryland limited liability
company formed by Redwood to acquire all ERC's right, title, and interest in the Transferred Landowners
for the purpose of operating as owner of the acquired Campuses.

PFepGe—1—13149 Redwood means Redwood ERC Senlor L|V|ng HoIdlngs LLC, a Maryland
limited liability company.

1.13850Redwood Ashburn means Redwood-ERC Ashburn, LLC, a Maryland limited
liability company.

1.151 Redwood Concord means Redwood-ERC Concord L.P., a Maryland limited
partnership.

1.152 Redwood Dallas means Redwood-ERC Dallas, LLC, a Maryland limited
liability company.

1.153 Redwood Houston means Redwood-ERC Houston, LLC, a Maryland limited
liabili m

>

1.154 Redwood Kansas means Redwood-ERC Kansas, LLC, a Maryland limited
liability company formed by Redwood to acquire certain assets of Kansas.

1.13955Redwood Littleton means Redwood-ERC Littleton, LLC, a Maryland limited
liability company.

1.156 _Redwood Novi means Redwood-ERC Novi, LLC, a Maryland limited
liability company.

1.157 Reorganized Debtors means the Debtor entities, as reorganized, or the
Acquisition Co Qanles! both as they exist on or after the Effectlve Date, pursuant to the terms s of the
Plan. - 3

11140158 Restructuring Transactions means those transactions described in the
Definitive Agreement and Section 6 hereof.

1.14159Schedules means the schedules of assets and liabilities and the statement of
financial affairs filed by the Debtors pursuant to Bankruptcy Code section 521, Bankruptcy Rule 1007,
and the Official Bankruptcy Forms of the Bankruptcy Rules as such schedules and statements have been
or may be supplemented or amended from time to time through the Plan Confirmation Date.

1.14260Secured Claim means a Claim (i) secured by a valid and perfected lien on

collateral that is enforceable pursuant to applicable law, the amount of which is equal to or less than the
value of such collateral (a) as set forth in the Plan, (b) as agreed to by the Holder of such Claim and the
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Debtors, or (c) as determined by a Final Order in accordance with Bankruptcy Code section 506(a), or (ii)
secured by the amount of any rights of setoff of the Holder thereof under Bankruptcy Code section 553.

1.14361Secured Tax Claim means any Secured Claim that, absent its secured status,
would be entitled to priority in right of payment under Bankruptcy Code section 507(a)(8) (determined
irrespective of any time limitations therein), and including any related Secured Claim for penalties.

1.14462Securities Act means the Securities Act of 1933, as amended, and all rules and
regulations promulgated thereunder.

1.1463 Sellers means ERC, Erickson Group, Concord, Dallas, Houston, Ashburn,
Littleton, Novi, Kansas, Tinton Falls Campus Il, LLC, Senior Campus Care, LLC, Naperville
Campus, LLC, Warminster Campus, L.P., Point View Campus Il, LLC, Hingham Campus, LLC,
Lincolnshire Campus, LLC, and Erickson Construction.

1.164 STAMPS means th rdin Taxable Adj le Mezzanine P

Securities Series 2007 issued pursuant to that certain Trust Indenture, dated as of November 1,
2007 between ERC and The Bank of New York, as Trustee, as amended, modified and

lemen from tim ime.

1.165 Texas A&M Note means that certain promissory note in the original amount of
$4.4 million granted by Dallas to the Board of Regents of the Texas A&M University System, secured by

a first priority mortgage on a portion of a certain parcel of land acquired by Dallas from Texas
A&M University.

1.1466 Texas A&M Note Claim means a Claim arising under the Texas A&M Notes.

1.14 . ) i Zic by Redw
hall have the meanin frhln ion1.1 h| PIn n hed Exhibit B.

1 168 Transactlon Proceeds means the gross proceeds received for the Purchased

1.169 Transferred Claims means, with respect to each Seller, all of such Seller's
causes of action and rights of recovery related thereto, including avoidance actions arising under
the Bankruptcy Code and director and officer liability claims.

1.14870Transferred Employees means employees of the Debtors to whom Redwood has
made an offer of employment that has been accepted to be effective upon the Closing.

1 14971Transferred Landowners means Ashbem—@%eepd—eeneepd—G#DaHas—Dauas

anel—'Hn%en—FaH&GanepeM—l;l;GWarmmster and Warmlnster GP.

1.15072Trust Agreement means the agreement, substantially in the form included in the
Plan Documents, governing the operations of the Liquidating Creditor Trust, as it may be subsequently
modified from time to time.

1.15173Trustee means the individual or entity designated and retained as the trustee to

the Liquidating Creditor Trust, as of the Effective Date or as soon as reasonably practicable thereafter, as
the fiduciary responsible for administering the Liquidating Creditor Trust.
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1.15274UMBC Building means that certain building owned by ERC located at the
following address: 5525 Research Park Drive, Baltimore, Maryland 21250.

1.1753 UMBC Building Construction Loan means that certain Building Loan
Agreement between Erickson Construction, Senior Campus, Senior Campus Care, LLC, and SCL Realty,
LLC, as Borrowers, ERC, as guarantor, Manufacturers and Traders Trust Company as Lender and
Administrative Agent, and Wilmington Trust, FSB, as Lender, dated July 31, 2008.

1.15476UMBC Building Construction Loan Claim means a Claim arising under the
UMBC Building Construction Loan.

1.15577Unimpaired means, with respect to a Claim or Interest, a Class of Claims or
Interests that is not Impaired, within the meaning of Bankruptcy Code section 1124.

1.15678Voting Record Date means the date provided-in-the—order—of the Bankruptey
Court-approvingfinal hearing on the Disclosure Statement.

1.1579 Warminster Community Loan means that certain loan agreement between
Warminster and Ann's Choice, Inc., a Maryland non-profit corporation, relating to a loan with a balance
of approximately $273-1-million6,759,374 as of the Petition Date.

1.1580 Warminster Community Loan Claim means a Claim arising under the
Warminster Community Loan.

Loan Clalm means a Clalm arlsmg under that certaln Rea#—Estate—FW&et—b*&nd—beMeenreal

estate financing contract between Warminster and HCP ERS3 (f/k/a CNL Retirement ER3, LP), a
Delaware limited partnership, as-Lenderand-\Warminster—as-Debtor-as may be amended, modified and

supplemented from time to time.

1.16282Warminster Purchase Option Deposit Refund Agreement means that certain

amended and restated purchase option agreement dated December 1, 2005 by and among
Warminster, ER nd Ann' hoi Inc., including an ligations thereunder refund th

purchase option deposit described therein.

1.183 Warminster Purchase Option Deposit Refund Agreement Claim means a
laim arising under the Warminster Purch ion D it Refund Agreement.

1.184 Working Capital Loan means a loan entered into between a Landowner and
NFP, pursuant to which the Landowner loans the NFP the funds necessary to cover operating deficiencies
of the NFP.

B. Interpretation: Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the respective
section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time to time.
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The words "herein,” "hereof," "hereto," "hereunder,” and other words of similar import refer to the Plan as
a whole and not to any particular section, subsection, or clause contained therein. A term used herein that
is not defined herein shall have the meaning assigned to that term in the Bankruptcy Code. The rules of
construction contained in section 102 of the Bankruptcy Code shall apply to the Plan. The headings in the
Plan are for convenience of reference only and shall not limit or otherwise affect the provisions hereof.
Unless otherwise provided, any reference in the Plan to an existing document, exhibit or schedule means
such document, exhibit or schedule as it may have been amended, restated, revised, supplemented or
otherwise modified. If a time or date is specified for any payments or other Distribution under the Plan, it
shall mean on or as soon as reasonably practicable thereafter. Further, where appropriate from a
contextual reading of a term, each term includes the singular and plural form of the term regardless of
how the term is stated and each stated pronoun is gender neutral.

SECTION 2.  ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS

2.1 Administrative Expense Claims. Except to the extent that a Holder of an
Allowed Administrative Expense Claim agrees to a different treatment, the Debtors shall pay to each
Holder of an Allowed Administrative Expense Claim Cash in an amount equal to such Claim on the
Effective Date, or as soon thereafter as is reasonably practicable; provided, however, that Allowed
Administrative Expense Claims representing liabilities incurred in the ordinary course of business by the
Debtors, as Debtors in Possession, or liabilities arising under obligations incurred by the Debtors, as
Debtors in Possession, in accordance with the Budget (as defined in the DIP Facility), shall be paid by the
Debtors, as applicable, in the ordinary course of business, consistent with past practice and in accordance
with the terms and subject to the conditions of any agreements governing, instruments evidencing, or
other documents relating to such transactions.

2.2 Compensation and Reimbursement Claims. All parties seeking payment of
Compensation and Reimbursement Claims (i) shall file their respective final applications for allowance of
compensation for services rendered and reimbursement of expenses incurred by the date that is forty-five
(45) days after the Effective Date, (ii) shall be paid in full from the Debtors' or Reorganized Debtors' Cash
on hand in such amounts as are allowed by the Bankruptcy Court (a) upon the later of (i) the Effective
Date, (ii) the date upon which the order relating to any such Allowed Administrative Expense Claim is
entered, or (b) upon such other terms as may be mutually agreed upon between the Holder of such an
Allowed Administrative Expense Claim and the Debtors or the Reorganized Debtors. The Reorganized
Debtors are authorized to pay compensation for services rendered or reimbursement of expenses incurred
after the Plan Confirmation Date and until the Effective Date in the ordinary course and without the need
for Bankruptcy Court approval, subject to the requirement that invoices evidencing the amount
sought will be distributed to those parties set forth in the Order Pursuant to 11 U.S.C. §8105(a) and

331 Establishing Procedures for Interim Compensation and Reimbursement of Expenses of

Professionals [Dkt. No. 367] and payment shall be governed by such order, except for the provisions
related to the 20% holdback.

2.3 Priority Tax Claims. Except to the extent that a Holder of an Allowed Priority
Tax Claim agrees to a different treatment, each Holder of an Allowed Priority Tax Claim shall receive;-at
b Cash in an amount equal to such Allowed
Priority Tax Claim on, or as soon thereafter as is reasonably practicable, the later of the Effective Date
and the first Business Day after the date that is thirty (30) calendar days after the date such Priority Tax
Claim becomes an AIIowed Pr|0r|ty Tax Clalm

under this option. All Allowed Priority Tax Clalms that are not due and payable on or before the
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Effective Date shall be paid in the ordinary course of business as such obligations become due. Any
Claims asserted by a governmental unit on account of any penalties shall not be Priority Tax Claims and
shall be subordinated to General Unsecured Claims.

2.4 DIP Funding Claims. On the Effective Date, the BebtersBorrowers shall pay
Cash to each Holder of an Allowed DIP Funding Claim in an amount equal to such Claim in full and
complete satisfaction of such Claim_through a credit against the Cash Transaction Proceeds, and all
obligations and commitments thereunder shall be terminated. Upon payment or satisfaction in full of all
obligations under the DIP Facility, any and all liens and security interests securing obligations under the
DIP Facility shall be deemed terminated and shall be of no further force and effect. In the event of any
sale or disposition of the DIP Facility collateral, ERC Funding Co. LLC, the DIP lender shall have the
right to credit bid any or all of the DIP Facility obligations under section 363(k) of the Bankruptcy Code
or otherwise.

SECTION 3.
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CLASSIFICATION OF CLAIMS AND INTERESTS

A. The following table designates the Classes of Claims against and Interests in Erickson
Group and specifies which of those Classes are (i) Impaired or Unimpaired by the Plan, (ii) entitled to
vote to accept the Plan in accordance with section 1126 of the Bankruptcy Code, (iii) deemed to reject the

Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
--- Administrative Payment in full. No 100%
Expense Claims
Compensation and | Payment in full. No 100%
Reimbursement
Claims
Priority Tax Claims | Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 Corporate Revolver | Impaired. No (deemed to | 0%
Guaranty Claims reject)
4 Erickson Group Impaired. No-{deemedta | 0%TBD
Guaranty Claims reject)Yes
5 Interests in Erickson | Impaired. No (deemed to | 0%
Group reject)
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B.

The following table designates the Classes of Claims against and Interests in ERC, a
wholly-owned subsidiary of Erickson Group, and specifies which of those Classes are (i) Impaired or
Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to | Estimated
Vote Recovery
- Administrative Payment in full. No 100%
Expense Claims
-—- Compensation and Payment in full. No 100%
Reimbursement
Claims
- Priority Tax Claims | Payment in full. No 100%
-—- DIP Funding Claims | Payment in full. No 100%
1 Other Priority Claims | Unimpaired. No 100%
(deemed to
accept)
2 Secured Tax Claims | Unimpaired. No 100%
(deemed to
accept)
3 Corporate Revolver Impaired. Yes 4950.6%
Claims
4 Interest Rate Swap Impaired, Yes 4950.6%
Claims
5 Other Secured Unimpaired. No 100%
Claims” (deemed to.
accept)
56 UMBC Building Impaired. Yes 626.78%
Construction Loan
Claims?
61 Management Impaired. Yes 100%
Agreement Claims
78 General Unsecured Impaired. No- 0%z=------
Claims Leenmod-te-
reject)Yes
89 Interests in ERC Impaired. No 0%
(deemed to
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Class Description Treatment Entitled to | Estimated
Vote Recovery
reject)
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C. The following table designates the Classes of Claims against and Interests in Erickson
Construction, a wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired
or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the

Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery

Administrative Payment in full. No 100%
Expense Claims

Compensation and Payment in full. No 100%
Reimbursement
Claims

--- Priority Tax Claims | Payment in full. No 100%

DIP Funding Claims | Payment in full. No 100%

1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)

2 Secured Tax Claims | Unimpaired. No (deemed to | 100%

accept)

3 Mechanic's Lien Unimpaired. No (deemed to | 100%
Claims accept)

4 Corporate Revolver | Impaired. Yes 4950.6%
Claims

5 UMBC Building Impaired. Yes 626.78%
Construction Loan
Claims

6 General Unsecured | Impaired. Ne-(deermedte- | 8%z=----—-
Claims reject)Yes

7 Interests in Erickson | Impaired. No (deemed to | 0%
Construction reject)

EAST\42647302.625
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D. The following table designates the Classes of Claims against and Interests in Senior
Campus*® a wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or
Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the

Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery

Administrative Payment in full. No 100%
Expense Claims

Compensation and Payment in full. No 100%
Reimbursement
Claims

--- Priority Tax Claims Payment in full. No 100%

DIP Funding Claims | Payment in full. No 100%

1 Other Priority Claims | Unimpaired. No (deemed to | 100%

accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)

3 UMBC Building Impaired. Yes 626.78%
Construction Loan
Claims

4 General Unsecured Impaired. Ne-(deemed-te- | O%z=-----
Claims reject)Yes

5 Interests in Senior Impaired. No (deemed to | 0%
Campus reject)

= Except for its ownership interest in Houston, Senior Campus does not have any assets, and its only liabilities are
the listed guaranty claims and intercompany claims.
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E. The following table designates the Classes of Claims against and Interests in Ashburn, a
wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or Unimpaired by
the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the Bankruptcy Code,
(iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
--- Priority Tax Claims | Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 Mechanic's Lien Unimpaired. No (deemed to | 100%
Claims accept)
4 Ashburn Impaired. Yes 10098.5%
Construction Loan
Claims
5 Ashburn Impaired. Yes 100%
Community Loan
Claims
6 Ashburn Junior Impaired. YesNo 12.90%
Loan Claims (deemed to
reject)
7 NFP Claims Impaired. No (deemed to | 0%
reject)
8 General Unsecured | Impaired. No(deemed-to- | 0%zz==----
Claims reject)Yes
9 Interests in Ashburn | Impaired. No (deemed to | 0%
reject)
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Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

The following table designates the Classes of Claims against and Interests in Columbus,
a wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or Unimpaired
by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the Bankruptcy

Class Description Treatment Entitled to Estimated
Vote Recovery

Administrative Payment in full. No 100%
Expense Claims

Compensation and Payment in full. No 100%
Reimbursement
Claims

- Priority Tax Claims Payment in full. No 100%

DIP Funding Claims | Payment in full. No 100%

1 Other Priority Claims | Unimpaired. No (deemed to | 100%

accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)

3 Columbus Impair Yes 100%
Improvement Bond
Claims

34 Mechanic's Lien Impaired. Yes | -
Claims

4 Columbus- Impaired: Yes ————-
Imprevement-Bond-
Claims

5 Columbus Impaired. Yes | -
Construction Loan
Claims

6 Columbus Impaired. Yes | -
Community Loan
Claims

7 Columbus Junior Impaired. Yes | -
Loan Claims

8 General Unsecured Impaired. No-{deemed-to | 0%--------
Claims reject)Yes

9 Interests in Impaired. No (deemed to | 0%
Columbus reject)
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G.

The following table designates the Classes of Claims against and Interests in Concord, a
direct or indirect wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired
or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
--- Priority Tax Claims Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Claims | Unimpaired. No (deemed to | 100%
accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 Mechanic's Lien Impaired. Yes | -
Claims
4 Concord Impaired. Yes 10097.4%
Construction Loan
Claims
5 Concord Community | Impaired. Yes 100%
Loan Claims
6 Concord Junior Loan | Impaired. YesNo 12:60%
Claims (deemed to
reject
7 NFROther Secured Impaired. No-(deemed-to- | 0%TIBD
Claims reject)Yes
8 Cepernl Impaired. No (deemed to | 0%
UnsecuredNFP reject)
Claims
9 General Unsecured | Impair Yes J—
Claims
910 Interests in Concord | Impaired. No (deemed to | 0%
reject)
EAST\42647302.625 26




H. The following table designates the Classes of Claims against and Interests in Concord
GP?*, which is wholly-owned by ERC, and specifies which of those Classes are (i) Impaired or
Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
- Priority Tax Claims | Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 General Unsecured | Impaired. No-{deemed-to- | 0%-------
Claims rejecYes
4 Interests in Concord | Impaired. No (deemed to | 0%
GP reject)

24

guaranty claims, it does not have any liabilities.
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l. The following table designates the Classes of Claims against and Interests in Dallas, a
direct or indirect wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired
or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
- Priority Tax Claims | Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 Mechanic's Lien Impaired. Yes | -
Claims
4 Dallas Construction | Impaired. Yes 385.47%
Loan Claims
5 Texas A&M Note Impaired. Yes 382.48%
Claims
6 Dallas Community | Impaired. Yes 100%
Loan Claims
7 Dallas Junior Loan | Impaired. Ne-(deermed-te- | 8%z-----
Claims reject)Yes
8 NFEPOther Secured | Impaired. No-{deemed-to- | 0% TBD
Claims rejeet)Yes
9 General- Impaired. No (deemed to | 0%
UnseeuredNEP reject)
Claims
10 General Unsecured | Impaired. Yes | zzmeee-
Claims
161 Interests in Dallas Impaired. No (deemed to | 0%
reject)
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J.

The following table designates the Classes of Claims against and Interests in Dallas
GP%, a wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or
Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
--- Priority Tax Claims | Payment in full. No 100%
DIP Funding Claims | Payment in full. No 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 General Unsecured | Impaired. No-{deemed-to- | 0%-------
Claims rejecYes
4 Interests in Dallas Impaired. No (deemed to | 0%

GP

reject)

% Except for its ownership interest in Dallas, Dallas GP does not have any assets, and except for the listed guaranty
claims, it does not have any liabilities.
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K. The following table designates the Classes of Claims against and Interests in Houston, a
direct or indirect wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired
or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the
Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative | Payment in full. No 100%
Expense Claims
Compensation Payment in full. No 100%
and
Reimbursement
Claims
Priority Tax Payment in full. No 100%
Claims
DIP Funding Payment in full. No 100%
Claims
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Unimpaired. No (deemed to | 100%
Claims accept)
3 Mechanic's Lien | Impaired. Yes mmmemnme-
Claims
4 Houston Impaired. Yes 146.31%
Construction
Loan Claims
5 Houston Impaired. Yes 100%
Community
Loan Claims
6 Houston Junior | Impaired. No-{(deemed-te- | 0%][Particip
Loan Claims rejecYes ation in
HCP
Settlement
7 NFP Claims Impaired. No (deemed to | 0%
reject)
8 General Impaired. No(deemed-to- | 0%zz==----
Unsecured reject)Yes
Claims
9 Interests in Impaired. No (deemed to | 0%
Houston reject)
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L. The following table designates the Classes of Claims against and Interests in Kansas, a
wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or Unimpaired by
the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the Bankruptcy Code,
(iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery

Administrative Payment in full. No 100%
Expense Claims

Compensation Payment in full. No 100%
and
Reimbursement
Claims

Priority Tax Payment in full. No 100%
Claims

DIP Funding Payment in full. No 100%
Claims

1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)

2 Secured Tax Unimpaired. No (deemed to | 100%
Claims accept)

3 Mechanic's Lien | Impaired. Yes | -
Claims

4 Kansas Special Unimpaired. No (deemed to | 100%
Assessment Bond accept)
Claims

5 Kansas Impaired. No-{(deemed-to- | 04.4%
Construction rejecYes
Loan Claims

6 Kansas Impaired. Yes 100%
Community Loan
Claims

7 Kansas Junior Impaired. Ne-(deermedte- | 8%z=----—-
Loan Claims reject)Yes

8 NFP Claims Impaired. No (deemed to | 0%

reject)

9 General Impaired. Ne-(deermedte- | 8%z=----—-
Unsecured reject)Yes
Claims

10 Interests in Impaired. No (deemed to | 0%
Kansas reject)

EAST\42647302.625

31




M. The following table designates the Classes of Claims against and Interests in Littleton, a
wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or Unimpaired by
the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the Bankruptcy Code,
(iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative | Payment in full. No 100%
Expense Claims
Compensation Payment in full. No 100%
and
Reimbursement
Claims
Priority Tax Payment in full. No 100%
Claims
DIP Funding Payment in full. No 100%
Claims
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Unimpaired. No (deemed to | 100%
Claims accept)
3 Mechanic's Lien | Impaired. Yes | -
Claims
4 Littleton Impaired. Yes 987.85%
Construction
Loan Claims
5 Littleton Impaired. Yes 100%
Community
Loan Claims
6 Littleton Junior | Impaired. No(deemed-to- | 012%
Loan Claims rejeet)Yes
7 NFEPOther Impaired. No-{tdeemedto | 8%1BD
Secured Claims reject)Yes
8 Cepernl Impaired. No (deemed to | 0%
UnsecuredNFP reject)
Claims
9 General Impair Yes .
Unsecured
Claims
910 Interests in Impaired. No (deemed to | 0%
Littleton reject)
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N. The following table designates the Classes of Claims against and Interests in Novi, a
wholly-owned subsidiary of ERC, and specifies which of those Classes are (i) Impaired or Unimpaired by
the Plan, (ii) entitled to vote to accept the Plan in accordance with section 1126 of the Bankruptcy Code,
(iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative | Payment in full. No 100%
Expense Claims
Compensation Payment in full. No 100%
and
Reimbursement
Claims
Priority Tax Payment in full. No 100%
Claims
DIP Funding Payment in full. No 100%
Claims
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Unimpaired. No (deemed to | 100%
Claims accept)
3 Mechanic's Lien | Impaired. Yes | -
Claims
4 Novi Impaired. Yes 796.54%
Construction
Loan Claims
5 Novi Impaired. Yes 100%
Community
Loan Claims
6 Novi Junior Impaired. No-{(deemed-te- | 0%][Particip
Loan Claims rejeet)Yes ation in
HCP
Settlement]
A Other Secured | Impair Yes TIBD
Claims
78 NFP Claims Impaired. No (deemed to | 0%
reject)
89 General Impaired. No-{deemed-te- | 0%--------
Unsecured rejeet)Yes
Claims
910 Interests in Impaired. No (deemed to | 0%
Novi reject)
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0. The following table designates the Classes of Claims against and Interests in
Warminster, a direct or indirect wholly-owned subsidiary of ERC, and specifies which of those Classes
are (i) Impaired or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with

section 1126 of the Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery

Administrative Payment in full. No 100%
Expense Claims

Compensation and Payment in full. No 100%
Reimbursement
Claims

--- Priority Tax Claims | Payment in full. No 100%

— : i ol No

1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)

2 Secured Tax Claims | Unimpaired. No (deemed to | 100%

accept)

3 Mechanic's Lien Impaired. Yes | -
Claims

4 Warminster Impaired. Yes 100%
Community Loan
Claims

5 Warminster Impaired. Yes 100%
Purchase Option
Deposit Refund
ObligatienAgreeme
nt Claims

6 Warminster Junior Impaired. No-(deemed-to- | 066.2%
Loan Claims rejeetYes

7 Other Secured Impaired. Yes BD
Claims

8 NFP Claims Impaired. No (deemed to | 0%

reject)

89 General Unsecured | Impaired. No-deemed-to- | 0%-------—-
Claims rejecYes

910 Interests in Impaired. No (deemed to | 0%
Warminster reject)
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P.

The following table designates the Classes of Claims against and Interests in
Warminster GP*, a wholly-owned subsidiary of ERC, and specifies which of those Classes are (i)
Impaired or Unimpaired by the Plan, (ii) entitled to vote to accept the Plan in accordance with section
1126 of the Bankruptcy Code, (iii) deemed to reject the Plan, or (iv) deemed to accept the Plan.

Class Description Treatment Entitled to Estimated
Vote Recovery
Administrative Payment in full. No 100%
Expense Claims
Compensation and Payment in full. No 100%
Reimbursement
Claims
--- Priority Tax Claims | Payment in full. No 100%
--- DIP-Funding-Claims | Paymentin-full: Ne 100%
1 Other Priority Unimpaired. No (deemed to | 100%
Claims accept)
2 Secured Tax Claims | Unimpaired. No (deemed to | 100%
accept)
3 General Unsecured | Impaired. No-{deemed-to- | 0%-------
Claims rejeet)Yes
4 Interests in Impaired. No (deemed to | 0%
Warminster GP reject)
SECTION 4. TREATMENT OF CLAIMS AND INTERESTS

4.1 Erickson Group.

4.1.1  Other Priority Claims (Class 1). Except to the extent that a Holder of an

Allowed Other Priority Claim against Erickson Group's Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the
later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii)

% Except for its ownership interest in Warminster, Warminster GP does not have any assets, and except for the
listed guaranty claims, it does not have any liabilities.
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the date for payment provided by any agreement or arrangement between Erickson Group and the Holder
of the Allowed Other Priority Claim.

4.1.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.1.3 Corporate Revolver Guaranty Claims (Class 3). Recovery with respect
to the Corporate Revolver Guaranty Claims shall be limited solely to Erickson Group's membership
interest in ERC.

414 Erickson Group Guaranty Claims (Class 4). Redwood will acquire

the rights of Erickson Group with respect to the GST Loan and assign such rights to the
Liguidating Creditor Tr r other thir r r entity) for th nefit of lenders with ran

claims against Erickson Group. The Committee and lenders with guarantee claims against
Erickson Group (which guarantee claims are expressly reserved and not otherwise waived against
Erickson Group) will discuss in good faith the terms under which the Liguidating Creditor Trust
(or other third party or entity) may receive the right to prosecute collection claims arising from the
GST Loan and distribution of proceeds therefrom. The Debtors make no representation as to the
value or collectability of the GST Loan.

4.1.5 Interests in Erickson Group (Class 5). Each Holder of an Interest in
Erickson Group will not receive any Distribution on account of such Interest. Each such Interest shall not
receive or retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or
interests of the Debtors or Reorganized Debtors on account of such Interests. Each such Interest will be
cancelled as of the Effective Date.

4.2 ERC.

4.2.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against ERC's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between ERC and the Holder of the Allowed
Other Priority Claim.

4.2.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
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option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4. 2 3 Corporate Revolver Clalms (Class 3). Qn4he—Eﬁeetwe—Dateor—as—soon

eM%anera{etheGompanvaleeve%&mr#mThe Corgorate Revolver Clalms shaII be AIIowed as of th
Effective Date in the amount set forth in the Proofs of Claim timely filed by the Holders of the
Corporate Revolver Claims or, if no Proof of Claim is timely filed by a Holder, the Proof of Claim

timely filed by Wilmington Trust FSB, as collateral and administrative agent for the Holders of the
rpor Revolver Claims. Wilmington Tr hall i n behalf of the Holders of Allow

Corporate Revolver Claims, on the Effective Date, $96,070,940 in Cash and $3,074,020 from the

Cedar Crest Receivable, which amounts shall be distributed by Wilmington Trust, as agent, to the
Holders in rdance with th rpor Revolver | oan men nd the | ender All

Upon receipt of the required payment as set forth in this Section, Wilmington Trust, as agent, shall
release its lien against the assets of ERC.

4.2.4 Interest Rate Swap Claims (Class 4). On the Effective Date or as soon
thereafter as is reasonably practlcable each Holder of an AIIowed Interest Rate Swap Claim shall receive

Gempany—aleeve%%@—m#kea QI’O rata dlstrlbutlon of §2!349!000 in Cash and §75!000 from the

Cedar Crest Receivable.

425 UMBC Building-Censtruction—Loan0ther Secured Claims (Class 5).

On the Effective Date or as soon thereafter as is reasonably practicable, each Holder of an Allowed
UMBC Building-Construction-Loan-Claim-shallOther Secured Claim shall receive (a) reinstatement of
such allowed Other Secured Claim; (b) payment of such Allowed Other Secured Claim in full in

cash; or (c) such other treatment as the Company and each Holder shall agree. In the case of the

laim of the Ann's Choice Tr n its liens in ERC' rtnership inter in

Warminster, those partnership interests shall be transferred to Redwood free and clear of the liens

of the Ann's Choice Trustee in exchange for the treatment of other interests held by the Ann's
hoice Tr in th forth in ion 4.15. low. The claim of PNC Bank rel

to a loan in the approximate amount of $1.2 million and secured by a first priority security interest
in and mortgage on the Corporate Headquarters will be paid in full in Cash from the TIP on the
Effective Date. The claims of PNC Bank rel | rs of credit i PNC Bank for th

benefit of ERC and its subsidiaries and affiliates shall continue to be secured by certificates of
deposit pledged to PNC, including those letters of credit issued under the Letter of Credit Facility
described in the Order Authorizing Debtors to Continue Their Liability and Other Insurance
Programs an Enter Into Financing Agreements Rel Ther nter nor nuar

25, 2010, which order shall continue in full force and effect, unaffected by this Plan and the
transactions contemplated herein.
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426 UMBC Building Construction |.oan_Claims (Class 6). The UMBC
Buildin nstruction L oan Claims shall Allow f the Effective D in the amoun

forth in the Proofs of Claim timely filed by the Holders of the UMBC Building Construction Loan
Claims or, if no Proof of Claim is timely filed by a Holder, the Proof of Claim timely filed by M&T

Bank llateral an ministrativ nt for the Holders of the UMBC Buildin nstruction

Loan Claims. On the Effective Date or as soon thereafter as is reasonably practicable based on
consultations among the Debtors and M&T Bank in its capacity as the agent for Holders of UMBC
Building Construction Loan Claims, each Holder of an Allowed UMBC Building Construction
Loan Claim shall (i) receive the property securing such Claim or the-proceeds—of-aBankruptey-Code
section-363-sale-of such-property(ii) the Debtors shall dispose of the property securing such Claim in
a manner agreed upon by M&T Bank, in full satisfaction of the Holder's Allowed Claim. It is solely
within the Debtors' discretion to return the property to Holders of the UMBC Building Construction Loan

or sell the property pursuant to Bankruptcy Code section 363— (subject to Redwood's rights under the
Definitive Agreement to receive at least a leasehold interest). Prior to such transfer or other

isposition of such proper rsuan | i) or (ii) the D rs shall, pursuan ion

105(a), 363 and 365 of the Bankruptcy Code, assume the ground sublease covering such property
and effectuate any assignment that may be contemplated by clauses (i) or (ii). The ground sublease
so assumed, transferred and assigned shall remain in full force and effect for the benefit of the

ransfer r ignee in rdance with i rms, notwithstanding any provision in h groun

sublease (including those of the type described in sections 365(b)(2) of the Bankruptcy Code) that

prohibits, restricts, or conditions such transfer or assignment. Notwithstanding anything to the
ntrary in this Plan or an rder of th rt, the proper ring the UMBC Buildin

Construction Loan Claim shall not be transferred to the Liquidating Creditor Trust.

426421 Management Agreement Claims (Class 67). Each Holder of an
Allowed Management Agreement Claim shall receive recovery in the form of a New Management
Agreement.

4.2.8 General Unsecured Claims (Class 8). This Class consists of three

subclasses, as discussed more fully in Section 6.4 hereof. Each Holder of an Allowed General

n r laim may receiv rticipation interest in the recoveri f the Liquidating Creditor

Trust according to the subclassification of the Allowed General Unsecured Claim as set forth in
Section 6.4.

4.2.9 Interests in ERC (Class 89). EachNo Holder of an Interest in ERC will
not receive any Distribution on account of such Interest. Each such Interest shall not receive or retain an
interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors
or Reorganized Debtors on account of such Interests, on or after the Effective Date. Such Interests shall
be cancelled.

4.3 Erickson Construction.

4.3.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Erickson Construction's Estate has agreed to a different treatment
of such Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim,
Cash in an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable
after the later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim;
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or (iii) the date for payment provided by any agreement or arrangement between Erickson Construction
and the Holder of the Allowed Other Priority Claim.

4.3.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.3.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a
first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim._Such Claims shall be satisfied_through

funds available at the various Campuses that the Claims are asserted against.

4. 3 4 Corporate Revolver Clarms (Class 4). Qrethe—Eﬁeemfe—Dateer—aseeen

%—Hanéaﬁhe@mnp&rwb&%i%mﬂmThe Corporate Revolver Clalms shaII be Allowed as of th
Effective Date in the amount set forth in the Proofs of Claim timely filed by the Holders of the

rporate Revolver Claims or, if no Proof of Claim is timely fil Holder, the Proof of Claim
timely filed by Wilmington Trust FSB, as collateral and administrative agent for the Holders of the
Corporate Revolver Claims. Wilmington Trust shall be paid, on behalf of the Holders of Allowed

rpor Revolver Claims, on the Effective D 70,940 in h an 74,020 from th
Cedar Crest Receivable, which amounts shall be distributed by Wilmington Trust, as agent, to the
Holders in accordance with the Corporate Revolver Loan documents and the Lender Allocation.
Upon receipt of the required payment as set forth in this section, Wilmington Trust, as agent, shall
release its lien against the assets of ERC.

4.3.5 UMBC Building Construction Loan Claims (Class 5). The UMBC

Building Construction Loan Claims shall be Allowed as of the Effective Date in the amount set
forth in the Proofs of Claim timely fil he Holders of the UMBC Buildin nstruction L

Claims or, if no Proof of Claim is timely filed by a Holder, the Proof of Claim timely filed by M&T
Bank, as collateral and administrative agent for the Holders of the UMBC Building Construction
Loan Claims. On the Effective Date or as soon thereafter as is reasonably practicable_based on
consultations among the Debtors and M&T Bank in its capacity as the agent for Holders of UMBC
Building Construction Loan Claims, each Holder of an Allowed UMBC Building Construction Loan
Clalm shall LLrecelve the property securlng such Clalm or the—amoum—ef—sueh—AHewed—UMBG
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property securing such Claim in a manner agreed upon by M&T Bank, in full satisfaction of the

Holder's Allowed Claim. It is solely within the Debtors' discretion to return the property to Holders of the
UMBC Building Construction Loan or sell the property pursuant to Bankruptcy Code section 363-
(subject to Redwood's rights under the Definitive Agreement to receive at least a leasehold interest).
Prior h transfer or other disposition of such proper rsuan | i) or (ii) th

Debtors shall, pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code, assume the ground
sublease covering such property and effectuate any assignment that may be contemplated by
clauses (i) or (ii). The ground sublease so assumed, transferred and assigned shall remain_in full
for nd eff for th nefit of the transfer r ignee in rdance with i rm

notwithstanding any provision in such ground sublease (including those of the type described in
sections 365(b)(2) of the Bankruptcy Code) that prohibits, restricts, or conditions such transfer or

ignment. Notwithstanding anythin h ntrary in this Plan or an rder of th rt, th
property securing the UMBC Building Construction Loan Claim shall not be transferred to the
Liguidating Creditor Trust.

4.3.6 General Unsecured Claims (Class 6). This Class consists of three

subclasses, as discussed more fully in Sectlon 64 hereof. Each Holder of an AIIowed General
Unsecured Claim sha ,
Genstmeﬂe#wl%stat&enaeeeam—ef—the—lﬂelde#s g;g ggg g g ggryglggygn m;grgg; in ;hg rgggvgrlgg

of the Liquidating Creditor Trust according to the subclassification of the Allowed General
Unsecured Claim-_as set forth in Section 6.4.

4.3.7 Interests in Erickson Construction (Class 7). Each Holder of an Interest
in Erickson Construction shall not receive or retain any interest or property or otherwise receive a
Distribution on account of the Holder's Interest. Such Interests shall be cancelled.

4.4 Senior Campus.

4.4.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Senior Campus Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the
later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii)
the date for payment provided by any agreement or arrangement between Senior Campus and the Holder
of the Allowed Other Priority Claim.

4.4.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.43 UMBC Building Construction Loan Claims (Class 3). The UMBC

Building Construction Loan Claims shall be Allowed as of the Effective Date in the amount set
forth in the Proofs of Claim timely filed by the Holders of the UMBC Building Construction Loan
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Claims or, if no Proof of Claim is timely filed by a Holder, the Proof of Claim timely filed by M&T
Bank llateral an ministrativ nt for the Holders of th MBC Buildin nstruction

Loan Claims. On the Effective Date or as soon thereafter as is reasonably practicable_based on
consultations among the Debtors and M&T Bank in its capacity as the agent for Holders of UMBC
Building Construction Loan Claims, each Holder of an Allowed UMBC Building Construction Loan
Clalm shaII erecelve the property securlng such Clalm or the—ameunt—ef—sueh—AHewed—UMBG

grogertg securlng such Clalm in a manner agreed ugon b¥ M&T Bank, in fuII satlsfactlon of the
Holder's Allowed Claim. It is solely within the Debtors' discretion to return the property to Holders of the

UMBC Building Constructlon Loan or sell the property pursuant to Bankruptcy Code sectlon 363—
Redw righ r the Definitive Agreemen receiv | | hI

Prior to such transfer or other disposition of such property pursuant to clauses th

Debtors shall ursuant to sections 105(a 363 and 365 of the Bankru tcy Code, assume the round

clauses (i) or (ii). The round sublease S0 assumed transferred and assigned shall remain in full

force and effect for the benefit of the transferee or assignee in accordance with its terms,

notwithstanding any provision in such ground sublease (including those of the type described in
ion 2) of the Bankr h rohibits, restri r condition h transfer

assignment. Notwithstanding anything to the contrary in this Plan or any Order of the Court, the

property securing the UMBC Building Construction Loan Claim shall not be transferred to the
Liguidating Creditor Tr

4.4.4 General Unsecured Claims (Class 4). Each Holder of an Allowed
General Unsecured Claim shau—nepmeewe—epremn—any—mterespepprepem#epethemnse—meewe—a
Distribution-from-Senior-Campus—Estatemay receive a participation interest in the recoveries of the

Liguidating Creditor Trust as set forth in Section 6.4 of the Plan on account of the Holder's Allowed
General Unsecured Claim.

445 Interests in Senior Campus (Class 5). Each Holder of an Interest in
Senior Campus will not receive any Distribution on of such Interest. Each such Interest shall not receive
or retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of
the Debtors or Reorganlzed Debtors on account of such Interests—@n—the—Eﬁeetwe—Date—ERG—shaM

45 Ashburn.

45.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Ashburn's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Ashburn and the Holder of the Allowed
Other Priority Claim.

45.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
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which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.5.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a
first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

454 Ashburn Construction loan Claims (Class 4). The Ashburn

nstruction L oan Claims shall Allow! f the Effective D in the amoun forth in th

Proofs of Claim filed by the Holders of the Ashburn Construction Loan Claims or, if no Proof of
Claim is filed by a Holder, the Proof of Claim filed by PNC Bank, National Association, as
collateral and administrative agent for the Holders of the Ashburn Construction Loan Claims.
PNC Bank, National Association shall be paid, on behalf of the Holders of Allowed Ashburn
Construction Loan Claims, on the Effective Date 60,626,000 in Cash and $732,000 from the

Cedar Crest Receivable, WhICh amounts shall be distributed by PNC Bank, as agent, to the Holders
in r with the Ash nstruction L oan men he Lender All n
receipt of the required ga;gment as set forth in this Section, PNC Bank, as agent, shall release its
lien against the assets of Ashburn.

455 Ashburn Community Loan Claims (Class 5). The Ashburn Community
Loan shall be amended and restated at the outstanding balance amount. Ashburn shall assume the
Ashburn Community Loan, as modified.

4.5.6  Ashburn Junior Loan Claims (Class 6). EachNo Holder of an Allowed
Ashburn Junior Loan Clalm shanHI recelve a—pre—rataég Dlstrlbutlon ef—the—valee—ef—the

the#eleler—sAHewed—Gt&m% I|m.EhHI I|mh
r retain an interest in the D thrnizDrhE rhrrrr

interests of the Debtors or Reorganized Debtors on account of such Claim, on or after the Effective
Date.

45.7 NFP Claims (Class 7). NFP Claims shall be released and discharged as
of the Effective Date. The applicable rReorganized Debtor and NFP shall enter into new agreements as
more fully set forth in the Plan.
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458 General Unsecured Claims (Class 8). This Class consists of three
subclasses, as discussed more fullg in Sectron 64 hereof. Each Holder of an Allowed General
Unsecured Claim sha v
Ashbums%statee#aeeeaﬂt—ef—the—lﬂetder—s receiv rticipation inter |nhr Veri

Liguidating Creditor Trust according to the subclassification of the Allowed General Unsecured
Claim-_as set forth in Section 6.4.

4.5.9 Interests in Ashburn (Class 9). Each Holder of an Interest in Ashburn
will not receive any Distribution on account of such Interest. Each such Interest shall not receive or retain
an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the

Debtors or Reorganlzed Debtors on account of such Interests AseHhe—Eﬁeetwe—Date—ERG—shaH—assgn

4.6 Columbus.

4.6.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Columbus' Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Columbus and the Holder of the
Allowed Other Priority Claim.

4.6.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.6. lum Improvement Bon laim | . _Th lum

Debtor is surrendering the Hickory Chase Campus to the Holders of the Columbus Construction
Loan Claims by means of a deed in lieu of foreclosure or the completion of an existing foreclosure
r . A result of thi rrender, th lum D r n ntici makin

Distribution on any Allowed Claims in Class 3 through Class 9 with respect to the Columbus
Debtor. To the extent there is such a Distribution, each Holder of an Allowed Columbus

Improvement Bond Claim shall receive a Distribution, relative to the priority of its security
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interest. The first priority tax lien securing the Columbus Improvement Bond Claim shall remain

n the Hickory Ch m n naff his bankr
464 lll lll ‘alaalala’ ; 4 N _e =l = a
AHewed—GelumbHs—merevemem—BendMgghgnlgg Lien ; g § gg ass ) The gg umbus Dggggr |§

rren he Hickor h m he Hol f th lum nstruction L

Claims b¥ means of a deed in lieu of foreclosure or the completion of an existing foreclosure
process. As a result of this surrender, the Columbus Debtor does not anticipate making a

Distribution on an¥ AIIowed Claims in Class 3 through Class 9 with respect to the Columbus
D To th here i h a Distributi h Holder of an Allowed Mechanic's Lien

Claim shaII receive a Dlstrlbutlon relative to the prlorlty of its securlty interest-and-to-the-extent there-is
any-vatben-the-property-securingsueh-Claim_Any Ilgng securing Claims in this Class shall remain on
he Hickory Ch m in their current rel riority an naff hi nkr
case.

4 6.5 Columbus Construction Loan Claims (Class 5). EachThe Columbus
D ri rren he Hickory Ch m he Holders of th lum nstruction

Loan Claims by means of a deed in lieu of foreclosure or the completion of an existing foreclosure
process. As a result of this surrender, the Columbus Debtor does not anticipate making a

Distribution on any Allowed Claims in Class 3 through Class 9 with respect to the Columbus
Debtor. To the extent there is such a Distribution, each Holder of an Allowed Columbus Construction

Loan Claim shall receive a Distribution; relative to the priority of its securlty interest-and-to-the-extent

there—is-any-value—in-the-proserty-securing-sueh-Clam_Any Ilgng securing Claims in this Class shall
remain on the Hickory Ch m in their current rel riori n naff hi

bankruptcy case.

4.6.6 Columbus Community Loan Claims (Class 6). EachThe Columbus

Debtor is surrendering the Hickory Chase Campus to the Holders of the Columbus Construction
Loan Claims by means of a deed in lieu of foreclosure or the completion of an existing foreclosure
process. As a result of this surrender, the Columbus Debtor does not anticipate making a

Distribution on any Allowed Claims in Class 3 through Class 9 with respect to the Columbus
Debtor. To the extent there is such a Distribution, each Holder of an Allowed Columbus Community

Loan Claim shall receive a Distribution; relative to the priority of its securlty interest-and-to-the-extent

there—is-any—value-inthe-proserty-securing-sueh-Claim,__Any Ilgng securing Claims in this Class shall
remain on the Hickory Ch m in their current rel riori n naff hi

bankruptcy case.

4.6.7 Columbus Junior Loan Claims (Class 7). EachThe Columbus Debtor

is surrendering the Hickory Chase Campus to the Holders of the Columbus Construction Loan
laim means of in li f foreclosure or th mpletion of an existing foreclosur
process. As a result of this surrender, the Columbus Debtor does not anticipate making a

Distribution on any Allowed Claims in Class 3 through Class 9 with respect to the Columbus
Debtor. To the extent there is such a Distribution, each Holder of an Allowed Columbus Junior Loan

Claim shall receive a pro rata Distribution; relative to the priority of its security interest-and-to-the-extent

e e e e WAV 11 Ilens securing Claims in this Class shall
remain on the Hickory Ch m in their current rel riority an naff hi

bankruptcy case.

4.6.8 General Unsecured Claims (Class 8). This Class consists of three

subclasses, as di §g;;§§gg mgrg f;;ll¥ §gg;|gn §4 hgrggf Each Holder of an Allowed General

Unsecured Claim
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Columbus—Estate-on-account-of the Holder'smay receiv rticipation interest in the recoveri
the Liguidating Creditor Trust according to the subclassification of the Allowed General Unsecured
Claim-_as set forth in Section 6.4.

4.6.9 Interests in Columbus (Class 9). Each Holder of an Interest in
Columbus will not receive any Distribution on of such Interest. Each such Interest shall not receive or
retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the
Debtors or Reorganized Debtors on account of such Interests. Such Interests shall be cancelled.

4.7 Concord.

4.7.1  Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Concord's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Concord and the Holder of the Allowed
Other Priority Claim.

4.7.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.7.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a
first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

474 Concord Construction Loan Claims (Class 4). The Concord

Construction Loan shal-be—terminated—released—and—dischargedClaims shall be allowed as of the
Effective Date—_in the amount set forth in the Proofs of Claim timely filed by the Holders of the

Concord Construction Loan Claims or, if no Proof of Claim is timely filed by a Holder, the Proof of
Claim filed by PNC Bank, National Association, as collateral and administrative agent for the
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Holders of the Concord Construction Loan Claims. PNC Bank, National Association shall be paid,
half of the Holders of Allow ncor nstruction Loan Claim n the Effective D

$62,757,000 in Cash and $637,000 from the Cedar Crest Receivable, which amounts shall be
distributed by PNC Bank, as agent, to the Holders in accordance with the Concord Construction
L oan men nd the | ender All ion. nr f the r men forth in

this Section, PNC Bank, as agent, shall release its lien agalnst the assets of Concord.

4.75 Concord Community Loan Claims (Class 5). The Concord Community
Loan shall be amended and restated at the outstanding balance amount. Concord shall assume the
Concord Community Loan, as modified.

4. 7 6 Concord Junlor Loan Clalms (Class 6) Eaeh—Halder—of—an—AlJrowed

Ashburn Junior Loan Claim will receive any Dlstrlbutlon on account of such Claim. Each Holder

of such Claim shall not receive or retain an interest in the Debtors, the Reorganized Debtors, the
E r other property or inter f the D rs or Reorganized D rs on nt of such

Claim, on or after the Effective Date. On the Effective Date, the Reerganized-DebterAcquisition
Companies shall receive title to the Campus free and clear of any and all claims and encumbrances.

1.1 Other Secured Claims (Class 7). On the Effective Date or as soon

hereafter is r nabl racticabl h Holder of an Allow her r laim shall

receive (a) reinstatement of such allowed Other Secured Claim; (b) payment of such Allowed Other

Secured Claim in full in cash; or (c) such other treatment as the Company and each Holder shall
agree.

478 NEP Claims (Class 8). NEP Claims shall be released and discharoed

as of the Effective Date. The applicable reorganized Debtor and NFP shall enter into new
agreements as more fully set forth in the Plan.

4.7.9 General Unsecured Claims (Class 9). This Class consists of three

subclasses, as discussed more fully in Section 6.4 hereof. Each Holder of an Allowed General

n r laim may receiv rticipation interest in the recoveri f the Liquidating Creditor

Trust according to the subclassification of the Allowed General Unsecured Claim as set forth in
Section 6.4.

4.7.10 Interests in Concord (Class 10). Each Holder of an Interest in Concord
will not receive any Distribution on of such Interest. Each such Interest shall not receive or retain an
interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors
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or Reorganlzed Debtors on account of such Interests Qnthe—EﬁeeH#e—Date—ERG—s#mlLassrgmﬁsteFest

4.8 Concord GP.

4.8.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Concord GP's Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the
later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii)
the date for payment provided by any agreement or arrangement between Concord GP and the Holder of
the Allowed Other Priority Claim.

4.8.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.8.3 General Unsecured Claims (Class 3). Each Holder of an Allowed

General Unsecured Claim shalnet-receive—orretain—any—interest-orproperty—orotherwise—receive—a
%tnteeﬂen—frem—@enee@—@@s—%statemax receive a participation interest in the recoveries of the

Liguidating Creditor Trust as set forth in Section 6.4 of the Plan on account of the Holder's Allowed

General Unsecured Claim.

4.8.4 Interests in Concord GP (Class 4). Each Holder of an Interest in
Concord GP will not receive any Distribution on of such Interest. Each such Interest shall not receive or
retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the

Debtors or Reorganlzed Debtors on account of such Interests Qnthe—Effeetwe—Date—ERG—shaJrl—assqgnrns

49 Dallas.

4.9.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Dallas' Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Dallas and the Holder of the Allowed
Other Priority Claim.

4.9.2 Secured Tax Claims (Class 2). On the Effective Date or as soon

thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
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such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.9.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a

first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

49.4 Dallas Construction Loan Claims (Class 4). The Dallas Construction
Loan Claims shall be allowed as of the Effective Date in the amount set forth in the Proofs of Claim
timely filed by the Holders of the Dallas Construction Loan Claim or, if no Proof of Claim is timely
filed by a Holder, the Proof of Claim filed by Bank of America, National Association, as collateral
n ministrativ nt for the Holders of the Dall nstruction | oan Claim. Bank of Ameri
National Association shall be paid, on behalf of the Holders of Allowed Dallas Construction Loan
Claim, on the Effective Date, $19,496,000 in Cash (including $2,000,000 in Cash from the TIP) and
282 from th r Cr Receivable), which amoun hall ri Bank of

America, National Association, as agent, to the Holders in accordance with the Dallas Construction
L oan documents and the L ender Allocation.

4.9. 5 Texas A&M Note Clalms (Class 5). Each Holder of an AIIowed Texas

ata dlstrlbutlon of $3,440,000

4.9.6 Dallas Community Loan Claims (Class 6). The Dallas Community
Loan shall be amended and restated at the outstanding balance amount. Dallas shall assume the Dallas
Community Loan, as modified.
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49.7 Dallas Junior Loan Claims (Class 7). Each Holder of an Allowed

Dallas Junior Loan Claim shall not receive or retain anyan interest erproperty-er-otherwise—receive-a
Distributionin the Debtors, the Reorganized Debtors, the Estates, or other property or interests of
the Debtors or Reorganized Debtors on account of the-Helder'ssuch Claim. All documents evidencing
or securing the Dallas Junior Loan shall be extinguished as of the Effective Date. On the Effective Date,

the Reorganized-DebtAcquisition Companies shall receive title to the Campus free and clear of any and
all claims and encumbrances.

49.8 NFP Claims (Class 8). NFP Claims shall be released and discharged as
of the Effective Date. The applicable rfReorganized Debtor and NFP shall enter into new agreements as
more fully set forth in the Plan.

4.9.9 General Unsecured Claims (Class 9). This Class consists of three
subclasses, as discussed more fullg in Sectlon 64 hereof. Each Holder of an AIIowed General
Unsecured Claim
Estate—en—aeeeent—et—the—Heleler—smag receive a gartlmgatlon mterest in the recoveries of th

Liguidating Creditor Trust according to the subclassification of the Allowed General Unsecured
Claim_as set forth in Section 6.4.

4.9.10 Interests in Dallas (Class 10). Each Holder of an Interest in Dallas will
not receive any Distribution on of such Interest. Each such Interest shall not receive or retain an interest
in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors or

Reorganlzed Debtors on account of such Interests QH—PhG—EﬁEGPNE—D&%E—ERG—S#ﬁ]—L&SSIg—H—HS—LH%GFESI—m

410 Dallas GP.

4.10.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Dallas GP's Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the
later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii)
the date for payment provided by any agreement or arrangement between Dallas GP and the Holder of the
Allowed Other Priority Claim.

4.10.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.10.3 General Unsecured Claims (Class 3). Each Holder of an Allowed

General Unsecured Claim shall-net-receive—or—retain—any—interest-or—property—or-otherwise—recelve—a
Distribution—from-Dallas-GP's—Estatemay receive a participation interest in the recoveries of the
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Liguidating Creditor Trust as set forth in Section 6.4 of the Plan on account of the Holder's Allowed

General Unsecured Claim.

4.10.4 Interests in Dallas GP (Class 4). Each Holder of an Interest in Dallas
GP will not receive any Distribution on account of such Interest. Each such interest shall not receive or
retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the

Debtors or Reorganlzed Debtors on account of such Interests Qn%he—EﬁeeHve—Da{e—ERG—skmmssqgﬂm

411 Houston.

4.11.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Houston's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Houston and the Holder of the Allowed
Other Priority Claim.

4.11.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.11.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution_Record Date if the Holder of the Allowed Mechanic's Lien Claim has a

first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

4114 Houston Construction Loan Claims (Class 4). The Houston
Construction Loan sh&”—be%#mwm%ed—wleaseé&nd—%ekwed—a&eﬁhe%ﬁeem@a{e—CIalms shall be
llow inst H n and Erickson Gr f the Effective D in the am forth in

the Proofs of Claim timely filed by the Holders of the Houston Construction Loan Claims or, if no
Proof of Claim is timely filed by a Holder, the Proof of Claim timely filed by PNC Bank, National

EAST\42647302.625 50



Association, as collateral and administrative agent for the Holders of the Houston Construction
Loan Claims. PNC Bank, National A ion shall n behalf of the Holders of Allow

Houston Construction Loan Claims, on the Effective Date 7,041,000 in Cash and $135,000 from
the Cedar Crest Receivable, which amounts shall be distributed by PNC Bank, as agent, to the
Holders in rdance with the H n Construction Loan ments and the | ender All ion.
Upon receipt of the required payment as set forth in this Section, PNC Bank, as agent, shall release
its lien against the assets of Houston.

4.11.5 Houston Community Loan Claims (Class 5). The Houston Community
Loan shall be amended and restated at the outstanding balance amount. Houston shall assume the
Houston Community Loan, as modified.

4.11.6 Houston Junior Loan Claims (Class 6). Each Holder of an Allowed
Houston Junior Loan Claim shaHwill not receive orretain-any-interest-orproperty-or-otherwisereceive
aany Distribution on account of theHelderssuch Claim. All documents evidencing or securing the
Houston Junior Loan shall be extinguished as of the Effective Date.__On the Effective Date, the
Acquisition Companies shall receive titl h mpus free and clear of any and all claims an
encumbrances.

4.11.7 NFP Claims (Class 7). NFP Claims shall be released and discharged as
of the Effective Date. The applicable reorganized Debtor and NFP shall enter into new agreements as
more fully set forth in the Plan.

4.11.8 General Unsecured Claims (Class 8). This Class consists of three
subclasses, as di §g;i§§gg mgrg f;;llg §ggt|gn §4 hgrggf Each Holder of an Allowed General
Unsecured Claim shs e—3 i
#ieasteris—EstateenaeeeunteeHheHeiaeesmag receive a gartimgation |nterest in the recoveries of th

Liquidating Creditor Trust according to the subclassification of the Allowed General Unsecured
Claim_as set forth in Section 6.4.

4.11.9 Interests in Houston (Class 9). Each Holder of an Interest in Houston
will not receive any Distribution on_account of such Interest. Each such Interest shall not receive or
retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the

Debtors or Reorganized Debtors on account of such Interests Qntheﬁéffeetwe—Date—ERG—shaH—asagn%

412 Kansas.

4.12.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Kansas' Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Kansas and the Holder of the Allowed
Other Priority Claim.

4.12.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
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which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.12.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a
first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

4.12.4 Kansas Special Assessment Bond Claims (Class 54). Redwood-Kansas
will assume the obligations under the Kansas Special Assessment Bonds.

4125 Kan nstruction | oan laim | . The Kan
Construction Loan Claims shall be allowed as of the Effective Date in the amount set forth in the
Proofs of Claim timely filed by the Holders of the Kansas Construction Loan Claims or, if no Proof
f Claim is timely fil Holder, the Proof of Claim timely fil PNC Bank, National
Association, as collateral and administrative agent for the Holders of the Kansas Construction
Loan Claims. PNC Bank, National Association shall be paid, on behalf of the Holders of Allowed
Kansas Construction L oan Claims, on the Effective Date, $2,778,000 in Cash from the TIP, which

amount shall be distributed by PNC Bank, as agent, to the Holders in accordance with the Kansas
Construction Loan documents and the Lender Allocation. The Holders of Kansas Construction

Loan Claims shall retain their deficiency claims and participate in the Liquidating Creditor Trust,

rovi low and in the Tr ments. n recei f the requir men forth
in this Section, PNC Bank, as agent, shall release its lien against the assets of Kansas.

4.12.6 Kansas Community Loan Claims (Class 76). The Kansas Community
Loan shall be reinstated in full. Kansas shall assume the Kansas Community Loan.

4.12.7 Kansas Junior Loan Claims (Class 87). Each Holder of an Allowed

Kansas Junior Loan Claim shall receive a pro rata Distribution of the value of the unencumbered assets of
Kansas' Estate on account of the Holder's Allowed Junior Loan Claim._All ments evidencin

ring the Kan nior Loan shall xtinguish f the Effective Date. On the Effectiv

Date, the Acquisition Companies shall receive title to the Campus free and clear of any and all
laims and encumbrances.

4.12.8 NFP Claims (Class 98). NFP Claims shall be released and discharged as
of the Effective Date. The applicable reorganized Debtor and NFP shall enter into new agreements as
more fully set forth in the Plan.

4.12.9 General Unsecured Claims (Class 40)9). This Class consists of three
subclasses, as discussed more fully in Section 6.4 hereof. Each Holder of an Allowed General
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Unsecured Claim

Estate—en—aeee&nt—ef—the—Helder—smax receive a Qartlmgatlon mterest in the recoveries of th

Liguidating Creditor Trust according to the subclassification of the Allowed General Unsecured
Claim_as set forth in Section 6.4.

4.12.10 Interests in Kansas (Class 120). Each Holder of an Interest in Kansas
will not receive any Distribution on of such Interest. Each such Interest shall not receive or retain an
interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors
or Reorganized Debtors on account of such Interests.

413  Littleton.

4.13.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Littleton's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Littleton and the Holder of the Allowed
Other Priority Claim.

4.13.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.13.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a

first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

4134 littleton Construction Loan Claims (Class 4). The Littleton
nstruction L oan Claims shall Allow! f the Effective D in the amoun forth in th
Proofs of Claim timely filed by the Holders of the Littleton Construction Loan Claims or, if no

Proof of Claim is timely filed by a Holder, the Proof of Claim timely filed by Capmark Finance,
Inc. llateral an ministrativ nt for the Holders of the Littleton Construction L

Claims. Capmark Finance, Inc., as collateral and administrative agent, shall be paid, on behalf of
the Holders of Littleton Construction Loan Claims, on the Effective Date, $46,400,000 in Cash,
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$594,000 from the Cedar Crest Receivable and 100% of the net proceeds from the sale of the
Littleton -Parcel million an U V million. Th h ment shall

distributed by Capmark Finance, Inc., as collateral and administrative agent for the Holders of the
Littleton Construction Loan Claims, to the Holders in accordance With the Littleton Construction
L oan men nd the | ender All ion. nr f the r men forth in

this Section, Capmark Finance, Inc., as collateral and admlnlstratlve agent for the Holders of the
Littleton Construction Loan Claims, shall release its lien against the assets of Littleton; provided,
however, Capmark Finance, Inc., as collateral and administrative agent for the Holders of the
Littleton nstruction Loan Claims, shall retain its lien inst the Littleton -Parcel in an

amount equal to its deficiency Claim after the Cash payments provided herein.

4.13.5 Littleton Community Loan Claims (Class 5). The Littleton Community
Loan shall be reinstated in full. Littleton shall assume the Littleton Community Loan.

4.13.6 L|ttleton Junlor Loan Clalms (Class 6). Each Holder of a L|ttleton
Junior Loan Claim shall

enaeeeant—of—the#older—s—AlJre\,L\md—Gmm receive a Dlstrlbutlon in the form of §1 m|II|on Cash! gal
from the TIP, and a contractual commitment to receive 50% of the net proceeds from the sale of
the Littleton Out-Parcel above $6 million which will be shared equally with the construction loan
holder. All documents evidencing or securing the Littleton Junior Loan shall be extinguished as of the
Effective Date._On the Effective Date, the Acquisition Companies shall receive title to the Campus
free and clear of any and all claims and encumbrances.

4137 Other Secured Claims (Class 7). On the Effective Date or as soon

thereafter as is reasonably practicable, each Holder of an Allowed Other Secured Claim shall
receiv rein ment of h allow her r laim; ment of h Allow her

Secured Claim in full in cash; or (c¢) such other treatment as the Company and each Holder shall
agree.

413.8 NFP Claim | . NFEP Claims shall rel nd dischar

as of the Effective Date. The applicable Reorganized Debtor and NFP shall enter into new
agreements as more fully set forth in the Plan.

4.13.9 neral Un r laim | . Thi
| i more fully in ion 6.4 hereof. Each Holder of an Allow neral

Unsecured Claim may receive a participation interest in the recoveries of the Liguidating Creditor

Trust according to the subclassification of the Allowed General Unsecured Claim as set forth in
Section 6.4.

4.13.10 Interests in Littleton (Class 910). Each Holder of an Interest in Littleton
will not receive any Distribution on of such Interest. Each such Interest shall not receive or retain an
interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors
or Reorganized Debtors on account of such Interests. On-the-Effective-Date—or-as-seon-thereafteras
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4.14  Novi.

4.14.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Novi's Estate has agreed to a different treatment of such Claim,
each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in an
amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the later
of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii) the date
for payment provided by any agreement or arrangement between Novi and the Holder of the Allowed
Other Priority Claim.

4.14.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.14.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date if the Holder of the Allowed Mechanic's Lien Claim has a
first priority security interest in the underlying collateral pursuant to applicable state law. Otherwise, the
Holder of an Allowed Mechanic's Lien Claim shall receive a Distribution, if any, relative to its priority
under applicable state law in full satisfaction of such Claim.

4.14.4 Novi Construction Loan Claims (Class 4). Each-Holder-ef-anThe Novi
Construction Loan Claims shall be allowed as of the Effective Date in the amount set forth in the
Proof of Claim timely filed by the Holder of the Ashburn Construction Loan Claim. The Holder of
the Allowed Novi Construction Loan Claim wilishall receive—pro—rata—distribution—of-$28, on the

Effective Date, $24,9175,00604,000 in Cash and $389,000 from the Cedar Crest Receivable, which

amounts shall be distributed by PNC Bank, as agent, to the Holders in accordance with the Novi
Construction Loan documents and the Lender Allocation. Upon receipt of the required payment as
set forth in this Section, PNC Bank, as agent, shall release its lien against the assets of Novi.

4.14.5 Novi Community Loan Claims (Class 5). The Novi Community Loan
shall be reinstated in full. Novi shall assume the Novi Community Loan.

4.14.6 Novi Junior Loan Claims (Class 6). Each Holder of aan Allowed Novi

Junior Loan Claim shaHwill not receive er—retain—any—interest-or-property—or—otherwise—receive—aany
Distribution on account of th the-Helders-AHewedsuch Claim. All documents evidencing or securing the

Novi Junior Loan shall be extinguished as of the Effective Date__On the Effective Date, the Acquisition
Companies shall receive title to the Campus free and clear of any and all claims and encumbrances.
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4147 Other Secured Claims (Class 7). On the Effective Date or as soon

thereafter as is reasonably practicable, each Holder of an Allowed Other Secured Claim shall
receiv rein ment of h allow her r laim; ment of h Allow her

Secured Claim in full in cash; or (c) such other treatment as the Company and each Holder shall
agree.

4148 NFP Claim | . NEP Claims shall rel nd dischar

as of the Effective Date. The applicable Reorganized Debtor and NFP shall enter into new
agreements as more fully set forth in the Plan.

4.14.9 General Unsecured Claims (Class 9). This Class consists of three
subclasses, as discussed more fully in Section 6.4 hereof. Each Holder of an Allowed General
Unsecured Claim may receive a participation interest in the recoveries of the Liguidating Creditor

Trust according to the subclassification of the Allowed General Unsecured Claim as set forth in
Section 6.4.

4.14.10 Interests in Novi (Class 910). Each Holder of an Interest in Novi will
not receive any Distribution on of such Interest. Each such Interest shall not receive or retain an interest
in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the Debtors or
Reorganized Debtors on account of such Interests. On-theEffectiveDate—or—as—soen—thereafter—as

4,15  Warminster.

4.15.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Warminster's Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority Claim, on or as soon as reasonably practicable after the
later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or (iii)
the date for payment provided by any agreement or arrangement between Warminster and the Holder of
the Allowed Other Priority Claim.

4.15.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
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validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.15.3 Mechanic's Lien Claims (Class 3). Except to the extent a Holder of an
Allowed Mechanic's Lien Claim agrees to less favorable treatment, each Holder of an Allowed
Mechanic's Lien Claim shall receive the Allowed amount of such Claim in Cash in full satisfaction of
such Claim on the Distribution Record Date_or date of Distribution if the Holder of the Allowed
Mechanic's Lien Claim has a first priority security interest in the underlying collateral pursuant to
applicable state law. Otherwise, the Holder of an Allowed Mechanic's Lien Claim shall receive a
Distribution, if any, relative to its priority under applicable state law in full satisfaction of such Claim.

4.15.4 Warminster Community Loan Claims (Class 4). FheEach Holder of

an Allowed Warminster Community Loan Claim shall receive reinstated debt in the full amount of
he Warminster Community Loan. Warminster me, rein nd/or r he Warminster
Community Loan on terms mutually agreeable to Redwood, Ann's Choice and the Ann's Choice
Trustee and consistent with the terms agreed to during the Auction, as reflected in the transcript of
the Auction. All collateral securing the Warminster Community Loan shall be reinstated—in—fulk

Warminster-shal-assume-the-\Warminster Community-Loan—, assumed and/or ratified.

4.15.5 Warminster Purchase Option Deposit Refund ObligatierAgreement
Claims (Class 5). Each Holder of an Allowed Warminster Purchase Option Deposit Refund
ObligationAgreement Claim shall receive reinstated debt in the full amount of the Holders: Allowed
Claim. Warminster shall assume the Warminster Purchase Option Deposit Refund ObligatienAgreement
as it currently exists or on terms mutually agreeable to Redwood, Ann's Choice and the Ann's

hoice Tr n nsistent with th rm r ring the Auction refl in th

transcript of the Auction. Warminster's obligations under the Purchase Option Refund Deposit
Agreement will be guaranteed by IEDs collected by Warminster after November 27, 2009 not to
exceed $10 million. All collateral securing the Warminster Purchase Option Deposit Agreement a

shall be reinstated, assumed and/or ratified.

4.15.6 Warminster Junior Loan Claim (Class 6). Each Holder of an Allowed

Warminster Junior Loan Claim shall receive-a—pre—rata—Distribution—of-the-value—of-the-unencumbered
assets-of- Warminster's-Estate-on-acecount: (i) $8.2 million comprised of $6.0 million from the TIP and
an amount in the aggregate equal to $2.2 million representing those proceeds from Warminster
escrowed IEDs and a certain Warminster certificate of deposit and (ii) its security deposit related to
the Houston, Novi and Warminster campuses, in full satisfaction of the Holder's Allowed Claim.
All documents evidencing or securing the Warminster Junior Loan shall be extinguished as of the
Effective Date._ On the Effective Date, the Acquisition Companies shall receive title to the Campus
free and clear of any and all claims and encumbrances.

4157 her r laim | 7). On the Effective D r n

thereafter as is reasonably practicable, each Holder of an Allowed Other Secured Claim shall
receive (a) reinstatement of such allowed Other Secured Claim; (b) payment of such Allowed Other
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Secured Claim in full in cash; or (c) such other treatment as the Company and each Holder shall
agree.

4.15.8 NEP Claims (Class 8). The Working Capital Loan and Master L ease
associated with the Warminster Campus shall be assumed as they currently exist or on terms
1l r | Redw Ann's Choi nd the Ann's Choice Tr n nsistent with

the terms agreed to during the Auction, as reflected in the transcript of the Auction.

4.15.9 General Unsecured Claims (Class 9). This Class consists of three
subclasses, as discussed more fully in Section 6.4 hereof. Each Holder of an AIIowed General
n r laim may receiv rticipation interest in the recoveri fthe Li ing Creditor

Trust according to the subclassification of the Allowed General Unsecured Clalm as set forth in
Section 6.4.

4.15.10 Interests in Warminster (Class 910). Each Holder of an Interest in
Warminster will not receive any Distribution on of such Interest. Each such Interest shall not receive or
retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of the
Debtors or Reorganized Debtors on account of such Interests. On the Effective Date or as soon thereafter
as reasonably practicable, ERC shall assign its Interests in Warminster to PropCo-which-assighment-shat
be free and clear of all elaims-eFERC's-ereditors:liens encumbering such Interests.

416  Warminster GP.

4.16.1 Other Priority Claims (Class 1). Except to the extent that a Holder of an
Allowed Other Priority Claim against Warminster GP's Estate has agreed to a different treatment of such
Claim, each such Holder shall receive, in full satisfaction of such Allowed Other Priority Claim, Cash in
an amount equal to such Allowed Other Priority ~ Claim, on or as soon as reasonably practicable after
the later of (i) the Effective Date; (ii) the date the Other Priority Claim becomes an Allowed Claim; or
(iii) the date for payment provided by any agreement or arrangement between Warminster GP and the
Holder of the Allowed Other Priority Claim.

4.16.2 Secured Tax Claims (Class 2). On the Effective Date or as soon
thereafter as is reasonably practicable, each Holder of an Allowed Secured Tax Claim shall receive, at the
option of the Reorganized Debtors, (i) the proceeds of the sale or disposition of the Collateral securing
such Allowed Secured Tax Claim to the extent of the value of the Holder's secured interest in the Allowed
Secured Tax Claim, (ii) such treatment that leaves unaltered the legal, equitable, and contractual rights to
which the Holder of such Allowed Secured Tax Claim is entitled, or (iii) such other Distribution as
necessary to satisfy the requirements of the Bankruptcy Code. In the event the Reorganized Debtors treat
a Claim under clause (i) of this Section, the liens securing such Secured Tax Claim shall be deemed
released. The Debtors and the Reorganized Debtors specifically reserve the right to challenge the
validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy Code and
other applicable law, any purported liens relating to the Secured Tax Claims.

4.16.3 General Unsecured Claims (Class 3). Each Holder of an Allowed

General Unsecured Claim shal-not—receive—or+etain—any—interest-orproperty—or—otherwise—receive—a

Distributionmay receive a participation interest in the recoveries of the Liguidating Creditor Trust
as set forth in Section 6.4 of the Plan on account of the Holder's Allowed General Unsecured Claim.

4.16.4 Interests in Warminster GP (Class 4). Each Holder of an Interest in

Warminster GP will not receive any Distribution on of such Interest. Each such Interest shall not receive
or retain an interest in the Debtors, the Reorganized Debtors, the Estates, or other property or interests of
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the Debtors or Reorganized Debtors on account of such Interests. On the Effective Date or as soon
thereafter as reasonably practicable, ERC shall assign its Interest in Warminster GP to PropCo, which
assignment shall be free and clear of all elaims-ef ERC's-ereditors:liens encumbering such Interests.

SECTION 5. ACCEPTANCE OR REJECTION OF THE PLAN

5.1.1 Impaired Classes. Pursuant to section 1126 of the Bankruptcy Code,
each Impaired Class of Claims or Interests that will receive a Distribution pursuant to this Plan may vote
separately to accept or reject this Plan. Each Holder of an Allowed Claim in such an Impaired Class as of
the Voting Record Date, shall receive a ballot and may cast a vote to accept or reject this Plan.

5.1.2 Acceptance by a Class. A Class of Claims entitled to vote to accept or
reject this Plan shall be deemed to accept this Plan if the Holders of Claims in such voting Class that hold
at least two-thirds (2/3) in amount and more than one-half (1/2) in number of the Claims efthat vote in
such-veting Class vote to accept this Plan. A Class of Interests is deemed to accept this Plan if the Plan
has been accepted by Holders of at least 2/3 of the amount of the allowed Interests held by Holders of
such Interests in who vote in such Class.

5.21.3 Claims and Interests Not Entitled to Vote. The following Holders of
Claims are not entitled to vote if, as of the Voting Record Date, the Claim (a) has been disallowed, (b) is
the subject of a pending objection, or (c) was listed on the Debtors' Schedules as unliquidated, contingent
or disputed and a Proof of Claim was not filed or was filed for an unliquidated, contingent or disputed
claim, unless on or before the Voting Record Date the Bankruptcy Court enters a Final Order directing
otherwise. However, if a Claim is disallowed in part, the Holder shall be entitled to vote the Allowed
portion of the Claim.

SECTION 6. MEANS FOR IMPLEMENTATION
6.1 Redwood Asset Purchase.

6.1.1 Purchased Assets. As more fully described in Section 2.1 of the
Definitive Agreement, Redwood formed the Acquisition Companies to acquire substantially all of the
assets of ERC—and—Kansasthe Sellers relating to the Business_and the equity interests in the
Transferred Landowners, other than certain excluded assets (the "Purchased Assets") free and clear of
all liens and liabilities encumbering-the—ownership-interests—in the assets, except for certain permitted
encumbrances, including certain Community Loans, Special District Tax Bonds, and Purchase Option
Deposits,_and in the case of Warminster, certain other obligations and encumbrances associated
with the Ann's Choice Bonds (as set forth in the Definitive Agreement) as restructured pursuant to the
Plan. The Purchased Assets include, but are not limited to, the following: (i) the intellectual property
owned or used by the Company in the Business (which will include all rights to the name "Erickson
Retirement Communities" and variations thereof owned or in use by the Company); (ii) certain contracts
and all tangible and intangible personal property owned or used by the Company in the Business; (iii) all
original books and records relating to the Business; (iv) all of the Company's right, title, and interest in
the B&R Notes; (v) Cash (other than Medical Claims Cash, Cash Collateral, and Landwoner Retained
Cash), including Cash equivalents, not to exceed $10,000,000; (vi) permits, to the extent transferrable
pursuant to applicable law; (vii) certain causes of action and rights of recovery related thereto, including
avoidance actions arising under the Bankruptcy Code; (viii) Medical Claims Cash, Cash Collateral, and
Landowner Retained Cash available at Closing at the applicable Landowner; (ix) insurance policies;
(x) furnishings, furniture, supplies, tools, machinery, monitoring and other equipment and other personal
property and fixed assets; and-(xi) Corporate Headquarters; (xii) all IEDs with respect to the Tallgrass

Creek Campus_and all IEDs collected after November 27, 2009 at Warminster campus; (xiii) ERC's
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interests in the Transferred Landowners; (ix) all Transferred Claims with respect to ERC. In
ition rsuan ion 2.5 of the Definitive Agreement, Redw h xclusiv ion
purchase Point View Campus Il, LLC, Hingham Campus, LLC, Lincolnshire Campus, LLC and/or
Naperville Campus, LLC (each of which is a wholly-owned subsidiary of ERC), or any or _all of
their assets. Unless provided otherwise in the Plan or in the Plan Documents, any valid liens with
respect to the Purchased Assets, shall be satisfied and released.__From and after the sale of the

Purchased Assets, Redwood shall permit each of the Bonded Communities known as Monarch
Landing, Sedgebrook and Linden Ponds access to use intellectual property, personal property,
rmits, insuran r other Purch A n he exten h h Bon
Community prior to the sale on reasonable business terms and under pricing consistent with
ndustr¥ standards and as mutuall¥ agreed by the Redwood! the aggllcable NSC- NFP! and the

ggllcable Bonded Communlt;g is termlnated

6.1.2 Excluded Assets. The Purchased Assets shall exclude the following
assets (the "Excluded Assets"):

6.1.2.1 Cash and Cash equivalents in excess of $10,000,000 (other than
Medical Claims Cash, Cash Collateral, and Landowner Retained Cash);

1.1.1.1 all IEDs except those specifically referenced in Section

6.1.1"

6.1.2.23 the UMBC Building;

6.1.2.34 equity securities of, and other ownership interests of any kind
in, affiliates of ERC other than the Transferred Landowners;

6.1.2.45 all contracts other than those contracts specifically included in
the Purchased Assets pursuant to the terms of the Definitive Agreement, which contracts shall be rejected
by the applicable Debtor in bankruptcy;

6.1.2.56 the organizational documents and minute books of ERC and the
Excluded Affiliates (as defined in the Definitive Agreement);

6.1.2.67 permits and residents' records, if any, that ERC is prohibited by
applicable law from transferring to ManagementCo;

6.1.2.78 personnel records for the Debtors' employees who are not
Transferred Employees and, to the extent ERC is prohibited by applicable law from transferring such
records to ManagementCo, for Transferred Employees;

6.1.2. 8- ERC s Growth-Particihation-Plan—and__ all employee
compensation plan-based-on-the-future-growth-of-the-Company—(further-and benefit plans, programs,
policies and arrangements, including Employee Plans (defined in the Definitive Agreement);-and

7

Other than as set forth herein regarding IEDs collected at Tallgrass Creek Campus and the
Warminster Campus, all IEDs received at other Campuses will be treated as follows — all IEDs
received will be credited against the applicable secured lenders debt. All IEDs received after
November 27, 2009 will result in a corresponding reduction in the Cash Transaction Proceeds.

EAST\42647302.625 60



6129—&he—eu¢-pareel—eﬂaed4e£ﬁtletee@am1eu&_umsiem_d_
ion 6.4 of the Plan;

6.1.2.11 the L ittleton Out-Parcel; and

6.1.2.12 the GST | oan.

6.1.3 Purchase Consideration. Redwood shall pay the Cash Transaction
Proceeds at the Closmg The Cash Transaction Proceeds (a) plus Cash on Hand at Closing (to the extent
3 Agin_excess of the $10,000,000 included in

the Purchased Assets)—(,_lf any) and allHlEDs (except-lEDs-collected-with-respect-to-the-Tallgrass-Creek
Campus)—and—(b) less the Landowner Retained Cash (which shall be retained by each applicable
Landowner Debtor in accordance with the allocation described in the definition of "Landowner Retained
Cash"_which will ransferr n Acquisition Compan he extent avail

Landowner at Closing) (collectively, the "Distributable Cash") will be available for distribution to

Holders of Claims-and-te-make-the-NSCPayment. Redwood will acquire all IEDs with respect to the
Tallgrass Creek Campus_and all IEDs received after November 27, 2009 with respect to Warminster.

6.2 PropCo, DevCo and ManagementCo.

6.2.1 PropCo. Pursuant to the Definitive Agreement, ERC shall grant, sell,
assign, transfer and deliver to PropCo all of its limited liability company interests in the Transferred
Landowners, which hold property or assets in connection with a current or planned Campus,—and

substantialhy-al-of the-assets-ef Kansas. On the Closing Date, Redwood will own 100% of PropCo.

6.2.2 DevCo. On the Closing Date, Redwood will own 100% of DevCo.
DevCo shall acquire all assets and properties of Erickson Construction. Any Development
Agreement relating to the three Bonded Communities that are not being acquired by Redwood
under the Plan (the Linden Ponds, Monarch Landing and Sedgebrook Communities) shall be on
terms reasonably acceptable to the relevant Bond Trustee and Redwood.

6.2.3 ManagementCo. ManagementCo shall be formed to (a) acquire the
Company's goodwill, personal and ongoing business relationships, trade secrets, and know-how and (b)
knowledge in connection with the Company's business of providing management services with respect to
the Campuses, as well as other assets related to the management aspect of the Business as set forth in the
Definitive Agreement. ManagementCo will enter into New Management Agreements with certain
Campuses, which New Management Agreements shall have a minimum term of ten (10) years, subject to
a three (3) year and seven (7) year right to review the management fee terms of the agreements to mark-
to-determine whether the fees reflect current market_pricing. Pursuant to the New Management
Agreements, ManagementCo will provide management services to the Developing Campuses and
Completed Campuses, including the right to receive all management fees thereunder. On the Closing
Date, Redwood will own 100% of ManagementCo._Any New Management Agreement relating to the
three Bonded Communities that are not being acquired by Redwood under the Plan (the Linden
Ponds, Monarch Landing and Sedgebrook Communities) shall be on terms reasonably acceptable
1o the relevant Bond Trustee and Redwood.
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6.2.3.1 Management Structure of ManagementCo. ManagementCo
will be run by an experienced management team that will include James C. Davis as Chairman.
ManagementCo intends to enter into a consulting agreement with John Erickson under which John
Erickson would make himself available to provide consulting and advisory services; provided, however,
that John Erickson would not have any decision making authority in ManagementCo, PropCo or DevCo.

6.2.4 Assumption of Liabilities by Redwood. MNeitherExcept as otherwise
provided in this Plan, neither Redwood nor any Acquisition Company will assume any obligation of the
Company, other than obligations Wlth respect to the perlod after the Closing Date under @—eenam

Dev@e—&nel—{m)—&ny—etherz\é agreement expressly assumed by an Acqmsmon Company in connectlon
with the Restructuring Transactions contemplated under the Definitive Agreement. However, the

Purchased Assets will be transferred to the Acquisition Companies subject to certain debt obligations of
the Landowners, including the Community Loansthe-Werking-Capital-oans; and the other Landowner
obligations contemplated under the Definitive Agreement.

6.2.5 Kansas. Redwood Kansas will acquire the assets of Kansas in exchange
for assuming the obligations under the Kansas Special Assessment Bonds in full. Kansas shall assume
the Kansas Community Loan. All IEDs (relating both to units sold pre- and postpetition) will be included

in the assets acquired by Redwood Kansas from Landowner. Al-guarantiesfrom-ERC-and-Erickson
Construction-will-be-terminated-The Holders of Kansas Construction Loan Claims shall retain their

deficiency claims and participate in the Liguidating Creditor Trust, as provided below and therein
The assumed debt will not be guaranteed.

6.2.6 B&R Notes. Pursuant to the Definitive Agreement and the Plan
Documents, Redwood shall acquire a 100% interest in the B&R Notes.

6.2.7 Working Capital Facility. Redwood will establish a $50,000,000
working capital facility ("Working Capital Facility") that will be available to fund, on a senior secured
priming basis, working capital and/or project development needs of the Acquisition Companies and-the
Fransferred-Landewners;-through an aggregate facility and/or through new revolvers at each Acquisition
Company and/or Transferred Landowner-ard-Kansas. The Working Capital Facility shall have a first
lien on the assets of all the Acquisition Companies, ircluding-the-assets-of the Fransferred-Landowners;
senior to any and all other indebtedness of the Acquisition Companies and specific Campuses._To the

extent the Working Capital Facility is made available to Warminster, it will be on terms mutually
agreeable to Redwood, Ann's Choice, and the Ann's Choice Trustee.

6.2.8 Employment Agreements. As set forth in the Definitive Agreement,
Redwood will have the opportunity during the due diligence investigation to identify and meet key
employees of the Business and assess the compensation and benefits available to such employees and the
likelihood such employees will accept employment with the applicable Acquisition Company. It is
anticipated that, at or before the Closing, the Acquisition Companies will offer employment to certain
employees and enter into employment agreements with these employees. Such employment agreements
will contain customary provisions such as noncompetition, non-solicitation and confidentiality provisions.

6.2.9 Non-Competition Agreement. At the Closing, Redwood, Erickson
Group and the-CempanyERC and certain of their members will enter into non-competition agreements
for a mutually agreeable number of years pursuant to which the CempanryERC and such shareholders will
agree that it or they and its or their affiliates will not compete with Redwood's or the Acquisition
Companies' operation of the Purchased Assets after the Closing and containing agreements not to solicit
or hire the Acquisition Companies' employees._Th mpany and the Bon mmunities known
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Monarch Landing, Sedgebrook or Linden Ponds shall reasonably cooperate to ensure the ease of
ransition of the new manager of the Purch A . Th ligation to "'r nabl rate"

shall terminate one (1) year after the applicable Management Agreement is terminated.

6.2.10 Remaining ERC Assets. All assets of ERC which are not purchased
pursuant to the Definitive Agreement will be liquidated in on orderly fashion.

6.3 Landowners, Erickson Construction, and Erickson Group.
6.3.1 Ashburn.

1.1  Transferr A . Ashburn shall gran 1l

transfer and deliver to Redwood, upon receipt by PNC Bank, National Association, as collateral
and ggmlnlg a; ve gggn; fgr ;hg Hglggg gf ;hg Ashburn Constructlon Loan—'Fhe—Ashbem

A y — Claims
§60!626!OOO in Cash and §732!OOO from the Cedar Crest Recelvable as reguwed under Section 4 of

this Plan, and Redwood Ashburn shall purchase from Ashburn, free and clear of all liens and
liabiliti X for expressl med liabiliti if an Redw Ashburn and the lien

securing such liabilities) all assets and properties of Ashburn of every kind and description

wherever located, whether real, personal or mixed, tangible or intangible, owned, leased or

licensed, including all real property, all Transferred Claims of Ashburn, and all transferred
ntr which Ashburn i r not including any Excl A

6.3.1.2 srepemp fepbeen e leeeels o dennin b
transferred-to-PropCo.6:3.1.3—————The Community Loan and Other NFP Agreements. The
Ashburn Community Loan shall be amended and restated at the outstanding balance amount and assumed
by Redwood Ashburn, as modified. Redwood Ashburn's obligations under the Ashburn Community
Loan shall be subordinate to all other debt owed by_Redwood Ashburn or its successor (including,
without limitation, any new capital equity funding or debt incurred by_Redwood Ashburn or its
successor). The Working Capital Loan and other agreements between Ashburn and Ashby Ponds, Inc.
will be terminated as of the Effective Date, and reerganizedRedwood Ashburn and Ashby Ponds, Inc.
will enter into new agreements on mutually agreed upon terms consistent with the terms agreed to with
the NSC on the record as part of the Auction.

6.3.1.43 Guaranties. All guarantees of the Ashburn Construction Loan,
Ashburn Junior Loan and Concord Junior Loan will be terminated and released.

6.3.1.54 New Ashburn Revolver. Redwood will make available a
revolver; to fund costs of the Bborrower, including construction costs, marketing costs, departmental
charges, development fees and taxes (the "New Ashburn Revolver"). Any funds drawn under the New
Ashburn Revolver will be secured by a priming lien against the same collateral as the collateral that
secured the prepetition debt, including IEDs. The available commitment amount under the New Ashburn
Revolver will be mutually determined by Redwood and Bborrower. Redwood would provide a separate
revolving facility for the purpose of funding reasonable working capital needs of Ashby Ponds, Inc.,
secured by a priming lien on funds received by Ashburn from Ashby Ponds, Inc (excluding proceeds of
the Community Loan).

6.3.2 Columbus. The indebtedness related to Columbus will not be
restructured. This Landowner's property is currently being foreclosed on by prepetition
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seeuredconstruction lenders. This Landowner's-assets—wil-betiguidatedthrough—aBanrkruptey-Code
section—363-sale—and/ora—deed—inteu—in—an—orderlyfashion_expects to liguidate the property by

delivering to the construction lenders a deed in lieu of foreclosure prior to the Effective Date_or
llowing the construction lender mpl heir pending foreclosure pr .

6.3.3 Concord.

. el . - .

6.3.3.1 Transferred Assets. Concord shall grant, sell, assign,

transfer and deliver to Redwood Concord, upon receipt by PNC Bank, National Association, as
collateral and admlnlstratlve agent for the Holders of the Concord Construction Loan Claims,
2,757 h an from th rest Receivabl requir nder ion 4 of
this Plan, and Redwood Concord shall gurchase from Concord, free and clear of all liens and
liabilities (except for expressly assumed liabilities, if any, by Redwood Concord and the liens
securing such liabilities) all assets and properties of Concord of every kind and description
wherever | whether real rsonal or mix ngible or intangibl wn | r

licensed, including all real property, all Transferred Claims of Concord, and all transferred
contracts to which Concord is a party, but not including any Excluded Assets.

6.3.3.2 The Community Loan and Other NFP Agreements. The
Concord Community Loan shall be amended and restated at the outstanding balance amount and assumed
by Redwood Concord, as modified. Redwood Concord's obligations under the Concord Community
Loan shall be subordinate to all other debt owed by_Redwood Concord or its successor (including,
without limitation, any new capital equity funding or debt incurred by_Redwood Concord or its
successor). The Working Capital Loan and other agreements between Concord and Maris Grove, Inc.
will be terminated as of the Effective Date, and reerganizedRedwood Concord and Maris Grove, Inc. will
enter into new agreements on mutually agreed upon terms consistent with the terms agreed to with the
NSC on the record as part of the Auction.

6.3.3.3 Interestsin—Concord— ERC's Interests—in—Concord—willbe

transferred-to-PropCo-6-3:3:4——Guaranties. AlExcept as set forth in Section 6.4.8 of the

Plan with respect to the Erickson Group Guaranty Claims, all guarantees of the Concord
Construction Loan, Concord Junior Loan and Ashburn Junior Loan will be terminated and released.

6.3.3.54 New Concord Revolver. Redwood will make available a
revolver; to fund costs of the Bborrower, including construction costs, marketing costs, departmental
charges, development fees and taxes (the "New Concord Revolver™). Any funds drawn under the New
Concord Revolver will be secured by a priming lien against the same collateral as the collateral that
secured the prepetition debt, including IEDs. The available commitment amount under the New Concord
Revolver will be mutually determined by Redwood;Berrewer and Lenderborrower. Redwood will
provide a separate revolving facility for the purpose of funding reasonable working capital needs of Maris
Grove, Inc., secured by a priming lien on funds received by Concord from Maris Grove, Inc (excluding
proceeds of the Community Loan).

6.3.4 Dallas.

. el I . I : foct] .
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6.3.4. 1 Transferred Assets. Dallas shall grant, sell, assign, transfer
liver Redw nr Bank of Ameri NA llateral an ministrativ

agent for the Holders of the Dallas Construction Loan Claims, $19,496,000 in Cash (includin
$2,000,000 in Cash from the TIP) and $282,000 from the Cedar Crest Receivable as required under

ion 4 of this Plan, and Redw Dall hall purch from Dallas, fr nd clear of all lien
and liabilities (except for expressly assumed liabilities, if any, by Redwood Dallas and the liens

securing such liabilities) all assets and properties of Dallas of every kind and description, wherever
located, whether real, personal or mixed, tangible or intangible, owned, leased or licensed,
including all real proper Il Transferr: laims of Dall nd all transferr ntr which

Dallas is a party, but not including any Excluded Assets.

6.3.4.2 Interests—in—DBDalas—ERC's—nterests—in—Batas—will—be
transferred-to-PropCo-6-3:4.3————The Community Loan and Other NFP Agreements. The Dallas
Community Loan shall be amended and restated at the outstanding balance amount and assumed by
Redwood Dallas, as modified. Redwood Dallas' obligations under the Dallas Community Loan shall be
subordinate to all other debt owed by_Redwood Dallas or its successor (including, without limitation, any
new capital equity funding or debt incurred by_Redwood Dallas or its successor). The Working Capital
Loan and other agreements between Dallas and Highland Springs, Inc. will be terminated as of the
Effective Date, and reorganizedRedwood Dallas and Highland Springs, Inc. will enter into new
agreements on mutually agreed upon terms consistent with the terms agreed to with the NSC on the
record as part of the Auction.

6.3.4.3 Guaranties. All guarantees of the Dallas Construction
L oan, Texas A&M N nd Dall nior L oan will rmin nd rel .

6.3.4.4 Cuoroptos— A cuaronices—e—theDallas CenstruetionLoan
and-DalasJuniorloanwill-beterminated-and-released-6-3-4.5—New Dallas Revolver. Redwood will

make available a revolver to fund costs of the Bborrower, including construction costs, marketing costs,
departmental charges, development fees and taxes (the "New Dallas Revolver"). Any funds drawn under
the New Dallas Revolver will be secured by a priming lien against the same collateral as the collateral
that secured the prepetition secured debt, including IEDs. The available commitment amount under the
New Dallas Revolver will be mutually determined by Redwood,—Berrewer and Lenderborrower.
Redwood will provide a separate revolving facility for the purpose of funding reasonable working capital
needs of Highland Springs, Inc., secured by a priming lien on funds received by Dallas from Highland
Springs, Inc. (excluding proceeds of the Community Loan).

6.3.5 Houston.

" . el ;
.1 Transferr A . H n shall gran 1l ian

transfer and deliver to Redwood, upon receipt by PNC Bank, National Association, as collateral
and administrative agent for the Holders of the Houston Construction Loan Claims, $7,041,000 in

h and $1 from th r Crest Receivabl requir nder ion 4 of this Plan an
Redwood Houston shall purchase from Houston, free and clear of all liens and liabilities (except for
expressly assumed liabilities, if any, by Redwood Houston and the liens securing such liabilities) all

nd properti fH n of every kind an ription, wherever | whether real

personal or mixed, tangible or intangible, owned, leased or licensed, including all real property, all
Transferred Claims of Houston, and all transferred contracts to which Houston is a party, but not
including any Excluded Assets.
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6.3.5.2 The Community Loan and Other NFP Agreements. The
H n Community L oan shall men ndr h ndin lan mount an
assumed by Redwood Houston, as modified. Redwood Houston's obligations under the Houston
Community Loan shall be subordinate to all other debt owed by Redwood Houston or its successor
including, with limitation, any new ital ity funding or incurr Redw
Houston or its successor). The Working Capital Loan and other agreements between Houston and
Eagle's Trace, Inc. will be terminated as of the Effective Date—

Mfeh%he—NsGothereeenal—asJearpeﬂheﬁAHeHen! and Redwood Houston and Eagle s Trace, Inc WI||

enter into new agreements on mutually agreed upon terms consistent with the terms agreed to with
he N n the recor rt of the Aucti

6.3.5.3 Guaranties. Except as set forth in Section 6.4.8 of the Plan
with respect to the Erickson Group Guaranty Claims, all guarantees of the Houston Construction
L oan and H n Junior | oan will rmin nd rel with the ex ion of th ran

by Erickson Group.

6.3.5.4 Guaranties.——All-guaranteesof-the Houston-Construction-Loan
and-Houston-Junior-Loan-will-be-terminated-andreleased-6-3.5.5-New Houston Revolver. Redwood will

make available a revolver to fund costs of the Bborrower, including construction costs, marketing costs,
departmental charges, development fees and taxes (the "New Houston Revolver”). Any funds drawn
under the New Houston Revolver will be secured by a priming lien against the same collateral as the
collateral that secured the prepetition debt, including IEDs. The available commitment amount under the
New Houston Revolver will be mutually determined by Redwood—Berrewer and Lenderborrower.
Redwood will provide a separate revolving facility for the purpose of funding reasonable working capital
needs of Eagles Trace, Inc., secured by a priming lien on funds received by Houston from Eagles Trace,
Inc (excluding proceeds of the Houston Community Loan).

6.3.6 Kansas.

11.1.2 Transferred Assets. Kansas shall grant, sell, assign,
ransfer an liver Redw Kan nd Redw Kan hall rch from Kan 1l

assets of Kansas, free and clear of all liens and liabilities (except for Assumed Liabilities to be

assumed b Redwood Kansas and the I|ens securing such liabilities aII assets and ro erties of
ripti

d ’ PUIO A [
or mtanglble! owned, leased or licensed, mcludmg all real grogertgg all Transferred Clalms of

Kansas, all initial entrance deposits collected by Kansas Owner after the Petition Date, and all
ransferr ntr which Kan i r not including any Excl A

1.1.1.3 The Community Loan and Other NFP Agreements. The
Kansas Community Loan shall be amended and restated at the outstanding balance amount and
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assumed by Redwood Kansas, as modified. Redwood Kansas' obligations under the Kansas
mmunity L oan shall rdin Il other W Kan ri r (includi

without limitation, any new capital equity funding or debt incurred by Redwood Kansas or its
successor). The Working Capital L oan and other agreements between Kansas and Tallgrass Creek
Inc. will rmin f the Effective D nd Redw Kan nd Tallgr reek, Inc. will

enter into new agreements on mutually agreed upon terms consistent with the terms agreed to with
the NSC on the record as part of the Auction.

6.3.6.13 Bonds and Other Debt. Redwood Kansas will acquire the
assets of Kansas in exchange for the assumption of the obligations under the Kansas Special Assessment

Bonds. All IEDs {relating-beth-to-units-seld-pre-—and-pestpetition)at Tallgrass Creek Campus will be
included in the assets to be acquired by Redwood Kansas from Landewner—GuarantiesKansas. The

Holders of guaranties from ERC and Erickson Construction will be—terminated-participate in the
Liguidating Creditor Trust, as set forth therein

6.3.6.24 New Kansas Revolver. Redwood will make available a
revolver to fund costs of the Bborrower, including construction costs, marketing costs, departmental
charges, development fees and taxes (the "New Kansas Revolver"). Any funds drawn under the New
Kansas Revolver will be secured by a priming lien against the all assets of Kansas, including IEDs, but
junior to the Kansas Special Assessment Bonds. The available commitment amount under the New
Kansas Revolver will be mutually determined by Redwood;-the_and borrower-ane-tender. Redwood will
provide a separate revolving facility for the purpose of funding reasonable working capital needs of
Tallgrass Creek, Inc., secured by a priming lien on funds received by Kansas from Tallgrass Creek, Inc.
(excluding proceeds of the Kansas Community Loan).

6.3.7 Littleton.

6.3.7.1 Transferred Assets. Littleton shall grant, sell, assign,

transfer and deliver to Redwood ,upon receipt by Capmark Finance, Inc., as collateral and
mini r iv en fr h H I r f h thtleton Constructlon Loan—'Fhe—lzlmeten—GenstFueuen

A — Claims, $46,400,000 in
Cash! §594!000 from the Cedar Crest Recelvable and 100% of the net proceeds from the sale of the

Littleton Out-Parcel up to $6 million and 50% above $6 million as required under Section 4 of this
Plan and Redw Littleton shall purch from Littleton, fr nd clear of all liens and liabiliti

except for expressly assumed liabilities, if any, by Redwood Littleton and the liens securing such
liabilities) all assets and properties of Littleton of every kind and description, wherever located

whether real, personal or mixed, tangible or intangible, owned, leased or licensed, including all real
roper Il Transferr laims of Littleton, and all transferr ntr which Littl i

party, but not including any Excluded Assets.

6.3.7.2 Interests—in—Littleton.—ERC's—Interests—in—Littleton—will-be
transferred-to-PropCo-6-3--3————The Community Loan and Other NFP Agreements. The
Littleton Community Loan shall be amended and restated at the outstanding balance amount and assumed
by Littleton, as modified. Redwood L ittleton's obligations under the Littleton Community Loan shall be
subordinate to all other debt owed by_Redwood Littleton or its successor (including, without limitation,
any new capital equity funding or debt incurred by Redwood Littleton or its successor). The Working
Capital Loan and other agreements between_Redwood Littleton and Wind Crest, Inc. will be terminated
as of the Effective Date, and reerganizedRedwood Littleton and Wind Crest, Inc. will enter into new
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agreements on mutually agreed upon terms consistent with the terms agreed to with the NSC on the
record as part of the Auction.

6.3.7.3 Guaranties. Except as set forth in Section 6.4.8 of the Plan
with respect to the Erickson Group Guaranty Claims, all guarantees of the Littleton Construction
L oan and L.ittleton Junior L oan will rmin nd rel with the ex ion of th ran

by Erickson Group.

6.3.7.4 Guaranties.—All-guarantees-of the Littleton Construction-Loan
and-LittletonJuniorLoan-will-be-terminated-andreleased-6-3-75-New Littleton Revolver. Redwood will

make available a revolver; to fund costs of the Bborrower, including construction costs, marketing costs,
departmental charges, development fees and taxes (the "New Littleton Revolver"). Any funds drawn
under the New Littleton Revolver will be secured by a priming lien against the same collateral as the
collateral that secured the prepetition debt, including IEDs. The available commitment amount under the
New Littleton Revolver will be mutually determined by Redwood—Berrewer and Lenderborrower.
Redwood will provide a separate revolving facility for the purpose of funding reasonable working capital
needs of Wind Crest, Inc., secured by a priming lien on funds received by Littleton from Wind Crest, Inc.
(excluding proceeds of the Littleton Community Loan).

6.3.8 Novi.

6.3.8.1 Transferred Assets. Novi shall grant, sell, assign, transfer

and deliver to Redwood, upon receipt by PNC Bank, National Association, as collateral and
ministrativ nt for the Holders of the Novi Construction Loan Claims, $24,914 in h
and $389,000 from the Cedar Crest Receivable as required under Section 4 of this Plan and
Redwood Novi _shall purchase from Novi, free and clear of all liens and liabilities (except for
expressly assumed liabilities, if any, by Redwood Novi and the liens securing such liabilities) all

assets and properties of Novi of every kind and description, wherever located, whether real,
personal or mixed, tangible or intangible, owned, leased or licensed, including all real property, all

Transferred Claims of Novi, and all transferred contracts to which Novi is a party, but not
including any Excl A

6.3.8.2 lakcresis i blev ERCs owenershin inferosts n Mool be
transferred-to-PropCo-6-3.8.3—————The Community Loan and Other NFP Agreements. The Novi

Community Loan shall be amended and restated at the outstanding balance amount and assumed by
Redwood Novi, as modified. Redwood Novi's obligations under the Novi Community Loan shall be
subordinate to all other debt owed by_Redwood Novi or its successor (including, without limitation, any
new capital equity funding or debt incurred by_Redwood Novi or its successor). The Working Capital
Loan and other agreements between Novi and Fox Run Village, Inc. will be terminated as of the Effective
Date, and reorganizedRedwood Novi and Fox Run Village, Inc. will enter into new agreements on
mutually agreed upon terms consistent with the terms agreed to with the NSC on the record as part of the
Auction.

6.3.8.43 New Novi Revolver. Redwood will make available a revolver;
to fund costs of the Bborrower, including construction costs, marketing costs, departmental charges,
development fees and taxes (the "New Novi Revolver"). Any funds drawn under the New Novi Revolver
will be secured by a priming lien against the same collateral as the collateral that secured the prepetition
debt, including IEDs. The available commitment amount under the New Novi Revolver will be mutually
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determined by Redwood—Berrewer and Lenderborrower. Redwood will provide a separate revolving
facility for the purpose of funding reasonable working capital needs of Fox Run Village, Inc., secured by
a priming lien on funds received by Novi from Fox Run Village, Inc. (excluding proceeds of the Novi
Community Loan).

6.3.9 Warminster.

6.3.9.1 Interests in Warminster. ERC's ownership interests in
Warminster will be transferred to PropCo.

6.3.9.2  Warminster Purchase Option Deposit. The outstanding balance
of the purchase option deposit refund obligation reflected in the Warminster Purchase Option Deposit
Refund Obligatien—which-isAgreement in the amount of $75,000,000 as-of-September-306,-2009,-shall

be reinstated in fuII—en—mutua#y—agreeable—terme The coIIateraI securlng the Warmlnster Purchase
Optron Deposit Refund Obligs

Agreement shall remarn

nchanged Warmrnster S oblrgatrons under the Purchase Ogtron Refund Deposit Agreement will
be guaranteed by IEDs collected by Warminster after November 27, 2009 not to exceed $10 million.

Any cross-defaults relating to other Landowners shall be eliminated. Reorganized Warminster shall
assume the Warminster Purchase Option Deposit Refund Obligation-Agreement as it currently exists,
or otherwise on terms mutually agreeable to Ann's Choice and the Ann's Choice Trustee.

Sesenlend Develonment quhts Redwood shall assume the existing

ngglggmgn; Agrggmgnt rglat g tg the Anns Chorce Campus—te—rts—f-u“—leu#d—eut—m—exehange—f-er

jncome-_or otherwrse enter |nt0 a new Develogment Agreement on terms mutuall¥ agreeable to
Redwood, Ann's Choice and the Ann's Choice Trustee.

6.3. 934 Guarantees AII guarantees of ERC and |ts affrlrates will be

Warminster—wil-be—transferred—to—PrepCe._Redwood, DevCo and PropCo shall provide a new

completion guaranty on the same terms as the existing completion guaranty associated with the
Ann's Choice Bon mmuni

6.3.9.5 Community Loan. The Warminster Community Loan shall be
amended and restated at the outstandrng balance amount and assumed by Warmrnster no—redrod

er—rts—sueeessera— n terms mutuall;g agreeable to Redwood! Ann S Chorce and the Ann s Choice
Trustee.

6.3.9.6 Other Warminster Bond Obligations. \Warminster shall
me, rein nd/or r he mor ring the Ann's Choice Bon nd Warminster an

Warminster GP shall each assume, reinstate and/or ratify all other obligations, encumbrances, and

agreements relating to the Ann's Choice Bonds to which it was a Qart¥ as of the Petition Date.
h rren f the Effective D IED funds rel he Ann's Choi m

that remain in escrow on the occurrence of a Trrgger Event as that term is used in the Initial IED
Order and Additional IED Procedures Order shall be released to Warminster and such formerly
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escrowed funds shall thereafter be available for use pursuant to the Bond Documents provided that
here then exist n faul nder one or more of the provisions of the Bond Documen forth in
Schedule 6.3.9.6. Any new Management Agreement and any amendments or modifications to the

terms of any Master Lease relating to the Ann's Choice Campus shall be on terms reasonably
| he Ann's Choice Tr nd Redw

6.3.9.7 New Warminster Revolver. Redwood will make available a
revolver to fund costs of the borrower, including construction costs, marketing costs, departmental
charges, development fees and taxes (the ""New Warminster Revolver'). The available commitment

mount under the New Warminster Revolver will m 1l rmin Redw n

borrower. Redwood will provide a separate revolving facility for the purpose of funding reasonable

working capital needs of Ann's Choice Campus. The terms of the New Warminster Revolver must
1l r | Redw Ann's Choi nd the Ann's Choice Tr

6.3.10 Erickson Construction. AH-the—assetsErickson Construction shall

grant, sell, assign, transfer and deliver to DevCo, and DevCo shall purchase from Erickson
Constructlon! free and clear of all liens and |IabI|ItIeS! all assets and Qrogertles of Erlckson

A i ibl
transferred contracts to which Erlckson Constructlon is a Qartgz but not mcludmg any Excluded
Assets,

6.3.11 Erickson Group. Erickson Group will be liquidated and dissolved in
accordance with applicable law.

6.3.12 Payment in Full Claims. To the extent unpaid as of the Effective Date,
Allowed Administrative Claims, Allowed Compensation and Reimbursement Claims, Allowed Priority
Tax Claims, Allowed DIP Funding Claims, Allowed Other Priority Claims, Allowed Secured Tax Claims,
and Allowed Mechanic's Lien Claims and-cure-amounts-shall be reserved for or paid by-the-Debtorsor
Reoerganized-Debtorsfrom the Transaction Proceeds.

6.4 Liquidating Creditor Trust.

6.4.1 Establishment of Liquidating Creditor Trust. On the Effective Date, the
Liquidating Creditor Trust will be established pursuant to the Trust Agreement and other documents to be
included in the Plan Supplement-as—a-tguidating-trustfor-the-benefit-of Beneficiaries—On-or-after-the

Effective-Date—ahy—{h-existing—orpotentialrights—with—respectto—any—and-aH. _Under the Definitive
Agreement, Redwood is acquiring the causes of action, counterclaims and defenses listed below which

the Debtors would have otherwise been entitled to bring and which are not transferred, waived or released

under the Plan (collectively;—the"Causes-ef-Action ) —{H_with Potential Claims (defined below) and

Chapter 5 Avoidance Actions (defined below), the ""Causes of Action'). Redwood will assign such

claims and Causes of Action to the Liguidating Creditor Trust for the exclusive benefit of the
Beneficiaries th nsen he Gl | lement.

e All Bankruptcy Code chapter 5 causes of action (the ""Chapter 5 Avoidance Actions'"), of
ER Erickson nstruction, and the | andowner D r llectivel he ' i
Debtors"), including, but not limited to, actions against John Erickson and members of the

Erickson family. Except with respect to John Erickson and members of the Erickson
famil Il current officers, dir rs and empl f the D rs empl Redw
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on the Effective Date through the ninety (90) day anniversary thereof (‘"Redwood Retained

Empl ) will xcl from the Ch r 5 Avoidance Action ian he Trust.

Further and except with respect to John Erickson and members of the Erickson family, the

L|gU|dat|ng Creditors Trust will covenant not to Qrosecute chagter 5 _avoidance actions
employ m

(A) recelved transfers durlng the period ending October 18, 2008 and beglnnlng on the date

that the applicable statute of limitations for fraudulent conveyances for such transfer began
to run and (B) such transfers during that period do not exceed $350,000, in the aggregate;

rovi hat th venant n will n | ransfer: h empl within
one (1) vear prior to October 19, 2009 (such employees falling below the foregoin

threshold, ""Non-Threshold Employees™).

e All director and officer liability claims of the Subject Debtors.

The assignment of claims of the Subject Debtors and Erickson Group to the Trust shall be exclusive
f any and all claims or f Action inst the lender h in their iti lenders an
in any other capacities, all of which claims and/or Causes of Action, including but not limited to

Chapter 5 Avoidance Actions and any other avoidance actions, shall be expressly waived by the
D rs, Redw mezzanine lenders, Holders of Claims under the STAMPS, and the NSC-NFPs.

In addition to the Causes of Action, on and after the Effective Date, (i) all director and

officer liability claims of Erickson Group, (ii) all Chapter 5 Avoidance Actions of Erickson Group,

other than such claims against Redwood Retained Employees and Non-Threshold Employees, (iii

all third party causes of action not acquired by Redwood and not otherwise released by the Plan,
(iv) unencumbered assets of the Debtors' Estates, and (iy) Excluded Assets (tegetherexcluding those
assets subject to prior liens or other disposition pursuant to the terms of the Plan) (the Excluded
Assets, together with the Causes of Action, the "Trust Assets") will—subject-te-Section-6-4-4-below,be
transferred—to,—and_be also be assigned to the Liquidating Creditors Trust. The Trust Assets

transferred to the Liguidating Creditors Trust, subject to the applicable provisions of Section 6.4 of
the Plan, will fully vest in, the Liquidating Creditor Trust, free and clear of all claims, liens,

encumbrances and other liabilities, including all Claims against and Interests in the Debtors, with all
Liquidating Creditor Trust proceeds to be distributed by the Trustee to-Beneficiaries-in accordance with
the provisions of this-Plan—the Plan. The Debtors estimate that the value of potential preference
f Action i roximately $7.5 million. The D r lieve th laims m xist with
respect to D&O coverage but the Debtors express no opinion with respect to those claims. Any
reference in the Plan to potential claims against any director, officer or other insider of any of the
D rs (*'Potential Claims') should n nstr hat the D r lieve th
such valid claim exists or is worthy of pursuit, and the confirmation of the Plan, and any
agreements consummated pursuant to the Plan, shall be without prejudice to any such parties’
defenses to any such Potential Claims and all defenses to the Potential Claims under applicable

bankruptcy and nonbankruptcy law shall be fully preserved. On the Effective Date, the Liquidating
Creditor Trust will be provided with funding in an amount specified in the Plan Confirmation Order or

other Plan Documents, which amount may enby-be used forth in ion 6.4.19 of the Plan an

herwi rmin he Creditor: mmi nd/or the Tr f the Liquidating Creditor:
Trust, including to pay the reasonable fees and expenses incurred by the Liquidating Creditor Trust or
the Trustee in administering the quU|dat|ng Credltor Trust. The Trustee WI|| be appointed pursuant to the
Plan Conflrmatlon Order g ; 3
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begmmng—ef—eaeh—sueh—exten&e#Notwnhstandmg ang grovmon of the Plan, the Dlsclosur
Statement or any order on the Disclosure Statement and/or Plan, the Company's membership
inter in_Lincolnshir m LL nd Hingham m LLC shall remain i 1l
liens granted to the relevant Bond Trustee under the relevant Bond Documents. Nothing in this
Section or otherwise in the Plan, and nothing in the Plan Confirmation Order, shall operate to
transfer the Excluded Assets free and clear of, or release or in any manner affect, the claims, liens,
ncumbran r other liabilities of any lender (or other creditor), or agent for h lender (or
other creditor), against or with respect to any person or entity that is not one of the Debtors or the

property of any such person or entity; provided, however, the Bond Trustee shall not be entltled to
receive any distributions from the Trust A her than the Excl h re th

of the Bond Trustee's liens.

6.4.2 Exclusions. Holders of the following types of claims may not
Qartlmgate as Benef|C|ar|es of the L|gU|dat|ng Creditor Trust and will not be mcluded in th

(defined below), all deficiency claims of Corgorate Revolver | enders glncludlng! but not I|m|ted to,

ficiency Interest Rate Swap Claims), which shall waiv Il of the D X
Erickson _Group (the '"Revolver Deficiency Waiver"" 2) exce t for Permitted Non—Debtor
Obligations and the Non-Consenting Construction Lenders (defined below), all loan deficiency and

ran laims of nstruction Lenders, which shall waiv in Il of the D
except Erickson Group (the ""Construction Loan Deficiency Waivers'™), (3) all intercompany claims

(4) all obligations with respect to purchase option deposits, (5) claims under that certain Erickson

Retirement Communities Amended and Restated Growth Participation Plan, effective as of
Januar 1 2006 6 exce tfor Permltted Non- Debtor Obl| ations uarantees of ERC S non -debtor

all mezzanine loan/sale-leaseback deficiency claims and guarantee claims that have been waived in

Writin 9) community loan claims, (10) NFP Claims, and (11) purchase deposit claims (the
"Excluded Claims'"). For the avoidance of doubt, Holders of General Unsecured Claims against
Erickson Gr n ign or waivi h claims or the treatment of h claims.

6.4.3 Purpose of Liquidating Creditor Trust. The purposes of the Liquidating
Creditor Trust are (i) to liquidate any non-cash Trust Assets; (ii) to prosecute and resolve the Causes of
Action; (iii) to maximize recovery of the Trust Assets for the benefit of Beneficiaries; and (iv) to
distribute the proceeds of the Trust Assets to Beneficiaries.

6.4.34 Prosecution of Actions. The Liquidating Creditor Trust may commence
adversary or other legal proceedings to pursue any Causes of Action. Proceeds recovered through any
such proceeding will be deposited into the Liquidating Creditor Trust and will be distributed by the
Trustee to Beneficiaries in accordance with the provisions of thise Plan. The Trustee will have the
authority to settle any and all Causes of Action without the need for approval by the Bankruptcy Court.

Further, the Trustee may, in its discretion, elect to abandon any non-cash Trust Assets.

6.4.45 Trust Expenses. All Liguidating Creditor Trust Expenses will be
har in n id from the pr f an f Action les for other Tr

Assets and the Trust Cash, as determined by the Creditors Committee and/or the Trustee of the
Liguidating Creditors Trust, as applicable, in their discretion. All such expenses will be paid by the
Trustee when due and payable. Counsel and any other professionals retained by the Trustee or the
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= ments'") for servi render n incurr he Tr for review an roval.

The Trustee will have thirty (30) days from receipt of each Monthly Fee Statement to object to the

Monthly Fee Statement. In the event that any objection is received by the relevant Trust
Professional an nn romptly resolv he Tr Professional and the Tr h
dispute will be submitted by the Trustee to the Bankruptcy Court for adjudication. The

Bankruptcy Court will retain jurisdiction to adjudicate objections to Monthly Fee Statements. In
the event that no objection is raised to a Monthly Fee Statement within the thirty (30) day period

he r mount in the Monthly F ment will romptl i he Tr
to any requirements under the Plan.

646 Trust Fundlng On the Effectlve Date, the Liguidating Credlto

amount may be used as set forth in Section 6.4.20 of the Plan and as otherwise determined by the
Credltors Commlttee and/or the Trustee! including to pay the reasonable fees and exgenses

fficers under the Plan.

6.48 GST loan and Collection. Under the Plan and/or the Plan

Documents, the rights of Erickson Group with respect to GST Loan will be assigned to the
Liguidating Creditors Tr r other thir rty or entity) for th nefit of Construction | ender
with Erickson Group Guaranty Claims (which guarantee claims are expressly reserved and not
otherwise waived against Erickson Group). The Committee and lenders with Erickson Group
Guaranty Claims will discuss in good faith the terms under which the Liguidating Creditor Trust
(or other third party or entity) may receive the right to prosecute collection claims arising from the
GST Loan and distribution of proceeds therefrom.

6.4.9 Participation. A Beneficiary may only participate in the recoveries of
he claims an f Action ign he Liquidatin reditor Tr if h Beneficiar

consents to the global settlement (the ""Global Settlement') between the Creditors Committee and
the Debtors An¥ Beneficiary that does not consent to the Global Settlement will not be

the Lender Pay-Over Waivers (defined below), (iv) the Trust Cash, (v) the recoveries from the

claims and Causes of Actions assigned to the Liquidating Creditor Trust and (vi) recoveries from

any other Trust Asset. Any objection filed by a Beneficiary to the Global Settlement or vote against
he Plan and the rel ntain herein, will di li Beneficiary from participating in th

Liguidating Creditors Trust.

6.4.10 Distributions to Three Subclasses of Claims..

Tier A lass — Tr laims:

a Participants: Tier A will consist of Beneficiaries that that are not Holders of (i

mezzanlne loan/sale-leaseback def|C|enc¥ clalm! (ii) mezzanlne Ioan/sale Ieaseback guarantee clalm!

(defined below) (collectively, the "Trade Class™.
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b Recover Tier A shall recelve ro rata the first $7 million of dividends ald b th

full, Tier A will not be entitled to any further dlstrlbutlons from the Liguidating Creditor Trust,
subject to the Proration Trigger Event (defined below).

Tier B lass — Construction Claims:

i uarantees b a Sub ect Debtor of pre- et|t|on obligations mcludm Ietter

Erickson, any member of the Erickson family, any trust or special gurgose vehicle created or
man rimarily for th nefit of John Erickson or any mem f the Erickson famil

(“"Excluded Insider Obligations') and;

ii deficiency and gquarantee claims of the construction lenders (the

Construction L enders'). For the avoidance of doubt, the Non-Consenting Construction L enders are
not waiving their deficiency and guaranty claims.

Tr ntil the Tr DIVI nd h in full. Ther r Tier B shall partici in all
d|V|dends from the nguldatmg Creditor Trust! pro rata, W|th other T|er B participants onlgz up to

he Proration Trigger Even fin low).

(c) Limitations:

i The amount of Permltted Non Debtor Obl| ations that ma art|(:| ate in

the extent that Permitted Non-Debtor Obligations exceed $21 million (the ""Excess Permitted Non-
Debtor Obligations'), the Participating Permitted Non-Debtor Obligations of each Tier B

participant shall be reduced pro rata. The holders of Excess Permitted Non- Debtor Obligations
hall m have waiv he righ iv istribution from the Li in reditor
Trust on account of such excess amounts.

(ii) The amount of Construction Clalms of the Non- Consentlng Constructlo

Construction Claims'™). To the extent that Constructlon Clalms exceed $70 million the "Exces
Construction Claims" the Participating Construction Claims of each Tier B participant shall be

reduced QI’O rata. The holders of Excess Constructlon Clalms shall be deemed to have waived the
righ ivi istribution from the Li in r r Tr nt of h ex

amounts.

(iii) Holders of Permitted Non-Debtor Obligations and the Columbus Lender
hall heir r ive r nabl faith effor i heir claims first from th f

the applicable non-debtor ERC subsidiary or affiliate or Columbus collateral, respectively, before

seeking to enforce their right to receive a distribution from the Ligquidating Creditor Trust. To the
xtent th holder of a Participating Permi Non-D r ligation or th lum Len
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has received payment in respect of their claims from the assets of the applicable non-debtor ERC
idiary or affili r Colum llateral, r ivel h ment will m fir

applied to such creditors' respective Excess Permitted Non-Debtor Obligation or Excess

Construction Claim and then to reduce the amount of its Participating Permitted Non-Debtor
ligations or Participatin nstruction Claims, r ively.

(iv) For the avoidance of doubt, holders of Participating Construction Claims
shall only be entitled to one distribution on account of their deficiency and guarantee claims.

Tier C Subclass— Mezzanine/Sale-L ease Back Claims:

Participants: Tier will consi f Beneficiari hat hold mezzanine loan/sale-

leaseback guarantee claims and deficiency claims that have not been voluntarily waived in writing
(**Mezzanine Claims'").

Trust until the occurrence of the Tier C Trigger Event. Thereafter, Tier C shall participate with

Tier B in all dividends of the Liguidating Creditor Trust, pro rata, subject to the Proration Trigger
Even fin low

(f) Limitations:

i The amount of Mezzanlne Claims that may participate in T|er B shall be

account of such excess amounts.

ii For the avoidance of doubt, holders of Participating Mezzanine Claims shall

only be entitled to one distribution on account of their mezzanine loan/sale-lease back deficiency
claims and guarantee claims.

STAMPS:

Stamps Pa Over ObI| atlon and T|er A Subclass Participation: For urposes of
istributions from the Li in rTr low, the hol f STAMP
shall participate in Tier A! growded! however! any amount distributable to the §TAMPS shall be
aid to the holders of Senior Indebtedness®, subject to the Lender Pay-Over Waivers (defined

low) in Tier A pror he "STAMPS Pay-Over Obligation'). To the exten rmi nder

section 13.10 of the STAMPS Indenture (defined below), the fees of the STAMPS indenture trustee,
up to $250,000, will not be subject to the STAMPS Pay-Over Obligation (the "STAMP Fees').

(h) Waiver of Stamps Pay-Over Obligation. Without limiting the L ender Pay-Over

Waiver n th rren f the Proration Trigger Event, th mps Pay-Over ligation

nior In ness'’ shall have the meanin ri h term in that Trust Indentur
November 1, 2007 nd among, Erickson Retiremen mmunities, L LC and The Bank of New York

Trustee (the "STAMPS Ind 5
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shall be deemed waived in its entiretg and! thereafter! holders of the STAMPS shall be entitled to a
hare of all Liquidatin rTr ributions.

Proration Trigger Event:
(i) Relevant Definitions:

i "Tier A Percen Recovery' means th ient of $7 million divi

the total amount of Allowed Claims entitled to participate in Tier A plus the STAMP Fees, but
excluding all other Claims of the STAMPS.

ii "Tier B/C Percenta e Recover means the uotlent of the total amount of

aggregate, divided by the total amount of Allowed Claims entitled to participate in Tier B and Tier
C, in the aggregate.

Application: A forth Vi n th ment of the Tr Dividen Tier A

in full, Tier A will not be entitled to participate in any further distributions from the Liguidating

Creditors Trust. However, if as a result of future distributions to participants in Tier B and Tier C,
thrB Prn Recover Is or ex thrAPrn Recover h

then be made to Tier A, Tier B and Tier C, pro rata.
6.4.11 | ender Waivers.

rdination/Pay-Over: rpor Revolver Lender nstruction

Lenders and holders of Permitted Non-Debtor Obligations will waive all subordination and pay-
over rights with respect to distributions from the Liquidating Creditor Trust and the recipients
hereof (the "'l ender Pay-Over Waivers'"); provi h Lender Pay-Over Waiver shall onl
effective with respect to a holder of mezzanine loan/sale-leaseback deficiency claims or mezzanine
loan/sale-leaseback guarantee claims if the beneficiary of such waiver shall have first entered into a
settlement agreement, acceptable to the relevant lenders granting such waiver.

Subrogation: The grant of an effective Lender Pay-Over Waiver shall
nclude a Iender s waiver of subrogatlon rlghts with resgect to (1) Excess Mezzanine Claims or 52)

oluntarll;g walved b;g holders thereof in wrltlng

A12 Formation. Th reditor mmi hall hav hority with

respect to drafting the definitive trust documents, governance and selection of a Trustee, subject to
approval by the Bankruptcy Court. The Creditors Committee shall consult with the agents to the

Corporate Revolver Lenders and the Construction Lenders with respect to the drafting and
vernan f the Liquidating Creditor Tr

6.4.13 Claims Process. The Ligquidating Creditor Trust will have the right

to object to Claims in connection with the post-Effective Date Claims allowance process; provided
h he Liquidatin reditor Tr hall n i n laims of th rpor Revolver

L enders and Construction Lenders, all of which shall be Allowed. Prior to the Effective Date, the
Debtors shall consult with the Creditors Committee in connection with such Claims allowance

Drocess.
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6414 Information Preservation and Productlon The Debtors and the

to such mformatlon to the L|gU|dat|ng Creditor Trust to facilitate the prosecution of any and all

Causes of Action, including but not limited to Chapter 5 Avoidance Actions and claims related to
ir r and officers, th T Loan an her claims.

6.4.15 No Substantive Consolidation. The formation and implementation of
the Liguidating Creditor Trust is not, and shall not be deemed, to constitute or cause in effect a
substantive consolidation of the Debtors and distributions from the Liquidating Creditor Trust
shall be made accordingly.

6.4.16 Tax Treatment of Transfers to Liquidating Creditor Trust. The transfer
of the Trust Assets to the Liquidating Creditor Trust will be treated for all purposes of the Internal
Revenue Code of 1986, as amended, e.g., Sections 61(a)(12), 483, 1001, 1012 and 1274, as a deemed
transfer first to Beneficiaries (in proportion to the fair market value of the Liquidating Creditor Trust
interests received by each) in exchange for the Claims held by each that are to be satisfied by the interests
in the Liquidating Creditor Trust. This will be followed by a deemed transfer by each such Beneficiary to
the Liquidating Creditor Trust.

6.4.517 Tax Treatment of Beneficiaries. Beneficiaries will be treated as the
grantors of the Liquidating Creditor Trust, and the Trustee will file tax returns for the Liquidating
Creditor Trust as a "grantor trust” pursuant to Section 1.671-4(a) of the U.S. Treasury Regulations. Items
of income, gain, loss, expense and other tax items will be allocated to those Beneficiaries that would be
entitled to receive such items if they constituted cash distributions or reductions therefrom and such
Beneficiaries shall be responsible for the payment of taxes on a current basis that result from such
allocations.

6.4.618 Trust Expenses. All Liquidating Creditor Trust expenses will be
charged against and paid from gither the Trust Cash or the proceeds of any Causes of Action and
proceeds from asset sales_of other Trust Assets as determined by the Creditors Committee and the
Trustee, as applicable. All such expenses will be paid by the Trustee when due and payable. Counsel
and any other professionals retained by the Trustee or the Liquidating Creditor Trust (the "Trust
Professionals™) will submit monthly statements (“Monthly Fee Statements™) for services rendered and
costs incurred to the Trustee for review and approval. The Trustee will have thirty (30) days from receipt
of each Monthly Fee Statement to object to the Monthly Fee Statement. In the event that any objection is
received by the relevant Trust Professional and cannot be promptly resolved by the Trust Professional and
the Trustee, the dispute will be submitted by the Trustee to the Bankruptcy Court for adjudication. The
Bankruptcy Court will retain jurisdiction to adjudicate objections to Monthly Fee Statements. In the
event that no objection is raised to a Monthly Fee Statement within the thirty (30) day period, the
requested amount in the Monthly Fee Statement will be promptly paid by the Trustee, subject to any
requirements under the Plan.

6.4.719 Creditors Committee Professional Fees. The Debtors will apply the
Tran ion Pr r the DIP financing fun h ment of the fi nd expen f th

Committee's attorneys and financial advisors up to an allowed amount of $1.1 million. Any fees

and exgenses incurred by the Committee's attorneys and financial advisors during the Chapter 11
llowed in ex f h amount will id from Tr h and/or the Liquidatin

Credltor Trust recoverles prior to any distribution to Benef|C|ar|es The amount paid (a) from th

shall be determlned solely by agreement between the Creditors Committee and its professionals
prior to the Effective Date of the Plan.
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6.4.20 Limitation of Liability. No recourse will ever be had, directly or
indirectly, against the Trustee, its members, officers, directors, employees, professionals, representatives,
agents, successors or assigns, by legal or equitable proceedings or by virtue of any statute or otherwise, or
any deed of trust, mortgage, pledge or note, nor upon any promise, contract, instrument, undertaking,
obligation, covenant or agreement whatsoever executed by the Liquidating Creditor Trust under this Plan
or by reason of the creation of any indebtedness by the Liquidating Creditor Trust or the Trustee under
this Plan. All such liabilities under this Plan will be enforceable only against, and will be satisfied only
out of, the assets of the Liquidating Creditor Trust. The Liquidating Creditor Trust and the Trustee and
their respective officers, directors, employees, professionals, representatives, agents, successors or assigns
will not be liable for any act they may do, or omit to do hereunder in good faith and in the exercise of
their sound judgment; provided, however, that this Section will not apply to any gross negligence or
willful misconduct by the Liquidating Creditor Trust and the Trustee or their respective officers, directors,
employees, professionals, representatives, agents, successors or assigns.

SECTION 7. GOVERNANCE OF REORGANIZED DEBTORS

7.1 Board of Managers. The members of the initial board of directors or managers
of the Reorganized Debtors will be disclosed in the Plan Supplement and pursuant to the terms of the
Definitive Agreement.

7.2 Officers. The officers of the Debtors immediately prior to the Effective Date will
serve as the initial officers of the Reorganized Debtors on and after the Effective Date and in accordance
with any employment and severance agreements with the Reorganized Debtors and applicable
non-bankruptcy law, unless Redwood designates replacement officers. On and after the Effective Date,
the officers of the respective Reorganized Debtors will be determined by the Reorganized Debtors'
respective boards of directors or managers.

7.3 Continued Corporate Existence. Except as otherwise provided herein, each
Debtor shall continue to exist after the Effective Date as a separate corporate entity, limited liability
company, partnership, or other form, as the case may be, with all the powers of a corporation, limited
liability company, partnership, or other form, as the case may be, pursuant to the applicable law in the
jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the respective
certificate of incorporation and bylaws (or other formation documents) in effect prior to the Effective
Date, except to the extent such certificate of incorporation and bylaws (or other formation documents) in
effect prior to the Effective Date are amended by or in accordance with the Plan or otherwise, and to the
extent such documents are amended, such documents are deemed to be amended pursuant to the Plan and
require no further action or approval. The foregoing shall be without prejudice to any right to alter or
terminate such existence (whether by merger, dissolution or otherwise) under applicable state law.

7.4 Transfer of Assets; Successor Liability. The Restructuring Transactions may
result in substantially all of the respective assets, properties, rights, liabilities, duties, and obligations of
certain of the Reorganized Debtors vesting in one or more surviving, resulting, or acquiring companies.
To the fullest extent permitted by applicable law, no Reorganized Debtor, PrepCe—DevCeo;
ManagementCono Acquisition Company, nor Redwood, nor their respective successors or assigns, nor
their properties (including the assets transferred pursuant to the Restructuring Transactions) shall, as a
result of confirmation of the Plan or consummation of the Restructuring Transactions contemplated by the
Plan or the Definitive Agreement (a) be or be deemed to be a successor to the Debtors or their Estates; (b)
have or be deemed to have, de facto or otherwise merged or consolidated with or into the Debtors or their
Estates; or (c) be or be deemed to be a continuation or substantial continuation of the Debtors, their
Estates, or any enterprise of the Debtors. Moreover, to the fullest extent permitted by applicable law, and
without limiting the effect of the scope of the foregoing, except as is expressly set forth in the Plan or the
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Definitive Agreement, as a result of confirmation of the Plan and the Restructuring Transactions, no
Reorganized Debtor, PrepCe,-DevCo,-ManagementCono Acquisition Company, nor Redwood, nor their
respective successors or assigns, nor their respective properties (including the assets transferred pursuant
to the Restructuring Transactions) shall have any successor or vicarious liabilities of any kind or
character, including without limitation, any theory of antitrust, environmental, successor or transferee
liability, labor law, de facto merger or substantial continuity, whether known or unknown, now existing or
hereafter arising, asserted or unasserted, fixed or contingent, or liquidated or unliquidated with respect to
the Debtors, their Estates, any enterprise of the Debtors, or any obligations of the Debtors or their Estates
arising prior to the Effective Date, including, without limitation, liabilities on account of any taxes
arising, accruing or payable under, out of, in connection with, or in any way relating to the operation of
the assets transferred in the Restructuring Transactions prior to the Effective Date.

SECTION 8. DISTRIBUTIONS

8.1 Distribution Record Date. As of the close of business on the Distribution
Record Date, the various transfer registers for each of the Classes of Claims or Interests as maintained by
the Debtors, or their respective agents, shall be deemed closed, and there shall be no further changes in
the record holders of any of the Claims or Interests. The Debtors or the Reorganized Debtors shall have
no obligation to recognize any ownership transfer of the Claims or Interests occurring on or after the
Distribution Record Date. The Debtors, the Reorganized Debtors, or any party responsible for making
Distributions shall be entitled to recognize and deal for all purposes hereunder only with those record
holders stated on the transfer ledgers as of the close of business on the Distribution Record Date, to the
extent applicable.

8.2 Date of Distributions. Except as otherwise provided herein, any Distributions
and deliveries to be made hereunder shall be made on the Effective Date or as soon thereafter as is
practicable. In the event that any payment or act under the Plan is required to be made or performed on a
date that is not a Business Day, then the making of such payment or the performance of such act may be
completed on or as soon as reasonably practicable after the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

8.3 Postpetition Interest on Claims. Except as required by applicable bankruptcy
law, postpetition interest shall not accrue on or after the Petition Date on account of any Claim._For the
avoidance of doubt, nothing herein shall affect the continued accrual of interest on the Ann's
Choice Bonds.

8.4 Disbursing Agent. All Distributions hereunder shall be made by the Debtors or
their named successor or assign, as Disbursing Agent, on or after the Effective Date or as otherwise
provided herein. A Disbursing Agent shall not be required to give any bond or surety or other security for
the performance of its duties unless otherwise ordered by the Bankruptcy Court, and, in the event that a
Disbursing Agent is so ordered, all costs and expenses of procuring any such bond or surety shall be
borne by the Disbursing Agent.

8.5 Powers of Disbursing Agent. The Disbursing Agent may (i) effect all actions
and execute all agreements, instruments, and other documents necessary to carry out the provisions of this
Plan, (ii) make all Distributions contemplated hereby, and (iii) perform such other duties as may be
required of the Disbursing Agent by any order of the Bankruptcy Court, pursuant to the Plan.

8.6 Surrender Instruments. Pursuant to Bankruptcy Code section 1143, as a

condition precedent to receiving any Distribution under the Plan, each holder of a certificated instrument
or note must surrender such instrument or note held by it to the Disbursing Agent or its designee. Any

EAST\42647302.625 79



holder of such instrument or note that fails to (i) surrender the instrument or note or (ii) execute and
deliver an affidavit of loss and/or indemnity reasonably satisfactory to the Disbursing Agent and furnish a
bond in form, substance, and amount reasonably satisfactory to the Disbursing Agent before the fifth
anniversary of the Plan Confirmation Date shall be deemed to have forfeited all rights and claims and
may not participate any Distribution hereunder. Any Distribution so forfeited shall become property of
the Reorganized Debtors._For the avoidance of doubt, the surrender and indemnity terms described
herein shall not apply to any Bond Trustee or beneficial holder of bonds associated with any
Bonded Community with respect to any Bond Documents, nor shall it apply to any agent, holder or
participant in a syndicated or participated loan. .

8.7 Delivery of Distributions.  Subject to applicable Bankruptcy Rules, all
Distributions to Holders of Allowed Claims shall be made to the Disbursing Agent who shall transmit
such Distribution to the applicable Holders of Allowed Claims_or their designees. If any Distribution to
a Holder of an Allowed Claim is returned as undeliverable, the Disbursing Agent shall use reasonable
efforts to determine the correct current address of such Holder, but no Distribution to such Holder shall be
made unless and until the Disbursing Agent has determined to the best of its ability the current address of
such Holder, at which time a Distribution shall be made to such Holder without interest; provided that
such Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at
the expiration of one (1) year from the Effective Date. After such date, all unclaimed property or interest
in property shall revert to the respective Reorganized Debtor, and the Claim of any other holder to such
property or interest in property shall be discharged and forever barred.

8.8 Manner of Payment.

8.8.1 All Distributions of Cash to the creditors of each of the Debtors
under the Plan shall be made by the applicable Debtor or the Trustee of the Liquidating Creditor Trust to
the applicable Disbursing Agent.

8.8.2 At the option of the Debtors or Redwood, any Cash payment to
be made hereunder may be made by a check or wire transfer or as otherwise required or provided in
applicable agreements.

8.9 Setoffs. The Debtors and the Reorganized Debtors may, but shall not be required
to, set off against any Claim (for purposes of determining the Allowed amount of such Claim on which a
Distribution shall be made), any claims of any nature whatsoever that the Debtors or the Reorganized
Debtors may have against the Holder of such Claim, but neither the failure to do so nor the allowance of
any Claim hereunder shall constitute a waiver or release by the Debtors or the Reorganized Debtors of
any such claim the Debtors or the Reorganized Debtors may have against the Holder of such Claim.

8.10  Minimum Distributions. Holders of Allowed Claims in an the amount which is
less than $1,000.00 must request a Distribution for such Claim in writing to the Reorganized Debtors.

8.11  Distributions After Effective Date. For Disputed Claims that have not been
Allowed as of the Effective Date, any Distributions made after the Effective Date to Holders of such
Disputed Claims (which later become Allowed Claims after the Effective Date) shall be deemed to have
been made on the Effective Date.

8.12  Allocation of Distributions Between Principal and Interest. To the extent that
any Allowed Claim entitled to a Distribution under the Plan includes both principal and accrued but
unpaid interest, such Distribution shall be allocated to the principal amount (as determined for federal
income tax purposes) of the Claim first, and then to accrued but unpaid interest._For the avoidance of
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doubt, nothing herein shall affect the application of funds pursuant to the terms of the documents
relating to the Ann's Choice Bonds.

SECTION 9. PROCEDURES FOR DISPUTED CLAIMS

9.1 Objections to Claims. The Debtors and the Reorganized Debtors shall be
entitled to file objections to all Claims_that are otherwise not Allowed Claims under this Plan or
otherwise, and Redwood shall be entitled to file an objection to any Claim which may affect the
obligations of Redwood, as provided for under the Definitive Agreement and this Plan. Any objections to
Claims shall be served and filed on or before the later of (i) one hundred eighty (180) days after the
Effective Date or (ii) such later date as may be fixed by the Bankruptcy Court.

9.2 Payments and Distributions with Respect to Disputed Claims. Notwithstanding
any other provision hereof, if any portion of a Claim is a Disputed Claim, no Distribution shall be made
on account of such Claim unless and until the Disputed Claim becomes an Allowed Claim.

9.3 Estimation of Claims. The Debtors or the Reorganized Debtors at any time
request that the Bankruptcy Court estimate any Contingent Claim or Disputed Claim pursuant to section
502(c) of the Bankruptcy Code, regardless of whether an objection was previously filed with the
Bankruptcy Court with respect to such Claim, or whether the Bankruptcy Court has ruled on any such
objection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during
litigation concerning any objection to any Claim, including, without limitation, during the pendency of
any appeal relating to such objection. In the event that the Bankruptcy Court estimates any Contingent
Claim or Disputed Claim, the amount so estimated shall constitute either the Allowed amount of such
Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the Reorganized Debtors may
pursue supplementary proceedings to object to the allowance of such Claim. The aforementioned
objection, estimation, and resolution procedures are intended to be cumulative and rather than procedures
that are exclusive of the others.

9.4 Distributions Relating to Disputed Claims. At such time as a Disputed Claim
becomes an Allowed Claim, the Disbursing Agent shall distribute to the Holder of such Claim, such
Holder's pro rata portion of the property distributable with respect to the Class in which such Claim
belongs. To the extent that all or a portion of a Disputed Claim is disallowed, the Holder of such Claim
shall not receive any Distribution on account of the portion of such Claim that is disallowed and any
property withheld pending the resolution of such Claim shall be reallocated pro rata to the Holders of
Allowed Claims in the same Class.

9.5 Distributions after Allowance. To the extent that a Disputed Claim becomes an
Allowed Claim after the Effective Date, a Distribution shall be made to the Holder of such Allowed
Claim in accordance with the provisions of the Plan. As soon as practicable after the date that the order
or judgment of the Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the
Disbursing Agent shall provide to the Holder of such Claim, the Distribution to which such Holder is
entitled hereunder.

9.6 Preservations of Rights to Settle Claims. In accordance with section 1123(b) of
the Bankruptcy Code, the Reorganized Debtors shall have the discretion to retain and enforce, sue on,
settle, or compromise all claims, rights, causes of action, suits, and proceedings, whether in law or in
equity, whether known or unknown, that the Debtors or their Estates may hold against any person or
entity without the approval of the Bankruptcy Court, subject to the terms of this Plan, the Plan
Confirmation Order, the Definitive Agreement, and any contract, instrument, release, indenture, or other
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agreement entered into in connection herewith. The Reorganized Debtors or their successor(s) may
pursue such retained claims, rights, or causes of action, suits, or proceedings, as appropriate, in
accordance with the best interests of the Reorganized Debtors or their successor(s) who hold such rights.

Notwithstanding the foregoing, this Section 9.6 shall not be applicable to those Causes of Action

assigned to the Liquidating Creditor Trust as well as those, rights, claims and/or actions relating to
the GST Loan.

9.7 Disallowed Claims. All Claims held by persons or entities against whom or
which any Debtor has commenced a proceeding asserting a cause of action under sections 542, 543, 544,
545, 547, 548, 549, and/or 550 of the Bankruptcy Code shall be deemed disallowed Claims pursuant to
section 502(d) of the Bankruptcy Code and Holders of such Claims shall not be entitled to vote to accept
or reject the Plan. Claims deemed disallowed pursuant to this Section shall continue to be disallowed for
all purposes until the avoidance action against such party has been settled or resolved by Final Order and
any sums due to the Debtors or the Reorganized Debtors from such party have been paid.

SECTION 10. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

10.1  General Treatment. All executory contracts and unexpired leases to which any
of the Debtors are parties are hereby rejected as of the Effective Date except for an executory contract or
unexpired lease that (i) previously has been assumed pursuant to Final Order of the Bankruptcy Court, (ii)
is specifically designated as an executory contract or unexpired lease to be assumed in the Plan or in any
Plan Supplement, or (iii) is the subject of a separate assumption motion filed by the Debtors under section
365 of the Bankruptcy Code prior to the Effective Date.

10.1.1 Assumption of any executory contract or unexpired lease
pursuant to the Plan or otherwise shall result in the full, final, and complete release and satisfaction of any
Claims or defaults, whether monetary or nonmonetary, including defaults or provisions restricting the
change in control of ownership interest composition or other bankruptcy-related defaults, arising under
any assumed executory contract or unexpired lease at any time prior to the effective date of assumption.
Anything in the Schedules and any Proofs of Claim filed with respect to any executory contract or
unexpired lease that has been assumed shall be deemed disallowed and expunged, without further notice
to or action, order, or approval of the Bankruptcy Court or any other entity.

10.2  Cure of Defaults. Except to the extent that different treatment has been agreed
to by the nondebtor party or parties to any executory contract or unexpired lease to be assumed pursuant
to Section 10.1 hereof, the Debtors shall, pursuant to the provisions of sections 1123(a)(5)(G) and
1123(b)(2) of the Bankruptcy Code and consistent with the requirements of section 365 of the Bankruptcy
Code, within thirty (30) days of the Plan Confirmation Date, file and serve a pleading with the
Bankruptcy Court listing the cure amounts of all executory contracts or unexpired leases to be assumed.
The parties to such executory contracts or unexpired leases to be assumed by the Debtors shall have
fifteen (15) days from service to object to the cure amounts listed by the Debtors. If there are any
objections filed, the Bankruptcy Court shall hold a hearing. The Debtors shall retain their right, to reject
any of their executory contracts or unexpired leases, including executory contracts or unexpired leases
that are subject to a dispute concerning amounts necessary to cure any defaults.

10.3  Rejection Claims. In the event that the rejection of an executory contract or
unexpired lease by any of the Debtors pursuant to the Plan results in damages to a counterparty to such
executory contract or unexpired lease, a Claim for such damages, if not heretofore evidenced by a timely
and properly filed Proof of Claim, shall be forever barred and shall not be enforceable against the Debtors
or the Reorganized Debtors, or their respective properties or interests in property as agents, successors, or
assigns, unless a Proof of Claim is filed with the Bankruptcy Court and served upon counsel for the
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Debtors and the Reorganized Debtors on or before the date that is thirty (30) days after the Effective Date
or such later rejection date that occurs as a result of a dispute concerning amounts necessary to cure any
defaults.

10.4  Assignment. On and after the Effective Date, pursuant to sections 105(a), 363
and 365 of the Bankruptcy Code, the Debtors and Reorganized Debtors may transfer and assign any of
their executory contracts or unexpired leases that have not been rejected to Redwood, MaragementCeo;
PropCe-and-DevCeAcquisition Company or any of their affiliates without any further act, authority, or
notice subject to the unqualified right of Redwood, ManagementCo,—PropCe,—bBevCoAcquisition
Comganx or an afflllate of such entltles to refuse such transfer or aSS|gnment Anyexeeu%ea#eeﬂ#aepe#

3 v 3 Notwith
Ve or an hrrV||nth|I hPInrnrrnthl

Statement and/or Plan, the foregoing shall not |mga|r rlghts against any party not a Debtor under
the Bond Documents.

10.5 Indemnification Obligations. Subject to applicable provisions of this Plan, any
obligations of the Debtors pursuant to their corporate charters and bylaws to indemnify current directors,
officers, agents, and/or employees with respect to all present and future actions, suits, and proceedings
against the Debtors or such directors, officers, agents, and/or employees, based upon any act or omission
for or on behalf of the Debtors shall not be discharged or impaired by confirmation of the Plan, provided
that the Reorganized Debtors shall not indemnify directors, officers, or employees of the Debtors for any
matters that are rmin Final Order of rt of com nt jurisdiction excluded from
any releases herein. Subject to applicable sections of this Plan, such obligations shall be deemed and
treated as executory contracts to be assumed by the Debtors hereunder and shall continue as obligations of
the Reorganized Debtors unless such obligation previously was rejected by the Debtors pursuant to a
Final Order or is the subject of a motion to reject pending on the Effective Date. Notwithstanding the
foregoing, any such indemnification obligation in favor of a director, officer, agent, and/or employee of
the Debtors who, as of the Petition Date, no longer was a director, officer, or employee of a Debtor shall
terminate and be discharged pursuant to section 502(e) of the Bankruptcy Code or otherwise, as of the
Effective Date: provided, however, that the Reorganized Debtors reserve the right to honor or reaffirm
such indemnification obligations (other than those already rejected or terminated by a prior or subsequent
Final Order of the Bankruptcy Court), whether or not executory, in which case such honoring or
reaffirmation shall be in complete satisfaction, discharge, and release of any Claim on account of such
indemnification obligation.__Redwood and the Acquisition Companies and any other affiliate of
Redwood are not obligated to indemnify directors, officers, agents, or employees of the Debtors for

n r omission rring prior he Closing Date. Further, the Liquidating Creditor Tr

shall not be liable, directly or indirectly, for such indemnification obligations and such obligations
shall be without prejudice to the Liquidating Creditor Trust.

10.6  Survival of Other Employment Arrangements. All prepetition employment
contracts, benefit, compensation, and other similar programs and plans shall be deemed and treated as
executory contracts pursuant to the Plan and shall continue in full force and effect as obligations of the
Reorganized Debtors or the Acquisition Companies, as applicable, except to the extent they have been
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previously rejected or are rejected and not assumed and/or assigned by the Debtors on or before the
Effective Date. Redwood will be liable for only those employment agreements expressly acquired
pursuant to the Definitive Agreement.

10.7  Insurance Policies. All insurance policies pursuant to which the Debtors have
any obligations in effect as of the date of the Plan Confirmation Order shall be deemed and treated as
executory contracts pursuant to the Plan and certain of these insurance policies shall be assumed by the
Debtors or the Reorganized Debtors or ManagementCo (pursuant to the terms of the Definitive
Agreement) and shall continue in full force and effect. All other insurance policies not expressly rejected
by the Debtors shall revest in the Reorganized Debtors.

SECTION 11. CONDITIONS PRECEDENT TO EFFECTIVE DATE

11.1  Conditions Precedent. Pursuant to Article VIII of the Definitive Agreement, the
occurrence of the Effective Date of the Plan is subject to the following conditions precedent:

@) the Plan Confirmation Order, in form and substance satisfactory to the
Redwood shall have been entered and shall be in full force and effect and there shall not be a stay or
injunction in effect with respect thereto;

(b) all actions, documents, and agreements necessary to implement the Plan,
including, without limitation, all actions, documents, and agreements necessary to implement the
Restructuring Transactions contemplated under the Definitive Agreement, shall have been effected or
executed, and the Closing shall have occurred;

(©) the Debtors shall have received all authorizations, consents, regulatory
approvals, rulings, letters, no-action letters, opinions, or documents necessary to implement the Plan and
the terms of the Definitive Agreement and that are required by law, regulation, or order;

(d)

Warminster; (i) execution of New DevelepmentManagement Agreements satisfactory to
DevGeM;magemeJ;nQ_Q (to be effectrve as of Closrng) to replace all existing Develepmem—Agreemenrs

replaeeelManagement Agreement s and (ii) have a minimum term of at—least—seven—@—yeers en g101
ears, subject to a three (3) year and seven (7) year right to review the management fee terms of the

agreements to determine whether the fees reflect current market pricing and (iii) termination of all
DevelepmentManagement Agreements existing on October 19, 2009;

terms of the Defrnrtrve Agreement by relevant third parties as descrrbed |n the Defrnrtrve Agreement, if
required;

(¢f)  the absence of any material adverse change in the Company's business,
financial condition, prospects, assets or operations since October 19, 2009; provided that no material
adverse change shall be deemed to arise from the bankruptcy filing;
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(hg)  absence of pending or threatened litigation regarding the Definitive
Agreement or the transactions to be contemplated thereby;

(ih) delivery of customary legal opinions, closing certificates and other
documentation required for the Closing;

(D) the terms of any bankruptcy procedures, orders and/or this Plan being
acceptable to Redwood in its sole and absolute discretion;

(kj))  absence of any pending or threatened government action or any law that
has the effect of or actually does prevent consummation of the Restructuring Transactions contemplated
under the Definitive Agreement;

(1K) ERC, Erickson Group, and other affiliates of ERC as Redwood may
identify prior to Closing shall have each changed their respective entity name to a different name
satisfactory to Redwood,;

(ml)  such affiliates of ERC as Redwood may identify prior to Closing have
been dissolved;

(rm) the waiting period under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 applicable to the consummation of the transactions contemplated under the Definitive
Agreement shall have expired or been terminated,;

(en)  Redwood shall have entered into a lease satisfactory to Redwood with
respect to the UMBC Building;

(po)  all necessary third parties shall have agreed to Redwood's $50,000,000
Working Capital Facility, the purpose of which is to fund post-Closing working capital and project
development needs of the Acquisition Companies;

(gp) the Debtors' release of NSC, the NFPs, their affiliates and their
respective directors, officers, agents, counsel and advisors from any liability in form and substance
satisfactory to such entities and individuals;

(0) the release of the L enders' Agents as contemplated under this Plan

(9] delivery of the Cash Transaction Proceeds; and

(s) satisfaction of any other conditions to Closing set forth in the Definitive
Agreement.

11.2  Effect of Failure of Conditions. If the Definitive Agreement is terminated in
accordance with its terms after the Plan Confirmation Date or, if the Definitive Agreement is still in
effect, the conditions precedent specified in Section 11.1 have not been satisfied or waived by one
hundred twenty (120) days after the Plan Confirmation Date, then (i) the Plan Confirmation Order shall
be vacated, (ii) no distributions under the Plan shall be made, (iii) the Debtors and all Holders of Claims
and Interests shall be restored to the status quo ante as of the day immediately preceding the Plan
Confirmation Date as though the Plan Confirmation Date never occurred, and (iv) all of the Debtors'
obligations with respect to the Claims and the Interests shall remain unchanged and nothing contained
herein shall be deemed to constitute a waiver or release of any Claims by or against the Debtors or any
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other entity or to prejudice in any manner the rights of the Debtors or any other entity in any further
proceedings involving the Debtors or otherwise.

SECTION 12. EFFECT OF CONFIRMATION

12.1  Vesting of Assets. Except as otherwise provided in this Plan and Definitive
Agreement, as of the Effective Date, pursuant to section 114I(b) and (c) of the Bankruptcy Code, all
property of the Debtors' Estates, and any property acquired by a Debtor or Reorganized Debtor under the
Plan, shall vest in the Reorganized Debtors, PropCe—BevCe—and—ManagementCothe Liguidating
itor Tr r _the Acquisition Companies, as applicable, free and clear of all claims, liens,
encumbrances, charges, and other interests, except as expressly provided herein_in the Liquidating
Creditor Trust documents and the Definitive Agreement. On or after the Effective Date, except as
otherwise provided in, and subject to, the Plan and the Definitive Agreement, each Reorganized Debtor,
PropCe—DevCo-and-ManagementCeoLiquidating Creditor Trust, and/or Acquisition Company may
operate its business and may use, acquire, and dispose of property and compromise or settle any Claims
or causes of action free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules, without
supervision or approval by the Bankruptcy Court, and in all respects as if there were no pending cases
under any chapter or provision of the Bankruptcy Code, except as provided herein. Without limiting the
foregoing, each Reorganized Debtor may pay the charges it incurs on or after the Effective Date for
Professionals' fees and expenses, disbursements, expenses or related support services (including fees
relating to the preparation of Professional fee applications) without application to, or approval of, the
Bankruptcy Court.

Injunctlon

e T e

Except as otherwise provided herein_(including Section 6.4 of the Plan), all persons or entities who have
held, now hold, or may hold Claims against any of the Debtors or Interests in the Debtors and all other
parties in interest, along with their respective present and former employees, agents, officers, directors,
principals, and affiliates, are permanently enjoined from and after the Effective Date, from (i)
commencing or continuing in any manner any action or other proceeding of any kind with respect to such
Claim or Interest against (a) the Debtors,_(b) the Reorganized Debtors,—Redwoed__(c) Redwood, the

Creditors Committee, the Liquidating Creditor Trust, the Trustee, the Corporate Revolver
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Lenders, the Construction Lenders, the holders of Participating Mezzanine Claims, the NSC, the
NSC-NFPs, orthe Acquisition Companies, and (d) their Advisors, Agents, or the Lenders including

any Qarticigants, affiliates, employees, advisors, officers and directors, and-agents, and attorneys ((c)

"Third Par ') (i) the enforcement, attachment, collection, or recovery by
any manner or means of any Judgment award decree or order agarnst the Debtors the Reorganrzed
Debtors, Redw

empteyees—ada%ers—eiﬁeers—and—d#eeters—and—agent& r the Thlrd Party Releasee (|||) creatlng

perfectrng, or enforcing any encumbrance of any klnd against the Debtors the Reorganlzed Debtors

Admsers—e#ﬁeer&and—d#eeters—and—agent&er r Thlrd Party Releasee agalnst the property or mterests
in property of the Debtors the Reorganlzed Debtors Reelweeel—the—NSG—the—NSG—NFRs—er—the

agents—er r Th|rd Party Releasee (|v) assertrng any rrght of setoff subrogatron or recoupment of any
klnd agalnst any obllgatlon due from the Debtors the Reorganlzed Debtors Redweod—the—NSG—the

d#eetors—and—agents r Thrrd Party Releasee with respect to such Clarm or Interest Such |njunct|on
shall extend to any successors of the Debtors Reorganlzed Debtors, Redwoodthe NSC,the NSC-NFPs;
and-the-Acquisition-CompaniesThir and their respective properties and interest in
properties.__Notwithstanding the above! neither the foregoing terms nor any other provision of the
Disclosure Statement, the Plan or any order on the Disclosure Statement and/or Plan shall release
or_in any manner limit (i) the oblrgatlons of any NSC NFEP or other party not a Debtor in these
nder any Bond D ii) any righ laim ny Bond Tr r_beneficial
bondholder against any NSC-NFP or _other party not a Debtor based on those obligations; or (iii)
any rights or claims by any NSC-NFP against any party not a Debtor in these cases based on those
obligations. Except as otherwise provided for in this Section or under the Plan, nothing in the Plan
or Plan Confirmation Order shall operate to release or in any manner limit (a) the obligations of

any person or entity that is not one of the Debtors under any agreements or other documents, (b
the rights of any lender (or other creditor), or agent for such lender (or other creditor), with respect
ny person or enti r the property of an rson or entity, that is n ne of the D

P
relating to such obligations, or (c) the rights of any person or entity that is not one of the Debtors

relating to such obligations. Notwithstanding the foregoing, the Lenders and Agents shall not be
njoined from commencing an ion nforcing or rsuing in any manner wh ver th

following claims against the NSC and NSC-NEPs the following: (A) claims for indemnit

contribution, cross claims, counter claims and third party claims in the event that any of the Agents

and/or_the Lenders are sued by any third party; (B) claims under the parties' subrogation
reemen he extent th he N nd NSC-NFPs receive any distributions from th

bankruptcy estates, Creditors' Trust, the Debtors, the Reorganized Debtors or any other source
related to the bankruptcy cases (except for the assumed Community Loans); and gcz that litigation

mmen in Circui rt for Baltimor n PNC Bank, National A ion inst th
NSC/NEPs, Case No. the ""NSC/NEP Carveout Claims™).

12.43 Term of Injunctions or Stays. Unless otherwise provided, all injunctions or
stays pursuant to section 105 or 362 of the Bankruptcy Code arising under or entered during the Chapter
11 Cases, or otherwise, and in existence on the Plan Confirmation Date, shall remain in full force and
effect until the later of the Effective Date and the date indicated in the order providing for such injunction
or stay.

12.54 Injunction Against Interference with Plan. Upon the Bankruptcy Court's entry
of the Plan Confirmation Order, all Holders of Claims and Interests and other parties in interest, along
with their respective present or former employees, agents, officers, directors, or principals, shall be
enjoined from taking any actions to interfere with the Debtors', the Reorganized Debtors', Redwood's, or
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the Acquisition Companies' and their affiliates, employees, advisors, officers and directors, and agents
implementation or consummation of the Plan or any Restructuring Transaction contemplated by the

Definitive Agreement_and to the extent consistent with the terms and provisions of this Plan.
Notwithstanding the foregoing, the Lenders and Agents shall not be enjoined from commencing
any actions, enforcing or pursuing in any manner the NSC/NFP Carveout Claims.

12.65 Releases. AsSubiject to Section 12.8 of the Plan, as of the Effective Date, the
Debtors the Reorganlzed Debtors Redweed—the—NSG—the—N&G—NF%—ERG—FenQng@e—lzlze—eHhe

agentsand Th|rd Part;g Releasees shaII be deemed to be forever released and dlscharged from any and aII
Claims, obligations, suits, judgments, arbitrations, damages, rights, causes of action or liabilities, whether
known or unknown, whether foreseen or unforeseen, based upon any action or omission, transaction or
occurrence taking place on or before the Effective Date of the Plan in any way relating to the Debtors, the
Chapter 11 Cases, the Estates, or the Plan, and/or which may have directly or indirectly impacted or
affected in any way the value of any Claim or corresponding Distribution on any Claim against the
Debtors. The Plan Confirmation Order will enjoin any prosecution of any Claim, debt, right, cause of
action or liability which was or could have been asserted against the Debtors, Reorganized Debtors,
Redwood,-the NSC-the NSC-NFPs-and-ERCFunding-Ce—LCor Third Party Releasees on or after the
Effective Date, provided, however, that the foregoing will not operate as a waiver or release from any
causes of action arising out of the gross negligence, willful misconduct, intentional fraud, or criminal

I|ab|I|ty of the Debtors the Reorganlzed Debtors Redweod—the—NS@—the—N%@—NHls—ER&Femdmgeed

sueeessers—and—assqgns r Th|rd Part;g Releasees The prOV|S|ons of the Plan shaII not operate as a
release of any of the Debtors_, the Reorganlzed Debtors—Redwoed—the—NSG—the—NSG—NFlls—ERG

d#eeters—sueeessers—andassrgns ! gr Thlrg Pgrg Rglggsggs obllgatlons under the Plan and the rlghts of

the Debtors, the Reorganized Debtors, Redwood, or the Acquisition Companies and their affiliates,
employees, advisors, officers and directors, successors, and assigns to enforce the Plan and the contracts,
instruments, indentures and other agreements or documents delivered or assumed hereunder, including,

without limitation, the Definitive Agreement._Notwithstanding the above, neither the foregoing terms
nor_any other provision of the Disclosure Statement, the Plan or any order on the Disclosure
Statement and/or Plan shall release or in any manner limit (i) the obligations of any NSC-NFP or
her party n D rinth nder any Bond Documents; (ii) any rights or claim n
Bond Trustee or beneficial bondholder against any NSC-NFEP or other party not a Debtor based on
those obligations; or (iii) any rights or claims by any NSC-NFP against any party not a Debtor in

these cases based on those obligations. Except as otherwise provided for in this Section or under
he Plan, nothing in the Plan or Plan Confirmation Order shall r rel r in any manner

limit (a) the obligations of any person or entity that is not one of the Debtors under any agreements

or other documents, (b) the rights of any lender (or other credltorL or agent for such lender (or
her creditor), with r n rson or enti r th f an rson or entity, that i

not one of the Debtors relating to such obligations, or (c) the rlghts of any person or entity that is

not one of the Debtors relating to such obligations. Notwithstanding the foregoing, the NSC/NEP
rv laims are not rel r dischar

12.76 Releases by Holders of Claims and Interests. AsSubject to Section 12.8 of the

Plan and the right of each creditor to opt-out with respect to the Third Party Releasees, as of the
Effectlve Date the Debtors the Reorganlzed Debtors Redweed—the—NSG—theN%G-NHls—ERGﬁundmg

na A Coembpa nia a) a aYa ala

and—agents and Th|rd Part¥ Releasees shaII be released from aII clalms (other than the rlghts of the
Debtors and the Reorganized Debtors to enforce the Plan and the contracts, instruments, indentures and
other agreements or documents delivered or assumed thereunder, including, without limitation, the
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Definitive Agreement) that may be asserted against them by {i-each Holder of a Claim or Interest that

votes in favor of the Plan (or is deemed to accept the Plan)—and—(@%etheﬂﬂmesteextent—permrsstbtycmder

prowded however, that the foregomg WI|| not operate as a waiver or release from any causes of action
arising out of the gross negligence, willful misconduct, intentional fraud, or criminal liability of any such

person or entity._Notwithstanding the above, neither the foregoing terms nor any other provision of

the Disclosure Statement, the Plan or any order on the Disclosure Statement and/or Plan shall
rel r in any manner limit (i) th ligations of any NSC-NFP or other party n D rin

these cases under any Bond Documents; (ii) any rights or claims by any Bond Trustee or beneficial
bondholder against any NSC-NFP or other party not a Debtor based on those obligations; or (iii
ny rights or claim ny NSC-NFP inst an rty n D rinth n th

obligations. Except as otherwise provided for in this Section or under the Plan, nothing in the Plan
or Plan Confirmation Order shall operate to release or in any manner limit (a) the obligations of

ny person or entity that is n ne of the D rs under an reemen r other men
the rights of any lender (or other creditor), or agent for such lender (or other creditor), with respect

to any person or entity, or the property of any person or entity, that is not one of the Debtors
relating to such obllgatlons! or (c) the rights of any Qerson or entity that is not one of the Debtors
relatin h obli . Notwithstanding the for he N NEP Carv laims are n

released or discharged.

12.87 Exculpation. Notwithstanding anything provided hereirin the Plan, as of the
Effectlve Date none of Q&the Debtors the Reorganlzed Debtors Redweed—the—NSG—the—NSG—NFPs—er

hav&or—rneur or Th|rd Part¥ Releasees shaII have or |ncur glncludlng but not I|m|ted to clalms or

ny Len rtici any liability for any claim, cause of action, or other
assertion of Iiability for any act taken or omitted to be taken in connection with, or arising out of, the
Chapter 11 Cases, the formulation, negotiation, dissemination, confirmation, consummation, or
administration of the Plan, or property to be distributed under the Plan, or any other act or omission in
connection with the Chapter 11 Cases, the Plan, or any contract, instrument, indenture, or other agreement
or document related thereto or delivered thereunder, including, without limitation, the Definitive
Agreement; provided, however, that the foregoing shall not affect the liability of any person that
otherwise would result from any such act or omission to the extent that such act or omission is determined
by a Final Order of a court of competent jurisdiction to have constituted willful misconduct, intentional

fraud, or criminal conduct._The foregoing shall not release or in any manner limit (i) the obligations
of any NSC-NFP or other party not a Debtor in these cases under any Bond Documents; (ii) any
rights or claim ny Bond Tr r beneficial bondhol ny NSC-NFP or other
not a Debtor based on those obligations; or (iii) any rights or clalms by any NSC-NFP against any
party not a Debtor in these cases based on those obligations. Except as otherwise provided for in
hi ion or under the Plan, nothing in the Plan or Plan nfirmation Order shall

release or in any manner limit (a) the obligations of any person or entity that is not one of the

Debtors under any agreements or other documents b) the rights of an Iender or other creditor

any gerson or entity, that is not one of the Debtors relatlng to such obllgatlons! or
(c) the rights of any person or entity that is not one of the Debtors relating to such obligations. This
Section shall not apply to the NSC/NFP Carveout Claims, the liability for which is fully preserved.

12.98 Retention of Causes of Action/Reservation of Rights.

12.9- 1 Neothing8.1 Except as provided in Section 6.4 (Liguidating
Creditor Trust) and Section 6.4.8 (relating to the GST Loan), nothing contained herein_(including
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Section 12 hereof) , the Plan Documents, or in the Plan Confirmation Order shall be deemed to be a
waiver or the relinquishment of any rights or causes of action that the Debtors, the Reorganized Debtors,
Redwood, or the Acquisition Companies may have or which the Reorganized Debtors may choose to
assert on behalf of their respective Estates under any provision of the Bankruptcy Code or any applicable
non-bankruptcy law or rule, common law, equitable principle or other source of right or obligation,
including, without limitation, (i) any and all Claims against any person or entity, to the extent such person
or entity asserts a crossclaim, counterclaim, and/or Claim for setoff which seeks affirmative relief against
the Debtors, the Reorganized Debtors, their officers, directors, or representatives; and (ii) the turnover of
all property of the Debtors' estates. This Section shall not apply to any claims released herein.__The
NSC/NEP Carveout Claims are not waived or relinquished by the Lenders or the Agents.

12.9-2—Nothing8.2 Except as expressly provided in the Plan, nothing
contained herein, the Plan Documents, or in the Plan Confirmation Order shall be deemed to be a waiver
or relinquishment of any claim, cause of action, right of setoff, or other legal or equitable defense. No
entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the Disclosure
Statement to any cause of action against it as any indication that the Debtors or the Reorganized Debtors,
as applicable, will not pursue any and all available causes of action against them. The Debtor and the
Reorganized Debtors expressly reserve all rights to prosecute any and all causes of action against any
entity, except as otherwise expressly provided in the Plan. Specifically, the NSC/NFP Carveout Claims

are not waived or relinquished by the Lenders or the Agents.

12.209 Solicitation. As of and subject to the occurrence of the Plan Confirmation Date:
(i) the Debtors shall be deemed to have solicited acceptances of the Plan in good faith and in compliance
with the applicable provisions of the Bankruptcy Code, including without limitation, sections 1125(a) and
(e) of the Bankruptcy Code, and any applicable non-bankruptcy law, rule, or regulation governing the
adequacy of disclosure in connection with such solicitation and (ii) the Debtors and each of their
respective directors, officers, employees, their affiliates, agents, and Advisors shall be deemed to have
participated in good faith and in compliance with the applicable provisions of the Bankruptcy Code in the
offer and issuance of any securities under the Plan, and therefore are not, and on account of such offer,
issuance, and solicitation will not be, liable at any time for any violation of any applicable law, rule or
regulation governing the solicitation of acceptances or rejections of the Plan or the offer and issuance of
any securities under the Plan

12.110 Transfer Tax Exemption. To the extent that the issuance of a security under the
Plan falls within the exception of Bankruptcy Code section 1146(a), no stamp or similar tax is payable
upon a transfer of such a security. Pursuant to section to 1146(a) of the Bankruptcy Code, any issuance,
transfer, or exchange of a security, or the making or delivery of an instrument of transfer under a plan of
reorganization, which is ultimately confirmed, is not taxable under any law imposing a stamp or similar
tax. Moreover, any transfer of assets from a Debtor to a Reorganized Debtor, ManagementCo,PropCo;

DevCoAcquisition Company, Redwood, or any other entity (including the contemplated transfer of

real property by the mezzanine lenders and the disposition of the Littleton Out-Parcel pursuant to
the Plan) in accordance with, in contemplation of, or in connection with the Plan or the Definitive

Agreement, including the transfer of assets pursuant to the Restructuring Transactions, shall not be
subject to any document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage
tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or recording fee, or
other similar tax or governmental assessment, and the appropriate state or local government officials or
agents shall forgo the collection of any such tax or governmental assessment and accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any such tax or
governmental assessment pursuant to section 1146(a) of the Bankruptcy Code.
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12.121 Section 1145 Exemption. To the extent that any issuance of interests under this
Plan is considered an offer or sale of a security within the meaning of section 1145 of the Bankruptcy
Code, the issuance shall be exempt from registration under the Securities Act.

12.132 Plan Supplement. A draft form of the Plan Documents to be entered into as of
the Effective Date and any other appropriate documents shall be contained in the Plan Supplement and
filed with the Clerk of the Bankruptcy Court by no later than five (5) Business Days prior to the Plan
Confirmation Hearing. Upon the filing of the Plan Supplement, the Plan Supplement may be inspected in
the office of the Clerk of the Bankruptcy Court during the Court's regular business hours. Documents to
be included in the Plan Supplement will be posted at http://www.bmcgroup.com/ERC as they become
available, but no later than five (5) Business Days prior to the Plan Confirmation Hearing.

SECTION 13. RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all matters
arising in, arising under, and related to the Chapter 11 Cases for, among other things, the following
purposes:

(@) to hear and determine motions and/or applications for the assumption or
rejection of executory contracts or unexpired leases and the allowance, classification, priority,
compromise, estimation, or payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceeding, application, contested
matter, and other litigated matter pending on or commenced after the Plan Confirmation Date;

©) to ensure that Distributions to holders of Allowed Claims are
accomplished as provided herein;

(d) to consider Claims or the allowance, classification, priority, compromise,
estimation, or payment of any Claim;

(e to enter, implement, or enforce such orders as may be appropriate in the
event the Plan Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;

4] to issue injunctions, enter and implement other orders, and take such
other actions as may be necessary or appropriate to restrain interference by any person with the
consummation, implementation, or enforcement of the Plan, the Plan Confirmation Order, or any other
order of the Bankruptcy Court;

(0) to hear and determine any application to modify the Plan in accordance
with applicable provisions of the Bankruptcy Code, to remedy any defect or omission or reconcile any
inconsistency in the Plan, the Disclosure Statement for the Plan, or any order of the Bankruptcy Court,
including the Plan Confirmation Order, in such a manner as may be necessary to carry out the purposes
and effects thereof;

(h) to hear and determine all applications under sections 330, 331, and
503(b) of the Bankruptcy Code for awards of compensation for services rendered and reimbursement of
expenses incurred prior to the Plan Confirmation Date;

(i) to hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan, the Plan Confirmation Order, any transactions
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or payments contemplated hereby or under the Definitive Agreement, or any agreement, instrument, or
other document governing or relating to any of the foregoing;

() to take any action and issue such orders as may be necessary to construe,
enforce, implement, execute, and consummate the Plan or to maintain the integrity of the Plan following
consummation;

(K) to hear any disputes arising out of arising out of, and to enforce any order
approving alternative dispute resolution procedures to resolve personal injury, employment litigation, and
similar claims pursuant to section 105(a) of the Bankruptcy Code;

() to determine such other matters and for such other purposes as may be
provided in the Plan Confirmation Order;

(m) to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);

(n) to hear and determine any other matters related hereto and not
inconsistent with the Bankruptcy Code and title 28 of the United States Code;

(0) to enter a final decree closing the Chapter 11 Cases;

(p) to recover all assets of the Debtors and property of the Debtors' Estates,
wherever located; and

(o) to hear and determine any rights, Claims, or causes of action held by or
accruing to the Debtors pursuant to the Bankruptcy Code or any applicable federal statute or legal theory.

SECTION 14. MISCELLANEOUS PROVISIONS

141  Payment of Statutory Fees. On the Effective Date, and thereafter as may be
required, the Debtors shall pay all fees payable pursuant to section 1930 of chapter 123 of title 28 of the
United States Code.

14.2  Dissolution of Statutory Committees. AnyExcept with respect to the
prosecution of fee applications, any committees appointed pursuant to section 1102 of the Bankruptcy
Code in the Chapter 11 Cases shall dissolve on the later of the Effective Date_and the valid creation of

the Liquidating Creditor Trust and appointment of the Trustee.

14.3  Dissolution of the Liquidating Creditor Trust. The Liquidating Creditor Trust
will terminate five (5) years after the Effective Date, however, the Trustee or the Bankruptcy Court may
extend the term of the Liquidating Creditor Trust. Upon termination of the Liquidating Creditor Trust, all
beneficial interests in the Liquidating Creditor Trust will be extinguished, the legal existence of the
Liquidating Creditor Trust will terminate, and any remaining Trust Assets on such date will vest in the
Reorganized Debtors free and clear of all claims, liens, encumbrances and other liabilities, in each case
without further action of the Bankruptcy Court or any other court, administrative body or other agency.
The Trustee may cause to be filed with any applicable governmental or other regulatory authority such
certificate of dissolution or cancellation and any other certificates and documents as the Trustee, in its
sole discretion, deems necessary to reflect the termination of the legal existence of the Liquidating
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Creditor Trust, and may take any other action it deems necessary or desirable to reflect the transfer of all
remaining Trust Assets (if any) to the Reorganized Debtors.

14.4  Substantial Consummation. On the Effective Date, the Plan shall be deemed to
be substantially consummated within the meaning set forth in section 1101 and pursuant to section
1127(b) of the Bankruptcy Code.

145 Request for Expedited Determination of Taxes. The Reorganized Debtors shall
have the right to request an expedited determination of the amount or legality of any tax, any fine or
penalty relating to a tax, or any addition to a tax in accordance with section 505(b) of the Bankruptcy
Code with respect to tax returns filed, or to be filed, for any and all taxable periods ending after the
Petition Date through the Effective Date.

14.6  Amendments.

14.6.1 Modifications to Plan and Plan Supplement. The Plan and/or
Plan Supplement may be amended, modified, or supplemented by the Debtors or the Reorganized Debtors
in the manner provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law
without additional disclosure pursuant to section 1125 of the Bankruptcy Code, subject to the terms of the
Definitive Agreement and subject to Redwood's prior consent, which consent shall by in Redwood's sole
and absolute discretion. In addition, after the Plan Confirmation Date and subject to the terms of the
Definitive Agreement, the Debtors or the Reorganized Debtors may institute proceedings in the
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in the Plan, the Plan
Supplement, or the Plan Confirmation Order, with respect to such matters as may be necessary to carry
out the purposes and effects of the Plan subject to Redwood's prior consent, which consent shall be in
Redwood's sole and absolute discretion.

14.6.2 Other Amendments. Subject to the terms of the Definitive
Agreement, and further subject to Redwood's prior consent, which consent shall be in Redwood's sole and
absolute discretion, the Debtors may make appropriate technical adjustments and modifications to the
Plan or Plan Supplement prior to the Effective Date without further order or approval of the Bankruptcy
Court.

14.7  Effectuating Documents and Further Transactions. Each of the officers of the
Reorganized Debtors is authorized, in accordance with his or her authority under the resolutions of the
applicable board of directors or members, to execute, deliver, file, or record such contracts, instruments,
certificates, deeds, bills of sale, releases, indentures, and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of
the Plan.

14.8  Corporate Action. On the Effective Date, all matters provided in the Plan that
would otherwise require approval of the equity holders, directors, managers, and/or members of one or
more of the Debtors or Reorganized Debtors, including, without limitation, the election or appointment of
managers, directors and officers of the Reorganized Debtors pursuant to the Plan, and amendments of the
Debtors' organizational documents will be deemed to have occurred and will be in effect from and after
the Effective Date pursuant to applicable general business organizations law of the state in which the
Debtors or Reorganized Debtors are organized, without any requirement of further action by the equity
holders, directors, managers, and/or members of the Debtors or Reorganized Debtors.

14.9  Revocation or Withdrawal of the Plan. Subject to the terms of the Definitive
Agreement and subject to Redwood's prior consent, which consent shall be in Redwood's sole and
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absolute discretion, the Debtors reserve the right to revoke or withdraw the Plan prior to the Effective
Date. Any such action may only be taken if it is in the exercise of the Debtors' fiduciary duty to their
creditors. If the Debtors take such action, the Plan shall be deemed null and void. In such event, nothing
contained herein shall constitute or be deemed to be 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
further proceedings involving the Debtors.

14.10 Continuing Exclusivity of Debtors' Right to Propose Plan. The Debtors are
currently operating within the exclusivity period under Bankruptcy Code section 1121. Accordingly, the
Debtors retain, and the Debtors and Redwood are sharing the exclusive right to amend or modify the Plan
and to solicit acceptances of such amended or modified Plan.

14.11 Severability. If, prior to the entry of the Plan Confirmation Order, any term or
provision of the Plan is held by the Bankruptcy Court to be invalid, void, or unenforceable, the
Bankruptcy Court, at the request of the Debtors (such request being subject to Redwood's prior consent,
which consent shall be in Redwood's sole and absolute discretion), shall have the power to alter and
interpret such term or provision to make it valid or enforceable to the maximum extent practicable,
consistent with the original purpose of the term or provision held to be invalid, void, or unenforceable,
and such term or provision shall then be applicable as altered or interpreted. Notwithstanding any such
holding, alteration, or interpretation, the remainder of the terms and provisions of the Plan will remain in
full force and effect and will in no way be affected, impaired, or invalidated by such holding, alteration,
or interpretation. The Plan Confirmation Order shall constitute a judicial determination and shall provide
that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is valid and enforceable pursuant to its terms. No alteration or interpretation of the Plan
pursuant to this Section shall operate to modify or amend the terms and conditions of the Definitive
Agreement unless such modification or amendment has been consented to as required pursuant to the
Definitive Agreement.

14.12 Governing Law. Unless a rule of law or procedure is supplied by federal law
(including the Bankruptcy Code and the Bankruptcy Rules) or unless otherwise specifically stated, the
laws of the State of Maryland, without giving effect to the principles of conflicts of laws, shall govern the
rights, obligations, construction, and implementation of the Plan and the Restructuring Transactions
consummated or to be consummated in connection therewith.

14.13 Time. Bankruptcy Rule 9006 shall apply to all computations of time periods
prescribed or allowed by the Plan unless otherwise set forth herein or provided by the Bankruptcy Court.

14.14 Binding Effect on Debtors, Redwood, Holders and Successors and Assigns.
Upon the occurrence of the Effective Date, the terms of the Plan and the Plan Supplement shall be
immediately effective and enforceable and deemed binding upon the Debtors, the Reorganized Debtors,
Redwood, the Acquisition Companies, and any and all Holders of Claims and Interests (irrespective of
whether any such Holders of Claims and Interests failed to vote to accept or reject the Plan, voted to
accept or reject the Plan, or are deemed to accept or reject the Plan), all entities that are parties to or are
subject to the settlements, compromises, releases, exculpations, discharges, and injunctions described in
the Plan, each entity acquiring or retaining property under the Plan and the Definitive Agreement, and any
and all non-Debtor parties to executory contracts and unexpired lease with the Debtors.
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Effective Notice. All notices, requests, and demands to or upon the Debtors in the Chapter 11 Cases shall
be in writing and, unless otherwise provided herein, shall be deemed to have been duly given or made
when actually delivered or, if by facsimile transmission, when received and telephonically confirmed to
the below recipients:

Erickson Retirement Communities, LLC
701 Maiden Choice Lane
Baltimore, Maryland 21228
Attn: Gerald F. Doherty, Esqg.
Telephone: (410) 402-2350
Facsimile: (410) 402-2348

-and-

DLA PIPER LLP US
Attn:  Thomas R. Califano, Esg.

Jeremy R. Johnson, Esq.
Camisha L. Simmons, Esqg.

1251 Avenue of the Americas
New York, New York 10020
Telephone: (212) 335-4500
Facsimile: (212) 335-4501

with copies to:

DLA PIPER LLP US

Attn: Vincent P. Slusher
1717 Main Street, Suite 4600
Dallas, Texas 75201
Telephone: (214) 743-4572
Facsimile: (972) 813-6267
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Dated: December-
30Eebruary 16, 20109
Baltimore, Maryland

Respectfully submitted,

Erickson Group, LLC
Erickson Retirement Communities, LLC
Ashburn Campus, LLC
Columbus Campus, LLC
Concord Campus, L.P.
Concord Campus GP, LLC
Dallas Campus, LP

Dallas Campus GP, LLC
Erickson Construction, LLC
Houston Campus, L.P.
Kansas Campus, LLC
Littleton Campus, LLC

Novi Campus, LLC

Senior Campus Services, LLC
Warminster Campus, L.P. and
Warminster Campus GP, LLC

By:

Name: Gerald Doherty
Title: Executive Vice President
and General Counsel
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