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17 I. INTRODUCTION AND SUMMARY OF PLAN 

18 A. INTRODUCTION 

On November 20, 2010 (the "Petition Date"), Fountain Village Development 

("Debtor") filed a voluntary petition under Chapter 11 of Title 11 of the United States Code 

(the "Bankruptcy Code").  On March 19, 2010, Debtor Filed its Plan of Reorganization with 

the Bankruptcy Court ("Plan").  This Disclosure Statement (the "Disclosure Statement") 

describes various transactions contemplated under the Plan, including the manner in which 

Claims and Interests will be satisfied.  A copy of the Plan is attached hereto as Exhibit 1.  

You are urged to review the Plan and, if appropriate, consult with counsel about the Plan and 

its impact on your legal rights before voting on the Plan.  Capitalized terms used but not 
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1 defined in this Disclosure Statement shall have the meanings assigned to such terms in the 

Plan or the Bankruptcy Code. 

This Disclosure Statement has been prepared by Debtor based upon its 

knowledge and information in Debtor's books and records.  The information contained herein 

has been prepared in good faith, based upon information available.  The information 

concerning the Plan has not been subject to a verified audit.  Debtor believes this Disclosure 

Statement complies with the requirements of the Bankruptcy Code. 

The statements contained in this Disclosure Statement are made as of the date 

hereof, unless another time is specified herein, and the delivery of this Disclosure Statement 

shall not imply that there has been no change in the facts set forth herein since the date of this 

Disclosure Statement and the date of the material relied on in preparation of this Disclosure 

Statement was compiled.  The description of the Plan contained in this Disclosure Statement 

is intended as a summary only and is qualified in its entirety by reference to the Plan itself.  If 

any inconsistency exists between the Plan and this Disclosure Statement, the terms of the 

Plan are controlling.  Each holder of a Claim is encouraged to read, consider and carefully 

analyze the terms and provisions of the Plan. 

This Disclosure Statement may not be relied on for any purpose other than to 

determine how to vote on the Plan.  Nothing contained herein shall constitute an admission of 

any fact or liability by any party, or be admissible in any proceeding involving Debtor or any 

other party, or be deemed conclusive advice on the tax or other legal effects of the 

reorganization on the holders of Claims or Interests. 

This Disclosure Statement is submitted in accordance with Section 1125 of 

the Bankruptcy Code and Bankruptcy Rule 3016.  The Bankruptcy Court has scheduled a 

hearing on confirmation of the Plan to commence on __________________, 2010 at 

________.  That hearing will be held at the United States Bankruptcy Court for the District 

of Oregon, Courtroom 3, 1001 SW Fifth Avenue, Portland, Oregon 97204 before the 
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1 Honorable Randall L. Dunn.  The hearing on confirmation may be adjourned from time to 

time by the Bankruptcy Court without further notice, except for an announcement made at 

the hearing or any adjournment thereof. 

A ballot has been enclosed with this Disclosure Statement for use in voting on 

the Plan.  In order to be tabulated for purposes of determining whether the Plan has been 

accepted or rejected, ballots must be received at the address indicated on the ballot no later 

than 4:00 p.m. on - __________________, 2010. 
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7 

B. SUMMARY OF PLAN 

A copy of the Plan is attached hereto as Exhibit 1.  The following description 

of the Plan is intended as a summary only and is qualified in its entirety by reference to the 

Plan.  Debtor urges each holder of a Claim to carefully review the entire Plan, together with 

this Disclosure Statement, before voting on the Plan. 

Each Secured Creditor will retain its security interest in and liens on its 

Collateral with the same priority such security interest and liens had on the Petition Date.  

Each claim will be a Secured Claim up to the value of the property securing the claim unless 

the Claimant elects treatment under 11 U.S.C. § 1111(b).  The Debtor will either (a) deed 

certain of the properties securing a Creditor's Claim to that Creditor in full satisfaction of the 

Secured Claim or (b) keep the property as a Retained Property.  Creditors holding General 

Unsecured Claims will receive Pro Rata distributions of 50% of Excess Cash Flow generated 

by the Reorganized Company on a quarterly basis for seven (7) years. 

The Effective Date of the Plan shall be the first day of the first month 

following the day on which the Confirmation Order becomes a Final Order.  On or before the 

Effective Date, an Oregon limited liability company -- the Reorganized Company -- will be 

formed.  The General Partners will be the sole initial members of the Reorganized Company.  

On the Effective Date, all membership interests in the Reorganized Company will be issued 

to the General Partners.  The General Partners will transfer all of their assets, except their 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Page 3 of 38 - DEBTOR'S DISCLOSURE STATEMENT (March 19, 2010) 

Tonkon Torp LLP 
888 SW Fifth Avenue, Suite 1600 

Portland, Oregon 97204 
503-221-1440

 
 

Case 09-39718-rld11    Doc 199    Filed 03/19/10



 

1 primary home, household furnishings, and two cars to the Reorganized Company.  

Additionally, Debtor will transfer all Retained Property to the Reorganized Company and the 

General Partners will guaranty all of the Plan payments. 

All post-petition and Administrative Expense Claims will be paid on the 

Effective Date or the date on which such Claim comes Allowed, whichever is later. 

All unexpired leases and executory contracts will be assumed and assigned to 

Reorganized Company through the Plan unless such unexpired leases and executory 

contracts have previously been rejected, or a motion seeking their assumption or rejection has 

been Filed before the Confirmation Date. 

In the event that any Class of Creditors of any Debtor does not accept the 

Plan, Debtor reserves the right to request that the Bankruptcy Court confirm the Plan in 

accordance with Section 1129(b) of the Bankruptcy Code or otherwise modify the Plan. 
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C. BRIEF EXPLANATION OF CHAPTER 11 

Chapter 11 of the Bankruptcy Code is the principal reorganization provision 

of the Bankruptcy Code.  Pursuant to Chapter 11, a debtor attempts to reorganize its business 

for the benefit of the debtor, its creditors, and other parties in interest. 

The formulation and confirmation of a plan of reorganization is the principal 

purpose of a Chapter 11 case.  A plan of reorganization sets forth a proposed method for 

compensating the holders of claims and interests in the debtor.  A claim or interest is 

impaired under a plan of reorganization if the plan provides that the legal, equitable or 

contractual rights of the holder of such claim or interest are altered.  A holder of an impaired 

claim or interest is entitled to vote to accept or reject the plan.  Chapter 11 does not require 

all holders of claims and interests to vote in favor of a plan in order for the Bankruptcy Court 

to confirm it.  However, the Bankruptcy Court must find that the plan meets a number of 

statutory tests before it may approve the plan.  These tests are designed to protect the  
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1 interests of holders of claims or interests who do not vote to accept the plan, but who will 

nonetheless be bound by the plan's provisions if it is confirmed by the Bankruptcy Court. 2 

3 An official committee of unsecured creditors is appointed by the United States 

Trustee's office in most Chapter 11 cases to, among other things, negotiate the plan of 

reorganization on behalf of the unsecured creditors of the debtor.  A committee of unsecured 

creditors was not appointed by the United States Trustee in this case. 
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6 

II. VOTING PROCEDURES AND CONFIRMATION OF A PLAN 7 

A. BALLOTS AND VOTING DEADLINE 

A ballot to be used for voting to accept or reject the Plan is enclosed with each 

copy of this Disclosure Statement mailed to all Creditors entitled to vote.  After carefully 

reviewing this Disclosure Statement and its exhibits, including the Plan, please indicate your 

acceptance or rejection of the Plan by voting in favor or against the Plan on the enclosed 

ballot as directed below. 

The Bankruptcy Court has directed that, to be counted for voting purposes, 

ballots for the acceptance or rejection of the Plan must be received no later than 4:00 p.m. 

Pacific time, on __________________, 2010 by Debtor at the following address: 

Tonkon Torp LLP, 
Attention: Ava L. Schoen 
1600 Pioneer Tower 
888 S.W. Fifth Avenue 
Portland, Oregon 97204-2099 
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20 or via facsimile transmission to Ava L. Schoen at (503) 972-3843. 

21 Holders of each Claim that was scheduled by Debtor or with respect to which 

a Proof of Claim has been Filed will receive ballots and are permitted to vote based on the 

amount of the Proof of Claim.  If no Proof of Claim has been Filed, then the vote will be 

based on the amount scheduled by Debtor in its Schedules.  Holders of Disputed Claims who 

have settled their dispute with Debtor are entitled to vote the settled amount of their Claim.  

The Bankruptcy Code provides that such votes will be counted unless the Claim has been 
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1 disputed, disallowed, disqualified or suspended prior to computation of the vote on the Plan.  

The Claim to which an objection has been Filed is not allowed to vote unless and until the 

Bankruptcy Court rules on the objection.  The Bankruptcy Code provides that the Bankruptcy 

Court may, if requested to do so by the holder of such claim, estimate or temporarily allow a 

Disputed Claim for the purposes of voting on the Plan. 

2 

3 

4 

5 

6 If a person holds claims in more than one class entitled to vote on the Plan, 

such person will be entitled to complete and return a ballot for each Class.  If you do not 

receive a ballot or if a ballot is damaged or lost, please contact: 

7 

8 

9 Tonkon Torp LLP 
Attention:  Judy Alexander 
1600 Pioneer Tower 
888 S.W. Fifth Avenue  
Portland, Oregon 97204-2099 
Telephone number:  (503) 802-2134 

10 

11 

12 

13 All persons entitled to vote on the Plan may cast their vote for or against the 

Plan by completing, dating and signing the enclosed ballot and returning it, by First Class 

Mail or hand delivery, to Debtor at the address indicated above.  In order to be counted, all 

ballots must be executed and received at the above address no later than 4:00 p.m. Pacific 

time on __________________, 2010.  Any ballots received after 4:00 p.m. Pacific time 

on __________________, 2010 will not be included in any calculation to determine whether 

the parties entitled to vote on the Plan have voted to accept or reject the Plan. 
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20 Ballots may be received by Debtor by facsimile transmission to Tonkon Torp 

LLP, Attention: Ava L. Schoen at (503) 972-3843.  Ballots sent by facsimile transmission 

will be counted if faxed to Ms. Schoen by 4:00 p.m. Pacific time on __________________, 

2010. 
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24 When a ballot is signed and returned without further instruction regarding 

acceptance or rejection of the Plan, the signed ballot shall be counted as a vote accepting the 

Plan.  When a ballot is returned indicating acceptance or rejection of the Plan but is unsigned, 
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1 the unsigned ballot will not be included in any calculation to determine whether parties 

entitled to vote on the Plan have voted to accept or reject the Plan.  When a ballot is returned 

without indicating the amount of the Claim, the amount shall be as set forth on Debtor's 

Schedules or any Proof of Claim Filed with respect to such Claim. 
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4 

B. PARTIES ENTITLED TO VOTE 

Pursuant to Section 1126 of the Bankruptcy Code, each class of impaired 

claims or interests that is not deemed to reject the Plan is entitled to vote to accept or reject 

the Plan.  Any holder of an Allowed Claim that is in an impaired class under the Plan, and 

whose Class is not deemed to reject the Plan, is entitled to vote.  A Class is "impaired" unless 

the legal, equitable and contractual rights of the holders of claims in that Class are left 

unaltered by the Plan or if the Plan reinstates the Claims held by members of such Class by 

(1) curing any defaults, (2) reinstating the maturity of such claim, (3) compensating the 

holder of such claim for damages that result from the reasonable reliance on any contractual 

provision of law that allows acceleration of such claim, and (4) otherwise leaving unaltered 

any legal, equitable or contractual right of which the Claim entitles the holder of such claim.  

Because of their favorable treatment, classes that are not impaired are conclusively presumed 

to accept the Plan.  Accordingly, it is not necessary to solicit votes from the holders of claims 

in classes that are not impaired. 

Classes of Claims or Interests that will not receive or retain any money or 

property under a Plan on account of such Claims or Interests are deemed, as a matter of law 

under Section 1126(g) of the Bankruptcy Code, to have rejected the Plan and are likewise not 

entitled to vote on the Plan.  

Class 1 (other Priority Creditors), Class 5 (Wells Fargo), and Class 10 

(Jacobsen Living Trust) are not impaired and therefore are deemed to have accepted the Plan.  

All other Classes of Claims (Class 2 through 4, Class 6 through 9, and Class 11 through 15)  
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1 are impaired under the Plan, and persons holding Claims in those Classes are entitled to vote 

to accept or reject the Plan. 2 

C. VOTES REQUIRED FOR CLASS ACCEPTANCE OF THE PLAN 

As a condition to confirmation, the Bankruptcy Code requires that each 

impaired Class of Claims or Interests accepts the Plan, subject to the exceptions described 

below in the section entitled "Cram Down of the Plan."  At least one impaired Class of 

Claims must accept the Plan in order for the Plan to be confirmed. 

For a Class of Claims to accept a plan, Section 1126 of the Bankruptcy Code 

requires acceptance by Creditors that hold at least two-thirds in dollar amount and a majority 

in number of the Allowed Claims of such Class, in both cases counting only those claims 

actually voting to accept or reject the plan.  The holders of Claims who fail to vote are not 

counted as either accepting or rejecting the Plan.  If the Plan is confirmed, the Plan will be 

binding with respect to all holders of Claims and Interest in each Class, including Classes and 

members of Classes that did not vote or that voted to reject the Plan. 
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D. "CRAM DOWN" OF THE PLAN 

If the Plan is not accepted by all of the impaired Classes of Claims, the Plan 

may still be confirmed by the Bankruptcy Court pursuant to Section 1129(b) of the 

Bankruptcy Code's "Cram Down" provision if the Plan has been accepted by at least one 

Impaired Class of Claims, without counting the acceptances of any Insiders of Debtor, and 

the Bankruptcy Court determines, among other things, that the Plan "does not discriminate 

unfairly" and is "fair and equitable" with respect to each non-accepting Impaired Class of 

Claims or Interest.  Debtor believes that the Plan can be confirmed even if it is not accepted 

by all impaired Classes of Claims. 
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E. CONFIRMATION HEARING 

The Bankruptcy Court has scheduled a hearing on confirmation of the Plan to 

commence on ___________________, 2010, at ________.  The Confirmation Hearing will 
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1 be held at the United States Bankruptcy Court for the District of Oregon, Courtroom No. 3, 

1001 SW Fifth Avenue, 8th Floor, Portland, Oregon, before the Honorable Randall L. Dunn, 

United States Bankruptcy Judge.  At the hearing, the Bankruptcy Court will consider whether 

the Plan satisfies the various requirements of the Bankruptcy Code, including whether it is 

feasible and whether it is in the best interest of the creditors of Debtor.  At that time, Debtor 

will submit a report to the Bankruptcy Court concerning the votes for acceptance or rejection 

of the Plan by the persons entitled to vote thereon. 

Section 1128(b) of the Bankruptcy Code provides that any party in interest 

may object to confirmation of the Plan.  Any objections to confirmation of the Plan must be 

made in writing and filed with the Bankruptcy Court and received by counsel for Debtor no 

later than __________________, 2010, by 4:00 p.m. Pacific time.  Unless an objection to 

confirmation is timely filed and received, it may not be considered by the Bankruptcy Court. 
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III. BACKGROUND AND GENERAL INFORMATION 13 

A. FOUNTAIN VILLAGE DEVELOPMENT 

Fountain Village Development is an Oregon general partnership originally 

formed in 1966.  It has two general partners, John and Janet Beardsley, who are husband and 

wife.  The Beardsleys have at least a 45-year history of building development, 

redevelopment, ownership and management, with a focus in downtown Portland, Oregon. 

Fountain Village Development currently own 18 properties in Portland and 

one property in Juneau, Alaska.  Several of the Portland properties are connected to assemble 

a block of buildings side-by-side.  The buildings are occupied by residential tenants and 

commercial tenants, such as restaurants, retail stores, churches, and professional office 

spaces.  Debtor's revenue consists of rental payments from tenants and Debtor's costs consist 

largely of debt servicing payments, renovation costs, and operation expenses. 

For several years, the Portland market that Fountain Village Development 

operates in experienced a dramatic upswing.  The tightening of the mortgage credit markets, 
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1 however, led to dramatic changes.  It made it more difficult for Debtor to attract and retain 

tenants.  The loss of revenue impaired Fountain Village Development's cash flow and led to 

additional costs to maintain and finance the unoccupied units.  Additionally, it made it more 

difficult for Debtor to obtain and renegotiate financing. 
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3 

4 

B. MANAGEMENT 5 

1. BEARDSLEY BUILDING MANAGEMENT 6 

7 Beardsley Building Management manages numerous properties, including 

those properties owned by Debtor. 8 

2. KEY OFFICERS 9 

10 John Beardsley.  John Beardsley has owned, developed, and operated real 

estate for over 45 years.  Mr. Beardsley oversees Fountain Village Development’s overall 

operations with primary emphasis in acquiring buildings and tenants. 

Terry Canby, Chief Financial Officer.  Terry Canby joined Beardsley Building 

Development in 2001 and brings over 30 years of experience in financial services and 

accounting.  He is responsible for managing Fountain Village Development's finances and 

assets.  Mr. Canby holds a bachelors degree in business administration from Linfield College.  

Mr. Canby shall continue to be employed by Beardsley Building Management. 

Tom Carrollo, General Manager of Beardsley Building Management.  Tom 

Carrollo joined Beardsley Building Development in 1997.  He is the General Manager of 

Beardsley Building Management, the management entity that manages Debtor's properties.  

Prior to joining Beardsley Building Development, Mr. Carrollo managed the B&O 

Commerce Center, a multi-use facility including over 120 various businesses and later played 

a key role in managing the renovation and modernization of the Historic U.S. National Bank 

Block.  Mr. Carrollo holds a degree from University of Wisconsin-Whitewater. 
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C. FINANCIAL PERFORMANCE 

Attached hereto as Exhibit 2 are the tabular income statements for Debtor's 

properties, for the fiscal years ending in the prior three years.1  Attached hereto as Exhibit 3 

are tabular projected operating results for the properties Debtor intends to retain. 

1 

2 

3 

4 

IV. THE BANKRUPTCY CASE 5 

A. THE FILING 

Debtor Filed a voluntary petition for relief under Chapter 11 of the 

Bankruptcy Code on November 20, 2009. 

6 

7 

8 

B. POST-PETITION DEVELOPMENTS 9 

1. GENERAL DEVELOPMENTS 10 

11 Immediately after the filing of the Petition, Debtor was able to obtain the use 

of cash collateral from all of its lenders who have a security interest in Debtor's cash.  Debtor 

has since been operating under the cash collateral order. 

12 

13 

2. AGREEMENTS WITH LENDERS 14 

15 Debtor has reached agreements with several of its lenders subsequent to the 

Petition Date, as follows: 16 

a. First Independent   17 

18 Debtor and First Independent have entered into a settlement agreement, 

pursuant to Bankruptcy Rule 9019.  That agreement provides that Debtor will deliver to First 

Independent a non-recourse deed in lieu of foreclosure for the Yeon Building.  For 90 days, 

and thereafter to the extent First Independent so consents, Debtor will list the Yeon Building 

for sale with a broker on terms acceptable to First Independent.  During this 90 day period of 

time, First Independent will not record the deed in lieu of foreclosure, and Debtor will 

maintain and insure the Yeon Building and make a good faith effort to sell it.  Thereafter, 
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6 

Debtor will continue its good faith efforts to sell the Yeon Building until the Bank elects to 

record its deed in lieu of foreclosure.  During the sale period, Debtor will have use of cash 

collateral under the terms of the present cash collateral order.  In the event there is an offer to 

purchase the Yeon Building for an amount in excess of First Independent's Allowed Secured 

claim, the Yeon Building shall be sold and First Independent will not be permitted to record 

the deed in lieu of foreclosure. 

Debtor will file a motion with the Bankruptcy Court seeking approval of this 

settlement agreement. 

7 

8 

b. Jacobsen Living Trust and Wells Fargo 9 

10 Debtor has entered into an agreement with the Jacobsen Living Trust and 

Wells Fargo as follows: 

First, the Secured Claim of Wells Fargo will be assumed by Alaska Juneau 

Aeronautics ("AJA") and Seaport Air Group, LLC ("Seaport"), which entities will jointly and 

severally execute a replacement note for the full amount of Wells Fargo's Secured Claim.  

Debtor and Reorganized Company will be released from any liability on Wells Fargo's 

Secured Claim.  The repayment of the replacement note will be guaranteed by the Beardsleys 

and will be secured by a pledge by the Beardsleys of their equity interests in Seaport and 

AJA. 

Second, the Alaska hangar will be transferred by Debtor to either AJA or 

Seaport subject to the Wells Fargo indebtedness and with Wells Fargo's agreement.  Debtor 

will be released from the Secured Claim of Wings Airline Services, Inc.2 of more than 

$1,600,000 with regards to the Alaska hangar.  This claim is the subject, in part, of a lawsuit 

pending in the U.S. District Court of the State of Alaska, which lawsuit will be resolved by 

this settlement agreement. 
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25                                                  
2  The 82% owner of Wings Airline Services, Inc. is Robert N. Jacobsen of the Jacobsen 

Living Trust. 26 
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1 Third, the second-position deed of trust encumbering the Fountain Village 

Block as security for the repayment of the Jacobsen Living Trust's Secured Claim shall be 

released and reconveyed to Debtor. 

Debtor believes that this settlement agreement provides a considerable benefit 

to Debtor's estate because it will release significant debt and a lien in the Fountain Village 

Block.  Further, absent the settlement, the value of the Alaska hangar will be in jeopardy 

because the viability of the hangar's current tenants may be in question.  Debtor will file a 

motion with the Bankruptcy Court seeking approval of this settlement agreement. 
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8 

c. Riverview 9 

10 Debtor and Riverview have agreed that the value of Riverview's Allowed 

Secured Claim is $1,059,400.19.  Riverview's Secured Claim will be paid in full in cash in 

360 installments of principal and interest commencing on March 1, 2010.  As of March 1, 

2010, the initial rate of interest will be 5% per annum.  On the fifth anniversary of March 1, 

2010 and annually thereafter, the interest rate shall be reset to an annual rate equal to the 

prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset 

Rate").  Payments will reset to an amount equal to 360 equal, amortizing payments of 

principal and interest at the Reset Rate. 

11 
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17 

V. ASSETS AND LIABILITIES 18 

A. ASSETS 

Debtor's assets consist primarily of buildings in Portland, Oregon in which 

Debtor rents units to tenants.  A description of each of the projects is as follows:   

19 

20 

21 

1. FOUNTAIN VILLAGE BLOCK 22 

Fountain Village Block is comprised of three buildings located at 15-27 SW 

Second Avenue, 9-13 SW Second Avenue, and 16 SW Third Avenue in Portland, Oregon.  

The buildings were built in 1900, 1906 and 1908, and include commercial and residential 

tenants.  Collectively, the buildings are approximately 97% occupied.  The value of the 
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1 

2 

3 

Fountain Village Block is approximately $5,690,000.  The debt owing on the buildings is 

approximately $2,993,000.  The lender for the Fountain Village Block is First Independent; 

the Jacobsen Living Trust has a second-position mortgage. 

2. NEW MARKET THEATER BLOCK 4 

5 The New Market Theater Block is comprised of two joined buildings, the 

New Market Theater Building and the Fountain Village Building, in Portland's downtown 

core area.  The buildings are located at 120 SW Ankeny Street in Portland Oregon and 75-83 

SW 1st Avenue, in Portland, Oregon, respectively.  Both buildings have extensive cast iron 

columns, arches and many other decorative details.   

Debtor acquired the New Market Theater Building in 2001.  The New Market 

Theater Building was built in 1872 and has six stories.  The building has six full floors of 

offices with an exterior retail annex that faces towards Ankeny Square, where the Portland 

Saturday Market is held each weekend.  The New Market Theater Building has a historic tax 

exemption that freezes taxes at its current level until June, 2011. 

Debtor acquired the Fountain Village Building in 1993.  The Fountain Village 

Building was built in 1880 and has five stories.  The ground floor is retail space and the four 

upper floors house professional offices.  Both buildings were completely renovated in the 

1980s. 

The New Market Theater Block is at approximately 53% occupancy.  The 

value of the New Market Theater Block is approximately $5,650,000.  The debt owing on the 

buildings is approximately $7,151,000.  The lender for the New Market Theater Block is 

Telesis. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

3. YEON BUILDING 23 

The Yeon building is located at 520-530 SW Fifth Avenue in Portland, 

Oregon.  It is a registered historic building and is currently used as a retail and professional 

office building.  It was built in 1906 and acquired by Debtor in 2008.  The Yeon building is 

24 

25 

26 
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1 

2 

3 

at approximately 57% occupancy.  The value of the Yeon Building is approximately 

$11,210,000.  The debt owing on the building is approximately $12,139,000.  The lender for 

this building is First Independent.   

As set out above, Debtor and First Independent have reached an agreement 

whereby Debtor will issue and First Independent will record a non-recourse deed in lieu of 

foreclosure in full satisfaction of First Independent's Secured Claim to the extent Debtor 

cannot sell the building and pay First Independent's Secured Claim. 

4 

5 

6 

7 

4. PATRICK AND POPPLETON BUILDINGS 8 

9 The Patrick and Poppleton buildings are located at 816-818 and 824-828 SW 

First Avenue in Portland, Oregon.  They were built in 1880 and acquired by Debtor in 2007.  

The buildings are rented to retail and office tenants.  The buildings are at approximately 

41.5% occupancy.  Debtor expects to enter into a new lease shortly that will bring the 

occupancy to approximately 60%.  The value of the Patrick and Poppleton Buildings is 

approximately $2,140,000.  The debt owing on the buildings is approximately $1,974,000.  

The lender for the buildings is M&T. 

10 

11 

12 

13 

14 

15 

5. LOYALTY AND HAMILTON BUILDINGS 16 

17 The Loyalty and Hamilton Buildings are located at 523-529 W 3rd Avenue in 

Portland, Oregon and 317 SW Alder Street in Portland, Oregon, respectively.  The Hamilton 

Building was built in 1893 and has six above-ground floors; the Loyalty Building was built 

in 1929 and has twelve above-ground floors.  Major renovations were completed in 1977 and 

1990, respectively.  The buildings are rented to retail and commercial tenants and are at 

approximately 74% occupancy.  The Hamilton Building has a historic tax exemption that 

freezes its taxes at their current level until June, 2011.  The value of the Loyalty and 

Hamilton Buildings is approximately $8,620,000.  The debt owing on the buildings is 

approximately $8,724,000.  The lender for this building is M&T. 

18 

19 

20 

21 

22 

23 

24 

25 

26 / / / 
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6. BLAGEN BUILDING 1 

2 The Blagen Building is located at 30-34 NW 1st Avenue in the downtown 

core area of Portland, Oregon.  It was built in 1888 and renovated in the 1970s with periodic 

updates since then.  It was acquired by Debtor in 1999.  The building includes four above-

ground floors (and an unfinished basement level) divided into suites that are leased to 

commercial tenants.  The building is at approximately 64% occupancy.  It has a historic tax 

exemption that freezes its taxes at their current level until June, 2015.  The value of the 

Blagen Building is approximately $3,800,000.  The debt owing on the building is 

approximately $4,346,000.  M&T issued a mortgage and construction loan on the Blagen 

building. 

3 

4 

5 

6 

7 

8 

9 

10 

7. OREGON PIONEER BUILDING 11 

12 Oregon Pioneer is located at 409 SW Third Avenue in Portland, Oregon.  It 

was built in 1910 and was acquired by Debtor in 2007.  The second through sixth floors of 

the building are finished as office space.  The first floor consists of multiple retain suites, 

including the restaurant, Hubers.  Oregon Pioneer's occupancy is approximately 52.5%.  The 

building has a historic tax exemption that freezes its taxes at their current level until June, 

2011.  The value of the Oregon Pioneer Building is approximately $6,430,000.  The debt 

owing on the building is approximately $6,094,000.  M&T issued a construction loan on the 

Oregon Pioneer building. 

13 

14 

15 

16 

17 

18 

19 

8. POSTAL BUILDING 20 

The Postal Building is located at 502-516 SW Third Avenue in Portland, 

Oregon.  The building was built in 1900 and acquired by Debtor in 2007.  The Postal 

Building is an historic building with tenants including restaurants, professional offices, and 

retail spaces; it is at approximately 84% occupancy.  The building has an historic tax 

exemption that freezes its taxes at their current level until June, 2011.  The value of the  

21 

22 

23 

24 

25 

26 
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1 Postal Building is approximately $4,970,000.  The debt owing on the buildings is 

approximately $6,639,000.  The lender for the Postal Building is M&T.   2 

3 Debtor has filed an adversary proceeding (adversary proceeding #10-03018-

rld) against Weiner Investment Co. and Clear Channel Outdoor, Inc., seeking declaratory 

relief and trespass damages in connection with the billboard advertising situated on the 

eastern side of the Postal Building, located at SW Third and SW Washington Streets.  The 

Debtor's goal in this proceeding is to establish its ownership and right to control the use of 

this wall, which is currently claimed by Weiner Investment Co. pursuant to an 1888 party 

wall agreement.  The case is now proceeding in discovery. 

4 

5 

6 

7 

8 

9 

9. 11 NW FIFTH  10 

11 The building referred to as 11 NW Fifth is located at 11 NW Fifth Avenue in 

Portland, Oregon.  The building was built in 1912 and Debtor purchased it in 2005, at which 

time Debtor completely renovated the interior and exterior.  The above-grade area of the 

building is leased to the Salvation Army, which operates the building as a women's shelter.  

The value of 11 NW Fifth is approximately $1,125,000.  The lender for this building is 

Riverview.  Debtor and Riverview have agreed that the value of Riverview's Allowed 

Secured Claim is $1,059,400.19.  Riverview's Allowed Secured Claim will be paid in full as 

set forth in section IV(B)(2)(c) above. 

12 

13 

14 

15 

16 

17 

18 

10. 5 NW FIFTH  19 

20 The building referred to as 5 NW Fifth is a commercial redevelopment 

building built in 1910 with corner exposure at the intersection of NW 5th Avenue and West 

Burnside Street in Portland's central business district.  The building consists of ground floor 

retail space and two upper floors.  The ground floor is leased 100% to one tenant.  The 

ground floor lease expires in August 2010 and Debtor believes that the tenant is likely to 

renew the lease.  The two upper levels are leased 100% to one tenant, who subleases 

individual rooms to as storage spaces and artist studios.  Debtor expects this tenant to 

21 

22 

23 

24 

25 

26 
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1 continue leasing the two upper floors indefinitely.  Debtor purchased 5 NW Fifth in 2005.  

The value of 5 NW Fifth is approximately $810,000.  The debt owing on the building is 

approximately $774,000.  The lender for the building is Fairway. 

2 

3 

11. 522 NW THOMPSON 4 

5 The building referred to as 522 NW Thompson is located at 522 N. Thompson 

in an industrial-zoned area of Portland, Oregon.  This building has been used as a warehouse 

and for light industrial work.  It includes two recessed covered loading docks and one 

exterior loading dock.  The value of 522 NW Thompson is approximately $1,400,000.  The 

debt owing on the building is approximately $729,000.  The lender for this building is HMS. 

6 

7 

8 

9 

12. JAZZ DE OPUS 10 

11 Jazz de Opus is located at 27-33 NW Second Avenue in Portland, Oregon.  It 

was built in 1912 and acquired by Debtor in 2007.  Jazz de Opus has two ground-floor suites 

and two second-floor suites.  The building is at approximately 81% occupancy.  The value of 

Jazz de Opus is approximately $1,675,000.  The debt owing on the building is approximately 

$1,509,000.  The lender for Jazz de Opus is Pishue. 

12 

13 

14 

15 

13. ALASKA HANGAR 16 

17 The Alaska hangar is an airplane hangar located within the boundaries of the 

Juneau International Airport in Juneau, Alaska.  The Alaska hangar has two tenants.  The 

value of the Alaska Hanger is approximately $3,400,000.  The debt owing on the hangar is 

approximately $2,501,000.  The lender for the hangar is Wells Fargo.   

18 

19 

20 

21 As set forth above, Debtor has entered into an agreement with the Jacobsen 

Living Trust and Wells Fargo whereby the Secured Claim of Wells Fargo will be assumed by 

AJA and Seaport, which entities will jointly and severally execute a replacement note for the 

full amount of Wells Fargo's Secured Claim.  Debtor and Reorganized Company will be 

released from any liability on the Secured Claim.  The repayment of the replacement note 

will be guaranteed by the Beardsleys and will be secured by a pledge by the Beardsleys of 

22 

23 

24 

25 
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1 their equity interests in Seaport and AJA.  The deed of trust encumbering the Fountain 

Village Block as security for the repayment of the Secured Claim shall be released and 

reconveyed to Debtor.  The Alaska hangar will be transferred by Debtor to either AJA or 

Seaport subject to the Wells Fargo indebtedness and with Wells Fargo's agreement. 

2 

3 

4 

14. GEARHART HOUSE 5 

6 The Gearhart house is a private home located at 1768 Ocean Drive in 

Gearhart, Oregon.  The value for the Gearhart House is approximately $1,025,000.  The debt 

owing on the house is approximately $840,000.  The lender for the house is M&T. 

7 

8 

B. SECURED LIABILITIES 9 

1. FIRST INDEPENDENT BANK  10 

11 Debtor currently has the Fountain Village Block (composed of three 

buildings) and the Yeon Building financed with First Independent.  First Independent has a 

Claim for approximately $2,993,000 and $12,139,000, respectively, secured by real estate. 

12 

13 

2. TELESIS COMMUNITY CREDIT UNION 14 

15 Debtor currently has the New Market Theater Block, composed of two 

buildings, financed with Telesis.  Telesis has a Claim for approximately $7,151,000 secured 

by real estate. 

16 

17 

3. M&T REAL ESTATE TRUST 18 

19 Debtor currently has multiple properties financed with M&T, including the 

Patrick and Poppleton Buildings, the Loyalty and Hamilton Buildings, the Postal Building, 

and the Gearhart house.  Additionally, Debtor has a mortgage and construction loan from 

M&T on the Blagen Building, and a construction loan on the Oregon Pioneer Building.  

Collectively, M&T has a Claim for approximately $28,619,876 secured by real estate. 

20 

21 

22 

23 

24 / / / 

25 / / / 

26 / / / 
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4. RIVERVIEW COMMUNITY BANK 1 

2 Debtor currently has the building located at 11 NW Fifth financed with 

Riverview.  Riverview and Debtor have agreed that Riverview has an Allowed Secured 

Claim for approximately $1,059,400.19. 

3 

4 

5. WELLS FARGO BANK 5 

6 Debtor currently has an airplane hangar located in Juneau, Alaska financed 

with Wells Fargo. Wells Fargo has a Secured Claim for approximately $2,501,000. 7 

6. FAIRWAY AMERICA, LLC 8 

9 Debtor currently has the building located at 5 NW Fifth financed with 

Fairway.  Fairway has a Claim for approximately $774,000 secured by real estate. 10 

7. HMS INVESTMENT INC 11 

12 Debtor currently has the building located at 522 N. Thompson St. financed 

with HMS.  HMS has a Secured Claim for approximately $729,000. 13 

8. SAM AND MICHELE PISHUE 14 

15 Debtor currently has Jazz de Opus financed with Pishue.  Pishue has a Claim 

for approximately $1,509,000 secured by real estate. 16 

9. JACOBSEN LIVING TRUST 17 

18 The Jacobsen Living Trust has a second-position mortgage on the Fountain 

Village Block, which is comprised of three buildings. Jacobsen Living Trust has a Claim for 

approximately $300,000 secured by real estate. 

19 

20 

10. EVERGREEN PORTLAND, LLC 21 

Evergreen has second-position mortgages on various Debtor properties.  

Evergreen has a Claim for approximately $2,393,414 secured by real estate. 

22 

23 

11. TAXES 24 

25 Debtor has unpaid property taxes totaling approximately $682,784, excluding 

any interest owing thereon. 26 
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C. UNSECURED CREDITORS 

Debtor owes approximately $1,251,000 to unsecured creditors.  This amount 

includes approximately $508,000 in tenant key and security deposits currently held by 

Debtor, which may or may not ultimately be owed to tenants.  In addition, Debtor anticipates 

that Secured Creditors will have deficiency claims totaling approximately $5,010,221 

resulting in additional unsecured debt. 

1 

2 

3 

4 

5 

6 

D. ADMINISTRATIVE EXPENSES 

Debtor has retained Tonkon Torp LLP as their counsel in this case.  Debtor 

has have also retained First Service PGP Valuation to perform appraisal services.  In 

addition, Debtor is responsible for payment of the Examiner's fees and expenses.  Debtor 

anticipates that it will incur approximately $250,000 in professional fees and expenses 

through confirmation of the Plan. 

7 

8 

9 

10 

11 

12 

VI. DESCRIPTION OF PLAN OF REORGANIZATION 13 

A. UNCLASSIFIED CLAIMS 

Administrative Expense Claims and Priority Tax Claims are not classified.  

An Administrative Expense Claim is a Claim against Debtor constituting an expense of 

administration of the Bankruptcy Case allowed under Section 503(b) of the Bankruptcy Code 

including, without limitation, the actual and necessary costs and expenses of preserving the 

estate and operating Debtor's businesses during the Case, any indebtedness or obligations 

incurred by Debtor during the pendency of the Case in connection with the rendition of 

services to Debtor, and compensation for legal and other professional services and 

reimbursement of expenses and statutory fees payable to the United States Trustee. 

A "Priority Tax Claim" is a Claim of a governmental unit of the kind entitled 

to priority under Section 507(a)(8) of the Bankruptcy Code or that would otherwise be 

entitled to priority but for the Secured status of the Claim.   

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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1 Pursuant to the Plan of Reorganization, Administrative Expense Claims will 

be paid in full on the latter of the Effective Date or the date on which any such 

Administrative Expense Claim becomes an Allowed Claim.  However, the Administrative 

Expense Claims representing liabilities incurred in the ordinary course of business (including 

amounts owed to vendors and suppliers that have sold products or furnished services to 

Debtor after the Petition Date) will be paid in accordance with the written terms and 

conditions of the particular transactions and any other agreements relating thereto.  Allowed 

Unsecured Priority Tax Claims (except for property tax claims) will be paid as provided in 

Section 1129(a)(9)(C) and (D) over a period ending five years from the Petition Date. 

2 

3 

4 

5 

6 

7 

8 

9 

B. CLASSIFIED CLAIMS 

The following summary of distributions under the Plan to Classified Claims 

does not purport to be complete and is subject to, and is qualified in its entirety by reference 

to, the Plan attached hereto as Exhibit 1. 

1. Class 1 (Other Priority Claims).  Class 1 is unimpaired. Each holder of 

an Allowed Class 1 Claim will be paid in full in Cash the amount of its Allowed Class 1 

Claim, including all interest, costs, fees and charges provided for under any agreement under 

which such Claim arose or is otherwise allowed by law, on the latter of (a) the Effective Date 

or (b) the date on which such Claim becomes Allowed, unless such holder shall agree or has 

agreed to a different treatment of such Claim (including any different treatment that may be 

provided for in any documentation, agreement, contract, statute, law or regulation creating 

and governing such Claim. 

2. Class 2 through 11 (Secured Claim of Lenders).  Class 2 through 4, 

Class 6 through 9, and Class 11 through 15 are impaired under the Plan.  Class 5 and Class 

10 are not impaired.  The Secured Claims of Debtor's lenders are secured by a security 

interest in certain of Debtor's real estate assets.  The Class 2 through 11 Claims shall be paid 

as described in detail in the attached Plan.  Debtor believes that it is unlikely that Evergreen 

10 

11 

12 

13 

14 
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1 has a secured claim under 11 U.S.C. § 506, in which case Evergreen will be treated as an 

Unsecured Claim.  Debtor further believes that other lenders will have deficiency claims as 

well, so a portion of those lenders' Claims will be treated as Unsecured Claims. 

In some cases, the Debtor has reached agreement with respect to treatment of 

a lender's Claim.  Debtor has reached agreement on the terms of the treatment of Riverview 

whereby Riverview will have an Allowed Secured Claim for $1,059,400.19, which will be 

paid back in full with interest pursuant to an agreed upon payoff schedule as set out in the 

Plan. 

Debtor has reached an agreement with First Independent, which agreement 

shall be submitted to the Court for approval, to provide First Independent with a deed in lieu 

of foreclosure in full and final release and satisfaction of any and all claims against Debtor 

and any guarantors, to the extent Debtor cannot sell the Collateral securing First 

Independent's Claim. 

Debtor has reached an agreement in principle with Wells Fargo and the 

Jacobsen Living Trust, as set forth herein, which agreement shall be submitted to the Court 

for approval. 

With respect to Telesis, M&T, Fairway, HMS, and Pishue, the Plan proposes 

that the properties will either be returned to the lenders in full satisfaction of the lenders' 

Secured Claims or the Debtor will retain the property and pay the lenders their Allowed 

Secured Claims pursuant to a schedule set out in the Plan.  The liquidation analysis attached 

hereto as Exhibit 4 sets forth the Debtor's estimate as to the values of the properties and any 

potential deficiency claims related thereto. 

3. Class 12 (Property Tax Lien Claims).  Class 12 is impaired.  The 

holder of Class 12 Claims will retain their security interest with the same priority to which it 

is entitled by law.  The Allowed Class 12 Claimant shall be paid the full amount of their  

2 

3 

4 

5 

6 

7 

8 
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11 
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1 Secured Claims as permitted by 11 USC § 1129(a)(9)(D) in full within five (5) years after the 

Petition Date. 2 

3 4. Class 13 (Statutory Lien Claims).  Class 13 is impaired.  Each holder 

of a Class 13 Claim will retain its security interest with the same priority to which it is 

entitled by law.  The Allowed Class 13 Claimants shall be paid the full amount of their 

Secured Claims in full within five (5) years after the Petition Date. 

4 

5 

6 

7 5. Class 14 (General Unsecured Claims).  Class 14 is impaired.  Each 

holder of a Class 14 Claim shall be paid by receiving a Pro Rata share of 50% of the Excess 

Cash Flow generated by the Reorganized Company for each calendar quarter from and after 

the Effective Date for seven (7) years.  General Unsecured Claims total approximately 

$1,251,000 to unsecured creditors.  This amount includes approximately $508,000 in tenant 

key and security deposits currently held by Debtor, which may or may not ultimately be 

owed to tenants.  In additional General Unsecured Claims include any Deficiency Claims of 

Secured Creditors of anywhere from $0 to $5,010,221. 

8 

9 

10 

11 

12 

13 

14 

15 6. Class 15 (Interests).  Class 15 is impaired.  The holders of Class 15 

Claims are the holders of all ownership interests in Debtor.  Class 15 Interests will be 

exchanged for interests in the Reorganized Company. 

16 

17 

C. EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

The Bankruptcy Code gives Debtor the right, after commencement of its 

Chapter 11 Case, subject to the approval of the Bankruptcy Court, to assume or reject 

executory contracts and unexpired leases.  Generally, an "executory contract" is a contract 

under which material performance (other than the payment of money) is still due by each 

party.  The Plan provides for the assumption by the Debtor of all executory contracts and 

unexpired leases. 

If an executory contract or unexpired lease is or has been rejected, the 

Creditor may file a Proof of Claim for damages resulting from such rejection.  The Plan 

18 

19 

20 
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1 provides that a Proof of Claim with respect to any such Claim must be Filed no later than 30 

days after approval of the Bankruptcy Court of the rejection of the relevant executory 

contract or unexpired lease or 30 days after the Effective Date, whichever is sooner.  Any 

such Claim shall constitute an Unsecured Claim to the extent that such Claim is finally 

treated as an Allowed Claim.  To the extent the Debtor rejects an unexpired lease of 

nonresidential real property, the Claim for damages resulting from such rejection will be 

limited to the amount allowed under the Bankruptcy Code. 

Upon assumption of an executory contract or unexpired lease, Debtor must 

cure or provide adequate assurance of prompt cure of any monetary defaults.  The Plan 

provides that Reorganized Company will cure all defaults in the ordinary course of business 

and will cure any monetary defaults promptly.  All assumed executory contracts and leases 

will be automatically assigned to the Reorganized Company as of the Effective Date  

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

D. EFFECT OF CONFIRMATION 13 

1. TRANSFER OF BEARDSLEYS' ASSETS 14 

15 This Plan provides that John and Janet Beardsley, the general partners of 

Debtor, will transfer all of their assets, except their primary home, household furnishings, 

and two cars to the Reorganized Company.  The Beardsleys' assets include the following: 

16 

17 

a. Historic U.S. National Bank Block LLC 18 

19 The Beardsleys are the sole members of Historic U.S. National Bank Block 

LLC ("HUSNBB").  John Beardsley is the managing member of HUSNBB.  HUSNBB was 

formed in 1999 for the purpose of acquiring and renovating three commercial office 

buildings located in downtown Portland, Oregon.  HUSNBB's revenue consists of rental 

payments from tenants; HUSNBB's costs consist largely of debt servicing payments, 

renovation costs, and operational expenses.  HUSNBB filed for Chapter 11 bankruptcy 

protection on October 9, 2009, and anticipates emerging from bankruptcy in the coming 

months.  HUSNBB's value is approximately $24,027,455. 

20 
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b. Janair LLC 1 

2 Janair LLC ("Janair") is an Oregon limited liability corporation.  John and 

Janet Beardsley each own 50% of the membership interests in Janair.  The Beardsleys' 

membership interests in Janair are valued at $2,624,881.  Janair holds an 80% interest in 

SeaPort Air Group, LLC, which, in turn, is the 100% owner of common stock of Alaska 

Juneau Aeronautics, Inc. dba Wings of Alaska and SeaPort Airlines. 

3 

4 

5 

6 

c. 67449 N. Laguna Drive, Cathedral City, California 7 

8 The Beardsleys own a residential house located at 67449 N. Laguna Drive in 

Cathedral City, California.  The house is valued at approximately $450,000 and has a debt 

balance of approximately $361,774.  Washington Mutual is the secured lender. 

9 

10 

d. 84742 White Fir Lane, Joseph, Oregon 11 

12 The Beardsleys own a residential house located at 84742 White Fir Lane in 

Joseph, Oregon.  The house is valued at approximately $475,000 and has a debt balance of 

approximately $297,791.  Washington Mutual is the secured lender. 

13 

14 

e. 406 NW 6th Street, Corvallis, Oregon 15 

16 The Beardsleys own a residential house located at 406 NW 6th Street in 

Corvallis, Oregon.  The house is valued at approximately $350,000 and is currently vacant. 17 

f. 13642 SW 61st, Portland, Oregon 18 

19 The Beardsleys own a residential house located at 13642 SW 61st in Portland, 

Oregon.  The house is used as a rental home and currently has a tenant.  The house is valued 

at approximately $250,000, with a debt balance of approximately $174,778.  Washington 

Mutual is the secured lender on the house. 

20 

21 

22 

g. Palm Springs, California Lot 23 

The Beardsleys own an undeveloped lot in Palm Springs, California.  The lot 

is valued at approximately $350,000.  Palm Desert National has a first-position secured 

24 

25 
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1 

2 

mortgage on the lot for approximately $199,363 and M&T Bank has a second-position 

secured mortgage on the lot for approximately $289,205. 

h. Lake Oswego, Oregon Lots 3 

4 The Beardsleys own two undeveloped lots in the residential Mount Park 

neighborhood of Lake Oswego, Oregon.  The lots are valued at approximately $400,000 and 

have a debt balance of approximately $245,634.  Riverview Bank is the secured lender on the 

lots. 

5 

6 

7 

i. Cars 8 

9 The Beardsleys own 11 cars.  Nine of the cars will be transferred by the 

Beardsleys to the Reorganized Company. 10 

j. Stock 11 

12 The Beardsleys own 276 shares of AT&T stock; 24 shares of US Bank stock; 

and 47,215 shares of PreCash Inc. stock.  The value of the shares fluctuates. 13 

2. DISCHARGE 14 

15 The treatment of, and consideration received by, holders of Allowed Claims 

and Allowed Interests pursuant to the Plan of Reorganization will be in full satisfaction, 

release and discharge of their respective Claims against or interests in Debtor.  The 

Confirmation Order shall discharge Debtor from any liability that arose before the Effective 

Date as provided in Sections 524 and 1141 of the Bankruptcy Code, and any debt and 

liability of a kind specified in Sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, 

whether or not:  (a) a Proof of Claim based on such debt or liability is filed or deemed filed 

under Section 501 of the Bankruptcy Code; (b) a Claim based on such debt or liability is 

Allowed; or (c) the holder of the Claim based on such debt or liability has accepted the Plan. 
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3. REVESTING, OPERATION OF BUSINESS 1 

2 All property of the estate shall revest in Reorganized Company on the 

Effective Date free and clear of all rights, claims, liens, charges, encumbrances and interests, 

except as otherwise provided in the Plan. 

3 

4 

4. INJUNCTION 5 

6 Except as otherwise expressly provided in the Plan, all persons who have held, 

hold or may hold Claims, or who may have held, hold or may hold any Interest, are 

permanently enjoined from and after the Effective Date from (a) commencing or continuing 

in any manner any action or other proceedings of any kind with respect to any Claims or 

Interests against Reorganized Company; (b) enforcing, attaching, collecting or recovering by 

any manner or any means any judgment, award, decree or order against Reorganized 

Company; (c) creating, perfecting or enforcing any encumbrances of any kind against 

Reorganized Company with respect to any such Claim except as specifically set forth in the 

Plan; (d) asserting any setoff, right of subrogation or recoupment of any kind against any 

obligation due to Debtor, Reorganized Company or its property; and (e) proceeding in any 

manner in any place whatsoever that does not conform to, does not comply with, or is 

inconsistent with the provisions of the Plan or the order confirming the Plan. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 Any and all Creditors holding a Claim against Debtor shall be temporarily 

enjoined from attempting to collect its Claim from John Beardsley and/or Janet Beardsley or 

any of their property until such time as all required Plan payments have been made or there is 

a default under the Plan that is not cured within 15 business days after receipt of notice to 

Debtor and the Beardsleys. 
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5. MODIFICATION OF THE PLAN; REVOCATION OR 
WITHDRAWAL OF THE PLAN 

1 

2 
Subject to Section 1127 of the Bankruptcy Code, Debtor reserves the right to 

alter, amend or modify the Plan before its substantial consummation so long as the treatment 

of holders of Claims and Interests under the Plan are not adversely affected. 

3 

4 

5 
6. RETENTION OF JURISDICTION 6 
Notwithstanding the entry of the Confirmation Order or the Effective Date 

having occurred, the Bankruptcy Court shall retain exclusive jurisdiction over all matters 

arising out of or relating to the Chapter 11 Case, including, but not limited to, the following 

matters:  (a) to hear and determine any pending applications for the rejection of executory 

contracts or unexpired leases, and the allowance of Claims resulting therefrom; (b) to 

determine any adversary proceedings, applications, contested matters or other litigative 

matters pending on the Effective Date or Filed prior to the closing of the case; (c) to ensure 

that distributions to holders of Allowed Claims are accomplished; (d) to hear and determine 

objections to or requests for estimations of Claims, including any objections to the 

classification of any Claim, and to allow, disallow and/or estimate any Claim in whole or in 

part; (e) to enter and implement such orders as may be appropriate in the event the 

Confirmation Order is for any reason stayed, revoked, modified or vacated; (f) to issue any 

appropriate orders in aid of execution of the Plan or to enforce the Confirmation Order and/or 

the discharge, or the effect of such discharge, provided to Debtor; (g) to hear and determine 

any applications to modify the Plan, to cure any defect or omission or to reconcile any 

inconsistency in the Plan or in any order of the Bankruptcy Court, including, without 

limitation, the Confirmation Order; (h) to hear and determine all applications for 

compensation and reimbursement of expenses of professionals or members of the Creditors 

Committee under the Bankruptcy Code; (i) to hear and determine disputes arising in 

connection with the interpretation, implementation or enforcement of the Plan; (j) to hear and 

7 

8 
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1 determine other issues presented or arising under the Plan; (k) to hear and determine any 

other matters related hereto and not inconsistent with Chapter 11 of the Bankruptcy Code; 

and (l) to enter a final decree closing the Chapter 11 Case. 

2 

3 

7. UNITED STATES TRUSTEE FEES 4 

5 Reorganized Company shall be responsible for timely payment of fees 

incurred pursuant to 28 U.S.C. § 1930(a)(6) until the case is closed, converted or dismissed.  

After confirmation, Reorganized Company shall serve on the United States Trustee a 

monthly financial report for each month, or portion thereof, that the case remains open.  The 

monthly financial report shall include a statement of all disbursements made during the 

course of the month, whether or not pursuant to the Plan. 

6 

7 

8 

9 

10 

VII. LIQUIDATION ANALYSIS 

A Plan of Reorganization cannot be confirmed unless the Bankruptcy Court 

finds that the Plan is in the "best interest of creditors" of holders of claims against, and 

interests in, the debtor subject to such plan.  The best interest test is satisfied if the plan 

provides each dissenting or non-voting member of each impaired Class with a recovery not 

less than the recovery such member would receive if the debtor was liquidated in a 

hypothetical case under Chapter 7 of the Bankruptcy Code by a Chapter 7 Trustee.  Debtor 

believes that the holders of impaired Claims will receive more than they would receive under 

a Chapter 7 liquidation.  In applying the "best interest" test, the Bankruptcy Court would 

ascertain the hypothetical recovery in a Chapter 7 proceeding to secured Creditors, priority 

claimants, general Unsecured Creditors and equity interest holders.  The hypothetical 

Chapter 7 recoveries would then be compared with the distribution offered to each Class of 

Claims or Interests under the Plan to determine that the Plan satisfied the "best interest" test 

set forth in the Bankruptcy Code. 

A copy of the Debtor's tabular liquidation analysis is attached hereto as 

Exhibit 4.  The real property values are estimated based on the results of third-party 
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1 appraisals, discussions with lenders, appraisers, other market participants, recent sales and/or 

current asking prices for inventory less estimated discounts for liquidation and projected 

selling costs.  The liquidation table shows that upon a liquidation of the Debtor, there would 

be no funds available for distribution to Unsecured Creditors. 

2 

3 

4 

VIII. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

CIRCULAR 230 DISCLAIMER: TO ENSURE COMPLIANCE WITH 

REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE SERVICE, WE INFORM 

YOU THAT (A) ANY U.S. FEDERAL TAX ADVICE CONTAINED IN THIS 

COMMUNICATION (INCLUDING ANY ATTACHMENTS) IS NOT INTENDED OR 

WRITTEN TO BE USED OR RELIED UPON, AND CANNOT BE USED OR RELIED 

UPON, FOR THE PURPOSE OF (1) AVOIDING TAX-RELATED PENALTIES UNDER 

THE INTERNAL REVENUE CODE OF 1986, AS AMENDED, OR (2) PROMOTING, 

MARKETING OR RECOMMENDING TO ANOTHER PARTY ANY TRANSACTION 

OR TAX MATTER(S) ADDRESSED HEREIN, AND (B) THIS DISCUSSION WAS 

WRITTEN IN CONNECTION WITH DEBTOR SOLICITING ACCEPTANCES OF THE 

PLAN THROUGH THIS DISCLOSURE STATEMENT. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

A. GENERAL TAX CONSIDERATIONS 

The following discussion is a summary of certain material federal income tax 

consequences expected to result from the consummation of the Plan.  This discussion is for 

general information purposes only, and should not be relied upon for purposes of determining 

the specific tax consequences of the Plan with respect to a particular holder of an Allowed 

Claim or equity interest.  This discussion does not purport to be a complete analysis or listing 

of all potential tax considerations.  This discussion does not address aspects of federal 

income taxation that may be relevant to a particular holder of an Allowed Claim subject to 

special treatment under federal income tax laws (such as foreign taxpayers, broker-dealers, 

banks, thrifts, insurance companies, financial institutions, regulated investment companies, 
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1 real estate investment trusts and pension plans, and other tax-exempt investors), and does not 

discuss any aspects of state, local or foreign tax laws.  Furthermore, this summary does not 

address federal taxes other than income taxes. 

This discussion is based on existing provisions of the Internal Revenue Code 

of 1986, as amended (the "IRC"), existing and proposed Treasury Regulations promulgated 

thereunder, and current administrative rulings and court decisions.  Legislative, judicial or 

administrative changes or interpretations enacted or promulgated after the date hereof could 

alter or modify the discussion set forth below with respect to the federal income tax 

consequences of the Plan.  Any such changes or interpretations may be retroactive and could 

significantly affect the federal income tax consequences of the Plan.  No ruling has been 

requested or obtained from the Internal Revenue Service (the "IRS") with respect to any tax 

aspects of the Plan and no opinion of counsel has been sought or obtained with respect 

thereto.  This discussion is not binding on the IRS or the courts and no assurance can be 

given that the IRS will not assert, or that a court will not sustain, a different position than any 

position discussed herein.  No representations or assurances are being made to the holders of  

Allowed Claims or equity interests with respect to the federal income tax consequences 

described herein. 

Accordingly, the following summary of certain federal income tax 

consequences of the Plan is for informational purposes only and is not a substitute for careful 

tax planning or advice based upon the individual circumstances pertaining to a particular 

holder of an Allowed Claim or an equity interest.  Each holder of an Allowed Claim or an 

equity interest is strongly urged to consult with its own tax advisors regarding the federal, 

state, local, foreign, and other tax consequences of the Plan. 

Any discussion of federal tax issues set forth in this Disclosure Statement was 

written solely in connection with the confirmation of the Plan to which the transactions 

described in this Disclosure Statement are ancillary.  Such discussion is not intended or 
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1 written to be legal or tax advice to any person and is not intended or written to be used, and 

cannot be used, by any person for the purpose of avoiding any federal tax penalties that may 

be imposed on such person.  Each holder of an Allowed Claim or equity interest should seek 

advice based on its particular circumstances from an independent tax advisor. 

2 

3 

4 

5 B. FEDERAL INCOME TAX CONSEQUENCES TO THE HOLDERS OF 
AN ALLOWED CLAIM 6 

1. GENERAL UNSECURED CREDITOR CLAIMS  7 

8 In accordance with the Plan, the debt owed by Debtor to each holder of a 

General Unsecured Creditor Claim will be adjusted so that each General Unsecured Creditor 

will be entitled to a Pro Rata share of 50% of the Excess Cash Flow generated by the 

Reorganized Company for seven years.  If this adjustment is considered significant, each 

such holder will recognize taxable gain or loss equal to the difference between the fair 

market value of the obligation as adjusted and the holder's adjusted basis in the original debt.  

It may be difficult to place a value on the obligation as adjusted, but gain may nevertheless 

be recognized.  The character and amount of such taxable gain or loss will be determined 

based on factors specific to each holder of a Claim, including but not limited to (i) whether 

the Claim (or a portion thereof) is attributable to principal or interest, (ii) the origin of the 

Claim, (iii) whether the holder of the Claim reports income on the accrual or cash basis 

method, and (iv) whether the holder of the Claim has taken a bad debt deduction or otherwise 

recognized a loss with respect to the Claim. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 C. IMPORTANCE OF OBTAINING PROFESSIONAL TAX 
ASSISTANCE 

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A 

SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE 

PLAN AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX 

PROFESSIONAL.  THE ABOVE DISCUSSION IS FOR INFORMATIONAL PURPOSES 
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1 ONLY AND IS NOT TAX ADVICE.  THE TAX CONSEQUENCES ARE IN MANY 

CASES UNCERTAIN AND MAY VARY DEPENDING ON THE PARTICULAR 

SITUATION OF A HOLDER OF AN ALLOWED CLAIM, OR ANY EQUITY INTEREST 

HOLDER'S PARTICULAR CIRCUMSTANCES.  ACCORDINGLY, EACH HOLDER OF 

AN ALLOWED CLAIM AND EACH EQUITY INTEREST HOLDER IS URGED TO 

CONSULT ITS TAX ADVISOR ABOUT THE FEDERAL, STATE, LOCAL, AND 

APPLICABLE FOREIGN, INCOME AND OTHER TAX CONSEQUENCES OF THE 

PLAN. 

2 

3 

4 

5 

6 

7 

8 

IX. ACCEPTANCE AND CONFIRMATION OF THE PLAN 9 

A. CONFIRMATION HEARING 

The Bankruptcy Court has scheduled a hearing on confirmation of the Plan on 

__________________, 2010 at ________.  The hearing will be held at the United States 

Bankruptcy Court for the District of Oregon, Courtroom No. 3, 1001 SW Fifth Avenue, 

Portland, Oregon 97204, before the Honorable Randall L. Dunn, United States Bankruptcy 

Judge.  At that hearing, the Bankruptcy Court will consider whether the Plan satisfies the 

various requirements of the Bankruptcy Code, including whether it is feasible and whether it 

is in the best interest of Creditors and Interest holders of Debtor.  Debtor will submit a report 

to the Bankruptcy Court at that time concerning the votes for acceptance or rejection of the 

Plan by the parties entitled to vote thereon.  Any objection to confirmation of the Plan must 

be timely filed as stated in Section II.E above. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

B. REQUIREMENTS OF CONFIRMATION 

At the hearing on confirmation, the Bankruptcy Court will determine whether 

the provisions of Section 1129 of the Bankruptcy Code have been satisfied.  If all of the 

provisions of Section 1129 are met, the Bankruptcy Court may enter an order confirming the 

Plan.  Debtor believes the Plan satisfies all of the requirements of Chapter 11 of the  
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1 Bankruptcy Code, that it has complied or will have complied with all of the requirements of 

Chapter 11, and that it has been proposed and is made in good faith. 2 

C. FEASIBILITY  

Debtor believes that confirmation of the Plan is not likely to be followed by 

the liquidation of Reorganized Company or a need for a further financial reorganization of 

Reorganized Company.  The projections of Debtor's post-confirmation business, attached 

hereto as Exhibit 3, show sufficient earnings and cash flow from operations to support and 

meet the ongoing financial needs of Reorganized Company.  The projections indicate that the 

Plan as proposed by Debtor is feasible and that Reorganized Company will be financially 

viable after confirmation of the Plan. 

3 

4 

5 

6 

7 

8 

9 

10 

D. RISK FACTORS 

There are a number of risks associated with Debtor's proposed Plan.  Each 

Creditor should carefully consider those risks in evaluating its vote on Debtor's Plan.  All of 

the risks associated with Debtor's Plan are too numerous to identify, however, a few of those 

risks are set forth below. 

11 

12 

13 

14 

15 

1. GENERAL FINANCIAL MARKET CONDITIONS 16 

17 The recent disruption with numerous major financial institutions and the 

resulting crisis in the financial markets has rippled through the economy, and has impacted 

the real estate industry in particular.  While the ultimate effects of this crisis on the owners 

and operators of buildings, such as Debtor, are as yet unclear, it is possible that this financial 

market will prevent even qualified borrowers from being able to obtain mortgages on 

affordable terms, if at all.  A continued freeze of the credit markets could have a significant 

adverse impact on the Debtor. 

18 

19 

20 
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22 

23 

2. PROJECTED FINANCIAL RESULTS 24 

25 The Debtor's projected financial results reflect management's best estimate of 

the Reorganized Company's future financial performance based on currently known facts and 26 
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1 

2 

3 

4 

5 

6 

7 

hypothetical assumptions about, among other matters, the timing, confirmation and 

consummation of the Plan in accordance with its terms, the anticipated future performance of 

the Reorganized Company, real estate, and general business and economic conditions.  Many 

of these factors are beyond the control of the Reorganized Company.  As a consequence, the 

actual financial results may differ significantly from the projections.  Specifically, the 

Reorganized Company may not be able to meet the projected financial results or achieve the 

revenue or cash flow that it has assumed in projecting future business prospects. 

3. CLAIM AMOUNTS  8 

9 The claims estimates set forth in this Disclosure Statement are based on 

various assumptions.  The actual Allowed Claim amounts may differ significantly from these 

estimates should Debtor's underlying assumptions prove to be incorrect.  Such differences 

may materially and adversely affect the percentage recovery to holders of such Claims under 

the Plan. 

10 

11 

12 

13 

E. CRAM DOWN 

As discussed previously, a Court may confirm a Plan, even if it is not accepted 

by all impaired classes, if the Plan has been accepted by at least one impaired class of claims 

and the Plan meets the cram down requirements set forth in Section 1129(b) of the 

Bankruptcy Code.  In the event that any impaired Class of Claims does not accept the Plan, 

Debtor hereby requests that the Bankruptcy Court confirm the Plan in accordance with 

Section 1129(b) of the Bankruptcy Code or otherwise permit Debtor to modify the Plan. 

Debtor believes the Plan does not violate the absolute priority rule of the 

Bankruptcy Code.  11 U.S.C. § 1129(b)(2)(B)(ii), commonly referred to as the absolute 

priority rule, provides that with respect to a class of unsecured claims, the holder of any 

claim or interest that is junior to the claims of such class will not receive or retain under the 

plan on account of such junior claim or interest any property unless the plan provides that 
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1 each holder of a claim receives or retains on account of such claim property of a value, as of 

the Effective Date of the plan, equal to the Allowed amount of such claim. 2 

F. ALTERNATIVES TO CONFIRMATION OF THE PLAN 

If a Plan is not confirmed, Debtor or another party in interest may attempt to 

formulate or propose a different Plan or Plans of Reorganization.  Such Plans might involve a 

reorganization and continuation of Debtor's business, a sale of Debtor's businesses as a going 

concern, an orderly liquidation of Debtor's assets or any combination thereof.  If no Plan of 

Reorganization is determined by the Bankruptcy Court to be confirmable, the Chapter 11 

case may be converted to a liquidation proceeding under Chapter 7 of the Bankruptcy Code. 

In a liquidation, a Chapter 7 Trustee would be appointed with the purpose of 

liquidating the assets of Debtor.  Typically, in a liquidation, assets are sold for less than their 

going concern value and, accordingly, the return to Creditors and Interest holders is less than 

the return in a reorganization, which derives the value to be distributed in a Plan from the 

business as a going concern.  Proceeds from liquidation would be distributed to Creditors and 

Interest holders of Debtor in accordance with the priorities set forth in the Bankruptcy Code. 

Debtor believes there is no currently available alternative that would offer holders of Claims 

and Interests in Debtor greater than the Plan and urges all parties entitled to vote on the Plan 

to vote to accept the Plan. 
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X. CONCLUSION 

Please read this Disclosure Statement and the Plan carefully.  After reviewing 

all the information and making an informed decision, please vote by using the enclosed 

ballot. 

DATED this 19th day March, 2010. 

Respectfully submitted, 

FOUNTAIN VILLAGE DEVELOPMENT 

By         /s/  John Beardsley  
John Beardsley, General Partner 
 
 

Presented by: 

TONKON TORP LLP 
 

 
By        /s/  Ava L. Schoen  
 Albert N. Kennedy, OSB No. 821429 

Ava L. Schoen, OSB No. 044072 
Attorneys for Debtor 
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Inre

Attorneys for Debtor

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF OREGON

Albert N. Kennedy, OSB No. 821429 (Lead Attorney)
Direct Dial: (503) 802-2013
Facsimile: (503) 972-3713
E-Mail: a1.kennedy@tonkon.com

Ava L. Schoen, OSB No. 044072
Direct Dial: (503) 802-2143
Facsimile: (503) 972-3843
E-Mail: ava.schoen@tonkon.com

TONKON TORP LLP
1600 Pioneer Tower
888 S.W. Fifth Avenue
Portland, OR 97204

Case No. 09-39718-rld11

DEBTOR'S PLAN OF
REORGANIZATION
(March 19, 2010)Debtor.

Fountain Village Development, a general
partnership,
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1 Fountain Village Development, as debtor and debtor-in-possession ("Debtor"),

2 proposes the following Plan ofReorganization (the "Plan") pursuant to Section 1121(a) of

3 Title 11 of the United States Code.

4 This Plan provides that John and Janet Beardsley, the general partners of Debtor, will

5 transfer all of their assets, except their primary horne, household furnishings, and two cars to

6 the Reorganized Company for distribution pursuant to the Plan.

7 This Plan provides for the repayment ofDebtor's obligations to its Creditors. The

8 Plan provides for payment to Secured Creditors in the full amount of their Secured Claim

9 over a period of time, or as properties are sold, or by transferring the assets securing their

10 Claim to them in full satisfaction of their Secured Claim. General Unsecured Creditors will

11 receive pro-rata distributions based upon 50% of Excess Cash Flow generated by the

12 Reorganized Company for seven (7) years. A Disclosure Statement is enclosed herewith to
,

13 assist you in understanding this Plan and making an informed judgment concerning its terms.

14 ARTICLE 1

15 DEFINITIONS

16 Definitions of certain terms used in this Plan are set forth below. Other terms are

17 defined in the text of this Plan or the text of the Disclosure Statement. In either case, when a

18 defined term is used, the first letter of each word in the defined term is capitalized. Terms

19 used and not defined in this Plan or the Disclosure Statement shall have the meanings given

20 in the Bankruptcy Code or Bankruptcy Rules, or otherwise as the context requires. The

21 meanings of all terms shall be equally applicable to both the singular and plural, and

22 masculine and feminine, forms ofthe terms defined. The words "herein," "hereof," "hereto,"

23 "hereunder," and others of similar import, refer to the Plan as a whole and not to any

24 particular section, subsection or clause contained in the Plan. Captions and headings to

25 articles, sections and exhibits are inserted for convenience of reference only and are not

26 intended to be part of or to affect the interpretation of the Plan. The rules of construction set
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1 forth in Section 102 of the Bankruptcy Code shall apply. In computing any period of time

2 prescribed or allowed by the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.

3 Any capitalized term that is not defined herein but is defined in the Bankruptcy Code shall

4 have the meaning ascribed to such term in the Bankruptcy Code.

5 1.1 "Administrative Expense Claim" means any Claim entitled to the priority

6 afforded by Sections 503(b) and 507(a)(2) of the Bankruptcy Code.

7 1.2 "Allowed" means, when used to modify the term Claim or Administrative

8 Expense Claim, either a proof of which has been properly Filed or, if no Proof of Claim was

9 so Filed, which was or hereafter is listed on the Schedules as liquidated in amount and not

10 disputed or contingent or an Administrative Expense Claim that the Debtor has received by

11 the applicable bar date, and, in each case, a Claim or Administrative Expense Claim as to

12 which no objection to the allowance thereof, or motion to estimate for purposes of allowance,

13 shall have been Filed on or before any applicable period of limitation that may be fixed by the

14 Bankruptcy Code, the Bankruptcy Rules and/or the Bankruptcy Court, or as to which any

15 objection, or any motion to estimate for purposes of allowance, shall have been so Filed, to

16 the extent (a) such objection is resolved between such Claimant and either the Debtor or the

17 Reorganized Company or (b) such claim is allowed by a Final Order.

18 1.3 "Allowed Secured Claim" means an Allowed Claim that is secured by a lien,

19 security interest or other charge against or interest in property in which the Debtor has an

20 interest or that is subject to setoff under Section 553 of the Bankruptcy Code, to the extent of

21 the value (as set forth in the Plan, or ifno value is specified, as determined in accordance

22 with Section 506(a) of the Bankruptcy Code or, if applicable, Section 1111(b) of the

23 Bankruptcy Code) of the interest of the holder of such Claim in Debtor's interest in such

24 property or to the extent of the amount subject to setoff, as the case may be.

25 1.4 "Allowed Unsecured Claim" means an Allowed Claim that is not an Allowed

26 Secured Claim or an Allowed Administrative Expense Claim.
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1 1.5 "Avoidance Actions" means, without limitation, any and all actions, causes of

2 action, liabilities, obligations, rights, suits, debts, sums ofmoney, damages, judgments,

3 claims and demands whatsoever, whether known or unknown, in law (including, without

4 limitation, sections 506(c), 510, 542, 544, 547, 548, 549, 550 and 553 of the Bankruptcy

5 Code or equivalent provisions of applicable non-bankruptcy law), equity or otherwise.

6 1.6 "Bankruptcy Case" means the case under Chapter 11 of the Bankruptcy Code

7 with respect to Debtor, pending in the District of Oregon, administered as In re Fountain

8 Village Development, a general partnership, Case No. 09-39718-rld11.

9 1.7 "Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended

10 from time to time, set forth in Sections 101 et seq. of Title 11 of the United States Code.

11 1.8 "Bankruptcy Court" means the United States Bankruptcy Court for the District

12 of Oregon, or such other court that exercises jurisdiction over the Bankruptcy Case or any

13 proceeding therein, including the United States District Court for the District of Oregon, to

14 the extent that the reference to the Bankruptcy Case or any proceeding therein is withdrawn.

15 1.9 "Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy

16 Procedure, as amended and promulgated under Section 2075, Title 28, of the United States

17 Code, and the local rules and standing orders of the Bankruptcy Court.

18 1.10 "Beardsley Building Management" means the management company that

19 manages Debtor's real property and whose sole member is John Beardsley.

20

21

1.11 "Beardsleys" means John and Janet Beardsley, the general partners of Debtor.

1.12 "Business Day" means a day other than a Saturday, Sunday, any legal holiday

22 as defined in Bankruptcy Rule 9006(a), or other day on which banks in Portland, Oregon are

23 authorized or required by law to be closed.

24 1.13 "Cash" means lawful currency of the United States of America and

25 equivalents, including, without limitation, checks, wire transfers and drafts.

26 / / /
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1 1.14 "Claim" means (a) any right to payment from Debtor arising before the

2 Effective Date, whether or not such right is reduced to judgment, liquidated, unliquidated,

3 fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or

4 unsecured; or (b) any right to an equitable remedy against Debtor arising before the Effective

5 Date for breach of performance if such breach gives rise to a right of payment from Debtor,

6 whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,

7 matured, unmatured, disputed, undisputed, secured or unsecured.

8

9

1.15 "Class" means one of the classes of Claims defined in Article 3 hereof.

1.16 "Collateral" means any property in which Debtor has an interest that is subject

10 to a lien or security interest securing the payment of an Allowed Secured Claim.

11 1.17 "Confirmation Date" means the date on which the Confirmation Order is

12 entered on the docket by the Clerk of the Bankruptcy Court.

13 1.18 "Confirmation Order" means the order of the Bankruptcy Court confirming the

14 Plan in accordance with the provisions of Chapter 11 of the Bankruptcy Code.

15

16

1.19 "Creditor" means any entity holding a Claim against Debtor.

1.20 "Debtor" means Fountain Village Development, a general partnership, as

17 Debtor and Debtor-in-Possession in the Bankruptcy Case.

18

19

1.21 "Deficiency Claim" means the portion of a Secured claim that is unsecured.

1.22 "Disclosure Statement" means Debtor's Disclosure Statement as amended,

20 modified, restated or supplemented from time to time, pertaining to the Plan.

21 1.23 "Disputed Claim" means a Claim with respect to which a Proof of Claim has

22 been timely Filed or deemed timely Filed under applicable law, and as to which an objection,

23 timely Filed, has not been withdrawn on or before the Effective Date or any date fixed for

24 filing such objections by order of the Bankruptcy Court, and has not been denied by a Final

25 Order and which Claim has not been estimated or temporarily allowed by the Bankruptcy

26 Court on timely motion by the holder of such Claim. If an objection related to the allowance
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1 of only a part of a Claim has been timely Filed or deemed timely Filed, such Claim shall be a

2 Disputed Claim only to the extent of the objection.

3 1.24 "Effective Date" means the first day of the first month following the day on

4 which the Confirmation Order becomes a Final Order.

5

6

1.25 "Evergreen" means Evergreen Portland, LLC.

1.26 "Entity" shall have the meaning ascribed to it by Section 101(15) of the

7 Bankruptcy Code.

8 1.27 "Examiner" means the examiner appointed by the office of the U.S. Trustee

9 pursuant to the Bankruptcy Court's March 8,2010 Order.

10 1.28 "Excess Cash Flow" means net operating income after interest, replacement

11 reserves, tenant improvements, tax reserves, and leasing commissions.

12

13

14

1.29 "Fairway" means Fairway America, LLC.

1.30 "Filed" means filed with the Bankruptcy Court in the Bankruptcy Case.

1.31 "Final Order" means an order or judgment entered on the docket by the Clerk

15 of the Bankruptcy Court or any other court exercising jurisdiction over the subject matter and

16 the parties that has not been reversed, stayed, modified or amended and as to which the time

17 for filing a notice of appeal, or petition for certiorari or request for certiorari, or request for

18 rehearing shall have expired.

19

20

1.32 "First Independent" means First Independent Bank.

1.33 "General Partners" means John and Janet Beardsley as the sole general

21 partners of Debtor.

22

23

24

1.34 "General Unsecured Claim" means an Unsecured Claim.

1.35 "HMS" means HMS Investment, Inc.

1.36 "Insider" shall have the meaning ascribed to it by Section 101(31) of the

·25 Bankruptcy Code.

26 / / /
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1

2 Debtor.

1.37 "Interests" means all rights of the owners of the partnership interests of

3 1.38 "Jacobsen Living Trust" means the Robert N. Jacobsen and Darlene F.

4 Jacobsen Living Trust.

5

6

1.39 "M&T" means M&T Real Estate Trust.

1.40 "Other Priority Claim" means any Claim for an amount entitled to priority in

7 right of payment under Section 507(a)(3), (4), (5) (6) or (7) of the Bankruptcy Code.

8 1.41 "Petition Date" means November 20,2009, the date on which the petition

9 commencing this Bankruptcy Case was Filed.

10

11

1.42 "Pishue" means Sam and Michele Pishue.

1.43 "Plan" means this Plan of Reorganization, as amended, modified, restated or

12 supplemented from time to time.

13 1.44 "Priority Tax Claim" means a Claim of a governmental unit of the kind

14 entitled to priority under Section 507(a)(8) of the Bankruptcy Code or that would otherwise

15 be entitled to priority but for the secured status of the Claim.

16 1.45 "Pro Rata" means a proportionate share, so that the ratio of (a) the amount of

17 property distributed on account of any Allowed Claim, or retained on account of a Disputed

18 Claim, in a Class, to (b) the amount distributed on account of all Allowed Claims, or

19 allocated to on account of all disputed claims, in such Class, is the same as the ratio (x) such

20 claim bears to (y) the total amount of all claims (including Disputed Claims in their

21 respective Disputed claim Amounts) in such Class.

22 1.46 "Rejection Claim" means a Claim entitled to be filed as a result of Debtor

23 rejecting an executory contract in these Bankruptcy Cases.

24 1.47 "Reorganized Company" means an Oregon limited liability company to be

25 formed on or before the Effective Date. The General Partners will be the sole initial

26 members of the Reorganized Company.
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1 1.48 "Retained Property" means any real property of the Debtor that, on the

2 Effective Date, has not been previously surrendered to a Secured Creditor or is not to be

3 surrendered to a Secured Creditor pursuant to the terms of the Plan or agreement of the

4 parties.

5

6

1.49 "Riverview" means Riverview Community Bank.

1.50 "Schedules" means the Schedules of Assets and Liabilities and the Statement

7 ofFinancial Affairs Filed by Debtor pursuant to Section 521 of the Bankruptcy Code, as

8 amended, modified, restated or supplemented from time to time.

9 1.51 "Scheduled Amounts" means the Claim amounts as set forth in Debtor's

10 Bankruptcy Schedules.

11 1.52 "Secured Claim" means any Claim against Debtor held by any entity,

12 including, without limitation, an affiliate or judgment creditor of Debtor, to the extent such

13 Claim constitutes a secured Claim under Sections 506(a) or 1111(b) of the Bankruptcy Code.

14 The unsecured portion, if any, of such Claim shall be treated as an Unsecured Claim.

15 1.53 "Statutory Lien Claims" means the Allowed Secured Claim of any entity to the

16 extent that such claim is secured by a lien arising under the statutes of the State of Oregon.

17 1.54 "Subordinated Claim" means any Claim: (a) subordinated for purposes of

18 distribution pursuant to section 51 O(c) of the Bankruptcy Code, or (b) for any fine, penalty or

19 forfeiture, or for multiple, exemplary or punitive damages, to the extent that such Claims are

20 not compensation for actual pecuniary loss.

21

22

1.55 "Telesis" means Telesis Community Credit Union.

1.56 "Unsecured Claim" means a Claim that is not an Administrative Claim, a

23 Secured Claim, a Tax Claim, or an Other Priority Claim.

24

25

1.57 "Unsecured Creditor" means a holder of an Allowable Unsecured Claim.

1.58 "Unsecured Creditors' Proceeds" means 50% of Excess Cash Flow generated

26 by Reorganized Company for each calendar quarter commencing with the quarter ending
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1 December 31, 2010, and continuing for each calendar quarter through December 31, 2017 or

2 until claims have been paid in full, whichever is earlier, without accounting for future or past

3 quarterly performance by Reorganized Company.

4 1.59 "Utility Deposits" means deposits with utilities made by Debtor after the

5 Petition Date pursuant to Section 366(b) of the Bankruptcy Code.

1.60 "Wells Fargo" means Wells Fargo Bank, NA.6

7

8

9 2.1

ARTICLE 2

UNCLASSIFIED CLAIMS

Administrative Expense Claims. Each holder of an Allowed Administrative

10 Expense Claim shall be paid by the Reorganized Company in full in Cash on the later of

11 (a) the Effective Date or (b) the date on which such Claim becomes Allowed, unless such

12 holder shall agree to a different treatment of such Claim (including, without limitation, any

13 different treatment that may be provided for in any documentation, statute or regulation

14 governing such Claim); provided, however, that Administrative Expense Claims representing

15 obligations incurred in the ordinary course of business by Debtor during the Bankruptcy Case

16 shall be paid by Debtor or Reorganized Company in the ordinary course of business and in

17 accordance with any terms and conditions of the particular transaction, and any agreements

18 relating thereto.

19 2.2 Priority Tax Claims. Each holder of an Allowed Priority Tax Claim shall be

20 paid by Reorganized Company the full amount of its Allowed Priority Tax Claim as allowed

21 by 11 U.S.C. § 1129(a)(9)(C) and (D), together with interest as provided in 11 U.S.C. § 511,

22 over a period ending not later than five years after the date on which such claim was assessed.

23 2.3 Bankruptcy Fees. Fees payable by Debtor under 28 U.S.C. § 1930, or to the

24 Clerk of the Bankruptcy Court, will be paid in full in Cash on the Effective Date. After

25 confirmation, Reorganized Company shall continue to pay quarterly fees of the Office of the

26 United States Trustee and to file quarterly reports with the Office of the United States Trustee
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1 until this case is closed by the Court, dismissed or converted except as otherwise ordered by

2 the Court. This requirement is subject to any amendments to 28 U.S.C. § 1930(a)(6) that

3 Congress makes retroactively applicable to confirmed Chapter 11 cases.

4 ARTICLE 3

5 CLASSIFICATION

6 For purposes of this Plan, Claims (except those treated under Article 2) are classified

7 as provided below. A Claim is classified in a particular Class only to the extentthat such

8 Claim qualifies within the description of such Class, and is classified in a different Class to

9 the extent that such Claim qualifies within the description of such different Class.

10 3.1 Class 1 (Other Priority Claims). Class 1 consists of all Allowed Other Priority

11 Claims.

12 3.2 Class 2 (Telesis Community Credit Union). Class 2 consists of the Allowed

13 Secured Claim of Telesis Community Credit Union.

14 3.3 Class 3 (M&T Real Estate Trust). Class 3 consists of the Allowed Secured

15 Claims of M&T Real Estate Trust.

16 3.4 Class 4 (First Independent Bank). Class 4 consists of the Allowed Secured

17 Claim of First Independent Bank.

18 3.5 Class 5 (Wells Fargo Bank, NA). Class 5 consists of the Allowed Secured

19 Claim of Wells Fargo Bank, NA.

20 3.6 Class 6 (Fairway America, LLC). Class 6 consists of the Allowed Secured

21 Claim of Fairway America, LLC.

22 3.7 Class 7 (Riverview Community Bank). Class 7 consists of the Allowed

23 Secured Claim of Riverview Community Bank.

24 3.8 Class 8 (Sam and Michele Pishue). Class 8 consists of the Allowed Secured

25 Claim of Sam and Michele Pishue.

. 26 II /
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1 3.9 Class 9 (HMS Investment, Inc). Class 9 consists of the Allowed Secured

2 Claim ofHMS Investment, Inc.

3 3.10 Class 10 (Robert N. Jacobsen and Darlene F. Jacobsen Living Trust). Class

4 10 consists of any Allowed Secured Claim of Robert N. Jacobsen and Darlene F. Jacobsen

5 Living Trust.

6 3.11 Class 11 (Evergreen Portland, LLC). Class 11 consists ofthe Allowed

7 Secured Claim of Evergreen Portland, LLC.

8 3.12 Class 12 (Property Tax Lien Claims). Class 12 consists of the Allowed

9 Secured Claims of any governmental units for ad valorem property taxes or similar

10 impositions that are secured by statutory liens on any of the Debtor's property (real or

11 personal).

12 3.13 Class 13 (Statutory Lien Claims). Class 13 consists of the Allowed Secured

13 Claims of holders of Statutory Lien Claims.

14 3.14 Class 14 (General Unsecured Claims). Class 14 consists of all Allowed

15 Unsecured Claims not otherwise classified and treated under the Plan.

16 3.15 Class 15 (Interests). Class 15 consists of the Interests.

17

18

19 4.1

ARTICLE 4

TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

Class 1 (Other Priority Claims). Class 1 is unimpaired. Each holder of an

20 Allowed Class 1 Claim will be paid in full in Cash the amount of its Allowed Class 1 Claim,

21 on the latter of (a) the Effective Date or (b) the date on which such Claim becomes allowed,

22 unless such holder shall agree or has agreed to a different treatment of such Claim (including

23 any different treatment that may be provided for in any documentation, agreement, contract,

24 statute, law or regulation creating and governing such Claim.

25 / / /

26 / / /

Page 10 of31- DEBTOR'S PLAN OF REORGANIZATION (March 19,2010)

Tonkon TorpLLP
888 SW Fifth Avenue, Suite 1600

Portland, Oregon 97204
503-221-1440

Case 09-39718-rld11    Doc 199    Filed 03/19/10



1 4.2 Class 2 (Telesis Community Credit Union). Class 2 is impaired. The Class 2

2 Claim of Telesis is secured by a security interest in Debtor's real property known as the New

3 Market Theater Block.

4 The Class 2 Claimant will retain its security interest in and liens upon its Collateral

5 with the same priority and to the extent such security interest and liens had as of the Petition

6 Date. The Class 2 Claimant asserts that the present value of the Collateral is $5,650,000.

7 The Class 2 Claim will be paid in full in 360 amortizing payments of principal and interest as

8 follows (a) commencing on the first day of the first month following the Effective Date, and

9 continuing for 59 months thereafter, Telesis will be paid equal, monthly amortizing payments

10 of principal and interest at the rate of 4.75%; and (b) commencing on the first day of the sixty

11 first month following the Effective Date, and annually thereafter, the interest rate shall be

12 reset to an annual rate equal to the prime rate of interest as published in the Wall Street

13 Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest

14 rate in anyone year shall not be more than 1% up or down, and further provided that the rate

15 shall not adjust more than 3% up or down over the life of the Plan, and Telesis will be paid

16 equal monthly amortizing payments of principal and interest at the Reset Rate.

17 4.3 Class 3 (M&T Real Estate Trust). Class 3 is impaired. The Class 3 Claim of

18 M&T includes multiple subclaims, each of which will be separately classified and separately

19 treated as hereinafter described. The Class 3 Claimant will retain its security interests in and

20 liens upon its Collateral with the same priority and to the same extent such security had as of

21 the Petition Date, and the Reorganized Company will maintain the Collateral in good repair

22 and insure such Collateral to its full, useable value. The Class 3 Claimant has Allowed

23 Class 3 Claims as follows:

24 III

25 III

26 III
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1 4.3.1. Class 3.1. M&T's Secured Claim secured by the Patrick and

2 Poppleton Buildings.

3 M&T will retain its security interest in and liens upon its Collateral with the

4 same priority and to the same extent such security interest and liens had as of the Petition

5 Date. M&T's Class 3.1 Claim is fully secured and M&Twill have an allowed Class 3.1

6 Claim in the amount of the principal, non-default interest, and reasonable fees and costs

7 owing to M&T. The value of the Collateral securing the Class 3.1 Claim is approximately

8 $2,140,000. The Class 3.1 Secured Claim will be paid in 360 monthly amortizing payments

9 ofprincipal and interest as follows: (a) commencing on the first day of the first month

1° following the Effective Date, and continuing on the first day of each month for 59 months

11 thereafter, M&T's Class 3.1 Secured Claim will be paid equal, monthly amortizing payments

12 of principal and interest at the rate of 4.75%; and (b) commencing on the first day of the sixty

13 first month following the Effective Date, and annually thereafter, the interest rate shall be

14 reset to an annual rate equal to the prime rate of interest as published in the Wall Street

15 Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest

16 rate in anyone year shall not be more than 1% up or down, and further provided that the rate

17 shall not adjust more than 3% up or down over the life of the Plan, and payments will reset to

18 an amount equal to equal, amortizing payments of principal and interest at the Reset Rate.

19 4.3.2. Class 3.2. M&T's Secured Claim by the Loyalty and Hamilton

20 Buildings.

21 M&T will retain its security interest in and liens upon its Collateral with the same

22 priority such security interest and liens had as of the Petition Date. M&T's Class 3.2 Secured

23 Claim will be allowed in an amount equal to the value ofM&T's interest in the Collateral

24 securing its Class 3.2 Claim. The value of the collateral is approximately $8,620,000. The

25 Class 3.2 Secured Claim will be paid in 360 monthly amortizing payments of principal and

26 interest as follows: (a) commencing on the first day of the first month following the Effective
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1 Date, and continuing on the first day of each month for 59 months thereafter, M&T will be

2 paid equal, monthly amortizing payments ofprincipal and interest at the rate of 4.75%, and

3 (b) commencing on the first day of the sixty first month following the Effective Date, and

4 annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of

5 interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"),

6 provided that the adjustment to the interest rate in anyone year shall not be more than 1% up

7 or down, and further provided that the rate shall not adjust more than 3% up or down over the

8 life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of

9 principal and interest at the Reset Rate.

10 4.3.3. Class 3.3. M&T's Secured Claim secured by the Blagen Building.

11 M&T will retain its security interest in and liens upon its Collateral with the same

12 priority such security interest and liens had as of the Petition Date. The Class 3.3 Secured

13 Claim will be allowed in an amount equal to the value ofM&T's interest in the Collateral

14 securing the Class 3.3 Claim. The value of the Collateral securing the Class 3.3 Claim is

15 approximately $3,800,000. The Class 3.3 Secured Claim will be paid in 360 amortizing

16 payments of principal and interest as follows (a) commencing on the first day of the first

17 month following the Effective Date and continuing on the first day of each month for 59

18 months thereafter, M&T will be paid equal, monthly amortizing payments of principal and

19 interest at the rate of 4.75%, and (b) commencing on the first day of the sixty first month

20 following the Effective Date, and annually thereafter, the interest rate shall be reset to an

21 annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150

22 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in anyone

23 year shall not be more than 1% up or down, and further provided that the rate shall not adjust

24 more than 3% up or down over the life of the Plan, and payments will reset to an amount

25 equal to equal, amortizing payments of principal and interest at the Reset Rate.

26 / / /
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1 4.3.4. Class 3.4: M&T's Secured Claim Secured by the Oregon Pioneer

2 Building.

3 As soon as practicable after the Effective Date, Debtor shall execute a non-merger

4 deed in lieu of foreclosure in a form satisfactory to M&T transferring Debtor's interest in the

5 Oregon Pioneer Building to M&T in full satisfaction of its Class 3.4 Claim.

6 4.3.5. Class 3.5: M&T's Secured Claim Secured by the Postal Building.

7 M&T will retain its security interest in and liens upon its Collateral with the same

8 priority such security interest and liens had as of the Petition Date. M&Ts Class 3.5 Secured

9 Claim will be allowed in an amount equal to the value of M&T's interest in the Collateral

10 securing the Class 3.5 Claim. The value ofthe collateral is approximately $4,970,000. The

11 Class 3.5 Secured Claim will be paid in 360 amortizing payments of principal and interest as

12 follows: (a) commencing on the first day of the first month following the Effective Date and

13 continuing on the first day of each month for 59 months thereafter, M&T will be paid equal,

14 monthly amortizing payments of principal and interest at the rate of 4.75%, and

15 (b) commencing on the first day of the sixty first month following the Effective Date, and

16 annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of

17 interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"),

18 provided that the adjustment to the interest rate in anyone year shall not be more than 1% up

19 or down, and further provided that the rate shall not adjust more than 3% up or down over the

20 life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of

21 principal and interest at the Reset Rate.

22 4.3.6. Class 3.6: M&T's Secured Claim Secured by the Gearhart House.

23 The Class 3.6 Secured Claim will be paid in 360 amortizing payments of principal

24 and interest as follows: (a) commencing on the first day of the first month following the

25 Effective Date and continuing on the first day of each month for 59 months thereafter, M&T

26 will be paid equal, monthly amortizing payments of principal and interest at the rate of
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1 4.75%, and (b) Debtor shall sell the property within five years of the Effective Date with all

2 net proceeds of the sale paid to M&T up to the value ofM&T's Class 3.6 Claim.

3 4.4 Class 4 (First Independent Bank). Class 4 is impaired in part and unimpaired

4 in part. The Class 4 Claim of First Independent includes two subclasses, each of which will

5 be separately classified and separately treated as hereinafter described. The Class 4 Claimant

6 will retain its security interests in and liens upon its Collateral with the same priority and to

7 the same extent such security had as of the Petition Date, and the Reorganized Company will

8 maintain the Collateral in good repair and insure such Collateral to its full, useable value.

9 The Class 4 Claimant has Allowed Class 3 Claims as follows:

10 4.5 Class 4.1: First Independent's Secured Claim Secured by the Yeon Building.

11 The Class 4.1 Secured Claim is unimpaired and shall be paid and satisfied as provided

12 by the agreement between Debtor and First Independent and reflected in an order to be

13 entered by the Court in this Bankruptcy Case.

14 4.6 Class 4.2: First Independent's Secured Claim Secured by the Fountain Village

15 Block.

. 16 The Class 4.2 Claim is impaired. First Independent will have an allowed Class 4.2

17 Claim in the amount of the principal, non-default interest, and reasonable fees and costs

18 owing to First Independent. The Class 4.2 Claim will be paid in 360 monthly amortizing

19 payments of principal and interest as follows: (a) commencing on the first day of the first

20 month following the Effective Date, and continuing on the first day of each month for 59

21 months thereafter, First Independent's Class 4.2 Claim will be paid equal, monthly amortizing

22 payments of principal and interest at the rate of4.75%; and (b) commencing on the first day

23 of the sixty first month following the Effective Date, and annually thereafter, the interest rate

24 shall be reset to an annual rate equal to the prime rate of interest as published in the Wall

25 Street Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the

26 interest rate in anyone year shall not be more than 1% up or down, and further provided that
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1 the rate shall not adjust more than 3% up or down over the life of the Plan, and payments will

2 reset to an amount equal to equal, amortizing payments of principal and interest at the Reset

3 Rate.

4 4.7 Class 5 (Wells Fargo Bank, NA). Class 5 is unimpaired. Class 5 consists of

5 the Allowed Secured Claim of Wells Fargo. Wells Fargo's Allowed Secured Claim will be

6 paid in full in accordance with the existing loan terms. Wells Fargo's Loan will retain its

7 Security Interests in its Collateral with the same priority such Security Interests had on the

8 Petition Date.

9 4.8 Class 6 (Fairway America, LLg. Class 6 is impaired. The Class 6 Claim of

10 Fairway is secured by a security interest in Debtor's real property known as 5 NW 5th.

11 Fairway will retain its security interest in and liens upon its Collateral with the same priority

12 such security interest and liens had as of the Petition Date. Fairway's Class 6 Claim is fully

13 secured and Fairway will have an Allowed Claim in the amount of the principal, non-default

14 interest, and reasonable fees and costs owing to Fairway. The value of the Collateral is

15 approximately $810,000. The Class 6 Secured Claim will be paid in 360 amortizing

16 payments of principal and interest as follows: (a) commencing on the first day of the first

17 month following the Effective Date and continuing on the first day of each month for 59

18 months thereafter, Fairway will be paid equal, monthly amortizing payments ofprincipal and

19 interest at the rate of 4.75%, and (b) commencing on the first day of the sixty first month

20 following the Effective Date, and annually thereafter, the interest rate shall be reset to an

21 annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150

22 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in anyone

23 year shall not be more than 1% up or down, and further provided that the rate shall not adjust

24 more than 3% up or down over the life of the Plan, and payments will reset to an amount

25 equal to equal, amortizing payments of principal and interest at the Reset Rate.

26 / / /
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1 4.9 Class 7 (Riverview Community Bank). Class 7 is impaired. The Class 7

2 Claim of Riverview is secured by a security interest in Debtor's real property known as 11 NW

35th. The value of Riverview's Allowed Secured Claim is $1,059,400.19. The Class 7

4 Claimant's Allowed Secured Claim will be paid in full in cash in 360 installments of principal

5 and interest commencing on March 1,2010. As of March 1,2010, the initial rate of interest

6 will be 5% per annum. On the fifth anniversary of March 1,2010 and annually thereafter, the

7 interest rate shall be reset to an annual rate equal to the prime rate of interest as published in

8 the Wall Street Journal plus 150 basis points (the "Reset Rate"). Payments will reset to an

9 amount equal to 360 equal, amortizing payments of principal and interest at the Reset Rate.

10 4.10 Class 8 (Sam and Michele Pishue). Class 8 is impaired. The Class 8 Claim of

11 Pishue is secured by a security interest in Debtor's real property known as Jazz de Opus.

12 Pishue will retain its security interest in and liens upon its Collateral with the same priority

13 such security interest and liens had as of the Petition Date. Pishue will have an Allowed

14 Class 8 Claim in an amount equal to principal, non-default interest, and reasonable fees and

15 expenses. The present value of the collateral is approximately $1,675,000. The Class 8

16 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:

17 (a) commencing on the first day of the first month following the Effective Date and

18 continuing on the first day of each month for 59 months thereafter, Pishue will be paid equal,

19 monthly amortizing payments of principal and interest at the rate of 4.75%, and

20 (b) commencing on the first day of the sixty first month following the Effective Date, and

21 annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of

22 interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"),

23 provided that the adjustment to the interest rate in anyone year shall not be more than 1% up

24 or down, and further provided that the rate shall not adjust more than 3% up or down over the

25 life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of

26 principal and interest at the Reset Rate.
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1 4.11 Class 9 (HMS Investment, Inc.). Class 9 is impaired. The Class 9 Claim of

2 HMS is secured by a security interest in Debtor's real property known as 522 NW Thompson..

3 HMS will retain its security interest in and liens upon its collateral with the same priority

4 such security interest and liens had as of the Petition Date. HMS will have an Allowed

5 Class 9 Claim up to the full amount of the principal, non-default interest, and reasonable fees

6 and expenses. The present value of the collateral is approximately $1,400,000. The Class 9

7 Secured Claim will be paid in 360 amortizing payments ofprincipal and interest as follows:

8 (a) commencing on the first day of the first month following the Effective Date and

9 continuing on the first day of each month for 59 months thereafter, HMS will be paid equal,

10 monthly amortizing payments of principal and interest at the rate of 4.75% based upon a 30-

11 year amortization schedule and (b) commencing on the first day of the sixty first month

12 following the Effective Date, and annually thereafter, the interest rate shall be reset to an

13 annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150

14 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in anyone

15 year shall not be more than 1% up or down, and further provided that the rate shall not adjust

16 more than 3% up or down over the life of the Plan, and payments will reset to an amount

17 equal to equal, amortizing payments of principal and interest at the Reset Rate.

18 4.12 Class 10 (Robert N. Jacobsen and Darlene F. Jacobsen Living Trust). Class

19 10 is unimpaired. The Class 10 Claim of the Jacobsen Living Trust is secured by a second-

20 position mortgage on the Fountain Village Block. The Class 10 Claim shall be paid as agreed

21 by the Class 10 Claimant and Debtor, and approved by the Court, prior to confirmation.

22 4.13 Class 11 (Evergreen Portland, LLC). Class 11 is impaired. The Class 11

23 Claim of Evergreen is secured by several second-position security interests in Debtor's real

24 property securing the Secured Claims of Pishue, Fairway and HMS. Evergreen will retain its

25 security interest in and liens upon its Collateral with the same priority such security interest

26 and liens had as of the Petition Date. The Class 11 Claim shall be allowed in amount equal
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1 to the value of Evergreen's interest in Debtor's interest in Evergreen's Collateral. The value

2 of such interest will be determined by court order or agreement of the parties. The Class 11

3 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:

4 (a) commencing on the first day of the first month following the Effective Date and

5 continuing on the first day of each month for 59 months thereafter, Evergreen will be paid

6 equal, monthly amortizing payments of principal and interest at the rate of 4.75%, and

7 (b) commencing on the first day of the sixty first month following the Effective Date, and

8 annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of

9 interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"),

10 provided that the adjustment to the interest rate in anyone year shall not be more than 1% up

11 or down, and further provided that the rate shall not adjust more than 3% up or down over the

12 life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of

13 principal and interest at the Reset Rate.

14 4.14 Class 12 (Property Tax Lien Claims). Class 12 is impaired. Class 12

15 Claimants will retain any security interests they have with the same priority to which they are

16 entitled by law. The Allowed Class 12 Claimant shall be paid the full amount of its Allowed

17 Secured Claims as permitted by 11 U.S.C. § 1129(a)(9)(D) in full within five years.

18 4.15 Class 13 (Statutory Lien Claim). Class 12 is impaired. Class 12 Claimants

19 will retain any security interests they have with the same priority to which they are entitled by

20 law. The Allowed Class 13 Claimant shall be paid the full amount of its Allowed Claim in

21 equal, monthly amortizing payments ofprincipal and interest over five years at the rate of

22 4.75% per annum based upon a 5-year amortization schedule.

23 4.16 Class 14 (General Unsecured Claims). Class 14 is impaired. Holders of

24 Allowed Class 14 Claims will be paid Pro Rata from the Unsecured Creditors' Proceeds

25 generated by Reorganized Company for each calendar quarter commencing with the quarter

26 ending December 31, 2010, and continuing through and including the calendar quarter ending
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1 December 31,2017 or until claims have been paid in full, whichever is earlier. In addition,

2 holders ofAllowed General Unsecured Claims shall receive a Pro Rata share of the net

3 proceeds of any Avoidance Action recoveries.

4 4.17 Class 15 (Interests). Class 15 is impaired. Class 15 Interests will be

5 exchanged for interests in the Reorganized Company.

6 ARTICLES

7 DISPUTED CLAIMS; OBJECTIONS TO CLAIMS

8 5.1 Disputed Claims; Objections to Claims. Only Claims that are Allowed shall

9 be entitled to distributions under the Plan. Debtor reserves the right to contest and object to

10 any Claims and previously Scheduled Amounts, including, without limitation, those Claims

11 and Scheduled Amounts that are specifically referenced herein, are not listed in the

12 Schedules, are listed therein as disputed, contingent and/or unliquidated in amount, or are

13 listed therein at a different amount than the Debtor currently believes is validly due and

14 owing. Unless otherwise ordered by the Bankruptcy Court, all objections to Claims and

·15 Scheduled Amounts (other than Administrative Expense Claims) shall be Filed and served

16 upon counsel for Debtor and the holder ofthe Claim objected to on or before the later of

17 (a) forty-five (45) days after the Effective Date or (b) sixty (60) days after the date (if any) on

18 which a Proof of Claim is Filed in respect of a Rejection Claim or Deficiency Claim. The

19 last day for filing objections to Administrative Expense Claims shall be set pursuant to a

20 further order of the Bankruptcy Court. All Disputed Claims shall be resolved by the

21 Bankruptcy Court, except to the extent that (a) Debtor may otherwise elect consistent with

22 the Plan and the Bankruptcy Code or (b) the Bankruptcy Court may otherwise order.

23 5.2 Deficiency Claims. On or before fifteen (15) days after the entry of the

24 Confirmation Order unless otherwise provided for under the Plan, any party holding an

25 alleged Secured Claim in Classes 2 through 11 under the Plan will file and serve the

26 Reorganized Company with a proof of claim asserting the amount that their Claim is an
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1 Unsecured Claim. Creditors who fail to file a proof of claim by the date established in this

2 Section 5.2 shall be forever barred and estopped from asserting an Unsecured Claim and from

3 receiving distributions as a Class 13 or 14 Claimant.

4 5.3 Reserve Account. On or before the Effective Date, Reorganized Company

5 will establish and maintain reserve accounts for (a) all Unsecured Creditors' Proceeds;

6 (b) Administrative Expense Requests and Priority Claims, including, without limitation,

7 professional fee claims; and (c) Disputed Claims. The reserve for all Disputed Claims will

8 equal an amount needed to make distributions to all Disputed Claims, including without

9 limitation, all Disputed Administrative Expense Requests, Disputed Priority Tax Claims,

10 Disputed Other Priority Claims in an amount equal to what would be distributed to holders of

11 such Disputed Claims if their Disputed Claims would be deemed Allowed Claims on the

12 Effective Date. Cash held by Reorganized Company in any reserve account shall be invested

13 in the manner described in Bankruptcy Code section 345(a) or as otherwise permitted by a

14 final order of the Bankruptcy Court.

15 5.4 Subsequent Allowance of Disputed Claims. The holder of a Disputed Claim

16 that becomes Allowed in full or in part subsequent to the Effective Date shall receive Cash

17 distributions on the next distribution date following the allowance of such Disputed Claim.

18 5.5 Distributions. The Reorganized Company will make initial distributions as

19 required by the Plan on the Effective Date, or as soon thereafter as is practicable, and make

20 further distributions, including Pro Rata distributions to holders of Allowed General

21 Unsecured Claims on the First Business Day of the next calendar quarter from the date such

22 Claims are Allowed. Subsequent distributions shall be made on the First Business Day of

23 each calendar quarter until the later of (a) all Avoidance Actions, if any, commenced by

24 Debtor or Reorganized Company have been resolved by Court order, agreement by the parties

25 or have been withdrawn; (b) the obligation to reserve Unsecured Creditors' Proceeds has

26 expired and all distributions to Allowed Claim holders have been made, and (c) all Disputed
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1 Claims have been resolved. No Cash or other property shall be distributed under the Plan on

2 account of any Disputed Claim, or a portion of any such Claim, unless and until such

3 Disputed Claim becomes an Allowed Claim.

4 5.6 De Minimis Post-Effective Payments. If a Cash payment to be made to a

5 holder of an Allowed Claim after the Effective Date would be $20 or less in the aggregate, no

6 such payment will be made to the holder of such Claim, unless and until the aggregate

7 distribution on account of such Claim would be at least $20 at a subsequent distribution date.

8 ARTICLE 6

9 MEANS FOR EXECUTION OF PLAN

10

11

6.1 Effective Date Transfers. On the Effective Date:

6.1.1. All membership interests in the Reorganized Company will be issued

12 to the General Partners.

13 6.1.2. The General Partners will transfer all of their assets, except their

14 primary home, household furnishings, and two cars to the Reorganized Company. The assets

15 will include all real property, stock, membership interests, and rights to tax refunds. Such

16 transfers will be subject to any existing debt.

17

18 Company.

19

6.1.3. Debtor will transfer all Retained Property to the Reorganized

6.1.4. The General Partners will guaranty the payment and performance by

20 the Reorganized Debtor of its payment obligations under this Plan.

21 6.1.5. The Reorganized Company will execute such agreements as are

22 necessary or appropriate to assume, continue, perfect, and document the transactions

23 contemplated by this Plan, including such documents as are required for the assumption by

24 Reorganized Company of all obligations secured by the property conveyed to the

25 Reorganized Company.

26 / / /
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1 6.2 Annual Reporting. During the term in whichthe Reorganized Company has

2 an obligation to make distributions to General Unsecured Creditors, it will prepare a quarterly

3 and annual report by forty-five (45) days after the close of each preceding calendar quarter or

4 year detailing its financial performance, and will make such report available to all holders of

5 Allowed Claims requesting a copy. Such reports shall include the status of Avoidance

6 Actions, an income statement reflecting the calculation ofExcess Cash Flow, Excess Cash

7 Flow, including each component made up in such calculation, extraordinary expenses,

8 management compensation or other employee benefits, incentive compensation and any other

9 information considered pertinent by Reorganized Company.

10 6.3 Setoffs. Debtor may, but shall not be required to, set off against any Claim

11 and the distributions to be made pursuant to the Plan in respect of such Claim, any claims of

12 any nature whatsoever which Debtor may have against the holder of such Claim, but neither

13 the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or

14 release of any such claim Debtor may have against such holder.

15 6.4 Utility Deposit. All utilities holding a Utility Deposit shall immediately after

16 the Effective Date return or refund such Utility Deposit to Reorganized Company. At the

17 sole option of Reorganized Company, Reorganized Company may apply any Utility Deposit

18 that has not been refunded to Reorganized Company in satisfaction of any payments due or to

19 become due from Reorganized Company to a utility holding such a Utility Deposit.

20 6.5 Management Compensation. Beardsley Building Management shall continue

21 as the management company on behalfofthe Reorganized Company and be compensated at

22 standard and ordinary rates equal to 5% of the gross receipts of the managed properties.

23 6.6 Beardsleys' Compensation: The Beardsleys shall be entitled to a management

24 fee not to exceed $10,000 per month.

25 6.7 Event of Default; Remedy. Any material failure by Reorganized Company to

26 perform any term of this Plan, which failure continues for a period of ten Business Days
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1 following receipt by Reorganized Company ofwritten notice of such default from the holder

2 of an Allowed Claim to whom perfo~ance is due, shall constitute an event of Default. Upon

3 the occurrence of an Event of Default, the holder of an Allowed Claim to whom performance

4 is due shall have all rights and remedies granted by law, this Plan or any agreement between

5 the holder of such Claim and Debtor or Reorganized Company. An Event of Default with

6 respect to one Claim shall not be an Event of Default with respect to any other Claim.

7 6.8 Conditions Precedent to Effectiveness of Plan. The following conditions must

8 occur and be satisfied for the Plan to become effective, notwithstanding the Effective Date:

9 (a) The Bankruptcy Court shall have entered the Confirmation Order, in

10 the form and substance reasonably satisfactory to the Debtor, which shall, among other

11 things, (i) find that the Plan complies with all applicable requirements of the Bankruptcy

12 Code, (ii) decree that the Confirmation Order shall supersede any court orders issued prior to

13 the Confirmation Date that may be inconsistent therewith, (iii) decree that, except as

14 otherwise provided in the Plan or Confirmation Order, all transfers of property contemplated

15 under the Plan shall be free and clear of all claims, security interests, liens, encumbrances,

16 and other interests ofholders of Claims and equity interest; and (iv) provide that any and all

17 executory contracts and unexpired leases that are assumed and/or assigned pursuant to the

18 Plan shall remain in full force and effect for the benefit of the Reorganized Company, in each

19 case, notwithstanding any provision in any such contract or lease or inapplicable law

20 (including those described in Sections 365(b)(2) and (t) ofthe Bankruptcy Code) that

21 prohibits, restricts or conditions such transfer or that enables or requires termination or

22 modification of such contract or lease; and

23 (b) All documents, instruments and agreements, each in form and

24 substance satisfactory to the Debtor, provided for or necessary to implement this Plan shall

25 have been executed and delivered by the parties thereto, unless such execution or delivery has

26 been waived by the party to be benefited thereby.
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1

2

3 7.1

ARTICLE 7

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Assumption and Rejection. Except as may otherwise be provided, all

4 executory contracts and unexpired leases of Debtor which are not otherwise subject to a prior

5 Bankruptcy Court order or pending motion before the Bankruptcy Court are assumed by

6 Reorganized Company on the Effective Date. The Confirmation Order shall constitute an

7 order authorizing assumption of all executory contracts and unexpired leases except for those

8 otherwise specifically rejected or otherwise provided for or subject to other Court Order or

9 pending motion. Reorganized Company shall promptly pay all amounts required under

10 Section 365 of the Bankruptcy Code to cure any defaults for executory contracts and

11 unexpired leases being assumed by performing its obligations from and after the Effective

12 Date in the ordinary course of business. In the event any monetary payments are due, the

13 Reorganized Company shall make 12 equal monthly payments with interest at the rate of

14 3.25% per annum from and after the Effective Date commencing on the 15th day of the first

15 month after the Effective Date and continuing on the same day of each month for twelve

16 months or as otherwise provided by Order of the Bankruptcy Court

17 7.2 Assignment. To the extent necessary, all assumed executory contracts and

18 unexpired leases shall be deemed assigned to Reorganized Company as of the Effective Date.

19 The Confirmation Order shall constitute an order authorizing such assignment of assumed

20 executory contracts and unexpired leases, and no further assignment documentation shall be

21 necessary to effectuate such assignment.

22 7.3 Rejection Claims. Rejection Claims must be Filed no later than 30 days after

23 the entry of the order rejecting the executory contract or unexpired lease or 30 days after the

24 entry of the Confirmation Order, whichever is sooner. Any such Rejection Claim not Filed

25 within such time shall be forever barred from asserting such Claim against Debtor,

26 / / /
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1 Reorganized Company, its property, estates, and any guarantors of such obligations. Each

2 Rejection Claim resulting from such rejection shall constitute a General Unsecured Claim.

3 ARTICLE 8

4 EFFECT OF CONFIRMATION

5 8.1 Debtor's Injunction. The effect of confirmation shall be as set forth in

6 Section 1141 of the Bankruptcy Code. Except as otherwise provided in the Plan or in the

7 Confirmation Order, confirmation of the Plan shall act as a permanent injunction applicable

8 to entities against (a) the commencement or continuation, including the issuance or

9 employment of process, of a judicial, administrative, or other action or proceeding against

10 Reorganized Company that was or could have been commenced before the entry of the

11 Confirmation Order, (b) the enforcement against Reorganized Company or its assets of a

12 judgment obtained before the Petition Date, and (c) any act to obtain possession of or to

13 exercise control over, or to create, perfect or enforce a lien upon all or any part of the assets.

14 8.2 Beardsleys' Injunction. Any and all Creditors holding a Claim against Debtor

15 shall be temporarily enjoined from attempting to collect its Claim from John Beardsley

16 and/or Janet Beardsley or any of their property until such time as all required Plan payments

17 have been made or there is a default under the Plan that is not cured within 15 business days

18 after receipt of notice to Debtor and the Beardsleys.

19 ARTICLE 9

20 RETENTION OF JURISDICTION

21 9.1 Notwithstanding the entry of the Confirmation Order, the Court shall retain

22 jurisdiction of this Chapter 11 Case pursuant to and for the purposes set forth in

23 Section 1127(b) of the Bankruptcy Code:

24 (a) to classify the Claim or interest of any Creditor or stockholder,

25 reexamine Claims or Interests which have been owed for voting purposes and determine any

26 objections that may be Filed to Claims or Interests,
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1 (b) to determine requests for payment of Claims entitled to priority under

2 Section 507(a) of the Bankruptcy Code, including compensation and reimbursement of

3 expenses in favor of professionals employed in these Bankruptcy Cases,

4 (c) to avoid transfers or obligations to subordinate Claims under Chapter 5

5 of the Bankruptcy Code,

6 (d) to approve the assumption, assignment or rejection of an executory

7 contract or an unexpired lease pursuant to this Plan,

8

9 this Plan,

10

11 confirmation,

12

(e)

(f)

(g)

to resolve controversies and disputes regarding the interpretation of

to implement the provisions of this Plan and enter orders in aid of

to adjudicate adversary proceedings and contested matters pending or

13 hereafter commenced in these Bankruptcy Cases, and

10.1 Modification or Withdrawal of the Plan. Debtor may alter, amend or modify

14

15

16

17

(h) to enter a final decree closing these Bankruptcy Cases.

ARTICLE 10

ADMINISTRATIVE PROVISIONS

18 the Plan pursuant to Section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 at any

19 time prior to the time that the Bankruptcy Court has signed the Confirmation Order. After

20 such time, and prior to the substantial consummation of the Plan, Debtor may, so long as the

21 treatment of holders of Claims and Interests under the Plan is not adversely affected, institute

22 proceedings in Bankruptcy Court to remedy any defect or omission or to reconcile any

23 inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order, and any

24 other matters as may be necessary to carry out the purposes and effects of the Plan; provided,

25 however, that prior notice of such proceedings shall be served in accordance with Bankruptcy

26 Rule 2002.
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1 10.2 Revocation or Withdrawal of Plan

2 10.2.1. Right to Revoke. Debtor reserves the right to revoke or withdraw the

3 Plan at any time prior to the Effective Date.

4 10.2.2. Effect of Withdrawal or Revocation. If Debtor revokes or withdraws

5 the Plan prior to the Effective Date, then the Plan shall be deemed null and void. In such

6 event, nothing contained herein shall be deemed to constitute a waiver or release of any

7 claims by or against Debtor or any other Entity or to prejudice in any manner the rights of

8 Debtor or any Entity in any further proceeding involving Debtor.

9 10.3 Nonconsensual Confirmation. Debtor shall request that the Bankruptcy Court

10 confirm the Plan pursuant to Section 1129(b) of the Bankruptcy Code if the requirements of

11 all provisions of Section 1129(a) of the Bankruptcy Code, except subsection 1129(a)(8), are

12 met.

13 ARTICLE 11

14 MISCELLANEOUS PROVISIONS

15 11.1 Revesting. Except as otherwise expressly provided herein, on the Effective

16 Date, all property and assets of the estate of Debtor shall revest in Reorganized Company,

17 free and clear of all claims, liens encumbrances, charges and other Interests of Creditors

18 arising on or before the Effective Date, and Reorganized Company may operate, from and

19 after the Effective Date, free of any restrictions imposed by the Bankruptcy Code or the

20 Bankruptcy Court.

21 11.2 Rights ofAction. Except as otherwise expressly provided herein, any claims,

22 rights, interests, causes of action, defenses, counterclaims, cross-claims, third-party claims, or

23 rights of offset, recoupment, subrogation or subordination including, without limitation,

24 claims under Section 550(a) of the bankruptcy Code or any of the sections referenced therein

25 (including, without limitation, any and all Avoidance Actions) accruing to Debtor shall

26 / / /
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1 remain assets of Reorganized Company. Reorganized Company may pursue such rights of

2 action, as appropriate, in accordance with what is in its best interests and for its benefit.

3 11.3 Governing Law. Except to the extent the Bankruptcy Code, the Bankruptcy

4 Rules or other federal laws are applicable, the laws of the State of Oregon shall govern the

5 construction and implementation of the Plan, and all rights and obligations arising under the

6 Plan.

7 11.4 Withholding and Reporting Requirements. In connection with the Plan and all

8 instruments issued in connection therewith and distributions thereon, Debtor and

9 Reorganized Company shall comply with all withholding, reporting, certification and

10 information requirements imposed by any federal, state, local or foreign taxing authorities

11 and all distributions hereunder shall, to the extent applicable, be subject to any such

12 withholding, reporting, certification and information requirements. Entities entitled to

13 receive distributions hereunder shall, as a condition to receiving such distributions, provide

14 such information and take such steps as Reorganized Company may reasonably require to

15 ensure compliance with such withholding and reporting requirements, and to enable

16 Reorganized Company to obtain the certifications and information as may be necessary or

17 appropriate to satisfy the provisions of any tax law.

18 11.5 Time. Unless otherwise specified herein, in computing any period of time

19 prescribed or allowed by the Plan, the day of the act or event from which the designated

20 period begins to run shall not be included. The last day of the period so computed shall be

21 included, unless it is not a Business Day, in which event the period runs until the end of the

22 next succeeding day which is a Business Day.

23 11.6 Section 1146(c) Exemption. Pursuant to Section 1146(c) of the Bankruptcy

24 Code, the issuance, transfer or exchange of any security under the Plan, or the execution,

25 delivery or recording of an instrument of transfer pursuant to, in implementation of or as

26 contemplated by the Plan, or the revesting, transfer or sale of any real property of Debtor or
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1 Reorganized Company pursuant to, in implementation of or as contemplated by the Plan,

2 shall not be taxed under any state or local law imposing a stamp tax, transfer tax, or similar

3 tax or fee. Consistent with the foregoing, each recorder of deeds or similar official for any

4 city, county or governmental unit in which any instrument hereunder is to be recorded shall,

5 pursuant to the Confirmation Order, be ordered and directed to accept such instrument

6 without requiring the payment of any documentary stamp tax, deed stamps, transfer tax,

7 intangible tax or similar tax.

8 11.7 Severability. In the event that any provision of the Plan is determined to be

9 unenforceable, such determination shall not limit or affect the enforceability and operative

10 effect of any other provisions of the Plan. To the extent that any provision of the Plan would,

11 by its inclusion in the Plan, prevent or preclude the Bankruptcy Court from entering the

12 Confirmation Order, the Bankruptcy Court, on the request ofDebtor, may modify or amend

13 such provision, in whole or in part, as necessary to cure any defect or remove any impediment

14 to the confirmation of the Plan existing by reason of such provision.

15 11.8 Binding Effect. The provisions of the Plan shall bind Debtor, Reorganized

16 Company and all holders of Claims and Interests, and their respective successors, heirs and

17 assigns.

18 11.9 Retiree Benefits. On or after the Effective Date, to the extent required by

19 Section 1129(a)(13) of the Bankruptcy Code, Reorganized Company shall continue to pay all

20 retiree benefits (if any) as that term is defined in Section 1114 of the Bankruptcy Code,

21 maintained or established by Debtor prior to the Effective Date, without prejudice to

22 Reorganized Company's rights under applicable non-bankruptcy law to modify, amend or

23 terminate the foregoing arrangements.

24 11.10 Recordable Order. The Confirmation Order shall be deemed to be in

25 recordable form, and shall be accepted by any recording officer for filing and recording

26 purposes without further or additional orders, certifications or other supporting documents.
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11.11 Plan Controls. In the event and to the extent that any provision of the Plan is

inconsistent with the provisions of the Disclosure Statement, or any other instrument or

agreement contemplated to be executed pursuant to the Plan, the provisions of the Plan shall

control and take precedence.

11.12 Effectuating Documents and Further Transactions. Debtor and Reorganized

Company shall execute, deliver, file or record such contracts, instruments, assignments, and

other agreements or documents, and take or direct such actions, as may be necessary or

appropriate to effectuate and further evidence the terms and conditions of this Plan.

DATED this 19th day ofMarch, 2010.

Respectfully submitted,

FOUNTAIN VILLAGE DEVElDPMENT

By lsi John Beardsley
John Beardsley, General Partner

TONKON TORP LLP

By lsi Ava L. Schoen
Albert N. Kennedy, OSB No. 821429
Ava L. Schoen, OSB No. 044072
Attorneys for Debtor
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	Article 1 DEFINITIONS
	1.1 "Administrative Expense Claim" means any Claim entitled to the priority afforded by Sections 503(b) and 507(a)(2) of the Bankruptcy Code.
	1.2 "Allowed" means, when used to modify the term Claim or Administrative Expense Claim, either a proof of which has been properly Filed or, if no Proof of Claim was so Filed, which was or hereafter is listed on the Schedules as liquidated in amount and not disputed or contingent or an Administrative Expense Claim that the Debtor has received by the applicable bar date, and, in each case, a Claim or Administrative Expense Claim as to which no objection to the allowance thereof, or motion to estimate for purposes of allowance, shall have been Filed on or before any applicable period of limitation that may be fixed by the Bankruptcy Code, the Bankruptcy Rules and/or the Bankruptcy Court, or as to which any objection, or any motion to estimate for purposes of allowance, shall have been so Filed, to the extent (a) such objection is resolved between such Claimant and either the Debtor or the Reorganized Company or (b) such claim is allowed by a Final Order.
	1.3 "Allowed Secured Claim" means an Allowed Claim that is secured by a lien, security interest or other charge against or interest in property in which the Debtor has an interest or that is subject to setoff under Section 553 of the Bankruptcy Code, to the extent of the value (as set forth in the Plan, or if no value is specified, as determined in accordance with Section 506(a) of the Bankruptcy Code or, if applicable, Section 1111(b) of the Bankruptcy Code) of the interest of the holder of such Claim in Debtor's interest in such property or to the extent of the amount subject to setoff, as the case may be.
	1.4 "Allowed Unsecured Claim" means an Allowed Claim that is not an Allowed Secured Claim or an Allowed Administrative Expense Claim.
	1.5 "Avoidance Actions" means, without limitation, any and all actions, causes of action, liabilities, obligations, rights, suits, debts, sums of money, damages, judgments, claims and demands whatsoever, whether known or unknown, in law (including, without limitation, sections 506(c), 510, 542, 544, 547, 548, 549, 550 and 553 of the Bankruptcy Code or equivalent provisions of applicable non-bankruptcy law), equity or otherwise.
	1.6 "Bankruptcy Case" means the case under Chapter 11 of the Bankruptcy Code with respect to Debtor, pending in the District of Oregon, administered as In re Fountain Village Development, a general partnership, Case No. 09-39718-rld11.
	1.7 "Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended from time to time, set forth in Sections 101 et seq. of Title 11 of the United States Code.
	1.8 "Bankruptcy Court" means the United States Bankruptcy Court for the District of Oregon, or such other court that exercises jurisdiction over the Bankruptcy Case or any proceeding therein, including the United States District Court for the District of Oregon, to the extent that the reference to the Bankruptcy Case or any proceeding therein is withdrawn.
	1.9 "Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure, as amended and promulgated under Section 2075, Title 28, of the United States Code, and the local rules and standing orders of the Bankruptcy Court.
	1.10 "Beardsley Building Management" means the management company that manages Debtor's real property and whose sole member is John Beardsley.
	1.11 "Beardsleys" means John and Janet Beardsley, the general partners of Debtor.
	1.12 "Business Day" means a day other than a Saturday, Sunday, any legal holiday as defined in Bankruptcy Rule 9006(a), or other day on which banks in Portland, Oregon are authorized or required by law to be closed.
	1.13 "Cash" means lawful currency of the United States of America and equivalents, including, without limitation, checks, wire transfers and drafts.
	/ / /
	1.14 "Claim" means (a) any right to payment from Debtor arising before the Effective Date, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured; or (b) any right to an equitable remedy against Debtor arising before the Effective Date for breach of performance if such breach gives rise to a right of payment from Debtor, whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.
	1.15 "Class" means one of the classes of Claims defined in Article 3 hereof.
	1.16 "Collateral" means any property in which Debtor has an interest that is subject to a lien or security interest securing the payment of an Allowed Secured Claim.
	1.17 "Confirmation Date" means the date on which the Confirmation Order is entered on the docket by the Clerk of the Bankruptcy Court.
	1.18 "Confirmation Order" means the order of the Bankruptcy Court confirming the Plan in accordance with the provisions of Chapter 11 of the Bankruptcy Code.
	1.19 "Creditor" means any entity holding a Claim against Debtor.
	1.20 "Debtor" means Fountain Village Development, a general partnership, as Debtor and Debtor-in-Possession in the Bankruptcy Case.
	1.21 "Deficiency Claim" means the portion of a Secured claim that is unsecured.
	1.22 "Disclosure Statement" means Debtor's Disclosure Statement as amended, modified, restated or supplemented from time to time, pertaining to the Plan.
	1.23 "Disputed Claim" means a Claim with respect to which a Proof of Claim has been timely Filed or deemed timely Filed under applicable law, and as to which an objection, timely Filed, has not been withdrawn on or before the Effective Date or any date fixed for filing such objections by order of the Bankruptcy Court, and has not been denied by a Final Order and which Claim has not been estimated or temporarily allowed by the Bankruptcy Court on timely motion by the holder of such Claim.  If an objection related to the allowance of only a part of a Claim has been timely Filed or deemed timely Filed, such Claim shall be a Disputed Claim only to the extent of the objection.
	1.24 "Effective Date" means the first day of the first month following the day on which the Confirmation Order becomes a Final Order.
	1.25 "Evergreen" means Evergreen Portland, LLC.
	1.26 "Entity" shall have the meaning ascribed to it by Section 101(15) of the Bankruptcy Code. 
	1.27 "Examiner" means the examiner appointed by the office of the U.S. Trustee pursuant to the Bankruptcy Court's March 8, 2010 Order.
	1.28 "Excess Cash Flow" means net operating income after interest, replacement reserves, tenant improvements, tax reserves, and leasing commissions.
	1.29 "Fairway" means Fairway America, LLC.
	1.30 "Filed" means filed with the Bankruptcy Court in the Bankruptcy Case.
	1.31 "Final Order" means an order or judgment entered on the docket by the Clerk of the Bankruptcy Court or any other court exercising jurisdiction over the subject matter and the parties that has not been reversed, stayed, modified or amended and as to which the time for filing a notice of appeal, or petition for certiorari or request for certiorari, or request for rehearing shall have expired.
	1.32 "First Independent" means First Independent Bank.
	1.33 "General Partners" means John and Janet Beardsley as the sole general partners of Debtor.
	1.34 "General Unsecured Claim" means an Unsecured Claim.
	1.35 "HMS" means HMS Investment, Inc.
	1.36 "Insider" shall have the meaning ascribed to it by Section 101(31) of the Bankruptcy Code.
	/ / /
	1.37 "Interests" means all rights of the owners of the partnership interests of Debtor.
	1.38 "Jacobsen Living Trust" means the Robert N. Jacobsen and Darlene F. Jacobsen Living Trust.
	1.39 "M&T" means M&T Real Estate Trust.
	1.40 "Other Priority Claim" means any Claim for an amount entitled to priority in right of payment under Section 507(a)(3), (4), (5) (6) or (7) of the Bankruptcy Code.
	1.41 "Petition Date" means November 20, 2009, the date on which the petition commencing this Bankruptcy Case was Filed.
	1.42 "Pishue" means Sam and Michele Pishue.
	1.43 "Plan" means this Plan of Reorganization, as amended, modified, restated or supplemented from time to time.
	1.44 "Priority Tax Claim" means a Claim of a governmental unit of the kind entitled to priority under Section 507(a)(8) of the Bankruptcy Code or that would otherwise be entitled to priority but for the secured status of the Claim.
	1.45 "Pro Rata" means a proportionate share, so that the ratio of (a) the amount of property distributed on account of any Allowed Claim, or retained on account of a Disputed Claim, in a Class, to (b) the amount distributed on account of all Allowed Claims, or allocated to on account of all disputed claims, in such Class, is the same as the ratio (x) such claim bears to (y) the total amount of all claims (including Disputed Claims in their respective Disputed claim Amounts) in such Class.
	1.46 "Rejection Claim" means a Claim entitled to be filed as a result of Debtor rejecting an executory contract in these Bankruptcy Cases.
	1.47 "Reorganized Company" means an Oregon limited liability company to be formed on or before the Effective Date.  The General Partners will be the sole initial members of the Reorganized Company.
	1.48 "Retained Property" means any real property of the Debtor that, on the Effective Date, has not been previously surrendered to a Secured Creditor or is not to be surrendered to a Secured Creditor pursuant to the terms of the Plan or agreement of the parties.
	1.49 "Riverview" means Riverview Community Bank.
	1.50 "Schedules" means the Schedules of Assets and Liabilities and the Statement of Financial Affairs Filed by Debtor pursuant to Section 521 of the Bankruptcy Code, as amended, modified, restated or supplemented from time to time.
	1.51 "Scheduled Amounts" means the Claim amounts as set forth in Debtor's Bankruptcy Schedules.
	1.52 "Secured Claim" means any Claim against Debtor held by any entity, including, without limitation, an affiliate or judgment creditor of Debtor, to the extent such Claim constitutes a secured Claim under Sections 506(a) or 1111(b) of the Bankruptcy Code.  The unsecured portion, if any, of such Claim shall be treated as an Unsecured Claim.
	1.53 "Statutory Lien Claims" means the Allowed Secured Claim of any entity to the extent that such claim is secured by a lien arising under the statutes of the State of Oregon.
	1.54 "Subordinated Claim" means any Claim: (a) subordinated for purposes of distribution pursuant to section 510(c) of the Bankruptcy Code, or (b) for any fine, penalty or forfeiture, or for multiple, exemplary or punitive damages, to the extent that such Claims are not compensation for actual pecuniary loss.
	1.55 "Telesis" means Telesis Community Credit Union.
	1.56 "Unsecured Claim" means a Claim that is not an Administrative Claim, a Secured Claim, a Tax Claim, or an Other Priority Claim.
	1.57 "Unsecured Creditor" means a holder of an Allowable Unsecured Claim.
	1.58 "Unsecured Creditors' Proceeds" means 50% of Excess Cash Flow generated by Reorganized Company for each calendar quarter commencing with the quarter ending December 31, 2010, and continuing for each calendar quarter through December 31, 2017 or until claims have been paid in full, whichever is earlier, without accounting for future or past quarterly performance by Reorganized Company.
	1.59 "Utility Deposits" means deposits with utilities made by Debtor after the Petition Date pursuant to Section 366(b) of the Bankruptcy Code.
	1.60 "Wells Fargo" means Wells Fargo Bank, NA.

	UNCLASSIFIED CLAIMS
	2.1 Administrative Expense Claims.  Each holder of an Allowed Administrative Expense Claim shall be paid by the Reorganized Company in full in Cash on the later of (a) the Effective Date or (b) the date on which such Claim becomes Allowed, unless such holder shall agree to a different treatment of such Claim (including, without limitation, any different treatment that may be provided for in any documentation, statute or regulation governing such Claim); provided, however, that Administrative Expense Claims representing obligations incurred in the ordinary course of business by Debtor during the Bankruptcy Case shall be paid by Debtor or Reorganized Company in the ordinary course of business and in accordance with any terms and conditions of the particular transaction, and any agreements relating thereto.
	2.2 Priority Tax Claims.  Each holder of an Allowed Priority Tax Claim shall be paid by Reorganized Company the full amount of its Allowed Priority Tax Claim as allowed by 11 U.S.C. § 1129(a)(9)(C) and (D), together with interest as provided in 11 U.S.C. §  511, over a period ending not later than five years after the date on which such claim was assessed.
	2.3 Bankruptcy Fees.  Fees payable by Debtor under 28 U.S.C. § 1930, or to the Clerk of the Bankruptcy Court, will be paid in full in Cash on the Effective Date.  After confirmation, Reorganized Company shall continue to pay quarterly fees of the Office of the United States Trustee and to file quarterly reports with the Office of the United States Trustee until this case is closed by the Court, dismissed or converted except as otherwise ordered by the Court.  This requirement is subject to any amendments to 28 U.S.C. § 1930(a)(6) that Congress makes retroactively applicable to confirmed Chapter 11 cases.

	CLASSIFICATION
	3.1 Class 1 (Other Priority Claims).  Class 1 consists of all Allowed Other Priority Claims.
	3.2 Class 2 (Telesis Community Credit Union).  Class 2 consists of the Allowed Secured Claim of Telesis Community Credit Union. 
	3.3 Class 3 (M&T Real Estate Trust).  Class 3 consists of the Allowed Secured Claims of M&T Real Estate Trust. 
	3.4 Class 4 (First Independent Bank).  Class 4 consists of the Allowed Secured Claim of First Independent Bank. 
	3.5 Class 5 (Wells Fargo Bank, NA).  Class 5 consists of the Allowed Secured Claim of Wells Fargo Bank, NA. 
	3.6 Class 6 (Fairway America, LLC).  Class 6 consists of the Allowed Secured Claim of Fairway America, LLC.
	3.7 Class 7 (Riverview Community Bank).  Class 7 consists of the Allowed Secured Claim of Riverview Community Bank. 
	3.8 Class 8 (Sam and Michele Pishue).  Class 8 consists of the Allowed Secured Claim of Sam and Michele Pishue. 
	/ / /
	3.9 Class 9 (HMS Investment, Inc).  Class 9 consists of the Allowed Secured Claim of HMS Investment, Inc. 
	3.10 Class 10 (Robert N. Jacobsen and Darlene F. Jacobsen Living Trust).  Class 10 consists of any Allowed Secured Claim of Robert N. Jacobsen and Darlene F. Jacobsen Living Trust.
	3.11 Class 11 (Evergreen Portland, LLC).  Class 11 consists of the Allowed Secured Claim of Evergreen Portland, LLC.
	3.12 Class 12 (Property Tax Lien Claims).  Class 12 consists of the Allowed Secured Claims of any governmental units for ad valorem property taxes or similar impositions that are secured by statutory liens on any of the Debtor's property (real or personal).
	3.13 Class 13 (Statutory Lien Claims).  Class 13 consists of the Allowed Secured Claims of holders of Statutory Lien Claims.
	3.14 Class 14 (General Unsecured Claims).  Class 14 consists of all Allowed Unsecured Claims not otherwise classified and treated under the Plan. 
	3.15 Class 15 (Interests).  Class 15 consists of the Interests. 

	TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS
	4.1 Class 1 (Other Priority Claims).  Class 1 is unimpaired. Each holder of an Allowed Class 1 Claim will be paid in full in Cash the amount of its Allowed Class 1 Claim, on the latter of (a) the Effective Date or (b) the date on which such Claim becomes allowed, unless such holder shall agree or has agreed to a different treatment of such Claim (including any different treatment that may be provided for in any documentation, agreement, contract, statute, law or regulation creating and governing such Claim.
	/ / /
	/ / /
	4.2 Class 2 (Telesis Community Credit Union).  Class 2 is impaired.  The Class 2 Claim of Telesis is secured by a security interest in Debtor's real property known as the New Market Theater Block.
	4.3 Class 3 (M&T Real Estate Trust).  Class 3 is impaired.  The Class 3 Claim of M&T includes multiple subclaims, each of which will be separately classified and separately treated as hereinafter described.  The Class 3 Claimant will retain its security interests in and liens upon its Collateral with the same priority and to the same extent such security had as of the Petition Date, and the Reorganized Company will maintain the Collateral in good repair and insure such Collateral to its full, useable value.  The Class 3 Claimant has Allowed Class 3 Claims as follows:
	/ / /
	/ / /
	/ / /
	4.3.1. Class 3.1.  M&T's Secured Claim secured by the Patrick and Poppleton Buildings.
	4.3.2. Class 3.2.  M&T's Secured Claim by the Loyalty and Hamilton Buildings.
	4.3.3. Class 3.3.  M&T's Secured Claim secured by the Blagen Building.
	4.3.4. Class 3.4:  M&T's Secured Claim Secured by the Oregon Pioneer Building.
	4.3.5. Class 3.5:  M&T's Secured Claim Secured by the Postal Building.
	4.3.6. Class 3.6:  M&T's Secured Claim Secured by the Gearhart House.

	4.4 Class 4 (First Independent Bank).  Class 4 is impaired in part and unimpaired in part.  The Class 4 Claim of First Independent includes two subclasses, each of which will be separately classified and separately treated as hereinafter described.  The Class 4 Claimant will retain its security interests in and liens upon its Collateral with the same priority and to the same extent such security had as of the Petition Date, and the Reorganized Company will maintain the Collateral in good repair and insure such Collateral to its full, useable value.  The Class 4 Claimant has Allowed Class 3 Claims as follows:
	4.5 Class 4.1:  First Independent's Secured Claim Secured by the Yeon Building.
	4.6 Class 4.2:  First Independent's Secured Claim Secured by the Fountain Village Block.
	4.7 Class 5 (Wells Fargo Bank, NA).  Class 5 is unimpaired.  Class 5 consists of the Allowed Secured Claim of Wells Fargo.  Wells Fargo's Allowed Secured Claim will be paid in full in accordance with the existing loan terms.  Wells Fargo's Loan will retain its Security Interests in its Collateral with the same priority such Security Interests had on the Petition Date.
	4.8 Class 6 (Fairway America, LLC).  Class 6 is impaired.  The Class 6 Claim of Fairway is secured by a security interest in Debtor's real property known as 5 NW 5th.  Fairway will retain its security interest in and liens upon its Collateral with the same priority such security interest and liens had as of the Petition Date.  Fairway's Class 6 Claim is fully secured and Fairway will have an Allowed Claim in the amount of the principal, non-default interest, and reasonable fees and costs owing to Fairway.  The value of the Collateral is approximately $810,000.  The Class 6 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:  (a) commencing on the first day of the first month following the Effective Date and continuing on the first day of each month for 59 months thereafter, Fairway will be paid equal, monthly amortizing payments of principal and interest at the rate of 4.75%, and (b) commencing on the first day of the sixty first month following the Effective Date, and annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in any one year shall not be more than 1% up or down, and further provided that the rate shall not adjust more than 3% up or down over the life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of principal and interest at the Reset Rate.
	/ / /
	4.9 Class 7 (Riverview Community Bank).  Class 7 is impaired.  The Class 7 Claim of Riverview is secured by a security interest in Debtor's real property known as 11 NW 5th.  The value of Riverview's Allowed Secured Claim is $1,059,400.19.  The Class 7 Claimant's Allowed Secured Claim will be paid in full in cash in 360 installments of principal and interest commencing on March 1, 2010.  As of March 1, 2010, the initial rate of interest will be 5% per annum.  On the fifth anniversary of March 1, 2010 and annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate").  Payments will reset to an amount equal to 360 equal, amortizing payments of principal and interest at the Reset Rate.
	4.10 Class 8 (Sam and Michele Pishue).  Class 8 is impaired.  The Class 8 Claim of Pishue is secured by a security interest in Debtor's real property known as Jazz de Opus.  
	Pishue will retain its security interest in and liens upon its Collateral with the same priority such security interest and liens had as of the Petition Date.  Pishue will have an Allowed Class 8 Claim in an amount equal to principal, non-default interest, and reasonable fees and expenses.  The present value of the collateral is approximately $1,675,000.  The Class 8 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:  (a) commencing on the first day of the first month following the Effective Date and continuing on the first day of each month for 59 months thereafter, Pishue will be paid equal, monthly amortizing payments of principal and interest at the rate of 4.75%, and (b) commencing on the first day of the sixty first month following the Effective Date, and annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in any one year shall not be more than 1% up or down, and further provided that the rate shall not adjust more than 3% up or down over the life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of principal and interest at the Reset Rate.
	4.11 Class 9 (HMS Investment, Inc.).  Class 9 is impaired.  The Class 9 Claim of HMS is secured by a security interest in Debtor's real property known as 522 NW Thompson.  HMS will retain its security interest in and liens upon its collateral with the same priority such security interest and liens had as of the Petition Date.  HMS will have an Allowed Class 9 Claim up to the full amount of the principal, non-default interest, and reasonable fees and expenses.  The present value of the collateral is approximately $1,400,000.  The Class 9 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:  (a) commencing on the first day of the first month following the Effective Date and continuing on the first day of each month for 59 months thereafter, HMS will be paid equal, monthly amortizing payments of principal and interest at the rate of 4.75% based upon a 30-year amortization schedule and (b) commencing on the first day of the sixty first month following the Effective Date, and annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in any one year shall not be more than 1% up or down, and further provided that the rate shall not adjust more than 3% up or down over the life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of principal and interest at the Reset Rate.
	4.12 Class 10 (Robert N. Jacobsen and Darlene F. Jacobsen Living Trust).  Class 10 is unimpaired.  The Class 10 Claim of the Jacobsen Living Trust is secured by a second-position mortgage on the Fountain Village Block.  The Class 10 Claim shall be paid as agreed by the Class 10 Claimant and Debtor, and approved by the Court, prior to confirmation.
	4.13 Class 11 (Evergreen Portland, LLC).  Class 11 is impaired.  The Class 11 Claim of Evergreen is secured by several second-position security interests in Debtor's real property securing the Secured Claims of Pishue, Fairway and HMS.  Evergreen will retain its security interest in and liens upon its Collateral with the same priority such security interest and liens had as of the Petition Date.  The Class 11 Claim shall be allowed in amount equal to the value of Evergreen's interest in Debtor's interest in Evergreen's Collateral.  The value of such interest will be determined by court order or agreement of the parties.  The Class 11 Secured Claim will be paid in 360 amortizing payments of principal and interest as follows:  (a) commencing on the first day of the first month following the Effective Date and continuing on the first day of each month for 59 months thereafter, Evergreen will be paid equal, monthly amortizing payments of principal and interest at the rate of 4.75%, and (b) commencing on the first day of the sixty first month following the Effective Date, and annually thereafter, the interest rate shall be reset to an annual rate equal to the prime rate of interest as published in the Wall Street Journal plus 150 basis points (the "Reset Rate"), provided that the adjustment to the interest rate in any one year shall not be more than 1% up or down, and further provided that the rate shall not adjust more than 3% up or down over the life of the Plan, and payments will reset to an amount equal to equal, amortizing payments of principal and interest at the Reset Rate.
	4.14 Class 12 (Property Tax Lien Claims).  Class 12 is impaired.  Class 12 Claimants will retain any security interests they have with the same priority to which they are entitled by law.  The Allowed Class 12 Claimant shall be paid the full amount of its Allowed Secured Claims as permitted by 11 U.S.C. § 1129(a)(9)(D) in full within five years.  
	4.15 Class 13 (Statutory Lien Claim).  Class 12 is impaired.  Class 12 Claimants will retain any security interests they have with the same priority to which they are entitled by law.  The Allowed Class 13 Claimant shall be paid the full amount of its Allowed Claim in equal, monthly amortizing payments of principal and interest over five years at the rate of 4.75% per annum based upon a 5-year amortization schedule.
	4.16 Class 14 (General Unsecured Claims).  Class 14 is impaired.  Holders of Allowed Class 14 Claims will be paid Pro Rata from the Unsecured Creditors' Proceeds generated by Reorganized Company for each calendar quarter commencing with the quarter ending December 31, 2010, and continuing through and including the calendar quarter ending December 31, 2017 or until claims have been paid in full, whichever is earlier.  In addition, holders of Allowed General Unsecured Claims shall receive a Pro Rata share of the net proceeds of any Avoidance Action recoveries.
	4.17 Class 15 (Interests).  Class 15 is impaired.  Class 15 Interests will be exchanged for interests in the Reorganized Company.

	Article 5 DISPUTED CLAIMS; OBJECTIONS TO CLAIMS
	5.1 Disputed Claims; Objections to Claims.  Only Claims that are Allowed shall be entitled to distributions under the Plan.  Debtor reserves the right to contest and object to any Claims and previously Scheduled Amounts, including, without limitation, those Claims and Scheduled Amounts that are specifically referenced herein, are not listed in the Schedules, are listed therein as disputed, contingent and/or unliquidated in amount, or are listed therein at a different amount than the Debtor currently believes is validly due and owing.  Unless otherwise ordered by the Bankruptcy Court, all objections to Claims and Scheduled Amounts (other than Administrative Expense Claims) shall be Filed and served upon counsel for Debtor and the holder of the Claim objected to on or before the later of (a) forty-five (45) days after the Effective Date or (b) sixty (60) days after the date (if any) on which a Proof of Claim is Filed in respect of a Rejection Claim or Deficiency Claim.  The last day for filing objections to Administrative Expense Claims shall be set pursuant to a further order of the Bankruptcy Court.  All Disputed Claims shall be resolved by the Bankruptcy Court, except to the extent that (a) Debtor may otherwise elect consistent with the Plan and the Bankruptcy Code or (b) the Bankruptcy Court may otherwise order.
	5.2 Deficiency Claims.  On or before fifteen (15) days after the entry of the Confirmation Order unless otherwise provided for under the Plan, any party holding an alleged Secured Claim in Classes 2 through 11 under the Plan will file and serve the Reorganized Company with a proof of claim asserting the amount that their Claim is an Unsecured Claim.  Creditors who fail to file a proof of claim by the date established in this Section 5.2 shall be forever barred and estopped from asserting an Unsecured Claim and from receiving distributions as a Class 13 or 14 Claimant. 
	5.3 Reserve Account.  On or before the Effective Date, Reorganized Company will establish and maintain reserve accounts for (a) all Unsecured Creditors’ Proceeds; (b) Administrative Expense Requests and Priority Claims, including, without limitation, professional fee claims; and (c) Disputed Claims.  The reserve for all Disputed Claims will equal an amount needed to make distributions to all Disputed Claims, including without limitation, all Disputed Administrative Expense Requests, Disputed Priority Tax Claims, Disputed Other Priority Claims in an amount equal to what would be distributed to holders of such Disputed Claims if their Disputed Claims would be deemed Allowed Claims on the Effective Date.  Cash held by Reorganized Company in any reserve account shall be invested in the manner described in Bankruptcy Code section 345(a) or as otherwise permitted by a final order of the Bankruptcy Court.
	5.4 Subsequent Allowance of Disputed Claims.  The holder of a Disputed Claim that becomes Allowed in full or in part subsequent to the Effective Date shall receive Cash distributions on the next distribution date following the allowance of such Disputed Claim. 
	5.5  Distributions.  The Reorganized Company will make initial distributions as required by the Plan on the Effective Date, or as soon thereafter as is practicable, and make further distributions, including Pro Rata distributions to holders of Allowed General Unsecured Claims on the First Business Day of the next calendar quarter from the date such Claims are Allowed.  Subsequent distributions shall be made on the First Business Day of each calendar quarter until the later of (a) all Avoidance Actions, if any, commenced by Debtor or Reorganized Company have been resolved by Court order, agreement by the parties or have been withdrawn; (b) the obligation to reserve Unsecured Creditors’ Proceeds has expired and all distributions to Allowed Claim holders have been made, and (c) all Disputed Claims have been resolved.  No Cash or other property shall be distributed under the Plan on account of any Disputed Claim, or a portion of any such Claim, unless and until such Disputed Claim becomes an Allowed Claim.
	5.6 De Minimis Post-Effective Payments.  If a Cash payment to be made to a holder of an Allowed Claim after the Effective Date would be $20 or less in the aggregate, no such payment will be made to the holder of such Claim, unless and until the aggregate distribution on account of such Claim would be at least $20 at a subsequent distribution date.

	MEANS FOR EXECUTION OF PLAN
	6.1 Effective Date Transfers.  On the Effective Date:
	6.1.1. All membership interests in the Reorganized Company will be issued to the General Partners.
	6.1.2. The General Partners will transfer all of their assets, except their primary home, household furnishings, and two cars to the Reorganized Company.  The assets will include all real property, stock, membership interests, and rights to tax refunds.  Such transfers will be subject to any existing debt.
	6.1.3. Debtor will transfer all Retained Property to the Reorganized Company.
	6.1.4. The General Partners will guaranty the payment and performance by the Reorganized Debtor of its payment obligations under this Plan.
	6.1.5. The Reorganized Company will execute such agreements as are necessary or appropriate to assume, continue, perfect, and document the transactions contemplated by this Plan, including such documents as are required for the assumption by Reorganized Company of all obligations secured by the property conveyed to the Reorganized Company.
	/ / /

	6.2 Annual Reporting.  During the term in which the Reorganized Company has an obligation to make distributions to General Unsecured Creditors, it will prepare a quarterly and annual report by forty-five (45) days after the close of each preceding calendar quarter or year detailing its financial performance, and will make such report available to all holders of Allowed Claims requesting a copy.  Such reports shall include the status of Avoidance Actions, an income statement reflecting the calculation of Excess Cash Flow, Excess Cash Flow, including each component made up in such calculation, extraordinary expenses, management compensation or other employee benefits, incentive compensation and any other information considered pertinent by Reorganized Company.
	6.3 Setoffs.  Debtor may, but shall not be required to, set off against any Claim and the distributions to be made pursuant to the Plan in respect of such Claim, any claims of any nature whatsoever which Debtor 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 of any such claim Debtor may have against such holder.
	6.4 Utility Deposit.  All utilities holding a Utility Deposit shall immediately after the Effective Date return or refund such Utility Deposit to Reorganized Company.  At the sole option of Reorganized Company, Reorganized Company may apply any Utility Deposit that has not been refunded to Reorganized Company in satisfaction of any payments due or to become due from Reorganized Company to a utility holding such a Utility Deposit.
	6.5 Management Compensation.  Beardsley Building Management shall continue as the management company on behalf of the Reorganized Company and be compensated at standard and ordinary rates equal to 5% of the gross receipts of the managed properties.
	6.6 Beardsleys' Compensation:  The Beardsleys shall be entitled to a management fee not to exceed $10,000 per month. 
	6.7 Event of Default; Remedy.  Any material failure by Reorganized Company to perform any term of this Plan, which failure continues for a period of ten Business Days following receipt by Reorganized Company of written notice of such default from the holder of an Allowed Claim to whom performance is due, shall constitute an event of Default.  Upon the occurrence of an Event of Default, the holder of an Allowed Claim to whom performance is due shall have all rights and remedies granted by law, this Plan or any agreement between the holder of such Claim and Debtor or Reorganized Company.  An Event of Default with respect to one Claim shall not be an Event of Default with respect to any other Claim.
	6.8 Conditions Precedent to Effectiveness of Plan.  The following conditions must occur and be satisfied for the Plan to become effective, notwithstanding the Effective Date: 
	(a) The Bankruptcy Court shall have entered the Confirmation Order, in the form and substance reasonably satisfactory to the Debtor, which shall, among other things, (i) find that the Plan complies with all applicable requirements of the Bankruptcy Code, (ii) decree that the Confirmation Order shall supersede any court orders issued prior to the Confirmation Date that may be inconsistent therewith, (iii) decree that, except as otherwise provided in the Plan or Confirmation Order, all transfers of property contemplated under the Plan shall be free and clear of all claims, security interests, liens, encumbrances, and other interests of holders of Claims and equity interest; and (iv) provide that any and all executory contracts and unexpired leases that are assumed and/or assigned pursuant to the Plan shall remain in full force and effect for the benefit of the Reorganized Company, in each case, notwithstanding any provision in any such contract or lease or inapplicable law (including those described in Sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits, restricts or conditions such transfer or that enables or requires termination or modification of such contract or lease; and
	(b) All documents, instruments and agreements, each in form and substance satisfactory to the Debtor, provided for or necessary to implement this Plan shall have been executed and delivered by the parties thereto, unless such execution or delivery has been waived by the party to be benefited thereby.


	Article 7 EXECUTORY CONTRACTS AND UNEXPIRED LEASES
	7.1 Assumption and Rejection.  Except as may otherwise be provided, all executory contracts and unexpired leases of Debtor which are not otherwise subject to a prior Bankruptcy Court order or pending motion before the Bankruptcy Court are assumed by Reorganized Company on the Effective Date.  The Confirmation Order shall constitute an order authorizing assumption of all executory contracts and unexpired leases except for those otherwise specifically rejected or otherwise provided for or subject to other Court Order or pending motion.  Reorganized Company shall promptly pay all amounts required under Section 365 of the Bankruptcy Code to cure any defaults for executory contracts and unexpired leases being assumed by performing its obligations from and after the Effective Date in the ordinary course of business.  In the event any monetary payments are due, the Reorganized Company shall make 12 equal monthly payments with interest at the rate of 3.25% per annum from and after the Effective Date commencing on the 15th day of the first month after the Effective Date and continuing on the same day of each month for twelve months or as otherwise provided by Order of the Bankruptcy Court.  
	7.2 Assignment.  To the extent necessary, all assumed executory contracts and unexpired leases shall be deemed assigned to Reorganized Company as of the Effective Date.  The Confirmation Order shall constitute an order authorizing such assignment of assumed executory contracts and unexpired leases, and no further assignment documentation shall be necessary to effectuate such assignment.
	7.3 Rejection Claims.  Rejection Claims must be Filed no later than 30 days after the entry of the order rejecting the executory contract or unexpired lease or 30 days after the entry of the Confirmation Order, whichever is sooner.  Any such Rejection Claim not Filed within such time shall be forever barred from asserting such Claim against Debtor, 
	/ / /
	Reorganized Company, its property, estates, and any guarantors of such obligations.  Each Rejection Claim resulting from such rejection shall constitute a General Unsecured Claim.

	Article 8 EFFECT OF CONFIRMATION
	8.1 Debtor's Injunction.  The effect of confirmation shall be as set forth in Section 1141 of the Bankruptcy Code.  Except as otherwise provided in the Plan or in the Confirmation Order, confirmation of the Plan shall act as a permanent injunction applicable to entities against (a) the commencement or continuation, including the issuance or employment of process, of a judicial, administrative, or other action or proceeding against Reorganized Company that was or could have been commenced before the entry of the Confirmation Order, (b) the enforcement against Reorganized Company or its assets of a judgment obtained before the Petition Date, and (c) any act to obtain possession of or to exercise control over, or to create, perfect or enforce a lien upon all or any part of the assets.
	8.2 Beardsleys' Injunction.  Any and all Creditors holding a Claim against Debtor shall be temporarily enjoined from attempting to collect its Claim from John Beardsley and/or Janet Beardsley or any of their property until such time as all required Plan payments have been made or there is a default under the Plan that is not cured within 15 business days after receipt of notice to Debtor and the Beardsleys.

	Article 9 RETENTION OF JURISDICTION
	9.1 Notwithstanding the entry of the Confirmation Order, the Court shall retain jurisdiction of this Chapter 11 Case pursuant to and for the purposes set forth in Section 1127(b) of the Bankruptcy Code:
	(a) to classify the Claim or interest of any Creditor or stockholder, reexamine Claims or Interests which have been owed for voting purposes and determine any objections that may be Filed to Claims or Interests,
	(b) to determine requests for payment of Claims entitled to priority under Section 507(a) of the Bankruptcy Code, including compensation and reimbursement of expenses in favor of professionals employed in these Bankruptcy Cases,
	(c) to avoid transfers or obligations to subordinate Claims under Chapter 5 of the Bankruptcy Code,
	(d) to approve the assumption, assignment or rejection of an executory contract or an unexpired lease pursuant to this Plan,
	(e) to resolve controversies and disputes regarding the interpretation of this Plan,
	(f) to implement the provisions of this Plan and enter orders in aid of confirmation,
	(g) to adjudicate adversary proceedings and contested matters pending or hereafter commenced in these Bankruptcy Cases, and
	(h) to enter a final decree closing these Bankruptcy Cases.

	Article 10 ADMINISTRATIVE PROVISIONS
	10.1 Modification or Withdrawal of the Plan.  Debtor may alter, amend or modify the Plan pursuant to Section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 at any time prior to the time that the Bankruptcy Court has signed the Confirmation Order.  After such time, and prior to the substantial consummation of the Plan, Debtor may, so long as the treatment of holders of Claims and Interests under the Plan is not adversely affected, institute proceedings in Bankruptcy Court to remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order, and any other matters as may be necessary to carry out the purposes and effects of the Plan; provided, however, that prior notice of such proceedings shall be served in accordance with Bankruptcy Rule 2002.
	10.2 Revocation or Withdrawal of Plan
	10.2.1. Right to Revoke.  Debtor reserves the right to revoke or withdraw the Plan at any time prior to the Effective Date.
	10.2.2. Effect of Withdrawal or Revocation.  If Debtor revokes or withdraws the Plan prior to the Effective Date, then the Plan shall be deemed null and void.  In such event, nothing contained herein shall be deemed to constitute a waiver or release of any claims by or against Debtor or any other Entity or to prejudice in any manner the rights of Debtor or any Entity in any further proceeding involving Debtor.

	10.3 Nonconsensual Confirmation.  Debtor shall request that the Bankruptcy Court confirm the Plan pursuant to Section 1129(b) of the Bankruptcy Code if the requirements of all provisions of Section 1129(a) of the Bankruptcy Code, except subsection 1129(a)(8), are met.

	Article 11 MISCELLANEOUS PROVISIONS
	11.1 Revesting.  Except as otherwise expressly provided herein, on the Effective Date, all property and assets of the estate of Debtor shall revest in Reorganized Company, free and clear of all claims, liens encumbrances, charges and other Interests of Creditors arising on or before the Effective Date, and Reorganized Company may operate, from and after the Effective Date, free of any restrictions imposed by the Bankruptcy Code or the Bankruptcy Court.
	11.2 Rights of Action.  Except as otherwise expressly provided herein, any claims, rights, interests, causes of action, defenses, counterclaims, cross-claims, third-party claims, or rights of offset, recoupment, subrogation or subordination including, without limitation, claims under Section 550(a) of the bankruptcy Code or any of the sections referenced therein (including, without limitation, any and all Avoidance Actions) accruing to Debtor shall 
	/ / /
	remain assets of Reorganized Company.  Reorganized Company may pursue such rights of action, as appropriate, in accordance with what is in its best interests and for its benefit.
	11.3 Governing Law.  Except to the extent the Bankruptcy Code, the Bankruptcy Rules or other federal laws are applicable, the laws of the State of Oregon shall govern the construction and implementation of the Plan, and all rights and obligations arising under the Plan.
	11.4 Withholding and Reporting Requirements.  In connection with the Plan and all instruments issued in connection therewith and distributions thereon, Debtor and Reorganized Company shall comply with all withholding, reporting, certification and information requirements imposed by any federal, state, local or foreign taxing authorities and all distributions hereunder shall, to the extent applicable, be subject to any such withholding, reporting, certification and information requirements.  Entities entitled to receive distributions hereunder shall, as a condition to receiving such distributions, provide such information and take such steps as Reorganized Company may reasonably require to ensure compliance with such withholding and reporting requirements, and to enable Reorganized Company to obtain the certifications and information as may be necessary or appropriate to satisfy the provisions of any tax law.
	11.5 Time.  Unless otherwise specified herein, in computing any period of time prescribed or allowed by the Plan, the day of the act or event from which the designated period begins to run shall not be included.  The last day of the period so computed shall be included, unless it is not a Business Day, in which event the period runs until the end of the next succeeding day which is a Business Day.
	11.6 Section 1146(c) Exemption.  Pursuant to Section 1146(c) of the Bankruptcy Code, the issuance, transfer or exchange of any security under the Plan, or the execution, delivery or recording of an instrument of transfer pursuant to, in implementation of or as contemplated by the Plan, or the revesting, transfer or sale of any real property of Debtor or Reorganized Company pursuant to, in implementation of or as contemplated by the Plan, shall not be taxed under any state or local law imposing a stamp tax, transfer tax, or similar tax or fee.  Consistent with the foregoing, each recorder of deeds or similar official for any city, county or governmental unit in which any instrument hereunder is to be recorded shall, pursuant to the Confirmation Order, be ordered and directed to accept such instrument without requiring the payment of any documentary stamp tax, deed stamps, transfer tax, intangible tax or similar tax.
	11.7 Severability.  In the event that any provision of the Plan is determined to be unenforceable, such determination shall not limit or affect the enforceability and operative effect of any other provisions of the Plan.  To the extent that any provision of the Plan would, by its inclusion in the Plan, prevent or preclude the Bankruptcy Court from entering the Confirmation Order, the Bankruptcy Court, on the request of Debtor, may modify or amend such provision, in whole or in part, as necessary to cure any defect or remove any impediment to the confirmation of the Plan existing by reason of such provision.
	11.8 Binding Effect.  The provisions of the Plan shall bind Debtor, Reorganized Company and all holders of Claims and Interests, and their respective successors, heirs and assigns.
	11.9 Retiree Benefits.  On or after the Effective Date, to the extent required by Section 1129(a)(13) of the Bankruptcy Code, Reorganized Company shall continue to pay all retiree benefits (if any) as that term is defined in Section 1114 of the Bankruptcy Code, maintained or established by Debtor prior to the Effective Date, without prejudice to Reorganized Company's rights under applicable non-bankruptcy law to modify, amend or terminate the foregoing arrangements.
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