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l. INTRODUCTION

On May 24, 2010, Franklin Pacific Finance LLLP, ("Debtor") filed
a bankruptcy petition under Chapter 11 of the Bankruptcy Code
("Code"™) . The document you are reading is both the Plan of
Reorganization ("Plan") and the Disclosure Statement. Debtor
("Proponent") has proposed the Plan to treat the claims of the
Debtor's creditors and, if applicable, the interests of
shareholders or partners and to reorganize the Debtor’s business
affairs. A disclosure statement describes the assumptions that
underlie the Plan and how the Plan will be executed. The
Bankruptcy Court ("Court") has approved the form of this
document as an adequate disclosure statement, containing enough
information to enable parties affected by the Plan to make an
informed judgment about the Plan. The Court has not yet
confirmed the Plan, which means the terms of the Plan are not

now binding on anyone.

The Proponent has reserved April 7, 2011 at 1:30 p.m. in
Courtroom 1368 for a hearing to determine whether the Court will

confirm the Plan.
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Any interested party desiring further information should contact
Debtor’s Counsel:

Leslie Cohen Law, PC

Attn: Jaime Williams

506 Santa Monica Blvd., Suite 200

Santa Monica, CA 90401

Telephone: 310.394.5900

leslie@lesliecohenlaw.com

jaime@lesliecohenlaw.com

11. GENERAL DISCLAIMER AND VOTING PROCEDURE

PLEASE READ THIS DOCUMENT, INCLUDING THE ATTACHED EXHIBITS,
CAREFULLY. IT EXPLAINS WHO MAY OBJECT TO CONFIRMATION OF THE
PLAN. IT EXPLAINS WHO IS ENTITLED TO VOTE TO ACCEPT OR REJECT
THE PLAN. IT ALSO TELLS ALL CREDITORS AND ANY SHAREHOLDERS OR
PARTNERS WHAT TREATMENT THEY CAN EXPECT TO RECEIVE UNDER THE

PLAN, SHOULD THE PLAN BE CONFIRMED BY THE COURT.

THE SOURCES OF FINANCIAL DATA RELIED UPON IN FORMULATING THIS
DOCUMENT ARE SET FORTH IN THE DECLARATION IN SECTION XX BELOW.

ALL REPRESENTATIONS ARE TRUE TO THE PROPONENT'S BEST KNOWLEDGE.
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NO REPRESENTATIONS CONCERNING THE DEBTOR THAT ARE INCONSISTENT
WITH ANYTHING CONTAINED HEREIN ARE AUTHORIZED EXCEPT TO THE

EXTENT, IF AT ALL, THAT THE COURT ORDERS OTHERWISE.

After carefully reviewing this document and the attached
exhibits, please vote on the enclosed ballot and return it in

the enclosed envelope.

The Proponent has reserved a hearing date for a hearing to
determine whether the Court will confirm the Plan. Please refer
to Section I above for the specific hearing date. If, after
receiving the ballots, it appears that the Proponent has the
requisite number of votes required by the Code, the Proponent
will file a motion for an order confirming the Plan.

The Motion shall at least be served on all impaired creditors
and partners or shareholders who reject the Plan and on the
Office of the United States Trustee. Any opposition to the
Motion shall be filed and served on the Proponent no later than
fourteen days prior to the hearing date. Failure to oppose the
confirmation of the Plan may be deemed consent to the Plan's

confirmation.
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I11. WHO MAY OBJECT TO CONFIRMATION OF THE PLAN

Any party in interest may object to confirmation of the Plan,
but as explained below not everyone is entitled to vote to

accept or reject the Plan.

IV. WHO MAY VOTE TO ACCEPT OR REJECT THE PLAN

It requires both an allowed and impaired claim or interest in
order to vote either to accept or reject the Plan. A claim is
defined by the Code to include a right to payment from the
Debtor. An interest represents an ownership stake in the

Debtor.

In order to vote a creditor or interest-holder must first have

an allowed claim or interest. With the exceptions explained

below, a claim is allowed if proof of the claim or interest is
properly filed before any bar date and no party in interest has
objected, or if the court has entered an order allowing the
claim or interest. Please refer to Section VI below for

specific information regarding bar dates in this case.
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Under certain circumstances a creditor may have an allowed claim
even i1f a proof of claim was not filed and the bar date for
filing a proof of claim has passed. A claim is deemed allowed
if the claim is listed on the Debtor's schedules and is not

scheduled as disputed, contingent, or unliquidated. Exhibit "A”

contains a list of claims that are not scheduled as disputed,

contingent, or unligquidated.

Similarly, an interest is deemed allowed if it is shown on the

list of equity security holders filed by the Debtor with the

court and is not scheduled as disputed.

In order to vote, an allowed claim or interest must also be

impaired by the Plan.

Impaired creditors include those whose legal, equitable, and

contractual rights are altered by the Plan, even if the
alteration is beneficial to the creditor. A contract provision
that entitles a creditor to accelerated payment upon default
does not, however, necessarily render the claimant impaired,
even 1f the Debtor defaulted and the Plan does not provide the

creditor with accelerated payment. The creditor is deemed
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unimpaired so long as the Plan cures the default, reinstates the
maturity of such claim as it existed before default, compensates
for any damages incurred as a result of reasonable reliance upon
the acceleration clause, and (except for a default arising from
failure to operate a nonresidential lease subject to 11 U.S.C.A.
S§ 365 (b) (1) (A) (West Supp. 2006)) compensates for any actual

pecuniary loss incurred as a result of any failure to perform a

non-monetary obligation.

Impaired interest-holders include those whose legal, equitable,

and contractual rights are altered by the Plan, even if the

alteration is beneficial to the interest holder.

There are also some types of claims that the Code requires be

treated a certain way. For that reason they are considered

unimpaired and therefore holders of these claims cannot vote.

To summarize, there are two prerequisites to voting: a claim or

interest must be both allowed and impaired under the Plan.

If a creditor or interest-holder has an allowed and impaired

claim or interest, then he or she may vote either to accept or
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reject the Plan (unimpaired claimants or interest-holders are
deemed to have accepted the Plan). Impaired claims or interests
are placed in classes and it is the class that must accept the
Plan. Members of unimpaired classes do not vote, although as
stated above, they may object to confirmation of the Plan. Even
if all classes do not vote in favor of the Plan, the Plan may
nonetheless be confirmed if the dissenting classes are treated
in a manner prescribed by the Code. Please refer to Section VI
below for information regarding impaired and unimpaired classes

in this case.

Section IX sets forth which claims are in which class. Secured
claims are placed in separate classes from unsecured claims.
Fed. R. Bankr. P. 3018 (d) provides: "A creditor whose claim has
been allowed in part as a secured claim and in part as an
unsecured claim shall be entitled to accept or reject a plan in

both capacities."

V. VOTES NECESSARY TO CONFIRM THE PLAN

The Court may confirm the Plan if at least one noninsider

impaired class of claims has accepted and certain statutory
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requirements are met as to both nonconsenting members within a
consenting class and as to dissenting classes. A class of
claims has accepted the Plan when more than one-half in number
and at least two-thirds in amount of the allowed claims actually
voting, vote in favor of the Plan. A class of interests has
accepted the Plan when at least two-thirds in amount of the
allowed interests of such class actually voting have accepted
it. It is important to remember that even if the requisite
number of votes to confirm the Plan are obtained, the Plan will
not bind the parties unless and until the Court makes an
independent determination that confirmation is appropriate.

That is the subject of any upcoming confirmation hearing.

VI. INFORMATION REGARDING VOTING IN THIS CASE
The bar date for filing a proof of claim in this case was

October 29, 2010.

The bar date for objecting to claims was January 4, 2011.
The last day for hearing on objections to claims was January 28,
2011. The Debtor intends to file a motion to extend this

deadline to 180 days after the Effective Date of this Plan.

10
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In this case the Proponent believes that classes 1, 2, 3 and 4
are impaired and therefore entitled to vote. There are no
unimpaired classes. A party that disputes the Proponent's
characterization of its claim or interest as unimpaired may
request a finding of impairment from the Court in order to

obtain the right to vote.

Ballots must be received by the Proponent, addressed to Leslie
Cohen Law PC, Attn: Jaime Williams, 506 Santa Monica Blvd.,

Suite 200, Santa Monica, CA 90401 by March 7, 2011.

VI1. DESCRIPTION OF DEBTOR®"S PAST AND FUTURE BUSINESS AND EVENTS

PRECIPITATING BANKRUPTCY FILING

The Debtor is a Limited Liability Limited Partnership.

Debtor has conducted its business activity since 2005.

The Debtor is headquartered in Santa Monica, California. The
Debtor engages in the business of acquiring and operating real
estate assets and loans secured by real estate assets,
equipment, vehicles and business assets, and unsecured loans.

The Debtor acquires such assets and loans as portfolios or in

11
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stand-alone transactions. As such, the Debtor maintains its
operations through the collection of principal and interest
payments from its notes receivables and receipt of lease

payments and sales proceeds from its real estate portfolio.

What follows is a brief summary of the dates and circumstances
that led Debtor to file bankruptcy.

The Debtor’s financial issues leading to this chapter 11 case
were a result of the failed attempts to successfully modify and
extend loan terms with its principal secured creditor, Bank
Midwest. The majority of the Debtor’s loans with the secured
creditor matured in January 2010. The Debtor was expecting a
24-month extension at its current contract rate with the
additional provision to cross collateralize and cross default
its entire portfolio providing the creditor with additional
security. The Debtor would continue to make timely debt service
payments and payoff the entire principal balance of each loan

as each asset was resolved.

The Debtor and Creditor failed to agree to mutually acceptable
terms resulting in the Creditor defaulting the Debtor. The

Creditor then commenced collection efforts which necessitated

12
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the Debtor filing for chapter 11 bankruptcy protection.

What follows is a brief description of the Debtor's business

and future business plans. Further details relating to the
Debtor's financial condition and post-confirmation operation of
the Debtor are found in sections X, XI, XII, XVI, and XV.

The Debtor is in the business of acquisition and management of
debt instruments purchased from the FDIC and other financial
institutions. The Debtor restructures and remediates loans and
foreclosed assets into a diversified portfolio of loans and

income producing real estate for future dispositions.

The Debtor has ownership interests in the following real
property, which either currently generate income in the form of
rents or may generate such rents in the future:

a. Shalamar Apartments. Shalamar Apartments is a 162

unit apartment complex located in San Marcos, TX (40
minutes south of Austin) that Debtor holds fee title
to. Debtor has a loan with the Bank with an
outstanding principal balance of $3,525,000 as of May
20, 2010. Debtor acquired the property on December

19, 2007 with a purchase price of $4,249,851. The

13
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value of the property is $6,300,000. Therefore, an

equity cushion of $2,775,000 exists on the property.

Valuation: While no current appraisal for the
property exists, there is ample information available
to support the Debtor’s Chapter 11 value estimate of
$6,300,000. The property has exceeded its stabilized
occupancy projection of 95% and currently is 98%
occupied. October 2010’s net operating income was
$60,000 - its highest level since acgquired by the
Debtor. CBRE, the court approved broker for the
property, is marketing the property for sale and has
sourced two letters of intent for $5,900,000 and

$5,750,000, respectively.

b. The National. The National is a single family home

owned by the Debtor that is located at 6789 National
Drive in Parkville, MO (Kansas City submarket). The
Debtor has a loan with the Bank with an outstanding
principal balance of $660,000 which is secured by a

first priority lien in favor of the Bank. Debtor

14
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acquired the property on March 20, 2007 with a
purchase price of $930,000. The estimated fair
market value of the property is $950,000. Therefore,
an equity cushion of $290,000 exists on the property.
The National is currently occupied and is paying

rents of $3,500 per month.

Valuation and Methodology: Bank Midwest engaged IRR
Residential Metro Real Estate Services (IRR) to
appraise the property. On February 10, 2009. IRR

reported a Value of the $880,000.

C. The Villages. The Villages at Pinnacle Peak is 4,224

sf single tenant retail building that the Debtor owns
located in North Scottsdale, AZ. The Debtor has a
loan with the Bank with an outstanding principal
balance of $800,000 which is secured by a first
priority lien in favor of the Bank. The Debtor
acquired the property on May 12, 2005 with a purchase
price of $1,200,000. The value of the property is
currently $1,200,000. The Villages 1is currently

vacant. The Debtor is in negotiation with

15
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prospective tenants.

Valuation and Methodology - Bank Midwest engaged
Grumley Valuation and Consulting to appraise the
property in late 2009 which resulted in an “As Is

Value” of $600,000 in October of 2009.

In addition, the Debtor owns certain personal property, which
generates or which may generate income in the form of payments
and/or rents as follows:

a. Metro Cinema. The Debtor owns certain theater

equipment which is leased to Metro Cinema located in
a Cineplex in Colleyville, TX (Dallas submarket).
The Debtor has a loan with the Bank with an
outstanding principal balance of $167,089 which is
secured by such theater equipment. The Debtor
acquired the property on September 28, 2007 with a
purchase price of $207,829. The estimated fair
market value of the property is $500,000. An equity
cushion of $332,911 exists on the property. The
Debtor receives a payment of $7,000 per month from

Metro Cineplex.

16
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Valuation and Methodology: Bank Midwest ordered an
updated appraisal in October of 2009 which reported a

revised as-is value of approximately $640,000.

b. Sunset Crossing Note. The Debtor held a promissory

note in the original principal sum of $6,600,000 and
with an outstanding balance thereon as of the
Petition Date in the sum of $5,842,340. The obligor
under the Sunset Crossing Note is Sunset Crossing
L.P. and it is a performing loan secured by a first
priority deed of trust on a 217,000 s.f. retail
center located in San Angelo, TX. The Bank has a
security interest in the Sunset Crossing Note
securing an obligation of the Debtor to the Bank with
an outstanding principal balance of $3,807,368 as of
the Petition Date. Per the November 15, 2010 Order
Granting Motion to Approve Compromise Re Sunset
Crossing Note, the loan has been compromised and is
scheduled to payoff in the amount of $5,500,000.
Therefore, an equity cushion of $1,692,632 exists on
this property. The Debtor is currently receiving

payments of $43,000 per month on the Sunset Crossing

17
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Note. UPDATE: This loan was paid off on December 23,
2010. The proceeds of the note were used to pay off
Bank Midwest approximately $4.0 million and the
balance of $1.1 million was deposited into a

segregated debtor-in-possession account.

C. Drawbridge Note. The Debtor holds a promissory note

in the original principal sum of $9,363,434 and with
an outstanding balance thereon as of the date of
filing in the sum of $8,855,519.00. The obligor
under the Drawbridge Note is Drawbridge Inn, LLC, and
it is a non-performing loan secured by a first
priority deed of trust on a 382 room hotel located in
Fort Mitchell, Kentucky. The Bank has a security
interest in the Promissory Note and Deed of Trust
securing an obligation of the Debtor to the Bank with
an outstanding principal balance of $5,226,090 as of

the Petition Date.

18
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As a result of the default by the obligor under the
Drawbridge Note, a foreclosure proceeding was
commenced by the Debtor, and ancillary thereto, the
Debtor obtained the appointment of a receiver over
the hotel on December 2, 2009. The receiver is in
possession of, and operating the hotel pursuant to
that receivership. The receiver is accepting all
receipts, paying all expenses of the operation
pending a resolution of the foreclosure currently
pending. The Debtor is not receiving any funds from
the receiver, and has loaned the receiver, pre-

petition, the sum of $40,000.

Valuation and Methodology: In late 2009, Bank
Midwest engaged Hotel Leisure Advisors (HLA) to
appraise the Hotel. On October 9, 2009, HLA reported
an “As Is” Value of the property of $6,700,000. On
January 27, 2009, HLA reported as “As Is” value for
the Hotel of $8,300,000 and an “As Stabilized” Value

of $11,300,000.

19
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VIII. CRITICAL PLAN PROVISIONS
Listed below are the sources of money earmarked to pay
creditors and interest-holders.

a. Future earnings from continued operations of the
Debtor, including rental income, interest income,
sales and/or refinances of properties, and note
payments due to the Debtor. Cash flow generated from
operations (net of operating expenses, property tax
payments, capital expenditures, interest and
principal payments to secured creditors) between
November 1 and the proposed Effective Date of
February 15, 2011 totals $1,358,684 (See Exhibit
“C”) .

b. Cash held in Debtor-in-Possession Accounts. As of
October 31, 2010, such balances totaled $585,786 (See
Exhibit “C”).

Most likely, general unsecured creditors can expect payment:

a. beginning 30 days after the Effective Date (as

defined below) of this Plan

b. in the amount of 1/3 of each creditors’ unsecured

claim plus 4% interest

C. and continuing every month for 2 additional months.

20
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IX. DESCRIPTION AND TREATMENT OF CLAIMS

a. Overview of Plan Payments

Below is a summary of who gets paid what and when and from what
source. The identity of members within a particular class 1is
explained beginning on the next page. The second column lists
two amounts. First, the amount of each payment, or if only one
is to be made, then that amount; second, the total amount that

will be paid. The Proponent is usually not required by law to

pay an unsecured creditor or interest holder everything it would

otherwise be entitled to, had a bankruptcy case not commenced.

The "Payment Due Date" column states the frequency with which
payments will be made and the starting and ending dates. Look
at the starting date to figure out who will be paid before and
after you and in what amount. The "Source of Payment" column
describes the expected source of payment. Further details

regarding the source of payment are found in sections X and XI.

The timing of payments to many creditors is determined by the
"Effective Date," which will be 14 days after entry of an order
confirming the plan. Administrative claims, unless otherwise
stated, must be paid by the Effective Date. In this case, the

projected Effective Date is May 1, 2011.

21
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Desc

Payment Recipient

Amount of each Payment

(Total amount to be paid)

Payment Due Date

Source of Payment

Clerk’s Office Fees

$0 (estimated)

$0 (estimated)

Effective Date

Office of the U.S. Trustee

$0 (estimated)

$0 (estimated)

Effective Date

Leslie Cohen Law PC

$0 - $65,000 above retainer

$0 - $65,000

Later of (i) Effective Date or (ii)
entry of final order approving

LCL’s fees and expenses

Estate Funds

Michael Widener
Bonnet, Fairbourn, Friedman &

Balint

$10,000 (estimated)

$10,000 (estimated)

Effective Date Pursuant to Fee

Application

Estate Funds

Dennis Williams
Adams, Stepner, Woltermann &

Dusing PLLC

$10,000 (estimated)

$10,000 (estimated)

Effective Date Pursuant to Fee

Application

Estate Funds

Capstone Real Estate Services,

Inc.

$0 (estimated)

$0 (estimated)

Effective Date
Paid current in accordance
with management agreement

dated July 28, 2008

Robert Wyndelts and Wyndelts

& Gagnon PLC

$25,000 (estimated)

$25,000 (estimated)

Effective Date pursuant to Fee

Application

Estate Funds

Justin Enbody and Enbody,

Inc.

$25,600 (estimated)

$25,600 (estimated)

Effective Date pursuant to Fee

Application

Estate Funds

Hagan & Associates

$35,297 (estimated)

$35,297 (estimated)

Effective Date pursuant to Fee

Application

Estate Funds

CB Richard Ellis $0 Fees to be paid as commission Sale of Property
$0 directly from escrow upon sale
of property and following Court
order approving sale of
property
Century 21 All Pro $0 Fees to be paid as commission Sale of Property
$0 directly from escrow upon sale

of property and following Court

22
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order approving sale of

property

CLASS 1A
Richardson ISD Tax Office and

Dallas County Tax Office

$127,546

Paid in full upon sale of each
unit at Oak Trail Villas
Properly

Any unpaid taxes all due by

5/24/151

Sale of Property

CLASS 1B
Kenton County and City of Fort

Mitchell Kentucky

$ 5% interest only on allowed
claim

$147,534 or lesser allowed

Monthly

All unpaid principal and

Post confirmation income

Post confirmation income or

*Disputed* total claim interest due in full upon earlier | Sale of Property
of 12/31/12 or sale of property
to third party
CLASS 1C $0 These taxes are current. Post confirmation income or
Property Taxes $0 Will be paid as taxes come due; Sale of Property
(Sunset Crossing, Shalamar,) Any unpaid taxes paid in full
upon sale of property
CLASS 1D $35,653.41 One payment due on or before Post confirmation income
Colette Franklin Tax Assessor 12/31/11 - bearing interest at
Metro Cinema 4%
If property is sold before
payment comes due, all taxes
and accrued interest then due
will be paid at closing.
CLASS 1E $24,719.50 One payment due on or before Post confirmation income
Property Taxes on 2nd Street 12/31/11 - bearing interest at
4%
If property is sold before
payment comes due, all taxes
and accrued interest then due
will be paid at closing.
CLASS 1F $11,853.02 One payment due on or before Post confirmation income

Property Taxes on Villages

12/31/11, bearing interest at

4%

1 FPF Oak Trails is a debtor in case# 2:10-34386 and the disposition of its assets and
liabilities will be subject to court approval in that case.

23
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If property is sold before
payment comes due, all taxes
and accrued interest then due

will be paid at closing.

CLASS 1G $15,435 One payment due on or before Post confirmation income
Property Taxes on National 12/31/11, bearing interest at

4%. If property is sold before

payment comes due, all taxes

and accrued interest then due

will be paid at closing.
CLASS 1H $19,041.04 One payment due on or before Post confirmation income
Property Taxes on Manhattan 12/31/11, bearing interest at
Chase (220 21st Place) 4%. If property is sold before

payment comes due, all taxes

and accrued interest then due

will be paid at closing.
CLASS 2A $2,595.67 Monthly commencing Effective Post confirmation income

Secured Claim of Washington

Mutual Bank N.A.

1st Trust Deed
$1,039,416 on Manhattan
Beach property, bearing

interest at 4%

Date

Effective Date through the
earlier of 4 years after Effective

Date or Sale of Property

Post confirmation income or

Sale of Property

CLASS 2B
Secured Claim of Washington

Mutual Bank N.A.

$904.33

2nd Trust Deed
$362,131 on Manhattan Beach
property, bearing interest at

4%.

Monthly commencing Effective

Date

Effective Date through the
earlier of 4 years after Effective

Date or Sale of Property

Post confirmation income

Post confirmation income or

Sale of Property

CLASS 3

Secured Claim of Bank

Midwest N.A.

$ Monthly Debt service varies
as properties are sold and

refinanced.

$20,440,560.00 + interest at

Monthly commencing 10th day
of the fires month following
Plan Confirmation. In addition
there will be certain principal

paydowns and waiver of default

interest from default date

Post confirmation income from
rents, refinances and/or sales

of assets

Post confirmation income or
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4.25% through 3/31/10 and from proceeds from refinance and/or
7/31/10 through confirmation, | Sale of Property\

per the Stipulation and Order
on file with the Court. All
payments due Bank Midwest at
and after confirmation are set
forth on the attached cash

flows.

Through earlier of Aril 1, 2012

or sale of property

CLASS 4 $26,752.96 Three monthly payments Estate Funds and post-
General Unsecured Claims $80,259.00 commencing 30 days after the confirmation income
Effective Date, bearing interest

at 4%.

CLASS 5 n/a n/a n/a

Insider claims

CLASS 6 $0 Shareholders will retain their

Shareholder Interests $0 shares of stock in the Debtor

No claimant or interest holder is an affiliate of the Debtor.

On the Effective Date the Debtor, as the Disbursing Agent, will
deposit into a segregated account ("Reserve Account") an amount
of cash equal to 1/3 (one-third) of the aggregate amount of
disputed unsecured claims. Cash together with interest accruing
thereon will be held in trust for the benefit of holders of
disputed claims.

When a disputed unsecured claim becomes allowed, the Disbursing
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Agent will distribute to the holder thereof an amount equal to
1/3 (one-third) of its claim plus accrued interest thereon.
Thereafter, payments to that creditor will continue in
accordance with the terms of the Plan. If a surplus arises from
the fact that not all claims are allowed, then that money shall

revert back to the Debtor.

Below is a detailed description and treatment of administrative

expenses, claims and interests

b. Administrative Expenses

1. These include the "actual, necessary costs and
expenses of preserving the estate" as determined
by the Court after notice to creditors of a
request for payment and after a hearing thereon.

2. The Code requires that allowed administrative
expenses be paid on the Effective Date unless the
party holding the administrative expense agrees
otherwise. The claimants have not agreed

otherwise.
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Administrative Expense #1.

Claimant: Clerk's Office Fees
S 0 Estimated subject to court approval. To be paid

in full on Effective Date.

Administrative Expense # 2.

Claimant: Office of the U.S. Trustee Fees
$ 0, subject to court approval. To be paid in full on

Effective Date.

Administrative Expense # 3.

Claimant: Leslie Cohen Law, PC

$ 0 - $65,000 (estimated net of retainer and amounts
paid upon interim fee application and such reimbursed
fees based on Principal’s advance), subject to court
approval. The balance awarded, if any, may be paid in
full upon the later of (i) the Effective Date, or (ii)
entry of a final order approving Cohen’s fees and

expenses.
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Administrative Expense # 4.

Claimant: Michael Widener - Bonnett, Fairbourn,
Friedman & Balint, P.C.

$ 10,000 (estimated), subject to court approval. To
be paid in full on the later of (1) the Effective Date
or (2) entry of final order approving his fees and

expenses pursuant to fee application.

Administrative Expense # 5.

Claimant: Dennis Williams- Adams, Stepner, Woltermann
& Dusing PLLC

$ 10,000 (estimated), subject to court approval. To
be paid in full on the later of (1) the Effective Date
or (2) entry of a final order approving his fees and

expenses pursuant to fee application.

Administrative Expense # 6.

Claimant: Capstone Real Estate Services, Inc.
$ 0, subject to court approval. Paid current in

accordance with management agreement dated 7/28/08.
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Administrative Expense # 7.

Claimant: Robert Wyndelts and Wyndelts & Gagnon PLC
S 25,000 (estimated), subject to court approval. To
be paid in full on or before the Effective Date

pursuant to fee application.

Administrative Expense # 8.

Claimant: Justin Enbody and Enbody Inc.
S 25,600 (estimated), subject to court approval. To
be paid in full on Effective Date pursuant to fee

application.

Administrative Expense # 9.

Claimant: Hagan and Associates
$ 35,297 (estimated), subject to court approval. To
be paid in full on or before the Effective Date

pursuant to fee application.

Administrative Expense # 10.

Claimant: CB Richard Ellis
$ 0, subject to court approval. Fees to be paid as

commission directly from escrow upon sale of property.
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Administrative Expense # 11.

Claimant: Century 21 All Pro
S 0, subject to court approval. Fees to be paid as

commission directly from escrow upon sale of property.

TOTAL $ 105,297 - 170,297 estimated

C. Unsecured Priority Tax Claims

1. These include certain types of property, sales,
and income taxes.

2. The Code requires that the holders of such claims
receive regular installment payments in cash over
a period ending not later than five years after
the date of the order for relief, unless agreed
otherwise. The claimants have not agreed
otherwise. The total cash payments must have a
present value equal to the amount of the allowed
claim. The treatment of this claim is in a
manner not less favorable than the most favored
nonpriority unsecured claim provided in this Plan
(other than any cash payments to an

administratively convenient class). The amount of
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the allowed claim includes the amount of tax owed
plus interest of 4% or such other amount as is
ordered by the Court. The present value is
calculated as of the Effective Date.

3. The Debtor does not have any unsecured priority

tax claims.

TOTAL UNSECURED PRIORITY TAX CLAIM(S) $ O

CLASS ONE — SECURED PROPERTY TAX CLAIMS

1. CLASS 1(A)

Secured Claim of Richardson ISD Tax Office and Dallas

County Tax Office

Description of Collateral: Oak Trail Villas?

Total amount of allowed claim as of November 20, 2010:
$127,546

Total amount of payments (over time) to satisfy the
secured claim: Paid in full upon sale of each

unit at Oak Trail Villas Property, any unpaid

2 FPF Oak Trails is a debtor in case# 2:10-34386 and the disposition of its assets and

liabilities will be subject to court approval in that case.
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taxes all due by 5/24/15

Interest rate (to compensate creditor because claim is
paid over time) :4% or such other amount as is
ordered by the Court.

Impaired

First payment date: Sale of each unit

Amount of each installment: Payment in full on
respective unit including interest at 4%

Frequency of payments: Upon sale of each unit

Total yearly payments: Unknown

Final payment date: Not later than 5/24/15

Lien is not modified in any way by the Plan.

2. CLASS 1 (B)

Secured Claim of Kenton County and City of Fort

Mitchell Kentucky

***THIS CLAIM IS DISPUTED***

Description of Collateral: Drawbridge

Total amount of claim as of November 20, 2010:
$147,534

Total amount of payments (over time) to satisfy the

secured claim: If allowed, pay interest only
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monthly; All unpaid principal and interest
due in full upon the earlier of 12/31/12 or
sale of property to third party

Interest rate (to compensate creditor because claim is
paid over time): Interest on allowed claim at

4

o°

Impaired

First payment date: 1st of month following Court’s
determination on allowance of claim.

Amount of each installment: Interest on allowed claim
at 4%

Frequency of payments: Monthly

Total yearly payments: 12

Final payment date: All unpaid principal and interest
due in full upon the earlier of 12/31/12 or
sale of property to third party

Lien is not modified in any way by the Plan.
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3. CLASS 1(C)

Secured Property Taxes related to Sunset Crossing and

Shalamar Properties

Description of Collateral: Sunset Crossing and
Shalamar.

Total amount of claim as of November 20, 2010: 350

Total amount of payments (over time) to satisfy the
secured claim: These taxes are current. Will
be paid as taxes come due; Paid in full upon
sale of property

Interest rate (to compensate creditor because claim is
paid over time) :

Unimpaired

First payment date: As due.

Amount of each installment: As due

Frequency of payments: As due

Total yearly payments: Unknown

Final payment date: Sale of related properties

34



Case 2:10-bk-30727-VZ Doc 168 Filed 01/28/11 Entered 01/28/11 13:13:48 Desc
Main Document  Page 36 of 136

4. CLASS 1 (D)

Secured Claim of Colette Franklin Tax Assessor

Description of Collateral: Metro Cinemas

Total amount of claim as of November 20, 2010:
$35,653.41

Total amount of payments (over time) to satisfy the
secured claim: $35,653.41 plus interest at 4%

Interest rate (to compensate creditor because claim is
paid over time): 4% or such other rate as
ordered by the Court.

Impaired

First payment date: 12/31/11.

Amount of each installment:

First and only payment on or before 12/31/11:

$35,653.41 plus accrued interest at 4%.

Frequency of payments: Single payment

Total payments: $35,653.41+ interest

Final payment date: On or before 12/31/11
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5. CLASS 1 (E)

Secured Property Taxes Related to 2°¢ Street Property

Description of Collateral: 2°¢ Street

Total amount of claim as of November 20, 2010:
$24,719.50

Total amount of payments (over time) to satisfy the
secured claim: $ 24,719.50 plus interest

Interest rate (to compensate creditor because claim is
paid over time): 4% or such other rate as
ordered by the Court.

Impaired

First payment date: 12/31/11.

Amount of each installment:

First and only payment on or before 12/31/11:

$24,719.50 plus accrued interest at 4%

Frequency of payments: Single payment

Total yearly payments: $24,719.50 + interest

Final payment date: On or before 12/31/11
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6. CLASS 1 (F)

Secured Property Taxes related to Villages property

Description of Collateral: Villages

Total amount of claim as of 11/20/10: $11,853.02

Total amount of payments (over time) to satisfy the
secured claim: $11,853.02 plus interest

Interest rate (to compensate creditor because claim is
paid over time): 4% or such other rate as
ordered by the Court.

Impaired

First payment date: 12/31/11.

Amount of each installment:

First and only payment on or before 12/31/11:

$11,853.02 plus interest at 4%

Frequency of payments: Single payment

Total yearly payments: $11,853.02 + interest

Final payment date: On or before 12/31/11

7. CLASS 1(G)

Secured Property Taxes related to National Property

Description of Collateral: National

Total amount of claim as of November 20, 2010: $15,435
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Total amount of payments (over time) to satisfy the
secured claim: $15,435 plus interest

Interest rate (to compensate creditor because claim is
paid over time): 4% or such other rate as
ordered by the Court.

Impaired

First payment date: 12/31/11.

Amount of each installment:

First and only payment on or before 12/31/11:

$15,435 plus interest

Frequency of payments: Single payment

Total yearly payments: $15,435 + interest

Final payment date: On or before 12/31/11

8. CLASS 1 (H)

Secured Property Taxes related to 220 21°% Place

Description of Collateral: 220 21°% Place

Total amount of claim as of November 20, 2010: $
19,041.04

Total amount of payments (over time) to satisfy the
secured claim: $19,041.04 plus interest at 4%

Interest rate (to compensate creditor because claim is
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paid over time): 4% or such other rate as
ordered by the Court.
Impaired
First payment date: 12/31/11.
Amount of each installment:
First and only payment on or before 12/31/11:
$19,041.04 plus accrued interest at 4%
Frequency of payments: Single payment
Total yearly payments: $19,041.04 + interest

Final payment date: On or before 12/31/11

e. CLASS TWO

Class 2A - Washington Mutual Bank N.A.

Description of Collateral: first mortgage on Manhattan
Beach property: 220-21°° Place Manhattan Beach
Court

Total amount of allowed claim as of November 20, 2010:
$1,039,416 on the first mortgage

Total amount of payments (over time) to satisfy the
secured claim: Commencing on the Effective
Date, subject to a reduction in the interest

rate to 4%, the member of this class will be
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paid interest at $2,595.67 per month; Member
will be paid principal and interest in full
upon the earlier of 4 years after Effective
Date or sale of property.

Interest rate (to compensate creditor because claim is
paid over time) :4%

Impaired

First payment date: Effective Date

Amount of each installment: $2,595.67

Frequency of payments: Monthly

Total yearly payments: 12

Final payment date: Earlier of 4 years after Effective
Date or sale of property.

Lien is not modified in any way by the Plan.

Additional comments:

Class 2B - Washington Mutual Bank N.A.

Description of Collateral: second mortgage on
Manhattan Beach property: 220-21°" Place
Manhattan Beach Court

Total amount of allowed claim as of November 20, 2010:

$362,131 on the second mortgage
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Total amount of payments (over time) to satisfy the
secured claim: Commencing on the Effective
Date, subject to a reduction in the interest
rate to 4%, the member of this class will be
paid interest at $904.33 per month; Member
will be paid principal and interest in full
upon the earlier of 4 years after Effective
Date or sale of property.

Interest rate (to compensate creditor because claim is
paid over time) :4%

Impaired

First payment date: Effective Date

Amount of each installment: $904.33

Frequency of payments: Monthly

Total yearly payments: 12

Final payment date: Earlier of 4 years after Effective
Date or sale of property.

Lien is not modified in any way by the Plan.

Additional comments:
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f. CLASS THREE

Secured Claims of Bank Midwest N.A.

Description of Collateral: National Drive, Villages at
Pinnacle Peak, Shalamar Apartments,
Drawbridge Inn, Sunset Crossing, Oak Trail
Villas®, Second Street property and equipment
lease to Metro Cinemas

Total amount of allowed claim:$20,440,560.00 as of
Petition Date (has been reduced by certain
post-petition payments)

Total amount of payments (over time) to satisfy the
secured claim: The member of this class will
be paid in accordance with the terms of the
Loan Modification Agreement entered into in
September 2010 and filed as an attachment to
the parties’ Stipulation. Pursuant to the
Loan Modification Agreement, all loans by
member will be consolidated and cross-
collateralized, with payments to continue

through April 2012.

3 FPF Oak Trails is a debtor in case# 2:10-34386 and the disposition of its assets and

liabilities will be subject to court approval in that case.
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Interest rate (to compensate creditor because claim is

Impaired

paid over time) :4.25%. If the Debtor
confirms a consensual Plan on or before
2/15/11 or such later date as agreed to
accommodate scheduling issues, Bank Midwest
will waive all late charges and that portion
of default interest accruing from default
date through 3/31/10 and default interest

after 7/31/10

First payment date: The 10"" of the first month

following Plan confirmation.

Amount of each installment: Monthly debt service

payment shall be made per each individual
property with interest at 4.25% until such
property is refinanced or sold. All default
interest not waived per the cash collateral
stipulation and all allowed reasonable
attorneys fees and costs shall be paid at

Plan confirmation.
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Additional/Other Payments:
Upon the closing of the payoff of the Sunset
Note as discounted pursuant to the
compromise, Bank Midwest will receive
immediately upon closing proceeds in the
amount of $4,019,325.53 plus applicable per
diems, as payoff in full of its secured
claim, consisting of principle in the amount
of $3,807,368, with the balance of proceeds
to be applied to default interest and
collection costs. Of the remaining proceeds
from the Sunset Note Compromise, $ 5,139,947,
less the amount paid per above, will be
deposited into a separate Debtor In
Possession cash collateral account for the
sole purpose of applying those funds to pay
down the BMW debt, and released to BMW upon
confirmation of Debtor’s Plan of
Reorganization; at that time, the Debtor will
receive a credit against principle on the BMW
loans in an amount corresponding to the

amount of default interest being waived as
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described in the Stipulation. The balance of
proceeds after the payment and reserves as
described in paragraphs 3a and b above shall
be property of the Debtor estate and
deposited in the DIP general operating
account.

Frequency of payments: Monthly

Total yearly payments: 12

Final payment date: Earlier of April 1, 2012 or sale
or refinance of property.

Lien is modified by the Plan in that it is now cross-
collateralized among all the property in
which Bank Midwest has a security interest.

Additional comments:

g- CLASS FOUR

Unsecured Claims

See Exhibit "B” for list of claimants and amount owed

each.
Total amount of allowed claims: $80,258.89

Total amount of payments (over time) to satisfy
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claims: Three installment payments of
$26,752.96 totaling $80,258.89.
Interest rate: 4%
Impaired
First payment date: 30 day after the Effective Date.
Amount of each installment: 1/3 of debt
Frequency of payments: 3 monthly payments
Total yearly payments: 3 payments total
Final payment date: 90 days after Effective Date
Additional comments:
In full and complete satisfaction of these
Unsecured Claims, each holder of an Allowed Class
3 Claim will be paid in full through 3 monthly
installments commencing 30 days after the

Effective Date with interest at 4%.
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h. CLASS FIVE

Insider Claims

1. This is the claim of a person as defined in 11
U.S.C.A. " 101(31) (West Supp. 2006).
Essentially, an insider is a person with a close
relationship with the debtor, other than a
creditor-debtor relationship.

Debtor does not have any insider claims.

TOTAL INSIDER CLAIMS $ O

i. CLASS SIX

Shareholders’ Interests

1. Under the Plan, shareholders simply retain their

shares of stock in the Debtor.

2. The Debtor’s Equity/Interest Holders are as

follows:
a. Stephen Collias - 49 ¥ %
b. Gary Hall - 49 » %

c. Franklin Finance - 1%
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X. SOURCE OF MONEY TO PAY CLAIMS AND INTEREST-HOLDERS

The Plan cannot be confirmed unless the Court finds that it is
"feasible," which means that the Proponent has timely submitted
evidence establishing that the Debtor will have sufficient funds
available to satisfy all expenses, including the scheduled
creditor payments discussed above. What follows is a statement
of projected cash flow for the duration of the Plan. The focus
is on projected cash receipts and cash disbursements. All non-
cash items such as depreciation, amortization, gains and losses
are omitted. A positive number reflects a source of cash; a
(negative number) reflects a use of cash. A more detailed
statement of cash flow projections for the duration of Plan

payments is attached as Exhibit “C”.
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At Proposed Effective Date
April 7, 2011

Sour ces
Cash in DIP Accounts @ $585,786
Less Borrower Reserve and Escrow Accounts ($207,681)
Monthly Cashflow $470,935
Sales/ Dispositions/ Refinances* $11,751,998
Total Cash Sour ces $12,601,037

Uses
Default Interest (April 1, 2010 - July 31, 2010) © ($343,515)
Estimated Collection Costs ($250,000)
Payment of Unsecured Creditors (FPF) $0
Payment of Unsecured Creditors (FPF Oak Trails) $0
Administrative Fees ($170,897)
BMW Debt Service ($299,103)
Non-BMW Debt Service ($58,500)
Operating Expenses ($195,000)
BMW Principal Paydown @ ($9,971,221)
Non-BMW Principal Paydown $0
Total CapEx, Taxes, Etc. ($492,435)
Total Cash Uses ($11,780,671)
Net Cash Available at Effective Date $820,366

Notes:

* Includes DIP cash collateral account from Sunset Note to be released to BMW at closing.

(a) Balances as of October 31, 2010. Includes FPF Oak Trails DIP account.

(b) Includes the Sunset Crossing Reserve Account and Shalamar Tax and Security Deposit Liabilities.

(c) Per the Stipulation, BMW shall waive all default interest and late fees prior to March 31, 2010 and after July 31,
(d) Refelects the paydown of $300,000 received in October from the sale of three Oak Trails Units.
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As depicted in the table above, on the Effective Date, cash held
in Debtor-in-Possession bank accounts and net cash flow
generated by operations will allow the Debtor sufficient cash
available to pay the following: $105,297 - $170,297 in
Administrative Claims, depending on Administrative Claims
accrued as of Effective Date, default interest earned between
April 1, 2010 and July 31, 2010 in the amount of $343,515 and
estimated Collection Costs due to Bank Midwest in the amount of
$250,000. The Debtor also projects paying down approximately $10
million of principal owed to Bank Midwest, reducing the
principal balance by 49% prior to the Effective Date. The net
cash flow generated from operations through the Effective Date
described in the table above is derived from monthly recurring
cash flow (loan payments, rental income, etc.) and sales /
dispositions of assets (including loan payoffs). Monthly
cashflow that is related to Bank Midwest’s collateral
(Drawbridge, National, Metro, Shalamar, Sunset Crossing,
Villages, 2"% Street and Oak Trails) is projected to be $274,245.
Monthly cashflow attributable to assets that are un-encumbered
by Bank Midwest (Aviation Applications, Manhattan Beach,
Southern Data, Marson, Park 3000, Motti and Kamp), is projected

to be $196,690.
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By the Effective Date, cashflow generated from sales /
dispositions of assets related to Bank Midwest’s collateral
(Drawbridge, National, Metro, Shalamar, Sunset Crossing,
Villages, 2°¢ Street and Oak Trails) is projected to be
$11,751,998. There are no sales or disposition of assets un-
encumbered by Bank Midwest (Aviation Applications, Manhattan
Beach, Southern Data, Marson, Park 3000, Motti and Kamp), prior

to the projected Confirmation Date.

Please note that the Debtor in accordance with the Stipulation
has paid Bank Midwest its required Adequate Protection Payments

and is current through December 31, 2010.
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At Loan Maturity
April 1, 2012

Sources
Cashin DIP Accounts @ $585,786
Less Borrower Reserve and Escrow Accounts ($207,681)
Monthly Cashflow $1,601,620
Sales/ Dispositions/ Refinances* $40,439,832
Total Cash Sources $42,419,556

Uses
Default Interest (April 1, 2010 - July 31, 2010) © ($343,515)
Estimated Collection Costs ($250,000)
Payment of Unsecured Creditors (FPF) ($80,259)
Payment of Unsecured Creditors (FPF Oak Trails) ($33,662)
Administrative Fees ($170,897)
BMW Debt Service ($623,283)
Non-BMW Debt Service ($189,000)
Operating Expenses ($776,268)
BMW Principal Paydown @ ($20,388,323)
Non-BMW Principal Paydown ($5,326,072)
Total CapEx, Taxes, Etc. ($3,067,815)
Total Cash Uses ($31,249,094)
Net Cash Available at Loan Maturity $11,170,462
Plus 15 Unitsat OTV (owned free and clear) $1,203,488
Total $12,373,951

Notes:

* Includes DIP cash collateral account from Sunset Note to be released to BMW at closing.

(a) Balances as of October 31, 2010. Includes FPF Oak Trails DIP account.

(b) Includes the Sunset Crossing Reserve Account and Shalamar Tax and Security Deposit Liabilities.

(c) Per the Stipulation, BMW shall waive all default interest and late fees prior to March 31, 2010 and after July 31, 2010.
(d) Refelects the paydown of $300,000 received in October from the sale of three Oak Trails Units.
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As depicted in the table above, on the Maturity Date referenced
in the Stipulation and Loan Modification, through cash held in
Debtor-in-Possession bank accounts and net cash flow generated
by operations, the Debtor will have sufficient funds to pay all
bankruptcy expenses, secured creditors, tax authorities and
unsecured creditors in accordance with the terms of this Plan.
Section XV (c) states the assumptions and details surrounding the

statement of projected cash flow.

The net cash flow generated from operations through the Maturity
Date described in the table above is derived from monthly
recurring cash flow (loan payments, rental income, etc.) and
sales / dispositions of assets (including loan payoffs). Monthly
cashflow related to Bank Midwest’s collateral (Drawbridge,
National, Metro, Shalamar, Sunset Crossing, Villages, 279 Street
and Oak Trails) is projected to be $1,099,368. Monthly cashflow
attributable to assets that are un-encumbered by Bank Midwest
(Aviation Applications, Manhattan Beach, Southern Data, Marson,

Park 3000, Motti and Kamp), is projected to be $502,252.
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Through Loan Maturity, cashflow generated from sales /
dispositions of assets related to Bank Midwest’s collateral
(Drawbridge, National, Metro, Shalamar, Sunset Crossing,
Villages, 2"% Street and Oak Trails) is projected to be
$29,523,332. Sales or disposition of assets un-encumbered by
Bank Midwest (Aviation Applications, Manhattan Beach, Southern
Data, Marson, Park 3000, Motti and Kamp), are expected to be
$10,961,500 through the projected Confirmation Date.

Please note that Southern Data, Marson, Motti and Kamp are owned
free and clear. Aviation Applications, Manhattan Chase and Park
3000, with combined projected market values of $9,412,500 are

subject to loans totaling $5,326,072.

X1. FINANCIAL RECORDS TO ASSIST IN DETERMINING WHETHER PROPOSED

PAYMENT 1S FEASIBLE

Attached as Exhibit “D” are three types of consolidated

financial documents, including balance sheets, cash flow
statements and income and expense statements for the Debtor and
its related entities for the period including the most recent

twelve-month calendar year and all months subsequent thereto.
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X11. ASSETS AND LIABILITIES OF THE ESTATE

a. Assets
The identity and fair market value of the estate's assets are

listed in Exhibit “E” so that the reader can assess what assets

are at least theoretically available to satisfy claims and to
evaluate the overall worth of the bankruptcy estate. The Debtor
has given their best estimate of fair market value based on
their knowledge and experience. Appraised values are also shown
on this Exhibit and in some instances are less than Debtor’s
estimated fair market value for such assets. However for cash
flow purposes the Debtor’s assumptions are based on the lower of
appraised values or Debtor’s best estimate of fair market value.
Whether the Plan proposes to sell any of these assets is

discussed in section XVI.

b. Liabilities

Exhibit “F” shows the allowed claims against the estate, claims

whose treatment is explained in detail by section IX.
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C. Summary

The fair market value of all assets held in the Debtor’s name
equals $35,505,855. Total liabilities equal $22,605,233. Please
note that the Debtor receives income from related assets held in
entities separate of the Plan that total $9,854,000 with
liabilities totaling $4,002,622. These assets include Park 3000,
Aviation Applications, the assets of HC Finance: Motti, Kamp
Motor Speedway, Marson, and Southern Data Systems (FDIC). These

assets are listed in Exhibit “E”.

X, TREATMENT OF NONCONSENTING CLASSES

As stated above, even if all classes do not consent to the
proposed treatment of their claims under the Plan, the Plan may
nonetheless be confirmed if the dissenting classes are treated
in a manner prescribed by the Code. The process by which
dissenting classes are forced to abide by the terms of a plan is
commonly referred to as "cramdown." The Code allows dissenting
classes to be crammed down if the Plan does not "discriminate
unfairly" and is "fair and equitable." The Code does not define
discrimination, but it does provide a minimum definition of

"fair and equitable.”"™ The term can mean that secured claimants
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retain their liens and receive cash payments whose present value
equals the value of their security interest. For example, if a
creditor lends the Debtor $100,000 and obtains a security
interest in property that is worth only $80,000, the "fair and
equitable" requirement means that the claimant is entitled to
cash payments whose present value equals $80,000 and not

$100,000. The term means that unsecured claimants whose claims

are not fully satisfied at least know that no claim or interest
that is junior to theirs will receive anything under the Plan,
except where the Debtor is an individual, has elected to retain
property included in the Estate under 11 U.S.C.A. § 1115 (West
Supp. 2006) and has satisfied 11 U.S.C.A. § 1129 (b) (2) (B) (i1i)
(West Supp. 2006). "Fair and equitable" means that each holder

of an interest must receive the value of such interest or else

no junior interest is entitled to receive anything.

Therefore, i1f a class of general unsecured claims votes against
the Plan, the Plan cannot be confirmed where the Debtor or a
class of interest holders (e.g. shareholders or partners) will
receive or retain any property under the Plan, unless the Plan
provides that the class of general unsecured claims shall be

paid in full with interest. These are complex statutory
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provisions and the preceding paragraphs do not purport to state

or explain all of them.

X1V. TREATMENT OF NONCONSENTING MEMBERS OF CONSENTING

CLASS (CHAPTER 7 LIQUIDATION ANALYSIS)

The Plan must provide that a nonconsenting impaired claimant or
interest holder of a consenting class receive at least as much
as would be available had the Debtor filed a Chapter 7 petition

instead.

In a Chapter 7 case the general rule is that the Debtor's assets
are sold by a trustee. Unsecured creditors generally share in
the proceeds of sale only after secured creditors and
administrative claimants are paid. Certain unsecured creditors
get paid before other unsecured creditors do. Unsecured
creditors with the same priority share in proportion to the
amount of their allowed claim in relationship to the total

amount of allowed claims.
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A creditor would recover from the assets of the bankruptcy
estate less under Chapter 7 than under Chapter 11 for four

reasons.

First, the ligquidation value of the company’s assets is
estimated to be less than its fair market value if sold in a
Chapter 7 Trustee liquidation process because a number of these
assets are incomplete and thus require the Debtor’s
construction, leasing and management expertise to generate
higher values. Furthermore, there is $9,854,000 of related
assets held in separate, affiliated entities entitled Aviation
Applications, Park 3000 and HC Finance that are separate of the
plan that provide additional source of funds for the success of

the plan of reorganization.

Affiliates: Aviation Applications is an LLC in which the
Debtor is a member. Under the Plan, income from Aviation
Applications will be included in the source of funding for the
Plan. Park 3000 is an LLC that was previously owned by the
Debtor and is contributing income to the plan because it is an
available source for funding. It was refinanced to pay off debt

owing to Bank Midwest in December, 2009 and in connection
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therewith, ownership was conveyed to a single purpose entity.
It holds property valued a $7.0 million based on capitalizing
2010 net operating income of $640,000 by an 8.5% cap rate.
Income from Park 3000 is included in the sources of funding for

the Plan.

HC Finance 1is a limited liability limited partnership that holds
assets described as the Kamp Motor Speedway, Motti, Marson and
Southern Data Systems, all of which are unencumbered

investments.

The ability to intensely manage and market each asset over
a 2-year period is essential to obtaining optimal market wvalue
sale prices. Rents must be collected, properties must be
maintained, sales and refinances must be negotiated, properties
need to be listed and marketed at appropriate times, and all
assets must be constantly monitored to ensure maximum
performance and disposition. Debtor’s current management is
well suited to handle these matters based on their substantial

experience.
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Second, in a chapter 7 case a trustee is appointed and is
entitled to compensation from the bankruptcy estate in an amount
no more than 25% of the first $5,000 of all moneys disbursed,
10% on any amounts over $5,000 and up to $50,000, 5% on all
amounts over $50,000 and up to $1,000,000, and such reasonable
compensation no more than 3% of moneys over $1,000,000. Also, a
chapter 7 trustee would have additional administrative expense,

such as professionals, which will increase cost.

Third, payment to unsecured creditors would be delayed under a
chapter 7 than in comparison withthe Debtor’s Plan. Here,
unsecured creditors will be paid in full within 90 days
following the Effective Date. 1In a ch. 7, even if the trustee
could sell assets promptly, it would take at least that long to
close the asset sales and another estimated 12 months to get

approval of final report and distribution to creditors.
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Finally, the Plan here is the result of negotiations with Bank
Midwest, which allow for a waiver of over $500,000 in default
interest. It is unlikely that the bank would offer this same
deal to a ch. 7 trustee. Moreover, delays in payment in chapter
7 would further expose the estate to additional interest and

default interest.
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Value of Assets

Administrative Expenses
Plus Ch 11 Expense

Total

Secured Claims (including
default interest)

Secured Taxes Claims

Chapter 7 Trustee Fee (3%)

Exemptions

Total Available for
Distribution to General
Unsecureds

Chapter 7

Chapter 11

$24,035,000

$45,359,855 (&)

$500,000 $200,000
$200,000 S0
$700,000 $200,000

$23,036,869

$26,188,248

$310,733 $310, 733
$721,050 NA
NA NA
($733,653) $18,660,873
Unsecured Unsecured
creditors creditors

receive payment
of 0% of total
claims

receive payment
of 100% plus
interest of
total allowed
claims under
Plan

Includes related assets that are not a party to the FPF filing. See Exhibit

(b) Includes liabilities of related assets that are not a party to the FPF

filing.
interest is not waived.

(c)

Includes delinquent taxes related to FPF Oak Trails,

See Exhibit F.
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Below is a description of how we arrived at each asset’s

respective Chapter 7 and Chapter 11 values:

Drawbridge Inn:

Bank Midwest engaged Hotel Leisure Advisors (HLA) to appraise
the Hotel. On October 9, 2009, HLA reported an “As Is” Value of
the $6,700,000. On January 27, 2009, HLA reported as “As Is”
value for the Hotel of $8,300,000 and an “As Stabilized” Value

of $11,300,000.

The Debtor considered listing the property for sale in August of
2009. It engaged Huff, Niehaus & Associates (HN), a boutique
hotel broker, to perform an Opinion of Value. HN’s wvalue range

was $8,000,000 to $10,000,000.

Applying conservatism to the range of values listed above to
account for a slightly weaker hotel market, FPF’s pro forma

Chapter 11 value for the property is $7,500,000.

In determining the property’s liquidation value, recent
conversations with HN reveal that in today’s market, a property

similar to the Drawbridge Inn would in their opinion trade at
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land value of approximately $250,000 per acre or 1 times gross
revenue. Being that the property is 16 acres and projected 2010
revenue is $4,000,000, the resulting value would be $4,000,000.
Without hands on asset management of the Debtor, the property
will fail to move the hotel towards greater profitability making

it a more attractive acquisition candidate for buyers.

Sunset Crossing:

This performing loan is scheduled to pay off at $5,500,000 as
described in the Sunset Compromise Motion which was entered on
November 15, 2010. Therefore, in a Chapter 11 or Chapter 7
scenario, the applicable value is $5,500,000. UPDATE: This loan

was paid on December 23, 2010.

Shalamar Apartments:

While no current appraisal for the property exists, there is
ample information available to support the Debtor’s Chapter 11
value estimate of $6,300,000. The property has exceeded its
stabilized occupancy projection of 95% and currently is 98%
occupied. October 2010’s net operating income was $60,000 - its
highest level since acquired by the Debtor. CBRE, the court

approved broker for the property, is marketing the property for
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sale and has sourced two letters of intent for $5,900,000 and
$5,750,000, respectively. These offers are based on limited
financial information - only one month of stabilized income has
been made available to Buyers. It is the broker and Debtor’s
opinion that with additional months of historic performance, the
property could be sold for as much as $6,300,000. A CBRE broker
opinion of value dated September 2009 displayed a value of
$5,975,000 but it was based on 95% occupancy and an 8.3% cap
rate on projected net operating income of approximately
$500,000. Debtor is continuing to manage and market this

property with a view toward achieving maximum value.

If the property had to be sold under a chapter 7 plan
immediately, the Debtor estimates that thea Trustee could sell
it for a ligquidated value of $5,750,000, the projected Chapter 7
value. This value is less than the Chapter 11 value because it
fails to utilize the Debtor’s ability to maintain the property’s
occupancy levels, generate net operating income and evidence for

buyers over the coming months.
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Oak Trail Villas:

Bank Midwest engaged Butler Burgher (BB) to appraise the
property. On October 5, 2009, BB reported an “Aggregate Retail
Value” of $8,877,600 based on 49 remaining units. It also

reported a “Bulk (Wholesale)” as is value of $3,150,000.

The BB Aggregate Retail value used an assumed sale price per
unit of $181,176 based on comparable sales available at the
time. The Debtor’s projected market of $6,000,000 assumes a per
unit sales price of $185,000 less a cost to build of $58,000 per
unit multiplied by 47, the number of units at the time of
filing. On or about September 30, 2010, three units closed with
the Court’s permission. The three units had an average sales
price of $185,700. The Oak Trails project is still in

construction and units are being sold as they are completed.

The Debtor’s Chapter 7 liquidation value of $3,150,000 is based
on the appraised value discounted for the assumption of a bulk
sale by the Trustee marketing the property in its current
unfinished condition without the benefit of the Debtor’s
completing the construction and marketing which would unlock the

property’s maximum value for the estate.
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2nd Street:

Bank Midwest engaged Grumley Valuation and Consulting to
appraise the property which resulted in an “As Is Value” of
$2,535,000 in October of 2009. This value was determined when
the building had no tenants or income after the construction of
the building. Since this time period, the Debtor has
successfully leased 3,500 square feet of the 6,500 square
building at the rate of $30 per square foot on a triple net
basis plus a 4% percentage lease factor which is estimated to
contribute an additional $10 per square foot of annual income.
Additionally, the lease grows by 3% per year until reaching $40
psf in year 10 or $50 psf including the percentage rent. The
tenant, a successful restaurant operator, has an estimated
budget of approximately $1,000,000 for the improvements of the
business including furnishings and equipment. The Debtor will
also provide $250,000 in additional tenant improvements. Due to
this leasing event, the Debtor projects leasing the balance of
the space of only 3,000 square feet over the next 12 months with
similar terms. The market value is determined by taking the
current rate plus the percentage rent to arrive at income of $40
per square foot multiplied by the size of building to arrive at

an income of $260,000 capitalized at 8% to arrive at a building
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value of $3,250,000 plus the value of the lot which is the only
undeveloped corner lot in “0ld Town Scottsdale” at $2,000,000 or
$140 per square foot with similar comps at $200. A Chapter 11

market value of $5,250,000 is achieved by combining the value of

the building when fully stabilized plus the value of the land.

If a Trustee were to liquidate the Property on an “As Is” basis,
the Trustee could possibly achieve a sales price of $2,535,000,
the value referenced in the appraisal above. The valuation is
lower in chapter 7 because a trustee would lack the ability to

complete the development to achieve maximum value.

Villages:

Bank Midwest engaged Grumley Valuation and Consulting to
appraise the property which resulted in an “As Is Value” of
$600,000 in October of 2009. The Debtor projects leasing the
building for $25 psf on a net basis in 2011 with yearly
increases of 3% per annum. This lease in year two would result
in net operating income of approximately $108,665 which when

capped at 9.0% results in an estimated value of $1,200,000.
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If a Trustee were to ligquidate the Property on an “As Is” basis,
it could possibly achieve a sales price of $600,000 based on the

appraised value above.

3789 National Drive:

Bank Midwest engaged IRR Residential Metro Real Estate Services
(IRR) to appraise the property. On February 10, 2009, IRR
reported a Value of the $880,000. At that point in time, the
property was unoccupied and listed for sale. The Debtor has
since been able to find a tenant to lease and stage the property
while paying for landscaping and other services. The tenant pays
rent of $3,250 per month. Because the home is occupied and well
presented, the Debtor believes that with time and market
improvement it can find a buyer at $950,000, its proposed

Chapter 11 value. The home sold previously for $1,200,000.

If a Trustee were appointed, the property would lose the tenant
and its condition would deteriorate eventually resulting in a
sale 1n the current distressed market at a distressed /

foreclosure value of $700,000.
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Metro Cinema

Universal Cinema Services conducted an equipment valuation for
the movie theatre equipment leased to Colleyville Cinema Grill
in 2008 which estimated the current value at $792,107. Bank
Midwest ordered and updated appraisal in October of 2009 which
reported a revised value of approximately $640,000. The Debtor
projects selling the equipment the cinema operators for

$500,000, the Chapter 11 value of the collateral.

If a Trustee were to liquidate the equipment, the projected
liquidation sale price is estimated to be $250,000 by Universal

Cinema Services.

220 21st Place:

The last appraisal performed by Hooks and Associates is dated
April 21, 2005 and reports a $1,600,000 value. The Debtor
identified a tenant who is leasing the property for $6,000 per
month. The best indicator of value is the sale of its twin unit
in May 2010 for $1,700,000. According to Shorewood Realtors, two

sales of slightly inferior properties closed recently including

71



Case 2:10-bk-30727-VZ Doc 168 Filed 01/28/11 Entered 01/28/11 13:13:48 Desc
Main Document  Page 73 of 136

203 20th Place for approximately $1,525,000 and 125 20th Place
for $1,749,000. Based on this information, the Debtor’s

estimated Chapter 11 value is $1,700,000.

If the property were to be liquidated by a Trustee, it would
lose the tenant and its condition would deteriorate causing it

to sell for a distressed value of $1,500,000.

The following group of assets only applies in the event the Plan

is approved. Their estimated fair markets are highlighted below.

Park 3000:

While no appraisal exists for the property, CBRE has been
retained to market the property for sale on behalf of the
principals of the Debtor. The property currently has a trailing
12 month net operating income of approximately $630,000. 1In an
opinion of value based on projected 2011 net operating income of
$609,674 and in place cap rate of 8.5%, CBRE projects the
property to sell for $7,135,000. The Debtor assumes a Chapter

11 value of $7,000,000.
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Aviation Applications, LLC

This entity is a single asset LLC secured by a Lear 35 aircraft
with an estimate value of $750,000 acquired in a foreclosure of
a note held by Aviation Securitization. The equipment is

currently financed by PNC Bank in the amount of $625,000 with a

note that matures December 31, 2011. Payments are current.

HC Finance, LLLP

This entity is comprised of 1loans owned free and clear. HC
Finance assets include a loan to Kamp Motorspeedway in the
principal amount $980,000 with collateral including a race track
facility, Kmotion Racing, and a commercial building in
Layfayette, Indiana. In addition, HC Finance has a lending
relationship with Motti in the principal amount of $504,000 for
the restaurant equipment of Giafranco’s Restaurant in North
Scottsdale, Arizona. This loan is a performing loan with a

maturity scheduled for December 31, 2011.

73



Case 2:10-bk-30727-VZ Doc 168 Filed 01/28/11 Entered 01/28/11 13:13:48 Desc
Main Document  Page 75 of 136

XV. FUTURE DEBTOR

a. Management of Debtor

1. Names of persons who will manage the Debtor's
business affairs: Stephen Collias & Marc Heenan
2. Proposed compensation to persons listed above:

Collias: $150,000 annually; Heenan $125,000

annually
3. Qualifications: See resumes attached as Exhibit
Yeld
4., Affiliation of persons to Debtor: Collias: 49 %
shareholder; Heenan: none
5. Job description: Management of Assets
b. Disbursing Agent

Debtor is responsible for collecting money intended
for distribution to claimants and transmitting it to
them. The disbursing agent's address and telephone
number are:

429 Santa Monica Blvd., Suite 625

Santa Monica, CA 90401

Telephone: 310.587.0037
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1. Proposed compensation to person listed above: See
above.
2. Qualifications: See above.
3. Affiliation of person to Debtor: See above.
4., Job description: See above.
C. Future Financial Outlook

The Proponent believes that the Debtor's economic health
will improve from its prebankruptcy state for the following
reasons. First, market conditions are improving. Second, the
Chapter 11 has afforded the Debtor additional time to allow for
optimal marketing and sale of assets for a more favorable
economic return on sale and/or refinance. Third, Debtor has
additional time due to the extended terms with Bank Midwest per
the Loan Modification Agreement, as well as a partial waiver of

default interest by Bank Midwest.

Section X provides a summary of the projected cash flow of
the Debtor for the duration of the Plan. The following
assumptions underlie the projections: Continued operations and

cash flow per Exhibit “C”. As previously stated, Plan payments
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will come from the continued operation of the Debtor's business,
including rental income, refinance and sale proceeds. If the
business generates insufficient funds to provide all of the Plan
payments, then the Proponent will make up the shortfall under
the following conditions and subject to the following terms:
Sale and refinance of assets. The Proponent's financial
solvency, which is relevant to its ability to honor its
commitment to make up any shortfall, is demonstrated by the
following facts: values exceed liabilities per the financial

statements at Exhibit “D”. Also, Debtor has a current cash

investment balance of $ 11,780,118 and the investors have shown
their capability and willingness to invest additional monies
necessary to meet obligations as was evidence by the additional

cash infusion in 2009 of $842,000.
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XVI. SALE OR TRANSFER OF PROPERTY; ASSUMPTION OF CONTRACTS AND
LEASES; OTHER PROVISIONS
The Plan provides for the following:

a. The Assumption of Contracts

Effective as of, and conditioned on, the occurrence of the
Effective Date, the Debtor will assume all of the executory

contracts and unexpired leases set forth in Exhibit “H.” The

Debtor may amend Exhibit “H” to add thereto any executory

contract or unexpired leases, or to delete therefrom any
executory contract or lease, up to and including the
Confirmation Date. However, if any amendments are made to

Exhibit “H” less than twenty-four (24) days before the

Confirmation Date, the affected contract or lease parties shall
have fifteen (15) days from the date of service of notice of
such amendments within which to serve on the Debtor a written
objection to the same. Upon receipt of any such objection, the
Debtor shall promptly set a hearing on the same, and the
assumption or rejection of the affected contract or lease shall
be delayed until the Bankruptcy Court makes a determination on
this issue (such determination may be made after the
Confirmation Date, without delaying the confirmation of the

Plan) .
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Payment of Allowed Cure Claims, if any, shall be paid over
a period not to exceed thirty-six (36) months, in equal monthly

installments commencing on the Effective Date.

b. The Rejection of Contracts

At present, the Debtor does not anticipate rejecting any
executory contracts. The Debtor reserves the right to amend
this section of the Plan to add thereto any executory contracts
or leases, or to delete therefrom any executory contract or
unexpired lease, up to and including the Confirmation Date.
However, if any amendments are made to this section of the Plan
later than twenty-four (24) days before the Confirmation Date,
the affected contract or lease parties shall have fifteen (15)
days from the date of service of notice of such amendments
within which to serve on the Debtor a written objection to the
same. Upon receipt of any such objection, the Debtor shall
promptly set a hearing on the same, and the rejection of the
affected contract or lease shall be delayed until the Bankruptcy
Court makes a determination on this issue (such determination
may be made after the Confirmation Date, without delaying the
confirmation of the Plan). To the extent that an executory

contract or unexpired lease has been rejected by the Debtor
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prior to the Confirmation Date pursuant to an order of the
Bankruptcy Court, such rejection shall not be affected by the

Plan

The Court must make certain findings of fact before approving
the aforementioned provisions as part of the Plan. The
Proponent will request that the Court make the appropriate
findings at the confirmation hearing, based upon evidence

submitted in support of the confirmation motion.

XVII. BANKRUPTCY PROCEEDINGS

This case was commenced on May 24, 2010. On June 14, 2010,
Bank Midwest N.A. filed its Motion for Relief from Stay and its
Motion to Appoint Chapter 11 Trustee. By stipulation, these
matters are still pending before the Court, with hearings set
for October 12, 2010.

The Notice of Claims Bar Date was served on July 14, 2010.

On July 20, 2010, Debtor substituted Leslie Cohen Law PC as
its Bankruptcy Counsel. The order approving the employment of

Leslie Cohen Law PC was entered on August 3, 2010.
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On July 20, 2010, Debtor filed its Motion to Use Cash
Collateral pertaining to the Shalamar Property. There were no
opposition to this Motion, and the Court’s order approving it is
pending.

As of the filing of this Amended Disclosure Statement and
Plan, Debtor has filed Applications to Employ all of its
Professionals in this case, as listed under the Administrative
Claims section of this Plan. Orders have been entered approving
the employment of all professionals.

On September 7, 2010, Debtor filed its stipulation with
Bank Midwest N.A. concerning use of cash collateral. There were
no objections to this stipulation, and the Court approved the
stipulation.

On November 15,2010, the Court granted the Order Motion to
Compromise Re Sunset Crossing Note Pursuant to Federal Rule of
Bankruptcy Proceedure 9019.

To reflect the Sunset Crossing compromise, the Debtor and
Bank Midwest N.A. are amending the September 7, 2010 Stipulation
concerning use of cash collateral. This amended stipulation
will be filed concurrently with this Amended Disclosure

Statement and Plan.
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XVIIL. TAX CONSEQUENCES OF PLAN

All required tax reporting has been done on a timely basis,
including recent tax obligations for 2009 which were just
completed on September 15. Proceeding forward, all taxes will
be maintained current except as referenced in the schedule of
priority claims for real estate taxes for 3 of the Debtor’s
assets. The accelerated debt reduction requirement by Bank
Midwest may create tax consequences for the Debtor, but is not
expected to affect creditors. Parties in interest should
contact their own tax advisors to determine any tax

implications.

XI1X. EFFECT OF CONFIRMATION OF PLAN

a. General comments

The provisions of a confirmed Plan bind the Debtor, any entity
acquiring property under the Plan, and any creditor, interest
holder, or general partner of the Debtor, even those who do not

vote to accept the Plan.
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The confirmation of the Plan vests all property of the estate in

the Debtor.

The automatic stay is lifted upon confirmation as to property of
the estate. However, the stay continues to prohibit collection
or enforcement of pre-petition claims against the Debtor or the
Debtor's property until the date the Debtor receives a
discharge, i1f any. If the Debtor does not seek a discharge, the
discharge is deemed denied, and the stay as to the Debtor and
the Debtor's property terminates upon entry of the order

confirming the Plan.

b. Discharge of liability for payment of debts; status

of liens; equity security holders

Unless the Debtor is not entitled to receive a discharge
pursuant to 11 U.S.C.A. 1141(d) (3) (West 2004), the debtor may
obtain a discharge only upon specific order of the Court.

C. Modification of the Plan

The Proponent may modify the Plan pursuant to 11 U.S.C.A. § 1127

(West 2004 & Supp. 2006).
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d. Post-Confirmation Causes of Action

To the best knowledge of the Proponent, the estate has the
following causes of action: a) tax disputes, b) ongoing
collection actions against various borrowers which may have
arisen or may arise in the future , c¢) other actions, if any,
which are currently being evaluated, including, without
limitation, avoidance actions, if any.

The Reorganized Debtor is designated as representative of the
estate under 11 U.S.C.A. § 1123(b) (3) (West 2004) and shall have
the right to assert any or all of the above causes of action

post-confirmation in accordance with applicable law.

e. Final Decree

Once the Plan has been consummated, a final decree may be

entered upon motion of the Proponent. The effect of the final
decree is to close the bankruptcy case. After such closure, a
party seeking any type of relief relating to a Plan provision

can seek such relief in a state court of general Jjurisdiction.
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XX. DECLARATION IN SUPPORT OF DISCLOSURE STATEMENT AND PLAN

I, Stephen Collias, declare under penalty of perjury under the
laws of the United States of America that the following

statements are true and based upon personal knowledge.

1. Marc Heenan and I, together with counsel, are the

individuals who prepared this document.

2. The source of all financial data is Debtor’s books and
records.
3. All facts and representations in the Plan and Disclosure

Statement are true to the best of my knowledge.

4. No fact material to a claimant or equity security holder in

voting to accept or reject the proposed Plan has been omitted.

5. The name of the person(s) who prepared the cash flow
projections and the other financial documents is Marc Heenan,
and such person was acting within the capacity of his position

as Senior Vice President for the Debtor.
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6. The accounting method used to prepare the cash flow

projections and the other financial documents is cash.

Date: 1/28/11

-
///j;tephen Collias
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BALLOT FOR ACCEPTING OR REJECTING PLAN

Franklin Pacific Finance, LLLP filed a Plan of Reorganization on
September 21, 2010. By this ballot you will decide whether to
accept or reject this Plan.

The Plan referred to in this ballot can be confirmed by the
Court and thereby bind you if it is accepted by the holders of
two-thirds in amount and more than one-half in number of claims
in each class and the holders of two-thirds in amount of equity
security interests in each class voting on the Plan.

If the requisite acceptances are not obtained, the Court may
nevertheless confirm the Plan if the Court finds that the Plan
accords fair and equitable treatment to the class or classes
rejecting it and otherwise satisfies the requirements of 11
U.S.C.A. § 1129(b) (West 2004 & Supp. 2006).

Check the appropriate line below, which describes your interest:

The undersigned, a creditor with an allowed claim in the
amount of $ :

The undersigned, a holder of a bond in the amount of
S , with a stated maturity date of /
registered in the name of , and bearing serial
number (s) :

The undersigned, the holder of shares of
(explain type of stock) stock, with a
certificate(s) No. :

[ 1] Accepts the Plan

[ ] Rejects the Plan
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Print or type name:

State which class you are a member of:

Signed:

If appropriate, by: as

Address:

Return this ballot on or before March 7, 2011 by 5 p.m. PST to:

Leslie Cohen Law PC
Attn: Jaime Williams

506 Santa Monica Blvd.
Suite 200

Santa Monica, CA 90401
Facsimile: (310) 394-9280
jaime@lesliecohenlaw.com
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BSD (OfEcia) Vorm 6D) (1207)

Franklin Pacific Finance, LLLP Case No. _LA 2:10-30727 Y2
Debtor

SCHEDULE D - CREDITORS HOLDING SECURED CLAIMS

Inre

mmmmmmwmwmmwwagﬁmmymmummmm mwm&m&%%
uly

ths date of filing of the petition. The complete gocount number of any account the dsbtor hes with the creditor is usafid to ths trustee end the
gﬂgdmmmdonwmmMnﬂmofmhmMmmdmmlimmﬁtmhm Yiens, mortgages, deeds of trust, and
Lis‘lcmllmsln elphabetical order to the extent pwu&ablmlfammwdrﬂdisauedm the child’s inftials end the name and nddress of the child's
85 "AB,, a minor child, by.lohnl)u,mdim Do not disclose the child's nams, Ses, 11 U.S.C. §112 end Fed. R. Bankr. P. 1007(m). smned
M:gmwmnﬂmm;p:mwmhaml cass bo on a claim, &n "X" in the column labeled "Codebtor” Jincluds ths enthy on the
MEZ{' mdwmm&h&- 18, Ifa pﬂtdonls swewhetbef&ehnshanﬂ wife, both of them, oy the marital community any
lemeachdaimbyglactnam”H‘. 'W'.'J".or"C"Blthc omn labeled "Hosband, Wi bn,orCommnuy“
If (se claim ks Mplmcnn')("l’nﬂteeohmm "Ooaﬂasem” lf&adabbunﬂqnmuplmm'rta&cwmmledwmw Ifthe
claim is place en °X' inﬂweoh:mlabeled'msw ‘08 may need to plwaaa'X’ mote than one of these three columns, ‘
Total Inbeled "Amount of Clatm Without Vahie of Collaterel” and “Unsecured Portion, if in the boxes *Total(s)” on
sheet of the completed schedule. Report the tote] from tie column 'AmuntofChm nlaoontheSnnmty end, if the debtor isan
W&bn,nmlhw&om&emhmmhw Unsecured Portion® on the Statistical Summary of Cestain LiabilRties and Refated Datn.
Check this box if debtor bas no creditors holding secured claims to report on this Scheduts D.
§ | toghem Wito, Soint, or Community Sl¥|P| AMOUNT OF
CREDITOR'S NAME ] o x|
AND MAILING ADDRESS e[y DATE CLAIM WAS INCURRED, N H wxmmomw UNSECURED
INCLUDING ZIP CODE, 8lw NATURE OF LIEN, AND i lalu DEDUCTING PORTION, IF
AND ACCOUNT NUMBER ol DESCRIPTION AND VALUE 8IV1E] vALUE OF ANY
(See instructions above.) R|° SUBTEOT TOLIEN EID|6| COLLATERAL
Account No. 00xxx8858 6-20-08 T E
Bank Midwest, N.A. ucc-1
100 Bafn Theater Equipment leased to Matro
Kansas City, MO 64196-8458 x|- |cinemes
Colleyville, TX )
Value $ 639,665.00 167,089.00 0.00
Account No. x000exx7530 3-20-07
Deed of Trust
Bank Midwest, NA. sfr
100 Main 6789 N. National Drive
Kensas City, MO 64198-6458 - |Parkviiis, MO 61452
Ptatte County
Value $ 950,000.060 680,000.00 0.00
Account No, 200006081 8-12-08
Deosd of Trust
Bank Ridwost, N.A.
100 Main Vilagos ot Piracts Peak, Buliding 6
Kansas City, MO 64195-6458 - |10482 East Jomax Road
Scottsdals, AZ 85282
Value $ 1,200,000.00 §00,000.00 0.00
Account No, xxxxx8210 12198.07
Dsed of Trust
Bank Midwest, N.A.
100 Maln LN ?&g;aAm:ur Apartments (162 Unlts)
arena 8Springs Orive
Kansas City, MD 64195-6458 - |San Marcos, TX 78866
Hays County
Valus § 6,300,000.00 3,626,000.00 0.00
1 Subtotal
_1 __ continuation sheets attached (Total of this page) §,152,089.00 0.00

Selwero Copyright (c) 19962010 - Bez! Ceto SaluBons - Evanton, £l - www DENCIS0.00m Bos2 Caso Bondnuptcy
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Inre Frankiln Pacific Finance, LLLP Case No._LA2:10-30727V2
Debtor
SCHEDULE D - CREDITORS HOLDING SECURED CLAIMS
(Continuation Sheet)
c Witn of clyjp AMOUNT OF
CRED * AME 1] DIN|I
AND MAILING ADDRESS 21w DATECLAIM WASINCURRED,  [N|¢lsl  wiuddhe |  unsecurep
INCLUDING ZIP CODE, By DESCRIPTION AND VALUE L1§|¥| opEDUCTNG | PORTION.TF
AND ACCOUNT NUMBER ole OF PROPERTY a(LlE| _VALUEOF ANY
(See instructions.) R SUBJECT TO LIEN £[o[6] COLLATERAL
Account No. Note Receivable from Drawbridge inn  |* %
LLC
Bank Midwest, N.A. secured by Drawbridge inn hotel
100 Baaln Fort Mitchell, KY
Kansas City, MO 64185-6458 .
Value $ 8,429,826.00 §,226,080.00 0.00
Acconnt No, Note Receivable from Sunsst Crossing
: secured by Sunsst Crossing Retall
Bank Midwest, N.A. Centor
100 Main San Angelo, TX
Kansas City, MO 64198-6458 R
Value $ 5,842,340.00 3,807,368.00 : 0.00
Account No. xxxx7421 various
Cotstte Franklin Tax Assessor porsonal propsriy taxes
3076 Mustang Dr.
Theater Equipment leased to Metro
Grapsvine, TX 76051 . |cinemas
Collayvills, TX
Valus $ 639,555.00 79,632.00 0.00
Account No. Jo00exx 1388 1-26-08
First Mortgagoe
HWashlngton Mutual Bank, NA (Chase) 1 str
POBox 78148
220 21st Place
Los Angeles County
Valus $ 1,650,000.00 1,045,922.00 0.00
Account No, xxxxxx3763 1-26-08
Ssecond Mortgage
Washington Mutual Bank, NA (Chaso) fotr
POBox 78148
220 21st Place
Phoenx, AZ 86062-6148 - |Manhattan Beach, CA 80286
Los Angeles County
Value $ 1,660,000.00 360,000.00 0.00
Shet 1 __of 1___continuation shees attached to Subtoted | o 610.012.00 0.00
Scheduls of Creditors Holding Secured Claims (Tate! of this page) 0,518,
Total | 15,671,101.00 0.09
(Report on Summary of Schedules)

Softwere Copyright (c) $896-2010 -B0st Caso Sokiions -Evansion, IL ~www.bostcase.com Bost Caca Banknuploy
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Inre  Frankiin Pacific Finance, LLLP CeseNo._LAR:1030727V2
Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

Siato the name, address, incl cods, end Iast four digits of eny account numbes, of all entities bolding unsecured claims without ity egainst the
mormemm%dw esof tho ”pofﬂhao!uwpuﬂmTMeonmmmm !mmﬁs&mmmdnaed s uscful to the
trustee and the creditor and may mvuedifthcdsbmchomwdom.lfammndkam the child's initials ond the came and address of the child's

parent or guardian, such a8 A.B..am!norchﬂd,bﬂo!m guasdian.” Do not disclose (hs child's name, See, 11 U.S.C. §112 and Fed, R Bankr. P. 1007{m). Do not
include clafms listed in Schedules D and E, If af] creditors will not £it on this pags, uss the continuation sheet provided, e
If any «mtyoﬂwrnmaspommejom oaacla!m. lace an “X” in the column lebeled "Codebtor,” include the entity on appmpﬁmn
maubofcmdmmdwmphb j‘;.fgolm mwhmmchuhmiw&.mofthmorthsmnlmmnymy
liab!conea:hch!mbyp!nc{ngm“ﬂ,"W"J,‘m'C’hm mlabded'ﬂmbmd,Wik.Johl.otCommhy 5o
If the claim is contingen, an “X" in the column lnbefed "Coutingent.” If the clafm is unliquidated, place an *X” in ths colurmn Jabeled *Unliquidated.” If
eblmisdismtad.ﬂmm"wmmlum Iabeled "Disputed.” (Yonmynudmp!wemwhmma‘;owd&mﬂm columns)
5t the total of all claims listed on this scheduls in the box labeled *Total® on the last sheet of the completed scheduls. Report this totat also on the Summary of
and, if the debtor is an individual with primarily consumer debis, report this total also on the Statistical Summary of Certain Liabilities and Reloted Data,

] Check this box if debtor has ro creditors holding unsecured claims to repornt on this Schedute F.

MAILING ADDRESS "
DATE CLAIM WAS INCURRED AND
ANCLUDING 21 O ¥|  consmERATION FoR cLAL IF CLAM
o e e ! IS SUBJECT TO SETOFF, SO STATE.

Account No. Shalamar Trade debt

AMOUNT OF CLAIM

Jo-omoan
OoMmM=Cve~Y

“AZMOX=«i200
oOM=>0=Cp~r2c

A & M Cleaning
183 Vatero Drive -
8an Marcos, TX 78668

405.94

Account No. various
legal! services

Bonnett, Fairbourn, Freedman etc.
2891 N. Central Ave -
Suite 1000

Phicanix, AZ 85012
8,600.00

Account No. Shalamar Trade dobt

C&J Painting & Carpet Cloaning
POBox 200573 -
Austin, TX 78720

3,848.74

Account No. xx1664 Trade dobt

Classified Ventures
2683 Colloctions Center Drive -
Chicago, IL 60883

§28.00

Subtotal
_4__continoation sheets atteched (CTotl of hls poge) 13,393.68

Saftwaro Copyright (¢) 1896-2010 - Bast Caso Schutions - Evansion, IL - wavw.bastcesa.com 8M:35636-130407  Bost Caso Bonsoupicy
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Inre Frankfin Pacific Finance, LLLP

Page 18 of 42

Case No._LA 211030727 VZ

Debtor

SCHEDULE F - CREPITORS HOLBING UNSECURED NONPRICGRITY CLAIMS

(Continuation Sheet)

INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(Sce instructions above.)

JO—HTMUOO

Hhustand, Wife, Joint, or Community

O-g=x

IS SUBJECT TO SETOFF, SO STATE.

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM

-ZNOZT-2Z00
am-Acvon~o

AMOUNT OF CLAIM

Account No. Shalamar

Cleaning Network
POBox 41875
Austin, TX 78704

Trads debt

OM=ED>O=CO=r2C

952.00

Account No. Shalamar

Cowboys Painting
15405 Connlo Street, #8
Austin, TX 78728

Trade debt

4,687.29

Account No. Shalamar

CSN Support Services

252 McGarity
|Kyte, TX 78840

Trade debt

276.04

Account No.

Enbody, Inc.

14431 Ventura Bivd

Suito 269

Sherman Oaks, CA 91423

various
Consulting Services

3,000.00

Account No. Shalamar

Frank's Painting

110N 1H 35

Sulte 316-189

Round Rock, TX 78684

Trade debt

3,63740

Sheetno. 9 of _4  sheets attached to Schedule of
Creditors Holding Unsecured Nonpriority Claims

(Total of this page)

Scfiwaro Copyright (¢) 1696-2010 - Best Caso Solslons - Evansion, [L -vwwe.bescasa.com

Subtotal

12,452.73

Bes) Caso Banksuploy
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Inre Franklin Pacifi¢c Finance, LLLP CaseNo. _LA2:10-30727VZ
" Debtor
SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)

Husband, Wifp, Joint, or Commnunily

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

Account No. Shalamar Trade debt

DATE CLAIM WAS INCURRED AND
CONSIDBRATION FOR CLAIM. IF CLAIM

1S SUBJECT TO SETOFF, SO STATE. AMOUNT OF CLAIM

DOADMBOO
OegzT
om=-CIN-0

“EMOT—~2Z00
TM=>O=CH—r3C

Gresn Grass
5333 Randolph Bivd. - !
San Antonlo, TX 78233

1,198.80

Account No. Shalamar Trado debt

Greonshast
POBox 140721 -
Austin, TX 78704 .

660.00

Account No. xxx6493 Trada debt

HD Supply Facllities Maint. Group
10841 Scripps Summit Court -
San Disgo, CA 92131

4,285.44

Account No. Shalamar Trade debt

J4 Dovelopment
2308 Longhom Bivd,, Sulto 308 .

Austin, TX 78758
78712

Account No. %3827 Trade debt

Premium Cuts Lawn Svc & Maint.
|POBox 820108 -
Austin, TX 768708

3,057.88

Sheetno. 2 of_4 _sheetsattached to Scheduls of Subtotal %0.767.58
Creditors Holding Unsecured Nonpriority Claims (Tota! of this page)

Softwaro Copyright {c) 1996-2010 - Bost Case Sctutions - Evansion, KL ~www.bestease.com Bust Case Barfeuptey
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Inre Frankiin Pacific Finance, LLLP Case No._LA 2:10-30727V2
Debtor
SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRICRITY CLAIMS
{Continnation Shest)
CREDITOR'S NAME, § Husband, Wits, Joind, o Communily § :.g Z
DNCLUDING 2 CODE (] copimoammsncumman 7L (G
A s oaetions te e 9le IS SUBJECT TO SETOFF, SOSTATE. |g|i (£ AMOUNT OF CLAIM
N A
Account No. Shalamar Trade dobt T
D
Rasa Floors
POBox 619130 -
Dallas, TX 75261
26,799.50
Account No. various
architectural services
SAA Architects
6083 Bristol Parkway
Culver City, CA 80230
3,500.00
Account No. Shalamar Trade debt
South Central Texas Apt. Blue Book
112 West Hopkins Street -
San Marcos, TX 78668
2,405.00
Account No. Shalamar Trade debt
Sunset Carpet Care
POBox 142342 -
HAusﬂn. TX 78714
87.38
Account No. xx8488 Trads debt
Wilmar
POBox 404284 .
Atianta, GA 30384
1,604.73
Sheetno. _8  of _4  sheets attached to Scheduls of Subtotal 81
Creditors Holding Unsecured Nenpriority Claims (Total of this page) e
Boe Coso Busupicy

Software Copyright () 19962010 - Best Case Schutions - Evansion, [ - wnwbestcasn com
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Inre Franklin Pacific Finance, LLLP Case No._LA 21030727V
Debtor
SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)
CREDITOR'S NAME, § | ushand Wfa, Joi, or Communty M i
8
INCLUDING ZIF CODE, el oRamaamwasmcurkepaND PG
AND ACCOUNT NUMBER T N]U]T]1 AMOUNT OF CLAIM
(See instructions above.) Ro c IS SUBJECT TO SETOFF, SO STATE. g é g
Account No. 00xx8868 Trade dabt TIE
]
Worldwido Pest Control
6808 1H 10 Wost -
San Antonio, TX 78201
161.11
Account No. various
accounting services
Wyndelts & Gagnon
4800 N. Scottsdalo Rd. -
Sulto 1400
Scottadalo, AZ 85251
9,197.42
Account No.
Account No,
Account No,
Sheetno, _4  of 4 sheets attached to Schedule of Subtotal 9
Creditors Holding Unsecured Nonpeiority Claims (Total of thls page) 358.83
Total
(Report on Summary of Schedules) 80,258.89

Softwaro Copyright (c) 1896-2010 - Bosl Coso Sclutions - Evansion, IL. - wamy, bosicaro.com Best Cose Bankruptoy
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Franklin Pacific Finance, LLLP Case No._LA 211030727 V2
Debtor

Inre

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

State the nmne, mailing address, including 2ip code, and last four digits of eny account number, of afl enxﬁiwboﬂha&unmwﬂ claims without priority against the
debtor or the propesty of ths debior, as of the date of filing of the petition. The complete account number of eny account the debtor has with the creditor is usoful to the
trustee and the creditor aud may be tded if the debtor chooses 1o do 50, 1f @ minor child is a creditor, state tho child’s initials and the name and address of the child's

mﬁmgmmﬁma&hns'm,amordxﬂd.byb!mDoe.s\mhn.”Domdlsdmlhnchi!d‘numSeo,l!U.S.C.§ll2mdMKBankr.P.mB1().Donoc
claims listed in Schedules D and E, If all creditoss will not fit on this page, uss (ke continuation sheot provided.

If any entity other than a spouse in o joint case may bs jolntly liable on a claim, place an "X" in the colutun Isbeled "Codebtor,” include the entity on the appropriste
schedute of creditors, and complete Schedule H - Codsbtoss, If s foing petition is filed, stats whether the hushand, wife, both of them, or the marital community may be
kzble on each claim by plasing an *H," "W," *1,° or °C* in the column labeled *Husband, Wife, Joint, or Community.”

If the claim is contingent, placo en "X™ fn the colusun labeled "Contingent.” If the claim is unliquidated, place an *X" in the column lsbsled *Unliquidated.” If the
claim is disputed, plice an "X* In the colunm labeled *Disputed.” (You may need to place an "X in mose than ono of these three columns.)

the total of a!l claims listed on this schedulo in the box kabeled *Totl® on the last sheet of the completed schedule. Repost this totn! also on the Summary of
Schedules and, if the debtor Is an individuz) with primasily consumer debls, report this tota) also on the Statistical Sammary of Certain Liabilitizs and Related Dxta,

[ Check this box if debtor has no creditors bolding unsecured claims to report on this Schedule F.

CRBD%%};AW, Hugbend, Wits, Jetal, or Community

o P H DATE CLAIM WAS INCURRED AND

A T %l CONSIDERATION FOR CLAIM. IF CLAIM
o e s : IS SUBJECT TO SETOFF, SO STATE.

Account No. Shalamar Trade debt

AMOUNT OF CLAIM

TO-OMOOO
om-{cou—g

“ZMAZ==Z00
oM->0—cp-rzc

A & M Cleaning
193 Vatero Drive -
San Marcos, TX 78688

405.94

Account No. various
legal services

Bonnett, Fairbourn, Fresdman etc.
2301 N. Central Ave -
Sulte 1000

Phosnix, AZ 85012

Account No. Shalamar Trade debt

C&J Painting & Carpet Cloaning
POBox 200573 -
Austin, TX 78720

3.949.74

Account No. %%1664 Trade debt

Classifiod Ventures
2583 Collgetions Centor Drive -
Chicago, IL 60893

528.00

Subtotsl

4 tinuation sheets
_4 con attached (Toral of this page) 13,383.68

Safwars Copyright (c] 1996-2010 - Bosl Caso Solutiens - Evansion, &L, - wwnw.bescnso.com SN:A5655-100407  Best Coso Benkruplsy
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Case 2:10-bk-30727-VZ Doc 13 Filed 06/07/10 Entered 06/07/10 18:16:58 Desc

Main Document

BSF (Oificisl Form 6F) (12/07) - Cont.

Inre Frankin Pacific Finance, LLLP

Page 18 of 42

CaseNo._LAZ1030727 V2

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)

INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

DO-HTMOOO

Hustxand, Wiso, Joind, of Cammunily

AND

oegz

IS SUBJECT TO SETOFF, SO STATE.

DATE CLAIM WAS INCURRED
CONSIDERATION FOR CLAIM. IF CLAIM

-“ZMOZ=-200

om-icvn~o

AMOUNT OF CLAIM

Account No. Shalamar

Cisaning Network
POBox 41876
Austin, TX 768704

Trade debt

SM->0=Co=rzc

952.00

Account No. Shalamar

Cowboys Palinting
15405 Connle Streot, #8
Austin, TX 78728

Trade debt

4,687.29

Account No. Shalamar

CSN Support Services
262 McGarity
Kyte, TX 78840

Trade debt

Account No.

Enbody, Inc.

14481 Ventura Bivd

Sulte 269

Sherman Oaks, CA 91423

various
Consulting Services

3,000.00

Account No, Shalamar

Frank's Painting

110N 4H 35

Sults 315189

Round Rock, TX 78684

Trade dobt

3,637.40

Sheetno. 1 _of _4 sheets attached to Schedule of
Creditors Holding Unsecured Nonpriority Claims

Subrtotal

(Total of this page)

Soflworn Capyright () 18962010 - Bast Cato Sokutions - Evarsien, IL - www.bestepso.com

12,452.73

Bex) Case Banlouploy
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Case 2:10-bk-30727-VZ Doc 13 Filed 06/07/10 Entered 06/07/10 18:16:58 Desc
ESF (OSficic) Form 6F) (12/07) - Cast. Main Document  Page 19 of 42

Inre Franklin Pacific Finance, LLLP . Case No. _LA 2:10-30727VZ2
Debtor
SCEEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)
CREDITOR'S NAME, § | tsizend. Wa, doirt, or Gommnky SINIY
L
INCLUDING 27 oD S copsmcapwsmouwsspae, (L (G
AND ACCOUNT NUMBER Tl 81U1T| AMOUNT OF CLAIM
Account No. Shalamar Trade debt Ll
D
Greon Grass
5333 Randolph Bivd. -
8an Antonlo, TX 78233
1,196.80
Account No. Shalamar Trads dobt
Greenshest
POBox 140721 .
Austin, TX 78704
580.00
Account No, xxx8493 Trads debt
HD Supply Facliities Maint. Group
10841 Scripps Summit Court -
8an Disgo, CA 92131
4,285.44
Account No. Shatamar Trade debt
J4 Dev
2808 Longhorn Bivd., Sufte 308 -
Austin, TX 78768
76712
Account No. x3827 Trade debt
Premium Cuts Lawn Svc & Maint.
POBox 820108 -
Austin, TX 78708
3,657.88
Sheetno. 2 of _4 _ sheets attached to Schedule of Subtotal 1075734
Creditors Holding Unsecured Nonpriority Claims (Totat of this page) i

Scitwars Copyright (c) 18962010 - Boss Case Schutiorts - Evansion, (L -www.basioesp.com 8a31 Caso Bandmupicy
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Case 2:10-bk-30727-VZ ' Doc 13- Filed 06/07/10° Entered 08/07/10 18:16:58 Desc

BSP (Officiad Form 67) (12/07) - Cont. Main Document  Page 20 of 42

Inre Frankiin Pacific Finance, LLLP Case No._LA 2:10-30727V2
Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continustion Sheet)

Hushand, WHo, Jeind, er Communily

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

Account No. Shalamar Trade debt

AMOUNT OF CLAIM

JIQ-HTDMOOO
O6tgx
-HEMQZ=-IZO0O)
Om=-{>0-Cp~"2¢C
om=icon—0

Rasa Floors
POBox 619130 -
Dallas, TX 76281

26,789.50

Account No. varlous
architectural services

SAA Architects
6083 Bristol Parkway -
Culver City, CA 80230

3,600.00

Account No. Shatamar Trade debt

South Central Texas Apt. Blue Book
112 West Hopkins Street -
San Marcos, TX 78686

2,408.00

Account No. Shalamar Trade dobt

Sunset Carpot Care
POBox 142342 -
Austin, TX 78714

97.38

Account No. xx8488 Trade debt

Wilmar
POBox 404284 -
Atiants, GA 30384

1.804.73

Sheetno. 3 of 4 sheets attached to Schedule of Subtotal 6.61
Creditors Holding Unsecuned Nonpriority Claims (Tota! of this page) 3

Softwern Copysight {c) 1608-2010 - Bess Caso Sclutions - Evansion, &, - wwbestersn.oom Bost Coso Bardouptey
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Case 2:1 0—bk-30727-\/£vI oc 13 Filed 06/07/ 0 Entemd 06/07/10 18:16:58 Desc

BEF (Offici Form 6F) (12/07) - Cent. Main Document  Page 21 of 42

Intre Frankfin Paclfic Finance, LLLP Case No._LA 2:10-30727VZ
Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)

Huthand, Wifo, Joir, or Communily

DATE CLADM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

Account No. 300xx8868 Trade debt

AMOUNT OF CLAIM

JVO-omooe
Q-8
=ZMYZT~-TOO
SM->O~gp—rzc
CM=-CTO"T

Worldwide Pest Contral
6808 1H 10 Wost .
8an Antonio, TX 78201

161.11

Account No. varlous
accounting services

Wyndeits & Gagnon
4800 N. Scottadale Rd. -
Suite 1400

Scottsdale, AZ 85251
9,197.42

Account No.

Account No.

Account No,

Sheetno. 4 of _4 _sheets atached to Schedule of Subtotal 268,62

Creditors Holding Unsecured Nonpriority Claims {Total of this page) 9
Total

(Report on Summary of Schedules) 80,268.89

mcwm1m-memwm-mmu-mm Bet Coze Banknpity
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EXHIBIT C
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Franklin Pacific Finance

Page 104 of 136

1/21/2011

Projected Cashflow Statement
At Projected Court Confirmation Date of April 7, 2011

Sources

Uses

Notes:

Cash in DIP Accounts @

Less Borrower Reserve and Escrow Accounts
Monthly Cashflow

Sales / Dispositions / Refinances*

Total Cash Sources

®

Default Interest (April 1, 2010 - July 31, 2010) ©
Estimated Collection Costs

Payment of Unsecured Creditors (FPF)

Payment of Unsecured Creditors (FPF Oak Trails)
Administrative Fees

BMW Debt Service

Non-BMW Debt Service

Operating Expenses

BMW Principal Paydown @

Non-BMW Principal Paydown

Total CapEx, Taxes, Etc.

Total Cash Uses

Net Cash Available at Effective Date

Nov. 2010 -
Mar. 2011

$585,786

($207,681)
$470,935
$11,751,998

$12,601,037

($343,515)
($250,000)

$0

$0
($170,897)
($299,103)
($58,500)
($195,000)
($9,971,221)

$0
($492,435)

($11,780,671)

$820,366

* Includes DIP cash collateral account from Sunset Note to be released to BMW at closing.

(a) Balances as of October 31, 2010. Includes FPF Oak Trails DIP account.

(b) Includes the Sunset Crossing Reserve Account and Shalamar Tax and Security Deposit Liabilities.
(c} Per the Stipulation, BMW shall waive all default interest and late fees prior to March 31, 2010 and after July 31, 2010.
(d) Refelects the paydown of $300,000 received in October from the sale of three Oak Trails Units.
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Franklin Pacific Finance 1/26/2011

Projected Cashflow Statement
At End of Loan Maturity of April 1, 2012

Sept 2010 -
Apr. 2012
Sources
Cash in DIP Accounts $585,786
Less Borrower Reserve and Escrow Accounts ? ($207,681)
Monthly Cashflow $1,601,620
Sales / Dispositions / Refinances* $40,439,832
Total Cash Sources $42,419,556
Uses
Default Interest (April 1, 2010 - July 31, 2010) (e ($343,515)
Estimated Collection Costs ($250,000)
Payment of Unsecured Creditors (FPF) ($80,259)
Payment of Unsecured Creditors (FPF Oak Trails) ($33,662)
Administrative Fees ($170,897)
BMW Debt Service ($623,283)
Non-BMW Debt Service ($189,000)
Operating Expenses ($776,268)
BMW Principal Paydown © ($20,388,323)
Non-BMW Principal Paydown ($5,326,072)
Total CapEx, Taxes, Etc. ($3,067,815)
Total Cash Uses ($31,249,094)
Net Cash Available at Loan Maturity $11,170,462
Plus 15 Units at OTV (owned free and clear) $1,203,488
Total $12,373,951
Notes:

* Includes DIP cash collateral account from Sunset Note to be released to BMW at closing.

(a) Balances as of October 31, 2010. Includes FPF Oak Trails DIP account.

(b) Includes the Sunset Crossing Reserve Account and Shalamar Tax and Security Deposit Liabilities.

(c) Per the Stipulation, BMW shall waive all default interest and late fees prior to March 31, 2010 and after July 31, 2010.
(d) Refelects the paydown of $300,000 received in October from the sale of three Oak Trails Units.
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Pro Forma Cashflow Summary

RECURRING CASH SOURCES
Rents, Principal & Interest
BMW Cash Collateral Subtotal
Unrestricted Cashflow Subtotal

Total Recurring Sources

NON-RECURRING CASH SOURCES
Disposition/Refinances
Bank Midwest Portfolio
Non-Bank Midwest Portfolio

Total Sales/Refinances
TOTAL SOURCES

RECURRING CASH USES
Interest
BMW P&I
Non- Bank Midwest P&I

Total Interest

Asset Outflows - CapEx, TIs, Taxes, Insurance, Etc.
Bank Midwest Portfolio
Non-Bank Midwest Portfolio
Legal
Total

FPF QOperations
Payroll
General & Administrative
Total FPF Operations

NON-RECURRING CASH USES
Paydown/Retirement of Debt
Bank Midwest Portfolio
Non-Bank Midwest Portfolio

Total Debt Paydown
TOTAL CASH USES
NET CASH SURPLUS / (DEFICIT)

Main Document

Page 106 of 136

Nov 2010 - GRAND
Mar. 2011 TOTAL
274,245 1,099,368
196,690 502,252
470,935 1,601,620
11,751,998 29,523,332
- 10,916,500
11,751,998 40,439,832
12,222,932 42,041,452
(299,103) (623,283)
(58,500) (189,000)
(357,603) (812,283)
(471,602) (2,953,972)
- (38,844)
(20,833) (75,000)
(492,435) (3,067,815)
(160,835) (579,006)
(34,165) (197,262)
(195,000) (776,268)
(9,971,221) (20,388,323)
- (5,326,072)
(9,971,221) (25,714,394)
(11,016,259) (30,370,761)
1,206,673 11,670,691
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Cashflow Projections

TOTAL
Nov-10 Dec-10 2010

RECURRING CASH SOURCES
Rents, Principal & Interest
Drawbridge - - -
National 3,250 3,250 6,500
Metro 7,000 7,000 14,000
Shalamar 30,000 30,000 60,000
Sunset Crossing 42,031 42,031 84,062
Villages - - -
BMW Cash Collateral Subtotal 82,281 82,281 164,562

2nd Street (BMW) - - -
Oak Trail Villas (BMW) - - -
Aviation Application (1st Source) - - -
Manhattan Beach (Chase) 6,000 6,000 12,000
Southern Data 3,400 3,400 6,800
Marson - - -
Park 3000 (Net after Debt Service 25,000 25,000 50,000
HC Finance - Motti 5,000 5,000 10,000
HC Finance - Kamp 618 618 1,236
Unrestricted Cashflow Subtotal 40,018 40,018 80,036

Total Recurring Sources 122,299 122,299 244,598

NON-RECURRING CASH SOURCES
Disposition/Refinances
2nd Street - - -
Drawbridge - - -
National - - -
Metro - - -
QOak Trail Villas (BMW) -
Shalamar -
Sunset Crossing - F
Villages - - -
Park 3000 - - -
Aviation Application (1st Source) - - -
Manhattan Beach (Chase) - - -
Marson - - -
HC Finance - Motti - - -
HC Finance - Kamp - - -

Total Sales/Refinances - 5,500,000 5,500,000
TOTAL SOURCES 122,299 5,622,299 5,744,598
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Franklin Pacific Finance 1RERODbcument  Page 108 of 136
Cashflow Projections
TOTAL
Nov-10 Dec-10 2010
RECURRING CASH USES
Interest
BMW P&I (80,040) (63,576) (143,617)
Aviation Application (1st Source) (4,000) (4,000) (8,000)
Manhattan Beach (Chase) (3,500) (3,500) (7,000)
Total Interest (87,540) (71,076) (158,617)
Asset Outflows - CapEx, Taxes, Insurance, Etc.
2nd Street (50,000) (50,000)
Drawbridge -
National (125) (125) (250)
Metro - -
Oak Trail Villas (BMW) (8,441) (8,441) (16,882)
Shalamar - - -
Sunset Crossing -
Villages - (3,000) (3,000)
Aviation Application (1st Source) -
Manhattan Beach (Chase) -
LEGAL (4,167) (4,167) (8,333)
Total (12,733)  (65,733) (78,466)
FPF Qperations
Payroll (32,167) (32,167) (64,334)
General & Administrative (5,233) (5,233) (10,466)
Total FPF Operations (37,400) (37,400) (74,800)
NON-RECURRING CASH USES
Paydown/Retirement of Debt/Renewal Fees
2nd Street - - -
Drawbridge - - -
National - - -
Metro - - -
Oak Trail Villas (BMW) - IR -
Shalamar - - -
Sunset Crossing - 9(3,807.368)] (3,807,368)
Villages - - -
Park 3000 - - -
Aviation Application (1st Source) -
Manhattan Beach (Chase) -
Total Debt Paydown - (3,807,368) (3.807,368)
TOTAL CASH USES (137,673) (3,981,577) (4,119,250)
Iﬁaplus/ {Deficit) (15,374) 1,640,722 1,625,348
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Cashflow Projections

Jan-11 Feb-11 Mar-11 Apr-11 May-11 Jun-11 Jul-11 Aug-11 Sep-11 Oct-11 Nov-11 Dec-11

RECURRING CASH SOURCES
Rents, Principal & Interest

Drawbridge (26,567) (17,078) 32,578 43,463 60,617 17,049 89,436 34,090 57,237 122,526  (25,877) (18,711)
National 3,250 3,250 3,250 3,250 3,250 3,250 3,250 3,250 3,250 3,250 3,250 3,250
Metro 7,000 7,000 7,000 7,000 7,000 7,000 7,000 7,000 7,000 7,000 7,000 7,000
Shalamar 30,000 30,000 30,000 - - - - - - - - -
Sunset Crossing
Villages 9,143 9,143 9,143 9,143 9,143 9,143 9,143 9,143
BMW Cash Collateral Subtotal 13,683 23,172 72,828 53,713 80,011 36,443 108,829 53,484 76,631 141,919 (6,484) 682

2nd Street (BMW) - - - 15,000 15,000 15,000 15,000 15,000 15,000 22,500 22,500 22,500
Oak Trail Villas (BMW) - - - - - - - - - - - -
Aviation Application (1st Sourc: - - - - - - - -
Manhattan Beach (Chase) 6,000 6,000 6,000 6,000 6,000 6,000 6,000 6,000 - - - -
Southern Data 3,400 3,400

Marson - - - - - - - - - - - -
Park 3000 (Net after Debt Servi 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000
HC Finance - Motti 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 |
HC Finance - Kamp 618 618 618 618 618 618 618 618 618 618 618 618
Unrestricted Cashflow Subtotal 40,018 40,018 36,618 51,618 51,618 51,618 51,618 51,618 45,618 53,118 53,118 53,118

Total Recurring Sources 53,701 63,190 109,446 105,331 131,629 88,061 160,447 105,102 122,249 195,037 46,634 53,800

NON-RECURRING CASH SOU
Disposition/Refinances

2nd Street
Drawbridge
National
Metro
Oak Trail Villas (BMW)
Shalamar it
Sunset Crossng : - : : - - - : S
Villages - - - - - - - . . . . :
Park 3000 - - - - - - - - . - -
Aviation Application (1st Sourc: - - - - - - -
Manhattan Beach (Chase) - - - - - - 7 11,700,000
Marson - - - - - 7125000 - - - - - .
HC Finance - Motti - - - - - - - -
HC Finance - Kamp - - - - - - - 250,000 - - - PURR500,000

Total Sales/Refinances - 167,333 6,084,665 334,665 334,665 459,665 334,665 2,284,665 334,665 334,665 334,665 12,897,165
TOTAL SOURCES 53,701 230,523 6,194,111 439,996 466,294 547,726 495,112 2,389,767 456,914 529,702 381,299 12,950,965
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Cashflow Projections
Jan-11 Feb-11 Mar-11 Apr-11 May-11  Jun-11 Jul-11 Aug-11 Sep-11 _ Oct-11  Nov-11 Dec-11
RECURRING CASH USES
Interest
BMW P&I (61,249)  (57.856)  (36,380)  (35672) (34964) (34255) (33,547)  (32,839) (32,130) (31,422) (30,714) (15,851)
Aviation Application (1st Sour:  (11,000) (11,0000  (11,000)  (11,000) (11,000) (11,000) (11,0000  (11,000) (11,000) (11,000) (11,000) (11,000)
Manhattan Beach (Chase) (3,500) (3,500) (3,500) (3,500)  (3,500)  (3,500)  (3,500) (3,500)  (3,500)  (3,500)  (3,500) (3,500)
Total Interest (75,749)  (72,356)  (50,880)  (50,172) (49,464) (48,755) (48,047)  (47,339) (46,630) (45922) (45.214) (30,351)
Asset Outflows - CapEXx, Taxes, .
2nd Street (50,000)  (50,000)  (50,000) (38,000) (50,000)  (50,000)  (50,000)  (50,000) (50,428)
Drawbridge (1,054) (1,054)  (1,054)  (1,054)  (1,054) (1,054)  (1,054)  (1,054)  (1,054) (1,054)
National (125) (125) (125) (125) (125) (125) (125) (125) (125) (125) (125) (31,612)
Metro - - - - - - . - - - (37,080)
Oak Trail Villas (BMW) (3,441)  (65,564)  (128,035)  (128,313) (128,591) (128,869) (129,148)  (129,426) (129,704) (129,982) (130,260)  (130,538)
Shalamar - - - - - . . - . . . -
Sunset Crossing
Villages - (103,000) - (3,000) - - (3,000) - (27,480)
Aviation Application (1st Sourc:
Manhattan Beach (Chase) (38,844)
LEGAL (4,167) (4,167) (4,167) (4,167)  (4,167)  (4,167)  (4,167) (4,167)  (4,167)  (4167)  (4,167) (4,167)
Total (7,733)  (119,856)  (286,381)  (183,659) (171,937) (137,215) (184,493)  (184,772) (188,050) (185,328) (135,606)  (321,202)
FPF Operations
Payroll (32,167)  (32,167)  (32,167)  (32,167) (32,167) (32,167) (32,167)  (32,167) (32,167) (32,167) (32,167) (32,167)
General & Administrative (5,233) (9,233) (9,233) 9,233)  (9,233)  (9,233)  (9,233) 9,233)  (9,233)  (9,233)  (9,233) (9,233)
Total FPF Operations (37,400)  (41,400)  (41,400)  (41,400) (41,400) (41,400) (41,400)  (41,400) (41,400) (41,400) (41,400) (41,400)
NON-RECURRING CASH USE
Paydown/Retirement of Debt/Re. -
2nd Street - . - . - - - - - - - (1,800,000}
Drawbridge - - Gldosi0) - . - . - - -
National - . . . - . . . . - - (891,000}
Metro - - s - - - - o - - 2550
Oak Trail Villas (BMW) (100,000):: " (200,000) " (200,000)  (200,000) . (200,000) . (200,000) " '(200,000).  (200,000) "(200,000) " (200,000) " (200,000}
Shalamar - - (4,758,750) . - . . - . ; . .
Sunset Crossing - - - - - - - - - - - -
Villages - - - - - - - - - - - (1,080,000)
P ' ' - : : : : : : . easen
Aviation Application (1st Sourc: - (543,450)
Manhattan Beach (Chase) SLA17,000) -
Total Debt Paydown - (100,000) (6,063,853)  (200,000) (200,000) (200,000) (200,000) (1,617,000) (200,000) (200,000) (200,000) (8,105,642)
TOTAL CASH USES (120,882)  (333612) (6,442,515)  (475231) (462,801) (427,371) (473,940) (1,890,510) (476,080) (472,650) (422,219) (8,498,595)
VSurplus/ (Deficiy (67,181)  (103,090)  (248,404) (35,235) 3,493 120,355 21,172 499,256  (19,166) 57,053  (40,920) 4,452,370




Case 2:10-bk-30727-VZ Doc 168 Filed 01/28/11 Entered 01/28/11 13:13:48 Desc
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Cashflow Projections
TOTAL
2011
RECURRING CASH SOURCE
Rents, Principal & Interest
Drawbridge 368,763
National 39,000
Metro 84,000
Shalamar 90,000
Sunset Crossing -
Villages 73,147
BMW Cash Collateral Subtotal 654,910
2nd Strect (BMW) 157,500
Oak Trail Villas (BMW) -
Aviation Application (1st Sourd -
Manhattan Beach (Chase) 48,000
Southern Data 6,800
Marson -
Park 3000 (Net after Debt Servi 300,000
HC Finance - Motti 60,000
HC Finance - Kamp 7,416

Unrestricted Cashflow Subtotal 579,716

Total Recurring Sources 1,234,626
NON-RECURRING CASH SOY
Disposition/Refinances

2nd Street 1,800,000
Drawbridge -
National 950,000
Metro 500,000
Oak Trail Villas (BMW) 3,513,983
Shalamar 5,750,000
Sunset Crossing -
Villages 1,100,000
Park 3000 7,000,000
Aviation Application (1st Sourd 712,500
Manbhattan Beach (Chase) 1,700,000
Marson 125,000
HC Finance - Motti -
HC Finance - Kamp 750,000

Total Sales/Refinances 23,901,483

TOTAL SOURCES 25,136,108
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Franklin Pacific Fina Main Document  Page 112 of 136
Cashflow Projections
TOTAL
2011
RECURRING CASH USES
Interest
BMW P&l (436,878)
Aviation Application (1st Sourd (132,000)
Manhattan Beach (Chase) (42,000)
Total Interest (610,878)
Asset Outflows - CapEXx, Taxes,
2nd Street (438,428)
Drawbridge (10,542)
National (32,987)
Metro (37,080)
Oak Trail Villas (BMW) (1,361,872)
Shalamar -
Sunset Crossing
Villages (136,480)
Aviation Application (1st Sourg
Manbhattan Beach (Chase) (38,844)
LEGAL (50,000)
Total (2,106,232)
FPF Operations
Payroll (386,004)
General & Administrative (106,796)
Total FPF Operations (492,800)
NON-RECURRING CASH US
Paydown/Retirement of Debt/R
2nd Street (1,800,000)
Drawbridge (1,105,103)
National (891,000)
Metro (225,570)
Oak Trail Villas (BMW) (2,100,000)
Shalamar (4,758,750)
Sunset Crossing -
Villages (1,080,000)
Park 3000 (3,365,622)
Aviation Application (1st Sourd (543,450)
Manhattan Beach (Chase) (1,417,000)
Total Debt Paydown (17,286,495)
TOTAL CASH USES (20,496,406)
ISurpius/ (Deficit) 4,639,702
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Franklin Pacific Fina Main Document  Page M 36
Cashflow Projections
TOTAL GRAND
Jan-12 Feb-12 Mar-12 Apr-12 2012 TOTAL
RECURRING CASH SOURCES
Rents, Principal & Interest
Drawbridge (26,567) (17,078) 32,578 43,463 32,396 401,159
National - - - - - 45,500
Metro - 98,000
Shalamar - - - - - 150,000
Sunset Crossing - 84,062
Villages - 73,147
BMW Cash Collateral Subtotal (26,567) (17,078) 32,578 43,463 32,396 851,868
2nd Street (BMW) 22,500 22,500 22,500 22,500 90,000 247,500
Oak Trail Villas (BMW) - - - - - -
Aviation Application (1st Sourc: - - - - - -
Manhattan Beach (Chase) - 60,000
Southern Data - 13,600
Marson - - - - - -
Park 3000 (Net after Debt Servi - 350,000
HC Finance - Motti - 70,000
HC Finance - Kamp - 8,652
Unrestricted Cashflow Subtotal 22,500 22,500 22,500 22,500 90,000 659,752
Total Recurring Sources 4,067) 5,422 55,078 65,963 122,396 1,511,620
NON-RECURRING CASH SOU
Disposition/Refinances
2nd Street - - - 2,500,000 4,300,000
Drawbridge - - - 6,570,689 6,570,689
National - - - - - 950,000
Metro - - - - - 500,000
Oak Trail Villas (BMW) 334,665 ] 1,338,660 4,852,643
Shalamar - - - - - 5,750,000
Sunset Crossing - - - - - 5,500,000
Villages - - - - - 1,100,000
Park 3000 - - - - - 7,000,000
Aviation Application (1st Sourc: - - - - - 712,500
Manhattan Beach (Chase) - - - - - 1,700,000
Marson - 125,000 . - 125,000 250,000
HC Finance - Motti - - - 504.000 504,000 504,000
HC Finance - Kamp - - - - - 750,000
Total Sales/Refinances 334,665 459,665 334,665 9,909,354 11,038,349 40,439,832
TOTAL SOURCES 330,598 465,087 389,743 9,975,317 11,160,745 41,951,452

r’ld 01/28/11 13:13:48 Desc
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LEVRER

Main Document Page
Cashflow Projections
TOTAL GRAND
Jan-12 Feb-12 Mar-12 Apr-12 2012 TOTAL
RECURRING CASH USES
Interest
BMW P&I (15,142) (14,434) (13,726) 514 (42,788) (623,283)
Aviation Application (1st Sourc: - (140,000)
Manhattan Beach (Chase) - (49,000)
Total Interest (15,142) (14,434) (13,726) 514 (42,788) (812,283)
Asset Outflows - CapEx, Taxes, .
2nd Street (5,000) (5,000) . (493,428)
Drawbridge (1,379) (1,379) (1,379) (332,379) (336,517) (347,058)
National - (33,237)
Metro - - - - - (37,080)
Oak Trail Villas (BMW) (130,816)  (131,094) (131,373) (131,651) (524,934) (1,903,689)
Shalamar - - - - - -
Sunset Crossing -
Villages - (139,480)
Aviation Application (1st Sourc: -
Manhattan Beach (Chase) (38,844)
LEGAL (4,167) (4,167) 4,167) (4,167) (16,667) (75,000)
Total (136,362)  (136,640) (136,918) (473,197) (883,118) (3,067,815)
FPF Operations
Payroll (32,167) (32,167) (32,167) (32,167) (128,668) (579,006)
General & Administrative (20,000) (20,000) (20,000) (20,000) (80,000) (197,262)
Total FPF Operations (52,167) (52,167) (52,167) (52,167) (208,668) (776,268)
NON-RECURRING CASH USE
Paydown/Retirement of Debt/Re. o
2nd Street - - . '"""'”’,‘90;6,322‘)1 (1,906,322)]  (3,706,322)
Drawbridge - - - 67 (1,969,167) (3,074,270)
National - - - - - (891,000)
Metro - - - - - (225,570)
Oak Trail Villas (BMW) (200,000) - (200,000) (300,000 T 45083)]  (745,043)]  (2.845,043)
Shalamar - - - - - (4,758,750)
Sunset Crossing - - - - - (3,807,368)
Villages - - - - . (1,080,000)
Park 3000 - - - - - (3,365,622)
Aviation Application (1st Sourc: - - - - - (543,450)
Manbhattan Beach (Chase) - - - - - (1,417,000)
Total Debt Paydown (200,000)  (200,000)  (200,000) (4,020,531)] (4,620,531)] (25,714,394)
TOTAL CASH USES (403,672)  (403,241) (402,811) (4,545,381)] (5,755,105)] (30,370,761)
ISurplus/ (Deficit) (73,074) 61,846 (13,068) 5,429,936 5,405,640 11,580,691 |
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Consolidated Balance Sheet
As of December 31, 2009
Total
Assets
Cash and restricted cash $638,762
Accounts receivable 62,869
Notes receivable 15,366,212
Investments in real estate 22,452,881
Investment in businesses 345,675
Equipment 249,341
Other assets 168,809
Total assets $39,284,548
Liabilities
Accounts payable 270,205
Liability related to restricted cash 490,547
Other liabilities 312,779
Notes payable
Notes payable on notes receivable 9,046,730
Notes payable on real estate 16,092,310
Note payable on businesses 701,698
Note payable on equipment 167,089
Subtotal Notes Payable 26,007,827
Total Habilities 27,081,359
Equity
Opening contributions 350,813
Additional paid in capital 12,115,034
Preferred return paid (2,174,400)
Retained earnings 4,423,182
Distributions retained eamings (2,619,591)
Net Income " 124,896
Noncontrolling interests (16,744)

Total Equity 12,203,190
Total Liabilities and equity $39,284,549
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Franklin Pacific Finance, LLLP

Consolidated Profit & Loss
Japuary - December 2009

Total
Revenue
Rental and lease income $2,196,848
Sale of condominium units 933,984
Interest income 773,171
Other income 38,526
Total Revenue $3,942,529
Operating Expenses
Commerical asset operating expenses 1,403,174
Cost of Condominium sales 706,483
Payroll 328,448
Interest expense on performing notes 283,953
Office, rent and parking 143,076
Legal 85,118
Accounting and tax 86,722
Contract Labor 44,341
Insurance 42,783
Storage 26,896
License, Permits & Fees 22,773 -
HOA fees on condominium units 10,964
Total Operating Expenses 3,184,730
Net Operating Income $757,799
Non-Operating Expenses
Interest expense on real estate and equipment 364,143
Leasing commissions 38,384
Total Non-Operating Expenses 402,527
Net Income before Depreciation 35§_£_72
Other Expenses
Depreciation 230,376

Net Income 124&
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Franklin Pacific Finance, LLLP

Consolidated Statement of Cash Flows
January - December 2009

Total
Operating activities
Net Income 124,896
Adjustments to reconcile Net Income to Net Cash provided by operations:
Depreciation 230,376
Accounts receivable (44,671)
Other assets (88,867)
Accounts payable 45,504
Other liabilties 166,767
Liabilities related to restricted cash 108,845
Other 3,929
Net cash provided by operating activities $546,779
Investing activities
Purchases and additions to real estate (828,160)
Capitalized costs on non-performing loans (255,768)
Principal payments on notes receivable 109,348
Net cash provided by investing activities ~ ($974,580)
Financing activities
Principal additions to notes payable 289,438
Principal reductions to notes payable (833,672)
Additional capital contribtions by members 886,726

Net cash provided by financing activities $342,492

Net cash increase for period (85,309)
Cash at beginning of period 724,071
Cash at end of peried* 762

* Restricted Portion 523,035
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Franklin Pacific Finance, LLLP
Consolidated Balance Sheet
As of June 30, 2010
Total
Assets
Cash $1,239,879
Restricted cash 605,760
Accounts receivable 84,417
Notes receivable 14,963,629
Investments in real estate 22,672,894
Investment in Aviation Application 1,106,111
Depreciation (866,052)
Net Investment in Aviation Application 240,059
Equipment 249,341
Other assets 103,147
Total assets $40,159,124
Liabilities
Accounts payable © 222,848
Liability related to restricted cash 625,198
Other liabilities 156,527
Notes payable
Notes payable on notes receivable 9,033,458
Notes payable on real estate 15,973,846
Note payable on businesses 655,066
Note payable on equipment 167,089
Subtoetal Notes Payable $25,829,459
Total liabilities $26,834,031
Equity
Opening contributions 350,813
Additional paid in capital 11,791,735
Preferred return paid (2,174,400)
Retained earnings 4,546,323
Distributions retained eamings (2,619,591)
Net Income 1,445,478
Noncontrolling interests (15,266)

Total Equity $13,325,003
Total Lisbilities and equity ~—__$40,159,124_
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Franklin Pacific Finance, LLLP

Consolidated Profit & Loss
January - June 2010

Total
Revenue
Rental and lease income $1,224,592
Sale of condominium units 193,500
Interest income 1,273,139
Other income 122,588
Total Revenue $2,813,819
Operating Expenses
Commerical asset operating expenses 611,071
Cost of condominium sales 164,086
Payroll 178,559
Interest expense on performing nofes 15,389 *
Office, rent and parking 67,183
Legal 54,095
Accounting and tax 16,439
Contract Labor 8,150
Insurance 19,933
Total Operating Expenses $1,139,144
Net Operating Income $1,674,675
Non-Operating Income (Expenses)
HOA fees on condominium units 135
Interest expense on real estate and equipment (116,617)
Total Non-Operating Expenses ($116,482)
Net Operating Income $1 193
Depreciation 112,715 **

Net Income before Depreciation $1,445478

* - Interest expense is only reflected for the month of January 2010 for BAW & First
Source asscts. As the amount of the expense and probability of the timing of the payments is
uncertain, we have not accrued amounts for February - June 2010. In addition, it is the
companies policy to capitalize interest on non-performing assets. All interest paid related to
those assets is capitalized to the basis of the assets and will be reflected in the gain upon
exit.

**Depreciation on some assets is booked at year end in conjunction with preparing tax
returns.

Desc
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Franklin Pacific Finance Portfolio
Basis and Value per Most Recent Appraisals

Fair
Asset Name Mkt. Value
Bank Midwest
Drawbridge Inn $7,500,000
Sunset Crossing $5,500,000
Shalamar Apartments $6,300,000
Oak Trail Villas $6,000,000
2nd Street $5,250,000
Villages $1,200,000
3789 National $950,000
Metro Cinema $500,000
Total BMW Portfolio $33,200,000
220 21st Place (WaMu Chase) $1,700,000
Bank Accounts as of Oct. 31, 2010 $585,786
Office Furniture $20,069
Total Debtor Held Assets $35,505,855
Non-Estate Assets:

Park 3000 (Wells Fargo) $7,000,000
Aviation Applications (1st Source) $750,000
Other Secured Assets $7,750,000
HC Finance Portfolio

Kamp Motor Spreedway $1,150,000
Motti Loan $504,000
Marson Loan $300,000
FDIC / Wells Loans $150,000
Total HC Finance $2,104,000
Total Assets Qutside of Ch. 11 Filings $9,854,000

Consolidated FPF / HC Portfolio

$45,359,855
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Franklin Pacific Finance Portfolio 1/21/2011
Liabilities
As of Filing Date
Total
Debtor and FPF Oak Trails Liabilities
Bank Midwest Principal $20,440,564
Bank Midwest Default Interest @ $343,515
Washington Mutual $1,401,547
Richardson ISD and Dallas County Tax Office ™ $127,546
Colette Franklin Tax Assessor $35,653
Kenton County and City of Fort Mitchell $147,534
Unsecured Claims (See Attached) $80,259
Unsecured Claims - FPF Oak Trails ® $28,615
Debtor and FPF Oak Trails Liabilities $22,605,233

Non- Estate Liabilities

Wells Fargo (Park 3000) $3,365,622
1st Source (Aviation Applications) $637,000
Total Related Liabilities $4,002,622
Total Liabilities $26,607,855

(a) Assumes default interest is waived per the terms of the Stip.

(b) FPF Oak Trails is a debtor in case # 2:10-34386 and the disposition of its assets and
liabilities will be subject to court approval in that case.
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BS¥ (Offictat Form 6F) (1207) Main Document Page 17 of 42

Frankiin Paclfic Finance, LLLP Case No._LA2:10-30727 V2
Debtor

lnre.

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

State the name, mailing eddress, incl code, and last four digits of an account numbes, of af) extitles bolding unsecused claims without ity against the
debtor or the propesty of tho debtor, asof the ﬂpofﬂhanthﬁ?Wam’pk&mm&dmwmmmmmeudm%bm
m&mm“%“”mu&%mmﬁ&%&a&&mmmn U.S.C. §112 end Fed. R Bankr. P. 1007(m). Do not
parentor as"A.B., am o X . P.
tnclnxbclaimlkudms&MDMEEﬁWWwﬁ!onwwmmmr"md}:wwwed Codsbior® nchuds o ity oo he appropaise
If other than a spouse in a joint case bo lichieona place en *X” in the column " o7,” bng s on the app:
uhdu!ﬁf%mdwmmmﬂ-cﬂm&lhﬂxmwﬁmbﬂmmmmmmwofm«&snmlmnymb
llsbleonwehdaknbyp!mhsan'ﬂ."w."J,”or“C'hmzeohmlaheled'!-th,Wlfe.Jolm.orCommmity.' .
lhbuln‘mismﬁngau!.p!man')(’ind:emhnmhbded%gcn&'lfﬂsadaﬁnkunﬁqummm'X'hxlhacolnnmhbdad'(luﬁqumd.'lfﬂn
c!simisdmpmd.plucm"X‘inlhecolunmlabeled"msputed.'meuwdwwm'x*hmmmedmmmmedum)
mwdwmmumm&mmmmw'romronmalmmec:ofmmmmmmmwmmmsmmf
Schedu! end.ﬂ'ﬂwdebmrhanlnﬂwﬁualwiﬂ:pﬁnmﬂymmdmwmkmlabomMSmkﬂcﬂSumyofmmwmmwm

[ Check this box if debtor has no creditors holding unsccured claims to report on this Schedute F.

CREDITOR'S NAME, € [Fusband Weo, Jin,or Community M
MAILING ADDRESS M CLAIM WAS INCURRED AND NiL]s
INCLUDING ZIP CODE, ElW|  ComMBEEATION FOR CLAM. IFcLaM |1 [a ¥
AND ACCOUNT NUMBER Tl nlv|¥| AMOUNT OF CLAIM
(See Instructions above.) 2 e IS SUBJECT TO SETOFF, SO STATE. g |2 E
Account No, Shalamar Trade debt T
D
A & M Cleaning
193 Valaro Drive -
San Marcos, TX 78688
405.84
Account No. various
legal services
Bonnstt, Falrboumn, Freedman etc.
2801 N. Central Ave -
Suite 1000
Phosgnix, AZ 85012
8,600.00
Account No. Shalamar Trade debt
C&J Painting 8 Carpet Cleaning
POBox 260573 -
Austin, TX 78720
3,849.74
Account No. xx1684 Trade debt
Classified Ventures
2583 Collpctions Centor Drive -
Chicago, IL 60883
628.00
Subtotal
_4 _ continuation sheets attached (Total of this page) 43,383.68

mwwzm-mmm-mu-m S/N:35655-100407  Bost Cavo Bankiuptsy
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BSF (Offizis) Form 6¥) (12/07) - Coat.

Inre Frankfin Pacific Finance, LLLP CaseNo. LA 2:10-30727 Ve

Debtor
SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
{Continuation Sheet)

Husbund, Wito, Joint, or Commumily

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions abave.)

Account No. Shalamar Trado debt

AMOUNT OF CLAIM

AO-OMOOO
O-sx
om-Ccvn~v

“ZMO2--1Z00
oM=->0~Co~-rac

Cleaning Nstwork
POBox 41975 -
Austin, TX 78704

952.00

Account No. Shalamar Trads debt

Cowhoys Palnting
15405 Connie Street, #B .

Austin, TX 78728

4,687.29

Account No. Shalamar Trade debt

CSN Support Services
252 MeGarity -
Kyls, TX 78840

Account No, various
Consulting Services
Enbody, Inc.

14431 Ventura Bivd -
Sulto 269
Sherman Oaks, CA 91423

3,000.00

Account No. Shalamar Trade debt

Frank's Painting
IONIH IS °
Sulte 315-189
Round Rock, TX 78684

9,537.40

Sheetno. 1 of _4 _sheets attached to Schedule of Subtotal 12,4273
Creditors Holding Unsecured Nonpriority Claims (Total of this page)

Boitware Copyright () 1696-2010 - Bast Cose Sobuticns - Evansion, IL -www.beslceso.com Bos Caso Banknploy
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Inse Feankiin Pacific Finance, LLLP CaseNo._LA2:10-30727VZ
Debtor

SCEEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)

Husband, Wilo, Joint, or Communtly

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM, IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

Account No. Shatamar Trade dobt

AMOUNT OF CLAIM

DO-OMBOG
Owg=x
Om-Cvn—0

=-“ZMOTT~ZO0
om->o-cp-rac

Greon Grass
§333 Randolph Bivd. -
8an Antonlo, TX 78233

1,196.80

Account No. Shalamar Trads debt

Greensheot
POBox 140721 .
Auzstin, TX 78704

Account No. xxx8493 Trade debt

HD Supply Facifittes Maint. Group
10641 Scripps Summit Court -
8an Disgo, CA 92131 -

4,285.44

Account No. Shalamar Trads debt

J4 Davelopment
2808 Longhom Bivd., Suite 308 -
Austin, TX 78758

78792

Account No. x3827 Trade dobt

Premium Cuts Lawn Svec & Maint.
POBox 820108 -
Austin, TX 78708

3,057.68

Subtotal
(Total of this page)

Sheetno, 2 of _4 _ sheetsattached to Schedule of 10,757.38

Creditors Holding Unsecured Nonpriority Claims

Schwars Copysight {c) 18962010 - Bast Case Solutions - Evanston, il ~wwhw, bosicesa.com Bust Casp Banioupicy
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Inre Frankiin Pacific Financo, LLLP CaseNo._LA2:10-8072Y V2
Debtor
SCHEDULE F - CREDEFORS EOLDING UNSECURED NONPRIORITY CLAIMS
(Continuation Sheet)

Husband, Wia, Joln!, or Communily

" DATE CLAIM WAS INCURRED AND
¥l CONSIDERATION FOR CLAIM. IF CLAIM
: IS SUBJECT TO SETOFF, SO STATE.

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(Sce tustructions above.)

Account No. Shalamar Trade dabt

om-coe=0

AMOUNT OF CLAIM

JOH4DMSOO

“ZMOZ~=-1200
oM=>0-co=-rze

Rasa Floors
POBox 619130 -
Dallas, TX 76281

26,789.60

Account No. various
architectural services -

SAA Archlitects
6083 Bristol Parkway -
Culver City, CA 80230

3,500.00

Account No. Shalamar Trade daebt

South Central Texas Apt. Blue Book
112 West Hopkins Streot -
San Marcos, TX 786688

2,408.00

Account No. Shatamar Trade debt

Sunget Carpst Care
POBox 142342 -
Austin, TX 78714

97.38

Account No. xx8488 Trade debt

Witmar
POBox 404284 -
Atianta, GA 30384

1,604.73

of_4__sheets attached o Schedule of Subtotal
(Total of this page) 34,206.61

Sheetno. _3
Creditors Holding Unsecured Noapriority Claims

Sotwern Copyright {c) 1906-2010 -~ Besd Cero Sokutions - Evanaton, 1L -waay,bosteazo.com Bost Cano Bandouptsy
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Inte Franklin Pacific Finance, LLLP o CaseNo._LA2RO-S0727MZ
Debtor
SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORETY CLAIMS
(Continuation Sheet)
CREDITOR'S NAME, © Jiuatond Wea Jois, or Commanty clulp
MAILING ADDRESS 01y NlL]s
INCURRED AND IR IA
INCLUDING ZIP CODE, §1W  ComAbonATION FOR CLAIM. T CLAM |4 [afd
AND ACCOUNT NUMBER T4 8lu 1T] AMOUNT OF CLAIM
(See instructias above,) 8 c IS SUBJECT TO SETOFF, SO STATE. g l2 s
Account No. 300018868 Trade debt T 's'
Workdwids Pest Contro!
£808 1H 10 \West .
San Antonlo, TX 78201
161.11
Account No. various
accounting services
Wyndelte & Gagnon
4800 N. Scottsdale Rd. .
Sulto 1400
Scottsdale, AZ 85251
9,19742
Account No.
Account No.
Account No.
Sheetno. 4 of 4 sheets atteched to Schedule of Subtotal 9,358.63
Creditors Holding Unsecured Nonpsiozity Claims (Total of this page)
Total
(Repost on Sumumery of Schedutes) 60,2869
Bost e Barkuploy

SoRtware Copyright (9) 1005-2010 - Bant Coze Selutions - Evenston, IL - www.bestcasocsm
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EXHIBIT G
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FPF Unique Qualifications

FPF is uniquely qualified to manage the portfolio based upon the successful track record of the
firm and its key officers and its intimate famillarity with the specific assets and the issues related
to them. FPF has owned and managed the assets within the portfolio since 2005. In regards to
real property, FPF has become an expert in the specific product types, the gecgraphic
submarkets and the most capable third-parties (brokers and property mangers) of each property.
In regards to loans and leases, FPF has built strong relationships with its Borrowers and Tenants
that make it the best manager of such property. Its understanding of the tenants their Issues are
critical to keeping a current payment stream.

Commencing in 1994 with KWP Financial and currently at Franklin Pacific Finance, Mr. Collias as
manager has never posted a loss on an annual basis. FPF acquires distressed commercial real
estate loans from financial institutions and the Federal Government. The challenges of this
business usually include the foreclosure of real estate, the curing of problems including but not
limited to completion of construction, environmental remediation, leasing and marketing and
ultimately the successful sale of the asset.

A bio of the officers of FPF is found below:

Stephen J. Collias, President

Mr. Collias founded Franklin Pacific Finance in November of 2004. Previously, he founded KWP
Financial in 1994 to capitalize on the failed S&Ls of late 1980's. As President, he grew the
company’s portfolio to over $135MM in debt obligations. Prior to KWP, Mr. Collias served as VP-
Development for Pacific West and as President of S.J. Collias Co., his own industrial
development fim. Previously, Mr. Collias served as Project Manager of Emkay Development
based in Phosnix, a Morrison Knudsen subsidiary. Mr. Collias received his BA in Finance from
Boise State University.

Marc P. Hesnan, Senlor Vice President

Mr. Heenan joined FPF in 2005 and has worked with Mr. Collias since 1999. Mr. Heenan's
primary responsibllities include new deal sourcing, underwriting, bank reporting, loan servicing,
asset management (loans and REO) and closings. At KWP Financial (1999-2004), Mr. Heenan
helped purchase and manage over $45MM of loans (principal balance). Prior to KWP, ha served
as a financial analyst for global Investment banking firm Merill Lynch. Mr. Heenan holds an MBA
from the Anderson Schoo! of Business at UCLA and a BA from UCLA.

if you nsed more FPF see balow:

FPF was co-founded in 2004 as a Nevada Limited Liability Limited Partnership (LLLP) between
Gary L. Hall and Stephen J. Collias.

* M. Colilas, President of FPF developed a 20-year track record of success with the first
10-years devoted to Arizona real estate development and the second phase as President

of KWP Financial, a Kennedy Wilson subsidiary.

* AtKWP, Mr. Collias was directly responsible for the acquisition and recovery of $136MM
of note obligations purchased for $66MM. This portfolio generated revenues of $30MM

and net profit of $17MM.

»  AtKWP, Mr. Collias was able to secure a $30MM Senior Credit facility from Wells Fargo
Foothill.
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+ FPF has invested $38.0VM in its first 26 months, purchasing 40 loans, originating four
foans and directly investing in five real estate Investments.

+ Todate, FPF has collected $22.0M\ with Expected Remaining Collections (ERC) of
$37.3MM

Desc
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Inre Franldin Pacific Finance, LLLP

Page 22 of 42

CaseNo._LAZ210-30727VZ =

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

all executory contracts of namandallmmxpimd!eascsofm!orpmnalpmpmy Include any timeshare interests.
Py , "Agent”, efc. Smwheﬂmdebtorisﬂ:cmorbsmofaleese. Provide the names

weaehkascoreonmdcsaibed. Ifaminorchildisa to one of the leases or

Describe

of debtor’s interest in contract, ie., *
complete malling addresses of all other parties
state the child’s
disclose the child’s name, See, 11 U.S.C. §112 and Fed. R.

and the name and eddress of the child’s

Stete nature
and

contracts,
(). such as “A.B., a minor child, by Jehn Doe, guardian.” Do not
'm

[JCheck this box if debtor has no executory contracts or unsxpired leases.

NameandMailingAddeuding p Code,

Dmispﬁon f Contract or Lease end Nature of Dsbtor's Interest.
i nleasemi.a&rmesidemial real property.

of Other Partics to Lease or C‘“'m State contract number of eny govemment contract.

ANB Speclal Assets LLC Lease for Theater ipment
102 W. Moore Ave. uce-1 Eau
Terrel), TX 756160 Colleyvills, TX
CA-429 Santa Monica Limited Landlord of 428 Santa Monica Bivd.
Pgrsmmhlp (5-1-10) 9-1-10 to 8-31-15
Capstone Management Real Estate Managment
§10 Barton Springs Rd. Shalamar Apartments

ulte
Ausﬂn, TX 78704
Century 21 Al}-Pro broker listing agreement
68789 N. Natlonal Dr. sfr@G?BSN.N%ﬁonalDr.
Kansas City, MO 84152 Kansas City, MO
Integrated Data tease of sfr
220 21st Place 220 21st Place
Manhattan Beach, CA 30266 Manhattan Beach, CA
Sandra Gresn roporty loase
6789 N. National Dr, 8";89 N. National Dr.
Kansas Clty, MO 84152 Parkville, 80

Softwaso Copyright (o) 18962010 - Bost Casa Sodutions - Evenston, 1. - wyaw.bestoasa.com

continuation sheets attached to Schedule of Exccutory Coantracts and Unexpired Leases

Bost Caso Beniupicy
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Inre: CHAPTER 11

FRANKLIN PACIFIC FINANCE, LLLP
Debtor(s). | CASE NUMBER 2:10-bk-30727-VZ

NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category .
Proposed orders do not generate an NEF because only orders that have been entered are placed on the CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:

506 Santa Monica Blvd., Suite 200, Santa Monica, CA 90401

A true and correct copy of the foregoing document described DEBTORS PROPOSED DISCLOSURE STATEMENT AND

PLAN REORGANIZATION, AS AMENDED JANUARY 28, 2011 will be served or was served (a) on the judge in
chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner indicated below:

I. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”") — Pursuant to controlling General
Order(s) and Local Bankruptcy Rule(s) (“LBR”), the foregoing document will be served by the court via NEF and hyperlink
to the document. On 1/28/11 | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and
determined that the following person(s) are on the Electronic Mail Notice List to receive NEF transmission at the email
address(es) indicated below:

Leslie A Cohen leslie@lesliecohenlaw.com, jaime@lesliecohenlaw.com

Sheri Kanesaka kanesaka@gmail.com

Dare Law  dare.law@usdoj.gov

William D May — dp@srwadelaw.com

Hal M Mersel  mark.mersel@bryancave.com

United States Trustee (LA)  ustpregion16.la.ecf@usdoj.gov

Stephen R Wade  dp@srwadelaw.com

[] Service information continued on attached page

II. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or entity served):

On __1/28/11 | served the following person(s) and/or entity(ies) at the last known
address(es) in this bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed
envelope in the United States Mail, first class, postage prepaid, and/or with an overnight mail service addressed as
follows. Listing the judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours
after the document is filed.

XI Service information continued on attached page

Ill. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each person or
entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on I served the following
person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service method), by
facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal delivery on
the judge will be completed no later than 24 hours after the document is filed.

[] Service information continued on attached page

| declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

1/28/11 Brian Link /s/ Brian Link
Date Type Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

January 2009 F 9013'31
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In re:
FRANKLIN PACIFIC FINANCE, LLLP

Debtor(s).

Page 136 0

CHAPTER: 11

CASE NUMBER: 2:10-bk-30727-VZ

Served By Overnight Service:

Hon. Vincent Zurzolo
US Bankruptcy Court
255 E. Temple Street
Los Angeles, CA 90012

Served By U.S. Mail:

Debtor

Franklin Pacific Finance, LLLP
429 Santa Monica Blvd., Suite 625
Santa Monica, CA 90401

U.S. Trustee

Dare Law

Office of United States Trustee
725 S Figueroa Street, 26t Floor
Los Angeles, CA 90017

Securities Exchange Commission
450 5t Street, NW
Washington, DC 20549

Securities Exchange Commission
5670 Wilshire Blvd, 11t Floor
Los Angeles, CA 90036

Special Notice:
City of Colleyville, Grapevine-Colleyville ISD

c/o Elizabeth Banda Calvo

Perdue, Brandon, Fielder, Collins & Mott
P O Box 13430

Arlington TX 76094-0430

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

January 2009

F 9021-1.1
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