
________________________________________
WHITEFORD, TAYLOR & PRESTON, LLP
Bradford F. Englander, Esq., VSB #36221
David W. Gaffey, Esq., VSB #85088
3190 Fairview Park Drive, Suite 300
Falls Church, Virginia 22042
(703) 280-9081 (tel)
(703) 280-3370 (fax)

Special Counsel for Raymond A. Yancey, Chapter 11 Trustee for
the Estates of Min Sik Kang and Man Sun Kang

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

(Alexandria Division)

)
)

In re: )
) Case No. 13-13590-RGM

GRAND CENTREVILLE, LLC, ) Chapter 11
)

Debtor. )
)
)

DISCLOSURE STATEMENT WITH RESPECT TO
FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 1 of 113



i

TABLE OF CONTENTS
INTRODUCTION ............................................................................................................ 2

I. PLAN VOTING INSTRUCTIONS ................................................................................... 2

A. Notice to Holders of Claims and Interests ..................................................................... 2

B. Holders of Claims Entitled to Vote ............................................................................... 4

C. Acceptance of Plan........................................................................................................ 4

II. HISTORY AND BUSINESS OF THE DEBTOR.............................................................. 5

A. Formation and Business of the Debtor.......................................................................... 5

B. Ownership of the Debtor ............................................................................................... 5

C. Events Leading to Appointment of the Receiver and Bankruptcy................................ 6

D. Debts of the Debtor ....................................................................................................... 7

E. Assets of the Debtor ...................................................................................................... 7

F. Efforts to Sell the Shopping Center ............................................................................... 8

III. SIGNIFICANT EVENTS IN THIS BANKRUPTCY CASE............................................. 9

A. Petition, Claims Bar Date, and Schedules and Statements ........................................... 9

B. Motions Regarding Authority of the Receiver.............................................................. 9

C. Retention of Professionals........................................................................................... 10

D. Compensation of Professionals................................................................................... 12

E. Cash Collateral and Financial Management................................................................ 12

F. Motion to Dismiss Case............................................................................................... 13

G. Extensions of Exclusivity............................................................................................ 14

H. Adversary Proceedings ............................................................................................... 14

IV. SUMMARY OF PLAN .................................................................................................... 16

A. Purpose of Plan ........................................................................................................... 16

B. Claims Classification and Treatment .......................................................................... 16

C. Treatment of Unclassified Claims and Expenses........................................................ 19

D. Means for Implementation of Plan.............................................................................. 20

V. DISTRIBUTIONS ............................................................................................................ 25

A. Delivery of Distributions and Undeliverable or Unclaimed Distributions .................. 25

B. Prepayment.................................................................................................................. 26

C. Means of Cash............................................................................................................. 26

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 2 of 113



ii

D. Interest on Claims ....................................................................................................... 26

E. Withholding and Reporting Requirements.................................................................. 26

F. Setoffs .......................................................................................................................... 27

G. Procedure for Treating and Resolving Disputed, Contingent
and/or Unliquidated Claims .............................................................................................. 27

H. Distributions to Holders of Interests ............................................................................ 28

I. Fractional Dollars ........................................................................................................ 28

J. Distribution Record Date............................................................................................. 28

VI. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES ........ 29

A. Rejected Contracts and Leases.................................................................................... 29

B. Bar to Rejection Damages........................................................................................... 29

C. Assumed and Assigned Contracts and Leases ............................................................ 29

VII. CONFIRMATION AND CONSUMMATION OF THE PLAN ..................................... 30

A. Conditions to Confirmation ........................................................................................ 30

B. Conditions to Effective Date ....................................................................................... 30

C. Waiver of Conditions .................................................................................................. 31

D. Consequences of Non-Occurrence of Effective Date ................................................. 31

E. Modifications and Amendments.................................................................................. 31

VIII. EFFECT OF PLAN CONFIRMATION........................................................................... 32

A. Binding Effect ............................................................................................................. 32

B. Discharge of the Debtor .............................................................................................. 32

C. Injunction .................................................................................................................... 32

D. Exculpation and Limitation of Liability...................................................................... 32

E. Term of Bankruptcy Injunction or Stays ..................................................................... 33

F. Retention of Jurisdiction.............................................................................................. 33

IX. CONFIRMATION ISSUES ............................................................................................ 33

A. Compliance With the Bankruptcy Code ..................................................................... 33

B. Good Faith................................................................................................................... 33

C. Court Approval of Fees and Expenses ........................................................................ 34

D. Disclosure of Management ......................................................................................... 34

E. Governmental Approval of Rates................................................................................ 34

F. Best Interest of Creditors ............................................................................................. 34

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 3 of 113



iii

G. Acceptance by Impaired Classes................................................................................. 35

H. Priority Claims ............................................................................................................ 35

I. Impaired Accepting Class............................................................................................. 36

J. Feasibility ..................................................................................................................... 36

K. U.S. Trustee Fees ......................................................................................................... 36

L. Inapplicable Confirmation Requirements.................................................................... 36

M. Cram Down ................................................................................................................. 36

N. Risk Factor .................................................................................................................. 37

O. Tax Consequences....................................................................................................... 38

X. FURTHER INFORMATION .......................................................................................... 38

A. Further Information; Additional Copies ..................................................................... 38

XI. RECOMMENDATION AND CONCLUSION ............................................................... 38

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 4 of 113



2

INTRODUCTION

Raymond A. Yancey, Chapter 11 Trustee for the Estates of Min Sik Kang and Man Sun Kang
(the “Proponent”), submits this Disclosure Statement With Respect to Chapter 11 Plan of
Reorganization (the “Disclosure Statement”) in the above captioned bankruptcy case of Grand
Centreville, LLC (the “Debtor”) pursuant to Bankruptcy Code section 1125 for use in the
solicitation of votes on the Chapter 11 Plan of dated April 14, 2015 (the “Plan”).

This Disclosure Statement sets forth certain information regarding the Debtor’s prepetition
operating and financial history, the need to seek chapter 11 protection, and significant events that
have occurred during this chapter 11 case. This Disclosure Statement also describes terms and
provisions of the Plan, certain effects of Confirmation of the Plan, and the manner in which
Distributions will be made under the Plan. In addition, this Disclosure Statement discusses the
confirmation process and the voting procedures that Holders of Claims entitled to vote under the
Plan must follow in order for their votes to be counted.

Except as otherwise provided herein, capitalized terms not otherwise defined in this Disclosure
Statement have the meanings ascribed to them in the Plan. Unless otherwise noted herein, all
dollar amounts provided in this Disclosure Statement and in the Plan are given in United States
dollars.

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS
OF THE PLAN, CERTAIN DOCUMENTS RELATED TO THE PLAN, CERTAIN EVENTS
IN THIS CHAPTER 11 CASE AND CERTAIN FINANCIAL INFORMATION. ALTHOUGH
THE PROPONENT BELIEVES THAT SUCH SUMMARIES ARE FAIR AND ACCURATE,
SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE
FULL TEXT OF SUCH DOCUMENTS. FACTUAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE PROPONENT OR ITS
REPRESENTATIVES, EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE
PROPONENT DOES NOT WARRANT OR REPRESENT THAT THE INFORMATION
CONTAINED HEREIN, INCLUDING FINANCIAL INFORMATION, IS WITHOUT ANY
INACCURACY OR OMISSION.

THE PROPONENT BELIEVES THAT THE PLAN WILL ENABLE THE DEBTOR TO
ACCOMPLISH THE OBJECTIVES OF CHAPTER 11 AND THE PLAN IS IN THE
BEST INTERESTS OF THE DEBTOR AND THE HOLDERS OF ALL CLAIMS.

ARTICLE I. PLAN VOTING INSTRUCTIONS AND PROCEDURES

A. Notice to Holders of Claims and Interests

This Disclosure Statement will be transmitted to Holders of Claims that are entitled to vote on
the Plan. A discussion and listing of those Holders of Claims that are entitled to vote on the Plan
and those Holders of Claims that are not entitled to vote on the Plan is provided herein. The
primary purpose of this Disclosure Statement is to provide adequate information to enable such
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Claimholders to make a reasonably informed decision with respect to the Plan prior to exercising
their right to vote to accept or reject the Plan.

The Bankruptcy Court has been asked to approve this Disclosure Statement as containing
information of a kind and in sufficient and adequate detail to enable such Claimholders to make
an informed judgment with respect to acceptance or rejection of the Plan. THE BANKRUPTCY
COURT’S APPROVAL OF THIS DISCLOSURE STATEMENT (WHEN SUCH APPROVAL
IS OBTAINED) DOES NOT CONSTITUTE EITHER A GUARANTY OF THE ACCURACY
OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN, OR AN
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

WHEN AND IF CONFIRMED BY THE BANKRUPTCY COURT, THE PLAN WILL BIND
ALL HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE DEBTOR, WHETHER
OR NOT SUCH HOLDERS ARE ENTITLED TO VOTE OR DID VOTE ON THE PLAN
AND WHETHER OR NOT HOLDERS RECEIVE OR RETAIN ANY DISTRIBUTIONS OR
PROPERTY UNDER THE PLAN. THUS, YOU ARE ENCOURAGED TO READ THE PLAN
AND THIS DISCLOSURE STATEMENT CAREFULLY. IN PARTICULAR, ALL
HOLDERS OF IMPAIRED CLAIMS WHO ARE ENTITLED TO VOTE ARE
ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND ITS EXHIBITS
CAREFULLY AND IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT
THE PLAN.

This Disclosure Statement contains important information about the Plan, the Debtor’s business
and operations, considerations pertinent to acceptance or rejection of the Plan, and developments
concerning this Chapter 11 Case.

THIS DISCLOSURE STATEMENT IS THE ONLY DOCUMENT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES ON THE PLAN. No solicitation of
votes may be made except after approval of and distribution of this Disclosure Statement, and no
person has been authorized to distribute any information concerning the Debtor other than the
information contained herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS
BY ITS NATURE FORWARD LOOKING AND CONTAINS ESTIMATES AND
ASSUMPTIONS THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE
RESULTS. Except as otherwise specifically and expressly stated herein, this Disclosure
Statement does not reflect any events that may occur subsequent to the date hereof and that may
have a material impact on the information contained in this Disclosure Statement. The
Proponent does not anticipate that any amendments or supplements to this Disclosure Statement
will be distributed to reflect such occurrences. Accordingly, the delivery of this Disclosure
Statement shall not under any circumstance imply that the information herein is correct or
complete as of any time subsequent to the date hereof.
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THE FINANCIAL INFORMATION CONTAINED HEREIN HAS NOT BEEN AUDITED
BY A CERTIFIED PUBLIC ACCOUNTING FIRM AND HAS NOT BEEN PREPARED
IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES.

B. Holders of Claims Entitled to Vote

Pursuant to the provisions of the Bankruptcy Code, only holders of Allowed Claims or Interests
that are impaired and that are in a class that will receive a distribution under a proposed chapter
11 plan are entitled to vote to accept or reject a proposed chapter 11 plan. Classes of Claims in
which the holders of Claims are unimpaired under a chapter 11 plan are deemed to have accepted
the plan and are not entitled to vote to accept or reject the plan. Classes of Claims or Interests
that receive no distribution on account of their Claims or Interests are deemed to have rejected
the plan and are not entitled to vote to accept or reject the plan.

Under Bankruptcy Code section 1124, a class of Claims or Interests is deemed to be “impaired”
under a plan unless (i) the plan leaves unaltered the legal, equitable and contractual rights to
which such Claim or Interest entitled the holder thereof or (ii) notwithstanding any legal right to
an accelerated payment of such Claim or Interest, the plan cures all existing defaults.

In addition, a holder of an impaired Claim or Interest which is entitled to receive or retain
property under a plan may vote to accept or to reject a plan only if the Claim or Interest is
“Allowed” for purposes of voting, which means generally that no party in interest has objected to
such Claim or Interest or, if no proof of Claim was filed, that such Claim or Interest has been
scheduled by the Debtor on its schedules, without indicating that such Claim or Interest is
contingent, unliquidated or disputed.

C. Acceptance of the Plan

The Bankruptcy Code defines “acceptance” of a plan by a class of Claims as acceptance by
creditors in that class that hold at least two-thirds (2/3) in dollar amount and more than one-half
(1/2) in number of the Claims that cast ballots for acceptance or rejection of the plan.
Acceptance of a plan by a class of Interests requires acceptance by at least two-thirds (2/3) of the
number of shares in such class that cast ballots for acceptance or rejection of the plan.

Bankruptcy Code section 1129(b) permits the confirmation of a plan notwithstanding the non-
acceptance of a plan by one or more impaired classes of Claims or Interests. Under that section,
a plan may be confirmed by the Bankruptcy Court if it does not “discriminate unfairly” and is
“fair and equitable” with respect to each non-accepting class.

After approval of this Disclosure Statement by the Bankruptcy Court, a copy of the Plan will be
mailed to all creditors and parties-in-interest entitled to vote pursuant to section 1126 of the
Bankruptcy Code, and within the manner specified by Bankruptcy Rule 3017(d), accompanied
by a ballot. Pursuant to section 1126(a) of the Bankruptcy Code, any holder of an Allowed
Claim or an Allowed Interest may accept or reject the Plan. However, approval or rejection of
the Plan is measured by Classes of Claims and interests rather than by each Claim holder or
interest holder. A Class of Claims or interests which is not impaired by the Plan is conclusively
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presumed to have accepted the Plan. Accordingly, no Class of Claims that is unimpaired may
vote on the Plan.

If this Disclosure Statement is approved, then pursuant to section 1128 of the Code and
Bankruptcy Rules 2002(b), 3017 and 3018, the Court shall conduct a hearing to consider
confirmation of the Plan on at least twenty-eight (28) days’ notice to creditors and parties in
interest, unless shortened by order of the Bankruptcy Court. A party-in-interest may object to
the confirmation of the Plan. The date by which objections must be filed to the confirmation of
the Plan and by which votes must be submitted shall be established at a date and in a manner as
determined by the Bankruptcy Court.

ARTICLE II. HISTORY AND BUSINESS OF THE DEBTOR

A. Formation and Business of the Debtor

The Debtor is a Virginia limited liability company formed on February 4, 2004. The Debtor
owns and operates a retail shopping center known as the Old Centreville Crossing Shopping
Center (the “Shopping Center”). The Shopping Center is a 171,631 square foot retail shopping
center located on approximately 15.9416 acres at the corner of Braddock Road and Old
Centreville Road, in Centreville, Virginia. A legal description of the Shopping Center is
attached to this Disclosure Statement as Exhibit B. The Shopping Center is the Debtor’s
primary asset.

B. Ownership of the Debtor

Prior to March 16, 2009, the Debtor was indirectly owned 100% by Min Sik Kang and Man Sun
Kang (together, the “Kangs”) through a series of affiliated limited liability companies. The
membership interests of the Debtor were held 99.5% by Grand Equity, LLC (“Grand Equity”)
and 0.5% by Grand Formation, Inc. (“Grand Formation”). Grand Equity was wholly owned by
Grand Development, LLC (“Grand Development”), which, in turn, was wholly owned by the
Kangs. Additionally, the Kangs owned 100% of the stock of Grand Formation. The Kangs
therefore indirectly owned and controlled 100% of the interests of the Debtor and its assets prior
to March 16, 2009.

On March 16, 2009, the Kangs and Grand Equity entered into a Sale of Membership and Stock
Interest Agreement (the “Centreville Sale Agreement”) with James Y. Sohn (“Mr. Sohn”) and
Yohn K. Han (“Mrs. Han”) as the buyers. The Centreville Sale Agreement ostensibly provided
that Mr. Sohn would acquire 45% of the interests in the Debtor, that Mrs. Han would acquire 4%
of the interests in the Debtor, and that the Kangs (through their ownership of Grand Equity)
would retain 51% of the ownership in the Debtor. The Centreville Sale Agreement further
provided that any cash not reasonably required for the operation of the Debtor’s business would
be distributed to the parties monthly on the following basis: 51% to Mr. Sohn; 9% to Mrs. Han;
and 40% to the Kangs. The Centreville Sale Agreement also provided for an amendment to the
operating agreement of the Debtor that imposed the same distribution scheme on distributions to
be made to the members upon the sale of assets or dissolution.
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The allocation of these distributions was intended to vest Mr. Sohn with 51% and Mrs. Han with
9% of the economic value of the Debtor. Mrs. Han and Mr. Sohn thus obtained a 49%
ownership interest but 60% of the meaningful economic value of the Debtor. The Centreville
Sale Agreement was structured in this manner to avoid violating terms in the loan documents
with the Pre-Petition Secured Lender, which prohibited the transfer of a majority interest in the
Debtor without the consent of the bank. The Centreville Sale Agreement further provided that
Mr. Sohn would acquire 51% and Mrs. Han would acquire 9%, of the ownership of Grand
Formation, and that Grand Formation would remain the managing member of the Debtor. The
transfer of the majority interest in Grand Formation to Mr. Sohn and Mrs. Han gave them
complete control over the operations and finances of the Debtor.

On October 18, 2012, the Official Committee of Unsecured Creditors for Min Sik Kang and Man
Sun Kang and MS Grand, Inc. (the “Kang Committee”) filed an adversary proceeding in the
Kangs’ bankruptcy case (AP No. 12-01496-RGM) against Mrs. Han, Mr. Sohn, Grand
Investment, Grand Formation, and the Debtor asserting counts of fraudulent transfer under both
Virginia and federal bankruptcy law, civil conspiracy, fraud, breach of contract, and other relief
(the “Grand Centreville Adversary Proceeding”). The adversary complaint subsequently was
amended, and the Proponent became the party plaintiff in the Grand Centreville Adversary
Proceeding. While the Grand Centreville Adversary Proceeding was pending, the Kang
Committee entered into a settlement agreement with Mr. Sohn resolving claims against that
defendant (the “Sohn Settlement”). The Sohn Settlement is discussed in further detail below in
Article III.E.4 of this Disclosure Statement.

Following cross motions for summary judgment, and a “mini-trial” with respect to Count VII of
the Second Amended Complaint, the Bankruptcy Court entered a judgment on November 14,
2014, in favor of the Proponent, holding that the transfers through the Centreville Sale
Agreement were null and void ab initio and, therefore, did not result in any transfers of the
Kangs’ direct and indirect interests in the Debtor. All Interests in the Debtor thus remain with
the original Holders, Grand Equity and Grand Formation.

C. Events Leading to Appointment of the Receiver and Bankruptcy

On May 14, 2013, the Kang Trustee and the Kang Committee filed their Emergency Motion for
Order Appointing Receiver, or, In the Alternative, Preliminary Injunction (the “Receiver
Motion”) in the Grand Centreville Adversary Proceeding, requesting that the Bankruptcy Court
appoint a receiver over the Debtor and Grand Formation to prevent the depletion of the Debtor’s
assets. On June 3, 2013, the Bankruptcy Court entered an order granting the Receiver Motion
and appointing Black Creek Consulting, Ltd. (the “Receiver”) as the receiver over the Debtor
and Grand Formation (the “Order Appointing Receiver”).

Following the entry of the Order Appointing Receiver, the Receiver contacted the Pre-Petition
Secured Lender to obtain copies of all of the loan documents governing the Pre-Petition Secured
Debt. On or about June 14, 2013, the Receiver received notice that LNR Partners, LLC (the
“Special Servicer”) would be appointed as special servicer on behalf of the Pre-Petition Secured
Lender. On July 30, 2013, counsel for the Special Servicer issued a notice of default to the
Debtor (the “Default Letter”) asserting several retroactive defaults going back over four (4)
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years. The Special Servicer sought to use the alleged defaults to assert retroactive remedies
including a claim for approximately $4 million in default interest.

On August 2, 2013, the Debtor, through the Receiver, filed a petition under chapter 11 of the
Bankruptcy Code initiating this case.

D. Debts of the Debtor

1. Secured Debt

On June 6, 2005, the Debtor entered into a promissory note in favor of the Pre-Petition Secured
Lender in the original principal amount of $27,000,000 secured by a Deed of Trust, Assignment
of Leases and Rents, and Security Agreement.

2. Unsecured Debt

The Debtor’s schedules list a total of $1,792,677.47 in unsecured debt as of the Petition Date.

E. Assets of the Debtor

1. Real Property

The Debtor’s sole real property asset is the Shopping Center. As of March 5, 2014, the fair
market value of the Shopping Center was appraised to be $47,000,000.00. The Shopping Center
is encumbered by a deed of trust securing the Pre-Petition Secured Debt.

2. Leases/Tenants

The Debtor’s Schedule G identifies fifty-eight (58) leases and one rental of a shed. According to
Exhibit 1 to the Debtor’s Statement of Financial Affairs, the leases and rentals of the Debtor
produced a total of $411,949.61 in the month prior to the Petition Date.

3. General Assets

In addition to the Shopping Center and related tangible personal property, the Debtor holds cash
deposits, and the Pre-Petition Secured Lender holds certain reserves. The amount of the deposits
and reserves are set forth in Exhibit B. Further, the Debtor may have Causes of Action. The
Proponent presently is investigating these potential causes of action. The Proponent reserves the
right to file a Plan Supplement describing potential Causes of Action.

4. Litigation

a) Grand Centreville Adversary Proceeding and Sohn Settlement

On October 18, 2012, the Kang Committee filed the Grand Centreville Adversary Proceeding
against Mrs. Han, Mr. Sohn, Grand Investment, Grand Formation, and the Debtor asserting
counts of fraudulent transfer under both Virginia and federal bankruptcy law, civil conspiracy,
fraud, breach of contract, and other relief.
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After the Grand Centreville Adversary Proceeding was filed, the Kang Committee and Raymond
A. Yancey, Chapter 11 Trustee for the Kangs (the “Kang Trustee”), entered into the Sohn
Settlement agreement with Mr. Sohn whereby Mr. Sohn agreed to purchase the Kangs’ interest
in the Debtor for the sum of $10,000,000 on or before October 28, 2014. The Sohn Settlement
provided that if such payment was not made on or before that date, the Kang Trustee would
direct the liquidation and wind-down of the Debtor, including without limitation directing the
actions of the Receiver in connection with the marketing and sale of the Debtor’s assets. The net
proceeds from the disposition of all assets will be paid 90% to the Kang Trustee and 10% to Mr.
Sohn, until such time as the Kang Trustee receives $10,000,000 on account of the sale. After the
Kang Trustee has realized $10,000,000 from the disposition of assets, Mr. Sohn will receive 90%
of any further net proceeds, with the remaining 10% going to the Kang Trustee. All claims
against Mrs. Han, the remaining active defendant in Adversary Proceeding No. 12-01496, are
preserved.

Mr. Sohn did not purchase the Kangs’ interest in the Debtor prior to October 28, 2014. The Kang
Trustee assumed the authority to direct the liquidation of the Debtor, including directing the
actions of the Receiver in connection with the marketing and sale of the Debtor’s assets, and is
attempting to sell the Shopping Center as described below in Article III.F of this Disclosure
Statement.

Following a trial, the Bankruptcy Court entered a judgment on November 14, 2014, in favor of
the Kang Committee against the remaining defendants in the Grand Centreville Adversary
Proceeding on count VII of the complaint, finding that the transfers through the Centreville Sale
Agreement were made pursuant to an unauthorized sale that was null, void and without legal
effect and, therefore, did not result in any transfers of the Debtor’s interests. Mrs. Han has filed
a motion for leave to appeal the Bankruptcy Court’s grant of partial summary judgment, which
motion remains pending before the Bankruptcy Court. A final pre-trial hearing on the remaining
counts of the Grand Centreville Adversary Proceeding is scheduled to be held on May 5, 2015.

F. Efforts to Sell the Shopping Center

Upon Mr. Sohn’s failure timely to pay $10,000,000 to the Kang Trustee on or before October 28,
2014, the Kang Trustee assumed control of the Debtor and Grand Formation. The Kang Trustee
currently is marketing the Shopping Center to prospective buyers. On November 19, 2014, the
Debtor filed applications to employ several professionals to assist the Receiver and Kang Trustee
in the effort to sell the Shopping Center. Such applications are described further below in Article
IV.C of this Disclosure Statement.

The Kang Trustee, through real estate broker KLNB, LLC, marketed the Shopping Center
between January 2015, and March 2015. KLNB, LLC contacted 267 potential purchasers.
Potential purchasers were required to submit proposals to purchase the Shopping Center on or
before March 31, 2015. The Kang Trustee received several responsive proposals.

Upon review of all responsive proposals, the Kang Trustee identified JBG Associates, LLC as
having submitted the best and highest offer. The offer submitted by JBG Associates, LLC
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provides for a final purchase price of $55,500,000.00, with a deposit in the amount of
$2,775,000.00.

ARTICLE III. SIGNIFICANT EVENTS IN THIS BANKRUPTCY CASE

A. Petition, Claims Bar Date, and Schedules and Statements

On August 2, 2013, the Debtor filed with this Court a voluntary petition for relief under chapter
11 of the Bankruptcy Code [Dkt. No. 1]. No Official Committee of Unsecured Creditors was
appointed in this Chapter 11 Case. Michael Schuett (the “Debtor Designee”) was designated to
perform the duties imposed on the Debtor by the Bankruptcy Code [Dkt. No. 11]. The Debtor,
through the Receiver, continued in possession of its properties and is operating and managing its
business as a Debtor-in-Possession pursuant to §§ 1107 and 1108 of the Bankruptcy Code.

By its Notice of Chapter 11 Bankruptcy Case, Meeting of Creditors, & Deadlines dated August
8, 2013 (the “Claims Bar Date Notice”), the Bankruptcy Court established December 11, 2013,
as the last date by which proofs of claim could be filed in the Bankruptcy Proceeding for all
creditors except a governmental unit, and January 29, 2014, as the proof of claim filing deadline
for a governmental unit [Dkt. No. 17]. The Claims Bar Date Notice was mailed by the
Bankruptcy Court clerk’s office to all creditors on August 10, 2013.

On September 5, 2013, the Debtor filed its Schedules and Statement of Financial Affairs [Dkt.
No. 43]. The Schedules reflect that as of the Petition Date, the Debtor listed $40,550,045.74 in
assets and $26,247,602.00 in liabilities.

B. Motions Regarding Authority of the Receiver

On April 1, 2014, the Kang Trustee filed his Motion for Entry of Order Confirming and Granting
Nunc Pro Tunc Authority for Black Creek Consulting, Ltd. to Remain in Possession, Custody and
Control of Debtor’s Property Pursuant to 11 U.S.C. § 543(d) (the “Motion to Confirm
Receiver”) seeking to authorize the Receiver to remain in possession of the Debtor’s property
pending a resolution of the dispute over the ownership of the Debtor [Dkt. No. 154].

On April 1, 2014, the Debtor filed its Motion for Order (i) Authorizing Receiver’s Filing of this
Bankruptcy Case, Nunc Pro Tunc, And (ii) Pursuant to Section 543(d) Specifically Excusing
Compliance with Property Turnover Requirements and Permitting Receiver to Remain in
Possession (the “Motion to Authorize Receiver”) seeking to confirm the Receiver’s authority to
file a Chapter 11 petition on behalf of the Debtor, to authorize nunc pro tunc the filing of the
Petition, and to authorize the Receiver to remain in possession and operate and manage the
Debtor’s business as a Debtor-in-Possession [Dkt. No. 156]. An objection to the Motion to
Authorize Receiver was filed by Wells Fargo Bank, N.A. (“Wells Fargo”), trustee for the Pre-
Petition Secured Lender [Dkt. No. 170].

On April 1, 2014, Mrs. Han filed her Motion to Vacate Appointment of Michael Schuett as
Debtor Designee (the “Motion to Vacate Appointment of Debtor-Designee”) seeking to remove
the Receiver as the Debtor-Designee [Dkt. No. 160].
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On April 15, 2014, the Bankruptcy Court entered an order resolving the Motion to Confirm
Receiver, the Motion to Authorize Receiver, and the Motion to Vacate Appointment of Debtor-
Designee, holding that: (i) the Receiver is authorized to remain in possession and control of the
property of the Debtor and retain the powers authorized in the Order Appointing Receiver; (ii)
the Receiver shall not market or enter an agreement to sell property of the Debtor or file a plan of
reorganization or liquidation pending a further order of the Bankruptcy Court; and (iii) the filing
of the Chapter 11 Case by the Receiver was authorized [Dkt. No. 160].

On July 3, 2014, the Kang Trustee filed his Motion for Entry of Order to (a) Modify Receiver
Authorization Order, (b) Authorize Procedures for Conditional Dismissal of Bankruptcy Case
and (c) Provide Limited Relief from the Automatic Stay (the “Motion to Modify Receiver Order”)
requesting that the Bankruptcy Court enter an order authorizing the implementation of the terms
of the Sohn Settlement [Dkt. No. 205]. Specifically, the Motion to Modify Receiver Order
requested that the Bankruptcy Court: (i) authorize Mr. Sohn to refinance the Shopping Center to
satisfy his obligations to the Kang Trustee or, if such refinancing is not accomplished within 120
days, permit the Kang Trustee to sell the Shopping Center and the Debtor’s other property; (ii)
grant limited relief from the automatic stay to permit the MS Grand Trustee to obtain a charging
order against Mrs. Han’s interest in the Debtor and Grand Formation; and (iii) permit the
dismissal of the Chapter 11 Case upon the refinancing by Mr. Sohn of the Shopping Center. An
objection to the Motion to Modify Receiver Order was filed by Mrs. Han [Dkt. No. 213]. On
August 27, 2014, the Bankruptcy Court entered an order granting the Motion to Modify Receiver
Order [Dkt. No. 226].

C. Retention of Professionals

1. Tavenner & Beran, PLC

On August 16, 2013, the Debtor filed its Application to Retain and Employ Tavenner & Beran,
PLC as its Counsel (the “T&B Application”) seeking to employ Tavenner & Beran, PLC
(“T&B”) as its counsel [Dkt. No. 24]. The T&B Application proposed to compensate T&B for
work performed on an hourly basis. No retainer was proposed to be provided to T&B. On
October 7, 2013, the Bankruptcy Court entered an order approving the employment of T&B as
counsel to the Debtor [Dkt. No. 60].

2. Lizabeth Lee Walther, Esq.

On September 4, 2013, the Debtor filed its Application to Retain and Employ Lizabeth Lee
Walther, Esq. as its Special Counsel (the “Walther Application”) seeking to employ Lizabeth
Lee Walther, Esq. (“Walther”) as special counsel in the Chapter 11 Case to serve as counsel to
the Receiver. The Walther Application proposed to compensate Walther for work performed on
an hourly basis. No retainer was proposed to be provided to Walther. On October 7, 2013, the
Bankruptcy Court entered an order approving the employment of Walther as special counsel to
the Debtor [Dkt. No. 61].
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3. Mendelson & Mendelson, CPAs, P.C.

On September 4, 2013, the Debtor filed its Application to Retain and Employ Mendelson &
Mendelson, CPAs, P.C. as its Accountant (the “M&M Application”) seeking to employ
Mendelson & Mendelson, CPAs, P.C. (“M&M”) as accountants to the Debtor [Dkt. No. 41].
The M&M Application proposed to compensate M&M for work performed on an hourly basis.
No retainer was proposed to be provided to M&M. On October 7, 2013, the Bankruptcy Court
entered an order approving the employment of M&M as accountants to the Debtor [Dkt. No. 62].

4. Resource International, Ltd.

On November 19, 2014, the Debtor filed its Second Application to Retain and
Employ Resource International, Ltd. as its Consultant (the “Resource International Application”)
seeking to employ Resource International, Ltd. (“Resource International”) as its consultant to
perform a Phase I Environmental Site Assessment of the Shopping Center [Dkt. No. 237].1 The
Resource International Application provided that Resource International would be paid $2,800
upon the completion of its work. On December 18, 2014, the Bankruptcy Court entered an order
approving the employment of Resource International as consultant to the Debtor [Dkt. No. 253].

5. KLNB, LLC

On November 19, 2014, the Debtor filed its Second Application to Retain and Employ KLNB,
LLC as its Broker (the “KLNB Application”) seeking to employ KLNB LLC (“KLNB”) as its
real estate broker and marketing agent for the sale of the Shopping Center [Dkt. No. 238].2 The
KLNB Agreement proposed to compensate KLNB at a base rate of 0.8% of the purchase price of
the Shopping Center, subject to increases as set forth in the KLNB Application. On December
18, 2014, the Bankruptcy Court entered an order approving the employment of KLNB as the real
estate broker to the Debtor [Dkt. No. 254].

6. Property Condition Assessments, LLC

On November 19, 2014, the Debtor filed its Second Application to Retain and Employ Property
Condition Assessments, LLC (the “PCA Application”) seeking to employ Property Condition
Assessments, LLC (“PCA”) as its consultant to evaluate the general condition of the Debtor’s
existing facilities [Dkt. No. 239].3 The PCA Application provided that PCA would be paid a
base amount of $6,950.00, with the option of $3,350 in additional services to be provided at the
request the Debtor. On December 18, 2014, the Bankruptcy Court entered an order approving
the employment of PCA as consultant to the Debtor [Dkt. No. 252].

1 A prior application to employ Resource International was filed and later withdrawn by the Debtor [Dkt. No. 126,
167].
2 A prior application to employ KLNB was filed and later withdrawn by the Debtor [Dkt. No. 127, 168].
3 A prior application to employ PCA was filed and later withdrawn by the Debtor [Dkt. No. 128, 169].
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D. Compensation of Professionals

1. Tavenner & Beran, PLC

On July 3, 2014, T&B filed its First Interim Application of Tavenner & Beran, PLC for
Allowance of Compensation And Expense Reimbursement as Debtor’s Counsel (the “First T&B
Application for Compensation”) seeking the allowance of compensation in the amount of
$147,093.00 and the reimbursement of expenses in the amount of $6,400.16 for the period of
August 2, 2013 through May 31, 2014 [Dkt. No. 203]. On July 31, 2014, the Bankruptcy Court
entered an order granting the First T&B Application for Compensation [Dkt. No. 221].

2. Lizabeth Lee Walther, Esq.

On April 22, 2014, Walther filed her Attorneys’ First Interim Application for Payment of Fees
and Costs (the “First Walther Application for Compensation”) seeking the allowance of
$56,280.00 in fees and $816.55 in costs for the period of August 2, 2013, through April 21, 2014
[Dkt. No. 185]. On June 12, 2014, the Bankruptcy Court entered an order granting the First
Walther Application for Compensation [Dkt. No. 197].

On October 13, 2014, Walther filed her Attorneys’ Second Interim Application for Payment of
Fees and Costs (the “Second Walther Application for Compensation”) seeking the allowance of
$2,570.00 in fees and $258.46 in costs for the period of April 22, 2014, through October 13,
2014 [Dkt. No. 231]. On December 11, 2014, the Bankruptcy Court entered an order granting
the Second Walther Application for Compensation [Dkt. No. 250].

On March 23, 2015, Walther filed her Attorneys’ Third Interim Application for Payment of Fees
and Costs (the “Third Walther Application for Compensation”) seeking the allowance of
$11,775.00 in fees and $258.46 in costs for the period of October 14, 2014, through March 23,
2015 [Dkt. No. 278]. The Bankruptcy Court held a hearing on the Third Walther Application for
Compensation on April 14, 2015, and approved the application.

3. Mendelson & Mendelson, CPAs, P.C.

On September 18, 2014, the Debtor filed its First Interim Application for Allowance of
Compensation and Expense Reimbursement of Debtor’s Accountant (the “First M&M
Application for Compensation”) seeking the allowance of compensation in the amount of
$43,553.80 for the period of August 27, 2013, through August 15, 2014 [Dkt. No. 226]. On
October 17, 2014, the Bankruptcy Court entered an order granting the First M&M Application
for Compensation [Dkt. No. 234].

E. Cash Collateral and Financial Management

On August 16, 2013, the Debtor filed its Motion to Approve Continued Use of (a) Cash
Management Systems and (b) Existing Bank Accounts (the “Cash Management Motion”) [Dkt.
No. 21] and Motion of the Debtor for Entry of an Order Pursuant to Bankruptcy Code Sections
105(a) and 366: (i) Approving Debtor’s Adequate Assurance of Payment, (ii) Establishing
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Procedures for Resolving Requests by Utility Companies for Additional Assurance of Payment,
and (iii) Scheduling a Hearing with Respect to Contested Adequate Assurance of Payment
Requests (the “Adequate Assurance Motion”) [Dkt. No. 22). On September 4, 2013, the
Bankruptcy Court entered an order approving the Cash Management Motion [Dkt. No. 39]. On
September 9, 2013, the Bankruptcy Court entered an order approving the Adequate Assurance
Motion [Dkt. No. 48].

On August 16, 2013, the Debtor filed its Motion to Authorize Use of Cash Collateral and
Adequate Protection (the “Cash Collateral Motion”) seeking to use cash collateral belonging to
the Pre-Petition Secured Lender and granting the Pre-Petition Secured Lender a replacement lien
in certain post-petition assets [Dkt. No. 20]. On August 23, 2013, the Bankruptcy Court entered
an Interim Order Granting Motion to Approve Use of Cash Collateral approving the Cash
Collateral Motion on an interim basis [Dkt. No. 36]. On October 1, 2013, the Bankruptcy Court
entered its Second Interim Order Authorizing Use of Cash Collateral and Adequate Protection
by Grand Centreville, LLC further authorizing the Cash Collateral Motion on an interim basis
through December 31, 2013 [Dkt. No. 56].

On February 11, 2014, the Bankruptcy Court entered its Third Interim Order Authorizing Use of
Cash Collateral and Adequate Protection by Grand Centreville, LLC (the “Third Interim Order”)
further authorizing the Cash Collateral Motion on an interim basis through July 31, 2014 [Dkt.
No. 113]. The Third Interim Order also permits that the use of cash collateral be authorized
beyond the expiration date of the order by the agreement of the Debtor and Wells Fargo. The
expiration date of the Third Interim Order has been extended through and including June 30,
2015, by agreement.

F. Motion to Dismiss Case

On October 25, 2013, Wells Fargo filed its Secured Creditor’s Motion to Dismiss Pursuant to 11
U.S.C. § 1112 (the “Wells Fargo Motion to Dismiss”) seeking to dismiss the Chapter 11 Case on
the grounds that the Receiver did not have the authority to file a bankruptcy case on behalf of the
Debtor and that the Chapter 11 Case was filed in bad faith [Dkt. No. 66]. Objections to the
Wells Fargo Motion to Dismiss were filed by Mr. Sohn, the Kang Trustee, and the Debtor [Dkt.
Nos. 75, 76, 77].

On February 21, 2014, the Debtor filed its Motion for Order Approving Settlement Agreement
with Secured Lender (the “Wells Fargo 9019 Motion”) requesting that the Bankruptcy Court
approve a settlement resolving the Wells Fargo Motion to Dismiss (the “Wells Fargo
Settlement”) [Dkt. No. 118]. Pursuant to the Wells Fargo Settlement, the Debtor would sell the
Shopping Center for not less than $40,000,000.00 and distribute the proceeds as set forth in the
settlement agreement. In conjunction with the Wells Fargo 9019 Motion, on February 21, 2014,
the Debtor filed its Motion of the Debtor for (i) an Order (a) Approving Bidding Procedures, (b)
Scheduling Bid Deadline, Auction Date, and Sale Hearing and Approving Form and Manner of
Notice Thereof; and (c) Approving Cure Procedures and the Form and Manner of Notice
Thereof; and (ii) an Order Approving the Sale of the Debtor’s Assets Free and Clear of Liens,
Claims and Interests [Dkt. No. 119] [the “Sale Procedures Motion”]. Mr. Sohn filed objections
to the Wells Fargo 9019 Motion and Sale Procedures Motion [Dkt. Nos. 132, 133]. On March
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24, 2014, the Bankruptcy Court entered an order denying the Wells Fargo 9019 Motion and Sale
Procedures Motion [Dkt. No. 148].

On July 9, 2014, Wells Fargo withdrew its Wells Fargo Motion to Dismiss. [Dkt. No. 209].

G. Extensions of Exclusivity

On November 27, 2013, the Debtor filed its Motion for an Order Under Bankruptcy Code
Section 1121(d) Extending Exclusive Periods During Which Debtor May File and Solicit
Acceptances of a Plan (the “First Exclusivity Motion”) seeking an extension of the Exclusive
Period set forth in section 1121(c)(2) of the Bankruptcy Code by 75 days, through and including
February 13, 2014, and an extension of the 180-day period referenced in section 1121(c)(3) of
the Bankruptcy Code by 75 days through and including April 14, 2014 [Dkt. No. 80]. An
objection to the First Exclusivity Motion was filed by Wells Fargo [Dkt. No. 84]. On January
22, 2014, the Bankruptcy Court entered an order granting the First Exclusivity Motion [Dkt. No.
108].

On January 21, 2014, the Debtor filed its Second Motion for an Order Under Bankruptcy Code
Section 1121(d) Extending Exclusive Periods During Which Debtor May File and Solicit
Acceptances of a Plan (the “Second Exclusivity Motion”) seeking an extension of the Exclusive
Period set forth in section 1121(c)(2) of the Bankruptcy Code through and including July 31,
2014, and an extension of the 180-day period referenced in section 1121(c)(3) of the Bankruptcy
Code through and including September 29, 2014 [Dkt. No. 105]. An objection to the Second
Exclusivity Motion was filed by Wells Fargo [Dkt. No. 112]. On February 14, 2014, the
Bankruptcy Court entered an order granting the Second Exclusivity Motion [Dkt. No. 116].

On February 21, 2014, the Debtor filed its Third Motion for an Order Under Bankruptcy Code
Section 1121(d) Extending Exclusive Periods During Which Debtor May File and Solicit
Acceptances of a Plan (the “Third Exclusivity Motion”) seeking an extension of the Exclusive
Period set forth in section 1121(c)(2) of the Bankruptcy Code through and including July 31,
2014, and an extension of the 180-day period referenced in section 1121(c)(3) of the Bankruptcy
Code through and including September 29, 2014 [Dkt. No. 120]. The Third Exclusivity Motion
also provided that the exclusivity periods set forth in sections 1121(c)(2) and (3) would end upon
the termination of the Wells Fargo Settlement. Objections to the Third Exclusivity Motion were
filed by Mr. Sohn and Mrs. Han [Dkt. Nos. 134, 136]. On March 24, 2014, the Bankruptcy
Court entered an order denying the Third Exclusivity Motion [Dkt. No. 148].

H. Adversary Proceedings

One adversary proceeding has been filed in the Chapter 11 Case. On July 1, 2014, Mr. Sohn
filed a complaint (the “Sohn Complaint”) against Mrs. Han and the Debtor initiating Adversary
Proceeding No. 14-01123 (the “Sohn Adversary Proceeding”). The Sohn Complaint sought to
declare invalid a deed of trust securing a note in the amount of $3,850,000.00 made by the
Debtor in favor of Mr. Sohn and Mrs. Han (the “Sohn/Han Note”). The Sohn Complaint alleged
that the Debtor did not receive good or valuable consideration in exchange for the Sohn/Han
Note and that the deed of trust securing the Note was therefore invalid. The Sohn Adversary
Proceeding was filed pursuant to a requirement of the Sohn Settlement that the deed of trust
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securing the Sohn/Han Note be released. On September 2, 2014, Mrs. Han filed an Answer to
the Sohn Complaint denying, among other things, that no good and valuable consideration was
given for the Sohn/Han Note [Case No. 14-01123, Dkt. No. 15].

On July 18, 2014, Mr. Sohn filed his Motion for Summary Judgment (the “Sohn Summary
Judgment Motion”) requesting that the Court grant summary judgment declaring that the Note
did not constitute a valid obligation of the Debtor and that the deed of trust was not a valid lien
on the property of the Debtor [Case No. 14-01123, Dkt. No. 7]. On September 2, 2014, Mrs.
Han filed an objection challenging Mr. Sohn’s standing to bring the Sohn Complaint and
denying that sufficient consideration was not provided [Case No. 14-01123, Dkt. No. 16]. On
September 12, 2014, the Bankruptcy Court entered an order granting the Sohn Summary
Judgment Motion, finding the Sohn/Han Note to be unenforceable, and requiring Sohn and Mrs.
Han to release the deed of trust securing the Sohn/Han Note [Case No. 14-01123, Dkt. No. 19].
The Sohn Adversary Proceeding was closed on September 30, 2014 [Case No. 14-01123, Dkt.
No. 22].

I. Competing Plan and Disclosure Statement Filed by Wells Fargo

On March 6, 2015, creditor Wells Fargo filed its Secured Creditor’s Chapter 11 Plan of
Reorganization (the “Wells Fargo Plan”) and accompanying disclosure statement (the “Wells
Fargo Disclosure Statement”) [Dkt. No. 268, 269]. The Wells Fargo Plan proposes to leave
Wells Fargo’s existing loan documents in place and bars Wells Fargo from exercising its
remedies under the loan documents for a period of one year. Id. If the Shopping Center had not
been sold prior to the one-year deadline, the Wells Fargo Plan provides that Wells Fargo will
take immediate transfer of title to and ownership of the Shopping Center. A hearing on its Wells
Fargo Disclosure Statement is scheduled for April 28, 2015.

On April 7, 2015, the Kang Trustee filed his Opposition to Disclosure Statement for Secured
Creditor’s Chapter 11 Plan of Reorganization requesting that the Bankruptcy Court deny
approval of the Wells Fargo Disclosure Statement [Dkt. No. 287].

J. Wells Fargo Claim

On March 13, 2015, Wells Fargo filed its Secured Creditor’s Motion to Allow Claim (the
“Motion to Allow Claim”) requesting that the Bankruptcy Court determine and allow Wells
Fargo’s prepetition claim and Wells Fargo’s asserted entitlement to post-petition interest, fees,
costs and charges, including post-petition default interest and attorneys’ fees and costs [Dkt. No.
275]. On March 30, 2015, the Kang Trustee filed an objection to the Motion to Allow Claim
[Dkt. No. 281]. The Bankruptcy Court held a hearing on the Motion to Allow Claim on April
14, 2015. The Court dismissed the Motion to Allow Claim without prejudice.

On March 30, 2015, the Kang Trustee filed his Objection to Claim of Wells Fargo Bank, N.A.
requesting that the Court deny Wells Fargo its requested default interest [Dkt. No. 281].

On March 30, 2015, the Kang Trustee also filed its Response to Wells Fargo Bank, N.A.’s
Motion to Allow Claim objecting on the grounds that the Motion to Allow Claim is an improper

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 18 of 113



16

attempt to preempt an objection to Wells Fargo’s claim and that Wells Fargo is not entitled to the
payment of default interest. [Dkt. No. 281].

On April 7, 2015, Sohn filed his Opposition of James Y. Sohn to Secured Creditor’s Motion to
Allow Claim objecting to Wells Fargo’s request for default interest [Dkt. No. 286].

ARTICLE IV. SUMMARY OF PLAN

A. Purpose of Plan

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Under
chapter 11, a debtor is authorized to reorganize its business for the benefit of its creditors and
shareholders. The Proponent has filed the Plan as a means to maximize the value of its estate for
the benefit of its creditors and equity holders.

The following is a summary of the significant provisions of the Plan. The Plan contemplates the
full payment on the Effective Date of all Allowed Administrative Claims, Allowed Tax Claims,
Allowed Priority Claims, Allowed Secured Claims, and Allowed Unsecured Claims.

All statements made below are general in nature and are qualified in their entirety by reference to
the complete terms of the Plan attached hereto. Creditors and parties-in-interest are urged to read
the entire Plan and consult with their respective counsel, accountants, and business advisors in
order to fully understand the Plan.

The Plan, upon confirmation by the Bankruptcy Court, shall be legally binding upon the Debtor,
its creditors, and other parties-in-interest designated by section 1141(a) of the Bankruptcy Code.
It is essential that Creditors fully understand the Plan in order to make an informed decision with
respect to the treatment of their respective Claims or Interests. Unless otherwise defined herein,
all capitalized terms shall have the respective meanings assigned in the Plan. In the event that
any disclosure herein provided appears to conflict with an express provision of the Plan, the
explicit terms of the Plan are controlling.

The Proponent believes the Plan provides for the greatest and earliest feasible return to the
holders of Allowed Claims in a fair and equitable manner. The following is a summary of the
Plan and a description of the treatment of the Classes of Claims and Interests.

B. Claims Classification and Treatment

1. Introduction

The Plan places all Claims and Interests, except Administrative Claims and Priority Tax
Claims in the Classes set forth below. A Claim or Interest is placed in a particular Class only to
the extent that the Claim or Interest falls within the description of that Class, and is classified in
other Classes to the extent that any portion of the Claim or Interest falls within the description of
such other Classes. A Claim is also placed in a particular Class for the purpose of receiving
Distributions pursuant to the Plan only to the extent that such Claim is an Allowed Claim in that
Class and such Claim has not been paid, released or otherwise settled prior to the Effective Date.
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2. Classification and Impairment

The following Classes are established are established under the Plan and are Impaired or
Unimpaired, as indicated below:

Class
Number

Summary of Treatment Status

Class 1 Secured Claim of the Pre-Petition
Secured Lender

Unimpaired – not entitled to vote

Class 2 General Unsecured Claims Unimpaired – not entitled to vote
Class 3 Interests Impaired – entitled to vote

3. Treatment of Claims and Interests

a) Class 1 – Allowed Secured Claim of Pre-Petition Secured Lender

(a) Payment of the Class 1 Secured Claim. On the later of (1) the Effective Date or
(2) five (5) business days after the Claims Order becomes a Final Order, the Debtor shall pay to
the Pre-Petition Secured Lender the amount of the Class 1 Claim as determined by the
Bankruptcy Court in the Claims Order.

Notwithstanding the foregoing, if the Effective Date occurs prior to the Claims Order
becoming a Final Order, then on the Effective Date the Pre-Petition Secured Lender shall receive
payment in full of that portion of its Secured Claim that is not in dispute, or that has been
estimated by the Bankruptcy Court for purposes of distribution under the Plan. In the event that
the parties agree to the amount of a distribution on the Effective Date, or the Bankruptcy Court
estimates an amount for distribution, that exceeds the amount that the Proponent or Plan
Administrator believes is appropriately in dispute, the amounts paid by the Plan Administrator
pursuant to such estimation order shall be deemed to be a payment under protest. The Plan
Administrator and the Debtor shall have the right to seek a refund if it is ultimately determined,
by Final Order, that the amount paid to the Pre-Petition Secured Lender exceeds the amount of
its Allowed Claim.

On the Effective Date, the Plan Administrator shall deposit into the Pre-Petition Secured
Lender Reserve Account the full amount of any disputed portion of the Pre-Petition Secured
Lender’s Secured Claim. The amount of the disputed portion of the Pre-Petition Secured
Lender’s Secured Claim to be deposited in the Pre-Petition Secured Lender Reserve Account
shall be determined either by the agreement of the Plan Administrator and the Pre-Petition
Secured Lender or, absent agreement, by the Bankruptcy Court. Upon the payment in full of the
Secured Claim of the Pre-Petition Secured Lender, any funds remaining in the Pre-Petition
Secured Lender Reserve Account shall be distributed in accordance with the Plan.

(b) Liens. The Pre-Petition Secured Lender shall be granted a Lien in the funds
deposited into the Pre-Petition Secured Lender Reserve Account as substitute collateral for its
Secured Claim. If a closing of a sale of the Shopping Center occurs while disputes remain
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pending regarding the allowance of any portion of the Secured Claim of the Pre-Petition Secured
Lender, the Shopping Center and all associated Assets that are the subject of such sale shall be
sold free and clear of all Liens and Claims of the Pre-Petition Secured Lender and the Pre-
Petition Secured Lender’s liens on the rents from the Shopping Center shall be released. The
Liens of the Pre-Petition Secured Lender shall attach to the proceeds of the sale of the Shopping
Center that are deposited and held in the Pre-Petition Secured Lender Reserve Account.
On the Effective Date, the Pre-Petition Secured Lender shall be required to execute and deliver
to the Plan Administrator a release of the Pre-Petition Deed of Trust in a form and substance
satisfactory to the title agent or title insurer who is closing the sale of the Shopping Center.
Upon the payment to the Secured Lender of amounts due on the Effective Date, the Plan
Administrator and title agent or insurer shall be authorized to file or record the release of the Pre-
Petition Deed of Trust, and any UCC Financing Statement Amendments necessary to terminate
and release any Uniform Commercial Code financing statements filed by the Pre-Petition
Secured Lender against property of the Debtor. The Pre-Petition Secured Lender further, upon
the request of the Plan Administrator, shall execute and deliver such other and further documents
as are necessary or appropriate to consummate the sale of the Shopping Center, free and clear of
all Liens, Claims and Interests of the Pre-Petition Secured Lender.

(c) Use of Funds in the Debtor’s Accounts. Notwithstanding anything to the contrary
in the Pre-Petition Secured Lender’s Loan Documents, on the Effective Date, the funds in the
Debtor’s deposit accounts, including without limitation, the ICS Accounts and any accounts held
by the Receiver for the benefit of the Debtor, shall be released from any Lien or security interest
of the Pre-Petition Secured Lender, and may be used or disbursed by the Plan Administrator
pursuant to the Plan, including without limitation, in the sole and absolute discretion of the Plan
Administrator, as a payment toward amounts due under the Pre-Petition Secured Lender’s Loan
Documents, and/or for payment of any other Allowed Claims or expenses under or in connection
with the Plan.

(d) Lender Reserves. On the Effective Date, Lender, the Master Servicer, the Special
Servicer and their agents shall deliver to the Debtor all Lender Reserves that they hold or control.

Class 1 is unimpaired under the Plan. The Holders of Allowed Class 1 Claims are not entitled to
vote to accept or reject the Plan.

b) Class 2 – General Unsecured Claims

(a) Allowed Class 2 Claims. Allowed Class 2 Claims shall be paid in full on the
Effective Date, with interest from the Petition Date at the Federal Judgment Rate.

(b) Disputed Class 2 Claims. On the Effective Date, the Plan Administrator may
elect to pay any undisputed amount of a disputed Class 2 Claim on the Effective Date, in his
absolute and sole discretion. A Disputed Class 2 Claim that later becomes an Allowed Class 2
Claim shall be paid upon the entry of a Final Order allowing the Class 2 Claim.

Class 2 is unimpaired under the Plan. The Holders of Allowed Claims in Class 2 are not entitled
to vote to accept or reject the Plan.
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c) Class 3 – Interests

Pending the occurrence of the Final Distribution Date: (a) the Kang Trustee, as the successor
beneficiary of dissolution estates of Grand Development, LLC, a Virginia limited liability
company, and Grand Equity, LLC, a Virginia limited liability company, shall hold and retain the
99.5% Interest in the Debtor; and (b) the Kang Trustee, in his capacity as such, shall hold and
retain 100% of the membership interests in Grand Formation, which in turn shall hold and retain
its 0.5% Interest in the Debtor. Following the Final Distribution Date, the Plan Administrator
shall take all actions that are necessary and appropriate to terminate the Debtor as a limited
liability company, and all Interests in the Debtor shall be terminated and cancelled. Except to the
extent expressly provided in the Plan, fifty percent (50%) of all Distributions on account of, or
with respect to, any Interest in the Debtor shall be made to the Min Sik Kang bankruptcy estate,
and fifty percent (50%) to the Man Sun Kang bankruptcy estate, to be further administered in the
Kang Bankruptcy Case. Pending the cancellation and termination of the Interests in the Debtor,
the Plan Administrator shall exercise all management and corporate authority on behalf of the
Debtor and Grand Formation.

Class 3 is impaired under the Plan. The Holders of Interests in Class 3 are entitled to vote to
accept or reject the Plan.

C. Treatment of Unclassified Claims and Expenses

1. Professional Fee Claims

The Plan provides for the filing of Final Fee Applications with respect to Professional Fee
Claims no later than sixty (60) days after the Effective Date. Unless otherwise agreed by the
Plan Administrator and the affected Professional, Allowed Professional Fee Claims shall be paid
on the Effective Date, or if later approved, within ten (10) Business Days following entry of an
order approving such Claim (unless otherwise agreed in writing between the Plan Administrator
and the affected Professional). The foregoing procedures and deadlines shall not apply with
respect to fees and expenses of the Plan Administrator, the Proponent, or their Professionals, all
of which are subject to applications for approval in the Kang Bankruptcy Cases.

2. Other Administrative Claims

All other requests for payment of an Administrative Claim arising from and after the Petition
Date up to and through the Effective Date, other than Professional Fee Claims, must be filed with
the Bankruptcy Court and served on counsel for the Debtor and counsel for the Proponent no
later than the Administrative Claims Bar Date (i.e., the first Business Day that is thirty (30) days
following the Confirmation Date). Unless the Debtor, Proponent, or Plan Administrator, as may
be applicable, objects to an Administrative Claim, such Administrative Claim shall be deemed
Allowed in the amount requested. In the event that an objection to an Administrative Claim is
filed, the Bankruptcy Court shall determine the Allowed amount of such Administrative Claim.

The failure to file a motion seeking the allowance of any Administrative Claim by the
Administrative Claims Bar Date shall constitute a bar against the assertion or collection of
any such Administrative Claim, and shall relieve the Debtor and Plan Administrator from
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any liability, responsibility or obligation with respect to such Administrative Claim.
Without limiting the generality of the foregoing, no distribution shall be made pursuant to
the Plan with respect to any Administrative Claim (other than Professional Fee Claims)
that is not filed by the Administrative Claims Bar Date. The Debtor or Plan Administrator
shall not be required to file any objection in order to confirm or determine the
disallowance of any late-filed motion for the allowance or payment of any Administrative
Claim (other than Professional Fee Claims).

Provided that an Administrative Claim has not been paid prior to the Effective Date, on, or as
soon as reasonably practicable after the Effective Date that an Administrative Claim becomes an
Allowed Administrative Claim, a Holder of an Allowed Administrative Claim shall receive, in
full and final satisfaction, settlement and release of and in exchange for such Allowed
Administrative Claim, (i) Cash equal to the unpaid portion of such Allowed Administrative
Claim or (ii) such other treatment as to which such Holder and the Plan Administrator shall have
agreed upon in writing.

The Proponent reserves the right to pay Administrative Claims that it incurs in the ordinary
course of business during the Chapter 11 Case in accordance with the terms and conditions of
any agreements relating thereto by the Debtor or the Proponent. However, in order to protect
their rights, Holders of Administrative Claims should file a timely Administrative Claim.

Unless paid earlier, Administrative Claims for taxes shall be paid on the later of the Effective
Date or the date when such taxes are due under applicable non-bankruptcy law. Holders of post-
petition tax claims are not required to file an Administrative Claim.

Holders of Allowed Administrative Claims will be paid in full on account of their Claims and are
not entitled to vote on the Plan.

3. Priority Claims

The Proponent is not aware of the existence of any Priority Tax Claims or other Non-Tax
Priority Claims. In the event that a Priority Tax Claim or Non-Tax Priority Claim is determined
to exist, the Plan Administrator shall pay such Claim in full at the later of (i) the Effective Date,
or (ii) five (5) business days after the Claim becomes an Allowed Claim.

D. Means For Implementation Of Plan

1. Revesting of Property

On the Effective Date, all property of the Estate shall revest in the Debtor, subject to the Liens
expressly preserved by the Plan, and to the terms and conditions of the Plan, but otherwise free
and clear of all other liens, claims, interests and encumbrances.

2. Sale of Assets

On the Effective Date, the Debtor shall sell the Shopping Center and other property and assets
identified in the Purchase Agreement to Buyer, on the terms and conditions set forth in the
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Purchase Agreement. The sale of the Shopping Center shall be free and clear of all Liens,
Claims and Encumbrances, pursuant to Sections 363(f) and 1141 of the Bankruptcy Code. Any
and all costs of liquidating the Estate chargeable to the Debtor shall be paid out of the sale
proceeds, with any net proceeds being reserved for, and distributed to, Holders of Allowed
Claims and Interests as set forth in the Plan.

The Plan Proponent will not market, solicit offers or competing bids or in any way engage in any
further negotiations for a sale of the Shopping Center.

In the event an entity with standing to object to the Plan files an objection to the Plan on account
of a binding irrevocable higher offer to purchase the Shopping Center , the Court may, in its
discretion, (i) decline to consider the offer or (ii) hold an auction; provided (a) the competing
bidder at least 14 days prior to the Confirmation Hearing, has deposited with the Escrow Agent
(as such term is defined in the Purchase Agreement) a deposit equal to at least 5% of its proposed
purchase price, and agree to supplement its deposit within three days following the Confirmation
Hearing to an amount equal to 5% of such competing bidder’s final bid; (b) the competing bid is
at least $250,000.00 higher than the gross purchase price set forth in the Purchase Agreement
attached hereto as Exhibit A; (c) the competing bidder has provided evidence, satisfactory to the
Proponent in his sole discretion, that such competing bidder has the ability to consummate its
obligations under the Purchase Agreement; (d) the competing purchaser has executed and
delivered to the Proponent a Purchase Agreement in the form of the Purchase Agreement
attached hereto as Exhibit A; and (e) the competing bidder shall have agreed to maintain its offer
as a back-up offer in the event that it is not selected as the successful Buyer, on the same terms
and conditions as set forth in the Purchase Agreement attached hereto as Exhibit A. The Buyer
identified in Exhibit A shall have the right to match any competing offer submitted in accordance
with the Plan. In the event that the Buyer identified in Exhibit A matches any competing offer,
the Buyer identified in Exhibit A shall prevail at the auction and shall be the Buyer under the
Plan. Notwithstanding the procedures set forth herein, neither the Proponent nor the Debtor shall
seek or solicit any bid other than that of the Buyer identified in Exhibit A hereto.

3. Establishment of Administrative and Unsecured Claim Reserve

Upon the sale of the Shopping Center, the Plan Administrator shall reserve sufficient funds to
pay all known and anticipated Administrative Claims and Class 2 Unsecured Claims in full.
Upon the payment in full of all Allowed Claims against the Debtor, the Plan Administrator shall
distribute any remaining reserved funds in accordance with the Plan.

4. Exemption From Transfer And Recordation Taxes

Pursuant to Bankruptcy Code section 1146(a), any transfers from the Debtor to any Entity,
including without limitation the sale of the Shopping Center, pursuant to the Plan in the United
States shall not be subject to any stamp tax, transfer tax, or similar tax, and the Confirmation
Order shall direct the appropriate state or local governmental officials or agents to forgo the
collection of any such tax or governmental assessment and to accept for filing and recordation
any of the foregoing instruments or other documents without the payment of any such tax or
governmental assessment.

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 24 of 113



22

5. Releases of Record.

Upon the request of the Plan Administrator, any Entity that is entitled to receive any Distribution
under the Plan, or whose Lien is extinguished or modified pursuant to the Plan, shall execute and
deliver such documents and instruments as are necessary to release, modify or preserve of record
any Lien, to the extent such Lien is extinguished, modified or preserved pursuant to the Plan.
Notwithstanding any provision in the Plan, neither the Debtor nor the Plan Administrator shall be
required to make any Distribution, or deliver any document or instrument, to any Entity, unless
and until such Entity has complied with this obligation. The obligations set forth in this
paragraph shall not be waived by any action or inaction of the Debtor or the Plan Administrator,
including without limitation commencement of Distributions to the affected Entity.

6. Claims and Causes of Action Preserved

All Causes of Action owned by the Debtor, including without limitation Avoidance Actions,
shall be preserved. The Proponent presently is investigating potential causes of action that may
be pursued by the Debtor and/or Plan Administrator. The Proponent reserves the right to file a
supplement to this Disclosure Statement describing any potential Causes of Action. The Plan
Administrator is authorized to pursue any and all Causes of Action that the Plan Administrator in
its sole and absolute discretion believes to be in the best interest of the Debtor’s estate. To the
extent known by the Proponent, a summary of Causes of Action shall be filed as a Plan
Supplement.

7. Preservation of Priority

Notwithstanding the occurrence of the Confirmation Date or the Effective Date, all Claims,
including without limitations Administrative Claims, shall retain their respective priority under
the Bankruptcy Code and applicable non-bankruptcy law.

8. Appointment of Plan Administrator

The Plan shall be administered by the Plan Administrator, Raymond A. Yancey, or such other
Plan Administrator as the Bankruptcy Court may appoint in accordance with the Plan. Mr.
Yancey is the Chapter 11 Trustee for Min Sik Kang and Man Sun Kang in the Kang Bankruptcy
Case.

In addition to the other rights and powers specified in the Plan, the Plan Administrator shall have
all of the powers and rights of a Trustee or debtor-in-possession permitted under the Bankruptcy
Code, and may exercise such powers and rights in the name of the Debtor as its representative
upon the occurrence of the Effective Date. The Plan Administrator shall serve until the earlier of
his resignation, his death, the entry of an order by the Bankruptcy Court removing the Plan
Administrator for cause, or the occurrence of the Final Distribution Date and subsequent
dissolution and cancellation of the Debtor as a limited liability company. In the case of such
termination of service prior to full consummation of the Plan and cancellation of the Debtor as a
limited liability company, the Bankruptcy Court shall appoint a replacement Plan Administrator.
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9. Receiver

Upon the Effective Date of the Plan and the appointment of the Plan Administrator: (a) the
Receiver shall turn over all books and records, and Assets related to the Debtor or to Grand
Formation that are in its possession, custody, or control to the Plan Administrator; (b) the Plan
Administrator shall succeed to all of the powers of the Receiver under the Receiver Order; and
(c) the Receiver shall be relieved of its duties and powers in this Chapter 11 Case and under the
Receiver Order, and shall be deemed discharged.

10. Retention of Professionals

(1) Retention Arrangements. From and after the occurrence of the Effective Date, the Plan
Administrator may, without further order of the Bankruptcy Court, employ various professionals,
including, but not limited to, counsel, consultants, and financial advisors, as needed to assist him
in fulfilling his obligations under the Plan, and on whatever fee arrangement he deems
appropriate, including, without limitation, hourly fee arrangements and contingency fee
arrangements. Contingent fees are due and payable to any counsel engaged on a contingent fee
basis only upon actual receipt of litigation proceeds either through settlement or other recovery.
The provisions set forth in subpart (b) below shall not apply to contingent fees, but shall apply to
reimbursement of contingent fee counsel’s reasonable expenses.

(2) Payment of Professionals. Professionals engaged by the Plan Administrator shall not be
required to file applications for compensation in order to receive the compensation provided for
herein. Rather, such professionals shall provide copies of monthly invoices to the Plan
Administrator. Upon submission of a monthly invoice by a professional engaged by the Plan
Administrator, the Plan Administrator shall have thirty (30) Business Days to object in writing
(sent to the professional) to the payment of such invoice. Such objection shall state the amount
of fees and/or disbursements which are disputed and the specific grounds therefor. If no written
objection is made to such invoice, the Plan Administrator shall proceed to pay such invoice. If a
written objection is timely made, the Plan Administrator shall proceed to pay any portion of such
invoice as to which no objection has been made, and the affected professional and the Plan
Administrator shall promptly meet and confer to attempt to resolve the objection. If as a result of
such meeting, the objection is withdrawn or resolved, the Plan Administrator shall proceed to
pay the remainder of such invoice (subject to adjustment if the withdrawal or resolution of the
objection was based upon a consensual reduction of the amount in dispute). If the objection is
not withdrawn or resolved, the parties may mutually agree to submit the dispute to binding
arbitration or, if the parties do not mutually agree to arbitration, then they may file a motion with
the Bankruptcy Court to decide the matter. Notwithstanding anything to the contrary in this
subsection, any counsel retained on a contingent fee basis shall be required to follow the
foregoing procedure only with respect to reimbursement of expenses and not with respect to
contingent fees earned.

11. Compensation of Plan Administrator and Kang Estate Professionals.

The Plan Administrator, in his discretion, may use the services of his Professionals engaged in
the Kang Bankruptcy Case, and may use the Professionals engaged by the Debtor and/or the
Receiver in the Debtor’s Bankruptcy Case, to assist him in the administration and consummation
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of the Debtor’s bankruptcy case. The Debtor shall be responsible for the payment of the Plan
Administrator, his agents, consultants and Professionals with respect to services rendered in
connection with preparation, negotiation, confirmation, implementation and administration of the
Plan and the affairs of the Debtor. Compensation of the Plan Administrator, his agents,
consultants and Professionals shall be allowed at their standard rates in effect from time to time.

As set forth in the Sohn Settlement, the “Expenses” to be paid in determining the “Net Proceeds”
under the Sohn Settlement shall include, among other things, reasonable legal fees and expenses
incurred by the Kang Trustee from and after June 30, 2014, in implementation of the Sohn
Settlement. To the extent that fees and expenses are subject to approval of the Bankrutptcy
Court under the Bankruptcy Code or the Bankruptcy Rules, the compensation of the Plan
Administrator and his Professionals shall remain subject to the filing and allowance of
applications in the Kang Bankruptcy Case, even if services are performed with respect to the
Debtor. Any application for compensation shall identify fees and expenses incurred directly on
behalf of, or allocable to, the Debtor.

12. Dissolution of the Debtor

Upon the full disposition and administration of the Assets of the Debtor, or upon the
determination by the Plan Administrator in his sole and absolute judgment that the remaining
assets of the Debtor lack sufficient value and should not be administered under the Plan, the Plan
Administrator shall effectuate the dissolution and cancellation of the Debtor under applicable
non-bankruptcy law.

13. Sohn Settlement

The Sohn Settlement shall remain in effect under the Plan. The Kang Trustee, upon receipt of
funds on account of Class 3 Interests under the Plan, shall distribute any funds to Mr. Sohn and
to the Kang Bankruptcy Estates to which they are entitled under the Sohn Settlement.

The estimated proceeds available for funding distributions under the Sohn Settlement is set forth
in the projections contained in Exhibit B to this Disclosure Statement.

14. Adequate Protection of Mrs. Han’s Asserted Interest in the Debtor

At the Confirmation Hearing, the Bankruptcy Court shall estimate the value of Mrs. Han’s
asserted Interest in the Debtor. Upon the closing of a sale of the Shopping Center (or earlier in
the discretion of the Plan Administrator), the Plan Administrator shall establish a cash reserve
equal to the value of Han’s asserted Interest in the Debtor (the “Han Reserve”). The Plan
Administrator shall maintain the Han Reserve until the first to occur of: (a) agreement between
Mrs. Han and the Plan Administrator regarding the disposition of Mrs. Han’s asserted Interests;
(b) the entry of an order resolving disputes regarding Mrs. Han’s asserted Interest in the Debtor,
and such order becoming a Final Order; and (c) further order of the Bankruptcy Court.

The rights and interests of the MS Grand bankruptcy estate under the Charging Order shall be
secured by the Han Reserve. Absent agreement by Mrs. Han and the Plan Administrator, funds
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in the Han Reserve shall be disbursed pursuant to the terms of a Final Order (subject to the
Charging Order).

In the event, and to the extent, that it is determined by Final Order that Mrs. Han holds an
Interest in the Debtor, some or all of the funds (as determined by the Bankruptcy Court) in the
Han Reserve, shall be distributed to or for the benefit of Mrs. Han, subject to the satisfaction of
all amounts due under the Charging Order. In the event, and to the extent, that it is determined
by Final Order that Mrs. Han does not hold an Interest in the Debtor, the funds in the Han
Reserve shall be disbursed fifty percent (50%) to the Min Sik Kang bankruptcy estate, and fifty
percent (50%) to the Man Sun Kang bankruptcy estate, and such funds shall be administered in
the Kang Bankruptcy Case.

MRS. HAN’S SOLE RIGHT AND REMEDY AS TO ANY ASSERTED INTEREST IN
THE DEBTOR IS LIMITED TO THE FUNDS IN THE HAN RESERVE, AND MRS.
HAN SHALL HAVE NO CLAIM OR CAUSE OF ACTION AGAINST ANY OTHER
ASSETS OF THE DEBTOR, THE KANG ESTATES, THE KANG TRUSTEE (IN ANY
CAPACITY), MR. SOHN, OR THEIR RESPECTIVE AGENTS, WITH RESPECT TO
OR IN CONNECTION WITH HER ASSERTED INTEREST IN THE DEBTOR.

ARTICLE V. DISTRIBUTIONS

A. Delivery of Distributions and Undeliverable or Unclaimed Distributions

1. Delivery of Distributions in General.

Distributions to each Holder of an Allowed Claim shall be made by the Plan Administrator from
funds of the Debtor (a) at the addresses set forth on the proofs of Claim filed by such Holder, (b)
at the addresses set forth in any written notices of address changes delivered to the Debtor or the
Plan Administrator after the date of any related proof of Claim, (c) at the address reflected in the
Schedules if no proof of Claim has been filed and the Plan Administrator has not received a
written notice of a change of address, (d) at the address set forth in the other records of the
Debtor at the time of the Distribution or (e) in the case of the Holder of a Claim that is governed
by an agreement and is administered by an agent or servicer, at the addresses contained in the
official records of such agent or servicer. Distributions shall be made in accordance with the
terms of the Plan. In making Distributions under the Plan, the Plan Administrator may rely upon
the accuracy of the Claims register maintained in the Chapter 11 Case, as modified by any Final
Order of the Bankruptcy Court allowing or disallowing Claims in whole or in part.

2. Undeliverable and Unclaimed Distributions.

If the Distribution to any Holder of an Allowed Claim is made in accordance with the Plan and is
returned to the Debtor or the Plan Administrator as undeliverable or is otherwise unclaimed
within sixty (60) days following such Distribution, such Distribution may be cancelled and the
Debtor and Plan Administrator shall be relieved of any and all obligations to make further
Distributions to such Holder. Any Holder of an Allowed Claim that does not negotiate any
payment made pursuant to the Plan within such sixty (60) days shall be deemed to have forfeited
its Claim and such payment shall be forever barred and enjoined from asserting any such Claim
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for an undeliverable or unclaimed Distribution against the Debtor, its Estate, the Plan
Administrator, and their respective agents, attorneys, representatives, employees or independent
contractors, and/or any of their property. Nothing contained in the Plan shall require the Debtor
or Plan Administrator to attempt to locate any Holder of an Allowed Claim; provided, however,
that in its sole discretion, the Plan Administrator may take such other action as the Plan
Administrator deems appropriate to locate the Holder of an Allowed Claim.

B. Prepayment

Except as otherwise expressly provided in the Plan or the Confirmation Order, the Plan
Administrator shall have the right to prepay, without any fee, charge, premium or penalty, all or
any portion of an Allowed Claim, at any time.

C. Means of Cash Payment

Cash payments made pursuant to the Plan shall be in U.S. dollars and shall be made, on and after
the Effective Date, at the option and in the sole discretion of the Plan Administrator by (i) checks
drawn on or (ii) wire transfers from a domestic bank selected by the Plan Administrator. In the
case of foreign creditors, Cash payments may be made, at the option of the Plan Administrator,
in such funds and by such means as are necessary or customary in a particular jurisdiction.

D. Interest on Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, post-petition
interest shall not accrue or be paid on any Claim, and no Holder of an Allowed Claim shall be
entitled to interest accruing on or after the Petition Date on any Claim.

E. Withholding and Reporting Requirements

In connection with the Plan and all Distributions under the Plan, the Plan Administrator shall, to
the extent applicable, comply with all tax withholding, payment, and reporting requirements
imposed by any federal, state, provincial, local, or foreign taxing authority, and all Distributions
under the Plan shall be subject to any such withholding, payment, and reporting requirements.
The Plan Administrator shall be authorized to take any and all actions that may be necessary or
appropriate to comply with such withholding, payment, and reporting requirements. All amounts
properly withheld from Distributions to a Holder as required by applicable law and paid over to
the applicable taxing authority for the account of such Holder shall be treated as part of the
Distributions to such Holder. All Entities holding Claims shall be required to provide any
information necessary to effect information reporting and withholding of such taxes. For
example, with respect to any employee-related withholding, if the Debtor or Plan Administrator
is obligated by law to withhold amounts from Distributions to a present or former employee to
satisfy such present or former employee’s tax and other payroll obligations, the Plan
Administrator may withhold a portion of the Distributions allocated to the Holder of an Allowed
Claim that is a present or former employee, whether or not such Distributions are in the form of
Cash, in such amount as is determined necessary to satisfy such Holder’s tax and other payroll
obligations with respect to the Distributions. Notwithstanding the foregoing or any other
provision of the Plan, (a) each Holder of an Allowed Claim that is to receive a Distribution
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pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction and payment
of any tax obligations imposed by any governmental unit, including income, withholding, and
other tax obligations, on account of such Distribution, and (b) no Distribution shall be made to or
on behalf of such Holder pursuant to the Plan unless and until such Holder has made
arrangements satisfactory to the Plan Administrator for the payment and satisfaction of such
withholding tax obligations or such tax obligation that would be imposed upon the Plan
Administrator in connection with such Distribution. Any property to be distributed pursuant to
the Plan shall, pending the implementation of such arrangements, be treated as an undeliverable
Distribution pursuant to Article VI.A.2 of the Plan.

F. Setoffs

1. By the Debtor

Except as otherwise provided in the Plan, the Plan Administrator may, pursuant to Bankruptcy
Code sections 553, 558 or applicable non-bankruptcy laws, but shall not be required to, set off
against any Claim, and the payments or other Distributions to be made pursuant to the Plan in
respect of such Claim, Claims of any nature whatsoever that the Debtor may have against the
Holder of such Claim; provided, however, that neither the failure to do so nor the allowance of
any Claim hereunder shall constitute a waiver or release by the Debtor of any such Claim that the
Debtor may have against such Holder. Please note that to the extent allowed by law, a claimant
may challenge such setoff in the Bankruptcy Court.

2. By Non-Debtors

Unless otherwise stipulated in writing by the Plan Administrator or asserted pursuant to a timely
filed Proof of Claim or as expressly provided for by the terms of the agreement underlying any
timely filed Proof of Claim, any party against whom a Claim or counterclaim is asserted by the
Estate must assert or must have asserted any setoff rights, right of subrogation, or recoupment of
any kind against such Claim at the time it answers such Claim, or such right of setoff,
subrogation or recoupment will be deemed waived and forever barred. Notwithstanding the
foregoing, nothing herein shall affect the setoff rights of any taxing authority.

G. Procedure for Treating and Resolving Disputed, Contingent and/or
Unliquidated Claims

1. Objection Deadline; Prosecution of Objections

Except as set forth in the Plan with respect to Administrative Claims, all objections to Claims
must be filed and served on the Holders of such Claims by the Claims Objection Deadline.
Notice of any motion for an order extending the Claims Objection Deadline shall be required to
be given only to those Entities that have requested notice in the Chapter 11 Case, or to such
Entities as the Bankruptcy Court shall order. The filing by the Debtor or Plan Administrator of
an objection, adversary proceeding or other legal action against the Holder of any Claim shall
constitute a dispute as to such Claim for the purposes of distributions under the Plan. The
provisions of the Plan relating to the Claims Objection Deadline are intended solely to facilitate
orderly distributions with respect to Claims. Notwithstanding anything to the contrary herein,
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the failure of the Debtor or Plan Administrator to file an objection to a Claim by the Claims
Objection Deadline shall not constitute a determination of the validity of such Claim for
purposes of res judicata, collateral estoppel or any other similar doctrine, shall not constitute an
admission by the Debtor or the Plan Administrator with respect to any Claim, or otherwise
constitute a bar against the Debtor or Plan Administrator from pursuing any action at law or in
equity against the Holder of a Claim, or raising any defense against the assertion of any Claim.

2. No Distributions on Disputed Claims

Except as expressly provided elsewhere in the Plan or agreed by the Plan Administrator and the
Holder of a Disputed Claim, no payments or Distributions shall be made with respect to all or
any portion of a Disputed Claim unless and until all objections to such Disputed Claim have been
settled or withdrawn or have been determined by Final Order, and the Disputed Claim, or some
portion thereof, has become an Allowed Claim; provided, however, that if the only dispute
regarding a Disputed Claim is to the amount of the Disputed Claim, the Holder of a Disputed
Claim may receive, at the sole and absolute discretion of the Plan Administrator, a Distribution
on account of that portion of the Disputed Claim which the Plan Administrator does not dispute
at the time and in the manner that the Plan Administrator makes Distributions to Holders of
Allowed Claims pursuant to the provisions of the Plan.

3. Distributions on Allowed Claims

Payments and Distributions to each respective Claimholder on account of a Disputed Claim, to
the extent that it ultimately becomes an Allowed Claim, shall be made in accordance with
provisions of the Plan that govern Distributions to such Holders.

4. De Minimis Distributions

Except as otherwise expressly provided in the Plan, neither the Debtor nor the Plan
Administrator shall have any obligation to make a Distribution on account of an Allowed Claim
if the amount to be distributed to the specific Holder of the Allowed Claim is less than $10.00.

H. Distributions to Holders of Interests

Upon the payment by the Plan Administrator of all Allowed Claims on the Effective Date and
the establishment of a reserve account sufficient to pay all remaining actual and estimated claims
and expenses of the Debtor, the Plan Administrator shall be authorized to distribute funds on
account of Class 3 Interests, subject to the terms and conditions set forth in the Plan.

I. Fractional Dollars

Any other provision of the Plan notwithstanding, neither the Debtor nor the Plan Administrator
shall be required to make Distributions or payments of fractions of dollars. Whenever any
payment of a fraction of a dollar under the Plan would otherwise be called for, the actual
payment shall reflect a rounding of such fraction to the nearest whole dollar (up or down), with
half dollars being rounded down.
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J. Distribution Record Date

Neither the Debtor nor the Plan Administrator will have any obligation to recognize the transfer
of or sale of any Claim or any participation in any Claim, that occurs after the Confirmation
Date, and will be entitled for all purposes herein to recognize, deal with and distribute only to
those Holders of Allowed Claims who are record Holders of such Claims, or participants therein,
as of the close of business on the Confirmation Date, as stated on the official Claims register.

ARTICLE VI. TREATMENT OF EXECUTORY CONTRACTS AND
UNEXPIRED LEASES

A. Rejected Contracts and Leases

Except as otherwise provided in the Confirmation Order, the Plan, or any other Plan Document,
or order of the Bankruptcy Court, the Confirmation Order shall constitute an order under
Bankruptcy Code section 365 rejecting all pre-petition executory contracts and unexpired leases
to which the Debtor is a party, to the extent such contracts or leases are executory contracts or
unexpired leases, on and subject to the occurrence of the Effective Date, unless such contract or
lease (a) previously shall have been assumed, assumed and assigned, or rejected by the Debtor,
(b) previously shall have expired or terminated pursuant to its own terms before the Effective
Date, (c) is the subject of a pending motion to assume or reject on the Confirmation Date, (d) is
an insurance agreement of the Debtor; or (e) is designated in an exhibit to the Confirmation
Order as a lease or contract that may be assumed or assigned in connection with a possible sale
of the Shopping Center; provided, however, that the foregoing reference to insurance agreements
shall not constitute an admission by the Debtor or the Plan Administrator that any insurance
agreement is an executory contract or that the Debtor has any liability thereunder. Except to the
extent as the Debtor specifically has agreed, or may agree, in writing, the rejection of any
executory contract or unexpired lease, shall not constitute a waiver or release of any property
right, claim or cause of action belonging to the Debtor, all of which are expressly reserved.

B. Bar to Rejection Damages

If the rejection of an executory contract or unexpired lease pursuant to the Plan gives rise
to a Claim by the other party or parties to such contract or lease, such Claim shall be
forever barred and shall not be enforceable against the Debtor or its Estate, the Plan
Administrator, or their successors, assigns, or properties unless a proof of Claim is filed
and served on the Debtor and the Plan Administrator within thirty (30) days after service
of a notice of the Effective Date or such other date as is prescribed by the Bankruptcy
Court. The notice of the Effective Date, or if applicable the Confirmation Order, will
include a notice regarding rejection of executory contracts and unexpired leases, and will
set forth the date by which Claims for rejection damages must be filed.

C. Assumed and Assigned Contracts and Leases

To the extent provided in the Confirmation Order, the Plan, or any other Plan Document entered
into after the Petition Date or in connection with the Plan, the Confirmation Order shall
constitute an order under Bankruptcy Code section 365 assuming, as of the Effective Date, (a)
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those executory contracts and unexpired leases identified in such documents as being assumed;
and (b) all Tenant Leases. Further, the Confirmation Order may include a list of executory
contracts and unexpired leases that remain subject to future assumption and assignment in
connection with a possible sale of the Shopping Center. A list of the contracts and leases to be
assumed by the Debtor may be filed as a Plan Document prior to the commencement of the
Confirmation Hearing. To the extent provided in the Confirmation Order, the Plan, or any other
Plan Document entered into after the Petition Date or in connection with the Plan, the
Confirmation Order shall constitute an order under Bankruptcy Code section 365 assigning, as of
the Effective Date, those executory contracts and unexpired leases identified in such documents
as being assigned. The Proponent reserves the right to seek an order of the Bankruptcy Court
determining that any assigned contract or Tenant Lease is in full force and effect, that there is no
default by the Debtor under such contract or Tenant Lease, and any other matter as may be
necessary or appropriate to assure the effective assignment of such contract or Tenant Lease as
may be required to comply with the Purchase Agreement.

ARTICLE VII. CONFIRMATION AND CONSUMMATION OF THE PLAN

A. Conditions to Confirmation

In addition to any other condition to Confirmation as may be imposed by law, the following are
conditions to the Confirmation of the Plan:

1. A Final Order finding that the Disclosure Statement contains adequate information
pursuant to Bankruptcy Code § 1125 shall have been entered by the Bankruptcy
Court.

B. Conditions to Effective Date

The following are conditions precedent to the occurrence of the Effective Date, each of which
must be satisfied or waived in writing in accordance with Article VIII.C of the Plan:

1. The Confirmation Order shall have been entered in this Chapter 11 Case and shall
provide that the Proponent and the Plan Administrator are authorized to take all actions
necessary or appropriate to enter into, implement and consummate the contracts, instruments,
releases, leases, indentures, and other agreements or documents created in connection with the
Plan or effectuate, advance, or further the purposes thereof.

2. All conditions to the closing of the sale of the Shopping Center set forth in the Sale
Agreement have been met except for the occurrence of the Effective Date of the Plan.

3. The Bankruptcy Court shall have estimated the value of Mrs. Han’s asserted Interest
in the Debtor.

4. The Confirmation Order shall have become a Final Order.

5. All Exhibits shall be, in form and substance, reasonably acceptable to the Proponent
and Plan Administrator, and, to the extent applicable, shall have been executed and delivered by
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all parties who are signatory thereto.

6. All documents executed, entered into in connection with, or necessary for the
consummation of the Plan have been reviewed, approved, and consented to by the Plan
Administrator.

C. Waiver of Conditions

Each of the conditions set forth in Article VIII.A and/or VIII.B of the Plan, except for entry of
the Confirmation Order, as set forth in Article VIII.A.1 of the Plan, may be waived in whole or
in part by the Proponent or the Plan Administrator. The failure to satisfy or waive any condition
to the Effective Date may be asserted by the Proponent or the Plan Administrator as a basis to
not consummate the Plan regardless of the circumstances giving rise to the failure of such
condition to be satisfied. The failure of the Proponent or the Plan Administrator to exercise any
of the foregoing rights shall not be deemed a waiver of any other rights, and each such right shall
be deemed an ongoing right that may be asserted at any time.

D. Consequences of Non-Occurrence of Effective Date

In the event that the Effective Date does not occur, the Proponent reserves all rights to seek an
order from the Bankruptcy Court directing that the Confirmation Order be vacated, that the Plan
be null and void in all respects, and/or that any settlement or treatment of Claims provided for in
the Plan be null and void. In the event that the Bankruptcy Court shall enter an order vacating
the Confirmation Order, the time within which the Debtor may assume and assign or reject all
executory contracts and unexpired leases not previously assumed, assumed and assigned, or
rejected, shall be extended for a period of thirty (30) days after the date the Confirmation Order
is vacated, without prejudice to further extensions.

E. Modifications and Amendments

The Proponent may alter, amend or modify the Plan or any Exhibits thereto under Bankruptcy
Code section 1127(a) at any time prior to the Confirmation Date. If any material amendments to
the Plan are made after the solicitation package is sent out, but before the Confirmation Hearing,
the Proponent reserves the right to file a motion to determine if re-solicitation is necessary.

After the Confirmation Date and prior to substantial consummation of the Plan as defined in
Bankruptcy Code section 1101(2), the Proponent may, under Bankruptcy Code section 1127(b),
institute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any
inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order, and such
matters as may be necessary to carry out the purpose and effect of the Plan so long as such
proceedings do not adversely affect the treatment of Holders of Claims under the Plan; provided,
however, that prior notice of such proceedings shall be served in accordance with the Bankruptcy
Rules or order of the Bankruptcy Court.
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ARTICLE VIII. EFFECT OF PLAN CONFIRMATION

A. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtor all present and former
Holders of Claims and Interests, and their respective successors and assigns.

B. Discharge of the Debtor

Pursuant to Bankruptcy Code section 1141(d)(1), and subject to the occurrence of the Effective
Date, Confirmation will discharge all Claims against the Debtor except for the obligations and
Liens expressly created or preserved by the Plan.

C. Injunction

Except as otherwise provided in the Plan, the Confirmation Order shall provide, among
other things, that from and after the Effective Date all entities who hold, have held, or may
hold, or assert or have asserted, Claims against or Interests in the Debtor are permanently
enjoined from taking any of the following actions against the Debtor, its Estate, any of their
property or Assets, or against the Proponent or Plan Administrator, on account of any such
actual or asserted Claims, Administrative Claims, or Interests that arose before the
Effective Date, except for the obligations and Liens expressly created or preserved by the
Plan: (a) commencing or continuing, in any manner or in any place, any action or other
proceeding; (b) enforcing, attaching, collecting, or recovering in any manner any
judgment, award, decree or order; (c) creating, perfecting, or enforcing any lien or
encumbrance; (d) asserting a setoff, except as to those setoffs that were asserted prior to
the Petition Date, or right of subrogation, of any kind against any debt, liability, or
obligation due to the Debtor, except as set forth in Article VI.F of the Plan; and (e)
commencing or continuing, in any manner or in any place, any action that does not comply
with or is inconsistent with the provisions of the Plan; provided, however, that nothing
contained in the Plan shall preclude such entities from exercising their rights pursuant to
and consistent with the terms of the Plan or the Confirmation Order.

D. Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, the Debtor, the Proponent, the Plan
Administrator, the Receiver, and all of their respective attorneys, financial advisors,
consultants, investment bankers, or other professionals engaged pursuant to order of the
Bankruptcy Court (in this Chapter 11 Case or in the Kang Bankruptcy Case), and any of
such person’s successors and assigns, solely in their capacities as such, shall not have or
incur any liability to any holder of a Claim, Administrative Claim or Interest for any act or
omission originating or occurring on or after the Petition Date in connection with, relating
to, or arising out of: the Debtor; the commencement or administration of the Chapter 11
Case; the management of the Debtor or its assets; the sale of assets of the Debtor; the
negotiation, preparation or filing of the Plan, the Disclosure Statement or any prior plans
or disclosure statements; the pursuit of Confirmation of the Plan or any prior plans; or the
consummation of the Plan; except for their willful misconduct or gross negligence as
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determined by a Final Order of a court of competent jurisdiction.

E. Term of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 Case under Bankruptcy Code section 105
or 362, or otherwise, and in existence on the Confirmation Date, shall remain in full force and
effect through and including the Effective Date. Upon the Effective Date, the injunction
provided in in section 1141 of the Bankruptcy Code and under Article X.C of the Plan shall
apply.

F. Retention of Jurisdiction

Under Bankruptcy Code sections 105(a) and 1142, and notwithstanding entry of the
Confirmation Order, substantial consummation of the Plan and occurrence of the Effective Date,
and as more fully described in the Plan, the Bankruptcy Court shall retain exclusive jurisdiction
over all matters arising out of, and related to, the Chapter 11 Case and the Plan to the fullest
extent permitted by law, including, among other things, jurisdiction to resolve disputes relating
to property of the Debtor’s Estate, to all Claims, professional fees, executory contracts,
performance under the Plan, interpretation or implementation of the Plan, modifications to the
Plan, taxes due under the Plan, Causes of Action belonging to the Debtor. The Bankruptcy Court
shall retain jurisdiction to dismiss the Chapter 11 case and enter a final decree closing the
Chapter 11 Case.

ARTICLE IX. CONFIRMATION ISSUES

A. Compliance With the Bankruptcy Code

Section 1129(a)(1) of the Bankruptcy Code requires that a plan comply with the applicable
provisions of the Bankruptcy Code. Section 1129(a)(2) of the Bankruptcy Code requires that the
proponent of a plan comply with the applicable provisions of the Bankruptcy Code. The
Proponent and its Professionals have reviewed the applicable provisions of the Bankruptcy Code
and believe that the Plan fully complies with the Bankruptcy Code. Further, the Proponent has
complied with all applicable provisions of the Bankruptcy Code in seeking confirmation of the
Plan.

B. Good Faith

Section 1129(a)(3) of the Bankruptcy Code requires that a plan be proposed in good faith and not
by any means forbidden by law. The Proponent has proposed the Plan in good faith. The Plan
contemplates and provides for the payment in full of all Allowed Claims on the Effective Date,
where applicable with interest, and the orderly liquidation of the Debtor’s assets. The Plan seeks
to maximize the value of the Debtor’s assets and avoids the damage, disruption and losses that
would arise in the event of an uncontrolled liquidation. The Plan contemplates a return to the
Holders of Interests in the Debtor. The Plan does not rely on any means that are forbidden by
law. Thus, the Proponent believes that the Plan satisfies the requirements of Section 1129(a)(3).
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C. Court Approval of Fees and Expenses

Section 1129(a)(4) of the Bankruptcy Code requires that any payments to be made by the Debtor
for services or for costs and expenses in or in connection with the Chapter 11 Case, or in
connection with the Plan and incident to the Chapter 11 Case, have been approved by, or are
subject to approval by, the Court as being reasonable. Each order approving the engagement of a
Professional in the Chapter 11 Case has either required that the fees and expenses sought by any
Professional be approved by subsequent order of the Court as being reasonable, or approved in
advance the formulae for computing the fees of Professionals. All applications for approval of
such engagements were served in accordance with the Bankruptcy Code and Bankruptcy Rules.
The Plan preserves the obligation of Professionals to seek final approval of their fees and
expenses. The Plan, thus, complies with Section 1129(a)(4).

D. Disclosure of Management

Section 1129(a)(5) of the Bankruptcy Code requires the disclosure of the identity and affiliation
of any individual who is proposed to serve as a director, officer or voting trustee of the Debtor
following confirmation of the Plan. Section 1129(a)(5) also requires disclosure of the
compensation proposed to be paid to insiders of the Debtor following confirmation. Article V.G
of the Plan states that the Debtor shall be managed by the Plan Administrator sets forth the
compensation to be paid to the Plan Administrator. The Proponent believes that the foregoing
disclosures satisfy the requirements of Section 1129(a)(5).

E. Governmental Approval of Rates

Section 1129(a)(6) of the Bankruptcy Code requires that any governmental regulatory
commission with jurisdiction over the rates of the Debtor has approved any rate change provided
for in a plan. There is no governmental regulatory commission having with such jurisdiction
over the Debtor. Accordingly, Section 1129(a)(6) is inapplicable in this Case.

F. Best Interest of Creditors

Section 1129(a)(7) requires that, with respect to each impaired class of Claims or Interests, each
Holder of a Claim or Interest in such Class either (i) has accepted the Plan, or (ii) will receive or
retain under the Plan on account of such Claim or interest property of a value, as of the Effective
Date, that is not less than the amount that such Holder would so receive or retain if the Debtor
were liquidated under Chapter 7 of the Bankruptcy Code as of the Effective Date. This test is
known colloquially as the “best interest test.” Under the Plan, Classes 1 and 2 are unimpaired.
All Allowed Claims will be paid in full on the Effective Date. Thus, the best interest test is
inapplicable to Classes 1 and 2.

Class 3 Interests are impaired under the Plan. The Proponent believes that the Plan will be
accepted by each Holder of a Class 3 Interest, thus satisfying section 1129(a)(7)(A)(i). The
Liquidation Analysis shows that Holders of Interests will receive less in a Chapter 7 Liquidation
than they will under the Plan. In either a Chapter 7 liquidation or the Plan, the Debtor will incur
certain costs of administering the bankruptcy estate, including the fees and expenses of
professionals necessary to sell the assets of the Estate. A Chapter 7 liquidation, however, would
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involve the additional cost of the statutory fees owed to the Chapter 7 trustee and require the
payment of transfer taxes upon the sale of the Debtor’s assets that will be avoided under the Plan
pursuant to section 1146 of the Bankruptcy Code. Additionally, liquidation under Chapter 7
generally involves shortened marketing periods for the assets of the estate that would reduce the
value received for the assets. The Proponent submits that Holders of Class 3 Interests would
receive or retain more under the Plan than a Chapter 7 liquidation. Section 1129(a)(7) is
satisfied with respect to Interests.

The Plan satisfies the requirements of Section 1129(a)(7).

G. Acceptance by Impaired Classes

Section 1129(a)(8) of the Bankruptcy Code requires that with respect to each Class of Claims or
Interests, either (a) such Class has accepted the Plan, or (b) such Class is not impaired under the
Plan. As discussed above, Classes 1 and 2 are unimpaired under the Plan and are deemed to
have accepted the Plan. The Proponent believes that the impaired Class 3 Interests will accept
the Plan and that the Plan will therefore satisfy section 1129(a)(8).

H. Priority Claims

Section 1129(a)(9) imposes requirements for the treatment of priority Claims under Section 507
of the Bankruptcy Code. As theoretically applicable to this Case, there are three types of priority
Claims that could be subject to Section 1129(a)(9): Administrative Claims; Non-Tax Priority
Claims; and priority tax Claims. With respect to Administrative Claims, Section 1129(a)(9)
requires that each Holder of an Allowed Administrative Claim be paid in cash in full on the
Effective Date, except to the extent that the Holder of such a Claim and the Plan Administrator
agree to different treatment. Article III.A.1 of the Plan specifically provides for such treatment
with respect to Administrative Claims. All Administrative Claims shall be paid in full on or
before the Effective date, except to the extent that the Plan Administrator and the Holder of an
Administrative Claim agree otherwise.

Section 1129(a)(9) further provides that with respect to Non-Tax Priority Claims (i.e., Claims
entitled to priority under Sections 507(a)(1), 507(a)(4), 507(a)(5), 507(a)(6), or 507(a)(7)), the
Plan must provide for the payment of deferred cash payments of a value, as of the Effective
Date, equal to the Allowed Amount of such Claims, if such Class accepts the Plan, or cash on the
Effective Date equal to the Allowed Amount of such Claims, if the Class does not accept the
Plan. As stated above, the Proponent does not believe that any Non-Tax Priority Claims exist in
this Case. However, to the extent that such Claims are determined to exist, the Plan provides for
payment of such Claims on the later of the Effective Date or five (5) business days after a Non-
Tax Priority Claim becomes an Allowed Non-Tax Priority Claim.

Section 1129(a)(9) finally provides that with respect to Tax Claims under Section 507(a)(8), the
Plan must provide for “regular installment payments in cash – (i) of a total value, as of the
effective date of the plan, equal to the allowed amount of such claim; (ii) over a period ending
not later than 5 years after the date of the order for relief under section 301, 302, or 303; and
(iii) in a manner not less favorable than the most favored nonpriority unsecured claim provided
for by the plan (other than cash payments made to a class of creditors under section 1122(b)).”
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The Proponent does not believe that any such Tax Claims under Section 507(a)(8) exist.
However, to the extent that Tax Claims are determined to exist, the Plan provides for payment of
such Tax Claims on the later of the Effective Date or five (5) business days after a Priority Tax
Claim becomes an Allowed Priority Tax Claim.

For the foregoing reasons, the Proponent believes that the Plan satisfies the requirements of
Section 1129(a)(9).

I. Impaired Accepting Class

Section 1129(a)(10) of the Bankruptcy Code requires that if a Class of Claims is impaired under
the Plan, at least one class of Claims that is impaired under the Plan has accepted the Plan,
determined without including any acceptance of the Plan by any insider. Classes 1 and 2 are
unimpaired under the Plan and are deemed to have accepted the Plan. The Plan satisfies the
requirements of Section 1129(a)(10).

J. Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of the Plan is not likely
to be followed by the liquidation, or the need for further financial reorganization, of the Debtor
or any successor to the Debtor under the Plan. This is known as the “feasibility” test.

The Proponent believes that the Plan is feasible. The Plan Projections attached hereto as Exhibit
B, demonstrates that upon a sale of the Shopping Center, the Plan Administrator will be able to
meet all financial obligations under the Plan. The Kang Trustee has solicited and received offers
to purchase the Shopping Center. As set forth above, the Kang Trustee is seeking approval of an
offer to purchase the Shopping Center sufficient to meet all obligations under the Plan. The
Proponent believes that the Plan is feasible and that a need for further reorganization is not
likely, thus satisfying the requirements of Section 1129(a)(11).

K. U.S. Trustee Fees.

Section 1129(a)(12) requires that all fees payable under 28 U.S.C. § 1930 have been paid, or that
the Plan provides for the payment of such fees on the Effective Date. Article XII.D of the Plan
so provides.

L. Inapplicable Confirmation Requirements

Sections 1129(a)(13)-(16) of the Bankruptcy Code are inapplicable to the Debtor.

M. Cram Down

The Class 3 Interests, which are impaired, will accept the Plan. But even if such Class were
found to reject the Plan, the Plan could be confirmed because the Proponent has requested
confirmation pursuant to the “cram down” provisions set forth in Section 1129(b) of the
Bankruptcy Code. To satisfy the requirements of Section 1129(b), the Proponent must
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demonstrate to the Bankruptcy Court that the Plan “does not discriminate unfairly” and is “fair
and equitable” with respect to each impaired, non-accepting Class of Claims and Interests.

The Bankruptcy Code provides the following non-exclusive definitions of the phrase “fair and
equitable,” as it applies to Interests: Either (i) each impaired holder of an equity interest receives
or retains under the Plan on account of such interest, property of a value, as of the Effective Date
of the Plan, equal to the greater of (A) the Allowed amount of any fixed liquidation preference to
which such holder is entitled, (B) any fixed redemption price to which such holder is entitled, or
(C) the value of such interest, or (ii) the holders of any equity interests that are junior to the
interests of the rejecting class of equity holders will not receive or retain any property under the
Plan.

The Proponent believes that the Plan satisfies the foregoing requirements for confirmation under
the provisions of Section 1129(b). First, the Plan does not discriminate unfairly. Second, the
Plan is fair and equitable under the standards set forth in Section 1129(b)(2). With respect to
Class 3 Interests, the Plan provides that all Holders of Interests receive property equal to the
value of their Interests on the Effective Date of the Plan. Neither the 2005 operating agreement
nor the putative 2009 operating agreement of the Debtor provide for any fixed liquidation
preference or redemption price. These alternatives under Section 1129(b)(2)(C)(i) are therefore
inapplicable. The Kang Trustee, in his capacity as beneficiary for the dissolution estates of
Grand Development, LLC and Grand Equity, LLC and as beneficiary for the dissolution estate of
Grand Formation, Inc., is the Holder of the Interests in the Debtor. The Plan proposes to sell the
assets of the Debtor and distribute any funds after the payment of all creditors to the Kang
Trustee. Section 1129(b)(2)(C) is thus satisfied with respect to the treatment of the Kang
Trustee.

The disputed Interests of Mr. Sohn and Mrs. Han are adequately protected in the event that Mr.
Sohn and Mrs. Han are determined by a Final Order of a court of competent jurisdiction to have
obtained an Interest in the Debtor through the Centreville Sale Agreement. Mr. Sohn transferred
his potential Interest in the Debtor to the Kang Trustee under the Sohn Settlement. Mr. Sohn no
longer holds a potential Interest in the Debtor. With respect to Mrs. Han, the Plan states that the
Bankruptcy Court shall estimate the value of Mrs. Han’s asserted Interest in the Debtor as of the
date of the Confirmation Hearing. In the event that funds are available for distribution to
Interests, the Plan Administrator shall place the value of Mrs. Han’s asserted Interest as
determined by the Bankruptcy Court, less the amount of any liens against Mrs. Han’s asserted
Interest in the Debtor, into an escrow account pending the entry of a Final Order determining that
Mrs. Han holds an Interest in the Debtor. Mrs. Han will therefore receive the value of her
Interest in the Debtor. Section 1129(b)(2)(C) is satisfied.

N. Risk Factors

The Proponent has identified various risk factors that could affect confirmation of the Plan. The
risk factors identified by the Proponent are:

(1) Failure to Satisfy Requirements Set Forth In the Bankruptcy Code. As discussed
above, the Bankruptcy Code contains numerous requirements that must be satisfied in order to
confirm a plan of reorganization. Each of the material requirements is discussed above. As
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discussed, the Proponent believes that the Plan will satisfy each of these requirements. However,
the risk exists, as in any litigation, that the Bankruptcy Court may disagree with the Proponent’s
views. To the extent that the Bankruptcy Court rules against the Proponent on one or more of
the confirmation requirements, the Plan, as presently drafted, may be unconfirmable. In such
event, the Proponent anticipates reviewing the Court’s determinations, and reserves the right to
modify the Plan as may be necessary to obtain confirmation.

(2) Unanticipated Low Value of Assets. As discussed above, the Plan proposes to
sell the assets of the Debtor for an amount sufficient to pay all claims in full. The Proponent
cannot guarantee that its anticipated sale prices will be obtained. If the Proponent’s estimate is
incorrect, the Debtor’s ability to pay Creditors in accordance with the Plan may be adversely
affected.

O. Tax Consequences

The Debtor is organized as a pass through entity, which generally means that it is not responsible
for the payment of state or federal income taxes. NEITHER THE PROPONENT NOR ITS
UNDERSIGNED COUNSEL ARE PROVIDING TAX ADVICE OR OPINIONS IN
CONNECTION WITH THE PLAN. EACH CREDITOR AND HOLDER OF AN INTEREST
IS ENCOURAGED TO OBTAIN ITS OWN TAX ADVICE.

ARTICLE X. FURTHER INFORMATION

A. Further Information; Additional Copies

If you have any questions or require further information about the voting procedure for voting
your Claim or about the packet of material you received, or if you wish to obtain an additional
copy of the Plan, the Disclosure Statement, or any exhibits or appendices to such documents,
please contact:

Bradford F. Englander
Whiteford Taylor Preston LLP
3190 Fairview Park Drive, Suite 300
Falls Church, Virginia 22042
Phone: (703) 280-9081
Fax: (703) 280-3370
benglander@wtplaw.com

ARTICLE XI. RECOMMENDATION AND CONCLUSION

For all of the reasons set forth in this Disclosure Statement, the Proponent believes that
confirmation and consummation of the Plan is preferable to all other alternatives.
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Dated: April 14, 2015 WHITEFORD TAYLOR PRESTON, LLP

/s/ Bradford F. Englander
Bradford F. Englander, Esq.
3190 Fairview Park Drive, Suite 300
Falls Church, VA 22042
Telephone: (703) 280-9081
Facsimile: (703) 280-3370
Email: benglander@wtplaw.com

Special Counsel for Raymond A. Yancey, Chapter
11 Trustee for the Estates of Min Sik Kang and Man
Sun Kang, Plan Proponent

/s/ Raymond A. Yancey
Raymond A. Yancey, Chapter 11 Trustee for the
Estates of Min Sik Kang and Man Sun Kang, Plan
Proponent

Case 13-13590-RGM    Doc 301    Filed 04/14/15    Entered 04/14/15 20:53:27    Desc Main
 Document      Page 42 of 113



40

Schedule of Exhibits to Disclosure Statement

Exhibit A – Legal Description of the Shopping Center

Exhibit B – Plan Projections

Exhibit C – Liquidation Analysis

Exhibit D – Sale Agreement
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Exhibit A
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Exhibit B
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In re Grand Centreville, LLC Projections - Exhibit B

Item High Range Mid Range Low Range

Assets

Gross Proceeds from Sale of Shopping Center $55,500,000.00 $50,000,000.00 $47,000,000.00

Less: Costs of Sale

> Broker Commission (KLNB and participating broker, 1.25%) $693,750.00 $625,000.00 $587,500.00

> Other costs of sale (estimated at 2%) $1,110,000.00 $1,000,000.00 $940,000.00

> Transfer tenant security deposits to buyer $337,000.00 $337,000.00 $337,000.00

Net Proceeds from Sale of Shopping Center: $53,359,250.00 $48,038,000.00 $45,135,500.00

Operating Account (as of 12/31/2014) $1,314,174.00 $1,314,174.00 $1,314,174.00

ICS Account (as of 12/31/2014) $1,102,692.00 $1,102,692.00 $1,102,692.00

Lender Reserves (as of 12/31/2014) $1,635,656.00 $1,635,656.00 $1,635,656.00

Causes of Action (undetermined at this time) $0.00 $0.00 $0.00

Total Assets: $57,411,772.00 $52,090,522.00 $49,188,022.00

Expenses/Distributions

Loan Principal (note 1) $23,435,000.00 $24,455,000.00 $24,455,000.00

Default Interest (note 2) $0.00 $2,500,000.00 $5,000,000.00

Administrative Expenses $200,000.00 $250,000.00 $300,000.00

Wind Up Expenses/Legal Fees $350,000.00 $450,000.00 $550,000.00

General Unsecured Claims $25,000.00 $110,000.00 $150,000.00

Total Expenses/Distributions: $24,010,000.00 $27,765,000.00 $30,455,000.00

Amount Available for Distribution Pursuant to Sohn

Settlement Agreement:
$33,401,772.00 $24,325,522.00 $18,733,022.00

Notes/Assumptions

Note 1 - High Range loan principal assumes that adequate protection payments

made during the Debtor's chapter 11 case are applied toward principal on the

assumption that post-petition default interest will be disallowed.

Note 2 - High Range default interest assumes disallowance of all claims for

default interest. Low Range assumes allowance in full of pre-petition and

post-petition default interest. Mid Range represents an arbitrary mid point

between High Range and Low Range default interest.
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Exhibit C
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In re Grand Centreville, LLC Liquidation Analysis- Exhibit C

Item High Range Mid Range Low Range

Total Assets: $57,411,772.00 $52,090,522.00 $49,188,022.00

Expenses/Distributions

Loan Principal (note 1) $23,435,000.00 $24,455,000.00 $24,455,000.00

Post-Conversion Interest (note2) $351,525.00 $1,100,475.00 $4,401,900.00

Default Interest (note 3) $0.00 $2,500,000.00 $5,000,000.00

Transfer Taxes $184,815.00 $166,500.00 $156,510.00

Administrative Expenses $200,000.00 $250,000.00 $300,000.00

Wind Up Expenses/Legal Fees $350,000.00 $450,000.00 $550,000.00

General Unsecured Claims $25,000.00 $110,000.00 $150,000.00

Total Expenses/Distributions: $24,546,340.00 $29,031,975.00 $35,013,410.00

Chapter 7 Trustee Commission (note 4) $759,640.20 $894,209.25 $1,073,652.30

Amount Available for Distribution Pursuant to

Sohn Settlement Agreement:
$32,105,791.80 $22,164,337.75 $13,100,959.70

Notes/Assumptions

Note 1 - High Range loan principal assumes that adequate protection payments

made during the Debtor's chapter 11 case are applied toward principal on the

assumption that post-petition default interest will be disallowed.

Note 2 - High Range post-conversion interest assumes interest at the rate of 3.0% per annum

for 6 months. Mid Range post-conversion interest assumes a rate of 4.5% per annum for

one year. Low Range post-conversion interest assumes a rate of 6.0% per annum for 3 years.

Note 3 - High Range default interest assumes disallowance of all claims for

default interest. Low Range assumes allowance in full of pre-petition and

post-petition default interest. Mid Range represents an arbitrary mid point

between High Range and Low Range default interest.

Note 4 - Assumes allowance and payment of Chapter 7 Trustee commissions

pursuant to the formula set forth in Section 326(a) of the Bankruptcy Code.
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Exhibit D
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