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GENERAL INFORMATION AND DISCLAIMERS

Important Dates

Date by which Ballots to accept or reject the Plan must be received: __________ ____, 200____ at 
___:___ p.m. 
Date by which objections to Confirmation of the Plan must be filed and served: _________ ___, 200___ 
at ____:____ p.m. 
Hearing on Confirmation of the Plan: _________ ___, 200___ at ___:___ ___.m. 

Why You Are Receiving This Document

Chapter 11 of the Bankruptcy Code allows a debtor to propose a plan that provides for 
the continued use or disposition of its assets and treats claims against and equity interests in the 
debtor.  A chapter 11 plan may provide for a debtor in possession to reorganize by continuing to 
operate, to liquidate by selling its assets or to implement a combination of both. 

The Bankruptcy Code requires that the party proposing a chapter 11 plan prepare and file 
with the Bankruptcy Court a document called a “disclosure statement.”  THIS DOCUMENT IS 
THE DISCLOSURE STATEMENT (as hereinafter defined) FOR THE SECOND 
AMENDED JOINT LIQUIDATING CHAPTER 11 PLAN PROPOSED BY THE 
DEBTORS AND THE JOINT COMMITTEE OF UNSECURED CREDITORS DATED 
December 5, 2008 (the “Plan”). 

Please note that any capitalized terms not specifically defined in this Disclosure Statement 
shall have the meanings ascribed to them in the Plan attached hereto as Exhibit 1.

The Disclosure Statement summarizes the contents of the Plan and provides information 
relating to the Plan and the process the Bankruptcy Court will follow in determining whether to 
confirm the Plan.  The Disclosure Statement also discusses the events leading to the Debtors’ 
filing their Chapter 11 Cases. The Disclosure Statement also describes the chapter 11 voting 
procedures and the confirmation process.  Finally, the Disclosure Statement outlines risk factors 
associated with the Plan and certain potential federal income tax consequences to the Debtors 
and to a hypothetical investor typical of the Holders of Claims against and Equity Interests in the 
Debtors.

The Bankruptcy Code requires a disclosure statement to contain information of a kind, 
and in sufficient detail, to enable parties who are affected by the Plan to vote intelligently for 
or against the Plan or object to the Plan, as the case may be. 

All Holders of Claims should carefully review both the Disclosure Statement and the 
Plan before voting to accept or reject the Plan.  Indeed, Holders of Claims should not rely solely 
on the Disclosure Statement but should also read the Plan.  Moreover, the Plan provisions will 
govern if there are any inconsistencies between the Plan and the Disclosure Statement. 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 8 of 123



1839392-1 2  

Risk Factors

Prior to deciding whether and how to vote on the Plan, each Holder of a Claim should 
consider carefully all of the information in the Disclosure Statement, and, in particular, should 
carefully consider the Risk Factors described in Article VIII hereof. 

Identity of Persons to Contact For More Information

Any interested party desiring further information about the Disclosure Statement or the 
Plan should contact counsel for the Debtors, Paul Steven Singerman, Esq. or Jordi Guso, Esq., 
Berger Singerman, P.A., 200 S. Biscayne Blvd., Suite 1000, Miami, FL 33131, Telephone (305) 
755-9500 or counsel for the Committee, Paul J. Battista, Esq. or Heather L. Harmon, Esq., 
Genovese Joblove & Battista, P.A., 100 S.E. 2nd Street, 44th Floor, Miami, FL 33131, Telephone 
(305) 349-2300.

Recommendation

THE PROPONENTS BELIEVE THE PLAN PROVIDES THE BEST 
AND MOST EXPEDITIOUS AND MOST FEASIBLE RECOVERY FOR 
HOLDERS OF ALLOWED CLAIMS AGAINST THE DEBTORS AND 
THAT ACCEPTING THE PLAN IS IN THE BEST INTERESTS OF THE 
HOLDERS OF ALLOWED CLAIMS AGAINST THE DEBTORS.  THE 
PROPONENTS THEREFORE RECOMMEND THAT YOU VOTE TO 
ACCEPT THE PLAN. 

Disclaimers

THE STATEMENTS CONTAINED IN THE DISCLOSURE STATEMENT ARE MADE AS OF 
THE DATE HEREOF UNLESS OTHERWISE SPECIFIED. HOLDERS OF CLAIMS REVIEWING THE 
DISCLOSURE STATEMENT SHOULD NOT INFER AT THE TIME OF SUCH REVIEW THAT THERE 
HAVE BEEN NO CHANGES IN THE FACTS SET FORTH HEREIN UNLESS SO SPECIFIED.  IN 
DECIDING WHETHER TO VOTE TO ACCEPT THE PLAN, HOLDERS OF CLAIMS ENTITLED TO 
VOTE THEREON MUST RELY ON THEIR OWN EVALUATION OF THE DEBTORS AND THEIR 
OWN ANALYSIS OF THE TERMS OF THE PLAN, INCLUDING, BUT NOT LIMITED TO, ANY RISK 
FACTORS CITED HEREIN.  THE CONTENTS OF THE DISCLOSURE STATEMENT MAY NOT BE 
DEEMED AS PROVIDING ANY LEGAL, FINANCIAL, SECURITIES, TAX OR BUSINESS ADVICE.  
CLAIM AND INTEREST HOLDERS ARE URGED TO CONSULT WITH THEIR OWN ADVISORS 
WITH RESPECT TO THE DISCLOSURE STATEMENT, THE PLAN AND EACH OF THE PROPOSED 
TRANSACTIONS CONTEMPLATED THEREBY. 

CERTAIN STATEMENTS CONTAINED IN THE DISCLOSURE STATEMENT ARE BASED ON 
ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT SUCH STATEMENTS 
WILL BE REFLECTIVE OF ACTUAL OUTCOMES.  FORWARD-LOOKING STATEMENTS ARE 
PROVIDED IN THE DISCLOSURE STATEMENT PURSUANT TO THE SAFE HARBOR 
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 AND 
SHOULD BE EVALUATED IN THE CONTEXT OF THE ESTIMATES, ASSUMPTIONS, 
UNCERTAINTIES AND RISKS DESCRIBED HEREIN.   

UNLESS SEPARATE SOLICITATIONS ARE APPROVED BY THE BANKRUPTCY COURT, 
THE DISCLOSURE STATEMENT AND THE PLAN ARE THE ONLY DOCUMENTS AUTHORIZED BY 
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THE BANKRUPTCY COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES 
ACCEPTING THE PLAN.  NO REPRESENTATIONS HAVE BEEN AUTHORIZED BY THE 
BANKRUPTCY COURT CONCERNING THE DEBTORS OR THE PLAN, EXCEPT AS EXPLICITLY 
SET FORTH IN THE DISCLOSURE STATEMENT. APPROVAL OF THIS DISCLOSURE STATEMENT 
BY THE BANKRUPTCY COURT DOES NOT INDICATE THAT THE BANKRUPTCY COURT 
RECOMMENDS EITHER ACCEPTANCE OR REJECTION OF THE PLAN NOR DOES SUCH 
APPROVAL CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT OF THE FAIRNESS 
OR MERITS OF THE PLAN OR OF THE ACCURACY OR COMPLETENESS OF THE INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEMENT. 

THE DISCLOSURE STATEMENT CONTAINS ONLY A SUMMARY OF THE PLAN, AND IS 
NOT INTENDED TO REPLACE CAREFUL AND DETAILED REVIEW AND ANALYSIS OF THE PLAN.  
IT IS INTENDED TO AID AND SUPPLEMENT SUCH REVIEW.  THE DISCLOSURE STATEMENT IS 
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE MORE DETAILED PROVISIONS SET 
FORTH IN THE PLAN (INCLUDING THE EXHIBITS THERETO).  IF THERE IS A CONFLICT 
BETWEEN THE PLAN AND THE DISCLOSURE STATEMENT, THE PROVISIONS OF THE PLAN 
WILL GOVERN.  ALL HOLDERS OF CLAIMS ARE ENCOURAGED TO REVIEW THE FULL TEXT 
OF THE PLAN AND TO READ CAREFULLY THE ENTIRE DISCLOSURE STATEMENT BEFORE 
DECIDING WHETHER TO VOTE TO ACCEPT THE PLAN.

THE DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE SECURITIES AND EXCHANGE 
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS 
CONTAINED HEREIN.   

EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION CONTAINED 
HEREIN HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND MAY NOT 
HAVE BEEN PREPARED IN ACCORDANCE WITH ACCOUNTING PRINCIPLES GENERALLY 
ACCEPTED IN THE UNITED STATES. 

ALTHOUGH THE ATTORNEYS, ADVISORS AND OTHER PROFESSIONALS EMPLOYED BY 
THE DEBTORS AND THE COMMITTEE HAVE ASSISTED IN PREPARING THE DISCLOSURE 
STATEMENT BASED UPON FACTUAL INFORMATION AND ASSUMPTIONS RESPECTING 
FINANCIAL, BUSINESS, AND ACCOUNTING DATA FOUND IN THE BOOKS AND RECORDS OF 
THE DEBTORS, THEY HAVE NOT INDEPENDENTLY VERIFIED SUCH INFORMATION AND MAKE 
NO REPRESENTATIONS AS TO THE ACCURACY THEREOF.  THE ATTORNEYS, ADVISORS AND 
OTHER PROFESSIONALS EMPLOYED BY THE DEBTORS AND THE COMMITTEE SHALL HAVE 
NO LIABILITY FOR THE INFORMATION IN THE DISCLOSURE STATEMENT.  

THE INFORMATION IN THE DISCLOSURE STATEMENT IS BEING PROVIDED SOLELY 
FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN OR OBJECTING TO 
CONFIRMATION OF THE PLAN.  NOTHING IN THE DISCLOSURE STATEMENT MAY BE USED BY 
ANY PERSON FOR ANY OTHER PURPOSE. 

ALL EXHIBITS TO THE DISCLOSURE STATEMENT ARE INCORPORATED INTO AND 
MADE A PART OF THE DISCLOSURE STATEMENT AS IF SET FORTH IN FULL HEREIN. 

I. INTRODUCTION

Levitt and Sons, LLC (“LAS”), BankAtlantic Venture Partners 5, LLC (“BAVP5”), 
Bellaggio by Levitt and Sons, LLC (“Bellaggio”), Levitt GP, LLC (“Levitt GP”), Levitt 
Construction Corp.-East (“GC CORP”), Levitt Construction-East, LLC (“GC LLC”), Levitt 
Industries, LLC (“Industries”), Levitt Homes Bellaggio Partners, LLC (“Bellaggio Partners”), 
Levitt Homes, LLC (“Homes”), Avalon Park by Levitt and Sons, LLC (“Avalon”), Levitt and 
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Sons of Lake County, LLC (“LAS Lake County”), Levitt and Sons of Manatee County, LLC 
(“LAS Manatee County”), Levitt and Sons of Hernando County, LLC (“LAS Hernando 
County”), Regency Hills by Levitt and Sons, LLC (“Regency Hills”), Levitt and Sons at 
Hunter’s Creek, LLC (“LAS Hunter’s Creek”), Levitt and Sons of Seminole County, LLC (“LAS 
Seminole County”), Levitt and Sons of Osceola County, LLC (“LAS Osceola County”), Levitt 
and Sons of Lee County, LLC (“LAS Lee County”), Cascades by Levitt and Sons, LLC 
(“Cascades”), Levitt and Sons at Hawks Haven, LLC (“LAS Hawks Haven”), Magnolia Lakes 
by Levitt and Sons, LLC (“Magnolia Lakes”), Levitt and Sons at Tradition, LLC (“Tradition 
Florida”), Levitt and Sons at World Golf Village, LLC (“World Golf Village”), Levitt and Sons 
of Flagler County, LLC (“LAS Flagler County”), Lev-Brn, LLC (“Lev-Brn”), Summerport by 
Levitt and Sons, LLC (“Summerport”); Levitt and Sons of Georgia, LLC (“LAS Georgia”), 
Levitt and Sons of Cherokee County, LLC (“LAS Cherokee County”), Levitt and Sons of Hall 
County, LLC (“LAS Hall County”), Levitt and Sons of Paulding County, LLC (“LAS Paulding 
County”), Levitt Construction Georgia, LLC (“Construction Georgia”), Levitt and Sons of South 
Carolina, LLC (“LAS South Carolina”), Levitt and Sons of Horry County, LLC (“LAS Horry 
County”), Levitt Construction – South Carolina, LLC (“Construction South Carolina”), Levitt 
and Sons of Tennessee, LLC (“LAS Tennessee”), Bowden Building Corporation (“Bowden”), 
Levitt and Sons of Nashville, LLC (“LAS Nashville”), and Levitt and Sons of Shelby County, 
LLC (“LAS Shelby”), debtors in possession in the above-captioned Chapter 11 Cases 
(collectively, the “Debtors”) and the Joint Committee of Creditors Holding Unsecured Claims 
(the “Committee”) have filed the Plan with the Bankruptcy Court.  A copy of the Plan is attached 
hereto as Exhibit 1.  The Proponents submit this Proponents’ Second Amended Disclosure 
Statement in Connection with Second Amended Joint Liquidating Chapter 11 Plan For Debtors
dated December 5, 2008 (the “Disclosure Statement”) pursuant to Section 1125 of the 
Bankruptcy Code in connection with the solicitation of acceptances or rejections of the Plan from 
certain holders of Claims against the Debtors. 

Pursuant to section 1125(a)(1) of the Bankruptcy Code, a disclosure statement must 
contain “adequate information” which is defined as information of a kind, and in sufficient 
detail, as far as is reasonably practicable in light of the nature and the history of the Debtors and 
the condition of the Debtors’ books and records, including a discussion of the potential material 
Federal tax consequences of the Plan to the Debtors, any successor to the Debtors, and a 
hypothetical investor of the relevant class to make an informed judgment about the Plan.   

AFTER CAREFULLY REVIEWING THESE DOCUMENTS, IF YOU ARE A 
CLAIM HOLDER ENTITLED TO VOTE, PLEASE INDICATE YOUR VOTE WITH 
RESPECT TO THE PLAN ON THE ENCLOSED BALLOT AND RETURN IT IN THE 
ENVELOPE PROVIDED SO THAT IT IS ACTUALLY RECEIVED BY KURTZMAN 
CARSON CONSULTANTS, LLC (THE DEBTORS’ NOTICE AGENT) ON OR BEFORE 
______________ ___, 200__ AT ___:___ P.M., PACIFIC PREVAILING TIME.  
HOLDERS OF EQUITY INTERESTS IN CLASSES LAS-10 AND TENN-7 ARE NOT 
EXPECTED TO RECEIVE ANY DISTRIBUTION UNDER THE PLAN.  UNDER THE 
BANKRUPTCY CODE, SUCH HOLDERS ARE DEEMED TO HAVE REJECTED THE 
PLAN AND, ACCORDINGLY, WILL NOT RECEIVE A BALLOT.  
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A. Overview of Chapter 11 

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 itself, its 
creditors and equity interest holders.  In addition to permitting rehabilitation of a debtor, chapter 
11 permits the liquidation of a debtor’s assets for the benefit of creditors in a manner that 
promotes equality of treatment for similarly situated creditors and equity interest holders with 
respect to the distribution of a debtor’s assets. 

The commencement of a chapter 11 case creates an estate that is comprised of all of the 
legal and equitable interests of the debtor as of the filing date.  The Bankruptcy Code provides 
that the debtor may continue to operate its business and remain in possession of its property as a 
“debtor in possession.” 

The consummation of a chapter 11 plan is the principal objective of a chapter 11 case.  A 
plan sets forth the means for satisfying claims against and equity interests in the debtor.  
Confirmation of a plan by the bankruptcy court makes the plan binding upon a debtor, any issuer 
of securities under the plan, any person acquiring property under the plan and any holder of a 
claim against or equity interest in a debtor, even those holders that voted to reject the plan. 
Subject to certain limited exceptions, the confirmation order discharges a debtor from any debt 
that arose prior to the date of confirmation of the plan and substitutes therefor the obligations 
specified under the confirmed plan. 

After a plan has been filed, the holders of claims against or equity interests in a debtor are 
generally permitted to vote to accept or reject the plan.  Before soliciting acceptances of the 
proposed plan, however, section 1125 of the Bankruptcy Code requires a debtor to prepare a 
disclosure statement containing adequate information of a kind, and in sufficient detail, to enable 
a hypothetical investor to make an informed judgment about the plan.  The Proponents are 
submitting this Disclosure Statement to Holders of Claims against the Debtors to satisfy the 
requirements of section 1125 of the Bankruptcy Code. 

B. Disclosure Statement Exhibits 

Accompanying this Disclosure Statement are copies of: 

i. The Plan (attached hereto as Exhibit 1);

ii. The Woodbridge Settlement Agreement (attached hereto as Exhibit 2);
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iii. The Debtors’ Cash Management Systems (attached hereto as Composite Exhibit
3);

iv. The Liquidation Analysis (attached hereto as Exhibit 4);

v. Curriculum Vitae of James S. Feltman – Plan Administrator (attached hereto 
as Exhibit 5);

vi. Corporate Chart of the Debtors (attached hereto as Exhibit 6);

vii. Composite Claims Analysis (attached hereto as Exhibit 7);

viii. The Litigation Schedule (attached hereto as Exhibit 8); and 

ix. A Schedule of Potential Preference Payments (attached hereto as Exhibit 9).

C. Only Impaired Classes Vote 

Pursuant to the provisions of the Bankruptcy Code, only classes of claims and equity 
interests that are “impaired” under a plan may vote to accept or reject the plan.  Generally, a 
claim or equity interest is impaired under a plan if the holder’s legal, equitable or contractual 
rights are changed under such plan.  In addition, if the holders of claims or equity interests in an 
impaired class do not receive or retain any property under a plan on account of such claims or 
equity interests, such impaired class is deemed to have rejected the plan under section 1126(g) of 
the Bankruptcy Code. 

Under the Plan, Claims in Classes LAS-2, LAS-3, LAS-4, LAS-5, LAS-6, LAS-7, LAS-
8, LAS-9A, LAS-9B, LAS-10, Tenn-2, Tenn-3, Tenn-4, Tenn-5 and Tenn-6A, Tenn-6B, and 
Tenn-7 are or may be Impaired.  Holders of Equity Interests in LAS-10 and Tenn-7 are not 
expected to receive any Distribution under the Plan, and accordingly, such Holders are deemed 
to reject the Plan, and their votes are not being solicited. Classes LAS-1 and Tenn-1 are 
Unimpaired and are therefore conclusively deemed to have accepted the Plan pursuant to section 
1126(f) of the Bankruptcy Code.  In accordance with section 1123(a)(1) of the Bankruptcy Code, 
Administrative Expense Claims, Professional Claims and Priority Tax Claims of the kinds 
specified in Sections 507(a)(1) and 507(a)(8) of the Bankruptcy Code have not been classified 
and are deemed not to be Impaired.  ACCORDINGLY, A BALLOT FOR ACCEPTANCE 
OR REJECTION OF THE PLAN IS BEING PROVIDED ONLY TO HOLDERS OF 
CLAIMS IN CLASSES LAS-2, LAS-3, LAS-4, LAS-5, LAS-6, LAS-7, LAS-8, LAS-9A, 
LAS-9B, TENN-2, TENN-3, TENN-4, TENN-5, TENN-6A and TENN-6B.  For a summary 
of the treatment of each Class of Claims and Equity Interests for each of the Debtors, see 
“Overview of the Plan” below. 

D. Confirmation Hearing 

The Bankruptcy Court has scheduled a hearing to consider confirmation of the Plan for 
____________ ____, 200___ at ___:___ ___.m. in the United States Bankruptcy Court, 299 East 
Broward Blvd., Courtroom 308, Fort Lauderdale, FL 33301 (the “Confirmation Hearing”).  The 
Bankruptcy Court has directed that objections, if any, to confirmation of the Plan be served and 
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filed on or before __________ ____, 200__ at ___:___ p.m. in the manner described in the 
Notice accompanying this Disclosure Statement. The date of the Confirmation Hearing may be 
adjourned from time to time without further notice except for an in-court announcement at the 
Confirmation Hearing of the date and time as to which the Confirmation Hearing has been 
adjourned.

E. Overview of the Plan 

THE FOLLOWING IS A BRIEF SUMMARY OF THE TREATMENT OF 
CLAIMS AND EQUITY INTERESTS UNDER THE PLAN.  THE DESCRIPTION OF 
THE PLAN SET FORTH BELOW CONSTITUTES A SUMMARY ONLY. CREDITORS 
AND OTHER PARTIES IN INTEREST ARE URGED TO REVIEW THE MORE 
DETAILED DESCRIPTION OF THE PLAN CONTAINED IN THIS DISCLOSURE 
STATEMENT AND THE PLAN ITSELF.   

The Plan is a plan of liquidation for the Debtors.  Pursuant to the Plan, the net proceeds of 
the sale or other disposition of assets of the Debtors, the settlement and compromise of certain 
Causes of Action, including the Woodbridge Settlement (discussed below) and certain contingent 
recoveries through Causes of Action, are being collected and distributed to Creditors of the 
Debtors; first to Holders of Allowed Secured Claims, if any, who hold valid, duly-perfected and 
non-avoidable security interests in and Liens on such assets and the proceeds therefrom, 
provided that Distributions to Holders of Allowed Secured Claims shall come only from such 
assets or the proceeds therefrom,  second to the Holders of Allowed Administrative Expense 
Claims, Allowed Professional Claims, Allowed Priority Tax Claims and Allowed Priority Claims 
in accordance with the scheme of priorities set forth in the Bankruptcy Code, and third to 
Holders of Allowed General Unsecured Claims and Holders of Allowed Deposit Holder Claims 
on a pro rata basis as set forth below.  In addition, a single, additional Distribution will be made 
to the Holders of Allowed Deposit Holder Claims from the Deposit Holders’ Fund in connection 
with the Woodbridge Settlement.  Also, subject to the settlement and compromise between the 
Tennessee Consolidated Debtor and the LAS Consolidated Debtor described below and in the 
Plan, no Distribution shall be made on account of any Intercompany Claims held by and among 
any Debtor against any other Debtor.  Finally, Holders of Equity Interests in each of the Debtors 
shall not receive any Distribution pursuant to the Plan. 

For the reasons set forth below and in the Plan, the Proponents seek, simultaneously and 
in connection with confirmation of the Plan, to substantively consolidate the Debtors, solely for 
voting on, Confirmation of and Distributions under the Plan, into two separate groupings, namely 
(i) each of the Debtors except the Tennessee Debtors will be substantively consolidated with and 
into LAS solely for purposes of voting on, Confirmation of and Distributions under the Plan (the 
“LAS Consolidated Debtor”), and (ii) each of Tennessee Debtors will be substantively 
consolidated with and into LAS Tennessee solely for voting on, Confirmation of and 
Distributions under the Plan (the “Tennessee Consolidated Debtor”).  As a result of such limited 
substantive consolidation, the Plan will treat Claims and Interests separately in respect of each of 
the LAS Consolidated Debtor and the Tennessee Consolidated Debtor. 

On the Effective Date of the Plan, (i) all of the Post Confirmation Debtor Assets shall 
vest in and be retained by the applicable Post Confirmation Debtors under the sole and exclusive 
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control of the Plan Administrator2 solely for the benefit of the holders of all Allowed Claims and 
Allowed Interests in the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, as 
applicable, under the Plan pursuant to and in accordance with the terms of Section 1123(b)(3)(B) 
of the Bankruptcy Code or otherwise, and (ii) the Wachovia Collateral shall vest in and be 
retained by the Post Confirmation Wachovia Debtors under the sole and exclusive control of the 
Wachovia Collateral Administrator pursuant to and in accordance with the terms of the 
Wachovia DIP Loan Documents and the Plan. 

The principal means of implementing and funding of the Plan is the Woodbridge 
Settlement, which is described in detail below and in the Plan.  In summary, on the Effective 
Date of the Plan, the Debtors shall consummate the Woodbridge Settlement in accordance with 
the terms thereof.  Pursuant to the Woodbridge Settlement, on the Effective Date, Woodbridge 
shall make the Woodbridge Settlement Payment in the amount of $8,000,000.00 to the Plan 
Administrator for Distribution under the terms of the Plan to the holders of all Allowed Claims in 
Classes LAS-9A and LAS-9B against the LAS Consolidated Debtor.  Woodbridge and the 
Woodbridge Parties as defined in the Woodbridge Settlement Agreement shall receive a full and 
general release from the Debtors’ and the Debtors’ Estates of any and all Settlement Causes of 
Action, as defined in the Woodbridge Settlement Agreement. 

In addition, pursuant to the terms of the Woodbridge Settlement, on the Effective Date, 
Woodbridge shall provide an amount equal to $4,500,000.00 (the “Release Fund”) to be made 
available to the Plan Administrator, with $4,000,000 to be funded to the Plan Administrator and 
held in a segregated account and $500,000 to be an obligation of Woodbridge (the “Settlement 
Holdback”) to fund in accordance with the provisions of the Woodbridge Settlement.  The 
Release Fund will be distributed under the Plan on a pro rata basis to those Holders of Allowed 
Claims in Classes LAS-9A, LAS-9B, Tenn-6A and Tenn-6B who are deemed to agree to the 
Third Party Release and Injunction in favor of Woodbridge and the Woodbridge Parties as set 
forth herein and in accordance with the Woodbridge Settlement Agreement by not affirmatively 
opting out of such Third Party Release and Injunction; provided, however, that if and to the 
extent that a Holder of any such Allowed Claim elects to opt-out of, and not be bound by, the 
Third Party Release and Injunction, then the pro rata Distribution that would otherwise have 
been made to such Holder from the Release Fund shall be returned to Woodbridge. 

In addition, pursuant to the Woodbridge Settlement, Woodbridge shall (i) transfer, carve-
out and gift to the Deposit Holders’ Fund and the Deposit Holders’ Fee Reserve an amount equal 
to $450,000 and $200,000, respectively, from the Distribution to be received by Woodbridge in 
respect of its Allowed Administrative Expense Claim under the Plan, which Distribution equals 

2 The Proponents have chosen James S. Feltman to be the Plan Administrator.  Mr. Feltman is a Senior 
Managing Partner at Mesirow Financial Consulting, LLC, the Committee’s Bankruptcy Court approved financial 
advisor. Mr. Feltman has presided over thousands of cases as a trustee or as a post confirmation fiduciary.  Mr. 
Feltman was selected by the Proponents because of, among many other reasons, his familiarity with the issues in 
these Chapter 11 Cases and his experience and expertise in maximizing recovery for creditors.  For more 
information regarding Mr. Feltman’s professional qualifications and past appointments, please refer to his 
Curriculum Vitae attached hereto as Exhibit 5.
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$650,000 pursuant to the Woodbridge Settlement, and (ii) fund an additional $300,000 to the 
Deposit Holders’ Fund on the Effective Date pursuant to the Woodbridge Settlement. 

In addition to the Woodbridge Settlement Payment and the funding of the Release Fund, 
the Plan will be funded with, among other things, (a) Cash on hand on the Effective Date in the 
Post Confirmation Debtors, (b) the Admin Cap, the Guaranteed Amount, the Tennessee Carve 
Out, the proceeds, if any, from the Wachovia DIP Loan Documents in excess of the Guaranteed 
Amount, the Deposit Holders’ Fund and the Deposit Holders’ Fee Reserve, and (b) funds added 
to Cash after the Effective Date from, among other things, the liquidation of the Post 
Confirmation Debtor Assets, the liquidation of the Wachovia Collateral in accordance with the 
Wachovia DIP Loan Documents and the prosecution of the Causes of Action. 

Pursuant to the substantive consolidation of the LAS Consolidated Debtor, all 
Intercompany Claims between and among the Debtors that comprise the LAS Consolidated 
Debtor will be extinguished on the Effective Date of the Plan with no Distributions being made 
in respect thereof.  In addition, all Intercompany Claims between and among the Debtors that 
comprise the Tennessee Consolidated Debtor will be extinguished on the Effective Date of the 
Plan with no Distributions being made in respect thereof.  However, pursuant to the books and 
records of the Debtors, there exists an Intercompany Claim owed by the Debtors that comprise 
the Tennessee Consolidated Debtor to the Debtors that comprise the LAS Consolidated Debtor in 
the amount of approximately $15,803,500 (the precise amount due from the Tennessee 
Consolidated Debtor to the LAS Consolidated Debtor may be greater than or less than such 
amount).  In addition, the Woodbridge Settlement Payment being made under the Woodbridge 
Settlement is not specifically allocated or directed to any one or more Debtors.  Rather, as 
described in more detail below, the Woodbridge Settlement Payment and the other consideration 
being paid thereunder is being made in consideration of, among other things, Woodbridge and 
the Woodbridge Parties receiving a full, general release from the Debtors and the Debtors’ 
Estates of any Causes of Action. Notwithstanding the inability of the Debtors to efficiently and 
effectively allocate the Woodbridge Settlement Payment among themselves, each Debtor 
arguably has a claim to some portion of the Woodbridge Settlement Payment.   

As a result, the Plan provides for a settlement and compromise between and the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor whereby the LAS Consolidated 
Debtor will waive the Intercompany Claim owed by the Tennessee Consolidated Debtor in 
exchange for and in consideration of the Tennessee Consolidated Debtor waiving any right or 
interest in and to the Woodbridge Settlement Payment.  The Proponents believe that such 
settlement and compromise is in the best interests of all of the Debtors as it (i) saves significant 
professional fees and expenses in connection with the (A) the determination of the precise 
amount owing from the Tennessee Consolidated Debtor to the LAS Consolidated Debtor and (B)  
assertion and objections to the Intercompany Claims between the LAS Consolidated Debtor and 
the Tennessee Consolidated Debtor, and (ii) saves significant professional fees and expenses in 
litigation over the proper method of allocation of the Woodbridge Settlement Payment between 
and among the Debtors.  However, if the Debtors are required to litigate the issues surrounding 
the Intercompany Claim and the allocation of the Woodbridge Settlement Payment, then the 
Distributions to all Holders of Allowed Claims will be diminished as a result of the professional 
fees and expenses that will necessarily have to be incurred in connection therewith.    
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 Pursuant to the Plan, the Plan Administrator shall, at his discretion, pursue the Causes of 
Action against various third parties including, but not limited to, those Causes of Action arising 
under sections 547, 548, 549 and 550 of the Bankruptcy Code.  Such Causes of Action may also 
be a basis for disallowance of the Claims of Creditors under section 502(d) or section 553 of the 
Bankruptcy Code or otherwise.  In addition, pursuant to the Plan, the Wachovia Collateral 
Administrator shall, at his discretion, pursue the Wachovia Debtor Causes of Action against 
various third parties. Each of the Debtors’ Schedules contains a list of all such transferees known 
to the Debtors at the time it was prepared.  THE PLAN RESERVES ALL RIGHTS AND 
CLAIMS AGAINST PARTIES IN INTEREST, THIRD PARTIES AND CREDITORS 
WHETHER OR NOT SUCH PARTIES OR CREDITORS ARE SPECIFICALLY NAMED IN 
THIS DISCLOSURE STATEMENT OR IN THE DEBTORS’ RESPECTIVE SCHEDULES.  
See Article IV of this Disclosure Statement for a more detailed discussion of such Causes of 
Action and the reservation of them to the Plan Administrator. 

Except as otherwise provided in the Plan or other agreement or document entered into in 
connection with the Plan, each of the executory contracts and unexpired leases to which any 
Debtor is a party shall be deemed rejected by the applicable Debtor on the Effective Date, unless 
such contract or lease: (a) shall have been previously assumed or rejected by the Debtors, (b) 
shall have expired or terminated pursuant to its own terms or (c) shall be the subject of a pending 
motion to assume or assign pending on the Confirmation Date.  The Confirmation Order shall 
constitute an order of the Bankruptcy Court approving the rejections as of the Effective Date. 
Parties to executory contracts or unexpired leases that are deemed rejected by the Confirmation 
Order may file a proof of claim for rejection damages as provided in Article IX of the Plan.  
Notwithstanding anything herein to the contrary, if and only if Wachovia Bank accepts the Plan 
in respect of its Class LAS-6 Allowed Secured Claim, Class LAS-7 Allowed Post Petition DIP 
Financing Secured Claim and Class LAS-9A Allowed General Unsecured Claim, if any, any 
prepetition contract for the purchase of any portion of the Wachovia Collateral that has not been 
previously rejected by order of the Bankruptcy Court shall not be deemed rejected hereunder.   
Moreover, if and only if Wachovia Bank accepts the Plan in respect of its Class LAS-6 Allowed 
Secured Claim, Class LAS-7 Allowed Post Petition DIP Financing Secured Claim and Class 
LAS-9A Allowed General Unsecured Claim, if any, any contract entered into by the Chief 
Administrator for the Wachovia Collateral after the Petition Date shall not be deemed rejected 
under the Plan. 

Under the Plan, on the Effective Date, the Plan Administrator shall be appointed the sole 
manager, director, president and/or chief executive officer, as applicable, of the Post 
Confirmation Debtors.  Upon the Effective Date and without further action by the Bankruptcy 
Court, the pre-Confirmation members, managers, directors and/or officers of the Debtors shall be 
deemed to have resigned and/or shall be deemed to have been terminated without cause, and all 
employment contracts of employees of the Debtors not previously assumed or rejected shall be 
deemed to be rejected.  As of the Effective Date, the Plan Administrator shall act in a fiduciary 
capacity for the holders of all Allowed Claims and Allowed Interests under the Plan and shall 
have only those rights, powers and duties conferred to him by the Plan, as well as the rights and 
powers of a trustee under sections 542 through 552 of the Bankruptcy Code and the duties of a 
trustee under sections 704(1),(2),(4),(5),(7) and (9) of the Bankruptcy Code.  On the Effective 
Date, the Wachovia Collateral Administrator shall be appointed in respect of the Wachovia 
Collateral in accordance with the Wachovia DIP Loan Documents and shall have all of the 
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rights, powers and duties of the Chief Administrator thereunder, including the authority to 
perform all administrative functions with respect to the Wachovia Collateral. 

F. Substantive Consolidation of the Debtors under the Plan. 

1. Substantive Consolidation Generally.

In bankruptcy cases with affiliated debtors, a bankruptcy court may exercise its equitable 
powers to authorize the "substantive consolidation" of the estates of the debtor affiliates for 
purposes of the plan of reorganization. Substantive consolidation involves the pooling of assets 
and liabilities of the affected debtors.  Generally, all of the debtors in the substantively 
consolidated group are treated as if they were a single corporate entity and economic entity. In 
that circumstance, a creditor of one of the substantively consolidated debtors will be treated as a 
creditor of the substantively consolidated group of debtors, and issues of individual corporate 
ownership or property and individual corporate liability or obligation are ignored.

As set forth above and pursuant to the Plan, the Proponents seek substantive 
consolidation of the thirty-eight separate corporate Debtors under the Plan into the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor solely for voting on, Confirmation 
of and Distributions under the Plan.  As a result of such substantive consolidation, the Plan will 
treat Claims and Interests in respect of each of the LAS Consolidated Debtor and the Tennessee 
Consolidated Debtor.  On the Effective Date of the Plan, the Debtors will be substantively 
consolidated pursuant hereto and in accordance herewith into the LAS Consolidated Debtor and 
the Tennessee Consolidated Debtor.

In support of such substantive consolidation, the Proponents assert that many of the 
factors set forth in the applicable decisional law supporting limited substantive consolidation as 
proposed in the Plan are present in these Chapter 11 Cases.  See Eastgroup Props. v. Southern 
Motel Assocs., Ltd., 935 F.2nd 245 (11th Cir. 1991)(movant must demonstrate that (i) there is a 
substantial identity between entities to be consolidated, and (ii) consolidation is necessary to 
avoid some harm or to realize some benefit); In re Avery, 377 B.R. 264, 268 (Bankr. D. Alaska 
2007) (“A bankruptcy court has discretion to order nun pro tunc consolidation.  This may enable 
a trustee to preserve fraudulent transfer and avoidance proceedings with regard to related entities 
which might otherwise be barred due to statutes of limitation.”); Alexander v. Compton (In re 
Bonham), 229 F.3d 750, 769-70 (9th Cir. 2000); See also In re Creditors Serv. Corp., 195 B.R. at 
689 (“Substantive consolidation may be limited to certain classes of claims, specific property, or 
may be appropriately conditioned.”); Matter of Steury, 94 B.R. 553, 556 (Bankr. N.D. Ind. 
1988).

Moreover, in appropriate circumstances, bankruptcy courts have the power to order 
limited or partial substantive consolidation, or to place conditions on the substantive 
consolidation, such as the preservation of avoidance claims by the formerly separate estates.  
Avery, 377 B.R. at 268 (“A bankruptcy court has discretion to order nun pro tunc consolidation.
This may enable a trustee to preserve fraudulent transfer and avoidance proceedings with regard 
to related entities which might otherwise be barred due to statutes of limitation.”); Bonham, 229
F.3d at 763; see also Creditors Serv. Corp., 195 B.R. at 689 (“Substantive consolidation may be 
limited to certain classes of claims, specific property, or may be appropriately conditioned.”); 
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Steury, 94 B.R. at 556.  Pursuant to the terms of the Plan, the Proponents seek to place certain 
conditions on substantive consolidation, including specifically as they relate to the preservation 
of substantial fraudulent transfer and other avoidance actions. 

The Proponents’ decision to seek substantive consolidation pursuant to the Plan is based 
on, among other factors, an analysis by the Debtors’ advisors and the Committee’s advisors of 
the facts and circumstances surrounding the Debtors, including the Debtors’ financial and 
accounting structure and business operations,  their consideration of the cost  and delay attendant 
to the reconstruction the Debtors’ financial records, and the net effect on the dividends payable 
under the Plan if the Proponents were to undertake the reconstruction of the Debtors’ financial 
records and Intercompany Claim reconciliation.  As set forth below, such facts and 
circumstances overwhelmingly support the substantive consolidation of the Debtors as proposed 
in the Plan.

2. The Facts and Circumstances Supporting Substantive Consolidation of the 
Debtors.

From their engagement in August 2007 through the present, AP Services, LLC (“APS”) 
has and continues to provide interim management services to the Debtors.  In connection 
therewith, APS has become intimately familiar with, among other things, the Debtor’s books and 
records, the Debtors’ accounting systems, the Debtors’ financial operations, the Debtors’ cash 
management systems and the Debtors’ business operations.  APS also worked with several of the 
Debtors’ employees during such time and as a result obtained an understanding as to the manner 
in which the Debtors maintained their books and records.  In addition, shortly after its creation, 
the Committee engaged the services of Mesirow Financial Consulting, LLC (“Mesirow”) to act 
as the Committee’s financial advisor.  During the performance of its duties for the Committee, 
Mesirow has reviewed the Debtors’ books and records and has also become familiar with the 
Debtors’ financial operations, cash management systems and business operations.  Based on such 
efforts, it is clear that the following critical, undisputed facts exist which overwhelmingly 
support substantive consolidation of the Debtors as proposed in the Plan. 

a. The Debtors in the LAS Consolidated Debtor.

LAS is the direct or indirect parent of each of its affiliated Debtors.  Woodbridge is the 
direct parent of LAS.  As a result, Woodbridge is the ultimate parent of all of the Debtors. 
Attached hereto as Exhibit 6 is the Debtors’ corporate chart showing the direct and indirect 
ownership of each Debtor.  Each of the Debtors comprising the LAS Consolidated Debtor 
maintained the same corporate offices in Ft. Lauderdale, Florida and employed substantially the 
same employees to perform similar functions for each.  Substantially all of the employees were 
employed and compensated by one of only four of the Debtors comprising the LAS Consolidated 
Debtor.  Each of the Debtors comprising the LAS Consolidated Debtor maintained consolidated 
financial operations and shared a common cash management system through which the Debtors 
comprising the LAS Consolidated Debtor paid bills in and from the same bank accounts and 
deposited receipts in the same bank accounts.  The Debtors also maintained consolidated 
financial statements and information.  Further, the Debtors comprising the LAS Consolidated 
Debtor commingled their assets and cash by and among themselves, including in connection with 
the payment of liabilities.  Attached hereto as Composite Exhibit 3 are charts evidencing the 
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manner in which Debtors’ consolidated cash management system worked for each of the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor.  The manner in which the Debtors 
managed their cash as reflected in their cash management systems is clear evidence of the 
extensive commingling of cash by such Debtors and the commingling and payment of liabilities 
by such Debtors.  In essence, all cash from any source, whether loans from financial institutions, 
sales of assets, loans from Woodbridge or otherwise, flowed through the same main bank 
accounts and was used to pay the liabilities of the respective Debtors in each of the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor.  Once such cash was commingled 
in the respective cash management systems, it lost its character as a separate asset of any 
particular Debtor. 

In addition, certain of the Debtors comprising the LAS Consolidated Debtor also 
guaranteed certain of the liabilities of the other Debtors comprising the LAS Consolidated 
Debtor.  All of the Debtors comprising the LAS Consolidated Debtor were in the same or 
substantially similar line of business.  In fact, substantially all of the Debtors all operated under 
the same moniker, namely “Levitt and Sons.” 

Moreover, as a result of the manner in which the Debtors’ operated their financial and 
accounting systems, there are significant Intercompany Claims owed by and among the Debtors 
comprising the LAS Consolidated Debtor.  These Intercompany Claims, however, are comprised 
of hundreds of thousands of “due tos” and “due froms” by and among each Debtor.  Based on the 
review performed by the Debtors’ advisors and the Committee’s advisors, the amount of the 
Intercompany Claim that each Debtor in the LAS Consolidated Debtor owes to each other 
Debtor in the LAS Consolidated Debtor cannot be readily or precisely quantified.  Moreover, the 
Debtors’ advisors and the Committee’s advisors believe that it will require the expenditure of 
such a significant amount of professional fees in order to recreate hundreds of thousands of 
transactions between the Debtors that it is not practically and economically feasible to do so.    
However, even if the recreation of such Intercompany Claims were economically and practically 
feasible to do, it is highly doubtful that the results achieved would be reliable in any manner as 
there is substantial doubt as to whether the Debtors’ books and records contain sufficient 
documentation to accurately reflect all of the intercompany transactions between and among the 
Debtors.  Similarly, the Debtors are unable to determine, without the expenditure of significant 
professional fees, the amount of their respective income, expenses and taxes paid for the past 
several years.  Therefore it is very difficult and expensive to determine which Debtor is entitled 
to any tax refund.  To complicate matters further, virtually all of the Debtors are single member 
limited liability companies that are disregarded for income tax purposes under applicable law.  
Rather, they are treated as divisions, for tax purposes, of Woodbridge, the ultimate corporate 
parent of the Debtors.  As a result, there was no requirement that the Debtors maintain separate 
tax records for each Debtor as they all were consolidated for tax return purposes with 
Woodbridge.

 Still further, the Proponents assert that an overwhelming majority of creditors did not 
rely on the separate credit of any individual Debtor that comprises the LAS Consolidated Debtor.  
Specifically, a substantial number of creditors filed duplicative proofs of claims in these Chapter 
11 Cases against more than one Debtor.  In fact, the duplicative claims filed in these Chapter 11 
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Cases exceed $981,910,976.  The filing of such duplicative claims indicates that the creditors did 
business with “Levitt and Sons.” 

As a result of the above, it is clear that there is and was a substantial degree of difficulty 
in segregating and ascertaining the individual assets and liabilities of each of the Debtors 
comprising the LAS Consolidated Debtor.  In fact, for all of the reasons stated above, the 
Debtors’ advisors and the Committee’s advisors do not believe that it is possible, or 
economically feasible, to attempt to create separate balance sheets for each Debtor within the 
LAS Consolidated Debtor.  Bank of America, N.A. however, disagrees with the Proponents’ 
beliefs regarding separate balance sheets and believes that the Proponents should generate 
separate liquidation analyses for each of the 38 Debtors.  As set forth above, the Proponents 
assert and believe that separate balance sheets and liquidation analyses would not produce 
meaningful and reliable data and would be cost prohibitive to the Debtors’ Estates. 

b. The Debtors in the Tennessee Consolidated Debtor.

Turning to the Tennessee Consolidated Debtor, many, if not all, of the facts and 
circumstances listed above that support substantive consolidation of the LAS Consolidated 
Debtor also exist in respect of the Debtors comprising the Tennessee Consolidated Debtor.  Each 
of the Tennessee Debtors had common management. Each of the Debtors comprising the 
Tennessee Consolidated Debtor maintained the same corporate offices in Cordova, Tennessee 
and employed substantially the same employees to perform similar functions for each.  
Substantially all of the employees were employed and compensated by the same Debtor within 
the Tennessee Consolidated Debtor.  Each of the Debtors comprising the Tennessee 
Consolidated Debtor maintained consolidated financial operations and shared a common cash 
management system through which the Debtors comprising the Tennessee Consolidated Debtor 
paid bills in and from the same bank accounts and deposited receipts in the same bank accounts.  
Still further, the Debtors comprising the Tennessee Consolidated Debtor commingled their assets 
and cash by and among themselves, including in connection with the payment of liabilities.  
Attached as part of Composite Exhibit 3 is the cash management system utilized by the Debtors 
comprising the Tennessee Consolidated Debtor.  As with the LAS Consolidated Debtor, this is 
clear evidence of the extent of the commingling of cash and the commingling and payment of 
liabilities by and among the Debtors comprising the Tennessee Debtor. 

The Debtors comprising the Tennessee Consolidated Debtor also guaranteed certain of 
the liabilities of the other Debtors within the Tennessee Consolidated Debtor.  All of the Debtors 
comprising the Tennessee Consolidated Debtor were in the same or substantially similar line of 
business.

As with the Debtors in the LAS Consolidated Debtor, there are significant Intercompany 
Claims owed by and among the Debtors comprising the Tennessee Consolidated Debtor, which 
Intercompany Claims are comprised of tens of thousands of “due tos” and “due froms” by and 
among each Debtor in the Tennessee Consolidated Debtor.  Based on the review performed by 
the Debtors’ advisors and the Committee’s advisors, the amount of the Intercompany Claim that 
each Debtor in the Tennessee Consolidated Debtor owes to each other Debtor in the Tennessee 
Consolidated Debtor cannot be readily or easily quantified.  Moreover, the Debtors’ advisors and 
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the Committee’s advisors believe that it will require the expenditure of such a significant amount 
of professional fees in order to recreate hundreds of thousands of transactions between such 
Debtors that it is not practically and economically feasible to do so.  Like the LAS Consolidated 
Debtor, even if the recreation of such Intercompany Claims were economically and practically 
feasible to do, it is highly doubtful that the results achieved would be reliable in any manner as 
there is substantial doubt as to whether the Debtors’ books and records contain sufficient 
documentation to accurately reflect all of the intercompany transactions between and among the 
Debtors.  As with the LAS Consolidated Debtor, the Debtors comprising the Tennessee 
Consolidated Debtor are unable to determine, without the expenditure of significant professional 
fees, the amount of their respective income, expenses and taxes paid for the past several years.  
Therefore it is very difficult and expensive to determine which Debtor is entitled to any tax 
refund.  Similar to the LAS Consolidated Debtor, virtually all of the Debtors in the Tennessee 
Consolidated Debtor are single member limited liability companies that are disregarded for 
income tax purposes under applicable law.  They are also treated as divisions, for tax purposes, 
of Woodbridge, the ultimate corporate parent of the Debtors.  As a result, there was no 
requirement that the Debtors in the Tennessee Consolidated Debtor maintain separate tax records 
for each Debtor as they all were consolidated for tax return purposes with Woodbridge.   

In addition, like the Debtors in the LAS Consolidated Debtor, creditors of the Debtors in 
the Tennessee Consolidated Debtor filed numerous duplicative claims.  Such duplicative claims 
exceed $115,605,560.  Therefore, as is the case with the LAS Consolidated Debtor, this indicates 
that creditors did not rely on the credit of any particular Debtor in the Tennessee Consolidated 
Debtor.

As a result of the above, it is clear that there is and was a substantial degree of difficulty 
in segregating and ascertaining the individual assets and liabilities of each of the Debtors 
comprising the Tennessee Consolidated Debtor.  In fact, for all of the reasons stated above in 
regard to the Tennessee Consolidated Debtor, the Debtors’ advisors and the Committee’s 
advisors do not believe that it is possible, or economically feasible, to attempt to create separate 
balance sheets for each Debtor within the Tennessee Consolidated Debtor. 

c. The LAS Consolidated Debtor v. the Tennessee Consolidated Debtor.

As is clear from the above analysis, the determination to seek substantive consolidation 
of the Debtors comprising the LAS Consolidated Debtor is well supported by the facts and the 
law.  In addition, is clear from the above analysis that the determination to seek substantive 
consolidation of the Debtors comprising the Tennessee Consolidated Debtor is well supported by 
the facts and the law.  However, based on their review, the Debtors’ advisors and the 
Committee’s advisors do not believe that the factors supporting such substantive consolidation 
exist to the same degree as between the LAS Consolidated Debtor and the Tennessee 
Consolidated Debtor.

Specifically, LAS acquired all of the Debtors within the Tennessee Consolidated Debtor 
as a going concern in a transaction that occurred in mid-2004.  The acquisition of the Tennessee 
Debtors included their entire infrastructure and management team.  The Tennessee Debtors were 
a self contained operation when acquired by LAS.  In 2005, the financial and accounting aspects 
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of the Tennessee Debtors were placed on a new operating system with the Debtors in the LAS 
Consolidated Debtor.  However, the Tennessee Debtors were treated in such system as a separate 
company from the Debtors in the LAS Consolidated Debtor.

Moreover, the Debtors comprising the Tennessee Consolidated Debtor did in fact 
maintain separate books and records, separate employees, separate offices and separate financial 
operations from the Debtors comprising the LAS Consolidated Debtor.  They also maintained a 
separate cash management system from the Debtors comprising the LAS Consolidated Debtor as 
is evidenced in Composite Exhibit 3. 

Finally, there is an Intercompany Claim that exists on the books and records of the 
Debtors between the LAS Consolidated Debtor and the Tennessee Consolidated Debtor.  The 
Tennessee Consolidated Debtor owes the LAS Consolidated Debtor an amount in excess of 
$15,803,500 for net advances made to the Tennessee Consolidated Debtor (the precise amount 
due from the Tennessee Consolidated Debtor to the LAS Consolidated Debtor may be greater 
than or less than such amount).  The Debtors’ advisors and the Committee’s advisors believe that 
there is a reasonable basis to justify such Intercompany Claim.  As a result, such Intercompany 
Claim is the subject of the settlement and compromise between the Tennessee Consolidated 
Debtor and the LAS Consolidated Debtor referred to above and in the Plan. 

d. Conclusion.

As a result of and based on the above, the Proponents believe that substantive 
consolidation as proposed in the Plan is not only appropriate under the facts and circumstances 
of these Chapter 11 Cases, but it is in the best interests of all Holders of Allowed Claims in the 
LAS Consolidated Debtor and the Tennessee Consolidated Debtor.  The analysis and review 
performed by the Debtors’ advisors and the Committee’s advisors supports the conclusion that 
there are numerous inherent issues and weaknesses in the Debtors’ accounting and financial 
systems in respect of being able to separate assets, particularly Cash, and in determining the 
amounts of Intercompany Claims between and among the Debtors in the LAS Consolidated 
Debtor and between and among the Debtors in the Tennessee Consolidated Debtor.  Such 
analysis and review makes clear that it is not practical, economic or reliable to attempt to create 
separate balance sheets for each Debtor.  There is and will be no assurance as to the accuracy and 
validity of any reconciliation of such Intercompany Claims or the separate balance sheets that 
could result from any such effort.  Moreover, the costs to engage in such efforts would be 
prohibitive and cause substantial delays in the administration of these Chapter 11 Cases.

e. The Effect of Substantive Consolidation.

The entry of the Confirmation Order shall constitute approval by the Bankruptcy Court, 
pursuant to Sections 105(a) and 1123(c)(5)(C) of the Bankruptcy Code, effective as of the 
Effective Date, of the substantive consolidation of the LAS Consolidated Debtor and the 
Tennessee Consolidated Debtor, respectively, and their respective Estates, solely for purposes of 
voting, Confirmation of and Distributions under the Plan, and for no other purpose, as set forth 
above.
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Specifically, on and after the Effective Date with respect to each of the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor, (a) all assets and liabilities of the 
Debtors comprising the LAS Consolidated Debtor and the Debtors comprising the Tennessee 
Consolidated Debtor, respectively, shall be treated as though they were pooled solely for 
purposes of voting on, Confirmation of and Distributions under the Plan, (b) no Distribution shall 
be made under the Plan on account of any Intercompany Claim held (i) by any one of the 
Debtors comprising the LAS Consolidated Debtor against any of the other Debtors within the 
LAS Consolidated Debtor, or (ii) by any one of the Debtors comprising the Tennessee 
Consolidated Debtor against any of the other Debtors within the Tennessee Consolidated Debtor, 
(c) no Distribution shall be made under the Plan on account of any Interest held (i) by any Debtor 
comprising the LAS Consolidated Debtor in any other Debtor within the LAS Consolidated 
Debtor, or (ii) by any Debtor comprising the Tennessee Consolidated Debtor in any other Debtor 
within the Tennessee Consolidated Debtor, (d) all Allowed Secondary Liability Claims shall be 
entitled to a single recovery, and thus one Distribution (and no multiple recovery) on any such 
Claims, (e) every Claim filed or to be filed in the Chapter 11 Case of any Debtor comprising the 
LAS Consolidated Debtor shall be deemed filed against the LAS Consolidated Debtor and shall 
be one Claim against and one obligation of the LAS Consolidated Debtor, (f) every Claim filed 
or to be filed in the Chapter 11 Case of any Debtor comprising the Tennessee Consolidated 
Debtor shall be deemed filed against the Tennessee Consolidated Debtor and, if Allowed, shall 
be one Claim against and one obligation of the Tennessee Consolidated Debtor, and (g) to the 
extent a Claim is Allowed against the LAS Consolidated Debtor and a Claim for the same 
obligation is also Allowed against the Tennessee Consolidated Debtor, then the holder of such 
Claim shall be entitled to a Distribution from each of the LAS Consolidated Debtor and the 
Tennessee Consolidated in respect of such Claim, but in no event shall such holder receive more 
than 100% of such Allowed Claim. 

 Notwithstanding the foregoing, (i) the treatment proposed by each Debtor to the Holders 
of Allowed Secured Claims against such Debtor after the Effective Date shall be unaffected by 
such substantive consolidation, (ii) any Liens that are maintained, recognized, or preserved under 
the Plan shall be unaffected by the substantive consolidation, and (iii) any claims under or with 
respect to any insurance policy of any Debtor (or any right to the proceeds of any such policy or 
policies) shall be unaffected by the substantive consolidation. 

Notwithstanding the substantive consolidation of the LAS Consolidated Debtor and the 
Tennessee Consolidated Debtor, respectively, as provided herein, the substantive consolidation 
shall be solely for purposes of voting on, Confirmation of or and Distributions under the Plan 
and specifically shall not: 

  (a) affect the legal and organizational structure of each such Debtor from and 
after the Effective Date; 

(b) affect or change any Cause of Action or other claim that any Debtor would 
possess had any of the Chapter 11 Cases not been substantively consolidated as provided 
herein or any defenses that any defendant in respect of such Causes of Action would have in 
connection therewith;  
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  (c) destroy or otherwise affect the separate corporate existence of each Debtor 
and the ownership interest in each Debtor; 

(d) divest any Debtor of any tax attributes; or 

(e) affect any Statutory Fees paid by any Debtor to the U.S. Trustee or the 
Clerk of the Bankruptcy Court from the Petition Date through the Effective Date. 

G. Classification of Claims and Interests Under the Plan 

As a result of the substantive consolidation proposed under the Plan, all Claims and 
Equity Interests, except Administrative Expense Claims, Priority Tax Claims and Statutory Fees, 
are classified in Classes for each of the LAS Consolidated Debtor and Tennessee Consolidated 
Debtor as set forth below.  A Claim or Equity Interest is classified in a particular Class only to 
the extent that the Claim or Equity Interest qualifies within the description of that Class, and is 
classified in other Classes to the extent that any remainder of the Claim or Equity Interest 
qualifies within the description of such other Classes.  A Claim also is classified 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 disallowed, paid or 
released prior to the Effective Date. 

i. Classification 

 Pursuant to Bankruptcy Code section 1122, a Claim or Equity Interest is placed in a 
particular Class for purposes of voting on the Plan, Confirmation of and receiving Distributions 
under the Plan only to the extent (i) the Claim or Equity Interest is an Allowed Claim or Allowed 
Equity Interest in that Class and (ii) the Claim or Equity Interest has not been paid, released, or 
otherwise compromised before the Effective Date.  In accordance with Bankruptcy Code section 
1123(a)(1), Administrative Expense Claims, Priority Tax Claims and Statutory Fees are not 
classified under the Plan.  As a result of the substantive consolidation provided for in the Plan, 
the Plan classifies Claims and Interests as follows: 

a. Identification of Classes – LAS Consolidated Debtor.

 The following are the designations for the Classes of Claims against and Equity Interests 
for the LAS Consolidated Debtor: 

 Class LAS – 1   Allowed Priority Claims 
 Class LAS – 2   Allowed Secured Claims of Woodbridge 
 Class LAS – 3   Allowed Secured Claims of Bank of America, N.A. 
 Class LAS – 4   Allowed Secured Claims of KeyBank, N.A. 
 Class LAS – 5   Allowed Secured Claim of AmTrust Bank (Hartwood  

    Reserve) 
 Class LAS – 6   Allowed Secured Claims of Wachovia Bank 
 Class LAS – 7   Allowed Post Petition DIP Financing Secured Claim of  
     Wachovia Bank 
 Class LAS – 8   Allowed Other Secured Claims 
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 Class LAS – 9A  Allowed General Unsecured Claims 
 Class LAS – 9B  Allowed Deposit Holder Claims 
 Class LAS – 10  Allowed Equity Interests 

b. Identification of Classes – Tennessee Consolidated Debtor.

 The following are the designations for the Classes of Claims against and Equity Interests 
for the Tennessee Consolidated Debtor: 

 Class Tenn – 1   Allowed Priority Claims 
 Class Tenn – 2   Allowed Secured Claims of Regions Bank, N.A. 
 Class Tenn – 3   Allowed Secured Claim of Wachovia Bank 
 Class Tenn – 4   Allowed Secured Claim of Financial Federal Savings Bank 
 Class Tenn – 5   Allowed Other Secured Claims 
 Class Tenn – 6A  Allowed General Unsecured Claims 
 Class Tenn – 6B  Allowed Deposit Holder Claims 

Class Tenn – 7   Allowed Equity Interests 

II. GENERAL BACKGROUND 

A. Corporate Structure 

LAS is a Florida limited liability company that is wholly owned by Levitt Corporation 
n/k/a Woodbridge Holdings Corp (“Woodbridge”).  Woodbridge is a Florida corporation, the 
shares of which are publicly traded on the New York Stock Exchange.  Woodbridge also has 
certain non-debtor subsidiaries and affiliates.  On December 31, 1999, BankAtlantic 
Development Corporation acquired 100% of the stock in Levitt Corporation, a Maryland 
corporation (“Old Levitt”).   Through a series of organizational (and name) changes, Old Levitt 
was converted from a corporation to a limited liability company, LAS, which became and is now 
wholly owned by Woodbridge. The non-LAS Debtors are direct and indirect subsidiaries of 
LAS.

B. History of the Debtors 

Along with sons William and Alfred, Abraham Levitt started LAS as a luxury 
homebuilder in 1929. Twenty years later they made history when Sons literally invented the 
community concept. It was called “Levittown,” and it was developed so returning soldiers from 
World War II could start a new life, raise a family and live the dream. The first new home was 
sold in 1949 in Levittown, New York. Another Levittown opened 5 years later in Pennsylvania.  
Based on this tradition Sons has built over 200,000 homes throughout the U.S., Puerto Rico, 
Canada and Europe. 

Abraham Levitt founded LAS in 1929. The elder Levitt, the son of immigrants, practiced 
real estate law for many years. With sons William and Alfred, LAS built two luxury homes in 
Long Island, N.Y. and during the 1940’s, constructed more than 2,000 homes for naval personnel 
in the Norfolk, VA area. It was after World War II, however, that the Levitt family achieved 
their prominence. Near the end of World War II, while serving in the Seabees, the Navy's 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 26 of 123



1839392-1 20  

construction unit, in the Pacific, William Levitt recognized that the United States would not have 
enough housing for the returning veterans. The depression of the 1930's and World War II had 
discouraged developers from building many new homes. Levitt envisioned a tremendous pent-up 
demand for housing and, therefore, instructed to those administering the family building business 
to buy up as much land as they could from Long Island farmers. Even before the war he had 
acquired 200 acres from one potato farmer, with an option to buy 200 more each year The price 
of the first parcel was $225 an acre, with options calling for increases of 10 percent each year 
thereafter. The last acreage that was acquired for Levittown cost $3,500.

Levitt knew that he was not the only person to have anticipated this housing shortage, and 
he knew that he would have to devise a plan that would give his company a competitive 
advantage. After his discharge as a lieutenant from the Seabees, LAS came up with a design for a 
basic house, together with a way to reduce construction procedures to 26 steps. This process, 
together with the mechanical and technical innovations, they entailed, revolutionized the 
industry. Levitt actually created an assembly line to build houses on the site, using men and 
equipment much as they do in the auto industry. The essential difference between Detroit's 
methods and Levitt's was that the auto makers moved materials past a waiting line of men in a 
factory, whereas the Levitt system moved the workmen from house site to house site past a 
waiting line of material in the field. Thus, in an industry notorious for wasted time, motion and 
material, the company introduced previously unheard-of logistics, timing and efficiency.  

LAS wasted little time in testing out their new building process on the land that had been 
purchased during the war. In 1947, the company began constructing what would become 
Levittown, NY, with more than 17,400 dwellings. The homes build by LAS were monuments to 
standardization. Alfred Levitt, now a self-taught architect, created the designs of the homes.  

Recognizing that most Americans had a dream of owning rather than renting a home, 
Levitt and other developers lobbied the government to create legislation that would allow people 
to purchase their dream homes. This new legislation was passed and, coupled with The Service 
Man's Readjustment Act of 1944 - or "GI Bill" - created the Federal Housing Authority.  

Together, this legislation virtually guaranteed financing to residential developers while 
making risk-free individual mortgages available to GIs. Meanwhile, the 1948 Housing Bill 
further liberalized lending, extending mortgage terms to 30 years and making it possible for 
anyone to buy a home with 5% down, with no down payment for veterans. As a result of the 
legislation that he had helped to pass, Levitt began offering homes for sale in March 1949. 

Along with the well-known Levittown development, Levitt & Sons built 15 other long 
Island projects during 1945-1950. After Long Island, the Levitts moved into Bucks County, 
Pennsylvania, near Philadelphia. There, during 1952-1958, they built another Levittown 
community with 17,000 plus dwellings. In 1958, Bill commenced construction on a 12,000-unit 
Levittown in Willingboro, N.J., also near Philadelphia. By the time William Levitt died in 1994, 
LAS had built and delivered more than 175,000 homes in 17 states, Puerto Rico, Canada, France 
and Spain. 
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As described in Article II(A), above, LAS is now under the ownership of Woodbridge. 
Prior to the Petition Date, LAS and its Debtor-subsidiaries were developing communities, 
including communities in some of the most idyllic locations, including areas in or near, Orlando, 
Sarasota, Naples, St. Augustine, Port St. Lucie, Atlanta and Myrtle Beach.  

C. Description of Debtors’ Pre-Petition Business 

As explained in detail Article II(B), LAS, through its direct and indirect subsidiaries, was 
engaged in the business of building single family homes in various locations in Florida, Georgia, 
South Carolina and Tennessee. As of the date that the Debtors filed their chapter 11 bankruptcy 
cases, November 9, 2007 (the “Petition Date”), with limited exceptions, most construction 
activity had ceased. The purpose behind filing for bankruptcy protection was to facilitate an 
orderly wind-down of the business or disposition and, in so doing, maximize value for the 
Debtors’ creditors. 

D. Events Leading to Chapter 11 Filing 

i. Industry Downturn 

The Debtors’ operations are concentrated in the real estate industry, which is cyclical by 
nature.   The homebuilding industry is going through a dramatic slowdown after years of strong 
growth driven, in part, by speculative activity by investors.   

On September 25, 2007, Lennar Corporation, one of the nation’s largest homebuilders, 
reported a loss of $513.9 million, or $3.25 per diluted share, for the third quarter ended August 
31, 2007.  In its filing, the company reported that the housing market has continued to 
deteriorate, and that heavy discounting by builders and existing homeowners continue to drive 
pricing downward.  These conditions continue to cause deterioration in  margins and, therefore, 
higher impairments in the value of inventory.  Given the deteriorating condition of the 
homebuilding sector, the company reduced its workforce by 35% and announced that it expects 
continued reductions in the fourth quarter. 

On October 23, 2007, Neumann Homes, Inc. (“Neumann Homes”), a large homebuilder 
in Chicago, Denver, Detroit and Wisconsin, announced that it intends to file for chapter 11 
bankruptcy protection shortly because of the slump in the housing market.  As reported in several 
new stories, Neumann Homes is one of the Chicago areas largest homebuilders, developing in 
over 15 locations throughout that area.  According to its Chief Executive Officer, the company 
has been unable to secure adequate funding to operate its business and was forced to close its 
sales, production and customer service offices.   

On October 25, 2007, Pulte Homes, Inc., a Fortune 200 company with operations in 50 
markets and 26 states, announced that it had sustained a loss of $7,787,900 or $3.12 per share, in 
the third quarter.  The company reported a pre-tax charge of $1.8 million to reflect the decreasing 
value of the land it owns.  The company also reported that sales of homes plunged 31% to $2.44 
billion.  For the first nine months of the year the company reported a loss of $1.3 billion.  
According to the company’s president and chief executive officer “The operating environment 
continues to be challenged with elevated levels of new and resale home inventory, tightening of 
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mortgage liquidity, and weak consumer sentiment for housing.”3

On January 23, 2008, Beazer Homes USA, Inc. (“Beazer”), one of the country’s ten 
largest single-family homebuilders, announced its preliminary results for the quarter ended 
December 31, 2007. Beazer disclosed that home closings for the quarter totaled 2,010, a 24% 
decline from the same period in the prior fiscal year. 

On January 29, 2008, Tousa, Inc. and certain of its affiliates filed for bankruptcy 
protection. In one of its first day filings the Debtors noted, on a consolidated basis, delivery of 
7,284 and 7,769 homes, and generating revenues of $2.6 billion and $2.5 billion, in 2006 and 
2007, respectively. However, they also acknowledged that the homebuilding industry had, for 
some time, been experiencing a significant and sustained decrease in demand for new homes and 
an oversupply of new and existing homes for sale. This situation has certainly deteriorated over 
the last year or so. 

On August 4, 2008, WCI Communities, Inc. (“WCI”), a builder of master-planned luxury 
communities in Florida, the Northeast and Mid-Atlantic, and approximately 130 of its wholly-
owned subsidiaries, filed for chapter 11 bankruptcy protection in order to reorganize its financial 
affairs. Carl C. Icahn, chairman of WCI's Board of Directors, explained that “[t]he company, 
with all diligence, has attempted to avoid a bankruptcy filing. However, the filing became 
necessary because of the recent failed effort to obtain financing and the recognition that the 
company's entire $1.8 billion of debt may soon be in default. This was confirmed when certain 
holders of the company's $125 million convertible notes informed the company that they rejected 
its exchange offer and instead insisted on being paid in cash in full on August 5, 2008.” 

On September 3, 2008, Hovnanian Enterprises, a major homebuilder, reported a third 
quarter loss of $2.67 per share or $202.5 million on $716.5 million in revenue versus a loss of 
$1.27 per share or $80.5 million on $1.1 billion in revenue the preceding year. Excluding pre-tax 
land charges $11.7 million, the loss would amount to $87.7 million. Home deliveries declined 
31% to 2,185 homes versus 3,179 the preceding year. 

3 David N. Goodman , “Pulte Homes Swings to 3Q Loss”, Associated Press (October 25, 2007). 
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According to the National Association of Realtors, demand for existing homes slid 8% to 
a 5.04 million annual rate in September, the lowest sales pace in nearly 10 years, amid continued 
problems in the mortgage market.  Inventories of homes rose 0.4% at the end of September to 4.4 
million available for sale.   

The poor financial performance has by no means been limited to the homebuilding sector.  
Bank of America Corp. reported that third quarter 2007 earnings plummeted 32% because of 
problems of mortgage and credit markets.  For the three months ended September 30, 2007 net 
income was $3.7 billion, down from $5.4 billion a year before.  The costs of provisions for bad 
loans rose $865 million which the bank partly blamed on the weaker U.S. housing market that 
required it to add reserves for home equity and homebuilder loans whose borrowers were falling 
behind on payments.4

Wachovia Corp., the nations fourth largest bank announced on October 19, 2007 that its 
profit fell 10% in the third quarter of this year, occasioned by a $1.3 billion losses and write-
downs.  Wachovia Corp. recorded a provision for credit losses of $4.8 million and net charge 
offs of $406 million.   

The downturn has been particularly sudden and steep in Florida and in the Southeastern 
United States-the markets in which the Debtors operate.  Excess supply, particularly in 
previously strong markets like Florida, has led to downward pricing pressure for residential 
homes and improved and unimproved land. 

ii. Cost Cutting Initiatives 

In 2006 and 2007, the Debtors increased their focus on alternative strategies under 
various economic scenarios with a view to maintaining sufficient liquidity to withstand a 
prolonged downturn. The Debtors closely monitored the deployment of capital for land 
development and community amenities and attempted to align capital expenditures with 
absorption rates, and explored various pricing and product design strategies in an attempt to meet 
market demand. 

Commencing in 2006, the Debtors began evaluating the profitability of their various 
markets.  In the second quarter of 2006 the Debtors commenced downsizing their operations in 
Tennessee and elected to exit the Memphis and Nashville markets.  Alternatives for the 
disposition of assets in Tennessee included the sale of the company, liquidation of certain 
inventory and the orderly sale of lots and build out of contracted homes.  The Debtors concluded 
that a combination of the bulk sale of lots and completion of construction of homes under 
contract was the best alternative to maximize cash flow.   An impairment charge of $4.7 million 
was recorded at June 30, 2006 covering the write-down in Tennessee inventory and an additional 
$1.3 million was recorded to write-off goodwill associated with the Tennessee operations. Given 
the softening market, the Debtors elected to stop new land development programs in the state.   
The Debtors also decided to sell out their interests in undeveloped holdings and reduced the 
Tennessee workforce.   The operations in Tennessee have since been reduced to approximately 
16 employees, with approximately 800 unsold lots.    

4 Ross Kerber, “Bank of America Earnings Drop 32%”, The Boston Globe (October 19, 2007).
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As of the Petition Date, the Tennessee operations held title to a parcel of land consisting 
of 26.1 acres located in Shelby County, Tennessee containing 224 lots which is the subject of a 
sale approved by the Bankruptcy Court (C.P. No. 2696), but not yet consummated, discussed in 
more detail in Article (III)(L)(i) of this Disclosure Statement.   

In the third quarter of 2006, the Debtors implemented a company-wide reduction in 
workforce program (“RIF”).   The Debtors RIF’d 78 personnel, or approximately 10%.  The 
Debtors also announced that they would not undertake any new land acquisitions and also 
undertook a comprehensive analysis of their cost structure and the value of their holdings.  In the 
fourth quarter of 2006, the Debtors took an additional inventory impairment charge of $29.7 
million in the value of their real estate holdings in the Florida and Tennessee markets.   In 
September 2007, the Debtors ceased all new land development activities and suspended starts of 
new homes under contract.  In connection therewith, the Debtors RIF’d an additional 174 
employees.  On October 24, 2007, and November 8, 2007, an additional 158 and 14 employees 
were terminated, respectively. As of the Petition Date, the Debtors employed approximately 72 
employees engaged in purchasing, construction, and executive, administrative and clerical 
positions. 

For the period ended June 30, 2007, the Debtors continued to experience further 
deterioration in their homebuilding business. Excess housing supply, particularly in previously 
strong markets like Florida, in combination with a reduction in demand resulting from tightened 
credit requirements and reductions in credit availability, as well as ongoing buyer concerns about 
the direction of the market, led to continued downward pricing pressure for residential homes 
and land. Based on a project by project assessment of local market conditions, existing backlog 
and available remaining inventory, the Debtors offered various sales incentives to their 
customers and aggressively reduced pricing in the second quarter of 2007 in an effort to increase 
sales revenues. This strategy resulted in margin compression. These pricing pressures are 
expected to continue for the foreseeable future as there is no indication that market conditions 
will improve and enable the Debtors to return to acceptable margins until the excess supplies of 
new and resale residential homes decrease, buyer confidence is restored, and the credit markets 
regularize. The assessment of the market and current pricing strategies were incorporated into the 
Debtors’ cash flow projections for the various homebuilding projects and led to the recording of 
$63.0 million in impairment charges in the quarter ended June 30, 2007.  

Throughout 2007, the Debtors focused on efforts to maintain sufficient liquidity to 
withstand the deteriorating homebuilding environment by reducing field staffing levels as 
necessary and working with subcontractors to lower the costs of home construction.  In June, the 
Debtors announced that they did not intend to purchase any new land in the homebuilding 
division in 2007 (in fact no land was acquired with the exception of a small number of lots in 
Tennessee since the first quarter of 2006) and were closely monitoring spending for land 
development in existing projects, including the timing and phasing of community amenity 
construction. Efforts were undertaken to remarket various land positions, and units in one town 
home project were sold through an auction process in order to accelerate cash flow. The Debtors 
also announced that acquisitions and future houseline spending would be dependent on obtaining 
financing on acceptable terms, if at all.  

The disruption in the credit markets in August further paralyzed buyers and increased 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 31 of 123



1839392-1 25  

cancellation rates. The Company’s preferred lending source for customer mortgages (American 
Home Mortgage Corporation) filed for Chapter 11 relief and stopped underwriting new loans.  
On August 29, 2007, the Debtors publicly announced that land development activities were 
being suspended.  Accordingly, purchase deposits received by the Debtors from and after August 
29, 2007 were segregated in escrow accounts maintained by title companies. 

In September, the Debtors commenced discussions with their secured lenders regarding 
the status of development and their near term cash needs.  The Debtors requested that the lenders 
provide advances to pay outstanding liabilities to contractors, materialmen and other third parties 
at the projects that serve as collateral for each lender.   The Debtors delivered reports to the 
lenders identifying the accrued and unpaid payables, together with other data requested by the 
lenders.  Through September and October, the Debtors continued their discussions with the 
lenders regarding their willingness to provide additional liquidity.  While the Debtors undertook 
significant cost savings initiatives, including a series of workforce reductions and the termination 
of all future land acquisition and development activities, revenues essentially evaporated given 
the Debtors’ inability to close home sales because the Debtors did not have sufficient liquidity to 
address their current liabilities, including liabilities to materialmen and suppliers at their various 
projects.  Liens were recorded against certain of the Debtors’ properties which prevented the 
Debtors from delivering clear title on completed homes to contracted purchasers.   

The Debtors commenced these cases in order to gain much needed breathing room, to 
maximize the value of their assets for all creditor constituents, to create a forum for all 
constituents to be heard to facilitate the sale of land and completed (and nearly completed) 
homes to interested purchasers, and to facilitate an orderly wind-down or sale of their assets.  
The Debtors reached agreements with Wachovia Bank N.A., Regions Bank, N.A. and AmTrust 
Bank, f/k/a Ohio Savings Bank, regarding an orderly sale of their respective collateral.  The 
Debtors failed to reach agreement with Bank of America and KeyBank, N.A. and, therefore, 
property securing the debt owed by certain of the Debtors to these banks was abandoned 
pursuant to section 554(a) of the Bankruptcy Code. Abandonment allowed Bank of America and 
KeyBank, N.A. to enforce rights against their respective collateral. 

III. THE CHAPTER 11 CASES 

A. Commencement of Cases 

On the Petition Date, the Debtors filed voluntary petitions for relief under chapter 11 of 
the Bankruptcy Code (the “Chapter 11 Cases”).  With little or no unencumbered Cash, the 
Debtors were left with no alternative other than proceeding in an expeditious manner through 
their chapter 11 cases in an effort to facilitate an orderly wind-down or disposition.

B. “First Day” Relief 

On November 13, 2007, the Bankruptcy Court conducted a hearing on several motions 
filed by the Debtors seeking what is commonly referred to as “first day” relief.  This first day 
relief is designed to meet the goals of (1) continuing the Debtors’ remaining operations in 
chapter 11 with as little disruption and loss of productivity as possible, (2) maintaining the 
confidence and support of customers, employees and certain other key constituencies, (3) 
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attempting to obtain post-petition financing; and (4) establishing procedures for the smooth and 
efficient administration of the Chapter 11 Cases. 

The relief granted by the Bankruptcy Court at the first day hearing, including 
administrative-type relief granted prior to that hearing, was: 

• Joint administration of the Debtors’ bankruptcy cases; 

• Ability to file a consolidated Case Management Summary; 

• Ability to establish limited notice throughout Debtors’ bankruptcy proceedings; 

• Approval of the form and manner of notice of commencement of the Chapter 11 
Cases and deadlines for the filing of proofs of claim;  

• Approval of notice, case management and administrative procedures; 

• Authority, on an interim basis, to continue use of the Debtors’ bank accounts, 
continued use of existing business forms, continued use of the Debtors’ existing cash 
management system, and approval of the Debtors’ investment guidelines; 

• Approval of Debtors’ Application to retain Berger Singerman, P.A. as general 
bankruptcy counsel to the Debtors; 

• Approval of Debtors’ Application to retain Kurtzman Carson Consultants, LLC 
(“KCC”) as claims, notice and ballot agent for the Court; 

• Approval, on an interim basis, of Debtors’ Application to retain AP Services, LLC 
(“APS”) to provide interim management services, including providing a Chief 
Restructuring Officer; 

• Approval of monthly and interim compensation and reimbursement of expenses 
procedures;

• Authority, on an interim basis, to use Cash Collateral; 

• Authority to close on the sales of certain homes, honor certain pre-Petition Date 
contract obligations and sell homes post-Petition Date in the ordinary course of 
business;

• Authority to reject unexpired lease of commercial premises in Boca Raton, Florida; 

• Authority to reject additional unexpired leases of commercial premises in Florida, 
Georgia and South Carolina 

• Authority to reject certain management employment contracts; 

• Authority to reject certain separation agreements;  
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• Authority to return deposits to homebuyers held in escrow from and after August 29, 
2007; and 

• Prohibiting utility providers from altering or discontinuing services and establishing 
procedures to determine requests for additional assurances of payment of utility bills. 

C. Miscellaneous Administrative Matters 

By Order dated November 9, 2007 (C.P. No. 7), the Bankruptcy Court, prior to the first-
day hearing conducted on November 13, 2007, authorized on an ex parte basis the joint 
administration of the Debtors’ Chapter 11 Cases for procedural purposes only. Joint 
administration of these Chapter 11 cases eliminates the need, and the resulting time and expense, 
to file the same motion in each of the 38 Debtors’ Chapter 11 Cases.  

By Order dated November 14, 2007 (C.P. No. 47), the Bankruptcy Court authorized on 
an ex parte basis the Debtors to file a consolidated Case Management Summary (“CMS”) 
containing basic information about the Debtors subject to the right of the U.S. Trustee to request 
that a CMS be filed for each Debtor. The ability to file a consolidated CMS allowed the Debtors 
to provide the required information in an economical fashion. 

 By Order dated November 14, 2007 (C.P. No. 55), the Bankruptcy Court authorized the 
Debtors to establish limited notice procedures to minimize the time and expense of serving 
pleadings on each and every party in interest where only one or a handful of such parties may be 
affected by the relief sought. The approved notice list is consistent with that set forth in Rule 
2002-1(H) (formerly Rule 2002-1(K)), Local Rules of the U.S. Bankruptcy Court for the 
Southern District of Florida. 

By Order dated November 14, 2007 (C.P. No. 59), the Bankruptcy Court approved the 
form and manner of notice of the commencement of these Chapter 11 Cases and the bar dates by 
which persons or entities must file proofs of claim. The Bankruptcy Court approved, among 
other things, the form of the notice of commencement of these Chapter 11 Cases, and the manner 
in which notice will be provided, so as to afford all parties-in-interest with as much notice as 
possible to be able to have notice and the opportunity to be heard regarding any matter(s) that 
will or may affect their substantive rights   

By Order dated November 14, 2007 (C.P. No. 53), the Bankruptcy Court approved 
certain notice, case management and administrative procedures to be employed during the 
Debtors’ Chapter 11 Cases which will facilitate an orderly and efficient administration thereof. 
The Bankruptcy Court approved, among other case management and administrative procedures, 
the setting of omnibus hearing dates, the requirements for matters to be heard on a particular 
hearing date (but excepted from that procedure matters of an emergency nature as contemplated 
by Rule 9075-1, Local Rules of the U.S. Bankruptcy Court for the Southern District of Florida) 
and the deadline to file and serve objections and responsive pleadings. By Order dated January 
24, 2008 (C.P. No. 1044), the Bankruptcy Court modified the notice, case management and 
administrative procedures to provide that motions shall be set by the Clerk’s office on the next 
omnibus hearing date that is at least 10 days after the filing of the request for relief. These 
procedures have facilitated a more economical administration of these Chapter 11 cases. 
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By Orders dated November 14, 2007 (C.P. No. 57) and December 19, 2007 (C.P. No. 
522), the Bankruptcy Court authorized, on an interim basis, the Debtors to continue use of their 
pre-Petition Date bank accounts and cash management systems, and for an extension of time to 
comply with the requirement in section 345 of the Bankruptcy Code that all bank accounts be 
held at approved depositories. This relief allowed for a smooth and efficient transition into 
Chapter 11 and has facilitated an economic administration of these Chapter 11 Cases. 

By Order dated November 14, 2007 (C.P. No. 59), the Bankruptcy Court set bar dates for 
the filing of proofs of claim with respect to Claims asserted against the Debtors, and approved 
the form and manner of notice of the commencement of the Debtors’ Chapter 11 Cases and the 
bar dates for the filing of Claims.  

By Order dated February 29, 2008 (C.P. No. 1631), the Bankruptcy Court extended the 
bar date for the filing of inter-company claims until May 11, 2008.  By Order dated June 24, 
2008 (C.P. No. 2751), the Bankruptcy Court further extended the bar date for the filing of inter-
company claims until September 30, 2008. 

By Order dated February 26, 2008 (C.P. No. 1610), the Bankruptcy Court extended the 
bar date for the filing for certain deposit holders to claims until March 28, 2008. 

D. Retention of Professionals 

i. Bankruptcy Counsel 

By Order dated November 14, 2007 (C.P. No. 54), the Bankruptcy Court granted the 
Debtors’ Application to retain Berger Singerman, P.A. as general bankruptcy counsel to the 
Debtors in the Chapter 11 Cases. Berger Singerman received an $825,000 pre-Petition Date 
retainer which has been exhausted. If and to the extent that legal fees awarded by the Court 
during the Debtors’ bankruptcy cases are less than the retainer provided by Berger Singerman 
then such excess amounts, if any, shall be turned over by Berger Singerman to the Plan 
Administrator for distributions to creditors as provided for in the Plan.

ii. Other Professionals

By Order dated November 14, 2007 (C.P. No. 60), the Bankruptcy Court granted the 
Debtors’ Application for approval of KCC as claims, notice and ballot agent for the Court. By 
Interim Order dated November 14, 2007 (C.P. No. 64), the Bankruptcy Court granted the 
Debtors’ Application to retain APS to provide interim management services, including providing 
a Chief Restructuring Officer. The Bankruptcy Court ordered that in the absence of the filing of 
an objection to entry of a final order approving the Application to retain APS within 20 days 
from November 14, 2007, or by December 4, 2007, the Court’s Interim Order would become 
final for all purposes, and the Application would be approved in all respects. No objections were 
filed to the retention of APS within the time-frame set by the Court and, therefore, that retention 
became final for all purposes, although the terms of that retention were modified by Orders dated 
April 16, 2008 (C.P. No. 2092) and May 12, 2008 (C.P. No. 2279). KCC and APS received and 
maintain $150,000 and $1.5 Million pre-Petition Date retainers, respectively. If and to the extent 
that fees incurred by KCC and APS are less than the retainers provided to them, respectively, 
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then such excess amounts, if any, shall be turned over by KCC and APS to the Plan 
Administrator for distributions to creditors as provided for in the Plan.  

By Order dated December 19, 2007 (C.P. No. 475) the Bankruptcy Court approved the 
retention of  Weinstock and Scavo, P.C. as special counsel pursuant to Code section 327(e) with 
respect to closing and lien issues in South Carolina and Georgia. By Order dated December 19, 
2007 (C.P. No. 476) the Bankruptcy Court approved the retention of Glankler Brown, PPLC as 
special counsel pursuant to Code section 327(e) with respect to closing, financing, land use and 
zoning, lien issues and certain litigation matters in Tennessee. By Order dated December 19, 
2007 (C.P. No. 524) the Bankruptcy Court approved the retention of Ruden McClosky Smith 
Schuster & Russell, P.A. as special counsel pursuant to Code section 327(e) with respect to 
closing and lien issues in Tennessee, Georgia and Florida. 

By Order dated December 26, 2007 (C.P. No. 567), the Bankruptcy Court approved the 
retention by the Committee of Genovese, Joblove & Battista, P.A. as general counsel. By Order 
dated December 28, 2007 (C.P. No. 643), the Bankruptcy Court approved the retention by the 
Committee of Mesirow Financial Consulting, LLC as financial advisors to the Committee.  

By Order dated January 11, 2008 (C.P. No. 786), the Bankruptcy Court approved the 
retention  of Soneet R. Kapila as Chief Administrator to the Wachovia Debtors to provide asset 
management services pursuant to section 363(b) of the Bankruptcy Code. Specifically, Mr. 
Kapila was retained pursuant to that certain Asset Management Agreement and is empowered to 
perform all of the functions set forth therein and the Debtor-in-Possession Credit and Security 
Agreement approved by the Court, (C.P. No. 692).    

By Order dated December 20, 2007 (C.P. No. 544), the Bankruptcy Court approved the 
retention of Watson Realty Corp. as listing agent in connection with contemplated sales of 
certain homes and to enter into additional listing agreements with WRC in the ordinary course of 
LAS’ business. 

By Order dated February 8, 2008 (C.P. No. 1190), the Bankruptcy Court approved the 
retention of Robert P. Charbonneau, Esq. and the Law firm of Ehrenstin Charbonneau Calderin 
to represent the Deposit Holders’ Committee.  By Order dated July 16, 2008 (C.P. No. 2893), the 
Bankruptcy Court expanded the scope of such retention to include bringing claims on behalf of 
certain deposit holders against the Florida Homeowners Construction Recovery Fund. 

By Order dated February 21, 2008 (C.P. No. 1575), the Bankruptcy Court approved the 
retention of Kapila & Company as financial advisors to Soneet R. Kapila in his capacity as Chief 
Administrator to the Wachovia Debtors. 

By Order dated February 21, 2008 (C.P. No. 1576), the Bankruptcy Court approved the 
retention of Steven Busey, Esq. and the law firm Smith Hulsey as counsel for Soneet R. Kapila 
in his capacity as Chief Administrator to the Wachovia Debtors. 

By Order dated February 26, 2008 (C.P. No. 1609), the Bankruptcy Court approved the 
retention of Dux Marketing for the purpose of establishing a website for the exclusive use by the 
constituents represented by the Deposit Holders’ Committee. 
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By Order dated April 2, 2008 (C.P. No. 1974), the Bankruptcy Court approved the 
retention of Samuel C. Ullman, Esq. and the law firm of Bilzin Sumberg Baena Price & Axelrod, 
LLP as special tax counsel to the Committee.  

By Order dated May 16, 2008 (C.P. No. 2334), the Bankruptcy Court approved the 
retention of Vanasse Hangen Brustlin, Inc. as Engineering Consultant to Chief Administrator 
Soneet R. Kapila. 

By Order dated May 22, 2008 (C.P. No. 2437), the Bankruptcy Court approved the 
retention of Leslie Sharpe pursuant to an Independent Contractor Agreement between Ms. 
Sharpe and LAS. 

By Order dated June 3, 2008 (C.P. No. 2525), the Bankruptcy Court approved the 
retention of Whelchel, Dunlap, Jarrad and Walker, LLP as Special Counsel to Chief 
Administrator Soneet R. Kapila. 

By Order dated June 11, 2008 (C.P. No. 2601), the Bankruptcy Court approved the 
retention of Hilco Real Estate, LLC as real estate consultants  to the following Debtors: LAS, 
Avalon, Regency Hills, LAS Tennessee, LAS Nashville and LAS Shelby County in connection 
with efforts to sell real property. 

By Order dated July 24, 2008 (C.P. No. 3001), the Bankruptcy Court approved the 
retention of Preferred Tax Service, Inc. as real estate tax appraiser to the Chief Administrator 
Soneet R. Kapila. 

By Order dated September 3, 2008 (C.P. No. 3334), the Bankruptcy Court approved the 
retention of Moecker Auctions, Inc., as auctioneer, to conduct an auction of certain computer 
equipment owned by the Debtors. 

By Order dated November 14, 2007 (C.P. No. 58), the Bankruptcy Court approved 
monthly and interim compensation and reimbursement of expense procedures for professionals 
retained by the Estates. The procedures, which apply to special counsel retained under section 
327(e) of the Bankruptcy Code, have provided an orderly mechanism to compensate 
professionals and provide reimbursement of out-of-pocket expenses on a monthly basis, 
comparable to those established in other complex chapter 11 cases in this and other districts. In 
this way, the Bankruptcy Court and parties in interest have been more effectively able to monitor 
the fees incurred, and the Debtors have been able to spread out their payments of professional 
fees, rather than suffer larger depletions to their cash on an irregular basis. Berger Singerman has 
applied two billing codes, one for services rendered with respect to the Tennessee Debtors 
(Bowden Building Corp., Levitt and Sons Tennessee, LLC, Levitt and Sons Nashville, LLC and 
Levitt and Sons of Shelby County, LLC), and another for services rendered with respect to the 
remaining Debtors. These dual billing codes have been being applied because as of the Petition 
Date, the Debtors had only secured post-Petition Date financing with respect to their Tennessee 
operations.

On October 2, 2008, the Debtors filed a Motion (C.P. No. 3549) for Authority for LAS 
Tennessee to reimburse LAS with respect to fees paid and costs reimbursed by LAS in favor of 
Berger Singerman P.A. and AP Services, LLC for services rendered and costs incurred on behalf 
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of the Tennessee Debtors from the Petition Date through July 31, 2008.  Under this Motion, the 
total amount of fees sought to be reimbursed totals $483,470.85.  The Motion also seeks 
authority for the Tennessee Debtors to pay all future fees and costs to Berger Singerman and AP 
Services directly.  The Motion was granted by the Bankruptcy Court by Order, dated October 16, 
2008 (C.P. No. 3634). 

E. Cash Collateral 

 By Interim Orders dated November 14, 2007 (C.P. No. 69), November 27, 2007 (C.P. 
No. 221), December 19, 2007 (C.P. No. 525) and January 16, 2008 (C.P. No. 865), and Final 
Order dated February 29, 2008 (C.P. No. 1640) the Bankruptcy Court authorized the Debtors to 
use cash on hand to pay their ordinary and necessary business expenses as set forth in the budget 
attached to their cash collateral motion (C.P. No. 11) filed with the Court, provided that the 
Debtors did not exceed the line item amounts contained therein by more than 10%. As adequate 
protection for the use of cash on hand, each of the Debtor’s lenders (Wachovia Bank, Regions 
Bank, Bank of America, KeyBank and AmTrust FSB f/k/a Ohio Savings Bank) was granted a 
replacement lien on all post-petition property of the Debtors that was of the same nature and type 
as each lender’s pre-petition collateral. The Court’s Order authorized any lender, if it so chose, to 
terminate the Debtors’ use of cash collateral on an emergency basis on notice to the Debtors and 
provided that any objection to entry of a final order granting the Motion be filed and served no 
later than 2 business days’ prior to the continued hearing. 

F. Executory Contracts and Unexpired Leases   

i. Real Property 

By Order dated November 14, 2007 (C.P. No. 62), the Bankruptcy Court authorized LAS 
to reject an unexpired lease of commercial property located at the following address: 7777 West 
Glades Road, Boca Raton, Florida that LAS had abandoned prior to the Petition Date.  LAS 
rejected this lease to preclude accrual of administrative expenses claimed against its chapter 11 
estate.

By Order dated November 14, 2007 (C.P. No. 66), the Bankruptcy Court authorized (A) 
LAS to reject unexpired leases of commercial property located at the following addresses: (i) 
12082B and 12082C Hwy 17 Bypass, Murrells Inlet, South Carolina; (ii) 10151 Deerwood Park 
Blvd., Bldg. 200, Jacksonville, Florida; (iii) The Shops at the World Golf Village, Space No. 
B118, St. Augustine, Florida; and (iv) The Palladium, 12124 High Tech Ave., Orlando, Florida; 
and (B) LAS Georgia to reject an unexpired lease of commercial property located at the 
following address: 675 Mansell Rd., Roswell, Georgia (collectively, the “Leased Premises”). As 
of the Petition Date, LAS and LAS Georgia vacated and/or no longer used or needed the Leased 
Premises.  LAS and LAS Georgia rejected these leases to preclude accrual of administrative 
expense claims against their chapter 11 estates. 

By Order dated December 19, 2007 (C.P. No. 477), the Bankruptcy Court authorized 
Bowden to reject an unexpired lease of commercial property located at the following address: 
7990 Trinity Road, Suites 103 and 104, Cordova, Tennessee.  Bowden rejected the lease to 
preclude the accrual of administrative expense claims against its chapter 11 estate. 
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By Order dated March 26, 2008 (C.P. No. 1943), the Bankruptcy Court authorized 
Bowden to reject an unexpired lease of commercial property located at the following address: 
7990 Trinity Road, Suite 200, Cordova, Tennessee.  Bowden rejected the lease to preclude the 
accrual of administrative expense claims against its chapter 11 estate. 

Up through the filing of this Disclosure Statement, the Bankruptcy Court has ruled upon 
numerous motions (or letters construed as motions) filed by or on behalf of persons with whom 
one or more of the Debtors contracted for the purchase and sale of homes. To date, the 
Bankruptcy Court has entered numerous Orders granting each request filed by or on behalf of 
homeowners to cancel their respective contracts.  It is expected that many more such requests 
will be filed and considered by the Bankruptcy Court in the further administration of these 
Chapter 11 Cases. 

ii. Personal Property 

By Order dated November 27, 2007 (C.P. No. 227), the Bankruptcy Court authorized 
LAS Lee County to reject an unexpired lease agreement between LAS Lee County and Scanlon 
Mazda (the “Mazda Lease”) regarding a 2007 Mazda 5, which LAS Lee County no longer 
needed or used.  LAS Lee County rejected the Mazda Lease to preclude the accrual of an 
administrative expense claim against its chapter 11 estate. 

By Order dated January 9, 2008 (C.P. No. 725), the Bankruptcy Court authorized LAS to 
reject numerous unexpired leases of portable office units located at various developments under 
construction.   LAS rejected the leases to preclude the accrual of administrative expense claims 
against its chapter 11 estate. 

By Order dated January 9, 2008 (C.P. No. 729), the Bankruptcy Court authorized 
Bowden to reject numerous unexpired leases of photocopiers.  Bowden rejected the leases to 
preclude the accrual of administrative expense claims against its chapter 11 estate. 

By Order dated April 17, 2008 (C.P. No. 2102), the Bankruptcy Court authorized LAS, 
LAS Osceola County, LAS Manatee County, LAS Lake County and LAS Hernando County to 
reject several unexpired executory contracts with CBS Outdoor, Inc. in connection with 
advertising services provided by CBS Outdoor, Inc..  The executory contracts were rejected to 
preclude the accrual of administrative expense claims against the respective chapter 11 estates. 

By Order dated June 5, 2008 (C.P. No. 2559), the Bankruptcy Court authorized LAS to 
reject several unexpired leases with Williams Scottsman in connection with trailers provided by 
Williams Scottsman to LAS.  LAS rejected the unexpired leases to preclude the accrual of 
administrative expense claims against its chapter 11 estate. 

By Order dated June 5, 2008 (C.P. No. 2561), the Bankruptcy Court authorized LAS to 
reject several unexpired leases with AT&T in connection with phones provided by AT&T to 
LAS.  LAS rejected the unexpired leases to preclude the accrual of administrative expense 
claims against its chapter 11 estate. 
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By Orders dated June 5, 2008 (C.P. No. 2560 and C.P. No. 2562), the Bankruptcy Court 
authorized LAS to reject several unexpired leases with Verizon Business Solutions and Verizon, 
respectively, in connection with phones provided to LAS.  LAS rejected the unexpired leases to 
preclude the accrual of administrative expense claims against its chapter 11 estate. 

By Order dated September 10, 2008 (C.P. No. 3360), the Bankruptcy Court authorized 
LAS to reject an unexpired lease with GE Capital Corporation, in connection with equipment 
provided to LAS.  LAS rejected the unexpired lease to preclude the accrual of administrative 
expense claims against its chapter 11 estate. 

iii. Employment/Consulting Contracts 

By Order dated November 14, 2007 (C.P. No. 67), the Bankruptcy Court authorized (i) 
LAS to reject employment contracts with Elliott Wiener, LAS’ Chairman Emeritus, and Thomas 
Damiano, LAS’ Senior Vice President, and (ii) Bowden to reject an employment contract with 
John Laguardia, Bowden’s Senior Vice President, Sales. While LAS had terminated Mr. 
Wiener’s and Mr. Damiano’s employment prior to the Petition Date, LAS rejected their 
employment contracts to preclude the assertion of administrative expense claims against LAS’ 
Chapter 11 estate. Likewise, while Mr. Bowden’s employment was terminated prior to the 
Petition Date, Bowden rejected his employment contract to preclude the assertion of an 
administrative expense claim against Bowden’s Chapter 11 estate.  

There are certain former employees, whose employment was terminated prior to the 
Petition Date, who are not party to agreements, but nonetheless have a letter from one of the 
Debtors stating terms of separation pay (the “Separation Agreements”). While doubtful that any 
of these Separation Agreements are executory contracts as contemplated by section 365(a) of the 
Bankruptcy Code, the Debtors rejected these Separation Agreements as of the Petition Date to 
preclude the assertion of a first priority administrative expense claim against any 
Debtor/Employer’s Chapter 11 estate. Authorization to reject the Separation Agreements is 
contained in an Order of the Bankruptcy Court dated November 14, 2007 (C.P. No. 65). 

By Order dated December 19, 2007 (C.P. No. 478), the Bankruptcy Court authorized  
LAS South Carolina and Levitt Construction, LLC to reject consulting contracts with Ward 
Edwards, Inc. and Malphrus Construction with respect to a development located in Horry 
County, South Carolina.  LAS South Carolina and Levitt Construction, LLC rejected these 
consulting contracts to preclude the accrual of administrative expense claims against their 
chapter 11 estates. 

By Corrected Order dated December 19, 2007 (C.P. No. 479), the Bankruptcy Court 
authorized LAS to reject employment contracts with Curt Hooper and Robert Rademacher.  LAS 
rejected these employment contracts to preclude the accrual of administrative expense claims 
against its chapter 11 estate. 

By Order dated February 29, 2008 (C.P. No. 1632), the Bankruptcy Court authorized 
Levitt and Sons at World Golf Village, LLC (“WGV”) to reject certain real estate listing 
agreements with Davidson Realty, Inc. 
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Pursuant to the terms of the Plan, any executory contracts and unexpired leases not 
assumed prior to confirmation will be deemed rejected as of the Confirmation Date.  

G. Authority To Close On The Sales Of Certain Homes, Honor Certain Pre-Petition 
Date Contract Obligations And Sell Homes In The Ordinary Course 

 By amended Order dated January 4, 2008 (C.P. No. 679), the Bankruptcy Court 
authorized the Debtors, subject to the consent of the respective lender(s) and to certain 
procedures, to (i) close on the sales of homes, free and clear of liens, claims, and other 
encumbrances, once construction is finished and other requirements for closing, i.e., passing 
building inspections, are met, (ii) honor certain existing pre-Petition Date contract obligations to 
homebuyers and others including payment of commissions due to current or former employees 
under the Company Sale and Design Incentive Plans which are due upon the closing of a 
home(s) encumbered by a lien to the Debtors’ workforce and persons who might assert 
mechanic’s liens against such a home(s) to be sold; and (iii) sell homes encumbered by a lien 
post-Petition Date in the ordinary course of business. 

 The procedures referenced in the preceding paragraph provide, in summary form, that (i) 
the Debtors shall sell homes encumbered by a lien with all liens to attach to the proceeds which 
the Debtors shall hold in escrow subject to the following procedures; (ii) persons asserting a lien 
under applicable non-bankruptcy law shall, within 20 days of the entry of the Order, submit a 
notice asserting a mechanic’s lien that will contain certain information, (iii) the Debtors shall 
have 20 days within which to notify the person asserting the lien whether the Debtors agree that 
the claimant has a valid lien and the amount claimed due and owing, providing the respective 
lender(s) with their assessment, and if the Debtors are in agreement, pay such a lien from the sale 
proceeds and deliver the balance to the applicable lender; and (iv) if the Debtors determine that 
the asserted lien is invalid or subject to dispute, they may attempt to resolve the issue, but failing 
resolution, the Debtors, the putative lienor or the applicable lender can request a hearing at which 
the Bankruptcy Court will resolve the issue in the interim, the Debtors shall pay any undisputed 
portion of the applicable lender’s claim subject to escrowing the full amount of the lienor’s 
claim.  

 The foregoing procedures shall not apply to any homes that are not subject to a lien(s) of 
any lender, which homes can be sold by the Debtors post-Petition Date in the ordinary course. 

H. Return Deposits to Certain Homebuyers 

By Order dated November 14, 2007 (C.P. No. 61), the Bankruptcy Court authorized the 
Debtors to return deposits held in escrow from and after August 29, 2007, to certain homebuyers. 
The Debtors sought this relief because there may be homes under construction which, in the 
exercise of their business judgment, they will elect not to complete. Upon return of these 
deposits, the Debtors shall have no further duties or obligations under the applicable contracts to 
construct and sell homes to homebuyers. However, the Debtors that are parties to these contracts 
shall not return any deposit to a homebuyer relating to a completed home without the consent of 
the respective lender or further Order of the Bankruptcy Court if the respective lender objects. 
(By separate Order dated November 14, 2007, the Bankruptcy Court overruled the limited 
objection of Kenneth and Sandra Schroder (C.P. No. 36) to the relief sought by the Debtors). 
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By Orders dated September 10, 2008 (C.P. No. 3361) and October 23, 2008 (C.P. No. 
3724), the Bankruptcy Court authorized Bowden, LAS Tennessee and LAS Shelby to return 
earnest money deposits (totaling $70,018.00 in the aggregate) held in escrow pursuant to 
Tennessee law.  Further, the Bankruptcy Court authorized the Debtors to retain certain deposits 
(totaling $75,753.00 in the aggregate) which represent the deposits held for home buyers who 
breached their respective purchase and sale agreements.   

I. Utility Procedures; Utility Orders 

By Order dated November 14, 2007 (C.P. No. 56), the Bankruptcy Court authorized a 
prohibition on utility providers from altering or discontinuing services on account pre-Petition 
Date invoices, approved a deposit of ½ of the estimated monthly utility bills on a going forward 
basis as constituting adequate assurance of payment of future utility bills subject to objections by 
utility providers and, upon the assertion of such an objection, procedures whereby such an 
objection shall be resolved by the parties or failing that, the Court.

 By Order dated March 11, 2008 (C.P. No. 1726), the Bankruptcy Court entered an Order 
which, inter alia, reserved the parties’ rights to argue the appropriate amount, if any, of further 
adequate assurance of future performance by Bowden to Memphis, Light, Gas & Water Division 
(“MLGW”) at a later date but authorized the transfer of $8,336 attributable to MLGW in an 
account set up for utility providers on the condition that, if the property for which MLGW 
provides services is sold that $8,336 shall be returned to Bowden. 

 By Order dated March 18, 2008 (C.P. No. 1773), the Bankruptcy Court entered an Order 
which, inter alia, provided for further adequate assurance to be provided by the Wachovia 
Debtors and for FPL to be able to make a claim on a surety bond to satisfy prepetition debt owed 
to it for services rendered. 

J. Shared Services 

By Order dated November 27, 2007, (C.P. No. 222), the Bankruptcy Court granted the 
Debtors’ Motion for Authority to Incur Chapter 11 Administrative Expense Claim (“Ch. 11 
Admin. Expense Motion”) (C.P. No. 13), thereby authorizing the Debtors to incur an 
administrative expense claim in favor of Woodbridge for shared services and benefits in favor of 
LAS and the other Debtors including, but not limited to, employee benefit plans and insurance 
premiums, general liability and property insurance premiums, payroll processing expenses, 
human resource expenses, licensing and third-party professional fees. LAS is obligated to 
reimburse Woodbridge for direct and “allocable” shared services.

By the Ch. 11 Admin. Expense Motion, the Debtors sought authorization to incur an 
allowed unsecured administrative expense claim in favor of Woodbridge equal to the amount due 
for Shared Services provided post-Petition Date and to pay such Administrative Expense Claim 
upon the Effective Date of the Plan, dismissal of these cases, or if these chapter 11 cases are 
converted to cases under chapter 7, to be treated pari passu with other chapter 11 Administrative 
Expense Claims.  The Debtors estimate the Administrative Expense Claim of Woodbridge to be 
in excess of $1.4 million.  However, pursuant to and subject to consummation of the Woodbridge 
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Settlement, the Administrative Expense Claim of Woodbridge will be Allowed in the reduced 
amount of $650,000, with the balance thereof being waived by Woodbridge. 

K. Abandoned Properties 

i. Bank of America 

a. Abandonment

 By Order dated November 29, 2007 (C.P. No. 236), the Bankruptcy Court authorized  
LAS, LAS Lake County, LAS Hunter’s Creek, LAS Seminole County, LAS Osceola County, 
LAS Hawks Haven and LAS Flagler County (collectively, the “BOA Debtors”) to abandon their 
right, title and interest in certain real property (the “BOA Abandoned Collateral”) pursuant to 11 
U.S.C. § 554(a).  The Bankruptcy Court further terminated the automatic stay in respect of the 
BOA Abandoned Collateral, and authorized BOA and any other party asserting a lien against or 
an interest in the BOA Abandoned Collateral to enforce or assert such lien or interest under 
applicable non-bankruptcy law.  The Bankruptcy Court further directed that the abandonment of 
the BOA Abandoned Collateral shall be deemed a satisfaction of any secured claim asserted 
against the BOA Abandoned Collateral, without prejudice to the right of BOA or any other 
putative secured creditor to assert an unsecured deficiency claim against the Estates and the 
objections, offsets and defenses of the Debtors in respect thereto. 

b. Relief from Stay 

 By Order dated January 28, 2008 (C.P. No. 1063), the Bankruptcy Court granted BOA, in 
part, relief from the automatic stay provisions of 11 U.S.C. § 362, and authorized BOA to 
exercise any and all of its rights as a secured creditor relative to certain collateral (“Released 
Collateral”) granted to BOA under those certain loan documents between BOA and LAS, Levitt-
East, LAS Lake County, LAS Hunter’s Creek, LAS Seminole County, LAS Hawk’s Haven, LAS 
Osceola County and LAS Flagler County.  The Bankruptcy Court further granted relief from stay 
to all third parties who may assert claims against the Released Collateral to allow holders of such 
claims to assert whatever claims or rights they may have in the Released Collateral including, but 
not limited to, participating in the state court actions relative to the Released Collateral. 

c. Rejection of Vendor and Homeowner Contracts 

By Orders dated March 26, 2008 (C.P. Nos. 1932, 1933, 1935 and 1936), the Bankruptcy 
Court authorized the BOA Debtors to reject executory contracts with vendors and homeowners 
regarding the BOA Abandoned Collateral. The BOA Debtors rejected these executory contracts 
to preclude the accrual of administrative expense claims against their chapter 11 estates. 

ii. KeyBank, N.A. 

a. Abandonment 

 By Order dated November 30, 2007 (C.P. No. 250), the Bankruptcy Court authorized 
LAS, LAS Hernando County, LAS Lee County and Tradition Florida (collectively, the 
“KeyBank Debtors”), to abandon their interest in certain real property (the “KeyBank 
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Abandoned Collateral”) pursuant to 11 U.S.C. § 554(a), as of 5:00 p.m. on November 29, 2007.  
The Bankruptcy Court further terminated the automatic stay in respect of the KeyBank 
Abandoned Collateral, and authorized KeyBank and any other party asserting a lien or an interest 
in the KeyBank Abandoned Collateral to enforce or assert such lien or interest under applicable 
non-bankruptcy law.  The Bankruptcy Court further directed that the abandonment of the 
KeyBank Abandoned Collateral shall be deemed a satisfaction of any secured claim asserted 
against KeyBank Debtors only, relative to the KeyBank Abandoned Collateral only, without 
prejudice to the right of KeyBank or any other putative secured creditor to assert an unsecured 
deficiency claim against the estates and the objections, offsets and defenses of the Debtors in 
respect thereto. 

b. Relief from Stay 

 By Order dated December 26, 2007 (C.P. No. 570), the Bankruptcy Court granted 
KeyBank relief from the automatic stay provisions of 11 U.S.C. § 362, and authorized KeyBank 
to exercise any and all of its rights as a secured creditor relative to certain collateral (“KeyBank 
Released Collateral”) granted to KeyBank under those certain loan documents between KeyBank 
and LAS, LAS Hernando County, LAS Lee County, and Tradition Florida.  The Bankruptcy 
Court further granted relief from stay to all third parties who may assert claims against the 
KeyBank Released Collateral to allow holders of such claims to assert whatever claims or rights 
they may have in the KeyBank Released Collateral including, but not limited to, participating in 
the state court actions relative to the KeyBank Released Collateral. 

c. Rejection of Vendor and Homeowner Contracts 

By Orders dated March 26, 2008 (C.P. Nos. 1934, 1937 and 1942), the Bankruptcy Court 
authorized the KeyBank Debtors to reject executory contracts with vendors and homeowners 
regarding the KeyBank Abandoned Collateral. The KeyBank Debtors rejected these executory 
contracts to preclude the accrual of administrative expense claims against their chapter 11 
estates. 

iii. Homeowners’ Association 

On February 4, 2008, the Debtors filed a Notice of Abandonment of Debtors’ Interests in 
Homeowners’ Associations Relating to Abandoned Projects (C.P. No. 1120), thereby abandoning 
the Debtors’ right, title and interest in certain homeowners’ associations relating to properties 
which were abandoned by one or more of the Debtors pursuant to Orders of the Bankruptcy 
Court described herein.

iv. Other Abandonments 

On January 3, 2008, Regency Hills filed a Notice of Abandonment of Personal Property 
(C.P. No. 669), thereby abandoning Regency Hills’ right, title and interest in certain 
miscellaneous personal property, including office furniture and supplies, located at 4419 Harts 
Cove Way, Clermont, Florida. 
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On March 28, 2008, the Debtors filed Debtors’ Notice of Abandonment of Miscellaneous 
Used Office Supplies and Equipment (C.P. No. 1963), thereby abandoning the Debtors’ right, 
title and interest in certain miscellaneous used office equipment and supplies located at 2200 
Cypress Creek Road, Fort Lauderdale, Florida 

On August 8, 2008, LAS Tennessee, LAS Shelby and Bowden filed Debtors’ Notice of 
Abandonment of Miscellaneous Used Computer and Office Equipment (C.P. No. 3203), thereby 
abandoning all right, title and interest in certain miscellaneous used computer and office supplies 
located in Tennessee. 

L. Sales of Real and Personal Property 

i. Real Property 

 By Order dated December 19, 2007 (C.P. No. 520), the Bankruptcy Court authorized 
LAS Shelby County to sell to Hyneman Companies, LLC (“Hyneman”) certain real property 
consisting of 391 acres of land located in Shelby County, Tennessee, and 63 lots located in the 
Vinings at Germantown subdivision, for the sum of $9,595,000.00, free and clear of liens, claims 
and encumbrances as contemplated by 11 U.S.C. § 363(f) subject to certain exceptions.  Pursuant 
to the Agreement for Purchase and Sale dated December 14, 2007 between LAS Shelby County 
and Hyneman, Hyneman also assumed certain obligations of LAS Shelby County.  In connection 
with the December 19, 2007 Order approving the sale by LAS Shelby County to Hyneman, the 
Bankruptcy Court established certain procedures for any person or entity (other than Regions 
Bank) who claim to possess liens for goods, services or materials provided to the property to 
assert such claims against a $487,873 set aside from the sale proceeds and for the Debtors and 
Regions Bank to review and, if applicable, objection to such claims and if such objections were 
successful, the entire set aside would be paid to Regions Bank.  

 By Order dated December 21, 2007 (C.P. No. 535), the Bankruptcy Court granted LAS 
Lee County’s motion to establish certain bidding procedures in connection with the sale of real 
property located in Lee County, Florida, to BNYH Bonita, LLC, or such other qualified bidder.

By Orders dated February 6, 2008 and February 20, 2008 (C.P. Nos. 1133 and 1492, 
respectively) the Bankruptcy Court authorized the sale of real property located in Lee County, 
Florida to SHR Bonita Springs, LLC, for the sum of $15,650,000.00 or to another person or 
entity (the “Successful Bidder”), who submitted the highest and best bid for the real property (the 
“Property”).  The Successful Bidder purchased the Property for $15,650,000.00. 

By Order dated June 20, 2008 (C.P. No. 2696), the Bankruptcy Court authorized LAS 
Shelby County to sell to Hyneman certain real property consisting of 26.1 acres of land located 
in Shelby County, Tennessee, and 224 lots located in the following subdivisions: (i) Concord 
Estates, (ii) Huntington Oaks, (iii) Pemberton Meadows, (iv) Peterson Ridge and (v) Sycamore 
Trace, for the sum of $13,715,000.00, free and clear of liens, claims and encumbrances as 
contemplated by 11 U.S.C. § 363(f) subject to certain exceptions. Pursuant to the Agreement for 
Purchase and Sale dated May 2, 2008 between LAS Shelby County and Hyneman, Hyneman 
also assumed certain obligations of LAS. In connection with the June 20, 2008 Order approving 
the sale by LAS Shelby County to Hyneman, the Bankruptcy Court approved payments of part of 
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the sale proceeds to Regions Bank, Wachovia Bank and Financial Federal Savings Bank 
(collectively, the “Banks”) and established certain procedures for any person or entity (other than 
the Banks) who asserts liens for goods, services or materials provided to the property to object to 
that part of the Order providing that liens junior to those of the Banks shall not attach to proceeds 
of the sale.  The Order also memorialized a global settlement reached by and between the 
Debtors and Regions Bank. Specifically, the parties agreed that upon payment to Regions Bank 
of the amounts to be paid at Closing (as defined in the Order), the assignment to Regions Bank 
of the Escrow (as defined in the Order) and the receipt of the General Release (as defined in the 
Order) from the Debtors and the Committee, the Proofs of Claim filed by Regions Bank shall be 
allowed as unsecured claims in an amount equal to 50% of the sum of (x) $15,801,867.25 less 
(y) the amounts paid to Regions Bank at Closing and any amounts Regions Bank may later 
receive from the Escrow. In return for the 50% reduction of its deficiency claim, the Debtors 
shall give Regions Bank a General Release (as defined in the Order). The Order gave parties-in-
interest until June 25, 2008 at 4:00 p.m. to file objections to the settlement; no such objections 
were filed rendering the settlement final. 

On October 15, 2008,  the Wachovia Debtors together with the Chief Administrator, 
Soneet R. Kapila, filed a Joint Motion of the Wachovia Debtors and the Chief Administrator for 
an Order (I) Approving the Sale of Assets Free and Clear of Liens, Claims and Interests, (II) 
Approving Sales Procedures, Bid Protections and Break-Up Fee, and (III) Granting Related 
Relief (C.P. No. 3619) (i) for authority to sell real property located in Gainesville, Georgia, 
known as Seasons on Lake Lanier, Easlan Capital of Atlanta, Inc., or to a party submitting higher 
or better offers; (ii) to enter an order approving sales procedures, overbid protection and a 
breakup fee; and (iii) to enter an order approving the sale to Easlan or to the party submitting the 
highest or best offer, free and clear of all liens, claims, interests and encumbrances.    A hearing 
before the Bankruptcy Court to consider this motion is scheduled for October 30, 2008. 

ii. Personal Property 

By Order dated November 27, 2007 (C.P. No. 223), the Bankruptcy Court authorized 
LAS Georgia to sell the remaining personal property (the “Personalty”) at the leased premises 
located at 675 Mansell Road, Roswell, Georgia to Office Furniture Today for the sum of $7,500.   
The Personalty was sold to OFT where is, as is, and free and clear of all liens and encumbrances, 
with any such liens and encumbrances to attach to the proceeds of sale. 

 By Order dated December 19, 2007 (C.P. No. 480), the Bankruptcy Court authorized 
LAS to conduct sales of certain technology related equipment (i.e., computers, printers, facsimile 
machines, projectors, etc.) to the highest and best bidder, for cash, free and clear of any liens and 
encumbrances, with any liens and encumbrances to attach to the sale proceeds.  The Bankruptcy 
Court further authorized LAS to utilize these procedures for future sales of similar technology 
related equipment as it becomes available for sale. The first sale of the technology related 
equipment resulted in LAS bringing in $18,870.50.  

 By Order dated January 9, 2008 (C.P. No. 728), the Bankruptcy Court authorized LAS 
and Homes to sell a (i) 2006 Nissan Quest 4-door passenger van to Carmax for the sum of 
$17,000; and a (ii) 2006 Ford Explorer 4-door Sport Utility Vehicle to Harry Sleek, an employee 
of LAS, for the sum of $11,665.00, payable in cash. 
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 By Order dated September 3, 2008 (C.P. No. 3334), the Bankruptcy Court authorized the 
retention of Moecker & Associates as auctioneer to the Debtors, nunc pro tunc to August 7, 
2008, and ratified the results of the Debtors’ August 7, 2008 auction of certain computer 
equipment.  The auction yielded, after accounting for approved auction expenses and auctioneer 
fees, $60,435.18 to the Debtors’ estates.  Pursuant to a Notice of Abandonment (C.P. No. 3203), 
the Debtors abandoned the remaining computer equipment that did not sell at auction. 

M. Order on Motion to Dismiss 

By Order dated March 7, 2008 (C.P. No. 1690), the Bankruptcy Court denied, without 
prejudice, a motion by certain mechanics’ lien holders to dismiss or convert the Wachovia 
Debtors’ chapter 11 cases to cases under chapter 7 of the Bankruptcy Code. 

N. Debtor-in-Possession Financing 

i. Wachovia Bank 

By Interim Order dated January 14, 2008 (C.P. No. 836), the Bankruptcy Court (i) 
authorized LAS Horry County, LAS Hall County, LAS Cherokee County, LAS Paulding 
County, WGV and LAS Manatee County to obtain secured post-petition financing from 
Wachovia Bank on a superpriority secured and priming basis, (ii) approved modification of the 
automatic stay provisions of section 362(a) of the Bankruptcy Code in favor of Wachovia Bank, 
(iii) approved home sales by the Wachovia Debtors, or any one of them, in the ordinary course of 
business with liens to attach to sale proceeds; (iv) approved Soneet R. Kapila as the Wachovia 
Debtors’ Chief Administrator; (v) granted interim relief; and (vi) scheduled a final hearing under 
Bankruptcy Rule 4001(b) and (c). The Wachovia Debtors requested that Wachovia Bank or its 
designee establish a secured discretionary revolving credit facility in favor of the Wachovia 
Debtors pursuant to which the Wachovia Debtors might obtain revolving credit loans in an initial 
aggregate amount up to $3.5 Million outstanding at any time with an option to increase the 
amount of financing to $10 Million. Pending a final hearing, the Bankruptcy Court gave 
authorization for the Wachovia Debtors to obtain DIP Loans5 and other extensions of credit 
pursuant to the Wachovia DIP Loan Documents pending a final hearing pursuant to Bankruptcy 
Rule 4001(b)(2) and (c)(2) in the amount of $500,000.00. By Order dated February 13, 2008 
(C.P. No. 1324), the Bankruptcy Court increased that amount to $1,000,000. The Obligations and 
the Liens against the Collateral securing the Obligations shall, in each case subject and 
subordinate to the Guaranteed Payment: (i) pursuant to section 364(d)(1) of the Code, constitute 
perfected first priority priming Liens on all Collateral other than the Excluded Assets, subject in 
all event to any Priority Lien Claims existing on the Petition Date; and (ii) pursuant to Section 
364(d)(1) of the Code, constitute perfected first priority priming Liens on the Pre-Petition 
Collateral, other than the Excluded Assets, which shall prime any Liens existing on the Petition 
Date other than Priority Lien Claims. Any Priority Lien Claim, meaning any Lien claimed upon 
the Collateral or the Pre-Petition Collateral by a third party other than DIP Lender, Pre-Petition 
Lender, any Debtor or an Affiliate of any Debtor, which Lien is either (i) determined by final 

5 All capitalized terms not defined in this Section N(i) shall have the meanings ascribed to them in the 
Wachovia DIP Loan Documents. 
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adjudication to have been superior in right of priority to the Liens of Pre-Petition Lender in the 
Pre-Petition Collateral on the Petition Date, or (ii) settled or compromised prior to adjudication 
in an amount acceptable to DIP Lender in its sole discretion, shall not be primed by the DIP 
Liens.  All other Liens claimed upon the Collateral by a Person shall be primed by the DIP Liens 
and subordinated to all of Wachovia Bank's Liens in the Collateral.  

By Final Orders dated February 13, 2008 (C.P. No. 1335 and 1366), the Bankruptcy 
Court approved the above-described post-petition financing from Wachovia Bank and overruled 
all objections thereto. In connection with these Orders, the Bankruptcy Court entered several 
related Orders also dated February 13, 2008 (C.P. No. 1370-75) authorizing the sale of Collateral 
in the ordinary course of business.

 As of October 1, 2008, the Chief Administrator was engaged in construction at six of the 
seven communities that constitute Wachovia Collateral.  As of such date, approximately 77 
homes had been completed and sold, which sales resulted in net proceeds of approximately $22.5 
million.  Such sales proceeds have been applied to operating and construction expenses and 
payment of borrowings under the Wachovia DIP Loan Documents.  Borrowings under the 
Wachovia DIP Loan Documents have been used for operating and construction expenses.  As of 
October 1, 2008, seventeen (17) homes were under contract to be sold and were under 
construction.

A summary of the Chief Administrator’s activity is included in the following table: 

Community No. of Homes 
Completed  
And Sold 

No. of Homes 
Under Contact in 

Progress

Cash Realized from 
Home Sales  
($ millions) 

Seasons at Laurel 
Canyon

27 - $8.8 

Seasons at Lake 
Lanier

6 - 2.0 

Seasons at Prince 
Creek

8 4 2.3 

Cascades at WGV 19 10 4.1 
Cascades at Sarasota 12 3 3.6 
Rio Mar at Sarasota 5 - 1.7 
Total 77 17 $22.5 

 The outstanding balance under the Wachovia DIP Loan Documents constantly fluctuates 
with the cash flow demands of the Chief Administrator.  However, as of October 1, 2008, the 
balance was zero.

 The Chief Administrator has also recently completed amenity centers at Seasons at 
Laurel Canyon and Cascades at World Golf Village, and residents are presently enjoying such 
facilities. 
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 The Chief Administrator is actively marketing all assets in the seven communities that 
constitute the Wachovia Collateral.  A motion to sell the commercial outparcel at Seasons on 
Lake Lanier was recently filed by the Chief Administrator in the Bankruptcy Court.  

ii. Cananwill, Inc. 

By Order dated May 1, 2008 (C.P. No. 2230), the Bankruptcy Court approved a post-
petition insurance premium financing agreement entered into by the Wachovia Debtors (as 
defined in footnote 1 of the Order) and Cananwill, Inc. through which Cananwill will finance 
funding sufficient to pay annual insurance premiums of approximately $1.2 million. 
Notwithstanding authorization from the Bankruptcy Court, the Wachovia Debtors did not finance 
any insurance policies through Cananwill. 

iii. AmTrust Bank 

By Interim Order dated December 19, 2007 (C.P. No. 537) and Final Order dated January 
11, 2008 (C.P. No. 787), the Bankruptcy Court authorized LAS and Regency Hills to obtain 
post-petition advances in the aggregate amount of up to $460,000 plus interest and other charges, 
and to modify its pre-petition construction loan facility from AmTrust Bank (“AmTrust”) 
pursuant to that certain Term Sheet for the Debtor-in-Possession Financing and Lender Consent 
to Pre-Approved Sale Procedures, and to grant liens, security interests and superpriority claims 
to AmTrust. LAS and Regency Hills sought this financing in order to allow them to continue the 
operation of their business including, but not limited to, complete construction and reserve sales 
at the Hartwood Reserve development. The obligations of LAS and Regency Hills shall (i) 
constitute allowed administrative expense claims having priority over all administrative expenses 
of the kind specified in sections 503(b) or 507(b) of the Bankruptcy Code, and (ii) be secured by 
a perfected lien and security interest upon all of the tangible and intangible property of LAS and 
Regency Hills pursuant to sections 364(c)(3) and 364(d)(1) of the Bankruptcy Code. 

O. Releases of Resale Restrictions 

By Order dated December 19, 2007 (C.P. No. 521), the Bankruptcy Court authorized the 
Debtors to deliver releases of resale restrictions in deeds to homeowners in the ordinary course 
of business, in the Debtors’ sole and absolute discretion.

P. Payroll, Expense Reimbursements and Related Matters 

By Order dated January 10, 2008 (C.P. No. 736), the Bankruptcy Court authorized (i) 
Bowden to re-remit direct deposits for pre-petition payroll owed to certain of its employees, (ii) 
LAS to reimburse pre-petition out-of-pocket expenses of certain of its employees, and (iii) LAS 
to pay pre-petition commissions earned by certain of its employees for homes closed pre-
petition.
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Q. Existing Management and Board of Directors 

1. Directors 

 (i) Seth M. Wise serves on Bowden’s Board of Directors; and 

(ii) Seth M. Wise serves on GP Corp.’s Board of Directors. 

2. Officers 

(i) LAS’ Chief Restructuring Officer is Lawrence E. Young.  LAS’ Treasurer is 
Kevin Cronin.  LAS’ President is Seth M. Wise.  LAS’ Executive Vice President is John 
Dischner.

(ii) BAVP5’s Chief Restructuring Officer is Lawrence E. Young.  BAVP5’s President 
is Seth M. Wise.  BAVP5’s Executive Vice President is John Dischner. 

(iii) Bellagio’s Chief Restructuring Officer is Lawrence E. Young.  Bellagio’s 
President is Seth M. Wise.  Bellagio’s Executive Vice President is John Dischner. 

(iv) Levitt GP’s Chief Restructuring Officer is Lawrence E. Young.  Levitt GP’s 
President is Seth M. Wise.  Levitt GP’s Executive Vice President is John Dischner. 

(v) GC CORP’s Chief Restructuring Officer is Lawrence E. Young.  GC CORP’s 
President is Seth M. Wise.  GC CORP’s Executive Vice President is John Dischner. 

(vi) GC LLC’s Chief Restructuring Officer is Lawrence E. Young.  GC LLC’s 
Treasurer is Kevin Cronin.  GC LLC’s President is Seth M. Wise.  GC LLC’s Executive Vice 
President is John Dischner. 

(vii) Industries’ Chief Restructuring Officer is Lawrence E. Young.  Industries’ 
President is Seth M. Wise.  Industries’ Executive Vice President is John Dischner. 

(viii) Bellagio Partners’ Chief Restructuring Officer is Lawrence E. Young.  Bellagio 
Partners’ President is Seth M. Wise.  Bellagio Partners’ Executive Vice President is John 
Dischner.

(ix) Levitt Homes’ Chief Restructuring Officer is Lawrence E. Young.  Levitt Homes’ 
President is Seth M. Wise.  Levitt Homes’ Executive Vice President is John Dischner. 

(x) Avalon’s Chief Restructuring Officer is Lawrence E. Young.  Avalon’s President 
is Seth M. Wise.  Avalon’s Executive Vice President is John Dischner. 

(xi) LAS Lake County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Lake County’s Treasurer is Kevin Cronin.  LAS Lake County’s President is Seth M. Wise.  LAS 
Lake County’s Executive Vice President is John Dischner. 
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(xii) LAS Manatee County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Manatee County’s President is Seth M. Wise.  LAS Manatee County’s Executive Vice President 
is John Dischner. 

(xiii) LAS Hernando County’s Chief Restructuring Officer is Lawrence E. Young.  
LAS Hernando County’s Treasurer is Kevin Cronin.  LAS Hernando County’s President is 
Seth M. Wise.  LAS Hernando County’s Executive Vice President is John Dischner. 

(xiv) Regency Hills’ Chief Restructuring Officer is Lawrence E. Young.  Regency 
Hills’ President is Seth M. Wise.  Regency Hills’ Executive Vice President is John Dischner. 

(xv) LAS Hunter’s Creek’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Hunter’s Creek’s Treasurer is Kevin Cronin.  LAS Hunter’s Creek’s President is Seth M. Wise.  
LAS Hunter’s Creek’s Executive Vice President is John Dischner. 

(xvi) LAS Seminole County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Seminole County’s Treasurer is Kevin Cronin.  LAS Seminole County’s President is Seth M. 
Wise.  LAS Seminole County’s Executive Vice President is John Dischner. 

(xvii) LAS Osceola County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Osceola County’s Treasurer is Kevin Cronin.  LAS Osceola County’s President is Seth M. Wise.  
LAS Osceola County’s Executive Vice President is John Dischner. 

(xviii) LAS Lee County’s Chief Restructuring Officer is Lawrence E. Young.  LAS Lee 
County’s Treasurer is Kevin Cronin.  LAS Lee County’s President is Seth M. Wise.  LAS Lee 
County’s Executive Vice President is John Dischner. 

(xix) Cascades’ Chief Restructuring Officer is Lawrence E. Young.  Cascades’ 
President is Seth M. Wise.  Cascades’ Executive Vice President is John Dischner. 

(xx) LAS Hawks Haven’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Hawks Haven’s Treasurer is Kevin Cronin.  LAS Hawks Haven’s President is Seth M. Wise.  
LAS Hawks Haven’s Executive Vice President is John Dischner. 

(xxi) Magnolia Lakes’ Chief Restructuring Officer is Lawrence E. Young.  Magnolia 
Lakes’ President is Seth M. Wise.  Magnolia Lakes’ Executive Vice President is John Dischner. 

(xxii) Tradition Florida’s Chief Restructuring Officer is Lawrence E. Young.  Tradition 
Florida’s Treasurer is Kevin Cronin.  Tradition Florida’s President is Seth M. Wise.  Tradition 
Florida’s Executive Vice President is John Dischner. 

(xxiii) World Golf Village’s Chief Restructuring Officer is Lawrence E. Young.  World 
Golf Village’s Treasurer is Kevin Cronin.  World Golf Village’s President is Seth M. Wise.  
World Golf Village’s Executive Vice President is John Dischner. 

(xxiv) LAS Flagler County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Flagler County’s Treasurer is Kevin Cronin.  LAS Flagler County’s President is Seth M. Wise.  
LAS Flagler County’s Executive Vice President is John Dischner. 
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(xxv) Lev-Brn’s Chief Restructuring Officer is Lawrence E. Young.  Lev-Brn’s 
President is Seth M. Wise.  Lev-Brn’s Executive Vice President is John Dischner. 

(xxvi) Summerport’s Chief Restructuring Officer is Lawrence E. Young.  Summerport’s 
President is Seth M. Wise.  Summerport’s Executive Vice President is John Dischner. 

(xxvii) LAS Georgia’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Georgia’s President is Seth M. Wise.  LAS Georgia’s Executive Vice President is John Dischner. 

(xxviii) LAS Cherokee County’s Chief Restructuring Officer is Lawrence E. Young.  
LAS Cherokee Treasurer is Kevin Cronin.  LAS Cherokee President is Seth M. Wise.  LAS 
Cherokee Executive Vice President is John Dischner. 

(xxix) LAS Hall County’s Chief Restructuring Officer is Lawrence E. Young.  LAS Hall 
County’s Treasurer is Kevin Cronin.  LAS Hall County’s President is Seth M. Wise.  LAS Hall 
County’s Executive Vice President is John Dischner. 

(xxx) LAS Paulding County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Paulding County’s Treasurer is Kevin Cronin.  LAS Paulding County’s President is Seth M. 
Wise.  LAS Paulding County’s Executive Vice President is John Dischner. 

(xxxi) Construction Georgia’s Chief Restructuring Officer is Lawrence E. Young.  
Construction Georgia’s President is Seth M. Wise.  Construction Georgia’s Executive Vice 
President is John Dischner. 

(xxxii) LAS South Carolina’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
South Carolina’s President is Seth M. Wise.  LAS South Carolina’s Executive Vice President is 
John Dischner. 

(xxxiv) LAS Horry County’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Horry County’s Treasurer is Kevin Cronin.  LAS Horry County’s President is Seth M. Wise.  
LAS Horry County’s Executive Vice President is John Dischner. 

(xxxv) Construction South Carolina’s Chief Restructuring Officer is Lawrence E. Young.  
Construction South Carolina’s President is Seth M. Wise.  Construction South Carolina’s 
Executive Vice President is John Dischner. 

(xxxvi) LAS Tennessee’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Tennessee’s Treasurer is Kevin Cronin.  LAS Tennessee’s President is Seth M. Wise.  LAS 
Tennessee’s Executive Vice President is John Dischner. 

(xxxvii) Bowden’s Chief Restructuring Officer is Lawrence E. Young.  Bowden’s 
Treasurer is Kevin Cronin.  Bowden’s President is Seth M. Wise.  Bowden’s Executive Vice 
President is John Dischner. 

(xxxviii) LAS Nashville’s Chief Restructuring Officer is Lawrence E. Young.  LAS 
Nashville’s Treasurer is Kevin Cronin.  LAS Nashville’s President is Seth M. Wise.  LAS 
Nashville’s Executive Vice President is John Dischner. 
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(xxxix)  LAS Shelby’s Chief Restructuring Officer is Lawrence E. Young.  LAS Shelby’s 
Treasurer is Kevin Cronin.  LAS Shelby’s President is Seth M. Wise.  LAS Shelby’s Executive 
Vice President is John Dischner. 

(xxxx) Lawrence E. Young of APS is currently acting as the Debtors’ Chief 
Restructuring Officer. APS will be handling most of the remaining tasks associated with the 
wind-down of the Debtors or disposition of their assets.

3. Pre-Petition Employment Contracts 

Certain of the Debtors’ former management, including officers, are or were parties to 
employment contracts with one or more of the Debtors. As discussed in Article III(F)(iii), above, 
the Debtors obtained authorization to reject certain of these employment contracts or Separation 
Agreements. Rejection of these employment contracts and Separation Agreements, respectively, 
will eliminate the assertion of administrative expense claims that might otherwise be filed in 
connection with these employment contracts and Separation Agreements. Nevertheless, it is 
possible that Claims may be asserted based on the rejection of these employment contracts and 
post-separation agreements. 

R. Claims Process and Claims Bar Dates 

Parties should note that pursuant to Bankruptcy Rule 3003(c)(2), any creditor whose 
Claim was not scheduled by the Debtors or was scheduled as disputed, contingent, or 
unliquidated, and who failed to file a proof of claim on or before the applicable deadline may not 
be treated as a Creditor with respect to that Claim for purposes of voting on the Plan or receiving 
a distribution thereunder.

1. Claims, Notice and Ballot Agent 

As discussed in Article III(D)(2), above, the Bankruptcy Court authorized the 
appointment of KCC as claims, notice and balloting agent in the Chapter 11 Cases.  The Court  
authorized KCC to, among other things, be the repository for and maintain all proofs of claim 
filed against the Debtors’ Estates and to docket all proofs of Claim on an official claims register 
that includes, among other things, the name and address of each claimant, the date each Claim 
was received, the number assigned to the Claim and the amount and classification of the Claim. 

2. Filing of Schedules of Assets and Liabilities 

On November 16, 2007, the Debtors filed their Schedules and Statements of Affairs. 
Pursuant to section 1111(a) of the Bankruptcy Code, a Proof of Claim is deemed filed under 
section 501 of the Bankruptcy Code if that Claim is included in the Schedules filed under section 
521 or 1106(a)(2) of the Bankruptcy Code and is deemed filed in the amount listed on the 
Schedules, except if the Claim is scheduled as disputed, contingent or unliquidated.  If a Claim is 
scheduled as disputed, contingent or unliquidated, a Claim must have been asserted by its Holder 
on or before the applicable Bar Date by timely filing a proof of claim.  A Proof of Claim that is 
timely filed and allowed shall supersede the Debtors’ Schedules.  If a Proof of Claim was not 
filed in a timely manner on or before the applicable Bar Date and the asserted Claim was not 
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scheduled or is scheduled as disputed, contingent or unliquidated, the Claim shall be deemed to 
be barred and/or otherwise disallowed. 

On February 11, 2008, LAS, LAS Georgia, Bowden, LAS South Carolina, GC LLC and 
Homes each filed Amended Schedules of Assets and Liabilities (C.P. Nos. 1231 – 1235). 

On June 13, 2008, Bowden filed its Second Amended Schedules of Assets and Liabilities 
(C.P. No. 2624), and LAS Shelby filed its Amended Schedule of Assets and Liabilities (C.P. No. 
2625).

3. General and Government Bar Dates  

As discussed in Article III(A), above, the Bankruptcy Court approved the form and 
manner of notice  of the commencement of these Chapter 11 Cases and the dates by which 
persons or entities asserting claims must submit Proofs of Claim to KCC. The Bankruptcy Court 
set the general claims bar date as February 11, 2008, and May 8, 2008 as the deadline by which 
governmental entities must file Proofs of Claim.   

4. Administrative Claims Bar Date 

The Bankruptcy Court will, in the ordinary course, set a deadline for parties to file 
applications seeking allowance of administrative expenses pursuant to section 503(b) of the 
Bankruptcy Code for expenses incurred for the period after the Petition Date, other than 
Professionals, rejection damage claims for those executory contracts or unexpired leases that 
have not by that date been rejected.

5.  Requests for Payment of Administrative Expense Claims 

To date, the following requests for payment of administrative expense claims have been 
filed with the Court: (i) CBS Outdoor, in the amount of $159,831.47 (C.P. No. 2314); (ii) 
BellSouth Telecommunications, Inc., in the amount of $129,215.86 (C.P. No. 2880); and (iii) 
Bonded Builders, Inc., in the amount of $39,025.05 (C.P. No. 3099).  The Debtors objected to 
the amounts sought by each of these movants. The CBS Outdoor claim has been resolved with 
CBS Outdoor having an allowed administrative expense claim in the total amount of $35,000.00 
to be paid within 20 days of the Effective Date (C.P. No. 4014). Bonded Builders withdrew their 
administrative expense claim (C.P. No. 3627). The BellSouth Telecommunications 
administrative expense claim remains pending before the Court.  

6. Objections to Claims 

Each of the Debtors has filed at least one omnibus objection to various claims filed 
against that Debtor’s estate.  The Debtors previously received Bankruptcy Court authority to 
deviate from Bankruptcy Rule 3007 so that they could file omnibus objections for categories of 
objections not listed within such rule.  This relief has allowed the Debtors to greatly streamline 
the claims objection process. 

The vast majority of claims objections filed have been resolved by order sustaining such 
objections because claimants, despite proper notice, did not respond to the objection to claim.  
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For those claimants that filed a response, many of those contested matters have been resolved by 
agreed order or have been litigated before the Bankruptcy Court.

The Debtors, working closely with the Committee, anticipate filing several additional 
rounds of omnibus objections prior to the Confirmation Hearing.  Given the large number of 
claims filed against the Debtors’ estates, the Debtors anticipate that the Plan Administrator will 
need to file additional objections to claims after the Effective Date. 

S.  Pending Litigation 

Prior to the Petition Date, one or more of the Debtors were parties to litigation pending in 
various courts.  Most of these lawsuits, which are identified by case number and court location in 
Exhibit 9 attached hereto, were also identified in connection with each of the applicable Debtors’ 
Statements of Financial Affairs [Item 4(a)]. See Article III(J)(2), above.  The Debtors recently 
reached a settlement in one such litigation involving Sunshine Kitchens, Inc. (“Sunshine”).  On 
October 8, 2008, the Debtors filed a Motion to Approve Compromise and Settlement Between 
the Debtors, Lexon Insurance Company and Sunshine Kitchens, Inc. (C.P. No. 3576).  Such 
settlement seeks to resolve all of the claims filed by Sunshine against the Debtors’ estates as well 
as the state court litigation pending as of the Petition Date.  The negative notice period involving 
such motion has not yet expired as of the date of this Disclosure Statement although the Debtors 
anticipate that such Motion will be approved. 

Certain of the Debtors (LAS, LAS Horry County, LAS Hall County, and LAS Cherokee 
County), and other parties have been named as defendants in an adversary proceeding filed on 
February 12, 2008 (Adv. Pro. No. 08-1136-BKC-RBR-A) by Wachovia Bank through which it 
seeks a declaratory judgment that it need not release liens as to homes previously sold by the 
Debtor/Defendants. By Order dated May 6, 2008, the Court authorized the intervention as a party 
defendant filed by Chicago Title Insurance Company. On August 22, 2008, the Bankruptcy 
Court entered an order dismissing the Second Amended Complaint filed by Wachovia because, 
among other reasons, the adversary complaint failed to name individual homeowners as 
necessary indispensible parties to the action.  Wachovia has filed an appeal of such order to the 
District Court, which remains pending.  The Debtors/Defendants will continue to monitor and, to 
the extent necessary, defend this Adversary Proceeding and the resulting appeal in the ordinary 
course.

T.  Constitution of Committees 

 On November 27, 2007, the Office of the United States Trustee appointed a joint 
committee of creditors holding unsecured claims in these Chapter 11 Cases (C.P. No. 208), 
which Committee is comprised of Strack, Inc., Piedmont Landscape Contractors, LLC, American 
Woodmark Corp. d/b/a Timberlake Cabinets, Sky General Contracting, Inc., JNJ Foundation 
Specialists, Inc., Georgia Floors, Inc., Quality Construction Management of Georgia, Inc., 
American Door & Mill Company and M&N Construction Services, Inc.  All creditors 
constituting the Committee hold claims against the LAS Consolidated Debtor.  No creditors 
constituting the Committee hold claims against the Tennessee Consolidated Debtor. 
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On January 22, 2008, the Office of the United States Trustee appointed a joint home 
purchase deposit creditors committee of creditors holding unsecured claims in these Chapter 11 
Cases (C.P. No. 936), which Deposit Holders’ Committee is comprised of Rene R. Dolbeau, 
Robert L. Hillyard, Joseph P. D’Alessandro, Patricia Johnsen, Robert Licker, Donna Kondo and 
Keith P. Bell.  All creditors constituting the Deposit Holders’ Committee hold claims against the 
LAS Consolidated Debtor.  No creditors constituting the Deposit Holders’ Committee hold 
claims against the Tennessee Consolidated Debtor. 

IV. POTENTIAL CAUSES OF ACTION AND PRESERVATION OF SUCH CAUSES 
OF ACTION 

A. Potential Bankruptcy Causes of Action 

The Debtors’ Causes of Action, if any, will be pursued by the Debtors or the Committee 
prior to the Effective Date and by the Plan Administrator after the Effective Date.  The proceeds 
thereof will be used to make Distributions under the Plan, including to Holders of Allowed 
General Unsecured Claims and Allowed Deposit Holder Claims.  The Wachovia Debtor Causes 
of Action, if any, shall be pursued by the Chief Administrator prior to the Effective Date and by 
the Wachovia Collateral Administrator after the Effective Date.  The proceeds from the 
Wachovia Debtor Causes of Action shall be distributed pursuant to the terms of the Wachovia 
DIP Loan Documents.  The Debtors’ Causes of Action, if any, and the Wachovia Debtor Causes 
of Action, if any, are each preserved herein and pursuant to Section 13.11 of the Plan.

In addition to Causes of Action that the Debtors may have under state and other federal 
laws and pursuant to Section 541 of the Bankruptcy Code, the Bankruptcy Code creates certain 
causes of action that allow a debtor to recover transfers it has made prior to its bankruptcy filing.  
The most common such causes of action are those to recover preferences and fraudulent 
transfers.

i. Preference Actions  

Under sections 547 and 550 of the Bankruptcy Code, a debtor may seek to avoid and 
recover certain payments made by the debtor to or for the benefit of a creditor, within the ninety 
days prior to the petition date, in respect of an antecedent debt if such transfer was made when 
the debtor was insolvent.  Transfers made to a creditor that was an “insider” of the debtor are 
subject to these provisions if the payment was made within one year of a debtor’s filing of a 
petition under Chapter 11.  Under section 547, certain defenses, in addition to the solvency of the 
debtor at the time of the transfer, are available to a creditor from which a preference recovery is 
sought.  Among other defenses, a debtor may not recover a payment to the extent such creditor 
subsequently gave new value to the debtor for which the creditor was not paid pursuant to a 
payment that is not otherwise avoidable (the “New Value Defense”).  A debtor may not recover a 
payment to the extent such payment was part of a substantially contemporaneous exchange 
between the debtor and the creditor (the “Substantially Contemporaneous Exchange Defense”).  
Further, a debtor may not recover a payment if such payment was made in the ordinary course of 
business of both the debtor and the creditor (the “Ordinary Course Defense”).  The debtor has the 
initial burden of proof in demonstrating the existence of all the elements of a preference, 
although there is a rebuttable presumption that the debtor was insolvent during the ninety days 
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prior to the commencement of its bankruptcy case.  The creditor has the initial burden of proof as 
to the foregoing defenses.

Each of the Debtors’ Schedules include a listing of payments made in the 90 days 
immediately preceding the Petition Date and a listing of all payments to insiders made in the one 
year prior to the Petition Date.  Pursuant to such Schedules, the Debtors made in excess of 
12,500 transfers during the applicable preference period.  Attached hereto as Exhibit 9 is a listing 
of the significant transfers, as well as the recipient and amount of money transferred to such 
recipient, by the Debtors during the 90 day period prior to the Petition Date.  Pursuant to such 
Exhibit, there is in excess of $45,972,705.99 of payments that were made by the Debtors in the 
90 days prior to the Petition Date.  The Debtors’ advisors and the Committee’s advisors have 
performed an initial overview and analysis of such payments.  However, since the Debtors’ 
advisors and the Committee’s advisors have yet to complete their analysis of the potential for 
recovery of all of these payments, the Proponents cannot estimate the amount of any potential 
recovery from litigation surrounding such payments, if any.  The Debtors, the Committee and/or 
the Plan Administrator will continue reviewing such transfers and determine whether and which 
transfers will be pursued in future litigation. 

THE SCHEDULE OF POTENTIAL PREFERENCE PAYMENTS ATTACHED TO 
THIS DISCLOSURE STATEMENT AS EXHIBIT 9 IS NON-EXHAUSTIVE AND MEANT 
TO BE ILLUSTRATIVE AND SHALL NOT PRECLUDE THE DEBTORS, THE ESTATE, 
THE PLAN ADMINISTRATOR OR OTHER AUTHORIZED PERSON OR ENTITY FROM 
PURSUING OTHER AND ADDITIONAL AVOIDANCE ACTIONS.  IN THEIR ANALYSIS, 
THE DEBTORS’ ADVISORS AND THE COMMITTEE’S ADVISORS HAVE EXCLUDED 
PAYMENTS TO CUSTOMERS, PAYMENTS TO BANKRUPTCY PROFESSIONALS, AND 
ANY AGGREGATE PAYMENT LESS THAN $10,000. 

ii. Fraudulent Conveyances and Transfers 

Under sections 548 and 550 of the Bankruptcy Code and under state law made applicable 
in bankruptcy cases by section 544(b) of the Bankruptcy Code, a debtor in possession or a trustee 
in bankruptcy, if a trustee is appointed or elected, may recover a transfer of property if the 
transfer was made while the debtor was insolvent, was unable to pay its debts as they mature, or 
has unreasonably small capital if, or to the extent, the debtor received less than reasonably 
equivalent consideration or fair value for such property and may recover a transfer made by the 
debtor with actual intent to hinder, delay or defraud its creditors.  Such rights of the debtor or 
trustee preclude any creditor as to whom a transfer was also fraudulent from pursuing a similar 
action unless the trustee declines to bring such action or to administer such claim.  Section 548 of 
the Bankruptcy Code applies to transfers made during the two years prior to the Petition Date.  
Various State laws may provide a considerably longer period of up to six years within which 
such action may be brought. 

iii. Disallowance of Claims 

Under section 502(d) of the Bankruptcy Code, any Claim asserted by a Creditor shall be 
disallowed in its entirety if such Creditor has received a transfer, such as a preference or 
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fraudulent transfer, that is voidable under the Bankruptcy Code and has failed to repay such 
transfer.

iv. Specific Claims

The Debtors’ advisors and the Committee’s advisors are presently investigating potential 
preference and fraudulent conveyance Causes of Action under Sections 547, 548 and 544 of the 
Bankruptcy Code and applicable state law against each of Bank of America, N.A. and KeyBank, 
N.A.  During the 90 days prior to the Petition Date, (i) Bank of America, N.A. received 
approximately $10.8 million from the Debtors, and (ii) KeyBank, N.A. received approximately 
$8.7 million.  The Debtors and the Committee believe that some or all of such payments may be 
recoverable as preferences.   

In addition, the Debtors’ advisors and the Committee’s advisors are analyzing the 
structure of the various loan transactions entered into between the Debtors and each of Bank of 
America, N.A. and KeyBank, N.A.  In each instance, such loans were generally structured as a 
loan to LAS as the parent debtor and principal obligor.  In addition, certain of the subsidiary 
Debtors that owned real estate projects executed guarantees of LAS’ obligations to each of Bank 
of America, N.A. and KeyBank, N.A. for the full amount of the obligation and granted mortgage 
liens on all their real estate assets as collateral security for the full amount of such respective 
obligations.  However, it is clear that none of such subsidiary Debtors received the full benefit of 
such loans.  Therefore, the Debtors and the Committee believe that such transactions and the 
liens granted by the subsidiary Debtors may be voidable as fraudulent transfers. 

Moreover, the Proponents assert that the Debtors’ Estate have Causes of Action against 
Bank of America, N.A. and KeyBank, N.A. for surcharge under Section 506(a) of the 
Bankruptcy Code, which claims will be pursued. 

The Debtors, the Committee and the Plan Administrator intend to continue such 
investigation into the above Causes of Action and any other Causes of Action that may exist, 
including against Bank of America, N.A. and KeyBank, N.A.  To that end, the Debtors and the 
Committee have propounded discovery on each of Bank of America, N.A. and KeyBank, N.A. in 
connection with the investigation of such Causes of Action and any other Causes of Action that 
may exist in favor of the Debtors’ Estate against each of Bank of America, N.A. and KeyBank, 
N.A.

Lastly, the Debtors’ Estates and the Plan Administrator assert that certain claims exist to 
recover assets or the value of assets of the Debtors’ Estates that are in the possession and/or 
control of the Wachovia Debtors or which are asserted to be part of the Wachovia Collateral.  
Such assets are comprised principally of furniture, fixtures and similar assets.  The Debtors’ 
Estates and the Plan Administrator intend to pursue such claims and believe that the value of 
such claims approximate $1.0 million. 

B. Preservation of Claims and Causes of Action. 

The Plan provides that the Plan Administrator, on behalf of the Post Confirmation 
Debtors, and the Wachovia Collateral Administrator, on behalf of the Post Confirmation 
Wachovia Debtors, shall have the right to prepare, file, pursue, prosecute and settle the Causes of 
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Action or Wachovia Debtor Causes of Action, respectively, whether or not such Causes of 
Action or Wachovia Debtor Causes of Action have been asserted or commenced as of the 
Effective Date, as a representative of the estate pursuant to Section 1123(b)(3)(B) of the 
Bankruptcy Code appointed for such purpose for the benefit of Holders of Allowed Claims and 
Allowed Interests. 

To the extent that certain Causes of Action or Wachovia Debtor Causes of Action are 
filed by the Debtors, the Committee or the Chief Administrator, as the case may be, and are not 
resolved prior to the Effective Date, such Causes of Action or Wachovia Debtor Causes of 
Action will be transferred to and vest in the Post Confirmation Debtors under the control of the 
Plan Administrator and the Wachovia Collateral Administrator, respectively, pursuant to the 
terms of the Plan.  Notwithstanding anything herein or in the Plan to the contrary, the Wachovia 
Collateral Administrator shall not have any right or power to pursue any Causes of Action.  The 
Wachovia Collateral Administrator shall only be entitled to pursue the Wachovia Debtor Causes 
of Action. 

The Causes of Action include specifically, but without limitation, the following:6

a.       Any and all claims and causes of action, including Causes of Action under state or 
federal law against any and all of the present and former officers, directors, members, managers, 
shareholders, principals, employees, agents and affiliates of, and professionals employed by, the 
Debtors and of any affiliates of the Debtors,7 including without limitation, in any way related to, 
including providing aid and assistance in connection with: (i) the operation, management, 
funding and fund raising of the Debtors, including without limitation, breach of fiduciary duty, 
negligence, negligent management, fraud, civil theft, civil RICO or conspiracy, conversion, alter 
ego, misrepresentation, professional malpractice, corporate advantage, theft of corporate 
opportunities, wasting of corporate assets, equitable subordination of claims, breach of contract 
and federal or state statutory claims (including securities laws violations), as well as aiding and 
abetting any of the above; (ii) the sale, transfer, exchange or disposition of any property of the 
Debtors or any of their respective affiliates, or any preferred stock, common stock or equity or 
similar interest or securities therein, either prior to or after the Petition Date; or (iii) the 
conversion, misappropriation or misapplication of property of the Debtors or any of their 
respective affiliates or any products or proceeds therefrom. 

b. Any and all claims and causes of action, including Causes of Action, under state 
or federal law, including federal or state securities laws, against those persons or entities, who 
participated or had any involvement in, as transferor, transferee, recipient or otherwise, related to 
the sale, transfer, exchange or disposition of any property of the Debtors or any of their 
respective affiliates, any preferred stock, common stock, or equity or similar interests or 

6 Notwithstanding the specificity of the claims and causes of action described in this Disclosure Statement, 
nothing in the Plan or herein will limit or restrict in any way the rights of the Post Confirmation Debtors or Plan 
Administrator in connection with pursuing any and all Causes of Action pursuant to the terms of the Plan. 

7 All such claims and causes of action shall include and encompass, without limitation, any and all claims, 
including bad faith claims, under any policies of insurance maintained by the Debtors applicable to such claims and 
causes of action, including, without limitation, directors’ and officers’ liability insurance policies.    
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securities in the Debtors or any of their respective affiliates or the products or proceeds thereof, 
including without limitation, under and pursuant to state preference and fraudulent conveyance 
laws and Sections 542 through 550 of the Bankruptcy Code. 

c. Any and all claims and causes of action involving or in any way related to the 
collection of accounts receivables, notes receivables, loans receivables or other receivables owed 
to the Debtors or any of their respective affiliates. 

d. Any and all claims and causes of action seeking to subordinate, equitably or 
otherwise Claims filed against the Debtors’ Estates, or to re-characterize such Claims as equity 
Interests in the Debtors or any of their respective affiliates. 

e. Any and all Causes of Action against Bank of America, N.A. and KeyBank, NA., 
including, without limitation, those Causes of Action outlined in detail in Article IV.A.iv. above. 

To the extent that certain Wachovia Debtor Causes of Action are filed by the Chief 
Administrator and are not resolved prior to the Effective Date, such Wachovia Debtor Causes of 
Action, subject to the other terms of the Plan, will be transferred to and vest in the Post 
Confirmation Wachovia Debtors under the control of the Wachovia Collateral Administrator 
pursuant to the terms of the Plan. 

In addition to the above, there may be claims and causes of action which currently exist 
or may subsequently arise that are not set forth specifically herein because the facts upon which 
such claims and causes of action rest are not fully or currently known by the Debtors, the 
Committee or the Chief Administrator.  The failure to list any such claims or causes of action is 
not intended to limit the rights of the Post Confirmation Debtors, the Plan Administrator, the 
Chief Administrator or the Wachovia Collateral Administrator to pursue their respective claims 
and causes of action at such time as the facts giving rise thereto become fully known. 

Unless any of the above described claims and causes of action are expressly waived, 
relinquished, exculpated, released, compromised or settled in the Plan or by Final Order of the 
Bankruptcy Court, all such claims and causes of action are expressly reserved and preserved for 
later adjudication and, therefore, no preclusion doctrine, including without limitation, the 
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel 
(judicial, equitable or otherwise) or laches shall apply to such claims and causes of action upon 
or after confirmation or consummation of the Plan. 

Furthermore, notwithstanding any provision or interpretation to the contrary, nothing in 
the Plan or the Confirmation Order, including the entry thereof, shall be deemed to constitute a 
release, waiver, impediment, relinquishment or bar, in whole or in part, of or to any recovery 
rights or any other claim, right or cause of action possessed by the Debtors or the Debtors’ 
Estates prior to the Effective Date. 

ANY CREDITOR OR PARTY IN INTEREST VOTING ON THE PLAN SHOULD 
ASSUME IN CONNECTION WITH SUCH VOTE THAT CAUSES OF ACTION EXIST 
AGAINST SUCH CREDITOR OR PARTY IN INTEREST AND THAT THE POST 
CONFIRMATION DEBTORS AND THE PLAN ADMINISTRATOR INTEND TO AND 
SHALL PURSUE SUCH CAUSES OF ACTION.   
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ANY CREDITOR OR PARTY IN INTEREST VOTING ON THE PLAN SHOULD 
ASSUME IN CONNECTION WITH SUCH VOTE THAT WACHOVIA DEBTOR 
CAUSES OF ACTION EXIST AGAINST SUCH CREDITOR OR PARTY IN INTEREST 
AND THAT THE POST CONFIRMATION WACHOVIA DEBTORS AND THE 
WACHOVIA COLLATERAL ADMINISTRATOR INTEND TO AND SHALL PURSUE 
SUCH WACHOVIA DEBTOR CAUSES OF ACTION. 

C. Directors and Officers Insurance Policy. 

The Debtors did not maintain their own separate directors and officers insurance policy.  
Rather, the officers and directors of the Debtors and the equivalent persons in those Debtors that 
are limited liability companies were and are presently covered by the Directors and Officers 
Insurance Policy issued to and maintained by Woodbridge. 

V. CLAIMS AGAINST THE DEBTORS 

The Proponents estimate that the total amount of Claims against (i) the LAS Consolidated 
Debtor range from approximately $70,434,098 to $335,803,167, and (ii) the Tennessee 
Consolidated Debtor range from approximately $5,165,229 to $6,201,702 (exclusive of the 
Claim of the LAS Consolidated Debtor against the Tennessee Consolidated Debtor).  The 
Debtors and the Committee have and are continuing to review Claims scheduled and filed in 
these Chapter 11 Cases.  In connection therewith, the Debtors have filed dozens of objections to 
Claims seeking to invalidate such Claims and/or seeking the disallowance or reduction of Claims 
against the Debtors’ Estates pursuant to the Bankruptcy Code and applicable non-bankruptcy 
law.  Upon the Effective Date, the Plan Administrator will assume that responsibility. 

Pursuant to Exhibit 4 attached to this Disclosure Statement, the Proponents anticipate that 
Holders of (i) Allowed Unsecured Claims in Class LAS-9A against the LAS Consolidated 
Debtor will receive, in the aggregate, Distributions in the range of approximately 2.91% to 
20.96% on account of their Allowed Claims and (ii) Allowed Deposit Holder Claims in Class 
LAS-9B against the LAS Consolidated Debtor will receive, in the aggregate, Distributions in the 
range of approximately 2.91% to 30.40% on account of their Allowed Deposit Holder Claims.  It 
is anticipated that Holders of Allowed Unsecured Claims in Class Tenn-6A against the 
Tennessee Consolidated Debtor will receive, in the aggregate, Distributions in the range of 
approximately 38.37% to 57.17% on account of their Allowed Claims.8 The actual recoveries for 
Holders of Allowed Claims in Classes LAS-9A, LAS-9B and Tenn-6A will depend on the 
ultimate amount of Allowed Claims in each respective Class, including but not limited to, the 
amount of certain Deficiency Claims included in such Class, as applicable, and the Cash 
ultimately available for distribution after payment in full of expenses of the Plan Administrator 
and all Allowed Claims having a higher priority. 

ALTHOUGH THE PROPONENTS BELIEVE THAT THE ESTIMATED 
PERCENTAGE OF RECOVERIES ARE REASONABLE, THERE IS AND CAN BE NO 
ASSURANCE THAT THE ACTUAL AMOUNTS OF ALLOWED CLAIMS IN EACH 

8 The Proponents are not currently aware of any unsatisfied Tenn-6B Deposit Holder Claims against the 
Tennessee Consolidated Debtor. 
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CLASS WILL NOT MATERIALLY EXCEED THE ESTIMATED AGGREGATE 
AMOUNTS DISCUSSED HEREIN AND AS A RESULT, THAT THE ACTUAL 
DISTRIBUTIONS MAY BE MATERIALLY DIFFERENT FROM AMOUNTS 
ESTIMATED HEREIN. 

VI. SUMMARY OF THE PLAN OF LIQUIDATION 

A. General

THE FOLLOWING IS A SUMMARY OF SOME OF THE SIGNIFICANT 
ELEMENTS OF THE PLAN.  THIS DISCLOSURE STATEMENT IS QUALIFIED IN 
ITS ENTIRETY BY REFERENCE TO THE MORE DETAILED INFORMATION SET 
FORTH IN THE PLAN. 

As of the Petition Date, there were thirty-eight separate corporate Debtors.  For the 
reasons set forth herein, the Proponents seek, simultaneously and in connection with 
confirmation of this Plan, to substantively consolidate the Debtors solely for voting on, 
Confirmation of and Distributions under the Plan, into two separate groupings, namely (i) each 
of the Debtors except the Tennessee Debtors will be substantively consolidated with and into 
LAS solely for purposes of voting on, Confirmation of and Distributions under the Plan (the 
“LAS Consolidated Debtor”), and (ii) each of Tennessee Debtors will be substantively 
consolidated with and into LAS Tennessee solely for voting on, Confirmation of and 
Distributions under the Plan (the “Tennessee Consolidated Debtor”).  As a result of such 
substantive consolidation, the Plan will treat Claims and Interests in respect of the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor. 

As described in more detailed above in Article I.F and in the Plan and for the reasons set 
forth herein and in the Plan, the entry of the Confirmation Order shall constitute approval by the 
Bankruptcy Court, pursuant to sections 105(a) and 1123(c)(5)(C) of the Bankruptcy Code, 
effective as of the Effective Date, of the substantive consolidation of the Debtors to establish the 
LAS Consolidated Debtor and the Tennessee Consolidated Debtor, respectively, and their 
respective Estates solely for purposes of voting, Confirmation of and Distributions under the 
Plan, and for no other purpose, as set forth above.  Specifically, on and after the Effective Date 
with respect to each of the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, (a) 
all assets and liabilities of the Debtors comprising the LAS Consolidated Debtor and the Debtors 
comprising the Tennessee Consolidated Debtor, respectively, shall be treated as though they 
were pooled solely for purposes of voting on, Confirmation of and Distributions under the Plan, 
(b) no Distribution shall be made under the Plan on account of any Claim held (i) by any one of 
the Debtors comprising the LAS Consolidated Debtor against any of the other Debtors within the 
LAS Consolidated Debtor, or (ii) by any one of the Debtors comprising the Tennessee 
Consolidated Debtor against any of the other Debtors within the Tennessee Consolidated Debtor, 
(c) no Distribution shall be made under the Plan on account of any Interest held (i) by any of the 
Debtors comprising the LAS Consolidated Debtor in any other Debtor within the LAS 
Consolidated Debtor, or (ii) by any of the Debtors comprising the Tennessee Consolidated 
Debtor in any other Debtor within the Tennessee Consolidated Debtor, (d) all Secondary 
Liability Claims shall be entitled to a single recovery, and thus one Distribution (and no multiple 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 62 of 123



1839392-1 56  

recovery) on any such Claims, (e) every Claim filed or to be filed in the Chapter 11 Case of any 
Debtor comprising the LAS Consolidated Debtor shall be deemed filed against the LAS 
Consolidated Debtor and shall be one Claim against and one obligation of the LAS Consolidated 
Debtor, (f) every Claim filed or to be filed in the Chapter 11 Case of any Debtor comprising the 
Tennessee Consolidated Debtor shall be deemed filed against the Tennessee Consolidated 
Debtor and shall be one Claim against and one obligation of the Tennessee Consolidated Debtor, 
and (g) to the extent a Claim is Allowed against the LAS Consolidated Debtor and a Claim for 
the same obligation is also Allowed against the Tennessee Consolidated Debtor, then the holder 
of such Claim shall be entitled to a Distribution from each of the LAS Consolidated Debtor and 
the Tennessee Consolidated in respect of such Claim, but in no event shall such holder receive 
more than 100% of such Allowed Claim. 

 Notwithstanding the foregoing, (i) the treatment proposed by each Debtor to the Holders 
of Allowed Secured Claims against such Debtor after the Effective Date shall be unaffected by 
such substantive consolidation, (ii) any Liens that are maintained, recognized, or preserved under 
the Plan shall be unaffected by the substantive consolidation, and (iii) any claims under or with 
respect to any insurance policy of any Debtor (or any right to the proceeds of any such policy or 
policies) shall be unaffected by the substantive consolidation. 

Notwithstanding the substantive consolidation of the LAS Consolidated Debtor and the 
Tennessee Consolidated Debtor, respectively, as provided herein, the substantive consolidation 
shall be solely for purposes of voting on, Confirmation of or Distributions under the Plan and 
specifically shall not: 

  (a) affect the legal and organizational structure of each such Debtor from and 
after the Effective Date; 

(b) affect or change any Cause of Action or other claim that any Debtor would 
possess had any of the Chapter 11 Cases not been substantively consolidated as provided 
herein or any defenses that any defendant in respect of such Causes of Action would have in 
connection therewith;  

  (c) destroy or otherwise affect the separate corporate existence of each Debtor 
and the ownership interest in each Debtor; 

(d) divest any Debtor of any tax attributes; or

(e) affect any Statutory Fees paid by any Debtor to the U.S. Trustee or the 
Clerk of the Bankruptcy Court from the Petition Date through the Effective Date. 

Any objection by an affected Creditor to such substantive consolidation shall be treated 
as an objection to Confirmation and shall be determined by the Bankruptcy Court at the 
Confirmation Hearing.  Failure to timely object to substantive consolidation may result in 
consolidation of the Debtors in accordance herewith, without further hearing.   
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B. Classification9 and Treatment of Claims and Equity Interests  

i. Unclassified Administrative Expense Claims, Priority Tax Claims and Statutory 
Fees

The Bankruptcy Code provides that claims other than administrative and certain priority 
claims are to be classified under a chapter 11 plan.  Accordingly, Administrative Expense 
Claims, Priority Tax Claims and Statutory Fees, if any, are not classified.

Administrative Expense Claims include any actual and necessary costs and expenses of 
preserving the Estates, any actual and necessary expenses of operating and liquidating the 
businesses of the Debtors after the Petition Date and any indebtedness or obligations incurred by 
the Debtors as debtors in possession in connection with the conduct of their businesses that fall 
within section 503 of the Bankruptcy Code.  Ordinary course post-petition liabilities shall be 
paid pursuant to their terms.  Compensation or reimbursement of expenses to Professionals 
retained by the Debtors, the Committee and the Deposit Holders’ Committee will be paid to the 
extent Allowed as an Administrative Expense Claim by the Bankruptcy Court.  The Plan 
provides for the payment of Allowed Administrative Expense Claims in full, in Cash, as soon as 
practicable upon the earlier to occur of:  (i) the later of the Effective Date or five (5) Business 
Days after the date of a Final Order allowing such Administrative Expense Claim; (ii) upon the 
entry of an order of the Bankruptcy Court awarding a Professional Claim; (iii) for Allowed 
Administrative Expense Claims that represent liabilities incurred by either the LAS Consolidated 
Debtor or the Tennessee Consolidated Debtor in the ordinary course of business after the Petition 
Date with regard to the respective Debtor, the date on which each such Claim becomes due in the 
ordinary course of such Debtor’s business and in accordance with the terms and conditions of 
any agreement relating thereto; or (iv) upon such other dates and terms as may be agreed upon 
by the Holder of any such Allowed Administrative Expense Claim and the Plan Administrator.   

Notwithstanding anything in the Plan to the contrary, the Allowed Administrative 
Expense Claims incurred in respect of the Wachovia Collateral under the Wachovia DIP Loan 
Documents, including the Professional Claims of the Chief Administrator and Professionals 
engaged by the Chief Administrator during the Chapter 11 Cases, shall be paid solely from the 
DIP loan provided by Wachovia Bank pursuant to the Wachovia DIP Loan Documents or from 
the proceeds of the Wachovia Collateral or upon such other terms acceptable to Wachovia Bank 
and the Wachovia Collateral Administrator may agree, and neither the Debtors, the Debtors’ 
Estates, the LAS Consolidated Debtor, the Tennessee Consolidated Debtor, the Plan 
Administrator nor their respective assets (other than the Wachovia Collateral) shall have any 
liability therefor. 

As of October 31, 2008, the following Professionals engaged by the Debtor and the 
Committee have sought allowance of compensation and reimbursement of expenses in the 
following amounts: 

9 The classification of Claims and Interests set forth herein assumes substantive consolidation of (i) each 
of the Debtors, except the Tennessee Debtors, into LAS and (ii) each of the Tennessee Debtors into the 
Tennessee Consolidated Debtor as set forth in Article II of the Plan and described in Article I.F above.
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 (i) First Interim Fee Applications

  (a)  On March 20, 2008, AP Services, LLC filed its Notice of Filing by AP 
Services, LLC of Report of Compensation Earned and Expenses Incurred for the Period from 
November 1, 2007 Through February 29, 2008 (C.P. No. 1834), requesting fees in the amount of 
$1,537,512.50 and expenses in the amount of $145,896.37.  On June 5, 2008, the Bankruptcy 
Court entered an Order Awarding First Interim Compensation and Reimbursement of Expenses 
to AP Services, LLC (C.P. No. 2557), awarding AP Services, LLC interim fees in the amount of 
$1,230,010.00 and expenses in the amount of $145,896.37.  On August 12, 2008, the Bankruptcy 
Court entered an Order Granting Joint Motion for Reconsideration of Order Awarding First 
Interim Compensation and Reimbursement of Expenses to AP Services, LLC (C.P. No. 3230), 
modifying the order allowing interim fees, to provide that AP Services, LLC is awarded interim 
fees in the amount of $1,537,512.50 and expenses in the amount of $145,896.37. 

  (b) On March 20, 2008, Berger Singerman, P.A., as counsel for the Debtors, 
filed its First Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Berger Singerman, P.A., as Counsel to the Debtors (C.P. no. 
1798), requesting fees  in the amount of $863,057.50 and expenses in the amount of $90,925.63.  
On April 17, 2008, the Bankruptcy Court entered an Order Granting (I) First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Berger Singerman, P.A., as Counsel to the Debtors (D.E. 1798); and (II) First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Berger Singerman, P.A., as Counsel to the Tennessee Debtors (D.E. 1799) (C.P. No. 2101), 
awarding Berger Singerman, P.A. interim fees in the amount of $690,446.00 and expenses in the 
amount of $90,925.63. 

  (c) On March 20, 2008, Berger Singerman, P.A., as counsel to the Tennessee 
Debtors, filed its First Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Berger Singerman, P.A., as Counsel to the Tennessee Debtors 
(C.P. No. 1799), requesting fees in the amount of $136,507.50 and expenses in the amount of 
$2,575.29.  On April 17, 2008, the Bankruptcy Court entered an Order Granting (I) First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Berger Singerman, P.A., as Counsel to the Debtors (D.E. 1798); and (II) First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Berger Singerman, P.A., as Counsel to the Tennessee Debtors (D.E. 1799) (C.P. No. 2101), 
awarding fees in the amount of $109,206.00 and expenses in the amount of $2,575.29. 

  (d) On March 20, 2008, Weinstock & Scavo, P.C., as Special Counsel for the 
Debtors, filed its First Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Weinstock & Scavo, P.C., as Special Counsel for the Debtors 
(C.P. No. 1833), requesting fees in the amount of $22,641.00 and expenses in the amount of 
$518.59.  On April 17, 2008, the Bankruptcy Court entered an Order Granting First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Weinstock & Scavo, P.C., as Special Counsel for the Debtors (C.P. No. 2104), awarding interim 
fees to Weinstock & Scavo, P.C. in the amount of $18,112.80 and expenses in the amount of 
$518.59.
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  (e) On March 20, 2008, Genovese, Joblove & Battista, P.A., as counsel to the 
Joint Official Committee of Unsecured Creditors, filed its First Interim Fee Application for 
Allowance and Payment of Compensation and Reimbursement of Expenses to Genovese Joblove 
& Battista, P.A., as Counsel for the Joint Committee of Unsecured Creditors for the Jointly 
Administered Debtors (C.P. No. 1796), requesting fees in the amount of $179,969.00 and 
expenses in the amount of $2,609.54.  On April 22, 2008, the Bankruptcy Court entered an 
Order Granting First Interim Fee Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Genovese Joblove & Battista, P.A., as Counsel for the Joint 
Committee of Unsecured Creditors for the Jointly Administered Debtors (C.P. No. 2162), 
awarding Genovese, Joblove & Battista, P.A. interim fees in the amount of $143,975.20 and 
expenses in the amount of $2,609.54. 

  (f) On March 20, 2008, Mesirow Financial Consulting, LLC, as financial 
advisors for the Joint Official Committee of Unsecured Creditors, filed its First Interim Fee 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses of 
Mesirow Financial Consulting, LLC as Financial Advisors for the Joint Committee of Unsecured 
Creditors for the Jointly Administered Debtors (C.P. No. 1797), requesting fees in the amount of 
$262,010.00 and expenses in the amount of $157.31.  On April 22, 2008, the Bankruptcy Court 
entered an Order Granting First Interim Fee Application for Allowance and Payment of 
Compensation and Reimbursement of Expenses to Mesirow Financial Consulting, LLC, as 
Financial Advisors for the Joint Committee of Unsecured Creditors for the Jointly Administered 
Debtors (C.P. No. 2163), awarding Mesirow Financial Consulting, LLC interim fees in the 
amount of $209,608.00 and expenses in the amount of $157.31. 

  (g) On March 20, 2008, Ehrenstein Charbonneau Calderin, as counsel for the 
Home Purchase Deposit Holders’ Committee of Creditors, filed its First Interim Fee Application 
of Ehrenstein Charbonneau Calderin as Counsel for Home Purchase Deposit Creditors Deposit 
Holders’ Committee of Creditors, for Allowance of Compensation and Reimbursement of 
Expenses (C.P. No. 1790), requesting fees in the amount of $55,408.00 and expenses in the 
amount of $3,127.90.  On April 17, 2008, the Bankruptcy Court entered an Order Granting First 
Interim Fee Application of Ehrenstein Charbonneau Calderin as Counsel for the Home Purchase 
Deposit Creditors Deposit Holders’ Committee of Creditors for Allowance of Compensation and 
Reimbursement of Expenses [D.E. 1790] (C.P. No. 2105), awarding Ehrenstein Charbonneau 
Calderin interim fees in the amount of $44,326.40 and expenses in the amount of $3,127.90. 

  (h) On July 17, 2008, Bilzin Sumberg Baena Price & Axelrod LLP, as special 
tax counsel to the Joint Official Committee of Unsecured Creditors, filed its First Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Special Tax Counsel to the Joint Committee of Unsecured Creditors (C.P. No. 2914), requesting 
fees in the amount of $72,154.25 and expenses in the amount of $86.40.  On August 20, 2008, 
the Bankruptcy Court entered an Order Granting First Interim Application for Allowance and 
Payment of Compensation and Reimbursement of Expenses to Bilzin Sumberg Baena Price & 
Axelrod LLP as Special Tax Counsel to the Joint Committee of Unsecured Creditors (C.P. No. 
3266), awarding Bilzin Sumberg Baena Price & Axelrod LLP interim fees in the amount of 
$57,723.40 and expenses in the amount of $86.40. 
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  (i) On July 17, 2008, Soneet R. Kapila, Chief Administrator, filed his 1st

Interim Application for Allowance and Payment of Compensation for Services Rendered and 
Reimbursement of Expenses of the Chief Administrator for the Period December 31, 2007 
Through June 30, 2008 (C.P. No. 2911), requesting fees in the amount of $324,018.00.  On 
August 12, 2008, the Bankruptcy Court entered an Order Granting First Interim Application for 
Compensation and Reimbursement of Expenses to Soneet R. Kapila, as Chief Administrator (C.P.
No. 3233), awarding Soneet R. Kapila, Chief Administrator interim fees in the amount of 
$259,214.40.

  (j) On July 17, 2008, Kapila & Company, CPAs, as accountants and financial 
advisors to the Chief Administrator, Soneet R. Kapila, filed its 1st Interim Application for 
Allowance and Payment of Compensation for Services Rendered and Reimbursement of 
Expenses of Kapila & Company, CPAs, for the Period December 31, 2007 Through June 30, 
2008 (C.P. No. 2908), requesting fees in the amount of $1,154,396.00 and expenses in the 
amount of $70,681.78.  On August 12, 2008, the Bankruptcy Court entered an Order Granting 
First Interim Application for Compensation and Reimbursement of Expenses to Kapila & 
Company, CPAs as Accountants and Financial Advisors to Soneet R. Kapila as Chief 
Administrator (C.P. No. 3232), awarding interim fees in the amount of $923,516.80 and 
expenses in the amount of $70,681.78. 

  (k) On July 17, 2008, Smith Hulsey & Busey, as counsel to the Chief 
Administrator, Soneet R. Kapila, filed its First Interim Application for Compensation and 
Reimbursement of Expenses (Smith Hulsey & Busey) (C.P. No. 2921), requesting fees in the 
amount of $1,008,602.50 and expenses in the amount of $31,563.93.  On August 12, 2008, the 
Bankruptcy Court entered an Order Granting First Interim Application for Compensation and 
Reimbursement of Expenses to Smith Hulsey & Busey as Counsel to Soneet R. Kapila, as Chief 
Administrator (C.P. No. 3231), awarding interim fees in the amount of $806,882.00 and 
expenses in the amount of $31,563.93. 

  (l) On July 17, 2008, Risk Management Solutions, Inc., as insurance 
consultant to the Chief Administrator, Soneet R. Kapila, filed its 1st Interim Fee Application
(C.P. No. 2974), requesting fees in the amount of $81,427.50 and expenses in the amount of 
$143.06.  On August 12, 2008, the Bankruptcy Court entered an Order Granting First Interim 
Application for Compensation and Reimbursement of Expenses to Risk Management Solutions, 
Inc. as Insurance Consultant to Soneet R. Kapila, as Chief Administrator (C.P. No. 3236), 
awarding interim fees in the amount of $65,142.00 and expenses in the amount of $143.06. 

  (m) On July 30, 2008, Ruden, McClosky, Smith, Shuster & Russell, P.A., as 
Special Counsel to the Debtors, filed its First Interim Fee Application for Allowance and 
Payment of Compensation and Reimbursement of Expenses to Ruden, McClosky, Smith, Schuster 
& Russell, P.A., as Special Counsel to the Debtors (C.P. No. 3096), requesting fees in the 
amount of $21,028.50 and expenses in the amount of $48.21.  On September 10, 2008, the 
Bankruptcy Court entered an Order Allowing Interim Fees to Ruden, McClosky, Smith, Schuster 
& Russell, P.A., as Special Counsel to the Debtors (C.P. No. 3363), awarding interim fees to 
Ruden, McClosky, Smith, Schuster & Russell, P.A. in the amount of $16,822.80 and expenses in 
the amount of $48.21. 
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  (n) On July 30, 2008, Ruden, McClosky, Smith, Shuster & Russell, P.A., as 
Special Counsel to the Tennessee Debtors, filed its First Interim Fee Application for Allowance 
and Payment of Compensation and Reimbursement of Expenses to Ruden, McClosky, Smith, 
Schuster & Russell, P.A., as Special Counsel to the Tennessee Debtors (C.P. No. 3097), 
requesting fees in the amount of $12,821.50 and expenses in the amount of $331.56.  On 
September 10, 2008, the Bankruptcy Court entered an Order Allowing Interim Fees to Ruden, 
McClosky, Smith, Schuster & Russell, P.A., as Special Counsel to the Tennessee Debtors (C.P.
No. 3364), awarding interim fees in the amount of $10,257.20 and expenses in the amount of 
$331.56.

  (o) On October 15, 2008, Glankler Brown, PLLC, as special counsel for the 
Debtors, filed its First Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Glankler Brown, PLLC, as Counsel to Debtors (C.P. No. 3617), 
requesting fees in the amount of $33,709.70 and expenses in the amount of $629.66.  The 
Bankruptcy Court has scheduled the hearing to consider this for November 10, 2008 at 9:30 a.m. 

 (ii) Second Interim Fee Applications

  (a) On July 23, 2008, AP Services, LLC, as Crisis Managers for the Debtors, 
filed a Notice of Filing by AP Services, LLC of Report of Compensation Earned and Expenses 
Incurred for the Period From March 1, 2008 Through June 30, 2008 (C.P. No. 2991), requesting 
fees in the amount of $962,376.00 and expenses in the amount of $107,830.77.  On August 11, 
2008, the Bankruptcy Court entered an Second Order Awarding Compensation and 
Reimbursement of Expenses to AP Services, LLC (C.P. No. 3209), awarding interim fees to AP 
Services, LLC in the amount of $962,376.00 and expenses in the amount of $107,830.77. 

  (b) On July 17, 2008, Berger Singerman, P.A., as counsel to the Debtors, filed 
its Second Interim Application for Allowance and Payment of Compensation and Reimbursement 
of Expenses to Berger Singerman, P.A. as Counsel to the Debtors (C.P. No. 2916), requesting 
fees in the amount of $562,273.00 and expenses in the amount of $10,727.78.  On August 11, 
2008, the Bankruptcy Court entered an Order Granting (I) Second Interim Application for 
Allowance and Payment of Compensation and Reimbursement of Expenses to Berger Singerman, 
P.A., as Counsel to the Debtors (D.E. 2916); and (II) Second Interim Application for Allowance 
and Payment of Compensation and Reimbursement of Expenses to Berger Singerman, P.A., as 
Counsel to the Tennessee Debtors (D.E. 2917) (C.P. No. 3211), awarding interim fees to Berger 
Singerman, P.A. in the amount of $449,818.40 and expenses in the amount of $10,727.78. 

  (c) On July 17, 2008, Berger Singerman, P.A., as counsel for the Tennessee 
Debtors, filed its Second Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Berger Singerman, P.A., as Counsel to the Tennessee Debtors 
(C.P. No. 2917), requesting fees in the amount of $156,640.50 and expenses in the amount of 
$414.79.  On August 11, 2008, the Bankruptcy Court entered an Order Granting (I) Second 
Interim Application for Allowance and Payment of Compensation and Reimbursement of 
Expenses to Berger Singerman, P.A., as Counsel to the Debtors (D.E. 2916); and (II) Second 
Interim Application for Allowance and Payment of Compensation and Reimbursement of 
Expenses to Berger Singerman, P.A., as Counsel to the Tennessee Debtors (D.E. 2917) (C.P. No. 
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3211), awarding interim fees to Berger Singerman, P.A. in the amount of $125,312.40 and 
expenses in the amount of $414.79. 

  (d) On July 17, 2008, Weinstock & Scavo, P.C., as special counsel to the 
Debtors, filed its Second Interim Application for Allowance and Payment of Compensation and 
Reimbursement of Expenses to Weinstock & Scavo, P.C., as Special Counsel for the Debtors 
(C.P. No. 2907), requesting fees in the amount of $14,880.00 and expenses in the amount of 
$41.46.  On August 11, 2008, the Bankruptcy Court entered an Order Granting Second Interim 
Application for Allowance and Payment of Compensation and Reimbursement of Expenses to 
Weinstock & Scavo, P.C., as Special Counsel for the Debtors (C.P. No. 3212), awarding interim 
fees to Weinstock & Scavo, P.C. in the amount of $11,904.00 and expenses in the amount of 
$41.46.

  (e) On July 17, 2008, Genovese, Joblove & Battista, P.A., as attorneys for the 
Joint Official Committee of Unsecured Creditors, filed its Second Interim Fee Application for 
Allowance and Payment of Compensation and Reimbursement of Expenses to Genovese Joblove 
& Battista, P.A., as Counsel for the Joint Committee of Unsecured Creditors for the Jointly 
Administered Debtors (C.P. No. 2912), requesting fees in the amount of $231,645.50 and 
expenses in the amount of $2,586.27.  On August 20, 2008, the Bankruptcy Court entered an 
Order Granting Second Interim Fee Application for Allowance and Payment of Compensation 
and Reimbursement of Expenses to Genovese Joblove & Battista, P.A., as Counsel for the Joint 
Committee of Unsecured Creditors for the Jointly Administered Debtors (C.P. No. 3264), 
awarding interim fees to Genovese, Joblove & Battista, P.A. in the amount of $185,316.40 and 
expenses in the amount of $2,586.27. 

  (f) On July 17, 2008, Mesirow Financial Consulting, LLC, as financial 
advisors for the Joint Official Committee of Unsecured Creditors, filed its Second Interim Fee 
Application for Allowance of Compensation and Reimbursement of Expenses of Mesirow 
Financial Consulting, LLC as Financial Advisors for the Joint Committee of Unsecured 
Creditors for the Jointly Administered Debtors (C.P. No. 2913), requesting fees in the amount of 
$217,321.00 and expenses in the amount of $1,505.00.  On August 20, 2008, the Bankruptcy 
Court entered an Order Granting Second Interim Fee Application for Allowance and Payment of 
Compensation and Reimbursement of Expenses to Mesirow Financial Consulting, LLC, as 
Financial Advisors for the Joint Committee of Unsecured Creditors for the Jointly Administered 
Debtors (C.P. No. 3265), awarding interim fees to Mesirow Financial Consulting, LLC in the 
amount of $173,856.80 and expenses in the amount of $1,505.00. 

  (g) On July 17, 2008, Ehrenstein Charbonneau Calderin, as counsel for the 
Home Purchase Deposit Holders’ Committee of Creditors, filed its Second Interim Fee 
Application of Ehrenstein Charbonneau Calderin as Counsel for Home Purchase Deposit 
Creditors Deposit Holders’ Committee of Creditors, for Allowance of Compensation and 
Reimbursement of Expenses (C.P. No. 2918), requesting fees in the amount of $187,787.00 and 
expenses in the amount of $7,743.31.  On August 26, 2008, the Bankruptcy Court entered an 
Order Granting Second Interim Fee Application of Ehrenstein Charbonneau Calderin as 
Counsel for the Home Purchase Deposit Creditors Deposit Holders’ Committee of Creditors for 
Allowance of Compensation and Reimbursement of Expenses (C.P. No. 3316), awarding interim 
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fees to Ehrenstein Charbonneau Calderin in the amount of $150,229.60 and expenses in the 
amount of $7,743.31. 

 (iii) Final Fee Applications

  (a) On October 1, 2008, Ruden, McClosky, Smith, Schuster & Russell, P.A., 
as special counsel to the Debtors, filed its Final Fee Application for Allowance and Payment of 
Compensation and Reimbursement of Expenses to Ruden, McClosky, Smith, Schuster & Russell, 
P.A., as Special Counsel to the Debtors (C.P. No. 3538), requesting fees in the amount of 
$4,205.70.  The Bankruptcy Court granted this Application at a hearing held on December 4, 
2008.

  (b) On October 1, 2008, Ruden, McClosky, Smith, Schuster & Russell, P.A., 
as special counsel to the Debtors, filed its Final Fee Application for Allowance and Payment of 
Compensation and Reimbursement of Expenses to Ruden, McClosky, Smith, Schuster & Russell, 
P.A. ,as Special Counsel to the Tennessee Debtors (C.P. No. 3539), requesting final  fees in the 
amount of $2,564.30.  The Bankruptcy Court granted this Application at a hearing held on 
December 4, 2008. 

 From and after November 1, 2008, the Proponents estimate that an additional amount of 
approximately $2.62 million will be incurred in respect of Administrative Expense Claims for 
Professionals through the Effective Date, exclusive of the Chief Administrator and Professionals 
employed by the Chief Administrator. 

Notwithstanding anything herein to the contrary, subject to the occurrence of the 
Effective Date under the Plan, the Professional Claims of counsel to the Deposit Holders’ 
Committee related to the Florida Homeowners Construction Recovery Fund and incurred or 
accrued from and after October 14, 2008 shall be paid, subject to approval of the Bankruptcy 
Court, solely from the Deposit Holders’ Fee Reserve. 

Priority Tax Claims consist of any Claims for taxes, interest and penalties against each of 
the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, entitled to priority 
pursuant to section 507(a)(8) of the Bankruptcy Code.  Under the Plan, each Holder of an 
Allowed Priority Tax Claim shall receive on account of such Claim, Cash equal to the amount of 
such Allowed Priority Tax Claim, without post-petition interest or penalty, on the later of (i) the 
Effective Date or as soon as practicable thereafter or (ii) the date that is 10 Business Days after 
an order of the Bankruptcy Court allowing such Priority Tax Claim becomes a Final Order.  At 
this time and based on a review of all Priority Tax Claims scheduled and filed to date, the 
Debtors estimate the total amount of unpaid Allowed Priority Tax Claims as of the Effective 
Date against the LAS Consolidated Debtor will range from $26,000 to $30,000.  The Proponents 
are not currently aware of any Allowed Priority Tax Claims against the Tennessee Consolidated 
Debtor. Notwithstanding such estimates, however, the Proponents continue to review the Priority 
Tax Claims and have already filed objections to several of such Priority Tax Claims and may file 
additional objections thereto.  As a result, the ultimate amount of all Priority Tax Claims against 
the LAS Consolidated Debtor and the Tennessee Consolidated Debtor may vary from such 
estimations.  Further, any Claims against the LAS Consolidated Debtor or the Tennessee 
Consolidated Debtor for taxes, interest and penalties that are secured by assets of a Debtor, as 
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applicable, shall be treated as Class LAS-8 Other Secured Claims or Class Tenn-5 Other Secured 
Claims, respectively. 

Statutory Fees are fees payable pursuant to 28 U.S.C. § 1930 and any fees payable to the 
Bankruptcy Court.  Under the Plan, the Debtors shall pay the U.S. Trustee the appropriate sum 
required pursuant to 28 U.S.C. § 1930(a)(6) on the Effective Date, and simultaneously provide to 
the U.S. Trustee an appropriate affidavit indicating Cash disbursements for all relevant periods; 
notwithstanding anything contained in the Plan to the contrary, the Plan Administrator and the 
Wachovia Collateral Administrator, respectively, shall also pay the U.S. Trustee the appropriate 
sum required pursuant to 28 U.S.C. §1930(a)(6) for post-confirmation periods for each Post 
Confirmation Debtor within the time periods set forth in 28 U.S.C. §1930(a)(6) until the earlier 
of the closing of the applicable Chapter 11 Case by the issuance of a Final Decree by the 
Bankruptcy Court, or upon entry of an order of this Bankruptcy Court dismissing the applicable 
Chapter 11 Case, or converting the applicable Chapter 11 Case to another chapter under the 
Bankruptcy Code, and the Plan Administrator and the Wachovia Collateral Administrator, 
respectively, shall provide to the U.S. Trustee, upon the payment of each post-confirmation 
payment, a quarterly report and appropriate affidavit indicating income and disbursements for 
the relevant periods.  To date, the Debtors and the Chief Administrator, respectively, have paid 
all fees due and owing to the U.S. Trustee, and each of the Plan Administrator and the Wachovia 
Collateral Administrator, as applicable, anticipate paying all such fees through confirmation of 
the Plan and thereafter as provided herein. 

The Statutory Fees paid by each Debtor to the U.S. Trustee and any fees paid by any 
Debtor to the Clerk of the Bankruptcy Court from the Petition Date through the Effective Date 
shall not be affected by the substantive consolidation proposed under the Plan.  In the event the 
Plan is approved and the certain of the Debtors are substantively consolidated into the LAS 
Consolidated Debtor and certain other of the Debtors are substantively consolidated into the 
Tennessee Consolidated Debtor, then such substantive consolidation shall not be retroactive to 
the Petition Date for the purpose of payment of Statutory Fees.  

ii. Classification and Treatment of Claims and Equity Interests Against the LAS 
Consolidated Debtor

The following are the designations for and treatment of the Classes of Claims against and 
Equity Interests in the LAS Consolidated Debtor: 

a. Class LAS-1 — Allowed Priority Claims.

Each Allowed Priority Claim against the LAS Consolidated Debtor shall be paid 
in full on the later of: (i) as soon as is practicable after the Effective Date; or (ii) as soon 
as practicable after the date on which the Order allowing such Priority Claim becomes a 
Final Order.   The Debtors estimate that the amount of the Priority Claims against the 
LAS Consolidated Debtor to be between $1,519,154 and $1,690,645. 

Class LAS-1 is Unimpaired.   

b. Class LAS-2 — Allowed Secured Claims of Woodbridge.
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Each Allowed Secured Claim of Woodbridge shall be satisfied in accordance with 
the Woodbridge Settlement Agreement upon the approval thereof by the Bankruptcy 
Court as part of the Confirmation Order and the satisfaction of the terms and conditions 
contained therein.  Specifically, other than the HomeBanc Secured Claim, Woodbridge 
shall waive any right to receive Distributions on account of its Secured Claims.   

With respect to the HomeBanc Secured Claim, pursuant to the Woodbridge 
Settlement Agreement, the HomeBanc Secured Claim shall be satisfied (i) from the 
proceeds of the liquidation of the collateral securing such Claim; (ii) from the collateral 
securing such Claim in full satisfaction, release and discharge of such Claim in 
accordance with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as agreed to 
by the holder of such Claim and the Plan Administrator. 

Class LAS-2 is Impaired. 

c. Class LAS-3 — Allowed Secured Claims of Bank of America, N.A.

Each Allowed Secured Claim of Bank of America, N.A. shall be satisfied, to the 
extent the collateral therefore has not been sold or abandoned: (i) from the proceeds of 
the liquidation of the collateral securing each such Claim; (ii) from the collateral securing 
each such Claim in full satisfaction, release and discharge of such Claim in accordance 
with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as otherwise authorized 
by the Code or agreed to by the holder of such Claim and the Plan Administrator.  Each 
such satisfaction shall occur on the later of the Effective Date or the date each respective 
Class LAS-3 Secured Claim of Bank of America, N.A. is Allowed by a Final Order.  
During the Chapter 11 Cases, the Debtors abandoned substantially all of the collateral 
that allegedly secured the Claims of Bank of America, N.A. (C.P. No. 236).  In addition, 
the Bankruptcy Court entered an order granting relief from the automatic stay to Bank of 
America, N.A. in respect of collateral that allegedly secured its Claims (C.P. No. 1063).   

Class LAS-3 is Impaired.10

d. Class LAS - 4 — Allowed Secured Claims of KeyBank, N.A.

Each Allowed Secured Claim of KeyBank, N.A. shall be satisfied, to the extent 
the collateral therefore has not been sold or abandoned: (i) from the proceeds of the 
liquidation of the collateral securing each such Claim; (ii) from the collateral securing 
each such Claim in full satisfaction, release and discharge of such Claim in accordance 
with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as otherwise authorized 
by the Code or agreed to by the holder of such Claim and the Plan Administrator.  Each 
such satisfaction shall occur on the later of the Effective Date or the date each respective 
Class LAS-4 Secured Claim of KeyBank, N.A. is Allowed by a Final Order.  During the 
Chapter 11 Cases, the Debtors abandoned substantially all of the collateral that allegedly 
secured the Claims of KeyBank, N.A. (C.P. No. 250).  In addition, the Bankruptcy Court 

10 In connection with confirmation of the Plan, the Proponents reserve the right to reclassify the Allowed Secured 
Claim of Bank of America, N.A. from Impaired to Unimpaired. This same reservation of rights applies to the 
Allowed Secured Claims of Wachovia Bank, N.A. and KeyBank, N.A. 
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entered an order granting relief from the automatic stay to KeyBank, N.A. in respect of 
collateral that allegedly secured its Claims (C.P. No. 570). 

Class LAS-4 is Impaired. 

e. Class LAS-5 — Allowed Secured Claim of AmTrust Bank
 (Hartwood Reserve).

The Allowed Secured Claim of AmTrust Bank (Hartwood Reserve) shall be 
satisfied, at the option of the Plan Administrator, (i) pursuant to, and in accordance with, 
the AmTrust DIP Loan Agreement; provided, however, that the provisions of the 
AmTrust DIP Loan Agreement requiring repayment of the Claim on the Effective Date of 
the Plan shall be modified so as to permit LAS Regency Hill to pay the obligations under 
the AmTrust DIP Loan Agreement from the proceeds of sales of the collateral securing 
the Class LAS-5 Allowed Secured Claim from and after the Effective Date, (ii) by 
payment in full on the Effective Date in exchange for a release and discharge of the 
collateral securing such Claim, (iii) from the collateral securing such Claim in full 
satisfaction, release and discharge of such Claim in accordance with Section 
1129(b)(2)(A)(iii) of the Bankruptcy Code, or (iv) as otherwise authorized by the Code or 
agreed to by the holder of such Claim and the Plan Administrator.  As of the date of this 
Disclosure Statement, the AmTrust Secured Claim has been paid in full, subject to 
resolution of AmTrust Bank’s attorneys’ fees estimated as not more than $25,000. 

Class LAS-5 is Impaired. 

f. Class LAS-6 — Allowed Secured Claims of Wachovia Bank

In the event Wachovia Bank accepts the Plan in respect of this Class LAS-6 and 
in respect of its Allowed General Unsecured Claim in Class LAS-9A, if any, then each 
Allowed Secured Claim of Wachovia Bank shall be treated and satisfied pursuant to and 
in accordance with, and Wachovia Bank shall have all of the rights and benefits under, 
the Wachovia DIP Loan Documents, and shall be secured by the applicable Wachovia 
Collateral as provided in the Wachovia DIP Loan Documents and this Plan.   

In the event Wachovia Bank rejects the Plan in respect of this Class LAS-6 and/or 
in respect of its Allowed General Unsecured Claim in Class LAS-9A, if any, then (a) the 
Allowed Secured Claim of Wachovia Bank shall be satisfied, to the extent the collateral 
therefore has not been sold or abandoned: (i) from the proceeds of the liquidation of the 
collateral securing each such Claim; (ii) from the collateral securing each such Claim in 
full satisfaction, release and discharge of such Claim in accordance with Section 
1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as otherwise authorized by the Code 
or agreed to by the holder of such Claim and the Plan Administrator, and (b) any and all 
other provisions in the Plan related to the Wachovia Collateral, the Wachovia DIP Loan 
Documents and the Wachovia Collateral Administrator, including the rights, powers and 
duties of the Wachovia Collateral Administrator, shall be deemed void and be of no force 
and effect, subject, in all respects, to Wachovia Bank’s obligation to fund the Admin Cap 
and the Guaranteed Amount. 
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Class LAS-6 is Impaired. 

g. Class LAS-7 — Allowed Post Petition DIP Financing Secured
 Claim of Wachovia Bank

In the event Wachovia Bank accepts the Plan in respect of this Class LAS-7 and 
in respect of its Allowed General Unsecured Claim in Class LAS-9A, if any, then the 
Allowed Post Petition DIP Financing Secured Claim of Wachovia Bank shall be treated 
pursuant to and in accordance with, and Wachovia Bank shall have all of the rights and 
benefits under, the Wachovia DIP Loan Documents and shall be secured by the 
applicable Wachovia Collateral as provided in the Wachovia DIP Loan Documents and 
this Plan.

In the event Wachovia Bank rejects the Plan in respect of this Class LAS-7 and/or 
in respect of its Allowed General Unsecured Claim in Class LAS-9A, if any , then (i) the 
Allowed Post Petition DIP Financing Secured Claim of Wachovia Bank shall be satisfied, 
to the extent the collateral therefore has not been sold or abandoned: (a) from the 
proceeds of the liquidation of the collateral securing each such Claim; (b) from the 
collateral securing each such Claim in full satisfaction, release and discharge of such 
Claim in accordance with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (c) as 
otherwise authorized by the Code or agreed to by the holder of such Claim and the Plan 
Administrator, and (ii) any and all other  provisions in the Plan related to the Wachovia 
Collateral, the Wachovia DIP Loan Documents and the Wachovia Collateral 
Administrator, including the rights, powers and duties of the Wachovia Collateral 
Administrator, shall be deemed void and be of no force and effect, subject, in all respects, 
to Wachovia Bank’s obligation to fund the Admin Cap and the Guaranteed Amount. 

Class LAS-7 is Impaired. 

h. Class LAS-8 — Other Secured Claims.

Each Allowed Other Secured Claim shall be satisfied, to the extent the collateral 
therefore has not been previously sold or abandoned: (i) from the proceeds of the 
liquidation of the collateral securing each such Claim; (ii) from the collateral securing 
each such Claim in full satisfaction, release and discharge of such Claim in accordance 
with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as otherwise authorized 
by the Code or agreed to by the holder of such Claim and the Plan Administrator, or in 
the case of the Wachovia Collateral, as agreed to by the holder of such Claim and the 
Wachovia Collateral Administrator.  Each such satisfaction shall occur on the later of the 
Effective Date or the date each respective Class LAS-8 Other Secured Claim is Allowed 
by a Final Order.   

Class LAS 8 is Impaired. 

i. Class LAS-9A — Allowed General Unsecured Claims.

1. The LAS GUC Distribution.
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Each Holder of an Allowed General Unsecured Claim against the LAS 
Consolidated Debtor shall receive Distributions from LAS Available Cash (the “LAS 
GUC Distribution”) on each Distribution Date in an amount equal to such Holder’s Pro 
Rata Share of each such LAS GUC Distribution being made under the Plan, calculated 
with denominator being the sum of all Allowed General Unsecured Claims in this Class 
LAS-9A and all Allowed Deposit Holder Claims in Class LAS-9B; provided, however, 
that such denominator shall not include any of the Woodbridge Claims.  No LAS GUC 
Distribution shall be made to Holders of Allowed General Unsecured Claims in this Class 
LAS-9A in respect of LAS Available Cash unless and until all Allowed Claims senior in 
priority to Allowed Claims in this Class LAS-9A, including, without limitation, all 
Allowed Administrative Expense Claims, all Allowed Post-Confirmation Administrative 
Expense Claims, all Allowed Priority Tax Claims and all Allowed Claims in Classes 
LAS-1, LAS-2, LAS-3, LAS-4, LAS-5, LAS-6, LAS-7 and LAS-8 have been paid in full, 
treated, reserved, resolved, included in or accounted for in the LAS GUC Distribution at 
issue and/or otherwise treated in accordance with the Plan.  Notwithstanding anything 
herein to the contrary, if and to the extent that Wachovia Bank has an Allowed General 
Unsecured Claim under and pursuant to the Wachovia DIP Loan Documents, then 
Wachovia Bank shall not participate in any LAS GUC Distribution in this Class LAS-9A 
in respect of the Admin Cap and the Guaranteed Amount. 

2.  The Distribution from the Woodbridge Release Fund.

In addition to the LAS GUC Distribution, each Holder of an Allowed General 
Unsecured Claim against the LAS Consolidated Debtor shall have the option of receiving 
an additional Distribution under the Plan from the Release Fund created by Woodbridge 
under the Woodbridge Settlement Agreement by agreeing, through the procedure 
described below, to the Third Party Release and Injunction.   

Specifically, pursuant to the Woodbridge Settlement Agreement, any and all 
Holders of Allowed Claims in Class LAS-9A who agree, or are deemed to agree, to 
and are bound by the Third Party Release and Injunction shall receive an additional 
Distribution under the Plan equal to such Holder’s Pro Rata Share of the Release 
Fund calculated with the denominator being the sum of all Allowed General 
Unsecured Claims and Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor and the Section 502(d) 
Claims combined; provided, however, that such denominator shall not include any 
of the Woodbridge Claims.  In order to opt-out of, and not be bound by the Third 
Party Release and Injunction, any such Holder must specifically check the 
appropriate box on the Ballot indicating affirmatively that such Holder does not 
want to receive an additional Distribution hereunder and does not want to be bound 
by the Third Party Release and Injunction, and return the Ballot pursuant to the 
terms hereof and the Solicitation and Balloting Order.  If such Holder elects not to 
be bound by the Third Party Release and Injunction as provided herein by checking 
the applicable box on the Ballot, then such Holder shall not be entitled to, and shall 
not, receive a Distribution from the Release Fund as provided above.  Rather, such 
Distribution that would otherwise have been made to such Holder shall instead be 
returned to Woodbridge as set forth below in Article VI.E.3.  In addition, 
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notwithstanding any provision to the contrary herein, Distributions from the 
Release Fund under the Plan on account of Section 502(d) Claims shall be returned 
and transferred to Woodbridge as set forth in the Woodbridge Settlement 
Agreement. 

IF ANY SUCH HOLDER EITHER DOES NOT RETURN A BALLOT ON 
THE PLAN OR RETURNS THE BALLOT AND DOES NOT AFFIRMATIVELY 
OPT-OUT OF THE THIRD PARTY RELEASE AND INJUNCTION BY 
CHECKING THE RESPECTIVE BOX ON THE BALLOT, THEN EACH SUCH 
HOLDER SHALL BE DEEMED TO BE A RESTRAINED PARTY UNDER THE 
WOODBRDIGE SETTLEMENT AGREEMENT AND SHALL BE DEEMED TO 
HAVE CONSENTED TO THE THIRD PARTY RELEASE AND INJUNCTION 
CONTAINED IN THE WOODBRIDGE SETTLEMENT AGREEMENT, AS 
INCORPORATED INTO THE PLAN, AND EACH SUCH HOLDER SHALL BE 
ENTITLED TO ITS PRO-RATA ADDITIONAL DISTRIBUTION FROM THE 
RELEASE FUND. 

3. Status of Allowed General Unsecured Claims in Class LAS-9A against the 
LAS Consolidated Debtor.

The Debtors have and continue to review the General Unsecured Claims 
scheduled and filed against the Debtors comprising the LAS Consolidated Debtor.  To 
date, the Debtors have objected to numerous General Unsecured Claims and anticipate 
filing additional objections thereto.  Pursuant to the Liquidation Analysis attached hereto 
as Exhibit 4, the Proponents estimate that the total Allowed General Unsecured Claims 
will range from $68,914,944 to $334,112,522, subject in all events to the outcome of 
pending objections to such Claims and objections to be filed to such Claims.  Pursuant to 
the Liquidation Analysis, the estimated Distribution to the Holders of Allowed General 
Unsecured Claims in Class 9A will range from 2.91% to 20.96% assuming such Holders 
elect to receive their additional Distribution from the Release Fund as provided above.  

Class LAS-9A is Impaired. 

j. Class LAS-9B – Allowed Deposit Holder Claims.

1. The LAS GUC Distribution.

Each Holder of an Allowed Deposit Holder Claim against the LAS Consolidated 
Debtor shall receive the LAS GUC Distributions from LAS Available Cash on each 
Distribution Date in an amount equal to such Holder’s Pro Rata Share of each such LAS 
GUC Distribution being made under the Plan, calculated with denominator being the sum 
of all Allowed General Unsecured Claims in Class LAS-9A and all Allowed Deposit 
Holder Claims in this Class LAS-9B.  No LAS GUC Distribution shall be made to 
Holders of Allowed Deposit Holder Claims in this Class LAS-9B in respect of LAS 
Available Cash unless and until all Allowed Claims senior in priority to Allowed Claims 
in this Class LAS-9B, including, without limitation, all Allowed Administrative Expense 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 76 of 123



1839392-1 70  

Claims, all Allowed Post-Confirmation Administrative Expense Claims, all Allowed 
Priority Tax Claims and all Allowed Claims in Classes LAS-1, LAS-2, LAS-3, LAS-4, 
LAS-5, LAS-6, LAS-7 and LAS-8 have been paid in full, treated, reserved, resolved, 
included in or accounted for in the LAS GUC Distribution at issue and/or otherwise 
treated in accordance with the Plan. 

2. The Distribution from the Deposit Holders’ Fund.

In addition, each Holder of an Allowed Deposit Holder Claim shall receive a 
single Distribution from the Deposit Holders’ Fund under the Plan in an amount equal to 
such Holder’s Pro Rata Share of the Deposit Holders’ Fund calculated with the 
denominator being the sum of all Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor in this Class LAS-9B and all Allowed Deposit Holder Claims in 
Class Tenn-6B against the Tennessee Consolidated Debtor; provided, however, that in 
order to be eligible to receive the one time Distribution from the Deposit Holders’ Fund 
as set forth herein, each such Holder must (a) vote to accept the Plan by completing and 
submitting a Ballot, (b) agree to be bound by the Debtors’ Release by not checking the 
applicable box on the Ballot opting out of the Debtors’ Release, and (c) agree to be bound 
by the Third Party Release and Injunction in favor of Woodbridge and the Woodbridge 
Parties by not checking the applicable box on the Ballot opting out of the Third Party 
Release and Injunction.

In the event that a Holder of an Allowed Deposit Holder Claim does not 
satisfy all of the conditions precedent set forth in subclauses (a), (b) and (c) above, 
then such Holder shall not receive its Pro Rata Share of the Deposit Holders’ Fund.  
Rather, the Distribution from the Deposit Holders’ Fund that would have otherwise 
been made to such Holder shall be transferred from the Deposit Holders’ Fund to 
the Plan Administrator to be included in the LAS Available Cash.   However, if 
sixty-eight (68%) per cent or more Holders of Allowed Deposit Holder Claims in 
Class LAS 9B satisfy all of the conditions precedent set forth in subclauses (a), (b) 
and (c) above, then the Distributions that the Holders of Allowed Deposit Holder 
Claims in Class LAS 9B would have been entitled to receive but for those Holders’ 
failure to comply with conditions precedent set forth in subclauses (a), (b) and (c) 
above shall be distributed to those Allowed Deposit Holder Claims in Class LAS-9B 
that satisfy the conditions precedent set forth in subclauses (a), (b) and (c) above, 
and not transferred to the Plan Administrator to be included in the LAS Available 
Cash.

3. Assignment of Claims Against the Florida Homeowners Construction 
Recovery Fund To the Plan Administrator

Deposit Holders with Claims against the Recovery Fund may elect to assign their 
Claims to the Plan Administrator by not checking the box provided on the Ballot that 
allows Holders of such Claims to opt out of such assignment.  If Holders of such Claims 
do not check the box provided in the Ballot, then they are deemed to assign any and all 
rights to pursue claims against the Recovery Fund to the Plan Administrator.  Based on 
such an assignment, the Holders of Claims against the Recovery Fund shall be entitled to 
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have the Plan Administrator pursue Claims against the Recovery Fund on their behalf, 
with the pursuit of such claims funded solely by the Deposit Holders’ Fee Reserve.  
However, any recoveries achieved by the Plan Administrator against the Recovery Fund 
shall be distributed to all Deposit Holders, whether or not such Deposit Holder holds a 
Claim against the Recovery Fund; provided, however, that if a Deposit Holder holding a 
claim against the Recovery Fund elects not to assign its claim against the Recovery Fund 
to the Plan Administrator hereunder, then such Deposit Holder shall not receive any 
portion of the recovery achieved by the Plan Administrator from the Recovery Fund, but 
may still pursue any claim it may have against the Recovery Fund independently, but 
without the assistance of the Plan Administrator, or funding of expenses from the Deposit 
Holders’ Fee Reserve.

Counsel for the Deposit Holders’ Committee shall pursue any and all recoveries 
on behalf of all Holders of Allowed Deposit Holder Claims from the Recovery Fund 
pursuant hereto.  The fees and expenses of such counsel shall be paid from the Deposit 
Holders’ Fee Reserve, which shall be tendered to Ehrenstein Charbonneau Calderin, 
counsel to the Deposit Holders’ Committee, on the Effective Date, and held in escrow 
pending further order(s) of the Bankruptcy Court.  If and to the extent any recoveries are 
obtained from the Recovery Fund on behalf of Holders of Allowed Deposit Holder 
Claims, then such recoveries shall be paid fifty (50%) per cent to counsel for the Deposit 
Holders’ Committee, to be held in trust pending further order of the Bankruptcy Court, 
and fifty (50%) per cent to the Plan Administrator as follows: (i) first, to reimburse the 
Plan Administrator for the Deposit Holders’ Fee Reserve; and (ii) second, to reimburse 
the Plan Administrator for the aggregate amount paid as of such date to all Deposit 
Holders on account of their Allowed Priority Claims.  Once the Deposit Holders’ Fee 
Reserve and the aggregate of Deposit Holders’ Allowed Priority Claims have been 
reimbursed in full, any and all further recoveries from the Recovery Fund shall be 
payable solely to counsel for the Deposit Holders’ Committee subject to further order of 
the Bankruptcy Court.  Distributions of recoveries from the Recovery Fund, and any 
costs or fees associated with the making of such Distributions, shall be made by further 
order of the Bankruptcy Court.

4. The Distribution from the Woodbridge Release Fund.

In addition to the above, each Holder of an Allowed Deposit Holder Claim against 
the LAS Consolidated Debtor shall have the option of receiving an additional 
Distribution under the Plan from the Release Fund created by Woodbridge under the 
Woodbridge Settlement Agreement by agreeing, through the procedure described below, 
to the Third Party Release and Injunction. 

Specifically, pursuant to the Woodbridge Settlement Agreement, any and all 
Holders of Allowed Claims in Class LAS-9B who agree, or are deemed to agree, to 
and are bound by the Third Party Release and Injunction shall receive an additional 
Distribution under the Plan equal to such Holder’s Pro Rata Share of the Release 
Fund calculated with the denominator being the sum of all Allowed General 
Unsecured Claims and Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor and the Section 502(d) 
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Claims combined; provided, however, that such denominator shall not include any 
of the Woodbridge Claims.  In order to opt-out of, and not be bound by, the Third 
Party Release and Injunction, any such Holder must specifically check the 
appropriate box on the Ballot indicating affirmatively that such Holder does not 
want to receive an additional Distribution hereunder and does not want to be bound 
by the Third Party Release and Injunction, and return the Ballot pursuant to the 
terms hereof and the Court’s Solicitation and Balloting Order.  If such Holder elects 
not to be bound by the Third Party Release and Injunction as provided herein by 
checking the applicable box on the Ballot, then such Holder shall not be entitled to, 
and shall not, receive a Distribution from the Release Fund as provided above.  
Rather, such Distribution that would otherwise have been made to such Holder shall 
instead be returned to Woodbridge as set forth below in Article VI.E.3.  In addition, 
notwithstanding any provision to the contrary herein, Distributions from the 
Release Fund under the Plan on account of Section 502(d) Claims shall be returned 
and transferred to Woodbridge as set forth in the Woodbridge Settlement 
Agreement. 

IF ANY SUCH HOLDER EITHER DOES NOT RETURN A BALLOT ON 
THE PLAN OR RETURNS THE BALLOT AND DOES NOT AFFIRMATIVELY 
OPT-OUT OF THE THIRD PARTY RELEASE AND INJUNCTION BY 
CHECKING THE RESPECTIVE BOX ON THE BALLOT, THEN EACH SUCH 
HOLDER SHALL BE DEEMED TO BE A RESTRAINED PARTY UNDER THE 
WOODBRDIGE SETTLEMENT AGREEMENT AND SHALL BE DEEMED TO 
HAVE CONSENTED TO THE THIRD PARTY RELEASE AND INJUNCTION 
CONTAINED IN THE WOODBRIDGE SETTLEMENT AGREEMENT, AS 
INCORPORATED INTO THE PLAN, AND EACH SUCH HOLDER SHALL BE 
ENTITLED TO ITS PRO-RATA ADDITIONAL DISTRIBUTION FROM THE 
RELEASE FUND. 

5. The Status of Deposit Holders Claims against the LAS Consolidated 
Debtor.

The Debtors have and continue to review the Deposit Holder Claims scheduled 
and filed against the Debtors comprising the LAS Consolidated Debtor.  To date, the 
Debtors have objected to numerous Deposit Holder Claims and anticipate filing 
additional objections thereto.  Pursuant to the Liquidation Analysis attached hereto as 
Exhibit 4, the Proponents estimate that the total Allowed Deposit Holder Claims will 
range from $7,945,985 to $9,865,578, subject in all events to the outcome of pending 
objections to such Claims and objections to be filed to such Claims.  Pursuant to the 
Liquidation Analysis, the estimated Distribution to the Holders of Allowed Deposit 
Holder Claims in Class 9B will range from (i) 2.91% to 30.40% with respect to the LAS 
GUC Distributions and the Distribution from the Woodbridge Release Fund, and (ii) 
0.00% to 9.44% with respect to the one time Distribution from the Deposit Holders’ Fund 
as set forth above. 

Class LAS-9B is Impaired. 
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k. Class LAS-10 — Allowed Equity Interest. 

On the Effective Date or as soon thereafter as is practicable, Allowed Equity 
Interests in respect of the LAS Consolidated Debtor shall be deemed transferred and 
conveyed to the Plan Administrator who shall hold such Equity Interests nominally for 
the benefit of the Holders of Allowed General Unsecured Claims and so as to permit the 
Plan Administrator to implement and execute the Plan. 

iii. Classification and Treatment of Claims Against and Equity Interests in the 
Tennessee Consolidated Debtor 

The following are the designations for and treatment of the Classes of Claims against and 
Equity Interests against the Tennessee Consolidated Debtor: 

a. Class Tenn-1 — Allowed Priority Claims.

Each Allowed Priority Claim against the Tennessee Consolidated Debtor shall be 
paid in full on the later of: (i) as soon as is practicable after the Effective Date; or (ii) as 
soon as practicable after the date on which the Order allowing such Priority Claim 
becomes a Final Order.   The Debtors estimate that the amount of the Allowed Priority 
Claims against the Tennessee Consolidated Debtor is between $135,230 and $380,517. 

Class Tenn-1 is Unimpaired.  

b. Class Tenn-2 — Allowed Secured Claims of Regions Bank, N.A. 

The Allowed Secured Claim of Regions Bank, N.A. shall be treated and satisfied 
in accordance with the Regions Bank Sale Order.    

Class Tenn-2 is Impaired.

c. Class Tenn-3 — Allowed Secured Claim of Wachovia Bank

The Allowed Secured Claim of Wachovia Bank shall be treated and satisfied in 
accordance with the Regions Bank Sale Order.   

Class Tenn-3 is Impaired.

d. Class Tenn-4 — Allowed Secured Claim of Financial Federal 
 Savings Bank.

The Allowed Secured Claim of Financial Federal shall be treated and satisfied in 
accordance with the Regions Bank Sale Order.   

Class Tenn-4 is Impaired. 

e. Class Tenn–5 — Allowed Other Secured Claims.
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Each Allowed Other Secured Claim shall be satisfied, to the extent the collateral 
therefore has not been previously sold or abandoned: (i) from the proceeds of the 
liquidation of the collateral securing each such Claim; (ii) from the collateral securing 
each such Claim in full satisfaction, release and discharge of such Claim in accordance 
with Section 1129(b)(2)(A)(iii) of the Bankruptcy Code; or (iii) as otherwise authorized 
by the Code or agreed to by the holder of such Claim and the Plan Administrator.  Each 
such satisfaction shall occur on the later of the Effective Date or the date each respective 
Class Tenn-5 Other Secured Claim is Allowed by a Final Order.  

Class Tenn-5 is Impaired. 

f. Class Tenn-6A — Allowed General Unsecured Claims.

1. The Tennessee GUC Distribution.

Each Holder of an Allowed General Unsecured Claim against the Tennessee 
Consolidated Debtor shall receive Distributions from Tennessee Available Cash (the 
“Tennessee GUC Distribution”) on each Distribution Date in an amount equal to such 
Holder’s Pro Rata Share of each such Tennessee GUC Distribution being made under the 
Plan, calculated with denominator being the sum of all Allowed General Unsecured 
Claims in this Class Tenn-6A and all Allowed Deposit Holder Claims in Class Tenn-6B.  
No Tennessee GUC Distribution shall be made to Holders of Allowed General Unsecured 
Claims in this Class Tenn-6A in respect of Tennessee Available Cash unless and until all 
Allowed Claims senior in priority to the Allowed Claims in this Class Tenn-6A, 
including, without limitation, all Allowed Administrative Expense Claims, all Allowed 
Post-Confirmation Administrative Expense Claims, all Allowed Priority Tax Claims and 
all Allowed Claims in Classes Tenn-1, Tenn-2, Tenn-3, Tenn-4 and Tenn-5 have been 
paid in full, treated, reserved, resolved, included in or accounted for in the Tennessee 
GUC Distribution at issue and/or otherwise treated in accordance with the Plan.  

2.  The Distribution from the Woodbridge Release Fund.

In addition to the Tennessee GUC Distribution, each Holder of an Allowed 
General Unsecured Claim against the Tennessee Consolidated Debtor shall have the 
option of receiving an additional Distribution under the Plan from the Release Fund 
created by Woodbridge under the Woodbridge Settlement Agreement by agreeing, 
through the procedure described below, to the Third Party Release and Injunction.   

Specifically, pursuant to the Woodbridge Settlement Agreement, any and all 
Holders of Allowed Claims in this Class Tenn-6A who agree, or are deemed to 
agree, to and are bound by the Third Party Release and Injunction shall receive an 
additional Distribution under the Plan equal to such Holder’s Pro Rata Share of the 
Release Fund calculated with the denominator being the sum of all Allowed General 
Unsecured Claims and Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor and the Section 502(d) 
Claim combined; provided, however, that such denominator shall not include any of 
the Woodbridge Claims.  In order to opt-out of, and not be bound by, the Third 
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Party Release and Injunction, any such Holder must specifically check the 
appropriate box on the Ballot indicating affirmatively that such Holder does not 
want to receive an additional Distribution hereunder and does not want to be bound 
by the Third Party Release and Injunction and return the Ballot pursuant to the 
terms hereof and the Court’s Solicitation and Balloting Order.  If such Holder elects 
not to be bound by the Third Party Release and Injunction as provided herein by 
checking the applicable box on the Ballot, then such Holder shall not be entitled to, 
and shall not, receive a Distribution from the Release Fund as provided above.  
Rather, such Distribution that would otherwise have been made to such Holder shall 
instead be returned to Woodbridge as set forth below in Article VI.E.3.   In 
addition, notwithstanding any provision to the contrary herein, Distributions from 
the Release Fund under the Plan on account of Section 502(d) Claims shall be 
returned and transferred to Woodbridge as set forth in the Woodbridge Settlement 
Agreement. 

IF ANY SUCH HOLDER EITHER DOES NOT RETURN A BALLOT ON 
THE PLAN OR RETURNS THE BALLOT AND DOES NOT AFFIRMATIVELY 
OPT-OUT OF THE THIRD PARTY RELEASE AND INJUNCTION BY 
CHECKING THE RESPECTIVE BOX ON THE BALLOT, THEN EACH SUCH 
HOLDER SHALL BE DEEMED TO BE A RESTRAINED PARTY UNDER THE 
WOODBRDIGE SETTLEMENT AGREEMENT AND SHALL BE DEEMED TO 
HAVE CONSENTED TO THE THIRD PARTY RELEASE AND INJUNCTION 
CONTAINED IN THE WOODBRIDGE SETTLEMENT AGREEMENT, AS 
INCORPORATED INTO THE PLAN, AND EACH SUCH HOLDER SHALL BE 
ENTITLED TO ITS PRO-RATA ADDITIONAL DISTRIBUTION FROM THE 
RELEASE FUND. 

3. Status of Allowed General Unsecured Claims against the Tennessee 
Consolidated Debtor.

The Debtors have and continue to review the General Unsecured Claims 
scheduled and filed against the Debtors comprising the Tennessee Consolidated Debtor.  
To date, the Debtors have objected to numerous General Unsecured Claims and 
anticipate filing additional objections thereto.  Pursuant to the Liquidation Analysis 
attached hereto as Exhibit 4, the Proponents estimate that the total Allowed General 
Unsecured Claims will range from $5,030,000 to $5,821,185, subject in all events to the 
outcome of pending objections to such Claims and objections to be filed to such Claims.  
Pursuant to the Liquidation Analysis, the estimated Distribution to the Holders of 
Allowed General Unsecured Claims in Class Tenn-6A will range from 38.37% to 57.17% 
assuming such Holders elect to receive their additional Distribution from the Release 
Fund as provided above. 

Class Tenn-6A is Impaired. 

g. Class Tenn-6B – Allowed Deposit Holder Claims.
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1. The Tennessee GUC Distribution.

Each Holder of an Allowed Deposit Holder Claim against the Tennessee 
Consolidated Debtor shall receive the Tennessee GUC Distributions from Tennessee 
Available Cash on each Distribution Date in an amount equal to such Holder’s Pro Rata 
Share of such aggregate Distribution being made under the Plan, calculated with 
denominator being the sum of all Allowed General Unsecured Claims in Class Tenn-6A 
and all Allowed Deposit Holder Claims in this Class Tenn-6B.  No Tennessee GUC 
Distribution shall be made to Holders of Allowed Deposit Holder Claims in this Class 
Tenn-6B in respect of Tennessee Available Cash unless and until all Allowed Claims 
senior in priority to the Allowed Claims in this Class Tenn-6B, including, without 
limitation, all Allowed Administrative Expense Claims, all Allowed Post-Confirmation 
Administrative Expense Claims, all Allowed Priority Tax Claims and all Allowed Claims 
in Classes Tenn-1, Tenn-2, Tenn-3, Tenn-4 and Tenn-5 have been paid in full, treated, 
reserved, resolved, included in or accounted for in the Tennessee GUC Distribution at 
issue and/or otherwise treated in accordance with the Plan. 

2. The Distribution from the Deposit Holders’ Fund.

In addition, each Holder of an Allowed Deposit Holder Claim shall receive a 
single Distribution from the Deposit Holders’ Fund under the Plan in an amount equal to 
such Holder’s Pro Rata Share of the Deposit Holders’ Fund calculated with the 
denominator being the sum of all Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor in Class LAS-9B and all Allowed Deposit Holder Claims in this 
Class Tenn-6B against the Tennessee Consolidated Debtor; provided, however, that in 
order to be eligible to receive the one time Distribution from the Deposit Holders’ Fund 
as set forth herein, each such Holder must (a) vote to accept the Plan by completing and 
submitting a Ballot, (b) agree to be bound by the Debtors’ Release by not checking the 
applicable box on the Ballot opting out of the Debtors’ Release, and (c) agree to be bound 
by the Third Party Release and Injunction in favor of Woodbridge and the Woodbridge 
Parties by not checking the applicable box on the Ballot opting out of the Third Party 
Release and Injunction.

In the event that a Holder of an Allowed Deposit Holder Claim does not 
satisfy all of the conditions precedent set forth in subclauses (a), (b) and (c) above, 
then such Holder shall not receive its Pro Rata Share of the Deposit Holders’ Fund.  
Rather, the Distribution from the Deposit Holders’ Fund that would have otherwise 
been made to such Holder shall be transferred from the Deposit Holders’ Fund to 
the Plan Administrator to be included in the Available Cash.   However, if sixty-
eight (68%) per cent or more Holders of Allowed Deposit Holder Claims in Class 
Tenn-6B satisfy all of the conditions precedent set forth in subclauses (a), (b) and (c) 
above, then the Distributions that the Holders of Allowed Deposit Holder Claims in 
Class Tenn-6B would have been entitled to receive but for those Holders’ failure to 
comply with conditions precedent set forth in subclauses (a), (b) and (c) above shall 
be distributed to those Allowed Deposit Holder Claims in Class Tenn-6B that satisfy 
the conditions precedent set forth in subclauses (a), (b) and (c) above, and not 
transferred to the Plan Administrator to be included in the Available Cash.
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3. The Distribution from the Woodbridge Release Fund.

In addition to the above, each Holder of an Allowed Deposit Holder Claim against 
the Tennessee Consolidated Debtor shall have the option of receiving an additional 
Distribution under the Plan from the Release Fund created by Woodbridge under the 
Woodbridge Settlement Agreement by agreeing, through the procedure described below, 
to the Third Party Release and Injunction.

Specifically, pursuant to the Woodbridge Settlement Agreement, any and all 
Holders of Allowed Claims in this Class Tenn-6B who agree, or are deemed to agree, 
to and are bound by the Third Party Release and Injunction shall receive an 
additional Distribution under the Plan equal to such Holder’s Pro Rata Share of the 
Release Fund calculated with the denominator being the sum of all Allowed General 
Unsecured Claims and Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor and the Section 502(d) 
Claims combined; provided, however, that such denominator shall not include any 
of the Woodbridge Claims.  In order to opt-out of, and not be bound by, the Third 
Party Release and Injunction, any such Holder must specifically check the 
appropriate box on the Ballot indicating affirmatively that such Holder does not 
want to receive an additional Distribution hereunder and does not want to be bound 
by the Third Party Release and Injunction, and return the Ballot pursuant to the 
terms hereof and the Court’s Solicitation and Balloting Order.  If such Holder elects 
not to be bound by the Third Party Release and Injunction as provided herein by 
checking the applicable box on the Ballot, then such Holder shall not be entitled to, 
and shall not, receive a Distribution from the Release Fund as provided above.  
Rather, such Distribution that would otherwise have been made to such Holder shall 
instead be returned to Woodbridge as set forth below in Article VI.E.3.  In addition, 
notwithstanding any provision to the contrary herein, Distributions from the 
Release Fund under the Plan on account of Section 502(d) Claims shall be returned 
and transferred to Woodbridge as set forth in the Woodbridge Settlement 
Agreement. 

IF ANY SUCH HOLDER EITHER DOES NOT RETURN A BALLOT ON 
THE PLAN OR RETURNS THE BALLOT AND DOES NOT AFFIRMATIVELY 
OPT-OUT OF THE THIRD PARTY RELEASE AND INJUNCTION BY 
CHECKING THE RESPECTIVE BOX ON THE BALLOT, THEN EACH SUCH 
HOLDER SHALL BE DEEMED TO BE A RESTRAINED PARTY UNDER THE 
WOODBRDIGE SETTLEMENT AGREEMENT AND SHALL BE DEEMED TO 
HAVE CONSENTED TO THE THIRD PARTY RELEASE AND INJUNCTION 
CONTAINED IN THE WOODBRIDGE SETTLEMENT AGREEMENT, AS 
INCORPORATED INTO THE PLAN, AND EACH SUCH HOLDER SHALL BE 
ENTITLED TO ITS PRO-RATA ADDITIONAL DISTRIBUTION FROM THE 
RELEASE FUND.

4. The Status of Deposit Holders Claims against the Tennessee Consolidated 
Debtor.
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The Debtors have and continue to review the Deposit Holder Claims scheduled 
and filed against the Debtors comprising the Tennessee Consolidated Debtor.  To date, 
the Debtors have objected to numerous Deposit Holder Claims and anticipate filing 
additional objections thereto.  Pursuant to the Liquidation Analysis attached hereto as 
Exhibit 4, the Proponents are not currently aware of any Allowed Deposit Holder Claims 
in this Class 6B.   

Class Tenn-6B is Impaired. 

h. Class Tenn-7 — Allowed Equity Interests.

On the Effective Date, Allowed Equity Interests in respect of the Tennessee 
Consolidated Debtor shall be deemed transferred and conveyed to the Plan Administrator 
who shall hold the Equity Interest nominally for the benefit of the Holders of Allowed 
General Unsecured Claims of the Tennessee Consolidated Debtor and so as to permit the 
Plan Administrator to implement and execute the Plan. 

C. Separate Classes and Treatment 

A Claim is part of a particular Class only to the extent that the Claim qualifies within the 
definition of that Class and such Claim is part of a different Class to the extent that the remainder 
of the Claim qualifies within the description of a different Class. 

D. Means of Implementing the Plan 

i. Generally.

Pursuant to the Confirmation Order, (i) each of the Debtors (other than the Tennessee 
Debtors) shall be substantively consolidated with and into the LAS Consolidated Debtor solely 
for purposes of voting on, Confirmation of and Distributions under the Plan, and (ii) each of the 
Tennessee Debtors shall be substantively consolidated with and into the Tennessee Consolidated 
Debtor solely for purposes of voting on, Confirmation of and Distributions under the Plan. 

On the Effective Date of the Plan, (i) all of the Post Confirmation Debtor Assets shall 
vest in and be retained by the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, 
as applicable, under the sole and exclusive control of the Plan Administrator solely for the 
benefit of all Holders of Allowed Claims against and Allowed Interests in the LAS Consolidated 
Debtor and the Tennessee Consolidated Debtor, respectively, under the Plan pursuant to and in 
accordance with the terms of Section 1123(b)(3)(B) of the Bankruptcy Code or otherwise, and 
(ii) title to the Wachovia Collateral shall vest in and be retained by the applicable Post 
Confirmation Wachovia Debtor under the sole and exclusive control of the Wachovia Collateral 
Administrator in accordance with and under the terms of the Wachovia DIP Loan Documents, 
subject to the terms of the Plan. 

NOTWITHSTANDING ANYTHING HEREIN OR IN THE PLAN TO THE 
CONTRARY, ANY AND ALL PROVISIONS OF THE PLAN DEALING WITH OR 
RELATED TO THE WACHOVIA COLLATERAL ADMINISTRATOR SHALL BE 
EFFECTIVE AND APPLICABLE IF AND ONLY IF WACHOVIA BANK ACCEPTS THE 
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PLAN IN RESPECT OF ITS CLASS LAS-6 ALLOWED SECURED CLAIM, CLASS LAS-7 
ALLOWED POST PETITION DIP FINANCING SECURED CLAIM AND CLASS LAS-9A 
ALLOWED GENERAL UNSECURED CLAIM, IF ANY.  OTHERWISE, ANY AND ALL 
PROVISIONS IN THE PLAN DEALING WITH AND RELATED TO THE WACHOVIA 
COLLATERAL ADMINISTRATOR SHALL BE NULL AND VOID AND HAVE NO FORCE 
AND EFFECT, SUBJECT, IN ALL RESPECTS, TO WACHOVIA BANK’S OBLIGATION 
TO FUND THE ADMIN CAP AND THE GUARANTEED AMOUNT.  THE GUARANTEED 
AMOUNT SHALL NOT BE USED TO SATISFY ANY ADMINISTRATIVE EXPENSE 
CLAIMS OR PRIORITY CLAIMS. INSTEAD, THE GUARANTEED AMOUNT SHALL 
ONLY BE USED TO FUND DISTRIBUTIONS TO HOLDERS OF CLAIMS IN LAS-9A AND 
LAS-9B EXCLUDING ANY GENERAL UNSECURED CLAIM HELD BY WACHOVIA 
BANK.

THE VESTING AND RETENTION OF THE POST CONFIRMATION DEBTOR 
ASSETS HEREUNDER SHALL BE FREE AND CLEAR OF ANY AND ALL LIENS, 
CLAIMS, ENCUMBRANCES AND INTERESTS OF ANY KIND WHATSOEVER, EXCEPT 
AS EXPRESSLY PRESERVED AND PROVIDED FOR IN THE PLAN AND THE 
CONFIRMATION ORDER. 

THE VESTING AND RETENTION OF THE WACHOVIA COLLATERAL 
HEREUNDER SHALL BE FREE AND CLEAR OF ANY AND ALL LIENS, CLAIMS, 
ENCUMBRANCES AND INTERESTS OF ANY KIND WHATSOEVER, EXCEPT AS 
EXPRESSLY PRESERVED AND PROVIDED FOR IN THE PLAN AND THE 
CONFIRMATION ORDER. 

Notwithstanding anything herein to the contrary, confirmation of the Plan shall 
divest the Debtors of any and all right, title and/or interest in the Post Confirmation Debtor 
Assets and the Wachovia Collateral, such that the Debtors shall not have any rights or 
authority in respect of any Post Confirmation Debtor Assets or the Wachovia Collateral. 

The Plan contemplates the liquidation of all Post Confirmation Debtor Assets and the 
Wachovia Collateral for the benefit of the Holders of Allowed Claims and Allowed Interests as 
set forth above.  A portion of the Post Confirmation Debtor Assets has already been reduced to 
Cash and will be vested in the Post Confirmation Debtors under the control of the Plan 
Administrator as of the Effective Date and will be available for Distribution to Holders of 
Allowed Claims and Allowed Interests, all in accordance with the Plan.  A portion of the 
Wachovia Collateral has already been reduced to Cash by the Chief Administrator under the 
terms of the Wachovia DIP Loan Documents and, together with any monies funded or to be 
funded by Wachovia Bank under the Wachovia DIP Loan Documents, will be vested in the 
applicable Post Confirmation Wachovia Debtor under the sole and exclusive control of the 
Wachovia Collateral Administrator as of the Effective Date.  The Post Confirmation Debtors, 
through the Plan Administrator, will liquidate and monetize the Post Confirmation Debtor Assets 
in an orderly fashion. The Post Confirmation Debtors, through the Plan Administrator, are and 
shall also be authorized to investigate, prosecute, enforce, pursue and settle, and continue to 
investigate, prosecute, enforce, pursue and settle, the Causes of Action from and after the 
Effective Date solely for the benefit of all Holders of Allowed Claims and Allowed Interests 
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under the Plan pursuant to and in accordance with the terms of Section 1123(b)(3)(B) of the 
Bankruptcy Code or otherwise.

The Wachovia Collateral Administrator, shall carry out all of the duties and powers of the 
Chief Administrator under the Wachovia DIP Loan Documents in respect of the Wachovia 
Collateral.  The Wachovia Collateral Administrator shall be authorized to investigate, prosecute, 
enforce, pursue and settle, and continue to investigate, prosecute, enforce, pursue and settle, 
solely the Wachovia Debtor Causes of Action from and after the Effective Date pursuant to and 
in accordance with the terms of Section 1123(b)(3)(B) of the Bankruptcy Code or otherwise, but 
in all events subject to the Wachovia DIP Loan Documents.  The Wachovia Collateral 
Administrator shall not be authorized to investigate or pursue any Causes of Action other than 
Wachovia Debtor Causes of Action.  For avoidance of doubt and notwithstanding anything 
herein to the contrary, the Wachovia Debtor Causes of Action shall specifically not include any 
Causes of Action under Chapter 5 of the Bankruptcy Code, including in respect of the Post 
Confirmation Wachovia Debtors. 

The Post Confirmation Debtors, through the Plan Administrator, will not continue or 
engage in the conduct of any trade or business, except to the extent necessary to accomplish the 
liquidation and distribution of Post Confirmation Debtor Assets. 

From and after the Effective Date (i) the Post Confirmation Debtors, through the Plan 
Administrator, shall expeditiously (a) seek to collect, liquidate, sell and/or reduce to Cash the 
Post Confirmation Debtor Assets, and (b) prosecute and continue to prosecute the Causes of 
Action through trial, judgment, appeal and/or settlement and collection thereof, and (ii) the 
Wachovia Collateral Administrator shall (a) comply with the terms of the Wachovia DIP Loan 
Documents in respect of the Wachovia Collateral, and (b) prosecute and continue to prosecute 
the Wachovia Debtor Causes of Action through trial, judgment, appeal and/or settlement and 
collection thereof.   

The Plan will be funded with, among other things, (a) Cash on hand on the Effective Date 
in the Post Confirmation Debtors, (b) the Admin Cap, (c) the Guaranteed Amount, (d) the 
Tennessee Carve Out, (e) the proceeds, if any, in excess of the Guaranteed Amount pursuant to 
the Wachovia DIP Loan Documents, (c) the Woodbridge Settlement Payment, (d) the Release 
Fund created by Woodbridge under the Woodbridge Settlement Agreement, (e) the Deposit 
Holders’ Fund and the Deposit Holders’ Fee Reserve, and (d) funds added to Cash after the 
Effective Date from, among other things, the liquidation of the Post Confirmation Debtor Assets, 
and the prosecution of the Causes of Action. 

On the Effective Date, the Plan Administrator shall be authorized to pay from Cash on 
hand in the LAS Consolidated Debtor and the Tennessee Consolidated Debtor all Allowed 
Administrative Expense Claims, all Allowed Priority Claims, all Allowed Priority Tax Claims 
and the fees of the Office of the United States Trustee in respect of the LAS Consolidated Debtor 
and the Tennessee Consolidated Debtor, respectively, all in accordance with the terms of the 
Plan.  On the Effective Date, the Wachovia Collateral Administrator shall pay and transfer to the 
Plan Administrator the Guaranteed Amount and thereafter any amounts due to the Debtors above 
the Guaranteed Amount, all under and in accordance with the Wachovia DIP Loan Documents.  
The Wachovia Collateral Administrator shall not make any Distributions to Holders of Allowed 
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Claims or Allowed Interests under the Plan, other than to Wachovia Bank, the Wachovia 
Collateral Administrator, the Wachovia Collateral Professionals and the Holders of Allowed 
Administrative Expense Claims incurred in respect of the Wachovia Collateral, all in accordance 
with the Wachovia DIP Loan Documents.  In making Distributions under the Plan, the Plan 
Administrator will comply with all withholding and reporting requirements imposed by federal, 
state or local taxing authorities. All Distributions pursuant to the Plan will be subject to all 
applicable withholding and reporting requirements. 

ii. Powers and Obligations of Plan Administrator. 

 The Plan Administrator shall be appointed the sole manager, director, president 
and/or chief executive officer, as applicable, of the Post Confirmation Debtors.  Upon the 
Effective Date and without further action by the Bankruptcy Court, the pre-Confirmation 
members, managers, directors and/or officers of the Debtors shall be deemed to have resigned 
and/or shall be deemed to have been terminated without cause, and all employment contracts of 
employees of the Debtors not previously assumed or rejected shall be deemed to be rejected; 
provided, however, that any such contracts entered into by the Chief Administrator in respect of 
the Wachovia Debtors shall remain in full force and effect and shall be assumed by the 
Wachovia Debtors on the Effective Date subject to the payment of any cure obligations in 
connection therewith pursuant to and with the proceeds from the Wachovia DIP Loan 
Documents.  As of the Effective Date, the Plan Administrator shall act in a fiduciary capacity for 
the holders of all Allowed Claims and Allowed Interests under the Plan and shall have only those 
rights, powers and duties conferred to him by the Plan, as well as the rights and powers of a 
trustee under sections 542 through 552 of the Bankruptcy Code and the duties of a trustee under 
sections 704(1),(2),(4),(5),(7) and (9) of the Bankruptcy Code.   The Plan Administrator shall 
administer the Plan subject to the foregoing duties and powers, which shall include the 
following:

a. To prosecute, compromise or settle objections to Claims and/or 
Interests (disputed or otherwise) and to make or direct that Distributions be made to Holders 
of Allowed Claims; 

b. To make decisions regarding the retention or engagement of 
Professionals and to pay all reasonable fees and expenses incurred after the Effective Date; 

c. To make or direct Distributions to Holders of Allowed Claims and to 
otherwise implement and administer the Plan; 

d. To pursue, litigate or settle all Causes of Action; 

e. To file with the Bankruptcy Court the reports and other documents and 
to pay any and all fees required by the Plan or otherwise required to close the Chapter 11 
Cases, including the preparation and filing of a motion for a final decree; 

f. To set off amounts owed to any Debtor against any and all amounts 
otherwise due to be distributed to the holder of an Allowed Claim under the Plan; and 

g. To take all other actions not inconsistent with the provisions of the Plan 
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deemed necessary or desirable in connection with administering the Plan. 

The Plan Administrator will not need to obtain Bankruptcy Court approval to implement 
the terms of the Plan or to take actions authorized by the Plan, except for: (i) the sale or 
liquidation of Post Confirmation Debtor Assets; (ii) the settlement of any Cause of Action; (iii) 
resolving and/or settlement of Disputed Claims; and (iv) the granting of releases pursuant to 
settlements entered into on behalf of the Post Confirmation Debtors.   

iii. Engagement of Post Confirmation Professionals and Compensation to Plan 
Administrator and Post Confirmation Professionals. 

The Plan Administrator shall be compensated from Cash in accordance with the 
provisions of Section 326 of the Bankruptcy Code applicable to a chapter 7 trustee.  The Plan 
Administrator may engage counsel, financial advisors and other professionals, including counsel, 
financial advisors and other professionals engaged by the Debtors, the Committee and/or the 
Deposit Holders’ Committee during the Chapter 11 Cases, to represent him in connection with 
his duties under the Plan (the “Post Confirmation Professionals”); provided, however, that Post 
Confirmation Professionals shall not be precluded from representing the Plan Administrator to 
the extent that certain of their Administrative Expense Claims remain unpaid from the Debtors’ 
Estates. Any fees and expenses of such Post Confirmation Professionals shall constitute Post 
Confirmation Administrative Expense Claims.   

The Plan Administrator and the Post Confirmation Professionals shall be paid 90% of 
their fees and 100% of their costs on a monthly basis so long as the Plan Administrator is current 
with filing the required reports with the Office of the United States Trustee and payment of fees 
to the Office of the United States Trustee.  Post Confirmation Professionals shall keep separate 
time records with respect to the fees and expenses incurred for each of the LAS Consolidated 
Debtor and the Tennessee Consolidated Debtor.  Post Confirmation Professionals shall file fee 
applications no less frequently than every 120 days seeking approval of fees and expenses to be 
awarded by the Bankruptcy Court, including approval of the amounts paid on a monthly basis.  A 
Post Confirmation Professional who fails to file an application seeking approval of compensation 
and expenses previously paid when such application is due every 120 days shall preclude such 
Post Confirmation Professional from being paid monthly as provided herein until an interim fee 
application has been filed and heard by the Bankruptcy Court.  Upon the filing of each such 
application, the Post Confirmation Professionals shall be entitled to request the payment of some 
or all of any pending holdbacks in fees.  The Bankruptcy Court shall retain jurisdiction to allow 
or disallow all Post-Confirmation Administrative Expense Claims of the Plan Administrator and 
the Post Confirmation Professionals.  The invoices for services rendered and out-of-pocket 
expenses incurred which are to be submitted shall be sufficiently detailed to identify the hours 
worked, the rates charged and the work performed. 

 The Plan Administrator may employ such staff and obtain such equipment and premises 
as are reasonably necessary to carry out their respective functions and duties, store the books and 
records of the Debtors, and compensate such staff and pay for such equipment and premises from 
the Post Confirmation Debtor Assets; provided, however, that the Plan Administrator shall make 
a reasonable allocation of the costs and expenses as between the LAS Consolidated Debtor and 
the Tennessee Consolidated Debtor.
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iv. Bond.

The Plan Administrator shall post a bond in favor of the Post Confirmation Debtors in an 
amount equal to 110% of the book value of the Post Confirmation Debtor Assets; provided, 
however, that the book value of the Causes of Action for purposes of the bond shall be zero.  The 
cost of such bond is payable from the Post Confirmation Debtor Assets.  After making each 
successive Distribution provided for under the Plan, the Plan Administrator shall have the right 
to seek a refund of the bond premium based upon the diminution of the Post Confirmation 
Debtor Assets resulting from each such Distribution. 

v. Resignation, Death or Removal of the Plan Administrator. 

The Plan Administrator may resign at any time; provided, however, that he shall file a 
motion with the Bankruptcy Court in connection therewith and request that a successor or 
replacement be appointed in accordance herewith, which motion shall be on notice to the top 
twenty (20) unsecured creditors holding Allowed Claims and the Office of the United States 
Trustee.  The Office of the United States Trustee or any party in interest, by motion filed with the 
Bankruptcy Court, or the Bankruptcy Court on its own order to show cause, may seek to remove 
the Plan Administrator for cause, including under Section 324 of the Bankruptcy Code, for the 
violation of any material provision of the Plan, or in the event the Plan Administrator becomes 
incapable of acting hereunder as a result of physical or mental disability and such physical or 
mental disability continues for a period in excess of thirty (30) days (except in the case of death, 
in which instance, the procedures for replacement will begin immediately).  In the event of a 
resignation or removal, the Plan Administrator, unless he is incapable of doing so, shall continue 
to perform his duties hereunder until such a time as a successor is approved by a Final Order of 
the Bankruptcy Court.  In the event the Plan Administrator resigns or is removed, the successor 
shall be elected in the manner prescribed by Section 1104(b) of the Bankruptcy Code. 

Notwithstanding anything herein to the contrary, the Office of the United States Trustee 
shall not have any responsibility or obligation to oversee or supervise the Plan Administrator or 
the Wachovia Collateral Administrator or the Professionals engaged by either of them. 

vi. Dissolution of Corporate Entities. 

As soon as practicable after the Effective Date and except to the extent the Plan 
Administrator deems it necessary to prosecute Causes of Action under the Plan, the Plan 
Administrator is authorized, but not directed, to take all actions necessary or appropriate to effect 
the dissolution of each of the Debtors, other than the Wachovia Debtors (as to which the Plan 
Administrator may take such action only in conjunction with the Wachovia Collateral 
Administrator) under the appropriate state laws or take such other actions as the Plan 
Administrator (and in the case of the Wachovia Debtors, the Plan Administrator and the 
Wachovia Collateral Administrator) deems appropriate to provide for the revocation of the 
corporate charter for each of these Debtors.  The Post Confirmation Debtors shall not be required 
to pay any outstanding or delinquent franchise taxes in order to effectuate the dissolution.  
Unless dissolved earlier by the Plan Administrator pursuant hereto, upon the Distribution of all 
Post Confirmation Debtor Assets (and the Wachovia Collateral with respect to the Wachovia 
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Debtors) pursuant to the Plan, the Debtors will be dissolved for all purposes effective as of the 
final Distribution Date without the necessity for any other or further actions to be taken by or on 
behalf of the Plan Administrator or payments to be made in connection therewith; provided, 
however, that the Plan Administrator shall be authorized to file with the official public office for 
keeping corporate records in the Debtors’ respective states of incorporation or organization a 
certificate of dissolution or equivalent document. Such a certificate of dissolution may be 
executed by the Plan Administrator without need for any action or approval by the shareholder, 
manager or the board of directors of the Debtors.   

vii. Corporate Action.

Upon entry of the Confirmation Order, the transfers and dissolutions contemplated by 
this Article shall be deemed authorized and approved in all respects.  On the Effective Date, the 
matters provided under the Plan involving the corporate structures of the Debtors shall be 
deemed to have occurred and shall be in effect from and after the Effective Date pursuant to 
applicable state laws without any requirement of further action by any member, director or 
stockholder of the Debtors.  On the Effective Date, the Plan Administrator and the Wachovia 
Collateral Administrator, respectively, shall be authorized and directed to take all necessary and 
appropriate actions to effectuate the transactions contemplated by the Plan and the Disclosure 
Statement.  

viii. Investments by Plan Administrator. 

All Cash collected by the Plan Administrator, and pending Distribution, shall be held in 
accounts or otherwise invested in accordance with section 345 of the Bankruptcy Code or as 
otherwise permitted by Final Order of the Bankruptcy Court.  The distributable Cash will be held 
by the Plan Administrator until it is distributed to any Holder of an Allowed Claim against these 
Debtors pursuant to the Plan. 

ix. Indemnity.  

The Post Confirmation Debtors shall indemnify and hold the Plan Administrator and the 
Post Confirmation Professionals harmless from and against any damages, costs, claims and other 
liabilities incurred in connection with their respective duties and responsibilities hereunder, other 
than those damages, costs, claims and other liabilities that result from such party’s gross 
negligence or willful misconduct.  Any fees and expenses actually and reasonably incurred by 
the Plan Administrator in connection with the defense or settlement of any action or suit against 
the Plan Administrator in connection with his duties and responsibilities under the Plan not 
covered by any applicable insurance policy, shall be paid by the Post Confirmation Debtor 
Assets, if any, except that no indemnification shall be made in respect of any claim, issue or 
matter as to which the Plan Administrator or Post Confirmation Professionals shall have been 
adjudged by a court of competent jurisdiction to be liable for bad faith, gross negligence, self 
dealing, breach of fiduciary duty or willful misconduct. 

x. Appointment of Wachovia Collateral Administrator. 

On the Effective Date, the Wachovia Collateral Administrator shall be appointed in 
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respect of the Post Confirmation Wachovia Debtors and the Wachovia Collateral to carry out the 
powers and duties of the Chief Administrator under and in accordance with the Wachovia DIP 
Loan Documents, which powers and duties are specifically incorporated herein by reference; 
provided, however, that the this provision, as with all other provisions of the Plan dealing with 
and related to the Wachovia Collateral Administrator shall be null and void and of no force and 
effect if and only if Wachovia Bank accepts the Plan in respect of its Class LAS-6 Allowed 
Secured Claim, Class LAS-7 Allowed Post Petition DIP Financing Secured Claim and Class 
LAS-9A Allowed General Unsecured Claim, if any, subject, in all respects, to Wachovia Bank’s 
obligation to fund the Admin Cap and the Guaranteed Amount.

xi. Powers and Obligations of Wachovia Collateral Administrator. 

As of the Effective Date, the Wachovia Collateral Administrator shall act in a fiduciary 
capacity under and in accordance with the Wachovia DIP Loan Documents.  To implement the 
terms and provisions of the Plan, the Wachovia Collateral Administrator shall have the powers 
and duties of the Chief Administrator under and in accordance with, the Wachovia DIP Loan 
Documents, which shall also include the following: 

 (1) To determine which houses to complete within the Wachovia Collateral, 
and to develop and coordinate a timeline and budget for completion of each house that is to be 
completed for submission to and approval by Wachovia Bank; 

 (2) To coordinate the delivery to Wachovia Bank (or its legal and financial 
advisors) of all such supporting information as may be requested in connection with, or as a 
condition to, the approval of any construction budget or any subsequent disbursement request 
thereunder in connection with the Wachovia Collateral; 

 (3) To award construction contracts for and on behalf of the Post 
Confirmation Wachovia Debtors to such general contractors or other parties as the Wachovia 
Collateral Administrator may deem appropriate to facilitate the completion of approved houses 
within the Wachovia Collateral in accordance with the approved timeline and budget for each 
house;

 (4) To retain the services of a professional third party construction manager to 
provide such coordination and supervision of construction activities in respect to the Wachovia 
Collateral as it may deem appropriate; 

 (5) To make all disbursement requests under the Wachovia DIP Loan 
Documents in accordance with the approved budgets, to receive payment of all disbursements 
under the DIP Loan, and to remit payments to general contractors, subcontractors, materialmen, 
or other payees for obligations incurred subsequent to the Effective Date pursuant to such 
procedures as established by the Chief Administrator or as may be established by the Wachovia 
Collateral Administrator; 

 (6) To coordinate the marketing efforts with respect to the sale of the 
Wachovia Collateral, and to retain such third party sales professionals to list, market, and sell the 
Wachovia Collateral as the Wachovia Collateral Administrator may deem appropriate; 
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 (7) To develop and implement appropriate closing procedures with respect to 
the sale of houses in the Wachovia Collateral to end users in the ordinary course of business; 

 (8) To retain such third party security, maintenance, or property management 
services as may be necessary or desirable in connection with the management of the Wachovia 
Collateral; 

 (9) To execute and deliver any documents on behalf of the Post Confirmation 
Wachovia Debtors related specifically to the Wachovia Collateral; 

 (10) To execute and deliver all deeds or other instruments of conveyance as 
may be necessary in connection with the consummation of any sale of Wachovia Collateral, and 
all certificates, affidavits and other documents required in connection therewith; 

 (11) To file such pleadings with the Bankruptcy Court as may be necessary 
from time to time in connection with carrying out his duties and powers under the Plan, the 
Wachovia DIP Loan Documents, including in connection with the sale of Wachovia Collateral 
under Section 363 of the Bankruptcy Code free and clear of all Liens and encumbrances, and to 
object to any Administrative Expense Claims or Secured Claims asserted against or in respect of 
the Wachovia Collateral; 

 (12) To make decisions regarding the retention or engagement of the Wachovia 
Collateral Professionals and to pay all reasonable fees and expenses incurred by the Wachovia 
Collateral Professionals after the Effective Date in accordance with the Plan; 

 (13) To undertake any such actions necessary or appropriate to ensure the 
successful management and development of the Wachovia Collateral and to ensure the 
preservation and maximization of the value of the Wachovia Collateral; 

 (14) To make or direct Distributions to Wachovia Bank, the Wachovia 
Collateral Administrator, the Wachovia Collateral Professionals and the Holders of Allowed 
Administrative Expense Claims and Allowed Secured Claims, if any, incurred in respect of or 
against the Wachovia Collateral or under the Wachovia DIP Loan Documents; 

 (15) To take any and all actions necessary to implement and administer the 
Plan with respect to the Wachovia Collateral; 

 (16) To sell any of the Wachovia Collateral to any Person in accordance with 
the Plan and pursuant to Section 363 of the Bankruptcy Code free and clear of all Liens and 
encumbrances; and 

 (17) To pursue the Wachovia Debtor Causes of Action, to settle the Wachovia 
Debtor Causes of Action and/or to assign the right to pursue the Wachovia Debtor Causes of 
Action to any Person.   
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xii. Engagement of Wachovia Collateral Professionals and Compensation to 
Wachovia Collateral Administrator and Wachovia Collateral Professionals. 

The Wachovia Collateral Administrator shall be compensated from the Wachovia 
Collateral in accordance with the Plan and the Wachovia DIP Loan Documents. The Wachovia 
Collateral Administrator may engage counsel, financial advisors and other professionals, 
including counsel, financial advisors and other professionals engaged by the Chief 
Administrator, the Debtors, the Committee and/or the Deposit Holders’ Committee during the 
Chapter 11 Cases, to represent him in connection with his duties under the Plan (the “Wachovia 
Collateral Professionals”); provided, however, that Wachovia Collateral Professionals shall not 
be precluded from representing the Wachovia Collateral Administrator to the extent that certain 
of their Administrative Expense Claims remain unpaid from the Debtors’ Estates. Any fees and 
expenses of such Wachovia Collateral Professionals shall constitute Post Confirmation 
Administrative Expense Claims against the Wachovia Collateral only.  Professionals previously 
employed by the Chief Administrator which are to be employed by the Wachovia Collateral 
Administrator do not have to be re-employed by the Wachovia Collateral Administrator.  The 
Chief Administrator shall provide notice at least five (5) days prior to the Confirmation Hearing 
of those Professionals which will continue to be employed by the Wachovia Collateral 
Administrator as of the Effective Date.  Wachovia Collateral Professionals shall maintain new 
time and expense records as if first employed on the Effective Date. The Wachovia Collateral 
Administrator and the Wachovia Collateral Professionals shall be paid 90% of their fees and 
100% of their costs on a monthly basis so long as the Wachovia Collateral Administrator is 
current with filing the required reports with the Office of the United States Trustee and payment 
of fees to the Office of the United States Trustee.  Wachovia Collateral Professionals shall file 
fee applications no less frequently than every 120 days seeking approval of fees and expenses to 
be awarded by the Bankruptcy Court, including approval of the amounts paid on a monthly basis.  
A Wachovia Collateral Professional who fails to file an application seeking approval of 
compensation and expenses previously paid when such application is due every 120 days shall 
preclude such Wachovia Collateral Professional from being paid monthly as provided herein 
until an interim fee application has been filed and heard by the Bankruptcy Court. Upon the 
filing of each such application, the Wachovia Collateral Professionals shall be entitled to request 
the payment of some or all of any pending holdbacks in fees. The Bankruptcy Court shall retain 
jurisdiction to allow or disallow all Post-Confirmation Administrative Expense Claims of the 
Wachovia Collateral Administrator and the Wachovia Collateral Professionals.  The invoices for 
services rendered and out-of-pocket expenses incurred which are to be submitted shall be 
sufficiently detailed to identify the hours worked, the rates charged and the work performed.   

The Wachovia Collateral Administrator may employ such staff and obtain such 
equipment and premises as are reasonably necessary to carry out his functions and duties, store 
the books and records of the Post Confirmation Wachovia Debtors, and compensate such staff 
and pay for such equipment and premises from the Wachovia Collateral or the Wachovia DIP 
Loan Documents. 

xiii. Wachovia Collateral Bond. 

The Wachovia Collateral Administrator shall not be required to post a bond in favor of 
the Post Confirmation Wachovia Debtors or the Wachovia Collateral.
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xiv. Resignation, Death or Removal of the Wachovia Collateral Administrator. 

The Wachovia Collateral Administrator may resign at any time; provided, however, that 
he shall file a motion with the Bankruptcy Court in connection therewith and request that a 
successor or replacement be appointed in accordance herewith, which motion shall be on notice 
to Wachovia Bank and the top twenty (20) unsecured creditors holding Allowed Claims and the 
Office of the United States Trustee.  The Office of the United States Trustee or any party in 
interest, by motion filed with the Bankruptcy Court, or the Bankruptcy Court on its own order to 
show cause, may seek to remove the Plan Administrator for cause, including under Section 324 
of the Bankruptcy Code, for the violation of any material provision of the Plan, or in the event 
the Wachovia Collateral Administrator becomes incapable of acting hereunder as a result of 
physical or mental disability and such physical or mental disability continues for a period in 
excess of thirty (30) days (except in the case of death, in which instance, the procedures for 
replacement will begin immediately).  In the event of a resignation or removal, the Wachovia 
Collateral Administrator, unless he is incapable of doing so, shall continue to perform his duties 
hereunder until such a time as a successor is approved by a Final Order of the Bankruptcy Court.  
In the event the Wachovia Collateral Administrator resigns or is removed, the successor shall be 
elected in the manner prescribed by Section 1104(b) of the Bankruptcy Code, subject to the 
consent of Wachovia Bank.

xv. Protections. 

The Wachovia Collateral Administrator and the Wachovia Collateral Professionals shall 
have the same protections and indemnities provided to the Chief Administrator and Professionals 
engaged by the Chief Administrator in the Chapter 11 Cases under the Wachovia DIP Loan 
Documents.  The Post Confirmation Wachovia Debtors shall indemnify and hold the Wachovia 
Collateral Administrator and the Wachovia Collateral Professionals harmless from and against 
any damages, costs, claims and other liabilities incurred in connection with their respective 
duties and responsibilities hereunder, other than those damages, costs, claims and other liabilities 
that result from such party’s bad faith, gross negligence, self dealing, breach of fiduciary duty or 
willful misconduct; provided, however, in all such circumstances, any such damages, costs, 
claims or other liabilities, including the fees and expenses incurred in defending or otherwise 
dealing with such matters, not covered by any applicable insurance policy shall be paid solely 
from and in accordance with the Wachovia DIP Loan Documents.  Notwithstanding anything 
herein to the contrary, no assets of the Post Confirmation Debtors, other than the Wachovia 
Collateral, shall be subject to the indemnification claims contained herein in respect of the 
Wachovia Collateral Administrator and the Wachovia Collateral Professionals. 

 Notwithstanding anything herein to the contrary, the Post Confirmation Debtors shall 
have all of the rights, benefits and protections provided to the Debtors under and pursuant to the 
Wachovia DIP Loan Documents.  In addition, in no event shall any of the obligations, claims or 
liabilities of any kind incurred by, through or on behalf of the Wachovia Collateral 
Administrator, any Wachovia Collateral Professional and/or in respect of the Wachovia 
Collateral be or become an obligation, claim or liability of the Post Confirmation Debtors or be 
paid from the Post Confirmation Debtor Assets.  Rather, all such obligations, claims and/or 
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liabilities of any kind shall be paid from and through the Wachovia DIP Loan Documents and the 
Wachovia Collateral.

xvi. Release of Liens and Preservation of Section 506(c) Claims. 

Except as otherwise provided in the Plan, the Wachovia DIP Loan Documents or in any 
contract, instrument or other agreement or document created in connection with the Plan, on the 
Effective Date, all mortgages, deeds of trust, Liens or other security interests against the Post 
Confirmation Debtor Assets shall be released, and the Post Confirmation Debtors shall own and 
hold good and marketable title to such Post Confirmation Debtor Assets.   All Liens on or claims 
against the Cash shall be extinguished as of the Effective Date.  Notwithstanding confirmation of 
the Plan and the occurrence of the Effective Date, the Plan Administrator shall have the right on 
behalf of each of the Post Confirmation Debtors and their Estates to assert claims for, or seek the 
recovery of, the cost of maintaining and preserving any collateral or property including under 
Section 506(c) of the Bankruptcy Code. 

E. The Woodbridge Settlement 

1.  Generally.

Woodbridge Holdings Corporation, f/k/a Levitt Corp. (“Woodbridge”), holds claims 
against one or more of the Debtors, which claims are scheduled by the Debtors and/or have been 
asserted by Woodbridge, including without limitation, the following: (i) a claim against LAS in 
the approximate amount of $85.5 million related to certain inter-company loans and advances 
made by Woodbridge to LAS since 2005 (the “Intercompany Loan”), which Woodbridge asserts 
is partially secured through the right of set off against the 2005 Tax Refund, as hereinafter 
defined, (ii) a claim against certain of the Debtors in the approximate amount of $4.0 million 
related to various claims assigned to Woodbridge by former employees of the Debtors (the 
“Employee Claim”), (iii) a portion of the Inter-company Loan in the amount of approximately 
$7.9 million for which Woodbridge asserts recoupment in relation to certain income taxes which 
Woodbridge paid for the benefit of and on behalf of the Debtors for the year 2006, which taxes 
are the subject of the 2006 Tax Refund, as hereinafter defined,11 (iv) a secured claim in the 
approximate amount of $3.3 million in connection with a certain loan (the “HomeBanc Loan”) 
made by Woodbridge to LAS in connection with LAS’s acquisition of certain notes and 
mortgages related to properties sold by the Debtors that were originally to be financed by Home 
Banc, which loan is secured by a pledge of such notes, mortgages and proceeds from LAS to 
Woodbridge (the “HomeBanc Collateral”), (v) a contingent claim against certain of the Debtors 
in the approximate amount of $13.0 million related to certain liability that Woodbridge may have 
in respect of certain infrastructure bonds that were issued in favor of the Debtors and that were 
guaranteed by Woodbridge, and (vi) an administrative expense claim for certain shared services 
(the “Shared Services”) provided by Woodbridge to the Debtors from the inception of the 
Chapter 11 Cases, as described in and in accordance with that certain Order of the Bankruptcy 
Court (C.P.#222) Granting Debtors’ Motion for Authority to Incur Chapter 11 Administrative 

11 Bank of America, N.A. believes that the Debtors and the Committee can provide information regarding the 
derivation of the 2005 and 2006 Tax Refunds. The Proponents disagree and assert that such information, if 
available, cannot be provided in any meaningful way and is not determinative of the substantive consolidation issue. 
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Expense Claim, which Administrative Expense Claim was in the approximate amount of $1.4 
million as of February 29, 2008, and which continues to increase by up to approximately 
$100,000 per month thereafter. 

Shortly after its appointment, the Debtors and the Committee agreed that the Committee 
would undertake an analysis of any claims that the Debtors’ Estates may have against 
Woodbridge.  The Debtors made this agreement in order to avoid any appearance that all such 
claims were being fully analyzed, free of any interference by the Debtors’ management (which in 
certain instances overlapped with the management of Woodbridge).  The Committee, through its 
counsel and financial advisors, conducted an investigation of certain claims and Causes of 
Action that the Estates might have against Woodbridge, against certain of Woodbridge’s non-
Debtor affiliates and against certain officers and directors of Woodbridge and the Debtors.  As a 
result of such investigation, the Committee believes that there is a factual and legal basis to 
assert the following claims and Causes of Action against Woodbridge on behalf of the Debtors’ 
Estates: (i) a claim in the amount of approximately $11.0 million related to an income tax refund 
that is expected to be paid to Woodbridge as the parent holding company for the Debtors in 
connection with losses generated by the Debtors in 2007 that are being carried back to obtain a 
refund of taxes paid by the Debtors in 2005 on income earned by the Debtors in 2005 (the “2005 
Tax Refund Claim”), (ii) a claim in the amount of approximately $7.9 million related to an 
income tax refund that is expected to be paid to Woodbridge as the parent holding company for 
the Debtors in connection with losses generated by the Debtors in 2007 that are being carried 
back to obtain a refund in respect of taxes paid on income earned by the Debtors in 2006 (the 
“2006 Tax Refund Claim”), (iii) a claim for the recharacterization of the Inter-company Loan 
from debt to equity, and (iv) claims and Causes of Action under Chapter 5 of the Bankruptcy 
Code for the avoidance and recovery of certain transfers made by one or more of the Debtors to 
Woodbridge and certain of its affiliates and former employees.  Woodbridge has asserted 
defenses to all of the Debtors’ claims and Causes of Action.

The Committee, through its advisors, has evaluated and considered all such defenses and 
the factual and legal bases therefor.  Moreover, the Committee, through its professional advisors, 
considered certain other potential claims against Woodbridge and certain of Woodbridge’s non-
Debtor affiliates and certain officers and directors of Woodbridge and the Debtors, including 
breach of fiduciary duty claims, misrepresentation claims and substantive consolidation issues.  
The Committee and its professional advisors also considered the costs of litigation in relation to 
all of the above claims and defenses, the delay associated with such litigation in respect of 
Distributions to Holders of Allowed Claims, the risks associated with such litigation, and the 
time value of money.  

After lengthy and complex settlement negotiations, the Committee and Woodbridge, with 
the substantial assistance of the Debtors and the Debtors’ professionals, have reached a 
settlement and compromise of all matters between them, including, without limitation, the claims 
and Causes of Action asserted by each party as more fully described above (the “Woodbridge 
Settlement”).  The terms and conditions of the Woodbridge Settlement are set forth in that 
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certain Amended and Restated Settlement Agreement, dated as of October 27, 2008 (the 
“Woodbridge Settlement Agreement”), a copy of which is attached hereto as Exhibit 2.12

2. The Terms of the Woodbridge Settlement.

Pursuant to the Woodbridge Settlement Agreement,13 Woodbridge, the Debtors and the 
Committee have agreed, among other things, (i) that Woodbridge will pay an amount equal to 
$8,000,000 to the Debtors’ Estates upon the satisfaction of all of terms and conditions contained 
therein, including the entry of the Confirmation Order which includes approval of the 
Woodbridge Settlement (the “Settlement Payment”), (ii) that Woodbridge would have (a) an 
Allowed General Unsecured Claim in Class LAS-9A in the amount of $85.5 million in respect of 
the Intercompany Loan, and (b) an Allowed General Unsecured Claim in Class LAS-9A in the 
amount of $4.0 million in respect of the Employee Claim (collectively, the “Woodbridge 
Claims”), but would waive any right to receive a Distribution in respect of such Woodbridge 
Claims, (iii) that Woodbridge would have an Allowed Secured Claim for the HomeBanc Loan, 
(iv) that in full satisfaction of its Administrative Expense Claim for Shared Services, 
Woodbridge would have an Allowed Administrative Expense Claim against the LAS 
Consolidated Debtor in the amount of $650,000, (v) that except for the Woodbridge Claim, the 
Allowed Secured Claim for the HomeBanc Loan and the Allowed Administrative Claim in the 
amount of $650,000, Woodbridge would waive any and all other claims asserted by Woodbridge 
against the Debtors’ Estates, (vi) that Woodbridge, on the one hand, and the Debtors, the 
Debtors’ Estates and the Committee, on the other hand, would exchange mutual general releases 
of all claims, except for the obligations of each party under the Woodbridge Settlement 
Agreement, (vii) that Woodbridge would fund an amount equal to $4,500,000 to the Plan 
Administrator to be held by the Plan Administrator in a segregated account (the “Release Fund”) 
to be disbursed as set forth below in connection with the Third Party Release and Injunction, as 
defined below, (viii) Woodbridge would transfer, gift and carve out the Distribution due 
Woodbridge in respect of its Allowed Administrative Expense Claim to the Deposit Holders’ 
Fund, which is an amount equal to $650,000, and (ix) Woodbridge would fund an additional 
$300,000 to be used to fund the balance of the Deposit Holders’ Fund and to fund the Deposit 
Holders’ Fee Reserve. 

3. The Third Party Release and Injunction in Connection with the Release Fund.

12 On July 30, 2008, the Debtors filed with the Bankruptcy Court a certain Notice of Filing Settlement 
Agreement Between the Debtors, the Joint Committee of Unsecured Creditors and Woodbridge Holdings 
Corporation (C.P. # 3120).  Attached to such Notice is a certain settlement agreement, dated June 27, 
2008, between the Debtors, the Committee and Woodbridge.  As a result of certain objections filed in 
respect of such settlement agreement, the Debtors, the Committee and Woodbridge have terminated such 
settlement agreement and have negotiated a revised settlement and compromise, which revised settlement 
and compromise is reflected in the Woodbridge Settlement Agreement attached hereto as Exhibit 2.
13 Notwithstanding the recitation in this Disclosure Statement of the material terms of the Woodbridge 
Settlement, this is a summary only and all parties in interest are urged to read the Woodbridge Settlement 
Agreement in its entirety.  In the event of any conflicts or inconsistencies between the summary contained 
in this Disclosure Statement and the Woodbridge Settlement Agreement, then the terms contained in the 
Woodbridge Settlement Agreement shall control as they relate to Woodbridge and the treatment afforded 
to Woodbridge thereunder.
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Pursuant to the Woodbridge Settlement Agreement, Woodbridge requires the 
issuance by the Bankruptcy Court of a third party release and injunction (the Third Party 
Release and Injunction”) in favor of the Woodbridge Parties (as defined in the Woodbridge 
Settlement Agreement) that would permanently and forever stay, restrain and enjoin the 
Restrained Parties (as defined in the Woodbridge Settlement Agreement) from instituting, 
commencing, pursuing prosecuting or furthering any action or proceeding or employing 
any process against the Woodbridge Parties or collecting, recovering or receiving payment 
of or on, or otherwise affecting the property or assets of, the Woodbridge Parties with 
respect to the Settlement Causes of Action, as defined in the Woodbridge Settlement 
Agreement; provided, however, that the Third Party Release and Injunction specifically 
shall not and does not include any claim or cause of action  arising under a written contract 
executed by and under which any Woodbridge Party is directly liable.  Pursuant to the 
Woodbridge Settlement Agreement, the Third Party Release and Injunction shall be 
contained in the Confirmation Order and shall become effective on the Effective Date of 
the Plan.

Specifically, pursuant to the Woodbridge Settlement Agreement, any and all 
Holders of Allowed Claims in Classes LAS-9A and 9B and Classes Tenn-6A and 6B who 
agree, or are deemed to agree, to and are bound by the Third Party Release and Injunction 
shall receive an additional Distribution under the Plan equal to such Holder’s Pro Rata 
Share of the Release Fund calculated with the denominator being the sum of all Allowed 
General Unsecured Claims and Allowed Deposit Holder Claims against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor and the Section 502(d) Claim 
combined; provided, however, that such denominator shall not include any of the 
Woodbridge Claims.  In order to opt-out of, and not be bound by, the Third Party Release 
and Injunction, any such Holder must specifically check the appropriate box on the Ballot 
indicating affirmatively that such Holder does not want to receive an additional 
Distribution hereunder and does not want to be bound by the Third Party Release and 
Injunction, and return the Ballot pursuant to the terms hereof and the Court’s Solicitation 
and Balloting Order.  If such Holder elects not to be bound by the Third Party Release and 
Injunction as provided herein by checking the applicable box on the Ballot, then such 
Holder shall not be entitled to, and shall not, receive a Distribution from the Release Fund 
as provided above.  Rather, such Distribution that would otherwise have been made to such 
Holder shall instead be returned to Woodbridge as provided below.  In addition, 
notwithstanding any provision to the contrary herein, Distributions from the Release Fund 
under the Plan on account of Section 502(d) Claims shall be returned and transferred to 
Woodbridge as set forth in the Woodbridge Settlement Agreement. 

If a Holder elects not to be bound by the Third Party Release and Injunction, any 
right or claim that such Holder has or may have against Woodbridge is preserved and not 
barred or enjoined by the Third Party Release and Injunction.   

IF ANY SUCH HOLDER EITHER DOES NOT RETURN A BALLOT ON THE 
PLAN OR RETURNS THE BALLOT AND DOES NOT AFFIRMATIVELY OPT-OUT 
OF THE THIRD PARTY RELEASE AND INJUNCTION BY CHECKING THE 
RESPECTIVE BOX ON THE BALLOT, THEN EACH SUCH HOLDER SHALL BE 
DEEMED TO BE A RESTRAINED PARTY UNDER THE WOODBRIDGE 
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SETTLEMENT AGREEMENT AND SHALL BE DEEMED TO HAVE CONSENTED TO 
THE THIRD PARTY RELEASE AND INJUNCTION CONTAINED IN THE 
WOODBRIDGE SETTLEMENT AGREEMENT, AS INCORPORATED INTO THE 
PLAN, AND EACH SUCH HOLDER SHALL BE ENTITLED TO ITS PRO-RATA 
ADDITIONAL DISTRIBUTION FROM THE RELEASE FUND. 

The Woodbridge Settlement will be consummated on the Effective Date of the Plan.  
In connection therewith, Woodbridge shall, among the other requirements of the 
Woodbridge Settlement Agreement, fund (i) the Settlement Payment to the Plan 
Administrator, and (ii) (a) fund an amount equal to $4,000,000 of the Release Fund to the 
Plan Administrator,  and (b) retain the balance of the Release Fund of $500,000 (the 
“Settlement Holdback”) pending a determination of the amount, if any, that is required to 
be returned to Woodbridge in connection with the provisions dealing with the Distribution 
of the Release Fund to the Holders of Allowed General Unsecured Claims and Allowed 
Deposit Holder Claims against the LAS Consolidated Debtor and the Tennessee 
Consolidated Debtor as set forth above.  As set forth above, if and to the extent any Holder 
of an Allowed General Unsecured Claims and Allowed Deposit Holder Claims against the 
LAS Consolidated Debtor and the Tennessee Consolidated Debtor elects not to receive an 
additional Distribution from the Release Fund and opts out of the Third Party Release and 
Injunction, then such Holders Pro Rata Share of the Release Fund is to be returned to 
Woodbridge.  Notwithstanding any provision to the contrary herein, Distributions from the 
Release Fund under the Plan on account of Section 502(d) Claims shall be returned and 
transferred to Woodbridge.  On or before December 31, 2009 or at such time as all of the 
General Unsecured Claims and Deposit Holder Claims asserted against the LAS 
Consolidated Debtor and the Tennessee Consolidated Debtor have been either Allowed or 
Disallowed by Final Order or otherwise, whichever first occurs, then the Plan 
Administrator shall determine that portion of the Release Fund that is required to be 
returned to Woodbridge under the Woodbridge Settlement (the “Amount Due”) and shall 
file such determination with the Bankruptcy Court (the “Release Fund Notice”).  If the 
Amount Due is greater than the Settlement Holdback, then the Plan Administrator shall 
pay to Woodbridge from the Release Fund the difference between the Amount Due and the 
Settlement Holdback.  If the Amount Due is less than the Settlement Holdback, then 
Woodbridge shall pay to the Plan Administrator the difference between the Settlement 
Holdback and the Amount Due up to a maximum of $500,000.  The payments required to 
be made hereunder by the Plan Administrator or Woodbridge, as applicable, shall be made 
within 10 business days after the Plan Administrator files the Release Fund Notice; 
provided, however, that Woodbridge shall have the right to object to the determination of 
the Amount Due by filing an objection with the Bankruptcy Court prior to the expiration 
of such 10 day period.  If Woodbridge files such an objection, then the deadline to make the 
payment required hereunder shall be extended until 10 business days after the Bankruptcy 
Court enters a Final Order on such objection.

4. The Deposit Holders’ Fund and Deposit Holders’ Fee Reserve.

In addition, pursuant to the Woodbridge Settlement Agreement, Woodbridge is (i) 
transferring, carving out and gifting to the Deposit Holders’ Fund the Distribution due to it from 
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the LAS Consolidated Debtor in respect of its Allowed Administrative Expense Claim, which 
amount is equal to $650,000, and (ii) funding an additional $300,000 to fund the balance of the 
Deposit Holders’ Fund and to fund the Deposit Holders’ Fee Reserve.  In order to be eligible to 
receive the one time Distribution from the Deposit Holders’ Fund as set forth herein, each Holder 
of an Allowed Deposit Claim against the LAS Consolidated Debtor or the Tennessee 
Consolidated Debtor must (a) vote to accept the Plan by completing and submitting a Ballot, (b) 
agree to be bound by the Debtors’ Release by not checking the applicable box on the Ballot 
opting out of the Debtors’ Release, and (c) agree to be bound by the Third Party Release and 
Injunction in favor of Woodbridge and the Woodbridge Parties by not checking the applicable 
box on the Ballot opting out of the Third Party Release and Injunction.

In the event that a Holder of an Allowed Deposit Holder Claim does not satisfy all of 
the conditions precedent set forth in subclauses (a), (b) and (c) above, then such Holder 
shall not receive its Pro Rata Share of the Deposit Holders’ Fund.  Rather, the Distribution 
from the Deposit Holders’ Fund that would have otherwise been made to such Holder shall 
be transferred from the Deposit Holders’ Fund to the Plan Administrator to be included in 
the LAS Available Cash.  However, if sixty-eight (68%) per cent or more Holders of 
Allowed Deposit Holder Claims in Class LAS-9B and Class Tenn-6B, as applicable, satisfy 
all of the conditions precedent set forth in subclauses (a), (b) and (c) above, then the 
Distributions that Holders of the Allowed Deposit Holder Claims in Class LAS-9B or Tenn-
6B, respectively, would have been entitled to receive but for those Holders’ failure to 
comply with conditions precedent set forth in subclauses (a), (b) and (c) above shall be 
distributed to those Allowed Deposit Holder Claims in LAS-9B and Tenn-6B, respectively, 
that satisfy the conditions precedent set forth in subclauses (a), (b) and (c) above, and not 
transferred to the Plan Administrator to be included in the LAS Available Cash. 

F. Settlement and Compromise Between LAS Consolidated Debtor and the Tennessee
Consolidated Debtor

i. Generally.

As set forth above, pursuant to the substantive consolidation of the LAS Consolidated 
Debtor, all Intercompany Claims between and among the Debtors that comprise the LAS 
Consolidated Debtor will be extinguished on the Effective Date of the Plan with no Distributions 
being made in respect thereof.  In addition, all Intercompany Claims between and among the 
Debtors that comprise the Tennessee Consolidated Debtor will be extinguished on the Effective 
Date of the Plan with no Distributions being made in respect thereof.   

However, pursuant to the books and records of the Debtors, there exists an Intercompany 
Claim owed by the Debtors that comprise the Tennessee Consolidated Debtor to the Debtors that 
comprise the LAS Consolidated Debtor in the amount of approximately $15,803,500 (the precise 
amount due from the Tennessee Consolidated Debtor to the LAS Consolidated Debtor may be 
greater than or less than such amount).  Without the benefit of the settlement and compromise set 
forth herein between the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, the 
LAS Consolidated Debtor would be entitled to an Allowed Claim against the Tennessee 
Consolidated Debtor in the amount of such Intercompany Claim and would be entitled to share 
in the Distributions from the Tennessee Consolidated Debtor in respect thereof.  Based on the 
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amount of such Intercompany Claim, the Distribution otherwise proposed to be made to the 
Holders of Allowed General Unsecured Claims in Class Tenn-6A and the Holders of Allowed 
Deposit Holder Claims in Class Tenn-6BClass would be substantially diluted and reduced. 

In addition, the Woodbridge Settlement Payment being made under the Woodbridge 
Settlement is not and cannot be specifically allocated or directed to any one or more Debtors.  
Rather, as described in more detail above, the Woodbridge Settlement Payment is being made in 
consideration of, among other things, Woodbridge and the Woodbridge Parties receiving a full, 
general release from the Debtors and the Debtors’ Estates of any Causes of Action.  
Notwithstanding the inability of the Debtors to efficiently and effectively allocate the 
Woodbridge Settlement Payment among themselves, each Debtor arguably has a claim to some 
portion of the Woodbridge Settlement Payment.  Therefore, it is conceivable that the Debtors 
that comprise the Tennessee Consolidated Debtor would receive a portion of the Woodbridge 
Settlement Payment if it was allocable, thereby allowing such portion to be distributed to the 
Holders of Allowed Claims against the Tennessee Consolidated Debtor.  However, the Debtors 
and the Committee do not believe that the Woodbridge Settlement Payment can be allocated by 
and among each of the Debtors or even by and between the Tennessee Consolidated Debtor and 
the LAS Consolidated Debtor on any rational basis.   

ii. The Terms of the Settlement and Compromise. 

As a result of the above, the Plan provides for a settlement and compromise between and 
the LAS Consolidated Debtor and the Tennessee Consolidated Debtor whereby the LAS 
Consolidated Debtor will waive the Intercompany Claim owed to it by the Tennessee 
Consolidated Debtor in exchange for and in consideration of the Tennessee Consolidated Debtor 
waiving any right or interest in and to any portion of the Woodbridge Settlement Payment.  The 
Proponents believe that such settlement and compromise is in the best interests of all of the 
Debtors as it (i) saves significant professional fees and expenses in connection with the (A)  
determination of the precise amount owing from the Tennessee Consolidated Debtor to the LAS 
Consolidated Debtor and (B) assertion and objections to the Intercompany Claims between the 
LAS Consolidated Debtor and the Tennessee Consolidated Debtor, (ii) saves significant 
professional fees and expenses in litigation over the proper method of allocation of the 
Woodbridge Settlement Payment between and among the Debtors, and (iii) provides for the 
efficient and effective means of making Distributions to Holders of Allowed Claims without 
undue delay.  However, if the Debtors are required to litigate the issues surrounding the 
Intercompany Claim and the allocation of the Woodbridge Settlement Payment by and among 
the Debtors, then the Distributions to all Holders of Allowed Claims will be diminished as a 
result of the professional fees and expenses that will necessarily have to be incurred in 
connection therewith, with no attendant benefit resulting therefrom. 

G. Distributions Under the Plan

i. Distributions. 

Any Distribution pursuant to the Plan, to the extent posted in the United States mail, shall 
be deemed made when deposited by the Plan Administrator, or an agent authorized by the Plan 
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Administrator, into the United States mail.  Payments of Cash shall be made by check drawn on 
a U.S. bank or by wire transfer from a U.S. bank. 

ii. Delivery of Distributions. 

Distributions and deliveries to Holders of Allowed Claims shall be made at the addresses 
set forth on the proofs of claim filed by such Holders (or at the last known addresses of such 
Holders if no proof of claim is filed; or if the Debtors or the Plan Administrator has been notified 
in writing of a change of address, at such address).  Nothing set forth in the Plan will be deemed 
a waiver of the Debtors’ statutory or common law setoff rights. 

iii. No Interest Unless Otherwise Provided. 

No interest shall be paid on any Claim unless, and only to the extent, provided by the 
Plan and applicable bankruptcy law. 

iv. De Minimis Distributions. 

No distribution of less than fifty dollars ($50) shall be made to any Holder of an Allowed 
Claim.  Such undistributed amount will be retained by the Plan Administrator to be distributed 
Pro Rata at the time of final distributions to Holders of Claims in accordance with the Plan.   

v. Timing of Distributions. 

The timing of Distributions shall be in accordance with the provisions of Articles III 
through V of the Plan. 

vi. Fractional Cents. 

When any payment of a fraction of a cent would otherwise be called for, the actual 
payment shall reflect a rounding of such fraction to the nearest whole cent (rounding down in the 
case of .50 or less and rounding up in the case of more than .50).

vii. Undistributed Property. 

If any Distribution remains unclaimed for a period of 90 days after it has been delivered 
(or attempted to be delivered) in accordance with the Plan to the Holder entitled thereto, such 
Unclaimed Property shall be forfeited by such Holder whereupon all right, title and interest in 
and to the Unclaimed Property.   Pursuant to Local Rule 3011-1(B), Unclaimed Property shall be 
donated to the Bankruptcy Bar Foundation, a not-for-profit, non-religious organization dedicated 
to, among other things, promoting the pro bono legal representation of the indigent.  The Plan 
Administrator shall not attempt to make further distribution to the Holders of such Unclaimed 
Property.

viii. Manner of Payment. 

At the option of the Plan Administrator, any Cash payment to be made by any Person 
pursuant to the Plan may be made by a check or wire transfer or as otherwise required or 
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provided in applicable agreements. 

ix. Taxpayer Identification Number. 

The Plan Administrator may require any holder with an Allowed Claim or holder of an 
Allowed Interest entitled to a Distribution under the Plan to furnish its, his or her employer or 
taxpayer identification number (the “TIN”) assigned by the Internal Revenue Service.  Any 
Distribution under the Plan may be conditioned on the receipt of such TIN.  If any such holder 
entitled to a Distribution hereunder fails to provide a requested TIN within forty-five (45) days 
after the request thereof, then such failure shall be deemed to be a waiver of such holder’s 
interest in any future Distributions, including the right to receive any future Distributions. 

H. Procedures for Resolving and Treating Disputed and Contingent Claims 

i. Prosecution of Objections. 

The Plan Administrator shall file objections on or before the 180th day after the Effective 
Date, or prior to such deadline established by separate order of the Court. 

ii. Administration of Disputed Claims. 

Notwithstanding any other provision of the Plan, no Distribution shall be made with 
respect to any Disputed Claim unless and until such Disputed Claim becomes an Allowed Claim.  
In determining the amount of Distributions to be made under the Plan to Holders of Allowed 
Claims, the appropriate Distributions required by the Plan shall be made according to estimates 
and subject to the provisions of the Plan.  To protect the interests of Holders of Disputed Claims, 
the Plan Administrator shall establish a Disputed Claims Reserve for each Disputed Claim.  The 
Plan Administrator shall fund the Disputed Claims Reserve with Cash in an amount that 
represents the Pro Rata Share of the Cash that would otherwise be distributed to the Holders of 
each Disputed Claim if such Claim was Allowed in the amount set forth on the Holder’s proof of 
Claim or as estimated by the Bankruptcy Court.  As soon as practicable after a Disputed Claim 
becomes an Allowed Claim, the Holder of such Allowed Claim shall receive from its Disputed 
Claims Reserve a Distribution in an amount equal to the Distribution that such Holder would 
have received had such Disputed Claim been an Allowed Claim on the Effective Date.  
Distributions to each Holder of a Disputed Claim, to the extent that such Claim becomes an 
Allowed Claim, shall be made, without interest, in accordance with the Class of Claims to which 
such Claim belongs.    If and when a Disputed Claim or any portion thereof becomes a 
Disallowed Claim, the Pro Rata Share of the distributions to which each Holder of an Allowed 
Claim in the Class of Claims to which such Claim belongs is entitled, shall increase 
commensurately.  Accordingly, the Plan Administrator shall have the right to make subsequent 
distributions in accordance with the provisions of the Plan. 

iii. Objections to Impaired Claims. 

Certain Claims and all Equity Interests are Impaired under the Plan and not entitled to 
any Distribution under the Plan.  As a result, the Debtors do not intend to object to any such 
Claims or Equity Interests since the allowance or disallowance of such Claims or Equity Interests 
will have no impact on the Debtors or their Estates.  However, the Debtors (and after the 
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Effective Date, the Plan Administrator) reserve the right to file objections to such Claims and 
Equity Interests at any time they deem appropriate, if ever, until the closing of these Chapter 11 
Cases.

iv. Disallowance of Claims. 

Under section 502(d) of the Bankruptcy Code, any Claim asserted by a Creditor shall be 
disallowed in its entirety if such Creditor has received a transfer that is voidable under the 
Bankruptcy Code and has failed to repay such transfer. 

I. Unexpired Leases and Executory Contracts 

i. General Treatment: Rejected if not Previously Assumed. 

Except for those executory contracts and unexpired leases (a) that are the subject of prior 
orders of the Bankruptcy Court approving their assumption or rejection, or (b) that are the 
subject of a motion pending as of the Confirmation Date, all executory contracts and unexpired 
leases are deemed rejected as of the Confirmation Date, but subject to the occurrence of the 
Effective Date.   Provided that Wachovia Bank accepts the Plan in respect of its Class LAS-6 
Allowed Secured Claim, Class LAS-7 Allowed Post Petition DIP Financing Secured Claim and 
Class LAS-9A Allowed General Unsecured Claim, if any, any prepetition contract for the 
purchase of any portion of the Wachovia Collateral that has not been previously rejected by 
order of the Bankruptcy Court shall not be deemed rejected hereunder.   Moreover, if and only if 
Wachovia Bank accepts the Plan in respect of its Class LAS-6 Allowed Secured Claim, Class 
LAS-7 Allowed Post Petition DIP Financing Secured Claim and Class LAS-9A Allowed General 
Unsecured Claim, if any, any contract entered into by the Chief Administrator for the Wachovia 
Collateral after the Petition Date shall not be deemed rejected under the Plan.  If, however, 
Wachovia Bank rejects the Plan in respect of its Class LAS-6 Allowed Secured Claim, Class 
LAS-7 Allowed Post Petition DIP Financing Secured Claim and Class LAS-9A Allowed General 
Unsecured Claim, if any, then any liability arising out of such post petition contract with the 
Chief Administrator shall be limited to the Wachovia Collateral and/or Wachovia. 

ii. Bar to Rejection Claims Arising as a Result of the Confirmation Order. 

If any executory contract or an unexpired lease is rejected by the Debtors in the 
Confirmation Order, then any Rejection Claim for damages resulting from the rejection of 
such contract or lease shall be forever barred and shall not be enforceable against the 
Debtors, the Post Confirmation Debtors or any of them or their properties or agents, 
successors, or assigns, unless a proof of Claim is filed with the Bankruptcy Court and 
served upon the applicable Plan Administrator by the date which is 30 days after the date 
of the Confirmation Order.

iii. Treatment of Rejection Claims. 

Any Rejection Claim arising from the rejection of an unexpired lease or executory 
contract not barred by the Plan shall be treated as a General Unsecured Claim.  Nothing 
contained herein shall be deemed an admission by the Debtors or any of them that such rejection 
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gives rise to or results in a Claim or shall be deemed a waiver by the Debtors or the Plan 
Administrator of any objections to such Claim if asserted. 

J. Retention of Jurisdiction 

i. Generally.

Pursuant to sections 1334 and 157 of title 28 of the United States Code, the Bankruptcy 
Court shall retain jurisdiction of all matters arising in, arising under, and related to the Chapter 
11 Cases and the Plan, for the purposes of sections 105(a) and 1142 of the Bankruptcy Code, and 
for, among other things, the following purposes: 

a. to hear and to determine any and all objections to or applications 
concerning the allowance of Claims or Equity Interests or the allowance, classification, 
priority, compromise, estimation, or payment of any Claim or Equity Interest; 

b. to hear and determine any and all fee applications and any other 
applications for allowance and/or payment of other fees or expenses to be paid or reimbursed 
from the Debtors’ Estates, the Post Confirmation Debtors and the Wachovia Collateral under 
the Bankruptcy Code, and any and all objections thereto; 

c. to hear and determine pending applications for the rejection, 
assumption, or assumption and assignment of unexpired leases and executory contracts and 
the allowance of Claims resulting therefrom, and to determine the rights of any party in 
respect of the assumption or rejection of any executory contract or lease; 

d. to hear and determine any and all motions for the use, sale or lease of 
property pursuant to Section 363 of the Bankruptcy Code and all issues related thereto, which 
transactions completed after the Confirmation Date shall be deemed to have been made 
pursuant to the Plan and therefore, exempt from recording and other taxes under Section 1146 
of the Bankruptcy Code; 

e. to hear and determine any and all adversary proceedings, applications, 
or contested matters, including Causes of Action, Wachovia Debtor Causes of Action and any 
remands from any appeals; 

f. to hear and to determine all controversies, disputes, and suits which 
may arise in connection with the execution, interpretation, implementation, consummation, or 
enforcement of the Plan, any documents related to the Plan, including Exhibits to the Plan, if 
any, or in connection with the enforcement of any remedies made available under the Plan; 

g. to liquidate any disputed, contingent, or unliquidated Claims or to 
estimate any Disputed Claims; 

h. to ensure that distributions to Holders of Allowed Claims are 
accomplished as provided herein; 

i. to enter, enforce and to implement such orders as may be appropriate in 
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the event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or 
vacated; 

j. to enable the Plan Administrator to prosecute any and all Causes of 
Action, including proceedings which may be brought to set aside Liens or encumbrances and to 
recover any transfers, assets, properties or damages to which the Post-Confirmation Debtors may 
be entitled under applicable provisions of the Plan, the Bankruptcy Code or any federal, state or 
local laws, including controversies, disputes and conflicts between the Debtors and any other 
party, including but not limited to any objections to Claims, motions for subordination on any 
grounds and claims preserved under the Plan and pursuant to the Confirmation Order; 

   k. to hear and determine the Wachovia Debtor Causes of Action and claims 
asserted by the Wachovia Collateral Administrator; 

       l.     to consider any modification of the Plan pursuant to section 1127 of the 
Bankruptcy Code, to cure any defect or omission or to reconcile any inconsistency in any order 
of the Bankruptcy Court, including, without limitation, the Confirmation Order; 

             m.      to enter, enforce and implement such orders (including orders entered prior 
to the Confirmation Date) as may be necessary or appropriate to execute, interpret, implement, 
consummate or enforce the terms and conditions of the Plan and the transactions contemplated 
hereunder;

n.       to enter and to implement such orders (including orders entered prior to 
the Confirmation Date) as may be necessary or appropriate to execute, interpret, implement or 
enforce the terms and conditions of the Plan; 

                        o.     to hear and to determine any other matter not inconsistent with the 
Bankruptcy Code and title 28 of the United States Code that may arise in connection with or 
related to the Plan; and 

p.         to enter a final decree closing any and all of the Chapter 11 Cases. 

ii. Abstention and Other Courts.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or 
is otherwise without jurisdiction over any matter arising out of or relating to the Chapter 11 
Cases, the section of the Plan relating to retention of jurisdiction shall have no effect upon and 
shall not control, prohibit, or limit the exercise of jurisdiction by any other court having 
competent jurisdiction with respect to such matter. 

K. Conditions to Effective Date of the Plan 

 The Effective Date of the Plan shall not occur unless and until the following conditions 
shall have been satisfied or waived by the Proponents: (a) the Bankruptcy Court shall have 
entered the Confirmation Order in form and substance acceptable to the Proponents, which 
Confirmation Order shall, among other things, approve the (i) substantive consolidation set forth 
in the Plan, and (ii) Woodbridge Settlement pursuant to the terms of the Woodbridge Settlement 
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Agreement; (b) the Bankruptcy Court shall have approved the information contained in the 
Disclosure Statement as adequate pursuant to section 1125 of the Bankruptcy Code; (c) all 
documents, instruments and agreements provided for under the Plan or necessary to implement 
the Plan shall have been executed and delivered by the parties thereto, unless such execution or 
delivery has been waived by the parties benefited thereby, in form and substance satisfactory to 
the Proponents; (d) there is sufficient LAS Available Cash and Tennessee Available Cash to pay 
all Allowed Administrative Claims Allowed Priority Claims and Allowed Priority Tax Claims 
against the LAS Consolidated Debtor and the Tennessee Consolidated Debtor, respectively; and 
(e) no order of a court restraining the Debtors from consummating the Plan shall have been 
entered and shall remain in effect.    

L. Revocation or Modification of the Plan 

i. Withdrawal or Revocation of the Plan. 

The Proponents, jointly but not severally, reserve the right to revoke or withdraw the Plan 
prior to the entry of the Confirmation Order.  If the Plan is withdrawn or revoked, then the result 
shall be the same as if the Confirmation Order had not been entered and the Effective Date had 
not occurred. If the Plan is revoked or withdrawn prior to the entry of the Confirmation Order, 
nothing contained herein shall be deemed to constitute a waiver or release of any Claims by or 
against any Debtor(s) or any other Person or to prejudice in any manner the rights of the such 
entity or any Person in any further proceedings involving such entity. 

ii. Nonmaterial Modifications. 

The Proponents may, with the approval of the Bankruptcy Court and without notice to 
Holders of Claims and Equity Interests, correct any nonmaterial defect, omission, or 
inconsistency in the Plan in such manner and to such extent as may be necessary or desirable.  

iii. Material Modifications. 

Modifications of the Plan may be proposed in writing by the Proponents, jointly but not 
severally, at any time prior to Confirmation, provided that the Plan, as modified, meets the 
requirements of sections 1122 and 1123 of the Bankruptcy Code, and the Proponents shall have 
complied with section 1125 of the Bankruptcy Code.  The Plan may be modified at any time 
after Confirmation and before substantial consummation, provided that the Plan, as modified, 
meets the requirements of sections 1122 and 1123 of the Bankruptcy Code and the Bankruptcy 
Court, after notice and a hearing, confirms the Plan, as modified, under section 1129 of the 
Bankruptcy Code, and the circumstances warrant such modification. 

M. Exculpation, Releases and Injunction

i. Exculpation and Limitation of Liability. 

Except as otherwise provided in this Plan or the Confirmation Order, on the 
Effective Date, the Debtors, the Committee, the Deposit Holders’ Committee, the Chief 
Administrator and their respective officers, directors, members, employees, 
representatives, counsel, financial advisors or other agents, and their respective successors 
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and assigns (the “Released Parties”), shall be deemed to have released any claims of any 
type or nature that any of them have or may have against the other, and by all Holders of 
Claims or Equity Interests, of and from any Claims, obligations, rights, causes of action 
and liabilities for any act or omission occurring after the Petition Date in connection with, 
or arising out of, the Chapter 11 Cases, including, without limiting the generality of the 
foregoing, all sales of assets of the Debtors’ Estates, the negotiation of the terms of the Plan 
and the Disclosure Statement, the pursuit of approval of the Disclosure Statement, the 
pursuit of confirmation of the Plan, the consummation of the Plan or the administration of 
the Plan or the property to be distributed under the Plan, except for acts or omissions 
which constitute bad faith, willful misconduct, self dealing, breach of fiduciary duty or 
gross negligence, and all such Persons, in all respects, shall be entitled to rely upon the 
advice of counsel with respect to their duties and responsibilities under the Plan and under 
the Bankruptcy Code.   Notwithstanding anything herein to the contrary, the exculpation 
and limitation of liability provided for herein shall not apply to any acts of omissions that 
occurred prior to the Petition Date. 

ii. Injunction.

 As of the Confirmation Date, except as otherwise provided in the Plan or the 
Confirmation Order, all Persons that have held, currently hold or may hold a Claim, 
Equity Interest or other debt or liability that is treated pursuant to the terms of the Plan 
are enjoined from taking any of the following actions on account of any such Claims, 
Equity Interests, debts or liabilities, other than actions brought to enforce any rights or 
obligations under the Plan, against the Debtors, the Debtors’ Estate, the Chief 
Administrator, the Post Confirmation Debtors, the Wachovia Collateral Administrator, the 
Plan Administrator, the Post Confirmation Debtor Assets, Estate property or the 
Wachovia Collateral:  (i) commencing or continuing in any manner any action or other 
proceeding; (ii) enforcing, attaching, collecting or recovering in any manner any judgment, 
award, decree or order; (iii) creating, perfecting or enforcing any lien or encumbrance; (iv) 
asserting a setoff  or right of recoupment of any kind against any debt, liability or 
obligation; and (v) 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 or the 
Confirmation Order.  Notwithstanding the above, none of the Debtors is entitled to and 
shall not receive a discharge under section 1141(d) of the Bankruptcy Code.  In addition, 
the Plan does not release or waive any Causes of Action or Wachovia Debtor Causes of 
Action.  Notwithstanding anything herein to the contrary, the injunction provided for in 
this subclause (ii) shall not and does not apply to (a) any assets of the Debtors’ Estates that 
have been sold by the Debtors before or after the Petition Date or abandoned by the 
Debtors after the Petition Date, and (b) enjoin any actions against any Persons not 
specifically listed herein. 

VII. VOTING REQUIREMENTS, ACCEPTANCE  
  AND CONFIRMATION OF THE PLAN 

The Bankruptcy Code requires that, in order to confirm the Plan, the Bankruptcy Court 
must make a series of findings concerning the Plan and the Debtors, including that (i) the Plan 
has classified Claims and Equity Interests in a permissible manner, (ii) the Plan complies with 
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applicable provisions of the Bankruptcy Code, (iii) the Proponents have complied with 
applicable provisions of the Bankruptcy Code, (iv) the Proponents have proposed the Plan in 
good faith and not by any means forbidden by law, (v) the disclosure required by Section 1125 of 
the Bankruptcy Code has been made, (vi) the Plan has been accepted by the requisite votes of 
creditors (except to the extent that cramdown is available under Section 1129(b) of the 
Bankruptcy Code) (see “Acceptance of Plan” and “Confirmation Without Acceptance of All 
Impaired Classes,” hereinbelow), (vii) the Plan is feasible and confirmation is not likely to be 
followed by the liquidation or the need for further financial reorganization of the Debtors, unless 
such liquidation or reorganization is proposed in the Plan, (viii) the Plan is in the “best interests” 
of all Holders of Claims or Equity Interests in an impaired Class by providing to such holders on 
account of their Claims or Equity Interests property of a value, as of the Effective Date, that is 
not less than the amount that such holder would receive or retain in a chapter 7 liquidation, 
unless each holder of a Claim or Equity Interest in such Class has accepted the Plan and (ix) all 
fees and expenses payable under 28 U.S.C. § 1930, as determined by the Bankruptcy Court at the 
hearing on confirmation, have been paid or the Plan provides for the payment of such fees on the 
Effective Date.  

A. Parties in Interest Entitled to Vote 

Pursuant to the Bankruptcy Code, only classes of claims and equity interests that are 
“Impaired” (as defined in the Plan and in section 1124 of the Bankruptcy Code), under the Plan 
are entitled to vote to accept or reject the Plan.  A class is impaired if the legal, equitable or 
contractual rights to which the claims or equity interests of that class entitled the holders of such 
claims or equity interests are modified, other than by curing defaults and reinstating the debt.  
Classes of Claims and Equity interests that are not Impaired are not entitled to vote on the Plan 
and are conclusively presumed to have accepted the Plan.  In addition, classes of claims and 
equity interests that are expected to receive no distributions under the plan are not entitled to vote 
on the plan and are deemed to have rejected the plan.

B. Classes Impaired Under the Plan 

As set forth above, the following Classes of Claims and Equity Interests are or may be 
Impaired under the Plan14:

 Class LAS – 2   Allowed Secured Claims of Woodbridge 
 Class LAS – 3   Allowed Secured Claims of Bank of America, N.A. 
 Class LAS – 4   Allowed Secured Claims of KeyBank, N.A. 

Class LAS – 5 Allowed Secured Claim of AmTrust Bank 
(Hartwood Reserve) 

 Class LAS – 6   Allowed Secured Claims of Wachovia Bank 
Class LAS – 7 Allowed Post Petition DIP Financing Secured 

Claim of Wachovia Bank 
 Class LAS – 8   Allowed Other Secured Claims 
 Class LAS – 9A  Allowed General Unsecured Claims 

14 The Proponents hereby reserve all rights to modify their determination of whether certain Classes may be 
Impaired or Unimpaired prior to or at the Confirmation Hearing.
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 Class LAS – 9B  Allowed Deposit Holder Claims  
Class LAS – 10  Allowed Equity Interests 

Class Tenn – 2   Allowed Secured Claims of Regions Bank, N.A. 
 Class Tenn – 3   Allowed Secured Claim of Wachovia Bank 

Class Tenn – 4 Allowed Secured Claim of Financial Federal 
Savings Bank 

 Class Tenn – 5   Allowed Other Secured Claims 
 Class Tenn – 6A  Allowed General Unsecured Claims 
 Class Tenn – 6B  Allowed Deposit Holder Claims  

Class Tenn – 7   Allowed Equity Interests 

Acceptances of the Plan are being solicited only from those holders of Claims in 
Impaired Classes that will or may receive a distribution under the Plan.  Accordingly, the 
Proponents are soliciting acceptances from members of Classes LAS-2, LAS-3, LAS-4, LAS-5, 
LAS-6, LAS-7, LAS-8, LAS-9A, LAS-9B, Tenn-2, Tenn-3, Tenn-4, Tenn-5, Tenn-6A and 
Tenn-6B. Classes LAS-10 AND Tenn-7 are expected to receive no Distributions under the Plan 
and thus, are presumed to have rejected the Plan.   

C. Voting Procedures and Requirements 

VOTING ON THE PLAN BY EACH HOLDER OF AN IMPAIRED CLAIM 
ENTITLED TO VOTE ON THE PLAN IS IMPORTANT.  IF YOU HOLD CLAIMS IN 
MORE THAN ONE CLASS, YOU MAY RECEIVE MORE THAN ONE BALLOT.  YOU 
SHOULD COMPLETE, SIGN AND RETURN EACH BALLOT YOU RECEIVE. 

i. Ballots.

In voting for or against the Plan, please use only the Ballot or Ballots sent to you with 
this Disclosure Statement.  If you are a member of LAS-2, LAS-3, LAS-4, LAS-5, LAS-6, 
LAS-7, LAS-8, LAS-9A, LAS-9B, Tenn-2, Tenn-3, Tenn-4, Tenn-5, Tenn-6A and Tenn-6B,
and did not receive a Ballot, if your Ballot is damaged or lost or if you have any questions 
concerning voting procedures, please contact the voting agent, Kurtzman Carson Consultants, 
LLC, 2335 Alaska Avenue, El Segundo, CA 90245, Tel: (310) 823-9000; Fax: (310) 823-9133. 

In most cases, each ballot enclosed with this Disclosure Statement has been encoded with 
the amount of your Claim for voting purposes (if your Claim is a Disputed Claim this amount 
may not be the amount ultimately allowed for purposes of distributions under the Plan) and the 
Class in which your Claim has been classified.  PLEASE FOLLOW THE DIRECTIONS 
CONTAINED ON THE ENCLOSED BALLOT CAREFULLY. 

ii. Completing and Returning Ballots. 

YOU SHOULD COMPLETE AND SIGN YOUR BALLOT AND RETURN IT IN 
THE ENCLOSED ENVELOPE TO: LEVITT AND SONS, LLC BALLOT PROCESSING, 
KURTZMAN CARSON CONSULTANTS, LLC, 2335 ALASKA AVENUE, EL 
SEGUNDO, CA 90245.  VOTES CANNOT BE TRANSMITTED ORALLY.  FACSIMILE 
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BALLOTS WILL NOT BE ACCEPTED.  TO BE COUNTED, ORIGINAL SIGNED 
BALLOTS MUST BE ACTUALLY RECEIVED ON OR BEFORE __________ ___, 
200___AT 4:00 P.M., PREVAILING PACIFIC TIME.  IT IS OF THE UTMOST 
IMPORTANCE TO THE PROPONENTS THAT YOU VOTE PROMPTLY TO ACCEPT 
THE PLAN. 

IT IS IMPORTANT TO CAREFULLY REVIEW THE BALLOT BEFORE 
SIGNING AND RETURNING IT AS SET FORTH ABOVE.  SPECIFICALLY, 
DEPENDING ON WHICH CLASS OF CLAIMS APPLICABLE TO YOU, YOU WILL 
NEED TO EVALUATE AND MAKE THE FOLLOWING ELECTIONS: 

1. WHETHER TO ACCEPT OR REJECT THE PLAN; 

2. WHETHER TO BE BOUND BY THE THIRD PARTY RELEASE AND 
INJUNCTION IN FAVOR OF WOODBRIDGE AND THE WOODBRIDGE PARTIES 
AND SHARE IN DISTRIBUTIONS FROM THE RELEASE FUND OR FOREGO SUCH 
DISTRIBUTIONS BY AFFIRMATIVELY ELECTING TO OPT-OUT OF THE THIRD 
PARTY RELEASE AND INJUNCTION; AND 

3. IF YOU ARE A DEPOSIT HOLDER WITH AN ALLOWED CLAIM WHO 
HAS VOTED TO ACCEPT THE PLAN, THEN WHETHER TO BE BOUND BY THE 
DEBTORS’ RELEASE AND SHARE IN THE DISTRIBUTIONS FROM THE DEPOSIT 
HOLDERS’ FUND OR FOREGO SUCH DISTRIBUTIONS BY AFFIRMATIVELY 
ELECTING TO OPT-OUT OF THE DEBTORS’ RELEASE. 

4. IF YOU ARE A DEPOSIT HOLDER WITH AN ALLOWED CLAIM, 
THEN WHETHER TO ASSIGN YOUR CLAIM AGAINST THE RECOVERY FUND TO 
THE PLAN ADMINISTRATOR FOR PURPOSES OF PURSUING CLAIMS AGAINST 
THE RECOVERY FUND ON YOUR BEHALF, WITH THE PURSUIT OF SUCH 
CLAIMS FUNDED SOLELY BY THE DEPOSIT HOLDERS’ FEE RESERVE. 

D. Confirmation Hearing 

The Bankruptcy Code requires the Bankruptcy Court, after notice, to conduct a hearing 
regarding whether the Plan and the Debtors have fulfilled the confirmation requirements of 
section 1129 of the Bankruptcy Code.  The Confirmation Hearing will be scheduled by the 
Bankruptcy Court in the ordinary course and will be held before the Honorable Raymond B. 
Ray, United States Bankruptcy Judge, United States Bankruptcy Court, 299 East Broward Blvd., 
Courtroom 308, Fort Lauderdale, FL 33301.  The Confirmation Hearing may be adjourned from 
time to time by the Bankruptcy Court without further notice, except for an announcement at the 
Confirmation Hearing of the date to which the Confirmation Hearing has been adjourned. 

E. Confirmation

At the Confirmation Hearing, the Bankruptcy Court will confirm the Plan only if all of 
the requirements of section 1129 of the Bankruptcy Code are met.  Among the requirements for 
Confirmation are that the Plan (i) is accepted by the requisite holders of Claims and Equity 
Interests or, if not so accepted, is “fair and equitable” and “does not discriminate unfairly” as to 

Case 07-19845-RBR     Document 4032     Filed 12/05/2008     Page 112 of 123



1839392-1 106  

the non-accepting Class of Claims or Equity Interests, (ii) is in the “best interests” of each holder 
of a Claim or Interest that does not vote to accept the Plan in each impaired Class under the Plan, 
(iii) is feasible and (iv) complies with the applicable provisions of the Bankruptcy Code. 

F. Acceptance of Plan 

As a condition to confirmation, the Bankruptcy Code requires that each class of impaired 
claims or equity interests vote to accept the plan, except under certain circumstances.  See 
“Confirmation Without Acceptance of All Impaired Classes” below.  A plan is accepted by an 
impaired class of claims if holders of at least two-thirds in dollar amount and more than one-half 
in number of claims of that class vote to accept the plan.  A plan is accepted by an impaired class 
of equity interests if holders of at least two-thirds of the number of shares in such class vote to 
accept the plan.  Only those Holders of Allowed Claims or Allowed Interests who actually vote 
count in these tabulations.  Holders of Allowed Claims who fail to vote are not counted as either 
accepting or rejecting a plan.  Since Holders of Equity Interests of both the LAS Consolidated 
Debtor and the Tennessee Consolidated Debtor are expected to receive no Distribution under the 
Plan, these Holders are deemed to vote against the Plan and will not receive a Ballot. 

In addition to this voting requirement, section 1129 of the Bankruptcy Code requires that 
a plan be accepted by each Holder of a Claim or interest in an impaired class or that the plan 
otherwise be found by the Bankruptcy Court to be in the best interests of each Holder of a Claim 
or interest in such class.  See “Best Interests Test” below.  In addition, each impaired class must 
accept the Plan for the Plan to be confirmed without application of the “fair and equitable” and 
“unfair discrimination” tests in section 1129(b) of the Bankruptcy Code discussed below.  See 
“Confirmation Without Acceptance of All Impaired Classes” below. 

G. Confirmation Without Acceptance of All Impaired Classes 

The Bankruptcy Code contains provisions for confirmation of the Plan even if the Plan is 
not accepted by all impaired classes, as long as at least one impaired class of claims has accepted 
it.  These so-called “cramdown” provisions are set forth in section 1129(b) of the Bankruptcy 
Code.

A plan may be confirmed under the cramdown provisions if, in addition to satisfying all 
other requirements of section 1129(a) of the Bankruptcy Code, it (a) “does not discriminate 
unfairly” and (b) is “fair and equitable,” with respect to each class of claims or equity interests 
that is impaired under, and has not accepted, the plan.  As used by the Bankruptcy Code, the 
phrases “discriminate unfairly” and “fair and equitable” have specific meanings unique to 
bankruptcy law. 

In general, the cramdown standard requires that a dissenting class receive full 
compensation for its allowed claims or equity interests before any junior class receives any 
distribution.  More specifically, section 1129(b) of the Bankruptcy Code provides that a plan can 
be confirmed under that section if: (a) with respect to a secured class, (i) the holders of such 
claims retain the liens securing such claims to the extent of the allowed amount of such claims 
and that each holder of a claim of such class receive deferred cash payments equaling the 
allowed amount of such claim as of the plan’s effective date or (ii) such holders realize the 
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indubitable equivalent of such claims; (b) with respect to an unsecured claim, either (i) the 
impaired unsecured creditor must receive property of a value equal to the amount of its allowed 
claim, or (ii) the holders of claims and equity interests that are junior to the claims of the 
dissenting class may not receive any property under the plan; or, (c) with respect to a class of 
equity interests, either (i) each holder of an interest of such class must receive or retain on 
account of such interest property of a value, equal to the greater of the allowed amount of any 
fixed liquidation preference to which such holder is entitled, any fixed redemption price to which 
such holder is entitled or the value of such interest, or (ii) the holder of any interest that is junior 
to the interest of such class may not receive or retain any property on account of such junior 
interest. 

The “fair and equitable” standard, also known as the “absolute priority rule,” requires, 
among other things, that unless a dissenting unsecured class of claims or a class of equity 
interests receives full compensation for its allowed claims or allowed equity interests, no holder 
of claims or equity interests in any junior class may receive or retain any property on account of 
such claims or equity interests.  With respect to a dissenting class of secured claims, the “fair and 
equitable” standard requires, among other things, that holders either (i) retain their liens and 
receive deferred cash payments with a value as of the plan’s effective date equal to the value of 
their interest in property of the estate or (ii) otherwise receive the indubitable equivalent of these 
secured claims.  The “fair and equitable” standard has also been interpreted to prohibit any class 
senior to a dissenting class from receiving under a plan more than 100% of its allowed claims.  
The requirement that a plan not “discriminate unfairly” means, among other things, that a 
dissenting class must be treated substantially equally with respect to other classes of equal rank. 

AS HOLDERS OF EQUITY INTERESTS IN CLASSES LAS-10 AND TENN-7 
ARE DEEMED TO REJECT THE PLAN, THE PROPONENTS INTEND TO SEEK 
CONFIRMATION OF THE PLAN UNDER THE CRAMDOWN PROVISIONS OF 
SECTION 1129(b) OF THE BANKRUPTCY CODE WITH RESPECT TO SUCH 
CLASSES.  IN ADDITION, IF HOLDERS OF CLAIMS IN CLASSES LAS-2, LAS-3, 
LAS-4, LAS-5, LAS-6, LAS-7, LAS-8, LAS-9A, LAS-9B, TENN-2, TENN-3, TENN-4, 
TENN-5, TENN-6A OR TENN-6B VOTE TO REJECT THE PLAN, THE PROPONENTS 
RESERVE THE RIGHT TO SEEK CONFIRMATION OF THE PLAN UNDER THE 
CRAMDOWN PROVISIONS OF THE BANKRUPTCY CODE WITH RESPECT TO 
SUCH CLASSES. 

H. Best Interests Test 

In order to confirm the Plan, the Bankruptcy Court must independently determine that the 
Plan is in the best interests of each holder of a claim or interest in any such impaired class who 
has not voted to accept the Plan.  Accordingly, if an Impaired Class does not unanimously accept 
the Plan, the best interests test requires the Bankruptcy Court to find that the Plan provides to 
each member of such Impaired Class a recovery on account of the Class member’s claim or 
Equity Interest that has a value, as of the effective date, at least equal to the value of the 
distribution that each such member would receive if the debtor was liquidated under chapter 7 of 
the Bankruptcy Code on such date. 
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I. Liquidation Analysis and Alternatives to the Plan.

In the present case, the Debtors have or will abandon and/or liquidate to Cash virtually all 
of their assets.  The Post Confirmation Debtor Assets will be transferred to and vest in the Post 
Confirmation Debtors on the Effective Date under the control of the Plan Administrator, shall be 
liquidated and monetized, with the proceeds therefrom being distributed to Holders of Allowed 
Claims and Allowed Interests in accordance with the Plan.  In addition, the Wachovia Collateral 
shall vest in and be retained by the applicable Post Confirmation Wachovia Debtor under the 
sole and exclusive control of the Wachovia Collateral Administrator under the Plan in 
accordance with the Wachovia DIP Loan Documents.   

  As of November 30, 2008, the Debtors possess Cash in the approximate amount of 
$3,167,213.11. Such amount will be reduced based on the payment of Allowed Administrative 
Expense Claims through the Effective Date. 

In addition, the Plan will be funded with, among other things, (a) the Admin Cap, the 
Guaranteed Amount, the Tennessee Carve Out, the proceeds, if any, from the Wachovia DIP 
Loan Documents in excess of the Guaranteed Amount, the Woodbridge Settlement Payment, the 
Release Fund, the Deposit Holders’ Fund and the Deposit Holders’ Fee Reserve, and (b) funds 
added to Cash after the Effective Date from, among other things, the liquidation of the Post 
Confirmation Debtor Assets and the prosecution of the Causes of Action. 

If the Plan is not confirmed, then one alternative would be the conversion of these 
Chapter 11 Cases to cases under Chapter 7 of the Bankruptcy Code, which would require the 
appointment of one or more Chapter 7 trustees (perhaps as many as 38 – one for each Debtor) to 
control the liquidation and distribution of all Confirmation Date Assets.  The Debtors and the 
Committee believe that the conversion of these Chapter 11 Cases to Chapter 7 would materially 
adversely affect the timing and amount of the Distributions that would ultimately be made to 
Holders of Allowed Claims. Specifically, the Debtors, the Committee and their respective 
Professionals have expended a significant amount of time and resources since the Petition Date 
investigating all aspects of the financial affairs of the Debtors.  As a result, the Debtors and the 
Committee believe that one or more Chapter 7 trustees, and any professionals engaged by such 
Chapter 7 trustee(s), will add substantial additional and unnecessary administrative expense to 
the Estates attempting to re-create the substantial amount of knowledge already in the possession 
of the Debtor, the Committee and the Professionals engaged by each, thereby significantly 
reducing and delaying the amounts that could be distributed to Holders of Allowed Claims.  
Moreover, based on the facts supporting substantive consolidation of the Debtors as set forth 
above, it is likely that the separate Chapter 7 trustees would expend substantial resources 
litigating over the property of each such Debtors’ chapter 7 Estate.  In addition, the Debtors and 
the Committee also believe that the present state of the investigation into Causes of Action is 
such that substantial qualitative value will be lost as a result of the substitution of one or more 
chapter 7 trustee(s) and his/her professionals. In connection therewith, the Debtors and the 
Committee refer all Creditors and parties in interest to the Liquidation Analysis attached hereto 
as Exhibit 4.  As set forth in such Liquidation Analysis, the Debtors and the Committee assert 
that there will be a significantly higher distribution to Holders of Allowed Claims under the Plan 
than in the context of a Chapter 7 liquidation.  Moreover, distributions in a chapter 7 will be 
substantially delayed as compared to the timing of the Distributions anticipated under the Plan. 
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The second alternative to the proposed Plan is the dismissal of these Chapter 11 Cases.  
In that event, however, unsecured creditors of the Debtors’ Estates would quickly file suit or 
continue with their pre-petition suits against the Debtors in various courts.  The court presiding 
over any particular court proceeding would not have jurisdiction over any other proceeding, and 
as a consequence each creditor would be free to undertake such collection activity, including 
lawsuits, as such creditor deemed appropriate, all in what would amount to a "race to the 
courthouse."  Moreover, the ability of the Debtors to pursue and recover on Causes of Action 
available to them under the Bankruptcy Code will be substantially diminished and/or eliminated 
by the dismissal of these Chapter 11 Cases.  These consequences are exactly the types of 
activities that the bankruptcy process is designed to avoid.  It is only through the bankruptcy 
process that the Debtors’ Creditors can be treated in accordance with each Creditor's respective 
rights and the assets of the Debtors’ Estates maximized for the benefit of all Holders of Allowed 
Claims. 

A third alternative in the event the Plan is not confirmed is that the Debtors, the 
Committee, a creditor or another party in interest could attempt to formulate and propose a 
different plan of reorganization or liquidation.   The Debtors and the Committee do not believe 
that an alternate plan under Chapter 11 of the Bankruptcy Code can be formulated that will 
provide for greater distributions to creditors than provided for under the Plan.  Further, the 
Debtors and the Committee believe that resolution of the issues in these Chapter 11 Cases must 
be accomplished as soon as reasonably possible in order to preserve value for creditors.  Any 
alternate plan would likely take significant time to formulate and propose, would likely 
substantially increase the administrative expenses in the Debtors’ Estates as well as jeopardize 
any value that is being preserved for the benefit of creditors. 

Collectively, these factors clearly evidence that the proposed Plan is superior to a 
liquidation under Chapter 7 of the Bankruptcy Code, dismissal of the bankruptcy case or the 
filing of an alternate plan of reorganization or liquidation.  The Debtors and the Committee 
firmly believe that the Plan results in a fair balancing of all parties' rights, and again urge 
creditors to vote to accept the Plan. 

J. Feasibility

Under section 1129(a)(11) of the Bankruptcy Code, the Proponents must show that 
confirmation of the Plan is not likely to be followed by the liquidation, or the need for further 
financial reorganization, of the Debtors or any successor to the Debtors (unless such liquidation 
or reorganization is proposed in the Plan).  The Plan clearly complies with this requirement 
because (i) all of the Post Confirmation Debtor Assets shall vest in and be retained by the 
applicable Post Confirmation Debtors under the sole and exclusive control of the Plan 
Administrator solely for the benefit of all Holders of Allowed Claims and Allowed Interests 
under the Plan pursuant to and in accordance with the terms of Section 1123(b)(3)(B) of the 
Bankruptcy Code or otherwise, and (ii) the Wachovia Collateral shall vest in and be retained by 
the applicable Post Confirmation Wachovia Debtor under the sole and exclusive control of the 
Wachovia Collateral Administrator in accordance with the Wachovia DIP Loan Documents.  
Provided the Plan is confirmed and consummated, the Estates will no longer exist to be subject 
to future reorganization or liquidation. 
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K. Compliance with the Applicable Provisions of the Bankruptcy Code 

Section 1129(a)(1) of the Bankruptcy Code requires that the Plan comply with the 
applicable provisions of the Bankruptcy Code.  The Proponents have considered each of these 
issues in the development of the Plan and believe that the Plan complies with all applicable 
provisions of the Bankruptcy Code. 

L. Binding Effect of Confirmation of the Plan  

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

On the Effective Date, any Holder of a Claim or Equity Interest shall be precluded from 
asserting against the Debtors’ Estates, the Plan Administrator, the Wachovia Collateral, the 
Post Confirmation Debtor Assets or the assets or properties of any of them, any other or 
further Claim or Equity Interest based upon any document, instrument, act, omission, 
transaction or other activity of any kind or nature that occurred before the Effective Date.    
Notwithstanding the above, none of the Debtors are entitled to and shall not receive a 
discharge under section 1141(d) of the Bankruptcy Code.  Notwithstanding anything herein to 
the contrary, this paragraph shall not and does not apply to any assets of the Debtors’ Estates 
that have been sold by the Debtors before or after the Petition Date or abandoned by the 
Debtors after the Petition Date.   

VIII. RISK FACTORS 

A. Failure to Satisfy Vote Requirement 

The Proponents are seeking to receive votes in number and representing Claims in 
amount sufficient to enable the Bankruptcy Court to confirm the Plan.  If the Plan does not 
receive sufficient votes for Confirmation pursuant to section 1129(a) of the Bankruptcy Code, 
then the Proponents may nevertheless seek to employ the “cram down” procedures set forth in 
section 1129(b) of the Bankruptcy Code. 

B. The Plan May Not Be Accepted or Confirmed 

While the Proponents believe the Plan is confirmable under the standards set forth in 
section 1129 of the Bankruptcy Code, there can be no guarantee that the Bankruptcy Court will 
find the Plan to be confirmable. 

Additionally, the Plan as drafted requires acceptance by at least one of the following 
Classes: LAS-2, LAS-3, LAS-4, LAS-5, LAS-6, LAS-7, LAS-8, LAS-9A, LAS-9B, Tenn-2, 
Tenn-3, Tenn-4, Tenn-5, Tenn-6A or Tenn-6B.

C. Allowed Claims May Exceed Estimates 

The projected distributions set forth in this Disclosure Statement are based upon the 
Proponents’ good faith estimate of the amount of Plan expenses that will be incurred and total 
amount of Claims in each Class that will ultimately be allowed.  The actual amount of Plan 
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expenses could be greater than expected for a variety of reasons, including greater than 
anticipated administrative and litigation costs associated with resolving disputed Claims.  
Additionally, the actual amount of Allowed Claims in any Class could be materially greater than 
anticipated, which will impact the distributions to be made to Holders of Claims. 

D. Non-Occurrence of the Effective Date 

If the conditions precedent to the Effective Date, which are discussed in detail in Article 
X of the Plan have not been satisfied or waived, the Bankruptcy Court may vacate the 
Confirmation Order.  THERE CAN BE NO ASSURANCE THAT ALL OF THE VARIOUS 
CONDITIONS TO EFFECTIVENESS OF THE PLAN WILL BE TIMELY SATISFIED OR 
WAIVED.  In the event that the conditions to effectiveness have not been timely satisfied or 
waived, the Plan would be deemed null and void and the Proponents may propose or solicit votes 
on an alternative plan that may not be as favorable to parties in interest as the Plan. 

IX. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF 
THE PLAN 

A summary description of certain United States (“U.S.”) federal income tax 
consequences of the Plan is provided below.  The description of tax consequences below is for 
informational purposes only and, due to lack of definitive judicial or administrative authority or 
interpretation, substantial uncertainties exist with respect to various U.S. federal income tax 
consequences of the Plan as discussed herein.  Only the potential material U.S. federal income 
tax consequences of the Plan to the Debtors and to a typical holder of Claims and Interests who 
are entitled to vote or to accept or reject the Plan are described below.  No opinion of counsel has 
been sought or obtained with respect to any tax consequences of the Plan, and no tax opinion is 
being given in this Disclosure Statement.  No rulings or determination of the Internal Revenue 
Service (the “IRS”) or any other tax authorities have been sought or obtained with respect to any 
tax consequences of the Plan, and the discussion below is not binding upon the IRS or such other 
authorities.  No representations are being made regarding the particular tax consequences of the 
confirmation and consummation of the Plan to the Debtors or to any holder of Claims or 
Interests.  No assurance can be given that the IRS would not assert, or that a court would not 
sustain, a different position from any discussed herein. 

The discussion of the U.S. federal income tax consequences below is based on the 
Internal Revenue Code of 1986, as amended (the “Tax Code”), Treasury Regulations 
promulgated and proposed thereunder, judicial authorities, and administrative rulings and 
pronouncements of the IRS and other applicable authorities, all as in effect on the date of this 
document.  Legislative, judicial or administrative changes or interpretations enacted or 
promulgated in the future could alter or modify the analyses and conclusions set forth below.  It 
cannot be predicted at this time whether any tax legislation will be enacted or, if enacted, 
whether any tax law changes contained therein would affect the tax consequences to the holders 
of Claims and Interests (the "Claimants").  Any such changes or interpretations may be 
retroactive and could significantly affect the U.S. federal income tax consequences discussed 
below.
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THIS DISCUSSION DOES NOT ADDRESS FOREIGN, STATE OR LOCAL TAX 
CONSEQUENCES OF THE PLAN, NOR DOES IT PURPORT TO ADDRESS THE U.S. 
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN TO SPECIAL CLASSES OF 
TAXPAYERS (SUCH AS FOREIGN ENTITIES, NONRESIDENT ALIEN INDIVIDUALS, PASS-
THROUGH ENTITIES SUCH AS PARTNERSHIPS AND HOLDERS THROUGH SUCH PASS-
THROUGH ENTITIES, S CORPORATIONS, MUTUAL FUNDS, INSURANCE COMPANIES, 
FINANCIAL INSTITUTIONS, SMALL BUSINESS INVESTMENT COMPANIES, REGULATED 
INVESTMENT COMPANIES, CERTAIN SECURITES TRADERS, BROKER-DEALERS AND 
TAX-EXEMPT ORGANIZATIONS).  FURTHERMORE, ESTATE AND GIFT TAX ISSUES 
ARE NOT ADDRESSED AND TAX CONSEQUENCES RELATING TO THE ALTERNATIVE 
MINIMUM TAX ARE GENERALLY NOT DISCUSSED. 

NO REPRESENTATIONS ARE MADE REGARDING THE PARTICULAR TAX 
CONSEQUENCES OF THE PLAN TO ANY HOLDER OF A CLAIM OR INTEREST. EACH 
HOLDER OF A CLAIM OR INTEREST IS STRONGLY URGED TO CONSULT A TAX 
ADVISOR REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX 
CONSEQUENCES OF THE TRANSACTIONS DESCRIBED HEREIN AND IN THE PLAN.

A. U.S. Federal Income Tax Consequences to the Debtors 

i. Cancellation of Indebtedness Income. 

Generally, the discharge of a debt obligation owed by a debtor for an amount less than 
the “adjusted issue price” (in most cases, the amount the debtor received on incurring the 
obligation, with certain adjustments) gives rise to cancellation of indebtedness (“COD”) income 
to the debtor, subject to certain rules and exceptions.  However, when the discharge of 
indebtedness occurs pursuant to a plan approved by the Bankruptcy Court in a case under Title 
11 of the Bankruptcy Code (e.g., a Chapter 11 case), there is a special rule under the Tax Code 
that specifically excludes from a debtor’s income the amount of such discharged indebtedness 
(the so-called “bankruptcy exception”).  Instead, certain of the debtor’s tax attributes otherwise 
available generally must be reduced by the amount of the COD income that is excluded from the 
debtor’s income.  Such reduction of tax attributes generally occurs in the following order: (i) net 
operating losses and net operating loss carryovers (collectively, “NOLs”), (ii) general business 
credits, (iii) minimum tax credits, (iv) capital loss carryovers, (v) the tax basis of debtor’s 
property (both depreciable and non-depreciable), (vi) passive activity loss and credit carryovers, 
and (v) foreign tax credit carryovers (although there is a special rule in the Tax Code which 
allows the debtor to elect to first reduce the tax basis of depreciable property before having to 
reduce NOLs and other attributes). 

Under current Income Tax Regulations, the availability of the “bankruptcy exception” in 
the context of an affiliated group is made on a “separate entity” basis and not on an “affiliated 
group” basis.  In addition, with regard to tax attribute reduction in the context of an affiliated 
group, recently adopted Income Tax Regulations (section 1.1502-28) suggest a “hybrid” method 
of attribute reduction.  Under the current Tax Regulations only member corporations can file on 
a consolidated tax basis.

Under these regulations, the tax attributes of the separate corporate member having 
excluded COD income is first reduced, followed by a reduction of the tax attributes of the 
subsidiary members (to the extent of any stock basis reduction).  Then, to the extent a corporate 
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member’s excluded COD income exceeds that corporate member’s separate entity tax attributes, 
the consolidated tax attributes allocated to the other corporate members are proportionately 
reduced.

Some of the debtors are single-member limited liability companies ("SMLLC") which are 
treated as disregarded entities for federal income tax purposes.  Woodbridge is the sole member.  
It is unclear whether the bankruptcy exception would apply to the Debtors that are SMLLC's or 
in the alternative whether the COD income be treated as having been realized to the single 
member, Woodbridge.  

ii. Gain or Loss on Sale of Debtors’ Assets. 

If there is a sale of the corporate Debtors’ assets, or some portion thereof, the corporate 
Debtors will generally recognize gain or loss on the sale in an amount equal to the difference 
between the amount realized (generally, the amount of cash and the fair market value of any 
other property received plus liabilities of the Debtors’ assumed by the Buyer, if any) and the 
corporate Debtors’ tax basis in the assets sold.  Such gain, if any, may be reduced (or eliminated) 
to the extent that the Debtors have sufficient NOL’s.  Any gain or loss recognized by a corporate 
member Debtor should be included in the consolidated tax return of the corporate affiliated 
member group so long as such corporate Debtor is a corporate member of the affiliated group at 
the time in which gain or loss was recognized  If the SMLLC Debtor sales its assets, or some 
portion thereof, the SMLLC will not recognize gain on the sale in that the SMLLC Debtor in that 
gain recognized on the sale will be passed through to its Parent, unless such SMLLC Debtor has 
elected to check-the-box and be treated as an association taxable as a corporation under the Tax 
Code.

B. U. S. Federal Income Tax Consequences to a Investor Typical of the Holders of 
Claims and Interests 

The U.S. federal income tax consequences of the implementation of the Plan to the 
Claimants, typical of the holders of Claims and Interests who are entitled to vote to confirm or 
reject the Plan, will depend on a number of factors, including (i) whether the Claim constitutes a 
“security” for U.S. federal income tax purposes, (ii) the nature and origin of the Claim, (iii) the 
manner in which the holder acquired the Claim, (iv) the length of time the Claim has been held, 
(v) whether the Claim was acquired at a discount, (vi) whether the holder has taken a bad debt 
deduction or loss with respect to the Claim (or any portion thereof) in the current year or in any 
prior year, (vii) whether the holder has previously included in its taxable income accrued but 
unpaid interest with respect to the Claim; (viii) the holder’s method of tax accounting, (ix) 
whether the Claim is an installment obligation for U.S. federal income tax purposes, and (x) the 
timing of any distributions under the Plan. 

i. Gain or Loss Recognition on the Satisfaction of Claims and Character of Gain 
or Loss. 

Claimants will generally not recognize gain, but may recognize loss, with respect to the 
amount in which the Claimants receive on their Claims (generally, the amount of cash and the 
fair market value of any other property received in satisfaction of the Debtors' obligations) that 
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either exceeds, on one hand, or is less than, on the other hand, the Claimant's basis in the Claim. 
Thus, it is possible that certain Claimants may recognize a gain or loss as a result of distributions 
under the Plan.   

In general, gain or loss is recognized by any such Claimant is either capital or ordinary in 
character.  The character is dependent upon the underlying nature of the Claim and whether such 
Claim, in the hands of the Claimant, constitutes a capital asset.  To the extent that a debt 
instrument is acquired after its original issuance for less than the issue price of such instrument, 
it will have market discount.  A holder of a Claim with market discount must treat any gain 
recognized on the satisfaction of such Claim as ordinary income to the extent that it does not 
exceed the market discount that has already been accrued with respect to such Claim.  There may 
also be state, local or foreign tax considerations applicable to particular holders of Claims, none 
of which are discussed herein.  Claimants should consult their own tax advisors for 
information that may be relevant to their particular situations and circumstances and the 
particular tax consequences to them of the transactions contemplated by the Plan. 

ii. Holders of Disputed Claims. 

Although not free from doubt, holders of Disputed Claims should not recognize any gain 
or loss on the date that the assets are transferred to the Disputed Claims Reserve, but should only 
be required to report their gain or loss on the cash or other property that is distributed out to the 
Claimant from the Claims Reserves free from any further restrictions.  Holders of Disputed 
Claims are urged to consult their own tax advisors regarding the taxation of their Disputed 
Claims and the timing and amount of income or loss recognized relating to the Disputed 
Claims Reserve.

iii. Information Reporting and Backup Withholding. 

Certain payments, including payments in respect of accrued interest or market discount, 
are generally subject to information reporting by the payor to the IRS.  Moreover, such 
reportable payments may be subject to backup withholding.  Under the Tax Code’s backup 
withholding rules, a U.S. Claimant may be subject to backup withholding at the applicable rate 
with respect to certain distributions or payments pursuant to the Plan, unless the Claimant:  (i) 
comes within certain exempt categories (which generally include corporations) and, when 
required, demonstrates this fact or (ii) provides a correct U.S. taxpayer identification number and 
certifies under penalty of perjury that the holder is a U.S. person, the taxpayer identification 
number is correct and that the holder is not subject to backup withholding because of a failure to 
report all dividend and interest income.   Payments made to Foreign Claimants may also be 
subject to withholding, which may be reduced under an applicable Treaty.

Backup withholding is not an additional tax,.  Amounts withheld under the backup 
withholding rules may be credited against a holder’s U. S. federal income tax liability, and a the 
Claimant may obtain a refund of any excess amounts withheld under the backup withholding 
rules by filing an appropriate claim for refund with the IRS. 
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C. Importance of Obtaining Professional Tax Assistance 

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF 
CERTAIN U. S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS 
NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX 
PROFESSIONAL.  THE ABOVE DISCUSSION IS FOR INFORMATIONAL PURPOSES 
ONLY AND IS NOT TAX ADVICE.  THE TAX CONSEQUENCES ARE IN MANY 
CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDER’S 
PARTICULAR CIRCUMSTANCES.  ACCORDINGLY, CLAIMHOLDERS ARE 
STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS ABOUT THE U. S. 
FEDERAL, STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX 
CONSEQUENCES OF THE PLAN, INCLUDING WITH RESPECT TO TAX 
REPORTING AND RECORD KEEPING REQUIREMENTS. 

D.  Circular 230 Disclaimer 

THE IRS REQUIRES WRITTEN ADVICE REGARDING ONE OR MORE U.S. 
FEDERAL TAX ISSUES TO MEET CERTAIN STANDARDS.  THOSE STANDARDS INVOLVE 
A DETAILED AND CAREFUL ANALYSIS OF THE FACTS AND APPLICABLE LAW WHICH 
WE EXPECT WOULD BE TIME CONSUMING AND COSTLY.  WE HAVE NOT MADE AND 
HAVE NOT BEEN ASKED TO MAKE THAT TYPE OF ANALYSIS IN CONNECTION WITH 
ANY ADVICE GIVEN IN THE FOREGOING DISCUSSION.  AS A RESULT, WE ARE 
REQUIRED TO ADVISE YOU THAT ANY U.S. FEDERAL TAX ADVICE RENDERED IN THE 
FOREGOING DISCUSSION IS NOT INTENDED OR WRITTEN TO BE USED AND CANNOT 
BE USED FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED BY 
THE IRS 

X. RECOMMENDATION

The Proponents strongly recommend that all Creditors receiving a Ballot vote in favor of 
the Plan.  The Proponents believe that this Plan is in the best interests of Creditors. The Plan as 
structured, among other things, allows Creditors to participate in distributions believed to be in 
excess of those which would otherwise be available were the Chapter 11 Cases dismissed or 
converted under chapter 7 of the Bankruptcy Code and minimizes delays in recoveries to 
Creditors. 

XI. CONCLUSION 

FOR ALL THE REASONS SET FORTH IN THIS DISCLOSURE STATEMENT, 
THE PROPONENTS BELIEVE THAT THE CONFIRMATION AND 
CONSUMMATION OF THE PLAN IS PREFERABLE TO ALL OTHER 
ALTERNATIVES.  THE PROPONENTS URGE ALL CREDITORS ENTITLED TO 
VOTE TO ACCEPT THE PLAN AND TO EVIDENCE SUCH ACCEPTANCE BY 
COMPLETING AND RETURNING THEIR BALLOTS SO THAT THEY WILL BE 
ACTUALLY RECEIVED BY 4:00 P.M., PREVAILING PACIFIC TIME, ON 
______________ ___, 200____. 
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Dated: December 5, 2008 

LEVITT AND SONS, LLC, et al.

  /s/ John A. Dischner    
By:  John A. Dischner, Executive Vice President of Each of the 

Debtors

JOINT COMMITTEE OF UNSECURED CREDITORS FOR 
LEVITT AND SONS, LLC, et al.

  /s/ Alfred D. Strack    
By:  Alfred D. Strack, Chairperson for the Joint Committee Of 

Unsecured Creditors 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

FORT LAUDERDALE DIVISION 
www.flsb.uscourts.gov

In re:       Chapter 11 Cases 

LEVITT AND SONS, LLC, a Florida  Case No. 07- 19845-BKC-RBR 
limited liability company, et al., 1    Jointly Administered  

Debtors.
________________________________/

SECOND AMENDED JOINT LIQUIDATING CHAPTER 11 PLAN FOR DEBTORS

Dated: December 5, 2008 

BERGER SINGERMAN, P.A. 
Paul Steven Singerman, Esq. 
Jordi Guso, Esq. 
Leslie Gern Cloyd, Esq. 
200 South Biscayne Blvd. 
Suite 1000 
Miami, Florida 33131 
Tel: (305) 755-9500 
Fax: (305) 714-4340 

Counsel for Debtors and
Debtors-in-Possession

GENOVESE JOBLOVE & BATTISTA, P.A. 
Paul J. Battista, Esq. 
Heather L. Harmon, Esq. 
Bank of America Tower 
100 SE 2nd Street, 44th Floor 
Miami, FL  33131 
Tel: (305) 349-2300
Fax: (305) 349-2310

Counsel for the Joint Committee of 
Unsecured Creditors  

1 The last four digits of the taxpayer identification number for each of the Debtors follows in parentheses: (i) Levitt 
and Sons, LLC (3500); (ii)  BankAtlantic Venture Partners 5, LLC (7328), (iii)  Bellaggio by Levitt and Sons, LLC 
(8507); (iv) Levitt GP, LLC (9466), (v) Levitt Construction Corp.-East (6292); (vi) Levitt Construction-East, LLC 
(2487); (vii)  Levitt Industries, LLC (6273), (viii) Levitt Homes Bellaggio Partners, LLC (9490), (ix) Levitt Homes, 
LLC (1650); (x) Avalon Park by Levitt and Sons, LLC (2188); (xi) Levitt and Sons of Lake County, LLC (8547); 
(xii) Levitt and Sons of Manatee County, LLC (3563); (xiii) Levitt and Sons of Hernando County, LLC (1563); 
(xiv) Regency Hills by Levitt and Sons, LLC (9482); (xv) Levitt and Sons at Hunter’s Creek, LLC (5870); (xvi) 
Levitt and Sons of Seminole County, LLC (1888); (xvii) Levitt and Sons of Osceola County, LLC (4596); (xviii) 
Levitt and Sons of Lee County, LLC (1561); (xix) Cascades by Levitt and Sons, LLC (2022); (xx) Levitt and Sons 
at Hawks Haven, LLC (4963); (xxi) Magnolia Lakes by Levitt and Sons, LLC (5370); (xxii) Levitt and Sons at 
Tradition, LLC (9053); (xxiii) Levitt and Sons at World Golf Village, LLC (4959); (xxiv) Levitt and Sons of Flagler 
County, LLC (0685); (xxv) Lev-Brn, LLC (3445); (xxvi) Summerport by Levitt and Sons, LLC (3494); (xxvii)  
Levitt and Sons of Georgia, LLC (9568); (xxviii) Levitt and Sons of Cherokee County, LLC (2322); (xxix) Levitt 
and Sons of Hall County, LLC (4416); (xxx) Levitt and Sons of Paulding County, LLC (1632); (xxxi) Levitt 
Construction Georgia, LLC (3043); (xxxii) Levitt and Sons of South Carolina, LLC (8109); (xxxiii) Levitt and Sons 
of Horry County, LLC (3186); (xxxiv) Levitt Construction – South Carolina, LLC (3234); (xxxv) Levitt and Sons of 
Tennessee, LLC (4793); (xxxvi) Bowden Building Corporation (6090); (xxxvii) Levitt and Sons of Nashville, LLC 
(0295); and (xxxviii) Levitt and Sons of Shelby County, LLC (1345). The mailing address for the Debtors is 2200 
West Cypress Creek Road, Fort Lauderdale, FL 33309. 
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