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Chapter 11

NOTICE OF ERRATA RE: 
DISCLOSURE STATEMENT 
DESCRIBING JOINTLY PROPOSED  
PLAN OF REORGANIZATION FOR 
JOINTLY ADMINISTERED CASES 
DATED NOVEMBER 30, 2015
[Docket No.  88]

Disclosure Statement Hearing Date
Date: January 6, 2015
Time: 10:30 AM
Place: 1300 Clay Street

Room 220
Oakland, CA 94612  

Judge: The Hon. William J. Lafferty

Plan Confirmation Hearing Date
Date: (To Be Set)
Time:
Place: 1300 Clay Street

Room 220
Oakland, CA 94612  

Judge: The Hon. William J. Lafferty

PLEASE TAKE NOTICE that the Disclosure Statement Describing Jointly Proposed Plan of

Reorganization for Jointly Administered Cases Dated November 30, 2015, filed herein on

November 30, 2015 as Docket No. 88 is hereby corrected for typographic errors as follows:

1. The TABLE OF CONTENTS on pages i. and ii. is corrected to read as follows:

Case: 15-42359    Doc# 92    Filed: 12/01/15    Entered: 12/01/15 15:56:24    Page 2 of 5



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
Ch 11 Bankruptcy Case Number  15-42359 WJL

                              Disclosure Statement Describing Jointly Proposed Plan of
    Reorganization for Jointly Administered Cases Dated November 30, 2015               

- i -

TABLE OF CONTENTS

I. INTRODUCTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
A. Purpose of This Document . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
B. Deadlines for Voting and Objecting; Date of Plan Confirmation Hearing . . . . . . . . . . . . . . 7

1. Time and Place of the Confirmation Hearing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
2. Deadline for Voting For or Against the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
3. Deadline for Objecting to the Confirmation of the Plan . . . . . . . . . . . . . . . . . . . . . . 8
4. Identity of Person to Contact for More Information Regarding the Plan . . . . . . . . . . 8

C. Disclaimer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

II. BACKGROUND . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
A. Description and History of the Debtor’s Business . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

1. History of General Operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
2. Remediation of the Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
3. Virtua Partners, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
4. Virtua High Growth Fund, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
5. Breakwater Equities Partners, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12

B. Principals/Affiliates of Debtor’s Business . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
C. Management of the Debtor Before and After the Bankruptcy . . . . . . . . . . . . . . . . . . . . . . . . 13
D. Events Leading to Chapter 11 Filing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
E. Significant Events . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14

1. Bankruptcy Proceedings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
2. Other Legal Proceedings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
3. Actual and Projected Recovery of Preferential or Fraudulent Transfers . . . . . . . . . 17
4. Procedures Implemented to Resolve Financial Problems . . . . . . . . . . . . . . . . . . . . . 17
5. Current and Historical Financial Conditions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19

III. SUMMARY OF THE PLAN OF REORGANIZATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
A. What Creditors and Interest Holders Will Receive Under the Proposed Plan . . . . . . . . . . . 20
B. Unclassified Claims . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20

1. Case Administrative Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
2. Remediation Contract and Other Post Petition Services Claims . . . . . . . . . . . . . . . 21

C. Classified Claims and Interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
1. Class 1 - Priority Tax Claims . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
2. Class 2 Claim` -. The Secured Claim of Lender . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
3. Class 3 Claims - General Unsecured Creditors . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
5. Class 4 Class of Interest Holders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26

D. Means of Effectuating the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27
1. Organizational Roll-up . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28
2. Completion of Property Remediaton . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  28
3. Funding for the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  28
4. Post-Confirmation Management . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  28
5. Disbursing Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29
6 Retention and Assignment of Claims . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29

E. Risk Factors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29
F. Other Provisions of the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41

1. Executory Contracts and Unexpired Leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31
a. Assumptions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31

Case: 15-42359    Doc# 92    Filed: 12/01/15    Entered: 12/01/15 15:56:24    Page 3 of 5



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
Ch 11 Bankruptcy Case Number  15-42359 WJL

                                           Disclosure Statement Describing Jointly Proposed Plan of
                Reorganization for Jointly Administered Cases Dated November 30, 2015                            

- i i -

b. Rejections . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31
2. Changes in Rates Subject to Regulatory Approval . . . . . . . . . . . . . . . . . . . . . . . . . 31
3. Retention of Jurisdiction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32

G. Tax Consequences of Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32
1. General Disclaimer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32
2. Tax Effect Upon Debtors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33
3. Tax Consequences to Creditors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33
4. Circular 230 Disclaimer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34

IV. CONFIRMATION REQUIREMENTS AND PROCEDURES . . . . . . . . . . . . . . . . . . . . . . . . . . 35
A. Who May Vote or Object . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35

1. Who May Object to Confirmation of the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35
2. Who May Vote to Accept/Reject the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35

a. What is an Allowed Claim/Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36
b. What Is an Impaired Claim/Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36

3. Who  is Not Entitled to Vote . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36
4. Who Can Vote in More Than One Class . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37
5. Votes Necessary to Confirm the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47
6. Votes Necessary for a Class to Accept the Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47
7. Treatment of Nonaccepting Classes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47
8. Request for Confirmation Despite Nonacceptance by Impaired Class(es) . . . . . . . 38

B. Liquidation Analysis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38
C. Feasibility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49

V. EFFECTS OF CONFIRMATION OF PLAN . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40
A. No Discharge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41
B. Vesting of Property in the Reorganized Debtor and Debtors . . . . . . . . . . . . . . . . . . . . . . . . 41
C. Modification of Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41
D. Post-Confirmation Status Report . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41
E. Quarterly Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41
F. Post-Confirmation Conversion/Dismissal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41
G. Final Decree . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42

VI. EXHIBITS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45
4

EXHIBIT “A”- Tenants-in-Common Reorganization Agreement Dated May 12, 2014 . . . . . . . . . . 45
EXHIBIT “B”- List of Tenant-in-Common Owners and Affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . 46
EXHIBIT “C”- Tenants-in-Common Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47
EXHIBIT “D”- National Asset and Property Management Agreement, dated January 27, 2012 . . . 48
EXHIBIT “E”-  Financial Data . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49
EXHIBIT “F”-  CBRE, Inc Appraisal Report dated August 21, 2015 . . . . . . . . . . . . . . . . . . . . . . . . 50
EXHIBIT “G”- Remediation Budget . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51
EXHIBIT “H”- Membership Interests in the Reorganized Debtor . . . . . . . . . . . . . . . . . . . . . . . . . . . 52
EXHIBIT “I” -  Refinancing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54

  Exhibit “I-1” - Colony Capital Acquisitions, LLC Term Sheet dated October 6, 2015 . . . . . . . 55
  Exhibit “I-2” -  MacKinzie Capital Management, LP Term Sheet dated November 17, 2015 . 56

EXHIBIT “J”-  Unexpired Leases to Be Assumed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57
EXHIBIT “K”- Executory Contracts to Be Assumed/Rejected . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  58

Case: 15-42359    Doc# 92    Filed: 12/01/15    Entered: 12/01/15 15:56:24    Page 4 of 5



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
Ch 11 Bankruptcy Case Number  15-42359 WJL

Notice of Errata Re: Disclosure Statement Describing Jointly Proposed
Plan of Reorganization for Jointly Administered Cases Dated November 30, 2015

- 4 -

2. At page 8, line 20, the language  “information for the operation of the Property may have been

formerly provided to Debtors by Daymark, as the” is corrected to read “information for the operation of the

Property that may have been formerly provided to Debtors by Daymark, as the”;

3. At page 14, line 12, the language “geneses in the vey real property” is corrected to read

“genesis in the very real property”;

4. At page 15, line 2, the word “ith” is corrected to read “with”;

5. At page 20, line 1, the word “include” is corrected to read “included”;

6. At page 21, line 21, the word “fort” is corrected to read “forth”;

7. At page 24, line 13, the word “rae” is corrected to read “rate”;

8. At page 24, line 25, the word “Lwender’s” is corrected to read “Lender’s”;

9. At page 26, line 15, the term “Claimswill” is corrected to read “Claims will”;

10. At page 29, line 19, the language “The Disbursing shall be”  is corrected to read “The

Disbursing Agent shall be”;

11. At page 29, footnote 9, the language “Aditional information regarding Nation Asset Services,

Inc. (NAS)” is corrected to read “Additional information regarding National Asset Services, Inc. (NAS)”:

12. At page 30, line 15, the language “is n excess” is corrected to read “is in excess”;

13. At page 39, line 2, the word “pon” is corrected to read “upon”:

14. At page 40, line 2, the word “swill” is corrected tol read “will”; and

15 At page 40, line 5, the word “amunt” is corrected to read “amount.”

Dated: December 1, 2015

/s/ Darvy Mack Cohan
____________________________________
DARVY MACK COHAN
Attorney for Debtors and Debtors in Possession

7855 Ivanhoe Avenue, Suite 400
La Jolla, California 92037
Telephone Number (858) 459-4432
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