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DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS
INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE
CHAPTER 11 PLAN DATED NOVEMBER 20, 2015, FILED BY THE PLEASE TOUCH
MUSEUM, DEBTOR AND DEBTOR IN POSSESSION (AS MAY BE AMENDED IN
ACCORDANCE WITH THE TERMS THEREOF AND APPLICABLE LAW, THE “PLAN").
THE INFORMATION CONTAINED HEREIN MAY NOT BE RELIED UPON FOR ANY
PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO PERSON
MAY GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN
THE INFORMATION AND REPRESENTATIONS CONTAINED IN THIS DISCLOSURE
STATEMENT, REGARDING THE PLAN OR THE SOLICITATION OF ACCEPTANCES OF
THE PLAN.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS
DISCLOSURE STATEMENT AND THE PLAN IN ITS ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN. PLAN SUMMARIES AND STATEMENTS MADE IN
THIS DISCLOSURE STATEMENT ARE QUALIFIED IN ITS ENTIRETY BY REFERENCE
TO THE PLAN AND THE EXHIBITS ANNEXED TO THE PLAN. THE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE
HEREOF AND THERE CAN BE NO ASSURANCE THAT THE STATEMENTS
CONTAINED HEREIN SHALL BE CORRECT AT ANY TIME AFTER THE DATE
HEREOF.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT ISBY ITS NATURE FORWARD LOOKING AND CONTAINS ESTIMATES,
ASSUMPTIONS AND PROJECTIONS THAT MAY BE MATERIALLY DIFFERENT FROM
ACTUAL, FUTURE RESULTS. EXCEPT WITH RESPECT TO THE FINANCIAL
PROJECTIONS SET FORTH IN EXHIBIT A ANNEXED HERETO (THE “PROJECTIONS")
AND EXCEPT AS OTHERWISE SPECIFICALLY AND EXPRESSLY STATED HEREIN,
THIS DISCLOSURE STATEMENT DOES NOT REFLECT ANY EVENTS THAT MAY
OCCUR SUBSEQUENT TO THE DATE HEREOF AND THAT MAY HAVE A MATERIAL
IMPACT ON THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT.
THE DEBTOR DOES NOT UNDERTAKE ANY OBLIGATION TO, AND DOES NOT
INTEND TO, UPDATE THE PROJECTIONS; THUS, THE PROJECTIONS WILL NOT
REFLECT THE IMPACT OF ANY SUBSEQUENT EVENTS NOT ALREADY
ACCOUNTED FOR IN THE ASSUMPTIONS UNDERLYING THE PROJECTIONS.
FURTHER, THE DEBTOR DOES NOT ANTICIPATE THAT ANY AMENDMENTS OR
SUPPLEMENTS TO THIS DISCLOSURE STATEMENT WILL BE DISTRIBUTED TO
REFLECT SUCH OCCURRENCES. ACCORDINGLY, THE DELIVERY OF THIS
DISCLOSURE STATEMENT WILL NOT UNDER ANY CIRCUMSTANCE IMPLY THAT
THE INFORMATION HEREIN IS CORRECT OR COMPLETE AS OF ANY TIME
SUBSEQUENT TO THE DATE HEREOF. MOREOVER, THE PROJECTIONS ARE BASED
ON ASSUMPTIONS THAT, ALTHOUGH BELIEVED TO BE REASONABLE BY THE
DEBTOR, MAY DIFFER FROM ACTUAL RESULTS.
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THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY
IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER NON-
BANKRUPTCY LAW. THIS DISCLOSURE STATEMENT HAS BEEN NEITHER
APPROVED NOR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”), NOR HAS THE SEC PASSED UPON THE ACCURACY OR
ADEQUACY OF THE STATEMENTS CONTAINED HEREIN. PERSONS OR ENTITIES
TRADING IN OR OTHERWISE PURCHASING, SELLING OR TRANSFERRING
SECURITIES OR CLAIMS OF THE DEBTOR AND DEBTOR IN POSSESSION SHOULD
EVALUATE THIS DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE
PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND NON-
BANKRUPTCY PROCEEDINGS OR THREATENED ACTIONS INVOLVING THE
DEBTOR OR ANY OTHER PARTY, THIS DISCLOSURE STATEMENT SHALL NOT
CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY,
STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN
SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE STATEMENT SHALL NOT BE
ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE
CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES OR OTHER
LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST OR EQUITY
INTERESTS IN THE DEBTOR AND DEBTOR IN POSSESSION IN THIS CASE.

THE DEBTOR BELIEVES THAT THE PLAN WILL ACCOMPLISH THE
OBJECTIVES OF CHAPTER 11 AND THAT ACCEPTANCE OF THE PLAN IS IN THE
BEST INTERESTS OF THE DEBTOR, CREDITORS AND THE ESTATE. THE DEBTOR
URGESALL HOLDERS OF CLAIMSENTITLED TOVOTE TO ACCEPT THE PLAN.

[ Remainder of Page Intentionally Left Blank ]
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l. INTRODUCTION

The debtor and debtor in possession in the above-referenced chapter 11 case (the
“Chapter 11 Case”) is Please Touch Museum.

The Debtor submits this disclosure statement (as may be amended, the “Disclosure
Statement”) pursuant to section 1125 of title 11 of the United States Code (the “Bankruptcy
Code’) for usein the solicitation of votes on the Chapter 11 Plan dated as of November 20, 2015
(as may be amended, the “Plan”). Each capitalized term used in this Disclosure Statement
but not otherwise defined herein has the meaning ascribed to such term in the Plan. See
Article I, Section 1.01 of the Plan. In addition, all references in this Disclosure Statement to
monetary figures refer to United States currency, unless otherwise expressly provided.

This Disclosure Statement sets forth certain information regarding the Debtor's
prepetition operating and financia history, its reasons for seeking protection and reorganization
under chapter 11 and significant events that have occurred during the Chapter 11 Case. This
Disclosure Statement also describes certain terms and provisions of the Plan, certain effects of
confirmation of the Plan, certain risk factors associated with the Plan and the manner in which
distributions will be made under the Plan. In addition, this Disclosure Statement discusses the
confirmation process and the voting procedures that Holders of Claims entitled to vote on the
Plan must follow for its votes to be counted.

By order entered on December | 2015, the Bankruptcy Court has approved this
Disclosure Statement as containing “adequate information,” in accordance with section 1125 of
the Bankruptcy Code, to enable a hypothetical, reasonable investor typical of Holders of Claims
against the Debtor to make an informed judgment as to whether to accept or reect the Plan, and
has authorized its use in connection with the solicitation of votes with respect to the Plan.
APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT, HOWEVER,
CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT AS TO THE
FAIRNESS OR MERITS OF THE PLAN. No solicitation of votes may be made except
pursuant to this Disclosure Statement and section 1125 of the Bankruptcy Code. In voting on the
Plan, Holders of Claims entitled to vote should not rely on any information relating to the Debtor
and its business, other than that contained in this Disclosure Statement, the Plan, and all exhibits
and appendices hereto and thereto.

Pursuant to the provisions of the Bankruptcy Code, only classes of Claims or Interests
that are (@) “impaired” by a plan and (b) entitled to receive a distribution under such plan are
entitled to vote on the plan. In the Debtor’s case, only the Class 3 Indenture Trustee Claim is
Impaired by and entitled to receive a distribution under the Plan; accordingly, only the Holders
of Claims in this Class is entitled to vote to accept or reject the Plan. Claims and Interests in
Classes 1, 2, 4, 5, and 6 are Unimpaired by the Plan; accordingly, the Holders thereof are
conclusively presumed to have accepted the Plan.

. OVERVIEW OF THE PLAN

Thefollowing is a brief overview of the material provisions of the Plan and is qualified in
its entirety by reference to the full text of the Plan. For a more detailed description of the terms

118502820_5
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and provisions of the Plan, see Article VI of this Disclosure Statement, entitled “ Summary of the
Plar].ll

The Plan provides for the classification and treatment of Claims against and Interests in
the Debtor. The Plan designates 6 Classes of Claims and one class of Interests. These Classes
take into account the differing nature and priority under the Bankruptcy Code of the various
Claims and Interests.

A. General Structure of the Plan

The Plan contemplates the reorganization of the Debtor and the resolution of all
outstanding Claims against, and Interests in, the Debtor. Subject to the specific provisions set
forth in the Plan, all Claims will be satisfied by cash payments to be issued by the Debtor, or by
honoring its membership obligations. Because the Debtor is a non-profit corporation, no
interestsin it will be cancelled but nothing will be distributed on account of interests.

The Debtor has estimated the ultimate distributions that will be made in respect of
Allowed Claims and Interests. As explained more fully in Section VII entitled “Certain Risk
Factors to Be Considered,” however, because of inherent uncertainties, many of which are
beyond the Debtor’s control, including the Debtor’s ability to obtain contributions from third
parties, there can be no guaranty that actual performance will meet the Debtor’s estimates. The
Debtor nonetheless believes that if the Plan is not consummated, it is likely that Holders of
Claims against the Debtor’s estate will receive less than they would if the Plan is confirmed
because dismissal of the Chapter 11 Case and subsequent dissolution of the Debtor's
organization will not result in a higher distribution to any Class of Clams or Interests. Similarly,
if the Debtor’s organization were a for-profit entity that could be involuntarily liquidated under
chapter 7 of the Bankruptcy Code, liquidation of the Debtor’s assets will not result in a higher
distribution to any Class of Claims or Interests.

B. Summary of Treatment of Claimsand Interestsunder the Plan

The table below summarizes the classification and treatment of the prepetition Claims
against and Interests in the Debtor under the Plan. For certain Classes of Claims, estimated
percentage recoveries are also set forth below. Estimated percentage recoveries have been
calculated based upon a number of assumptions, including the amount of Allowed Claims in
each Class.

For certain Classes of Claims, the actua amounts of Allowed Claims could materially
exceed or could be materially less than the estimated amounts shown in the table that follows.
Except for Claims Allowed by the Plan, estimated Claim amounts for each Class set forth below
are based upon the Debtor’s review of its books and records and Claims filed to date in these
case, and may include estimates of a number of Claims that are contingent, disputed and/or
unliquidated.

118502820_5
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Type of Claim or Interest

Description and Treatment under Plan

Unclassified — Administrative
Claims

An Administrative Claim is a Claim for (a) any cost
or expense of administration (including, without limitation,
the fees and expenses of Professionals) of the Chapter 11
Case asserted or arising under sections 503, 507(a)(2), 507(b)
or 1114(e)(2) of the Bankruptcy Code including, but not
limited to (i) any actual and necessary post Petition Date cost
or expense of preserving the Debtor’s Estate or operating the
organization of the Debtor, (ii) any post Petition Date cost,
indebtedness or contractual obligation duly and validly
incurred or assumed by the Debtor in the ordinary course of
its organization, (iii) compensation or reimbursement of
expenses of Professionals to the extent Allowed by the
Bankruptcy Court under sections330(a) or 331 of the
Bankruptcy Code, and (iv) all Allowed Claims that are
entitled to be treated as Administrative Claims pursuant to a
Final Order of the Bankruptcy Court under section 546 of the
Bankruptcy Code; and (b) any fees or charges assessed
against the Debtor’s Estate under section 1930 of title 28 of
the United States Code.

Under the Plan, Administrative Clams are
Unimpaired. Unless otherwise provided for therein, each
Holder of an Allowed Administrative Claim shall receive
from the Debtor in full satisfaction, settlement, release,
extinguishment and discharge of such Claim: (a) the amount
of such unpaid Allowed Claim in Cash on or as soon as
reasonably practicable after the later of (i) the Effective Date,
(i) the date on which such Administrative Claim becomes
Allowed, or (iii) adate agreed to in writing by the Debtor and
the Holder of such Administrative Claim; or (b) such other
treatment on such other terms and conditions as may be
agreed upon in writing by the Holder of such Claim and the
Debtor, or as the Bankruptcy Court may order.

Administrative Claims are not classified and are
treated as required by the Bankruptcy Code. The Holders of
such Claims are not entitled to vote on the Plan.

Estimated Percentage Recovery: 100%

Unclassified — Priority Tax Claims

The Plan defines Priority Tax Claims as any and all
Clams accorded priority in payment pursuant to
section 507(a)(8) of the Bankruptcy Code. Such Priority Tax

118502820_5
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Type of Claim or Interest

Description and Treatment under Plan

Claims include Claims of governmental units for taxes owed
by the Debtor that are entitled to a certain priority in payment
pursuant to section 507(a)(8) of the Bankruptcy Code. The
taxes entitled to priority are (a) taxes on income or gross
receipts that meet the requirements set forth in section
507(a)(8)(A) of the Bankruptcy Code, (b) property taxes
meeting the requirements of section 507(a)(8)(B) of the
Bankruptcy Code, (c) taxes that were required to be collected
or withheld by the Debtor and for which the Debtor is liable
in any capacity as described in section 507(a)(8)(C) of the
Bankruptcy Code, (d) employment taxes on wages, salaries
or commissions that are entitled to priority pursuant to
section 507(a)(4) of the Bankruptcy Code, to the extent that
such taxes also meet the requirements of section
507(a)(8)(D), (e) excise taxes of the kind specified in section
507(a)(8)(E) of the Bankruptcy Code, (f) customs duties
arising out of the importation of merchandise that meet the
requirements of section 507(a)(8)(F) of the Bankruptcy Code
and (g) prepetition penalties relating to any of the foregoing
taxes to the extent such penalties are in compensation for
actual pecuniary loss as provided in section 507(a)(8)(G) of
the Bankruptcy Code.

Under the Plan, Priority Tax Claims are Unimpaired.
Each Holder of an Allowed Priority Tax Claim shall receive,
at the option of the Debtor, in full satisfaction, settlement,
release, extinguishment and discharge of such Priority Tax
Claim: (@) the amount of such unpaid Allowed Priority Tax
Claim in Cash on or as soon as reasonably practicable after
the later of (i) the Effective Date, (ii) the date on which such
Priority Tax Claim becomes Allowed and (iii) a date agreed
to by the Debtor and the Holder of such Priority Tax Claim;
or (b)such other treatment on such other terms and
conditions as may be agreed upon in writing by the Holder of
such Priority Tax Claim and the Debtor, or as the Bankruptcy
Court may order. Prior to the Effective Date, the Debtor
shall have the right to prepay at any time, in whole or in part,
any Allowed Priority Tax Claim without premium or penalty
of any sort or nature.

Priority Tax Claims are not classified and are treated
as required by the Bankruptcy Code. The Holders of such
Claims are not entitled to vote on the Plan.

118502820_5
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Type of Claim or Interest

Description and Treatment under Plan

Estimated Percentage Recovery: 100%

Class1— Priority Claims

Class 1 consists of Priority Claims, which are Claims
against the Debtor entitted to priority pursuant to
section 507(a) of the Bankruptcy Code, other than Priority
Tax Claims or Administrative Claims.

Under the Plan, Class 1 Priority Claims are
Unimpaired. Each Holder of an Allowed Class 1 Priority
Claim shall receive, in full satisfaction, settlement, release,
extinguishment and discharge of such Claim: (a) the amount
of such unpaid Allowed Claim in Cash on or as soon as
reasonably practicable after the later of (i) the Effective Date,
(i1) the date on which such Class 1 Claim becomes Allowed,
and (iii) a date agreed to by the Debtor and the Holder of
such Class 1 Priority Claim; or (b) such other treatment on
such other terms and conditions as may be agreed upon in
writing by the Holder of such Claim and the Debtor.

Estimated Percentage Recovery: 100%

Class 2 — Member Claims

Class 2 Claims consist of Member Claims, which are
defined as claims of Persons holding valid memberships to
the Museum which (a) had been purchased prior to the
Petition Date, and (b) had not expired by their terms as of the
Effective Date.

Under the Plan, Class 2 Member Clams are
Unimpaired. Each Holder of an Allowed Class 2 Member
Claim shall receive, in full satisfaction, settlement, release,
extinguishment and discharge of such Claim, access and all
rights at the Museum to which the Member’'s respective
membership level entitles the Member for the duration of the
valid membership, subject to all terms and conditions of such
membership.

Class 3— Indenture Trustee Claim

The Class 3 Indenture Trustee Clam includes all
Claims held by the Indenture Trustee against the Debtor in
connection with the Bonds. The Class 3 Indenture Trustee
Claim is Impaired. The Indenture Trustee Claim shall be
paid in accordance with the Bondholder Term Sheet, such
that on or before March 15, 2016, the Indenture Trustee shall

118502820_5
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Type of Claim or Interest

Description and Treatment under Plan

receive from PTM $5,750,000, plus the remaining value of
funds held by the Trustee, in full satisfaction, settlement,
release, extinguishment, and discharge of such Claims and
the Claims of any individua Bondholders. All Indenture
Trustee Claims asserted in this Chapter 11 Case shall be fully
resolved upon the Effective Date upon the payment of the
remaining amount due from PTM to the Indenture Trustee
under the Bondholder Term Sheet.

Class 4 — Other Secured Claims

Class 4 consists of Other Secured Claims, which are
defined as any Secured Claim arising before the Petition Date
other than the Class 3 claim of the Indentured Trustee, but
excludes any claim of the Bondholders.

Under the Plan, Class 4 Other Secured Claims are
Unimpaired. Each Holder of an Allowed Class 4 Other
Secured Claim shall receive, from the Debtor, in the sole
discretion of the Debtor, in full satisfaction, settlement,
release, extinguishment and discharge of such Claim:
(@) amount of such unpaid alowed claim in cash, on or as
soon as practicable after the later of (i) the Effective Date,
(i1) the date that such Secured Claim becomes Allowed, and
(i) a date agreed to by the Debtor and the Holder of such
Class 1 Secured Claim; (b) reinstatement of such Allowed
Secured Claim; (c) the return of Property securing such
Secured Claim; or (d) such other treatment on such other
terms and conditions as may be agreed upon in writing by the
Holder of such Claim and the Debtor.

Estimated Percentage Recovery: 100%

Class 5 — City of Philadelphia
Claim

Class 5 consists of the City of Philadelphia Claim
relating to the City Lease.

The Class 5 City Claim is not Impaired. Upon the
Effective Date, the City Lease shall be assumed as may be
modified by agreement of the City and the Debtor.

Class 6 — General Unsecured
Claims

Class 6 consists of General Unsecured Claims which
include all Claims, including Rejection Claims, that are not
Administrative Claims; Priority Tax Claims; Priority Claims;
Member Claims; Indenture Trustee Claims; Other Secured

118502820_5
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Typeof Claim or Interest Description and Treatment under Plan

Claims; City of Philadelphia Claims; or Interests.

Under the Plan, Class 6 General Unsecured Claims
are Unimpaired. Each Holder of a Class 6 Allowed General
Unsecured Clam shall receive, in full satisfaction,
settlement, release, extinguishment and discharge of such
Claim an amount of Distributable Cash equal to 100% of the
aggregate amount in U.S. dollars of such Holder's Class 6
Allowed General Unsecured Claim, paid on the later of the
Effective Date or the date that the Claim becomes Allowed.

Estimated Percentage Recovery: 100%

Class 7 — Interests Class 7 consists of interests in the Debtor.

Under the Plan, Class 7 Interests are Unimpaired.
Each Holder of Allowed Class 7 Interests shal retain its
Interest and receive no Property or other value distribution on
account of its Interest.

Estimated Percentage Recovery: 0%

THE DEBTOR BELIEVES THAT THE PLAN PROVIDES THE BEST RECOVERIES
POSSIBLE FOR HOLDERS OF CLAIMS AGAINST THE DEBTOR AND THUS
STRONGLY RECOMMENDS THAT YOU VOTE TO ACCEPT THE PLAN.

[11.  PLANVOTING INSTRUCTIONS AND PROCEDURES
A. Noticeto Holders of Claims and Interests

Approva by the Bankruptcy Court of this Disclosure Statement means that the
Bankruptcy Court has found that this Disclosure Statement contains information of akind and in
sufficient and adequate detail to enable Holders of Claims to make an informed judgment
whether to accept or reject the Plan.

THE BANKRUPTCY COURT'S APPROVAL OF THIS DISCLOSURE STATEMENT
DOES NOT CONSTITUTE EITHER A GUARANTY OF THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR THEREIN OR AN
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

IF THE PLAN IS APPROVED BY THE REQUISITE VOTE OF HOLDERS OF
CLAIMS ENTITLED TO VOTE AND IS SUBSEQUENTLY CONFIRMED BY THE
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BANKRUPTCY COURT, THE PLAN WILL BIND ALL HOLDERS OF CLAIMS AGAINST,
AND INTERESTS IN, THE DEBTOR, WHETHER OR NOT THEY WERE ENTITLED TO
VOTE OR DID VOTE ON THE PLAN AND WHETHER OR NOT THEY RECEIVE OR
RETAIN ANY DISTRIBUTIONS OR PROPERTY UNDER THE PLAN. THUS, ALL
HOLDERS OF CLAIMS AGAINST THE DEBTOR ENTITLED TO VOTE ARE
ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND ITS APPENDICES
CAREFULLY AND IN ITS ENTIRETY BEFORE DECIDING TO VOTE EITHER TO
ACCEPT OR REJECT THE PLAN.

No solicitation of votes may be made except after distribution of this Disclosure
Statement and no person has been authorized to distribute any information concerning the Debtor
other than the information contained herein.

B. Voting Rights

Pursuant to the provisions of the Bankruptcy Code, only holders of claimsin classes that
are (a) treated as “impaired” by the plan and (b) entitled to receive a distribution under such plan
are entitled to vote on the plan. In this Chapter 11 Case, under the Plan, only the Holder of the
Class 3 Indenture Trustee Claim is entitled to vote on the Plan. Claims and Interests in other
Classes which receive a distribution are Unimpaired and are deemed to have accepted the Plan.

Only Holders of Allowed Claimsin the voting Classes are entitled to vote on the Plan. A
Claim that is unliquidated, contingent or disputed is not an Allowed Claim, and is thus not
entitled to vote, unless and until the amount is estimated or determined, or the dispute is
determined, resolved or adjudicated in the Bankruptcy Court or another court of competent
jurisdiction, or pursuant to agreement with the Debtor. However, the Bankruptcy Court may
deem a contingent, unliquidated or disputed Claim to be Allowed on a provisiona basis, for
purposes only of voting on the Plan.

Holders of Allowed Claims in the voting Classes may vote on the Plan only if they are
Holders as of the Distribution Record Date, which Distribution Record Date is January 1, 2016.

C. Solicitation M aterials

In soliciting votes for the Plan pursuant to this Disclosure Statement, the Debtor, through
its voting agent Rust Consulting/Omni Bankruptcy (the “Voting Agent” or “Rust Omni”), will
send to Holders of Claims who are entitled to vote copies of (a) the Disclosure Statement and
Plan, (b) the notice of, among other things, (i) the date, time and place of the hearing to consider
confirmation of the Plan and related matters and (ii) the deadline for filing objections to
confirmation of the Plan (the “Confirmation Hearing Notice”), (¢) one or more ballots (and
return envelopes) to be used in voting to accept or to reject the Plan and (d) other materials as
authorized by the Bankruptcy Court.

If you are the Holder of a Claim that is entitled to vote, but you did not receive a ballot,
or if your ballot is damaged or illegible, or if you have any questions concerning voting
procedures, you may contact the following:

If by regular mail:
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PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by overnight courier or hand delivery:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by telephone:

RUST OMNI
818-906-8300

D. Voting Procedures, Ballots and Voting Deadline

Desc Main

After reviewing the Plan and this Disclosure Statement, you are asked to indicate your
acceptance or rejection of the Plan by voting in favor of or against the Plan on the accompanying
ballot. You should complete and sign your original ballot (copies will not be accepted) and
return it in the envelope provided.

Each ballot has been coded to reflect the Class of Claims it represents. Accordingly, in
voting to accept or reject the Plan, you must use only the coded ballot or ballots sent to you with
this Disclosure Statement.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE
PROPERLY COMPLETED AS SET FORTH ABOVE AND IN ACCORDANCE WITH THE
VOTING INSTRUCTIONS ON THE BALLOT AND RECEIVED NO LATER THAN

, 2015, AT 5:00 P.M. EASTERN TIME (THE “VOTING DEADLINE") BY THE

FOLLOWING:

118502820_5

If by regular mail:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by overnight courier or hand delivery:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI
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5955 DeSoto Ave., Suite 100
Woodland Hills, CA 91367

If by local hand delivery on , from 9:00 A.M. t0 5:00 P.M.
Eastern Time:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o DILWORTH PAXSON LLP

1500 MARKET STREET, SUITE 3500 EAST
PHILADELPHIA, PA 19102

UNLESS OTHERWISE PROVIDED IN THE INSTRUCTIONS ACCOMPANYING
THE BALLOTS, FAXED BALLOTS WILL NOT BE ACCEPTED. BALLOTS THAT ARE
RECEIVED BUT NOT SIGNED WILL NOT BE COUNTED. BALLOTS THAT ARE
SIGNED BUT DO NOT SPECIFY WHETHER THE HOLDER ACCEPTS OR REJECTS THE
PLAN WILL BE NULL AND VOID. DO NOT RETURN ANY DEBT INSTRUMENTS OR
OTHER EVIDENCE OF YOUR CLAIM WITH YOUR BALLOT.

Copies of this Disclosure Statement, the Plan and any appendices and exhibits to such
documents are available to be downloaded free of charge on Please Touch Museum case website
maintained by Rust Omni: www.omnimgt.com. |If you have any questions about (a) the
procedure for voting your Claim, (b) the packet of materials that you have received, or (c) the
amount of your Claim, or if you wish to obtain, a your own expense, unless otherwise
specifically required by Bankruptcy Rule 3017(d), an additional copy of the Plan, this Disclosure
Statement or any appendices or exhibits to such documents, please contact:

If by regular mail:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by overnight courier or hand delivery:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by telephone:

RUST OMNI
818-906-8300
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For further information and general instruction on voting to accept or reject the Plan, see
Article X1 of this Disclosure Statement and the instructions accompanying your ballot.

THE DEBTOR URGES ALL HOLDERS OF CLAIMS ENTITLED TO VOTE TO
EXERCISE THEIR RIGHT BY VOTING IN FAVOR OF THE PLAN AND OTHERWISE
COMPLETING THEIR BALLOTS AND RETURNING THEM BY THE VOTING
DEADLINE.

E. Confirmation Hearing and Deadlinefor Objectionsto Confirmation

Pursuant to section 1128 of the Bankruptcy Code and Bankruptcy Rule 3017(c), the
Bankruptcy Court has scheduled a Confirmation Hearing for [ 1,
(prevailing Eastern time). The Confirmation Hearing may be adjourned from time to time by the
Bankruptcy Court without further notice except for the announcement of the adjournment date
made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing.
Objections to confirmation of the Plan or proposed modifications to the Plan, if any, may be
raised at the Confirmation Hearing.

V. GENERAL INFORMATION CONCERNING THE DEBTOR
A. Overview

The Debtor is a Pennsylvania non-profit organization which operates the Please Touch
Museum, a children’s museum located aa Memorial Hall in the Fairmount Park section of
Philadelphia. The address of the Museum is 4231 Avenue of the Republic, Philadelphia, PA
19131. Almost al of the Debtor’s operations are conducted at the Memorial Hall location, but
the Museum also provides certain educational services to the community in other locations. The
Debtor has no shareholders or partners.

B. Description of Debtor’s Operations

Since 1976, Please Touch Museum has been the children’s museum of Philadelphia. Itis
an internationally acclaimed museum, the first in the nation designed specifically for families
with children seven and younger. It has grown into one of the best children’s museums in the
country and its programs for underserved families in the region have been nationally recognized.
Please Touch Museum has a long history of providing innovative learning experiences and
resources that put young children at the center and help support the development of the youngest
members of our community, with a mission to enrich the lives of children by creating learning
opportunities through play.

The Museum is housed in Memoria Hall, which is owned by the City of Philadel phiaand
leased to the Debtor under a lease agreement dated February 10, 2005 (the “Memoria Hall
Lease”). The Memoria Hall Leaseisfor aninitial term expiring forty five years from November
1, 2005, and there is an automatic renewal option for an additional thirty five years, provided that
the Museum is not in default. The Memorial Hall Lease provides for nominal rental payments to
the City of Philadelphia of $1 for the initial term and $1 for the extension term. The Debtor is
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required under the terms of the Memorial Hall Lease to, inter alia, (a) admit to the Museum free
of charge all children in pre-kindergarten, kindergarten, and first grade who visit the Museum on
preschedul ed trips sponsored by Philadel phia schools; (b) fund into a Trust controlled by the City
of Philadelphia capital repairs and replacements in a minimum amount of $1.5 million every ten
years, and (c) perform certain other maintenance obligations.

C. Management and Employees
1 Management

Lynn McMaster is the current President and Chief Executive Officer and has served in
this capacity since January 2014. Sally W. Stetson serves as Chair of the Board of Directors.
Michael Armento serves as Chief Financia Officer of the Debtor.

2. Employees

As of the Petition Date, the Debtor employed approximately 130 employees, of whom
approximately forty-one (41) were full-time, salaried, employees (the “Salaried Employees’),
approximately fifteen (15) were full-time hourly employees (the “Full-Time Hourly
Employees’), and approximately forty-two (42) were part-time hourly employees (the “Part-
Time Employees,” and together with the Salaried Employees and Full-Times Hourly Employees,
the “Regular Employees’).

In addition, as of the Petition Date, the Debtor employed approximately thirty-two (32)
temporary employees (the “Temporary Employees,” and together with Regular Employees, the
“Employees’). Temporary Employees are paid on an hourly basis.

The Debtor’ s employees are all non-union employees.
D. Summary of Assets

The Debtor filed Schedules with the Bankruptcy Court that detail the assets owned by the
Debtor. Such assets include cash on hand, bank accounts and investments, deposits, insurance
policies, accounts receivable, equipment, furnishings and supplies, fixtures, equipment and
supplies used in operations, and other items of personal property. The Schedules provide asset
values on a net book basis, which is not reflective of actual values. The Schedules may be
reviewed on the Bankruptcy Court electronic case filing system or during business hours in the
offices of the Clerk of the Bankruptcy Court. Additionally, the Schedules may be reviewed at
www.omnimgt.com. Information regarding the Debtor's assets is aso avalable in the
Liquidation Analysis attached hereto as Exhibit B.

E. Historical Financial I nformation

Attached as Exhibit C are the Debtor’s audited financial statements for the fisca year
ended September 30, 2014. The Debtor’slargest liabilities relate to the Bonds.
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F. The Debtor’s Debt Structure

Pursuant to a Trust Indenture dated as of November 1, 2006, the Philadel phia Authority
for Industrial Development issued $60 million in aggregate principa amount of its Revenue
Bonds relating to the Please Touch Museum Project (the “Bonds’).

The Memoria Hall Lease prohibits the Museum from granting a mortgage lien on its
leasehold interest. The Museum has, however, generally granted a security interest in the
Museum’s self-generated revenues and unrestricted contributions and pledges and its
furnishings, equipment and exhibits located within the Memorial Hall facility, with the exception
of certain property including items loaned to the Museum.

The Debt Service requirements escalate over a 30 year period under the terms of the
Bonds from an interest only payment of $2,497,805 for the fiscal year ending September 30,
2007 to a total payment of $5,651,925 for the fiscal year ending September 30, 2036. For the
fiscal year ending September 30, 2015, the terms of the Bonds require a principal payment of
$770,000 and interest payment of $2,960,025 for atotal of $3,730,025.

G. Affiliates of the Debtor

PTM 1l Limited Partnership and PTM Il Corporation are affiliates of the Debtor which
were formed on June 27, 2003. PTM Il Limited Partnership and PTM Il Corporation are
affiliates of the Debtor which were formed on December 22, 2003. Although these entities were
formed with the expectation that they would be used in connection with the Debtor’ s business,
none of them actively conduct business, own property or any material assets.

H. Events L eading to the Commencement of the Chapter 11 Case

Prior to 2008, the Museum was located at 210 North 21st Street in Center City
Philadelphia. To finance its move to Memorial Hall, the Debtor incurred the Bond obligation in
the original principa amount of $60 million. On or about October 18, 2008, the Museum opened
its current location a Memorial Hall in Fairmount Park. The Memoria Hall location is
significantly larger than the Debtor’s previous location on 21st Street. The Debtor’s red
property at 21st Street, which it owned, was sold following the move to Memorial Hall.

The financia events of 2008 have had a significant impact on the Debtor’ s finances. The
proceeds from the sale of the 2lst Street building were substantially |ess than expected as a result
of a drop in real estate prices associated with the 2008 recession. In addition, fundraising
activities conducted by the Debtor in connection with the move to Memorial Hall fell short of
goas. The 2008 recession had a significant impact on the Museum’s revenues from operations
and contributions.  Further, the value of, and income from, the Debtor's endowment was
negatively impacted by a drop in stock values.

By 2013, it became apparent to the Board that the Museum would be unable to remain
current on its Bond obligation given a significant decline in revenue and the increasing debt
service requirements under the terms of its Bonds.
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Accordingly, the Board initiated discussions with representatives of the holders of the
Bonds in 2013 regarding a restructuring of the Bond debt.

At the same time, the Museum undertook an expense reduction program and achieved a
significant reduction in operating expenses.

The Debtor has continued for a period of approximately two years to attempt to reach
agreement regarding a restructuring of the Bond debt, and these efforts have resulted in the
parties entering into a term sheet regarding a settlement of the bond obligations, which is
described below.

The burden of the Bond obligation has proven to be an impediment to the Debtor’ s ability
to raise funds, as potential donors are reluctant to donate to an entity saddled with the Bond
obligation.

Although the rent under the Memorial Hall Lease is nominal, the lease is not economical
for the Debtor because the Museum must maintain a 150 year old building owned by the City of
Philadelphia. As well, the Museum is responsible for property insurance. Further, the utility
expenses associated with heating and cooling the Memorial Hall location are high as a result of
the age and condition of the property.

Accordingly, the Debtor seeks to reduce the expenses associated with operation under the
Memorial Hall Lease by restructuring that lease.

As a result of the Debtor's declining operating revenues (because of the inability to
reinvest in exhibits, marketing, etc.), declining donations (because of the inability to repay the
Bond debt), and huge maintenance expenses arising from the age of the building and lease
requirements, the Debtor was unable to keep current on the Bond payments, and the Debtor
defaulted on the Bondsin 2014.

Just prior to the filing of its bankruptcy petition, the Debtor entered into a term sheet with
the Indenture Trustee for the Bonds as well as the ad hoc committee of holders of the Bonds
regarding a settlement. The settlement provides for total payment to the holders of the Bonds of
$8,250,000 plus the remaining value of trustee held funds. As provided in the term sheet, the
Debtor transferred $2.5 million to the trustee for the Bonds just prior to the bankruptcy filing.

V. THE CHAPTER 11 CASE
A. Continuation of Operations; Stay of Litigation

On September 11, 2015, the Debtor filed its petition for relief under chapter 11 of the
Bankruptcy Code.

Since the Petition Date, the Debtor has continued to operate as a Debtor in possession
subject to the supervision of the Bankruptcy Court and in accordance with the Bankruptcy Code.
The Debtor is authorized to operate its organization and manage its property in the ordinary
course, with transactions outside of the ordinary course of business requiring Bankruptcy Court
approval.
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An immediate effect of the filing of the Debtor’s bankruptcy petition was the imposition
of the automatic stay under the Bankruptcy Code which, with limited exceptions, enjoins the
commencement or continuation of all collection efforts by creditors, the enforcement of liens
against property of the Debtor and the continuation of litigation against the Debtor. The relief
provides the Debtor with the “breathing room” necessary to assess its operations and prevents
creditors from obtaining an unfair recovery advantage while the Chapter 11 Case is pending.

B. First Day Motions

On the first day of the Chapter 11 Case the Debtor filed several applications and motions
seeking certain relief by virtue of so-called “first day orders.” First day motions and orders are
intended to facilitate the transition between a debtor’s prepetition and post-petition business
operations by approving certain regular business practices that may not be specifically authorized
under the Bankruptcy Code or as to which the Bankruptcy Code requires prior approval by the
Bankruptcy Court. The first day motions filed in the Chapter 11 Case are typical of motions
filed in large Chapter 11 case across the country. Such motions sought, among other things, the
following relief:

. the maintenance of the Debtor's bank account and operation of its cash
management system substantially as such systems existed prior to the Petition
Date;

. payment of employees prepetition compensation, benefits and expense

reimbursement amounts;
o payment of prepetition taxes and fee amounts;

o authority to administer customer programs and honor certain prepetition
obligations to customers;

. an extension of the statutory period during which utilities are prohibited from
altering, refusing or discontinuing services and/or requiring adequate assurance of
payment as a condition of receiving services.

The First Day Motions were approved by the Bankruptcy Court, with minor revisions to
the relief sought by the Debtor.

C. Retention of Professionals

The Debtor is represented in the Chapter 11 Case by Dilworth Paxson LLP (“ Dilworth™).
The Debtor is using the financial advisory services of EisnerAmper LLP (“EisnerAmper”). Rust
Omni was authorized to provide claims, noticing and balloting services to the Debtor. Isdaner &
Company LLC (“Isdaner”) was retained to provide accounting and tax services.

D. Appointment of Creditors Committee
No official committee of unsecured creditors has been appointed in this case.
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E. Significant Post-Petition and Restructuring Events

On September 11, 2015, the Debtor filed the Motion of Debtor Please Touch Museum for
Order Authorizing Use of Cash Collateral. The Debtor has been authorized by the Bankruptcy
Court to use cash collateral in accordance with a cash collateral budget. The Debtor has
continued its operations without interruption.

F. Foundation For the Future Campaign

The Museum has launched a Foundation For the Future Campaign through which it seeks
to raise atotal of $10 million. As of November 18, 2015, the Museum had obtained pledges of
approximately $4.8 million for the Campaign.

Vi. SUMMARY OF THE PLAN

THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE AND
IMPLEMENTATION OF THE PLAN AND THE CLASSIFICATION AND TREATMENT OF
CLAIMS UNDER THE PLAN AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE
TO THE PLAN WHICH ACCOMPANIES THIS DISCLOSURE STATEMENT.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE
SUMMARIES OF THE PROVISIONS CONTAINED IN THE PLAN AND IN DOCUMENTS
REFERRED TO THEREIN. THE STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT DO NOT PURPORT TO BE PRECISE OR COMPLETE STATEMENTS OF
ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS REFERRED TO
THEREIN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH DOCUMENTS
FOR THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND PROVISIONS.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN WILL
CONTROL THE TREATMENT OF CLAIMS AGAINST, AND INTERESTS IN, THE
DEBTOR UNDER THE PLAN AND WILL, UPON THE EFFECTIVE DATE, BE BINDING
UPON HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTOR AND
OTHER PARTIES IN INTEREST. IN THE EVENT OF ANY CONFLICT BETWEEN THIS
DISCLOSURE STATEMENT AND THE PLAN OR ANY OTHER OPERATIVE
DOCUMENT, THE TERMS OF THE PLAN AND/OR SUCH OTHER OPERATIVE
DOCUMENT WILL CONTROL.

A. Overall Structure of the Plan

Under the Plan, Claims against and Interests in the Debtor are divided into Classes
according to its relative seniority and other criteria, in accordance with the provisions of the
Bankruptcy Code.

If the Plan is confirmed by the Bankruptcy Court and consummated: (@) the Claims in
certain Classes will be reinstated or modified and receive distributions equal to the full amount
of such Claims, (b) the Claims of certain other Classes will be modified and receive distributions
constituting a partial recovery on such Claims, and (c) the Claims and Interests in certain other
Classes will receive no recovery on such Claims or Interests. On the Effective Date and at
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certain times thereafter, the Debtor or the Distribution Agent will distribute Cash and other
property in respect of certain Classes of Claims as provided in the Plan. The Classes of Claims
against and Interests in the Debtor created under the Plan, the treatment of those Classes under
the Plan and the securities and other property to be distributed under the Plan are described
below.

B. Necessity of Funding For the Plan

The Debtor intends to fund the Plan through (1) Funds currently held by the Debtor; (2)
Funds obtained from operations; (3) Funding raised through the Foundation For the Future
Campaign; and (4) if necessary, borrowing from afinancial institution.

To fund the Plan, the Debtor must raise sufficient funds to make all payments called for
on the Effective Date of the Plan, including but not limited to (1) payment of the sum of
$5,750,000 (and the remaining value of funds held by the Trustee) with respect to the Class 3
Indenture Trustee Claim; and (2) payment of the sum of approximately $1 million in the
aggregate with respect to all other classes of claims.

Obtaining sufficient funding is a condition to the Effectiveness of the Plan. If the Plan is
confirmed but the Debtor does not raise sufficient funds to fund the Plan, the Debtor may borrow
funds from afinancial institution or may withdraw the Plan.

C. Classification and Treatment of Claims and | nterests

Section 1122 of the Bankruptcy Code provides that a plan must classify the claims and
interests of a debtor’s creditors and equity interest holders. In accordance with section 1122 of
the Bankruptcy Code, the Plan divides Claims and Interests into Classes and sets forth the
treatment for each Class (other than Administrative Claims and Priority Tax Claims which,
pursuant to section 1123(a)(1), do not need to be classified). The Debtor is required, under
section 1122 of the Bankruptcy Code, to classify Claims against and Interests in the Debtor into
Classes that contain Claims and Interests that are substantially similar to the other Claims and
Interests in such Class.

The Debtor believes that the Plan has classified all Claims and Interests in compliance
with the provisions of section 1122 of the Bankruptcy Code and applicable case law, but it is
possible that a Holder of a Claim or Interest may challenge the Debtor’ s classification of Claims
and Interests and that the Bankruptcy Court may find that a different classification is required for
the Plan to be confirmed. In that event, the Debtor intends, to the extent permitted by the
Bankruptcy Code, the Plan and the Bankruptcy Court, to make such reasonable modifications of
the classifications under the Plan to permit confirmation and to use the Plan acceptances received
for purposes of obtaining the approval of the reconstituted Class or Classes of which each
accepting Holder ultimately is deemed to be a member. Any such reclassification could
adversely affect the Class in which such Holder initially was a member, or any other Class under
the Plan, by changing the composition of such Class and the vote required of that Class for
approva of the Plan.
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Except as to Claims specificaly Allowed in the Plan, the amount of any Impaired Claim
that ultimately is Allowed by the Bankruptcy Court may vary from any estimated Allowed
amount of such Claim and accordingly the total Claims ultimately Allowed by the Bankruptcy
Court with respect to each Impaired Class of Claims may also vary from any estimates contained
herein with respect to the aggregate Claims in any Impaired Class. Thus, the value of the
property that ultimately will be received by a particular Holder of an Allowed Claim under the
Plan may be adversely or favorably affected by the aggregate amount of Claims ultimately
Allowed in the applicable Class.

The classification of Claims and Interests and the nature of distributions to members of
each Class are summarized below. The Debtor believes that the consideration, if any, provided
under the Plan to Holders of Claims and Interests reflects an appropriate resolution of its Clams
and Interests, taking into account the differing nature and priority of such Claims and Interests
and the fair value of the Debtor’s assets.

In the event any Class rgjects the Plan, the Debtor will seek confirmation of the Plan
pursuant to the “cramdown” provisions of the Bankruptcy Code as to any dissenting Class.
Section 1129(b) of the Bankruptcy Code permits confirmation of a chapter 11 plan in certain
circumstances even if the plan has not been accepted by al Impaired classes of Claims and
Interests. Although the Debtor believes that the Plan can be confirmed under section 1129(b) of
the Bankruptcy Code, there can be no assurance that the Bankruptcy Court will find that the
reguirements to do so have been satisfied.

1. Treatment of Unclassified Claims under the Plan
@ Administrative Claims

An Administrative Claim is a Clam for: (a) any cost or expense of administration
(including, without limitation, the fees and expenses of Professionals) of the Chapter 11 Case
asserted or arising under sections 503, 507(a)(1), 507(b) or 1114(e)(2) of the Bankruptcy Code
including, but not limited to (i) any actual and necessary post Petition Date cost or expense of
preserving the Debtor’ s Estate or operating the organization of the Debtor, (ii) any post Petition
Date cost, indebtedness or contractual obligation duly and validly incurred or assumed by the
Debtor in the ordinary course of operations, (iii) compensation or reimbursement of expenses of
Professionals to the extent Allowed by the Bankruptcy Court under sections 330(a) or 331 of the
Bankruptcy Code, and (iv) al Allowed Claims that are entitled to be treated as Administrative
Claims pursuant to a Final Order of the Bankruptcy Court under section 546 of the Bankruptcy
Code; and (b) any fees or charges assessed against the Debtor’ s Estate under section 1930 of title
28 of the United States Code.

Under the Plan, Administrative Claims are Unimpaired. Unless otherwise provided for
therein, each Holder of an Allowed Administrative Claim shall receive, from the Debtor against
which such Claim is Allowed, in full satisfaction, settlement, release, extinguishment and
discharge of such Claim: (@) the amount of such unpaid Allowed Claim in Cash on or as soon as
reasonably practicable after the later of (i) the Effective Date, (ii) the date on which such
Administrative Claim becomes Allowed, or (iii) a date agreed to in writing by the Debtor and the
Holder of such Administrative Claim; or (b) such other treatment on such other terms and
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conditions as may be agreed upon in writing by the Holder of such Claim and the Debtor, or as
the Bankruptcy Court may order.

All fees payable pursuant to section 1930 of title 28 of the United States Code, as
determined by the Bankruptcy Court at the Confirmation Hearing, will be paid on or before the
Effective Date by the Debtor.

Applications for compensation for services rendered and reimbursement of expenses
incurred by Professionals from the Petition Date through the Effective Date shall be filed no later
than forty-five (45) days after the Effective Date. Such applications shall be served on: (@) the
Debtor at 4231 Avenue of the Republic, Philadelphia, PA 191031 (Attn: Michagl Armento,
Chief Financial Officer); (b) Lawrence G. McMichael, Dilworth Paxson LLP, 1500 Market
Street, Suite 3500E, Philadelphia, PA 19102, counsel to the Debtor; and (c) the Office of the
United States Trustee. Applications that are not timely filed will not be considered by the Court.
The Debtor or the Distribution Agent may pay any Professional fees and expenses incurred after
the Effective Date without any application to the Bankruptcy Court.

(b) Priority Tax Claims

Priority Tax Claims are any and al Claims accorded priority in payment pursuant to
section 507(a)(8) of the Bankruptcy Code. Such Priority Tax Claims include Claims of
governmental units for taxes owed by the Debtor that are entitled to a certain priority in payment
pursuant to section 507(a)(8) of the Bankruptcy Code. The taxes entitled to priority are (a) taxes
on income or gross receipts that meet the requirements set forth in section 507(a)(8)(A) of the
Bankruptcy Code, (b) property taxes meeting the requirements of section 507(a)(8)(B) of the
Bankruptcy Code, (c) taxes that were required to be collected or withheld by the Debtor and for
which the Debtor are liable in any capacity as described in section 507(a)(8)(C) of the
Bankruptcy Code, (d) employment taxes on wages, salaries or commissions that are entitled to
priority pursuant to section 507(a)(4) of the Bankruptcy Code, to the extent that such taxes aso
meet the requirements of section 507(a)(8)(D), () excise taxes of the kind specified in section
507(a)(8)(E) of the Bankruptcy Code, (f) customs duties arising out of the importation of
merchandise that meet the requirements of section 507(a)(8)(F) of the Bankruptcy Code and (g)
prepetition penalties relating to any of the foregoing taxes to the extent such penalties are in
compensation for actual pecuniary loss as provided in section 507(a)(8)(G) of the Bankruptcy
Code.

Priority Tax Claims are Unimpaired. Each Holder of an Allowed Priority Tax Claim
shall receive, at the option of the Debtor in full satisfaction, settlement, release, extinguishment
and discharge of such Priority Tax Claim: (@) the amount of such unpaid Allowed Priority Tax
Claim in Cash on or as soon as reasonably practicable after the later of (i) the Effective Date, (ii)
the date on which such Priority Tax Claim becomes Allowed, and (iii) a date agreed to by the
Debtor and the Holder of such Priority Tax Claim; or (b) such other treatment on such other
terms and conditions as may be agreed upon in writing by the Holder of such Priority Tax Claim
and the Debtor or as the Bankruptcy Court may order. Prior to the Effective Date, the Debtor
shall have the right to prepay at any time, in whole or in part, any Allowed Priority Tax Claim
without premium or penalty of any sort or nature.
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2. Treatment of Classified Claims and Interests under the Plan
@ Class 1. Priority Claims

Class 1 Priority Claims are Unimpaired. Each Holder of an Allowed Class 1 Priority
Claim shall receive, in the discretion of the Debtor, in full satisfaction, settlement, release,
extinguishment and discharge of such Claim: (@) the amount of such unpaid Allowed Claim in
Cash on or as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the date
on which such Class 1 Claim becomes Allowed, and (iii) a date agreed to by the Debtor and the
Holder of such Class 1 Priority Claim; or (b) such other treatment on such other terms and
conditions as may be agreed upon in writing by the Holder of such Claim and the Debtor.

(b) Class2: Member Claims

Class 2 Member Claims are Unimpaired. Each Holder of an Allowed Class 2 Member
Claim shall receive, in full satisfaction, settlement, release, extinguishment and discharge of such
Claim, access and al rights at the Museum to which the Member’ s respective membership level
entitles the Member for the duration of the valid membership, subject to all terms and conditions
of such membership.

(© Class 3: Indenture Trustee Claim

Class 3 Indenture Trustee Claims are Impaired. Indenture Trustee Claims include all
Claims held by the Indenture Trustee against the Debtor in connection with the Bonds.
Indenture Trustee Claims shall be paid in accordance with the Bondholder Term Sheet, such that
on or before March 15, 2016, the Indenture Trustee shall receive from PTM $5,750,000, plus the
remaining value of funds held by the Trustee, in full satisfaction, settlement, release,
extinguishment, and discharge of such Claims and the Claims of any individual Bondholders.
All Indenture Trustee Claims asserted in this Chapter 11 Case shall be fully resolved upon the
Effective Date upon the payment of the remaining amount due from PTM to the Indenture
Trustee under the Bondholder Term Sheet.

(d) Class4: Other Secured Claims

Class 4 Other Secured Claims are Unimpaired. Each Holder of an Allowed Class 4 Other
Secured Claim shall receive, in the discretion of the Debtor, in full satisfaction, settlement,
release, extinguishment and discharge of such Claim: (@) Cash equal to the amount of such
Allowed Secured Claim, plus any interest due through the date of payment, on or as soon as
practicable after the later of (i) the Effective Date, (ii) the date that such Secured Claim becomes
Allowed, and (iii) a date agreed to by the Debtor and the Holder of such Class 4 Other Secured
Claim; (b) Reinstatement of such Allowed Secured Claim; (c) the Property securing such
Secured Claim; or (d) such other treatment on such other terms and conditions as may be agreed
upon in writing by the Holder of such Claim and the Debtor.

(e Class 5: City of Philadelphia Lease Claim
Class 5 consists of the City of Philadelphia Claim relating to the City Lease.
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The Class 5 City Clam is not Impaired. Upon the Effective Date, the City Lease shall be
assumed as may be modified by agreement of the City and the Debtor.

()] Class 6: General Unsecured Claims

Class 6 Genera Unsecured Claims are Impaired. Class 6 Genera Unsecured Claims
include all Claims, including Rejection Claims, that are not: Administrative Claims, Priority Tax
Claims, Secured Claims, Priority Claims, or Class 7 Interests. Each Holder of a Class 6 Allowed
Genera Unsecured Claim shall receive, in full satisfaction, settlement, release, extinguishment
and discharge of such Claim an amount of Distributable Cash equal to 100% of the aggregate
amount in U.S. dollars of such Holder's Class 7 Allowed Genera Unsecured Claim, without
payment of interest, paid on the later of the Effective Date or the date that the Claim becomes
Allowed.

(9) Class 7: Interests

Class 7 Interests are Unimpaired. This Class consists of the ownership interests in the
Debtor. Allowed Class 7 Interests shall be retained and receive no Property or other distribution
of value on account of the Class 7 Interest.

D. Reservation of Rights Regarding Claims

Except as otherwise explicitly provided in the Plan, nothing will affect the Debtor’s or
the Distribution Agent’s rights and defenses, both legal and equitable, with respect to any
Claims, including, but not limited to, al rights with respect to legal and equitable defenses to
alleged rights of setoff or recoupment. The Debtor specifically reserve al rights, remedies,
claims, defenses and Causes of Action.

E. Allowed Claims, Distribution Rights and Objectionsto Claims
1 Allowance Requirement

Only Holders of Allowed Claims are entitled to receive distributions under the Plan. An
Allowed Administrative Claim is a Claim or any portion thereof that has been Allowed, or
adjudicated in favor of the Holder by estimation or liquidation, by a Final Order, that was
incurred by the Debtor in the ordinary course of business during the Chapter 11 Case and as to
which there is no dispute as to the Debtor’s liability, or that has become Allowed by failure to
object pursuant to Section 8.05 of the Plan. An Allowed Claim is such Claim or any portion
thereof (other than an Administrative Claim) of (a) any Claim against the Debtor that has been
listed by the Debtor in the Schedules, as such Schedules may have been amended by the Debtor
from time to time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not
disputed or contingent, and with respect to which no contrary proof of claim has been filed, (b)
any Claim specifically allowed under the Plan, (c) any Claim the amount or existence of which
has been determined or allowed by a Final Order, or (d) any Claim as to which a proof of claim
has been timely filed before the Bar Date, provided that at the time of the Effective Date the
Debtor has not identified such Claim as being objectionable in part or in whole and no objection
to the allowance thereof has been filed by the Claims Objection Deadline; provided, however,
that the term Allowed, with reference to any Claim, shall not include (x) any unliquidated claim
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or (y) interest or attorneys fees on or related to any Claim that accrues from and after the
Petition Date unless otherwise expressly provided for in the Plan.

2. Timing of Distributions

Except as specifically set forth in the Plan, distributions of Property will be made to
Holders of Allowed Claims in accordance with Article Ill of the Plan. If a Clam is not an
Allowed Claim as of the applicable distribution date, distributions will be made only if and when
the Claim is Allowed, and then in accordance with Article 111 of the Plan and, with respect to the
cure of defaults for assumed executory contracts and unexpired leases, Section 6.02 of the Plan,
and in each case, subject to Article VIII of the Plan. Distributions to be made as of the Effective
Date on account of Claims that are Allowed as of the Effective Date and are entitled to receive
distributions under the Plan shall be made on the Effective Date or as soon as reasonably
practicable thereafter. Distributions to be made after the Effective Date shall be made on dates
to be established by the Distribution Agent pursuant to the terms of the Plan, taking into account
the establishment of reserves for Disputed Claims and the Distribution Agent’s right to defer
distributions if the amount of the Cash to be distributed on a particular date is insufficient to
justify the costs of effectuating the distribution.

3. Making of Distributions

Distributions to Holders of Allowed Claims will be made in accordance with Article 111
of the Plan. On the Effective Date, the Debtor shall deliver cash to the Distribution Agent, if
any, who will deposit such cash into the Distribution Account. From the Distribution Account,
the Distribution Agent or the Debtor, if no Distribution Agent is appointed, will make Cash
distributions in accordance with the Plan. The Distribution Agent or Debtor, as the case may be,
shall be entitled to establish reserves for Disputed Claims to provide for payment of such Claims
if and when Allowed. If any dispute arises as to the identity of a Holder of an Allowed Claim
who is to receive any distribution, the Distribution Agent or the Debtor shall, as appropriate and
in lieu of making such distribution to such Holder, delay such distribution until the disposition
thereof shall be determined by Final Order of the Bankruptcy Court or by written agreement
among the interested parties to such dispute.

Distributions to Holders of Allowed Claims shall be made by the Distribution Agent or
Debtor, if no Distribution Agent is appointed: (a) at the last known addresses of such Holders or
(b) at the addresses set forth in any written notices of address change filed on the Docket in the
Bankruptcy Case and delivered to the Debtor or the Distribution Agent. If any Holder's
distribution is returned as undeliverable, no further distributions to such Holder shall be made
unless and until the Debtor or Distribution Agent is notified of such Holder’s then current
address, at which time all missed distributions shall be made to such Holder without interest.

4, Failure to Negotiate Checks/'Unclaimed Distributions

Checks issued in respect of distributions under the Plan shall be null and void if not
negotiated within ninety (90) days after the date of issuance. Any amounts returned to the
Debtor in respect of such non-negotiated checks shall be forwarded to (if necessary) and held by
the Distribution Agent. Requests for reissuance for any such check shall be made directly to the
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issuer of the check by the Holder of the Allowed Claim with respect to which such check
originally wasissued. All amounts represented by any voided check will be held until the earlier
of: (@) one (1) month after date on which the check is voided, or (b) the date on which the
Bankruptcy Court enters the Final Decree, and all requests for reissuance by the Holder of the
Allowed Claim in respect of a voided check are required to be made prior to such date.
Thereafter, all such amounts shall be deemed to be Unclaimed Property, in accordance with
Section 5.07 of the Plan, and al Holders of Claims in respect of void checks shall be forever
barred, estopped and enjoined from asserting a claim to such funds in any manner against the
Debtor or its assets, or the Distribution Agent.

All Property distributed on account of Claims must be claimed prior to the date on which
the Bankruptcy Court enters the Final Decree, or, in the case of a distribution made in the form
of a check, must be negotiated and a request for reissuance be made as provided for in Section
5.07 of the Plan. All Unclaimed Property will be retained by and will revert to the Debtor. All
full or partial payments made by the Debtor and received by the Holder of a Claim prior to the
Effective Date will be deemed to be payments under the Plan for purposes of satisfying the
obligations of the Debtor or the Distribution Agent pursuant to the Plan. Nothing contained in
the Plan shall require the Debtor or the Distribution Agent to attempt to locate any Holder of an
Allowed Claim other than by reviewing the records of the Debtor and any Claims filed in the
Chapter 11 Case. Pursuant to section 1143 of the Bankruptcy Code, all Claims in respect of
Unclaimed Property shall be deemed Disalowed and the Holder of any Claim Disallowed in
accordance with Section 5.07 of the Plan will be forever barred, expunged, estopped and
enjoined from asserting such Claim in any manner against the Debtor or the Distribution Agent,
or its assets.

5. Objection Procedures

Unless otherwise ordered by the Court after notice and a hearing, under the Plan, the
Debtor or the Distribution Agent, if any, shall have the exclusive right, on and after the Effective
Date, to file objections to Claims (other than Claims specifically Allowed in the Plan) and shall
serve a copy of each such objection upon the Holder of the Claim to which the objection is made
as soon as practicable, but in no event later than the Claims Objection Deadline. An objection to
any Claim shall be deemed properly served on the Holder thereof if the Debtor or Distribution
Agent effects service in any of the following manners. (i) in accordance with Rule 4 of the
Federal Rules of Civil Procedure, as modified and made applicable by Federa Rule of
Bankruptcy Procedure 7004, (ii) by first class mail, postage prepaid, on the signatory on the
proof of claim or interest or other representative identified in the proof of claim or interest or any
attachment thereto, or (iii) by first class mail, postage prepaid, on any counsel that has appeared
on the Holder’ s behalf in the Chapter 11 Case.

F. Disposition of Executory Contracts and Unexpired L eases
1. Contracts and Leases Deemed Rejected

The Plan provides that executory contracts and unexpired leases shall be deemed
automatically rejected as of the Effective Date, except for any executory contract or unexpired
lease: (a) that has been assumed or rejected pursuant to an order of the Bankruptcy Court entered
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prior to the Effective Date, (b) that is the subject of a motion to assume or reject pending on the
Effective Date, (C) that is assumed, rejected or otherwise treated pursuant to Section 6.03 or
Section 6.04 of the Plan, (d) that is listed on Schedule 6.02(a) or 6.02(b) of the Plan or (e) asto
which a Treatment Objection has been filed and properly served by the Treatment Objection
Deadline. If an executory contract or unexpired lease either (x) has been assumed or rejected
pursuant to an order of the Bankruptcy Court entered prior to the Effective Date or (y) is the
subject of a motion to assume or reject pending on the Confirmation Date, then the listing of any
such executory contract or unexpired lease on the aforementioned Schedules shall be of no
effect.

Notwithstanding the foregoing, the following are the genera categories of executory
contracts which, unless they fall into one of the categories (a) through (e) in the foregoing
paragraph, shall be deemed assumed as of the Effective Date:

@ Customer Programs;

(b) Insurance Plans;

(c) Workers Compensation Plans;

(d) certain Indemnification obligations;
(e certain Employee Agreements;

()] Employee Benefits

The Debtor, in its sole and absolute discretion, may honor, in the ordinary course of
business, written contracts, agreements, policies, programs and plans for, among other things,
compensation, health care benefits, disability benefits, severance benefits, retirement benefits,
welfare benefits, relocation programs, life insurance and accidental death and dismemberment
insurance, including written contracts, agreements, policies, programs and plans for bonuses and
other incentives or compensation for the directors, officers and employees of the Debtor who
served in such capacity at any time.

To the extent that the contracts, agreements, licenses, policies, programs and plans listed
in (&) through (f) above are executory contracts, pursuant to sections 365 and 1123 of the
Bankruptcy Code, unless a Treatment Objection istimely filed and properly served, each of them
will be deemed assumed (as modified or terminated) as of the Effective Date with a Cure of zero
dollars. However, notwithstanding anything else herein, at the discretion of the Debtor, the
assumed executory contracts shall be subject to modification in accordance with the terms
thereof.

2. Schedules of Executory Contracts and Unexpired Leases

The Debtor shall set forth its intended treatment of all executory contracts and unexpired
leases in Schedules 6.02(a) and 6.02(b) of the Plan, which shall be filed as specified in Article VI
of the Plan. The Debtor reserve the right, on or prior to 3:00 p.m. (prevailing Eastern time) on
the third Business Day immediately prior to the commencement of the Confirmation Hearing, (i)
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to amend Schedules 6.02(a) and 6.02(b) in order to add, delete or reclassify any executory
contract or unexpired lease or amend a proposed assignment and (ii) to amend the Proposed
Cure, in each case with respect to any executory contract or unexpired lease previously listed as
to be assumed; provided, however, that if the Confirmation Hearing is adjourned for a period of
more than two consecutive caendar days, such amendment right shall be extended to 3:00 p.m.
on the Business Day immediately prior to the rescheduled or continued Confirmation Hearing,
and this proviso shal apply in the case of any and al subsequent adjournments of the
Confirmation Hearing. Pursuant to sections 365 and 1123 of the Bankruptcy Code, and except
with respect to executory contracts and unexpired leases as to which a Treatment Objection is
properly filed and served by the Treatment Objection Deadline, (i) each of the executory
contracts and unexpired leases listed on Schedule 6.02(a) shall be deemed assumed (and, if
applicable, assigned) effective as of the Assumption Effective Date specified thereon and the
Proposed Cure specified in the notice mailed to each Assumption Party shall be the Cure and
shall be deemed to satisfy fully any obligations the Debtor might have with respect to such
executory contract or unexpired lease under section 365(b) of the Bankruptcy Code through the
Assumption Effective Date and (ii) each of the executory contracts and unexpired leases listed on
Schedule 6.02(b) shall be deemed rejected effective as of the Regjection Effective Date specified
thereon.

With respect to any executory contract or unexpired lease first listed on Schedule 6.02(b)
later than the date that is ten calendar days prior to the Voting Deadline, the Debtor shall use its
best efforts to notify the applicable Reection Party promptly of such proposed treatment via
facsimile, email or telephone at any notice address or number included in the relevant executory
contract or unexpired lease or as otherwise timely provided in writing to the Debtor by any such
counterparty or its counsel. With respect to any executory contracts or unexpired leases first
listed on Schedule 6.02(b) later than the date that is ten calendar days before the Voting
Deadline, affected Rejection Parties shall have five caendar days from the date of such
amendment to Schedule 6.02(b) to object to Confirmation of the Plan. With respect to any
executory contracts or unexpired leases first listed on Schedule 6.02(b) later than the Voting
Deadline, affected Reection Parties shall have until the Confirmation Hearing to object to
Confirmation of this Plan or amend any vote on the Confirmation of this Plan.

3. Assumption and Rejection Procedures and Resolution of Treatment Objections
@ Proposed Assumption

With respect to any executory contract or unexpired lease to be assumed pursuant to any
provision of the Plan or any Notice of Intent to Assume or Reject, unless an Assumption Party
files and properly serves a Treatment Objection by the Treatment Objection Deadline, such
executory contract or unexpired lease shall be deemed assumed as of the Assumption Effective
Date proposed by the Debtor, without any further notice to or action by the Bankruptcy Court,
and any obligation the Debtor may have to such Assumption Party with respect to such
executory contract or unexpired lease under section 365(b) of the Bankruptcy Code shal be
deemed fully satisfied by the Proposed Cure, if any, which shall be the Cure.
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(b) Proposed Rejection

With respect to any executory contract or unexpired lease to be rejected pursuant to any
provision of the Plan or any Notice of Intent to Assume or Reject, unless a Regection Party files
and properly serves a Treatment Objection by the Treatment Objection Deadline, such executory
contract or unexpired lease shall be deemed regjected as of the Rejection Effective Date proposed
by the Debtor without any further notice to or action by the Bankruptcy Court.

(c) Resolution of Treatment Objections

Both on and after the Effective Date, the Debtor may, in its sole discretion, settle
Treatment Objections without any further notice to or action by the Bankruptcy Court or any
other party (including by paying any agreed Cure amounts).

With respect to each executory contract or unexpired lease as to which a Treatment
Objection is timely filed and properly served and that is not otherwise resolved by the parties
after a reasonable period of time, the Debtor, in consultation with the Bankruptcy Court, shall
schedule a hearing on such Treatment Objection and provide at least fourteen (14) calendar days
notice of such hearing to the relevant Assumption Party or Reection Party. Unless the
Bankruptcy Court expressly orders or the parties agree otherwise, any assumption or rejection
approved by the Bankruptcy Court notwithstanding a Treatment Objection shall be effective as
of the Assumption Effective Date or Rejection Effective Date originally proposed by the Debtor
or specified in the Plan.

Any Cure shall be paid as soon as reasonably practicable following the entry of a Final
Order resolving an assumption dispute and/or approving an assumption, unless the Debtor file a
Notice of Intent to Assume or Reject under Section 6.05(d) of the Plan. No Cure shall be alowed
for a penalty rate or default rate of interest, each to the extent not proper under the Bankruptcy
Code or applicable law.

(d) Regection Claims

Any Regection Clam must be filed with the Claims Agent by the Rejection Bar Date.
Any Regection Claim for which a Proof of Claim is not properly filed and served by the
Rejection Bar Date shall be forever barred and shall not be enforceable against the Debtor, or its
Estate or properties. The Debtor may contest any Regjection Claim in accordance with Section
6.06 of the Plan.

4, Assignment

To the extent provided under the Bankruptcy Code or other applicable law, any executory
contract or unexpired lease transferred and assigned pursuant to the Plan shall remain in full
force and effect for the benefit of the transferee or assignee in accordance with its terms,
notwithstanding any provision in such executory contract or unexpired lease (including those of
the type described in section 365(b)(2) of the Bankruptcy Code) that prohibits, restricts or
conditions such transfer or assignment.
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5. Approval of Assumption, Rejection, Retention or Assignment of Executory
Contracts and Unexpired Leases

Entry of the Confirmation Order by the Bankruptcy Court shall, subject to the occurrence
of the Effective Date, constitute approva of the rgections, retentions, assumptions and/or
assignments contemplated by this Plan pursuant to sections 365 and 1123 of the Bankruptcy
Code. Each executory contract and unexpired lease that is assumed (and/or assigned) pursuant to
the Plan shall vest in and be fully enforceable by the Debtor in accordance with its terms as of
the applicable Assumption Effective Date, except as modified by the provisions of this Plan, any
order of the Bankruptcy Court authorizing or providing for its assumption (and/or assignment),
or applicable federal law.

The provisions (if any) of each executory contract or unexpired lease assumed and/or
assigned pursuant to the Plan that are or may be in default shall be deemed satisfied in full
through the Assumption Effective Date by the Cure, or by an agreed-upon waiver of the Cure.
Upon payment in full of the Cure, any and all Proofs of Claim based upon an executory contract
or unexpired lease that has been assumed in the Chapter 11 Case or under the terms of the Plan
shall be deemed disallowed and expunged with no further action required of any party or order of
the Bankruptcy Court.

6. Modifications, Amendments, Supplements, Restatements or Other Agreements

Unless otherwise provided by the Plan or by separate order of the Bankruptcy Court, each
executory contract and unexpired lease that is assumed, whether or not such executory contract
or unexpired lease relates to the use, acquisition or occupancy of real property, shall include (i)
all modifications, amendments, supplements, restatements or other agreements made directly or
indirectly by any agreement, instrument or other document that in any manner affects such
executory contract or unexpired lease and (ii) al executory contracts or unexpired leases
appurtenant to the premises, if any, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, powers, uses, reciprocal easement agreements and any
other interests in real estate or rights in remedy related to such premises, unless any of the
foregoing agreements has been or is rejected pursuant to an order of the Bankruptcy Court or is
otherwise regjected as part of the Plan.

G. Meansfor Implementation of the Plan
1 Continued Existence/Structure

Except as otherwise provided in the Plan, on the Effective Date, the Debtor shall continue
to exist as a non-profit corporate entity organized under the laws of the Commonwealth of
Pennsylvania.

2. Fundraising Requirements to Fund Plan

The Debtor is conducting a “Foundation for the Future” campaign to raise the funds
which are necessary to fund the Plan. The Debtor has established a goa of raising $10 million
through the campaign. As of November 18, 2015, the Debtor had secured pledges of
approximately $4.8 million in connection with the campaign. To consummate the Bondholder
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Settlement, the Debtor must make payment of $5.75 million in addition to the payment of $2.5
million which was made on September 10, 2015. The Plan will only go Effective if the Debtor
raises sufficient funds to fund the Plan, or is able to borrow funds from a financial institution to
fund the Plan.

3. Restructuring Distributions

On or as of the Effective Date, the distributions provided for under the Plan shall be made
by the Debtor from funds on hand that were (a) solicited for the purpose of funding the Plan, or
(b) derived from the Debtor’ s ongoing operations.

4, Organization Action

The entry of the Confirmation Order shall constitute authorization for the Debtor to take
or cause to be taken al actions necessary or appropriate to consummate and implement the
provisions of the Plan prior to, on and after the Effective Date, and all such actions taken or
caused to be taken shall be deemed to have been authorized and approved by the Bankruptcy
Court. On or, as applicable, before the Effective Date, the appropriate officers and directors of
the Debtor are authorized and directed to execute and deliver the agreements, documents and
instruments contemplated by the Plan in the name and on behalf of the Debtor.

H. Confirmation and/or Consummation

Described below are certain important considerations under the Bankruptcy Code in
connection with confirmation of the Plan.

1. Requirements for Confirmation of the Plan

Before the Plan can be confirmed, the Bankruptcy Court must determine at the
Confirmation Hearing that the following requirements for confirmation, set forth in section 1129
of the Bankruptcy Code, have been satisfied:

. The Plan complies with the applicable provisions of the Bankruptcy Code.

The Debtor has complied with the applicable provisions of the Bankruptcy Code.
. The Plan has been proposed in good faith and not by any means forbidden by law.

. Any payment made or promised by the Debtor or by a Person acquiring property
under the Plan for services or for costs and expenses in, or in connection with, the
Chapter 11 Case, or in connection with the Plan and incident to the Chapter 11
Case, has been disclosed to the Bankruptcy Court, and any such payment made
before confirmation of the Plan is reasonable, or if such payment is to be fixed
after confirmation of the Plan, such payment is subject to the approval of the
Bankruptcy Court as reasonable.

. The Debtor has disclosed (a) the identity and affiliations of (i) any individual
proposed to serve, after confirmation of the Plan, as a director or officer of the
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Debtor under the Plan, and (ii) any affiliate of the Debtor participating in ajoint
plan with the Debtor, and (b) the identity of any Insider that will be employed or
retained by the Debtor and the nature of any compensation for such Insider.
See Exhibit D.

. With respect to each Class of Claims or Interests, each Impaired Clam and
Impaired Interest Holder either has accepted the Plan or will receive or retain
under the Plan, on account of the Claims or Interests held by such Holder,
property of avalue, as of the Effective Date, that is not |ess than the amount that
such Holder would receive or retain if the Debtor were liquidated on such date.
See Section I1X.D.

. The Plan provides that Administrative Claims and Priority Claims other than
Priority Tax Claimswill be paid in full on the Effective Date and that Priority Tax
Claims will receive on account of such Claims deferred cash payments, over a
period not exceeding five years after the date of assessment of such Claims, of a
value, as of the Effective Date, equa to the Allowed Amount of such Claims,
except to the extent that the Holder of any such Claim has agreed to a different
treatment.

. If a Class of Claims is Impaired under the Plan, at least one Class of Impaired
Claims has accepted the Plan, determined without including any acceptance of the
Plan by Insiders holding Claimsin such Class.

. Confirmation of the Plan is not likely to be followed by the liquidation, or the
need for further financia reorganization, of the Debtor. See Section IX.A.

The Debtor believes that, upon receipt of the votes required to confirm the Plan, the Plan
will satisfy all the statutory requirements of chapter 11 of the Bankruptcy Code, that the Debtor
have complied or will have complied with all of the requirements of chapter 11 and that the Plan
has been proposed and submitted to the Bankruptcy Court in good faith.

Even if all of the foregoing are satisfied, if any Class of Claims is Impaired and votes to
reject the Plan, the Debtor must satisfy the applicable “cramdown” standard with respect to that
Class. Section 1129(b) of the Bankruptcy Code requires that the plan “not discriminate unfairly”
and be “fair and equitable” with respect to such class. The Debtor does not anticipate that any
Class of Claims will vote to reject the Plan. However, in the event any Class votes to reject the
Plan, the Debtor believes it will satisfy the cramdown standards in section 1129(b) with respect
to any such rgjecting class.

2. Conditions to Confirmation Date and Effective Date

The Plan specifies conditions precedent to the Confirmation Date and the Effective Date.
Each of the specified conditions must be satisfied or waived in whole or in part by the Debtor,
without any notice to parties-in-interest or the Bankruptcy Court and without a hearing.
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The conditions precedent to the occurrence of the Confirmation Date, which is the date of
entry by the clerk of the Bankruptcy Court of the Confirmation Order, are that the form and
substance of the Confirmation Order shall have been approved by the Debtor.

The conditions that must be satisfied on or prior to the Effective Date, which is the
Business Day upon which all conditions to the consummation of the Plan have been satisfied or
waived, and is the date on which the Plan becomes effective, are that: (@) the Confirmation
Order, in form and substance acceptable to the Debtor, shall have been entered and become a
Final Order; (b) al actions, documents and agreements required to be executed or delivered
under the Plan on or prior to the Effective Date shall have been effected and executed as
determined by the Debtor in its sole and absolute discretion; (c) the Debtor shall have received
any authorizations, consents, regulatory approvals, rulings, letters, no-action letters, opinions or
documents that are necessary to implement the Plan and that are required by law, regulation or
order, in each case as determined by the Debtor in its sole and absolute discretion; and (d) the
Plan Documents shall have been executed and delivered by all of the parties thereto.

l. Effects of Confirmation
1. Vesting of Assets

Upon the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all
property of the Debtor shall vest in each of the Reorganized Debtor free and clear of al Claims,
Liens, encumbrances, charges and other interests, except as otherwise specificaly provided in
the Plan. All Liens, Claims, encumbrances, charges and other interests shall be deemed fully
released and discharged as of the Effective Date, except as otherwise provided in the Plan.
Except as otherwise provided in the Plan or the Confirmation Order, all Transferred Avoidance
Actions shall automatically revert to and become the property of the Reorganized Debtor. The
Reorganized Debtor will waive the right to enforce and prosecute such Transferred Avoidance
Actions against any Person or Entity, that arose before the Effective Date, other than those
expressly preserved or retained as part of or pursuant to the Plan or Confirmation Order.
Nothing in this Disclosure Statement, the Plan, or Confirmation Order shall constitute the
Debtor’ swaiver or release of claims, Causes of Action, or defenses not arising under chapter 5 of
the Bankruptcy Code.

2. Injunction
@ Claims and Interests

No Holder of a Claim against the Debtor may, on account of such Claim, seek or receive
any payment or other distribution from, or seek recourse against, the Debtor, the Debtor’s
successors, if any, or its property, except as expressly provided in the Plan. Accordingly, except
as otherwise provided in the Plan, the Confirmation Order shall provide, among other things, that
no Holder of a Claim against the Debtor may, on account of such Claim, seek or receive any
payment or other distribution from, or seek recourse against, the Debtor, any of the Debtor’s
successors, if any, or its property, except that from and after the Confirmation Date, all Persons
who have held, hold, or may hold Claims against or Interests in the Debtor are permanently
enjoined from taking any actions against the Distribution Agent, or any of its property, in order
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to collect, enforce, or recover on account of such Claims or Interests. Notwithstanding anything
to the contrary in the Plan, creditors’ rights of setoff and recoupment are preserved, and the
injunctions referenced in Article X of the Plan shall not enjoin the valid exercise of such rights of
setoff and recoupment.

(b) Exculpation and Limitation of Liability

The Plan contains standard exculpation provisions applicable to certain of the key parties
in interest with respect to conduct in the Chapter 11 Case. Specifically, the Plan provides that
none of the Debtor, Distribution Agent or Exculpated Persons shall have or incur any liability to
any Person, including, without limitation, any Holder of a Claim or Interest or any other party in
interest, or any of their respective agents, employees, representatives, financia advisors,
attorneys or affiliates or any of their successors or assigns, for any act taken or omission made in
good faith in connection with, relating to, or arising out of, the Chapter 11 Case, filing,
negotiating, prosecuting, administering, formulating, implementing, confirming or
consummating the Plan, or the Property to be distributed under the Plan, including all post-
petition activities leading to the promulgation and confirmation of the Plan, the Disclosure
Statement (including any information provided or statement made in the Disclosure Statement or
omitted therefrom), or any contract, instrument, release or other agreement or document created
in connection with or related to the Plan or the administration of the Debtor or the Chapter 11
Case, provided, however, that the exculpation will not apply to any act of gross negligence or
willful misconduct.

3. Releases and Discharge Injunction
@ Releases by Debtor in Favor of Third Parties

The Plan provides for certain releases to be granted by the Debtor on and as of the
Effective Date. Specifically, effective as of the Effective Date, and except as otherwise provided
in the Plan or the Confirmation Order, the Debtor, in its individual capacity and as Debtor in
possession, will be deemed to have forever released, waived and discharged the Releasees from
any and al claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action and liabilities (other than the rights of the Debtor or the Distribution Agent to enforce the
Plan and the contracts, instruments, releases, indentures and other agreements or documents
delivered thereunder), whether for tort, contract, violations of federa or state securities laws, or
otherwise, whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwise that are based in whole or part on any act, omission, transaction, event or other
occurrence, including actions in connection with indebtedness for money borrowed by the
Debtor, taking place on or prior to the Effective Date in any way relating to the Debtor, the
Chapter 11 Case, or the Plan.

(b) Releases by Creditors of Claims

The Plan aso provides for certain releases by Holders of Claims and Interests. Effective
as of the Effective Date, except as otherwise provided in the Plan or the Confirmation Order,
each Person (excluding the Debtor) that has held, currently holds or may hold a Clam or

31

118502820_5



Case 15-16558-jkf Doc 169 Filed 11/20/15 Entered 11/20/15 17:40:39 Desc Main
Document  Page 38 of 54

Interest, and any Affiliate of any such Person (as well as any trustee or agent on behalf of each
such Person), shall be deemed to have forever waived, released and discharged the Releasees
from any and al Claims, obligations, suits, judgments, damages, rights, Causes of Action and
liabilities whatsoever (other than the right to enforce the performance of their respective
obligations, if any, to the Debtor or the Distribution Agent under the Plan, and the contracts,
instruments releases and other agreements delivered under the Plan), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity or otherwise that are based in whole
or in part on any act or omission, transaction, event or other occurrence taking place on or prior
to the Effective Date in any way relating to the Debtor, the Chapter 11 Case, the Plan or the
Disclosure Statement other than Claims or liabilities arising out of or relating to any act or
omission that constitutes a failure to perform the duty to act in good faith and where such failure
to perform constitutes willful misconduct, gross negligence, or fraud.

This release does not extend to any Claim or Cause of Action existing as of the Effective
Date, based on (x) the Internal Revenue Code or any other domestic state, city or municipal tax
code, (y) any liability that the Person may have as an owner or operator of real property after
Confirmation under the environmental laws of the United States or any domestic state, city or
municipality or (z) any crimina laws of the United States or any domestic state, city or
municipality.

(© Discharge Injunction

The Plan further provides that, unless otherwise specifically provided therein, on the
Effective Date, the Confirmation Order shall constitute an injunction permanently enjoining any
Person (excluding the Debtor) that has held, currently holds or may hold a Claim, demand, debt,
right, Cause of Action or liability that is released pursuant to Section 10.03 of the Plan from
enforcing or attempting to enforce any such Claim, demand, debt, right, Cause of Action or
liability against any Releasee or any of their respective Property.

4, No Successor Liability

Except as otherwise expressly provided in the Plan, the Debtor and the Distribution
Agent do not, pursuant to the Plan or otherwise, assume, agree to perform, pay, or indemnify or
otherwise have any responsibilities for any liabilities or obligations of the Debtor or any other
party relating to or arising out of the operations of or assets of the Debtor, whether arising prior
to, on, or after the Effective Date. The Distribution Agent is not, and shall not be, a successor to
the Debtor by reason of any theory of law or equity, and shall not have any successor or
transferee liability of any kind or character.

J. Retention of Jurisdiction

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain after the Effective Date exclusive jurisdiction of all
matters arising out of, arising in or related to, the Chapter 11 Case to the fullest extent permitted
by applicable law, including, without limitation, jurisdiction to:
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classify, re-classify or establish the priority or secured or unsecured status of any
Clam (whether filed before or after the Effective Date and whether or not
contingent, Disputed or unliquidated) or resolve any dispute as to the treatment of
any Claim or Interest pursuant to the Plan;

grant or deny any applications for allowance of compensation or reimbursement
of expenses pursuant to sections 330, 331 or 503(b) of the Bankruptcy Code or
otherwise provided for in the Plan, for periods ending on or before the Effective
Date;

determine and resolve any matters related to the assumption, assumption and
assignment or rejection of any executory contract or unexpired lease to which the
Debtor is a party or with respect to which the Debtor may be liable, and to hear,
determine and, if necessary, liquidate any Claims arising therefrom;

ensure that all payments due under the Plan and performance of the provisions of
the Plan are accomplished as provided herein and resolve any issues relating to
distributions to Holders of Allowed Claims pursuant to the provisions of the Plan;

construe, take any action and issue such orders, prior to and following the
Confirmation Date and consistent with section 1142 of the Bankruptcy Code, as
may be necessary for the enforcement, implementation, execution and
consummation of the Plan and all contracts, instruments, releases, indentures and
other agreements or documents created in connection with the Plan, including,
without limitation, the Disclosure Statement and the Confirmation Order, for the
maintenance of the integrity of the Plan and protection of the Distribution Agent
in accordance with sections 524 and 1141 of the Bankruptcy Code following
consummeation;

determine and resolve any case, controversies, suits or disputes that may arise in
connection with the consummation, interpretation, implementation or
enforcement of the Plan (and all Exhibits to the Plan) or the Confirmation Order,
including the indemnification and injunction provisions set forth in and
contemplated by the Plan or the Confirmation Order, or any Entity’s rights arising
under or obligations incurred in connection therewith;

hear any application of the Debtor or Distribution Agent to modify the Plan after
the Effective Date pursuant to section 1127 of the Bankruptcy Code and the Plan
or modify this Disclosure Statement, the Confirmation Order or any contract,
instrument, release, indenture or other agreement or document created in
connection with the Plan, the Disclosure Statement or the Confirmation Order, or
remedy any defect or omission or reconcile any inconsistency in any Bankruptcy
Court order, the Plan, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release, indenture or other agreement or document created in
connection with the Plan, the Disclosure Statement or the Confirmation Order, in
such manner as may be necessary or appropriate to consummeate the Plan, to the
extent authorized by the Bankruptcy Code and the Plan;
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issue injunctions, enter and implement other orders or take such other actions as
may be necessary or appropriate to restrain interference by any Entity with
consummation, implementation or enforcement of the Plan or the Confirmation
Order;

enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked or
vacated,

determine any other matters that may arise in connection with or relating to the
Plan, the Disclosure Statement, the Confirmation Order or any contract,
instrument, release, indenture or other agreement or document created in
connection with the Plan, the Disclosure Statement or the Confirmation Order,
except as otherwise provided in the Plan;

determine such other matters and for such other purposes as may be provided in
the Confirmation Order;

hear and determine any other matters related hereto and not inconsistent with
chapter 11 of the Bankruptcy Code,

hear and determine disputes arising in connection with the interpretation,
implementation or enforcement of the Plan,

enter afina decree closing the Chapter 11 Case;

determine and resolve any and all controversies relating to the rights and
obligations of the Distribution Agent in connection with the Chapter 11 Case,

alow, disallow, determine, liquidate, reduce, re-classify or estimate any Claim,
including the compromise, settlement and resolution of any request for payment
of any Claim, the resolution of any Objections to the allowance of Claims and to
hear and determine any other issue presented hereby or arising hereunder,
including during the pendency of any appeal relating to any Objection to such
Claim (to the extent permitted under applicable law);

permit the Debtor or the Distribution Agent, to the extent provided for in the Plan,
to recover al assets of the Debtor and Property of its Estate, wherever located;

hear and determine any motions or contested matters involving taxes, tax refunds,
tax attributes and tax benefits and similar or related matters with respect to the
Debtor or the Debtor’s Estate arising prior to the Effective Date or relating to the
period of administration of the Chapter 11 Case, including, without limitation,
matters concerning federal, state and local taxes in accordance with sections 346,
505 and 1146 of the Bankruptcy Code;
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o hear and determine any motions, applications, adversary proceedings, contested
matters and other litigated matters pending on, filed or commenced after the
Effective Date that may be commenced by the Debtor thereafter, including
Avoidance Actions, proceedings with respect to the rights of the Debtor to
recover Property under sections 542, 543 or 553 of the Bankruptcy Code, or
proceedings to otherwise collect to recover on account of any claim or Cause of
Action that the Debtor may have; and

o hear any other matter not inconsistent with the Bankruptcy Code.

If the Bankruptcy Court abstains from exercising or declines to exercise jurisdiction over
any matter arising under, arising in or related to the Debtor, including with respect to the matters
set forth above, nothing in the Plan shall prohibit or limit the exercise of jurisdiction by any other
court having competent jurisdiction with respect to such subject matter.

K. Amendment, Alteration and Revocation of Plan

The Debtor may alter, amend or modify the Plan in accordance with section 1127 of the
Bankruptcy Code or as otherwise permitted at any time prior to the Confirmation Date.  After
the Confirmation Date and prior to the substantial consummation of the Plan, and in accordance
with the provisions of section 1127(b) of the Bankruptcy Code and the Bankruptcy Rules, the
Debtor may, so long as the treatment of Holders of Claims or Interests under the Plan is not
adversely affected, institute proceedings in the Bankruptcy Court to remedy any defect or
omission or to reconcile any inconsistencies in the Plan, the Disclosure Statement or the
Confirmation Order and any other matters as may be necessary to carry out the purposes and
effects of the Plan; provided, however, prior notice of such proceedings shall be served in
accordance with Bankruptcy Rules 2002 and 9014.

The Debtor reserves the right, at any time prior to Confirmation of the Plan to withdraw
the Plan. If the Plan is withdrawn, the Plan shall be null and void and have no force and effect.
In such event, nothing contained herein shall be deemed to constitute a waiver or release of any
Claims by or against the Debtor or any other Person or to prejudice in any manner the rights of
the Debtor or any Person in any further proceedings involving the Debtor.

VII. CERTAINRISK FACTORSTO BE CONSIDERED

The Holders of Claims in Class 3 should read and carefully consider the following
factors, as well as the other information set forth in this Disclosure Statement (and the documents
delivered together herewith and/or incorporated by reference herein), before deciding whether to
vote to accept or rgect the Plan. These risk factors should not, however, be regarded as
constituting the only risks associated with the Plan and its implementation.

A. General Considerations

The Plan sets forth the means for satisfying the Claims against the Debtor. See Section
VI.C. of this Disclosure Statement entitled “Classification and Treatment of Clams and
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Interests” for a description of the treatments of each class of Claims and Interests. Certain
Claims and Interests receive no distributions pursuant to the Plan.

B. Certain Bankruptcy Considerations

Even if al voting Impaired Classes vote in favor of the Plan, and if with respect to any
Impaired Class deemed to have rejected the Plan the requirements for “cramdown” are met, the
Bankruptcy Court may choose not to confirm the Plan. Section 1129 of the Bankruptcy Code
requires, among other things, a showing that confirmation of the Plan will not be followed by
liquidation or the need for further financial reorganization of the Debtor, (see Section I1X.A.), and
that the value of distributions to dissenting Holders of Claims and Interests will not be less than
the value such Holders would receive if the Debtor liquidated. See Section 1X.D. Although the
Debtor believe that the Plan will meet such tests, there can be no assurance that the Bankruptcy
Court will reach the same conclusion. See Exhibit B for aliquidation analysis of the Debtor.

C. Claims Estimations

There can be no assurance that any estimated Claim amounts set forth in this Disclosure
Statement are correct. The actual Allowed amount of Claims likely will differ in some respect
from the estimates. The estimated amounts are subject to certain risks, uncertainties, and
assumptions. Should one or more of these risks or uncertainties materialize, or should any
underlying assumptions prove incorrect, the actual Allowed amount of Claims may vary from
those estimated herein.

D. Conditions Precedent to Consummation

The Plan provides for certain conditions that must be satisfied (or waived) prior to
confirmation of the Plan and for certain other conditions that must be satisfied (or waived) prior
to the Effective Date. As of the date of this Disclosure Statement, there can be no assurance that
any or al of the conditions in the Plan will be satisfied (or waived). Accordingly, even if the
Plan is confirmed by the Bankruptcy Court, there can be no assurance that the Plan will be
consummated and the restructuring compl eted.

E. Inherent Uncertainty of Financial Projections

The Projections set forth in Exhibit A hereto have been prepared by management of the
Debtor in consultation with its financial advisors and cover the projected operations of the
Debtor through fiscal year 2020. These Projections are based on numerous assumptions that are
an integral part of the Projections, including confirmation and consummation of the Plan in
accordance with its terms, realization of the operating strategy of the Debtor, successin soliciting
donations from maor benefactors, ticket sale revenues, general business and economic
conditions, competition, attraction and retention of key employees, and other matters. Certain
additional material assumptions are disclosed on Exhibit A, and the Projections should be read in
conjunction with these assumptions.

Although the Projections are presented with numerical specificity and are based on
assumptions considered reasonable by the Debtor, the assumptions and estimates underlying the
Projections are subject to business, economic and competitive uncertainties and contingencies.
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Accordingly, the Projections are only the Debtor's educated, good faith estimates and are
necessarily contingent in nature. It can be expected that some or all of the assumptions in the
Projections will not be realized and that actual results will vary from the Projections, which
variations may be material and may increase over time. The projected financial information
contained herein should not be regarded as a guaranty by the Debtor, the Debtor’s advisors or
any other Person that the Projections can or will be achieved. However, the Debtor believes that
the Projections are credible and that there is a reasonable likelihood that the results set forth in
the Projections can be achieved.

F. Certain Tax Considerations

There are a number of income tax considerations, risks and uncertainties associated with
consummation of the Plan. Interested parties should read carefully the discussions set forth in
Article VI regarding certain U.S. federal income tax consequences of the transactions proposed
by the Plan to the Debtor and to Holders of Claims who are entitled to vote to accept or reject the
Plan.

VIII. CERTAIN FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

THE FOLLOWING DISCUSSION SUMMARIZES CERTAIN ANTICIPATED U.S.
FEDERAL INCOME TAX CONSEQUENCES OF THE TRANSACTIONS PROPOSED BY
THE PLAN TO THE DEBTOR AND HOLDERS OF CLAIMS THAT ARE ENTITLED TO
VOTE TO ACCEPT OR REJECT THE PLAN. THIS SUMMARY IS PROVIDED FOR
INFORMATION PURPOSES ONLY AND IS BASED ON THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED (THE “CODE”), TREASURY REGULATIONS
PROMULGATED THEREUNDER, JUDICIAL AUTHORITIES, AND CURRENT
ADMINISTRATIVE RULINGS AND PRACTICE, ALL AS IN EFFECT AS OF THE DATE
HEREOF AND ALL OF WHICH ARE SUBJECT TO CHANGE OR DIFFERING
INTERPRETATION, POSSIBLY WITH RETROACTIVE EFFECTS THAT COULD
ADVERSELY AFFECT THE U.S. FEDERAL INCOME TAX CONSEQUENCES
DESCRIBED BELOW.

THIS SUMMARY DOES NOT ADDRESS ALL ASPECTS OF U.S. FEDERAL
INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER OF A
CLAIM IN LIGHT OF ITS PARTICULAR FACTS AND CIRCUMSTANCES OR TO
CERTAIN TYPES OF HOLDERS OF CLAIMS SUBJECT TO SPECIAL TREATMENT
UNDER THE CODE (FOR EXAMPLE, NON-U.S. TAXPAYERS, FINANCIAL
INSTITUTIONS, BROKER-DEALERS, INSURANCE COMPANIES, TAX-EXEMPT
ORGANIZATIONS, AND THOSE HOLDING CLAIMS THROUGH A PARTNERSHIP OR
OTHER PASS-THROUGH ENTITY). IN ADDITION, THIS SUMMARY DOES NOT
DISCUSS ANY ASPECTS OF STATE, LOCAL, OR NON-U.S. TAXATION AND DOES
NOT ADDRESS THE U.S. FEDERAL INCOME TAX CONSEQUENCES TO HOLDERS OF
CLAIMS THAT ARE UNIMPAIRED UNDER THE PLAN, HOLDERS OF CLAIMS THAT
ARE NOT ENTITLED TO VOTE UNDER THE PLAN, AND HOLDERS OF CLAIMS THAT
ARE NOT ENTITLED TO RECEIVE OR RETAIN ANY PROPERTY UNDER THE PLAN.
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THE TAX RULES DESCRIBED HEREIN ARE COMPLEX AND ITS APPLICATION
IS UNCERTAIN IN CERTAIN RESPECTS. EACH HOLDER OF A CLAIM IS STRONGLY
URGED TO CONSULT WITH ITS OWN TAX ADVISOR REGARDING THE TAX
CONSEQUENCES (INCLUDING STATE, LOCAL AND NON-U.S) OF THE PLAN TO
SUCH HOLDER.

A SUBSTANTIAL AMOUNT OF TIME MAY ELAPSE BETWEEN THE DATE OF
THIS DISCLOSURE STATEMENT AND THE RECEIPT OF A FINAL DISTRIBUTION
UNDER THE PLAN. EVENTS SUBSEQUENT TO THE DATE OF THIS DISCLOSURE
STATEMENT, SUCH AS ADDITIONAL TAX LEGISLATION, COURT DECISIONS, OR
ADMINISTRATIVE CHANGES, COULD AFFECT THE U.S. FEDERAL INCOME TAX
CONSEQUENCES OF THE PLAN AND THE TRANSACTIONS CONTEMPLATED
THEREUNDER. NO RULING HASBEEN OR IS EXPECTED TO BE SOUGHT FROM THE
INTERNAL REVENUE SERVICE (THE “IRS’) WITH RESPECT TO ANY OF THE TAX
ASPECTS OF THE PLAN AND NO OPINION OF COUNSEL HAS BEEN OR IS EXPECTED
TOBE OBTAINED BY THE DEBTOR WITH RESPECT THERETO.

To ensure compliance with United States Internal Revenue Service Circular 230, (a)
any discussion of U.S. federal tax issues in this Disclosure Statement is not intended or
written to be relied upon, and cannot be relied upon by Holders, for purposes of avoiding
penalties that may be imposed on such Holders under the Code; (b) such discussion is
written to support the promotion of the Plan; and (c) each Holder of a claim should seek
advice based on such Holder’s particular circumstances from an independent tax advisor.

A. Federal Income Tax Consequencesto the Debtor

As a non-profit organization, the Debtor shall incur no U.S. federal income tax
obligations as a result of the confirmation and consummation of the Plan and distributions made
thereunder. The Debtor’s tax-exempt status as an organization under section 501(c)(3) of the
Internal Revenue Code shall remain unaffected by the Plan.

B. Federal Income Tax Consequencesto Claim Holders

The U.S. federal income tax consequences to a Holder receiving, or entitled to receive, a
payment in partial or total satisfaction of a Claim may depend on a number of factors, including
the nature of the Claim, the Holder’s method of accounting, and its own particular tax situation.
Because the Holders' Claims and tax situations differ, Holders should consult their own tax
advisors to determine how the Plan affects them for federal, state and local tax purposes, based
on its particular tax situations.

C. Other Tax Matters
1 Information Reporting and Backup Withholding

Certain payments or distributions pursuant to the Plan may be subject to information
reporting to the IRS. Moreover, such reportable payments may be subject to backup withholding
(at the then applicable rate (currently 28%)) unless the taxpayer: (i) comes within certain exempt
categories (which generally include corporations) and, when required, demonstrates this fact or
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(i) provides a correct taxpayer identification number and certifies under penalty of perjury that
the taxpayer identification number is correct and that the taxpayer is not subject to backup
withholding because of afailureto report al dividend and interest income.

Backup withholding is not an additional tax but merely an advance payment, which may
be refunded to the extent it results in an overpayment of tax and the appropriate information is
supplied to the IRS.

In addition, from an information reporting perspective, Treasury Regulations generaly
require disclosure by a taxpayer on its federal income tax return of certain types of transactions
in which the taxpayer participated, including, among other types of transactions, certain
transactions that result in the taxpayer’s claiming aloss in excess of specified thresholds.

2. 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 INFORMATION PURPOSES ONLY AND IS NOT TAX
ADVICE. THE TAX CONSEQUENCES ARE IN MANY CASE UNCERTAIN AND MAY
VARY DEPENDING ON A HOLDER'S INDIVIDUAL CIRCUMSTANCES.
ACCORDINGLY, HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS ABOUT
THE U.S. FEDERAL, STATE, LOCAL AND NON-U.S. INCOME AND OTHER TAX
CONSEQUENCES OF THE PLAN.

I X. FEASIBILITY OF THE PLAN AND BEST INTERESTS OF CREDITORS
A. Feasibility of the Plan

In connection with confirmation of the Plan, the Bankruptcy Court will be required to
determine that the Plan is feasible pursuant to section 1129(a)(11) of the Bankruptcy Code,
which means that the confirmation of the Plan is not likely to be followed by the liquidation or
the need for further financia reorganization of the Debtor.

To support its belief in the feasibility of the Plan, the Debtor has prepared and relied upon
the Projections with respect to the Debtor’'s operations and fundraising capabilities post-
confirmation, which are annexed to this Disclosure Statement as Exhibit A.

The Plan contemplates that the Debtor will raise certain revenues, gifts and other
donations as of the Effective Date. These amounts will ensure that the Debtor has sufficient
Cash to satisfy al Allowed Claims as and to the extent provided in the Plan, and that no further
financial restructuring will be necessary in the foreseeable future. Accordingly, the Debtor
believe that the Plan complies with the financial feasibility standard of section 1129(a)(11) of the
Bankruptcy Code.

The Projections were developed by the Debtor’s management in consultation with the
Debtor’sfinancia advisors.
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The Projections, however, are based upon numerous assumptions that are an integral part
of the Projections, including, without limitation, confirmation and consummation of the Plan in
accordance with its terms, realization of the Debtor's fundraising strategies, ticket and
membership sales, no material adverse changes in applicable legidation or regulations, or the
administration thereof, exchange rates or generaly accepted accounting principles, general
business and economic conditions, competition, absence of material contingent or unliquidated
litigation, indemnity or other clams, and other matters. To the extent that the assumptions
inherent in the Projections are based upon future operational decisions and objectives, they are
subject to change. In addition, although they are presented with numerical specificity and the
assumptions on which they are based are considered reasonable by the Debtor, the assumptions
and estimates underlying the Projections are subject to organizational, economic and competitive
uncertainties and contingencies. Accordingly, the Projections are only an educated, good faith
estimate and are necessarily contingent in nature. It can be expected that some or al of the
assumptions in the Projections will not be realized and that actua results will vary from the
Projections, which variations may be material and may be adverse. The Projections should
therefore not be regarded as a guaranty by the Debtor or any other Person that the results set
forth in the Projections will be achieved. The Projections were prepared by the Debtor, and not
by any of its creditors, and the Debtor’s creditors make no representations concerning the
reasonableness of the Projections. In light of the foregoing, readers are cautioned not to place
undue reliance on the Projections. The projected financial information contained herein and in
the Projections should not be regarded as a representation or warranty by the Debtor, the
Debtor’'s advisors or any other Person that the Projections can or will be achieved. The
Projections should be read together with the assumptions set forth in the Projections and
information in Article VII of this Disclosure Statement entitled “Certain Risk Factors to be
Considered,” which sets forth important factors that could cause actual results to differ from
those in the Projections. The Debtor, however, believe that the Projections are credible and that
there is areasonable likelihood that the results set forth in the Projections can be achieved.

The Debtor does not intend to update or otherwise revise the Projections, including any
revisions to reflect events or circumstances existing or arising after the date of the Projections or
to reflect the occurrence of unanticipated events, even if any or all of the underlying assumptions
do not come to fruition. Furthermore, the Debtor does not intend to update or revise the
Projections to reflect changes in general economic or industry conditions.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995: This Disclosure Statement and the financial projections contained
herein and in the Projections include “forward-looking statements’ within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements other
than statements of historical fact included in this Disclosure Statement are forward-looking
statements, including, without limitation, financial projections, the statements, and the
underlying assumptions, regarding the timing of, completion of and scope of the current
restructuring, the Plan, debt and equity market conditions, current and future economic
conditions, the potential effects of such matters on the Debtor’'s operating strategy, results of
operations or financial position, and the adequacy of the Debtor’ s liquidity. The forward-looking
statements are based upon current information and expectations. Estimates, forecasts and other
statements contained in or implied by the forward-looking statements speak only as of the date
on which they are made, are not guarantees of future performance and involve certain risks,
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uncertainties and assumptions that are difficult to evaluate and predict. Although the Debtor
believes that the expectations reflected in the forward-looking statements are reasonable, parties
are cautioned that any such forward-looking statements are not guarantees of future performance,
and involve risks and uncertainties, and that actual results may differ materially from those
contemplated by such forward-looking statements. Certain important factors that could cause
actual results to differ materially from the Debtor’ s expectations or what is expressed, implied or
forecasted by or in the forward-looking statements include developments in the Chapter 11 Case,
adverse developments in the timing or results of the Debtor’s business plan (including the time
line to emerge from chapter 11), the timing and extent of changes in economic conditions, the
demand for a children’s museum, motions filed or actions taken in connection with the
bankruptcy proceedings, the availability of and the Debtor’s ability to attract or retain high-
quality personnel. Additional factors that could cause actual results to differ materially from the
Projections or what is expressed, implied or forecasted by or in the forward-looking statements
are stated herein in cautionary statements made in conjunction with the forward-looking
statements or are included elsewhere in this Disclosure Statement.

B. Acceptance of the Plan

As a condition to Confirmation, the Bankruptcy Code requires that each Class of
Impaired Claims vote to accept the Plan, except under certain circumstances.

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of
impaired claims as acceptance by holders of at least two-thirds (213) in dollar amount and more
than one-half (¥2) in number of claims in that class, but for that purpose counts only those who
actually vote to accept or to rgject the Plan. Thus, Holders of Claimsin Class 3 will have voted
to accept the Plan only if two-thirds (2(13) in amount and a majority in number of the Claims
actually voting in such Class cast its ballot in favor of acceptance. Holders of Claims who fail to
vote are not counted as either accepting or rejecting the Plan.

C. Best I nterests Test

As noted above even if a plan is accepted by each class of clams and interests, the
Bankruptcy Code requires a bankruptcy court to determine that the plan is in the best interests of
all holders of claims or interests that are impaired by the plan and that have not accepted the
plan. The “best interests’ test, as set forth in section 1129(a)(7) of the Bankruptcy Code,
requires a bankruptcy court to find either that all members of an impaired class of clams or
interests have accepted the plan or that the plan will provide a member who has not accepted the
plan with a recovery of property of a value, as of the effective date of the plan, that is not less
than the amount that such holder would recover if the debtor were liquidated.

To calculate the probable distribution to holders of each impaired class of clams and
interests if the debtor could be liquidated under chapter 7, a bankruptcy court must first
determine the aggregate dollar amount that would be generated from the debtor’s assets if its
chapter 11 case were converted to a chapter 7 case under the Bankruptcy Code. This
“liquidation value” would consist primarily of the proceeds from a forced sale of the debtor’s
assets by a chapter 7 trustee.

41

118502820_5



Case 15-16558-jkf Doc 169 Filed 11/20/15 Entered 11/20/15 17:40:39 Desc Main
Document  Page 48 of 54

The amount of liquidation value available to unsecured creditors would be reduced by,
first, the claims of secured creditors to the extent of the value of its collateral and, second, by the
costs and expenses of liquidation, as well as by other administrative expenses and costs of both
the chapter 7 case and the chapter 11 case. Costs of liquidation under chapter 7 of the
Bankruptcy Code would include the compensation of a trustee, as well as of counsel and other
professionals retained by the trustee, asset disposition expenses, all unpaid administrative
expenses incurred by the Debtor in its chapter 11 case that are alowed in the chapter 7 case,
litigation costs and claims arising from the operations of the debtor during the pendency of the
chapter 11 case. The liquidation itself would trigger certain priority payments that otherwise
would be due in the ordinary course of business. Those priority claims would be paid in full
from the liquidation proceeds before the balance would be made available to pay generd
unsecured claims or to make any distribution in respect of equity security interests. The
liquidation would also prompt the rejection of a large number of executory contracts and
unexpired leases and thereby significantly enlarge the total pool of unsecured claims by reason of
resulting rejection damages clams.

Once the bankruptcy court ascertains the recoveries in liquidation of secured creditors
and priority clamants, it must determine the probable distribution to general unsecured creditors
and equity security holders from the remaining available proceeds in liquidation. If such
probable distribution has a value greater than the distributions to be received by such creditors
and equity security holders under the plan, then the plan is not in the best interests of creditors
and equity security holders.

D. Liquidation Analysis

The Debtor operates a non-profit organization. As such, it generally cannot be forced to
liquidate its assets under chapter 7 of the Bankruptcy Code and, in the event that it were unable
to confirm a chapter 11 plan, would be subject to dismissal of its bankruptcy case. In the event
of dismissal, or in the event of liquidation, the Debtor might be left with insufficient funds to
sustain operations and might need to cease operating and dissolve under state law.

Although not entirely applicable to non-profit entities, for purposes of the best interests
test, the Debtor, with the assistance of its financial advisors, prepared a liquidation anaysis,
annexed hereto as Exhibit B (the “Liquidation Analysis’), which concludes that if a forced
liquidation of the Debtor’s assets under chapter 7 could occur, the aggregate value to be realized
by the Debtor’s unsecured creditors other than the Indenture Trustee would be less than 4%.
These conclusions are premised upon the assumptions set forth in Exhibit B, which the Debtor
and itsfinancial advisors believe are reasonable.

The Debtor believes that any liquidation analysis with respect to the Debtor is inherently
speculative. The Liquidation Analysis for the Debtor necessarily contains estimates of the net
proceeds that would be received from a forced sale of assets, as well as the amount of Claims
that would ultimately become Allowed Claims. Claims estimates are based solely upon the
Debtor’s books and records and Claims filed to date in this case. No order or finding has been
entered by the Bankruptcy Court estimating or otherwise fixing the amount of Claims at the
projected amounts of Allowed Claims set forth in the Liquidation Anaysis. In preparing the
Liquidation Analysis, the Debtor has projected an amount of Allowed Claims that represents an
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estimate of the chapter 7 liquidation dividend to Holders of Allowed Claims. The estimate of the
amount of Allowed Claims set forth in the Liquidation Analysis should not be relied on for any
other purpose, including, without limitation, any determination of the value of any distribution to
be made on account of Allowed Claims under the Plan.

E. Application of the“Best Interests’ of Creditors Test

It is impossible to determine with certainty the value each Holder of a Claim will receive
under the Plan as a percentage of any Allowed Claim. Notwithstanding the difficulty in
guantifying recoveries with precision, the Debtor believes that the financial disclosures and
projections contained herein imply the greatest potential recovery to Holders of Claims in
Impaired Classes. Accordingly, the Debtor believes that the “best interests’ test of section 1129
of the Bankruptcy Code is satisfied.

F. Confirmation Without Acceptance of All Impaired Classes. The “Cramdown”
Alternative

In the event any Class of Impaired Clams regects the Plan, the Debtor may seek
confirmation of the Plan pursuant to the “cramdown” provisions of the Bankruptcy Code.

Section 1129(b) of the Bankruptcy Code provides that a plan can be confirmed even if
the plan is not accepted by all impaired classes, as long as at least one impaired class of claims
has accepted it. The Bankruptcy Court may confirm a plan at the request of a debtor if the plan
“does not discriminate unfairly” and is “fair and equitable”’ as to each impaired class that has not
accepted the plan. A plan does not discriminate unfairly within the meaning of the Bankruptcy
Code if a dissenting class is treated equally with respect to other classes of equa rank. The
Debtor believes the Plan does not discriminate unfairly with respect to the Claims and Interests
inClass 3.

A planis“fair and equitable” as to holders of unsecured claims that reject the plan if the
plan provides either that: (a) each holder of a claim of such class receives or retains on account
of such claim property of a value, as of the effective date of the plan, equal to the allowed
amount of such claim; or (b) the holder of any claim or interest that is junior to the claims of
such class will not receive or retain under the plan on account of such junior claim or interest any

property.

A planisfair and equitable as to a class of equity interests that rejects a plan if the plan
provides (a) that each holder of an interest included in the rgjecting class receive or retain on
account of that interest property that has a value, as of the effective date of the plan, equal to the
greatest of the alowed 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 (b) that the holder of any interest that isjunior to the interests of such class will not receive or
retain under the plan on account of such junior interest any property at all.

The Debtor believes that it could, if necessary, meet the “fair and equitable’ requirements
of section 1129(b) of the Bankruptcy Code with respect to Holders of Claims and Interests in
Class 3.
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X. ALTERNATIVESTO CONFIRMATION AND
CONSUMMATION OF THE PLAN

The Debtor believes that the Plan affords creditors the potential for the greatest
realization on the Debtor’s assets and, therefore, is in the best interests of such Holders. |If,
however, the requisite acceptances are not received, or the Plan is not confirmed and
consummated, the theoretical aternatives include (@) formulation of an aternative plan or plans
of reorganization or (b) dismissal of the Debtor’ s bankruptcy case.

A. Alternative Plan(s) of Reorganization

If the requisite acceptances are not received or if the Plan is not confirmed, the Debtor
(or, if the Debtor's exclusive periods in which to file and solicit acceptances of a plan of
reorganization have expired, any other party in interest) could attempt to formulate and propose a
different plan or plans of reorganization. Such a plan or plans might involve either a
reorganization and continuation of the Debtor’ s organizations or an orderly liquidation of assets.

The Debtor believes that the Plan enables Creditors to realize the greatest possible value
under the circumstances and has the greatest chance to be confirmed and consummated.

B. Liquidation

If no plan is confirmed, the Debtor may be forced to liquidate outside of bankruptcy or to
convert to case under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be
elected or appointed to liquidate the Debtor’s assets for distribution in accordance with the
priorities established by the Bankruptcy Code. It isimpossible to predict with certainty how the
proceeds of the liquidation would be distributed to the respective Holders of Claims against or
Interests in the Debtor. However, the Debtor believes these proceeds would go entirely to
secured, administrative and priority claims, leaving nothing for distribution to general unsecured
clams.

The Debtor further believes that a liquidation would cause a substantial diminution in the
Debtor’s Estate given (i) the fact that it is relying upon donations and ongoing ticket sales to
fund its reorganization, sources which would become unavailable in the event of a cessation of
operations, (ii) the fact that its endowment would be placed in the control of the Attorney
Genera and unavailable to creditors, and (ii) the substantia premium in the distribution value
pursuant to the Plan over the liquidation value of its assets, as well as the additional
administrative expenses involved in the appointment of a trustee or trustees and attorneys,
accountants and other professionals to assist such trustees. The assets available for distribution
to Creditors would be reduced by such additional expenses and by Claims, some of which would
be entitled to priority, arising by reason of the liquidation and from the rejection of leases and
other executory contracts in connection with the cessation of operations and the failure to realize
the greater going concern value of the Debtor’ s assets.
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XI. THE SOLICITATION; VOTING PROCEDURES
A. Partiesin Interest Entitled to Vote

In general, a holder of aclaim or interest may vote to accept or to rgect a plan if (a) the
clam or interest is “alowed,” which means generally that no party in interest has objected to
such claim or interest, and (b) the claim or interest is “impaired” by the plan but entitled to
receive or retain property under the plan.

Under section 1124 of the Bankruptcy Code, a class of claims or interests is deemed to be
“impaired” under a plan unless (a) the plan leaves unaltered the legal, equitable and contractual
rights to which such claim or interest entitles the holder thereof or (b) notwithstanding any legal
right to an accelerated payment of such claim or interest, the plan cures al existing defaults
(other than defaults resulting from the occurrence of events of bankruptcy) and reinstates the
maturity of such claim or interest as it existed before the default.

If, however, the holder of an impaired claim or interest will not receive or retain any
distribution under the plan on account of such claim or interest, the Bankruptcy Code deems such
holder to have regjected the plan and, accordingly, holders of such claims and interests do not
actually vote on the plan. If aclaim or interest is not impaired by the plan, the Bankruptcy Code
deems the holder of such claim or interest to have accepted the plan and, accordingly, holders of
such claims and interests are not entitled to vote on the plan.

B. Classes Entitled to Vote to Accept or Reect the Plan

Holders of Claims in Class 3 are entitled to vote to accept or reject the Plan. By
operation of law, each Unimpaired Class of Claims is deemed to have accepted the Plan,
therefore, the Holders of Claimsin such Unimpaired Classes are not entitled to vote to accept or
reject the Plan. Classes 1, 2, 4, 5, and 6 are deemed to have accepted the Plan, therefore, none of
the Holders of Claims or Interestsin such Classes are entitled to vote to accept or reject the Plan.

C. Solicitation Order

Upon approval of this Disclosure Statement, the Bankruptcy Court entered an order that,
among other things, determines the dates, procedures and forms applicable to the process of
soliciting votes on the Plan and establishes certain procedures with respect to the tabulation of
such votes (the “Solicitation Order”). Parties in interest may obtain a copy of the Solicitation
Order through the Bankruptcy Court’s electronic case filing system, by downloading the
Solicitation Order from the Debtor’s case website at www.omnimgt.com or by making written
request upon the Debtor’s counsel or Voting Agent.

D. Waivers of Defects, Irregularities, Etc.

All questions with respect to the validity, form, digibility (including time of receipt),
acceptance and revocation or withdrawal of ballots will be determined by the Bankruptcy Court.
As indicated below under “Withdrawal of Ballots, Revocation,” effective withdrawals of ballots
must be delivered to the Voting Agent prior to the Voting Deadline. The Debtor reserves the
absolute right to contest the validity of any such withdrawal. The Debtor also reserves the right
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to seek rejection of any and all ballots not in proper form. The Debtor further reserve the right to
seek waiver of any defects or irregularities or conditions of delivery as to any particular ballot.
Ballots previously furnished (and as to which any irregularities have not theretofore been cured
or waived) may be invalidated by the Bankruptcy Court.

E. Withdrawal of Ballots; Revocation

Any party who has delivered avalid ballot for the acceptance or rejection of the Plan may
withdraw such acceptance or rejection by delivering a written notice of withdrawal to the Voting
Agent at any time prior to the Voting Deadline. A notice of withdrawal, to be valid, must (a)
contain the description of the Claim(s) to which it relates and the aggregate principa amount
represented by such Claim(s), (b) be signed by the withdrawing party in the same manner as the
ballot being withdrawn, (c) contain a certification that the withdrawing party owns the Claim(s)
and possesses the right to withdraw the vote sought to be withdrawn and (d) be received by the
Voting Agent in atimely manner via regular mail, overnight courier or hand delivery at Please
Touch Museum Administration, ¢/o Rust Omni, 5955 DeSoto Ave., Suite 100, Woodland Hills,
CA 91367. The Debtor intends to consult with the Voting Agent to determine whether any
withdrawals of ballots were received and whether the requisite acceptances of the Plan have been
received. As stated above, the Debtor expressly reserves the absolute right to contest the validity
of any such withdrawals of ballots.

Unless otherwise directed by the Bankruptcy Court, a purported notice of withdrawal of
ballots which is not received in a timely manner by the Voting Agent will not be effective to
withdraw a previously cast ballot.

Any party who has previously submitted to the Voting Agent prior to the Voting
Deadline a properly completed ballot may revoke such ballot and change its vote by submitting
to the Voting Agent prior to the Voting Deadline a subsequent properly completed ballot for
acceptance or regjection of the Plan. In the case where more than one timely, properly completed
ballot is received, only the ballot which bears the latest date will be counted for purposes of
determining whether the requisite acceptances have been received.

F. Voting Rights of Disputed Claimants

Holders of Disputed Claims whose Claims are asserted as wholly unliquidated or wholly
contingent in Proofs of Claim filed prior to the Distribution Record Date (collectively, the
“Disputed Claimants’) are not permitted to vote on the Plan except as provided in the
Solicitation Order. Pursuant to the procedures outlined in the Solicitation Order, Disputed
Claimants may obtain a ballot for voting on the Plan only by filing a motion under Bankruptcy
Rule 3018(a) seeking to have its Claims temporarily Allowed for voting purposes (a“Rule 3018
Motion”). Any such Rule 3018 Motion must be filed and served upon the Debtor’s counsel and
the Voting Agent no later than the Voting Deadline. The ballot of any creditor filing such a
motion will not be counted unless temporarily allowed by the Bankruptcy Court for voting
purposes, after notice and a hearing. Any party timely filing and serving a Rule 3018 Motion
will be provided a ballot and be permitted to cast a provisional vote to accept or reject the Plan.
If and to the extent that the Debtor and such party are unable to resolve the issues raised by the
Rule 3018 Motion prior to the Confirmation Hearing, then at the Confirmation Hearing the
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Bankruptcy Court will determine whether the provisional ballot should be counted as a vote on
the Plan. Nothing herein affects the Debtor’s right to object to any Proof of Claim after the
Distribution Record Date.

G. Further Information; Additional Copies

If you have any questions or require further information about the voting procedures for
voting your Claim or about the package of materials you received, or if you wish to obtain an
additional copy of the Plan or this Disclosure Statement, or any exhibits or appendices to such
documents (at your own expense, unless otherwise specificaly required by Bankruptcy Rule
3017(d) or the Salicitation Order), you may obtain documents at www.omnimgt.com or contact
the Voting Agent at:

If by regular mail:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by overnight courier or hand delivery:

PLEASE TOUCH MUSEUM ADMINISTRATION
c/o RUST OMNI

5955 DeSoto Ave., Suite 100

Woodland Hills, CA 91367

If by telephone:

RUST OMNI
818-906-8300
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RECOMMENDATION AND CONCLUSION

For al of the reasons set forth in this Disclosure Statement, the Debtor believes that
confirmation and consummation of the Plan is preferable to all other aternatives. Consequently,
the Debtor urges all Holders of Claims in voting Classes to vote to ACCEPT the Plan, and to
complete and return its ballots so that they will be RECEIVED on or before [ date | prevailing
Eastern time.

Dated: November 20, 2015 DILWORTH PAXSON LLP

By: /9 Peter C. Hughes

Lawrence G. McMichael

Peter C. Hughes

Catherine G. Pappas

1500 Market Street, Suite 3500E
Philadelphia, PA 19102
Telephone: (215) 575-7000
Facsimile: (215) 575-7200

Counsdl for the Debtor
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Please Touch Museum Projected Projected Projected Projected Projected
Projections 2016-2020 Sep-16 Sep-17 Sep-18 Sep-19 Sep-20

Revenue and Expenses

Revenue

Admissions 4,031,343 4,170,128 4,253,530 4,338,601 4,425,373
Memberships 1,330,000 1,425,000 1,450,000 1,475,000 1,500,000
Fees for Special Events 850,963 1,098,063 1,216,063 1,232,000 1,237,000
Museum Store Receipts 581,064 595,242 601,195 607,207 613,279
External Services 21,600 22,500 25,000 30,000 35,000
Gifts in Kind 75,000 100,000 100,000 100,000 100,000
Foundation for the Future Campaign 8,750,000

Contributions and Grants 500,000 500,000 2,000,000 2,000,000 2,000,000
Exhibt Sponsorship-Permanent 500,000 1,100,000
Total Revenue 16,139,970 7,910,933 9,645,788 10,282,808 11,010,652
Expenses

Salaries 3,501,986 3,657,045 3,766,757 3,879,759 3,996,152
Payroll Taxes and Benefits 822,967 859,406 885,188 911,743 939,096
Education, Programming, Exhibits 755,827 838,385 846,769 855,237 863,789
Store Expenses 290,532 297,621 300,597 303,603 306,639
Professional and Consulting Fees 394,430 399,524 404,618 409,712 409,712
Insurance 292,048 294,025 296,001 297,978 297,978
Maintenance and Utilities 1,632,295 1,648,198 1,664,101 1,680,005 1,680,005
Office Administration 794,012 794,318 794,627 794,939 795,254
Donatted Services 75,000 100,000 100,000 100,000 100,000
Total Expenses 8,559,096 8,888,522 9,058,658 9,232,976 9,388,625
Change in Fund Balance before Other Items 7,580,875 (977,588) 587,130 1,049,831 1,622,027
Depreciation 2,968,733 1,914,239 2,017,195 2,131,338 2,252,624
Restructuring Expenses 900,000 - - - -
Extraordinary (Gain) (50,674,229) - - - -

Change in Net Assets 54,386,370  (2,891,827) (1,430,065) (1,081,507) (630,597)
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Please Touch Museum
Liquidation Analysis

Estimated
Book Value at
2/15/2015 (1) High Mid Low
Unrestricted Cash 2,022,443 2,022,443 2,022,443 2,022,443
Customer Deposit Account 151,914 151,914 151,914 151,914
Flexible Spending Saving Account 16,668 16,668 16,668 16,668
Funds Controlled by Indenture Trustee 5,863,755 (2)
Memorial Hall Trust (Controlled by City of Philadelphia) 1,730,996 (3}
Endowment 1,432,084 (4) - - -
Endowment-Unrestricted Portion 825,599 825,599 825,599 825,599
Grants & Contributions Receivable 1,424,359 (5) - - -
Receivable-City of Philadelphia 1,039,499 1,039,499 1,039,499 1,039,499
Store Inventory 145,000 29,000 21,750 14,500
Deposits 108,550 - - -
Property, Plant, Equipment-Net - - -
Estimated Proceeds 4,085,122 4,077,872 1,070,622
Chapter 7 Administrative Expenses
Chapter 7 Trustee Commission 145,804 145,586 145,369
Chapter 7 Trustee Professionals 300,000 200,000 100,000
Winddown Costs 50,000 37,500 25,000
495,804 383,086 270,369
12.14% 9.39% 6.64%
Proceeds Available to Pay Prepetition Secured Debt 3,589,319 3,694,786 3,800,254
Bonds Payable-including accrued interest 62,663,562.59
Less proceeds of reserve accounts (5,863,755)
56,799,807.74
Remaining Collateral of Prepetition Secured Debt 2,690,320 2,774,295 2,858,570
Replacement of Prepetition Collateral Diminution 319,863 319,863 319,863
Proceeds Available for Chapter 11 Administrative Claims 1,218,862 1,240,354 1,261,547
Accounts Payable 434,909.76 434,910 434,910 434,910
Professionals 86,171.16 86,171 86,171 86,171
Wages Payable 30,974.96 30,975 30,975 30,975
Customer Deposits 40,065.28 40,065 40,065 40,065
Other Accrued Liabilities 30,816.28 30,816 30,816 30,816
Available for Prepetition Claims 595,924 617,416 638,610
Prioriry Debt 871.76 8/2 872 8712
Customer Deposits (from dedicated account) 111,848.25 111,848 111,848 111,848
Amounts Remaining for Prepetition General Unsecured Claims 483,204 504,696 525,890
Unsecured Debt 637,200.81 637,201 637,201 637,201
Bondholder Deficiency Claim 53,789,624.60 53,705,649.38  53,621,375.04
54,426,825 54,342,850 54,258,576
0.89% 0.93% 0.97%

(1) Estimated book value does not reflect the fair market value or liquidation value of the debtor's
non-cash assets, and with respect to certain types of assets, the book value may be far in excess of fair
market value and liquidation value,

(2} The Indenture Trustee is in possession of certain accounts carried on the Debtor's books. Any
balances remaining in these accounts would be applied to the Bond liability.

(3) The Memorial Hall Trust account is controlled by the Parks and Recreation Department of the City
of Philadelphia in connection with the Museum's lease of Memorial Hall. The City considers these funds
to be available for only the maintenance and preservation of Memorial Hall.

{4) The Endowment account contains $1,432,084 of permanently restricted assets. The Museum believes that
the disposition of these assets would be overseen by Philadelphia Orphan's Court and the Pennsylvania
Attorney General.

{5) The Museum believes that in the event of a Chapter 7 liquidation, pledges and other commitments made
to support the Museum would not be honored.

Desc
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Independent Auditor's Report

Board of Directors
Please Touch Museum
Philadelphia, PA

We have audited the accompanying financial statements of Please Touch Museum, which
comprise the statements of financial position as of September 30, 2014 and 2013, and the related
statements of activities and cash flows for the years then ended, and the related notes to the

financial statements.
Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United States of
America; this includes the design, implementation, and maintenance of internal control relevant to
the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our
audits. We conducted our audits in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of risk of material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, the auditor considers internal controls relevant
to the entity’s preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. Accordingly, we express no such
opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements.

We believe the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

THREE BALA PLAZA @ SUITE 501 WEST ® BALA CYNWYD e PENNSYLVANIA @ 19004-3484

(610) 668-4200 @ Fax (610) 667-4329 e www.isdanerllc.com
Member of MS| Glohal Alliance / Independent Legal & Accounting Firms
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Opinion

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Please Touch Museum as of September 30, 2014 and 2013, and
the changes in its net assets and its cash flows for the years then ended in accordance with
accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Museum
will continue as a going concern. As discussed in Note 6 to the financial statements, the Museum
did not make scheduled payments on its long-term bonds and is in default under the terms of the
bond agreements. Negotiations to amend the terms of the bonds are ongoing; however, the
Museum cannot predict what the outcome of the negotiations will be. These circumstances raise
substantial doubt about the Museum’s ability to continue as a going concern. The financial
statements do not include’any adjustments that might result from the outcome of this uncertainty.
Our opinion is not modified with respect to that matter.

MWI/% lamponspy 22

January 29, 2015
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PLEASE TOUCH MUSEUM
STATEMENTS OF FINANCIAL POSITION
SEPTEMBER 30,2014 AND 2013
ASSETS
2014 2013
Current assets:
Cash and cash equivalents $ 1,604,537 $ 915,252
Marketable securities 8,567,023 10,287,785
Grants and contributions receivable 233,200 382,151
Other current assets 381,917 284,659
Total current assets 10,786,677 11,869,847
Grants and contributions receivable after one year 66,748 172,360
Property, equipment, and exhibits, net 54,790,640 58,088,594
Cash held in escrow 5,384,830 8,612,733
Deferred financing costs 632,868 683,485
$71,661,763 $79,427,019
LIABILITIES AND NET ASSETS
Current liabilities:
Current portion of long-term debt $59,721,964 $59,803,346
Accounts payable and accrued expenses 753,034 961,971
Accrued interest 248,972 248,972
Current portion of capital lease obligation 15,210 -
Total current liabilities 60,739,180 61,014,289
Long-term portion of capital lease obligation 48,163 -
Net assets:
Unrestricted 9,184,389 16,601,536
Temporarily restricted 257,947 379,110
Permanently restricted 1,432,084 1,432,084
10,874,420 18,412,730
$71,661,763 $79,427,019

The accompanying notes are an integral part of these statements.
3
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PLEASE TOUCH MUSEUM
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED SEPTEMBER 30, 2014 AND 2013

2014

2013

Cash flows from operating activities:
Decrease in net assets ($7,538,310)
Adjustments to reconcile decrease in net assets to net cash

used in operating activities:

($6,235,632)

Depreciation 3,528,896 3,591,224
Amortization of deferred financing costs 50,617 52,108
Amortization of bond premium (81,382) (77,289)
Net appreciation of marketable securities (734,208) (1,179,030)
Other - (1,036)
(Increase) decrease in assets:
Grants and contributions receivable 254,563 339,005
Other current assets (97,257) (101,198)
(Decrease) Increase in liabilities:
Accounts payable and accrued expenses (208,938) 187,360
Net cash used in operating activities (4,826,019) (3,424,488)
Cash flows from investing activities:
Marketable securities purchased (3,188,610) (9,230,214)
Proceeds from sales of marketable securities 5,643,580 12,932,541
Additions to property, equipment and exhibits (154,894) (185,915)
Net decrease to escrow 3,227,903 504,377
Net cash provided by investing activities 5,527,979 4,020,789
Cash flows from financing activities:
Repayment of serial bonds - (570,000)
Payments on capital lease obligation (12,675) -
Net cash used in financing activities (12,675) (570,000)
Net increase in cash 689,285 26,301
Cash at beginning of year 915,252 888,951
Cash at end of year $1,604,537 $ 915,252
Supplemental disclosure:
Cash paid for interest $2,989,513 $3,011,175
Noncash investing and financing activities:
Capital lease obligation incurred § 76,047 $ -
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30,2014 AND 2013

(1) SUMMARY OF ACCOUNTING POLICIES

Nature of Operations

Please Touch Museum ("the Museum") is a Pennsylvania nonprofit corporation which develops and
provides interactive learning opportunities and educational exhibits in a children’s museum. In 2005
the Museum entered into an 80-year lease agreement (including option period), at a nominal rent, with
the City of Philadelphia, for the use of Memorial Hall, a national historic landmark in Fairmount Park.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less to
be cash equivalents. Cash and cash equivalents are primarily held in operating accounts at major
financial institutions and also in money market mutual funds, in which the Company is exposed to

market and credit risk.

Marketable Securities

Investments in marketable securities are reported at fair value. Realized and unrealized gains and
losses are included in the statement of changes in net assets.

Grants and Contributions

Net assets are classified as permanently restricted, temporarily restricted, or unrestricted, depending
upon the existence and nature of donor-imposed stipulations. Gifts of cash and other assets, including
unconditional promises to give, are reported as restricted support if they are received with donor
stipulations that limit the use of the donated assets. When a donor restriction expires, that is, when a
stipulated time restriction ends or purpose restriction is accomplished, temporarily restricted net assets
are reclassified to unrestricted net assets and reported in the statement of activities as net assets
released from restrictions. The Museum has elected to report, as unrestricted support, donor-restricted
contributions whose restrictions are met in the same reporting period.

The Museum uses the allowance method to determine uncollectible contributions receivable. The
allowance is based on historical experience, current economic conditions and management’s analysis
of outstanding contributions receivable. Management has determined that no allowance was necessary
as of September 30, 2014 or 2013.

Income Taxes

The Museum is exempt from tax under Section 501(c)(3) of the Internal Revenue Code. Pursuant to
FASB Accounting Standards Codification Topic 740, the Museum recognizes tax benefits only if it is
more likely than not that a tax position (including the Museum’s assertion that its income is exempt
from tax) will be sustained upon examination. Tax years 2011 and forward remain subject to
examination. No liability for uncertain tax positions was recorded as of September 30, 2014 or 2013.
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30,2014 AND 2013

SUMMARY OF ACCOUNTING POLICIES - Continued

Property, Equipment and Exhibits

Property, equipment and exhibits are stated at cost as determined by either the purchase price, or, for
donated assets, their appraised value at the time of the donation. Depreciation is provided for by the
straight-line method over the estimated useful lives of the assets, as follows:

Real estate interest and improvements 35 years
Equipment and fixtures 3 -5 years
Exhibits 7 years

Functional Allocation of Expenses

The costs of providing the various programs and other activities have been summarized on a
functional basis in the statement of activities. Accordingly, certain costs have been allocated among
the programs and supporting services benefited.

Advertising

The Museum expenses advertising cost as incurred. For the years ended September 30, 2014 and
2013 marketing and advertising expense were $360,329 and $364,646, respectively.

Subsequent Events

Management has performed an evaluation of subsequent events through January 29, 2015, which is
the date the Museum’s financial statements were issued.

Use of Estimates

The preparation of the financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions
that affect certain reported amounts and disclosures. Accordingly, actual results could differ from

those estimates.

(2) MARKETABLE SECURITIES

Marketable securities were comprised as follows:

2014 2013
Mutual funds $5,965,910 $ 6,086,805
Common stock 2,426,685 3,892,913
Exchange traded funds 174,428 308,067

$8,567,023 $10,287.785
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30,2014 AND 2013

(2) MARKETABLE SECURITIES - Continued

Accounting standards establish a fair value hierarchy that prioritizes the inputs to valuation techniques
used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in
active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are described

below:

Level 1: Quoted prices for identical instruments in active markets;

Level 2: Quoted prices for similar instruments in active markets; quoted prices for identical or
similar instruments in markets that are not active; and model-derived valuations in which all

significant inputs and significant value drivers are observable in active markets; and

Level 3: Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable (supported by little or no market activity).

The fair value of marketable securities, including common stock, mutual funds and exchange-traded
funds, are based upon quoted prices in active markets. These investments have been classified within
Level 1 of the valuation hierarchy.

Fair values of assets measured on a recurring basis at September 30, 2014 and 2013 were as follows:

2014
Quoted Prices
In Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Marketable securities $8,567,023 $8,567,023 $ - $ -
2013
Marketable securities $10,287,785 $10,287,785 $ - § -

(3) GRANTS AND CONTRIBUTIONS RECEIVABLE

Grants and contributions receivable were comprised as follows:

2014 2013
Due in less than one year $233,200 $382,151
Due in one to five years 68,000 173,499
301,200 555,650
Less discount to present value (1,252) (1,139)
$299,948 $554,511
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 2014 AND 2013

(3) GRANTS AND CONTRIBUTIONS RECEIVABLE - Continued

Current and noncurrent receivables consisted of the following:

2014 2013
Current:
State and local governments $ - $ 75,000
Corporations 49,000 79,651
Foundations 20,000 42,500
Individuals 164,200 185,000
233.200 382,151
Noncurrent:
Corporations 63,000 3,499
Foundations - 5,000
Individuals 5,000 165,000
Less discount to present value (1,252) (1,139)
66,748 172,360
$299,948 $554,511
(49) PROPERTY, EQUIPMENT AND EXHIBITS
Property, equipment and exhibits consisted of the following:
2014 2013
Real estate interest and improvements $61,259,798 $61,259,798
Equipment and fixtures 1,807,571 1,663,165
Exhibits 11,653,596 11,653,596
74,720,965 74,576,559
Less accumulated depreciation (20,016.860) (16,487,965)
54,704,105 58,088,594
Dome restoration project 86,535 -
$54,790,640 $58,088,594

Dome Restoration Project

The Museum has undertaken a project to restore the dome and sculptures atop the building. Costs of
$86,535 have been incurred during the planning stage. The total cost is estimated at $1.25 million,
and the City of Philadelphia has allocated approximately $1 million from its capital budget in support
of the project. Estimated start date for construction is Spring 2015.
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30,2014 AND 2013

(5) CASH HELD IN ESCROW

Cash held in escrow consisted of the following:

2014 2013
Debt service funds $ 313,774 $3,301,347
Reserve for capital repairs and replacements 1,730,052 1,729,348
Bond collateral fund 3,341,004 3,582,038
$5,384,830 $8.,612,733

Under the lease with the City of Philadelphia, the Museum is required to deposit $1.5 million into a
capital repairs and replacements escrow every ten years for the term of the lease. A $1.5 million

deposit was made in 2013.

(6) LONG-TERM DEBT

In 2007 the Philadelphia Authority for Industrial Development issued $60 million of Revenue Bonds,
Series of 2006 (the “Bonds™), in connection with a loan agreement with the Museum, collateralized by
substantially all assets and revenues of the Museum. Outstanding balances are as follows:

2014 2013
4 - 4,25% serial bonds maturing through 2016 $ 2,205,000 $ 2,205,000
4.25 - 5.25% term bonds due 2017 through 2036 55,685,000 55,685,000
57,890,000 57,890,000
Unamortized debt premium 1,831,964 1,913,346

$59,721,964 $59,803,346

Interest is payable semi-annually on March 1 and September 1 of each year. The term bonds are
subject to annual sinking fund redemption of $990,000 commencing on September 1, 2017, which
increase annually thereafter to a maximum redemption of $5,370,000 on September 1, 2036. The
Museum has the option of redeeming the term bonds prior to maturity on or after September 1, 2016 at
a redemption price of 100% of the principal amount plus accrued interest.

The Museum is required to make semiannual principal and interest payments to the Bond Trustee, from
which semiannual interest and annual principal payments are due on the bonds. Additionally, the
Museum is required to make payments to its debt service funds for the bonds, if necessary, in order to

maintain a minimum balance in the funds.

10
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 2014 AND 2013

(6) LONG-TERM DEBT - Continued

The Museum did not make the required payment to the Trustee of $2,075,588 on September 1, 2013.
The Trustee notified the Museum that the Trustee withdrew monies from the debt service funds to
make the interest and principal payments due to bondholders. On March 1 and September 1, 2014, the
Trustee made additional withdrawals, of $1,493,831 each, to make interest payments. The Museum
has not replenished the funds to the minimum balance. The Bond Trustee has issued a Notice of
Events of Default for failure to pay debt dervice, failure to restore the debt service reserve fund and
other matters. In addition, the Museum was not in compliance with certain required financial ratios.
Bondholders have the right to direct the Trustee with regard to their rights and remedies, including
demanding immediate repayment of the bonds. Until the events of default are waived or rescinded, the
Museum has classified the entire principal balance due on the bonds as a current liability. In a letter
dated June 18, 2014, counsel for the bond trustee notified the Museum that the bond trustee may
exercise remedies against the Museum after June 28, 2014. The Museum is negotiating with the
Trustee and bondholder representatives, seeking to restructure the bond debt and retire it at a discount
from its outstanding balance. However, the Museum cannot assure that its efforts will be successful.
In light of these circumstances, the report of the Museum’s independent auditor includes a paragraph as
to substantial doubt about the Museum’s ability to continue as a going concern.

In connection with the negotiations, the Museum has incurred professional fees of $1,348,322 and
$381,480 in 2014 and 2013, respectively, which are reported as a separate item in the statement of

activities.

In 2014 the Museum entered into a capital lease for office equipment. The future minimum lease
payments are as follows:

Years ending September 30,

2015 $17,430
2016 17,430
2017 17,430
2018 17,430
2019 2,906
Future minimum lease payments 72,626
Amounts representing interest (9,253)
Present value of net minimum lease payments $63,373

(7) TEMPORARILY RESTRICTED NET ASSETS

Temporarily restricted net assets are generally available for operations in subsequent fiscal years
according to the payment schedules of grants and contributions.

11
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PLEASE TOUCH MUSEUM
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 2014 AND 2013

(8) PERMANENTLY RESTRICTED NET ASSETS

Permanently restricted net assets represent donor-restricted endowment gifts that are currently invested
and participate in the Museum’s investment pool. The Board of Directors of the Museum has
interpreted state law as requiring the preservation of the fair value of the original gift as of the gift date
of donor-restricted endowment funds. Absent explicit donor stipulations to the contrary, amounts in
excess of the portion classified as permanently restricted are classified as unrestricted net assets.

(9) RETIREMENT PLAN

The Museum contributes to a retirement plan for eligible employees under a contract with Teachers
Insurance and Annuities Associates—College Retirement Equities Fund (TIAA—CREF). The Museum's
contribution is 3.5% of salaries of eligible employees who qualify by contributing 1.5% of their
compensation to the plan. Retirement plan expense was $76,189 and $88,048 in 2014 and 2013,
respectively.

(10) RELATED PARTY TRANSACTIONS
The Museum incurred legal expenditures of $441,084 in 2014 and $279,652 in 2013 with a law firm, a
partner of which is also a member of the Executive Committee of the Museum.

(11) LITIGATION

From time to time, the Museum is involved in litigation in the normal course of business. While the
final outcome of any legal proceedings is inherently uncertain, based on the information available,
advice of counsel and available insurance coverage, management believes the ultimate disposition will
not have a material adverse effect on the Museum’s financial position.

12
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CERTIFIED PUBLID ACCOUNTANTS

Independent Auditor’s Report
on Supplementary Information

Please Touch Museum
Philadelphia, PA

Our audits were conducted for the purpose of forming an opinion on the basic financial
statements as a whole. The supplementary information presented hereinafter is presented for
purposes of additional analysis and is not a required part of the basic financial statements. Such
information has not been subjected to the auditing procedures applied in the audits of the basic
financial statements, and accordingly, we do not express an opinion or provide any assurance on

it.

odinsf hprf 2

January 29, 2015
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PLEASE TOUCH MUSEUM
EXPENSES
YEARS ENDED SEPTEMBER 30, 2014 AND 2013
2014 2013

Salaries $3,865,592 $4,483,135
Payroll taxes and employee benefits 905,828 1,069,674
Education, programming and exhibits 396,047 525,868
Museum store expenses 268,114 350,444
Professional fees and affiliations 247,550 296,542
Donated services 116,442 72,956
Insurance 266,196 274,140
Maintenance 1,064,512 942,899
Office administration 388,372 407,716
Marketing and advertising 360,329 364,646
Travel and entertainment 28,421 35,211
Printing 29,744 52,459
Utilities and telephone 561,034 530,535
Uncollectible pledges (recoveries) 1,400 (79,478)

$8,499,581 $9,326,747

15
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Officers and Members of the Board of Directors
Please Touch Museum FY 2016-17

Officers

Chairman of the Board of Directors: Sally Stetson #

President and Chief Executive Officer: Lynn McMaster #

Secretary: Kate Shields #

Treasurer, Vice President Administration & Finance: Michael Armento

Members
Valarie Allen, Representing the Honorable Michael Nutter, Mayor, City of Philadelphia*

Elizabeth B. Cartmell #

Sharon Coghlan #

Desc

Joshua Cohen, Representing the Honorable Darrel Clarke, Council President, City of Philadelphia*

Marcella Daniels, Representing the Honorable Vincent J. Hughes*

Mark A. Focht, Representing the Commissioner, Department of Parks and Recreation™®
Henrietta Hadley, Representing the Honorable Vanessa Lowery Brown*

Benjamin L. Johnson

Barbara Klock, MD

Ruth Hirshey Lincoln

Richard Tewksbury, Jr.

Bennett Thomas

Kristen Vieira Traynor #

* Ex-officio

# Member, Executive Committee
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PATRICIA D. WELLENBACH

Patricia D. Wellenbach was named Strategy Advisory to the CEO of the Please Touch Museum, (PTM)
an internationally recognized leader in integrating play and early childhood learning, in November of
2015. In her role she works closely with management and the board on the long term sustainability and
strategic direction of PTM, an institution with a 40 year history, a budget of $9MM and a staff of 140.

In 2013, she was appointed as the CEO of Green Tree School & Services (GTSS), an Approved
Private School and Behavioral Health Agency serving over 250 children age 5 through 21, diagnosed
with a severe emotional disturbance or on the Autism Spectrum. GTSS has an annual operating budget
of $8.5MM and 130 employees. During FY'15, she successfully completed a merger for GTSS with a
multi-state mission aligned organization with an annual budget of $85MM resulting in a new business

model for GTSS.

Prior to joining GTSS, she was the President and CEO of Sandcastle Strategy Group, LLC. which she
founded in 2007. The company provided management consulting services to clients primarily in the
non-profit sector. The company's areas of expertise included strategic planning and strategy
implementation, organizational realignment, capacity building, succession planning and governance.

From 2005-2007, Wellenbach was the Managing Director for Business Development and Strategy for
Granary Associates, an international master planning, architectural design and project management
company with a focus in health care facilities and higher education. As a member of senior
management reporting directly to the CEO, her responsibilities included corporate strategy, business
development and marketing, recruitment and retention, evaluation of emerging markets and developing
national and international expansion opportunities.

Prior to joining Granary Associates she was the Executive Director of The Wellness Community of
Philadelphia (TWCP) and held a concurrent position as the Vice President of Corporate and
Community Relations for The Wellness Community National (now the Cancer Support Community).

Wellenbach serves on numerous boards including as a trustee of Thomas Jefferson University where
she is an officer of the board, a member of the executive committee, chairs the clinical affairs
committee and is a member of the compensation committee. As chair of the finance committee at
Abington Health, she was the lead director representing Abington Health in the 2015 merger with
Thomas Jefferson University resulting in a health system with $2.5B in revenue. She is a board
member of The Reinvestment Fund, where she chairs the audit committee and is a member of the
executive committee.

She is a member of the National Association of Corporate Directors, Women Corporate Directors and
the Forum of Executive Women.

Wellenbach is a cum laude graduate of Boston College School of Nursing and holds a certificate from
the UCLA Anderson School of Management Healthcare Executive Program. She is frequently invited
to speak on topics including leadership, organizational change and governance with a focus on the
non-profit sector.

She was the 2003 recipient of the St. Francis Medallion for excellence in service to the community. In
2000 she received the Benjamin Rush Award from the Philadelphia Medical Society, which recognizes
laypersons from the Philadelphia region who have made outstanding contributions to the health and
welfare of citizens of the United States.
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Lynn McMaster

Since June 2013 Lynn McMaster has served as President and CEO of the Please Touch
Museum (PTM), an internationally recognized children’s museum in Philadelphia that is widely
considered among the top ten in the United States for its role in spurring healthy early childhood
development through interactive learning over the last 40 years. She joined the Museum in 2012
as Executive Vice President following 30 years in education, museums and cultural
management.

During McMaster’s tenure, the PTM has consistently attracted more than 500,000 visitors
annually and continues to rank as a top-five tourist attraction in the City of Philadelphia. The
significance of her impact was quickly felt, as her early contributions directly gained international
praise. Just six months after her arrival, the PTM was honored with the 2013 Children’s
Museum Award from the European Museum Academy and Hands On! International Association
of Children’s Museums.

Since taking over as President and CEO, she has successfully led the Museum'’s staff of over
130 to focus on ensuring that the mission and strategy are broadly promoted, and has managed
its $9 million budget, as well as the planning and execution of a restructured long-term financial
model and the deployment of a strategically redesigned fundraising model. Other
responsibilities have included daily operations management, personnel recruitment, retention
and evaluation, and serving as the external face of the Museum, among others.

Earlier in her career, McMaster spent more than two decades at the Canadian Children’s
Museum, under the aegis of Canada’s largest, cultural institution and national museum of
human history, now known as the Canadian Museum of History, where she served in various
roles including curation, management and strategic planning. She entered the children’s
museum space uniquely prepared, having begun her career as an early childhood educsator
focusing on art education in the informal environment of art galleries. McMaster successfully
leveraged the early reputation she builtas an innovator in developing child-centered learning
experiences to help design the world-class exhibits and programming found at the Canadian
Children’s Museum, as well as the PTM, today.

Throughout her career, McMaster has shared her expertise for the benefit of children around the
world. To date she has delivered more than 20 presentations in nine countries on topics such as
community engagement, interactive learning, museum exhibit design and others.

A partial list of her affiliations and awards include: Board of Directors, Association of Children’s
Museums, 2000-20086; Co-Chair, Program Committee, Association of Children’'s Museums,
1999-2000; Member, Program Committee, Association of Children’s Museums, 1991-1998; and
the Award of Excellence, Canadian Museum of Civilization, 2004.

A native of Regina, Saskatchewan (Canada), McMaster received a B.Ed. in art education from
the University of Regina. In November 2015, she announced plans to step down from her role at
the PTM in 2016 to return to Toronto, where her family currently resides.
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MICHAEL ARMENTO

Michael Armento joined Please Touch Museum in October 2008 as Director of Finance. Since
February 2010 he has served as the museum’s Chief Financial Officer. In this position, he
directs the fiscal functions of the Museum in accordance with generally accepted accounting
principles issued by regulatory and advisory organizations and in accordance with finandal
management best practices.

Armento provides the leadership, management and vision necessary to ensure that the
Museum has the proper operational controls, administration and reporting procedures in place
to effectively grow the organization. He is a key member of the executive management team
responsible for ensuring the long-term financial strength and sustainability of the Museum. In
addition to his fiscal duties, he also has oversight of the Museum’s facilities and information
technology divisions.

Immediately prior to joining Please Touch Museum, he worked as the Business Manager at
Food Export USA-Northeast, a non-profit trade association focused on facilitating trade between
local food producers and importers from around the world. He also worked as controller for
Saint Joseph's Preparatory School.

Armento holds a BS in Economics from the Wharton School of the University of Pennsylvania.

He is a member of the Institute of Management Accountants and is a candidate for the Certified
Management Accountant designation.

Armento supports several regional arts & culture institutions, and previously served on the
board of the Greater Philadelphia Coaltion Against Hunger.
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