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UNITED CENTRAL BANK
PROMISSORY NOTE

$13,400,000.00 _ Garland, Texas October 30, 2009

FOR VALUE RECEIVED, 1, we, or either of us ("Bommower™), promises io pay 1o ihe order of
Usited Central Bank ("Lender™), at Lender's address at 4555 West Walout, Garland, Dalles County,
Texas 75042, or at such other pi.éce as Lender may designate in writing, the principal sum of Thirteen
Miilicn Four Hundred Thonsand Dollars ($13,400,000.00) or so much thersof as shall be advanced,

with inlerest thereon at the Stated Interest Rate, 15 follows:

1. DEFINITIONS. When used herein, the following terms have the memﬁngs given in
this paragraph:

A, Deferred Interest. The term "Deferred Interest” shal] mean the difference beween
the amuunt of interest accring under this Note prior 10 Decemaber 10, 2011 exceeds the
amount spphied toward the aecrued intorest parsuant 1o Pacagraph 2.A below.

B. Maximum Rate. The lerm "Maximum Rate” shall mean the highest lawfal rate of
interest applicable to this Note. In determining the Maximum Rate, due regard shail be
given ¢ all payments, Tees, charges, deposits, balances and agreements which may
comsiinte interest or be dedutized frorn principal when caloulating Intorest.

C. Security Instruments. The term “Security Instruments” shall mean any Deed of
Trust andsor Security Agreament described ‘n,fem, together with all other assignments,
lpan agreemenis, guaranty agrecments, mortgages or other agreernent '-&\,unng or
pertaining to this Note or evidencing the loan evidenced hereby.

. Stated Interest Rate. The term "Susted Interest Rate” shall mean the lesser of i
Maximum Rate or (i) forreen percent (14.00%;) per aunum calenlated oo a daily basis.
The daily rate shail be equal to 1/360th times the Stated Intersst Rate (but shall not exceed
the Maximum Rael.

2. PAYMENT. The principal and interest of this Note are payable on demard, but i ac
demand s made, then as follows?

A. Principal and Interest are payable in twenty-five (25} egual monthly installments of

& Hundred Three Thousand Eight Hundred Ninety Dollars ($103,890.00) each, the fust
msml}me"t of which is due and payable on December 10, 2009, and cach subsequent
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ingaiiment of which 1 due and paysble on e weth (3080 day of each succsediag
valender nonth for the 24 wmonths thereafter. ALl payments rsde pussuant to this
subparageaph A shall first be applied o the acovued but unpaid interest calealated 2t seven
picent 7%} per anmus, bang one hedf of the Stated fnerest Rate, on the princips! balance
fromn time to tme remaning outstanding hercunder, with the remsinder 1o be applied
toward principal.

B.  Oose installmen of sl Deferred Interest shall be due and owing on December 10,
011

C. Thereafier, principal and interest are payabie in nisety-four (94) cgunl monthly
instaliments of Qo Mundred Stay-Ome Thopsand Fouwr Huodred Twenty-Two Dollass
{B161,42200) vach, the furst instaliment of which is due and payable on Januvery 10, 2012,
and cach sobsequent inpstallment of which ik due and pavable on the tenth {104h) day of
zach sucoeediog calendar month for the 93 monihs thereafter. Al paymenis under (his
subparagyaph B shall first be applied to the aconmsd et anpald interest ou the wincipal
balapoe from Gme 1 tme romaining culstanding heveunder, with the ramuinder to be
applied toward principal,

. Ope final :nmsilment fo Rl of the principal and Interest hea due, owing and
outstanding shail be due and pavable on November 10, 2019,

k8 PREPAYMENT PENALTY. In the event that thiz Mots s prepaid in 88 o in par
Covoluntanidy or Qoough an scosler of the magurity daze of the Now due 10 an ovent of defaul
herenider or under the Seourity Instrurnonts 2t any fme prior 1o the maturity date hereof, Borrower
shall pay to Lenader a prepuvment penaley. ¥ the prepayment Is made within one (1) yesr from the date
hereod, the prepavement pesalty shail be cyual o ten porent (J06) of the amount of e prepawment
and each year therealier, ¥he propayment penally shall be reduced by one percest (1% por yesr
Notwithstzating the foregoing, w the wvept & propayment of the entre outstanding prisicipal balance is
made within thirty (30) days of the maturity date, no prepayment penaity shall be due and pavable. A
pregayment shaldl be defined as thar pomon of any paymment thit excesds the normal orincipal reducton
of this Note by more e twenty percent £20%) based on the spphicadble amortization sehedule.

4. LATE CHARGE. I the ovent that say paymens, iostaimen or wmount due
borpunder continues unpaad for weore en en (10 deys followisg e date such payment b due,
sncioding Saturdays, Sunsdays and holideys, Bogower agrees 1o pay Leoder g late charpe o the smount
of five percent (5% of such past due pavment, melailment or amoust due; however, nothing in this
poragraph shall be construed o allow Lender to charge or eollect intrest o excess of the Muximum
Bate, Soch sl charge shall he o 4 payable upon danand, however, ouly one laie cherge shall be
paid for each le payment, iestallment or mooust due.

8. FINANCIAL INFORMATION. During the term of the Note, Bormower sgrees ©
Burnish 1o Lendey : b within nwenty (203 dews of Laader™s reguest, any aod a8 flpancial
wformation wiseh Lender may request, nchuding, it mot hindied o, financial siaterrents, 1ax returss,
and tax receipts; (9) a8 soon as practicable, and in soy event mailed within ninety (90) days after the
ard of Be Bscal year, Borrower’s Ruancial statement of zopual income and expenses snd balance sheer

i
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certified by Borower; (¢ Borowsr's federal income tax reney no Ister then ten {100 daye sfter soid
ceturn has been filed with the Internal Revenue Service; () with reesonsble prompiness, such other
financial dats of Booower g8 Lender may reasonably taqzzast and (g} as 10 any and all guarantors of
shig Nute, (i) e gemramior's porsonal financial statement s form satisfactory 1o Leader and centified
by the gosranion; () the pusrsnwor’s feders! lncome e rewrn; and () suck other finawoisd dats as
Lender may reasonably request. Al fingncial statements shall be in form and content sstisfactony 1o
TLenderin Lender's sole discrstion

i addition 1 or in Bew of sxercasiog any of 16 rights or remedies undee this Mo, fn the event
Borrower or any guarantor of this Note fails 10 provide the Snancial infornstion as required hereunder
. or under the Security Instraments, Leoder shall have the right [o increase the Stated Ineres Rate for
parind communeing three (3 daye after delivery of written notice 1o Bomower of such default and
endling upon the cuzing of said noticad defsolt, by one balf of one percent {.50%) for the Frst thirty
{30) days, and w increase the Stated Intervst Rate an addivional one-fourth of one percent (. 25%) for
each thirty (30 day period thereafter during which the noticed default continues upcured: provided,
however, the Stated Interest Rate shall never exceed the Maximum Rate, Such defanlt interest rates
shall apply 1o e oustmding principad balance of te Now. Upon the coring of the noticed defaniy,
the interest rate on the Note shall revert to the initially sgreed upon Stated Interest Rate offective on the
date on which the default is cured.  Such additiosal interest shall be due and paysble with each
regilarty scheduled payment as set forth bereln, Al notices to Bomower shall be desmed o be
received upon the earlier of actual receipt or three (3) days after deposit in the ULS. Mall, postage
prepaid, certified or registered mall, addressed 1o Borower ot the address ser forth {n the Deed of
Trust. Any noticed defaait shall be deemed o be cured only at such £me as Barrower hus provided
Leader with evidence satisfoctory to Lender, in its sole discretion, that such defaall bas been oured,
Nothing coutained 5o his paregrzph shall be devmed 10 be an election of resnedies by Lender or a
waiver of any of its aghts or remediss contined tn thiy Note o other dogument of instrusaent
evidencing ur secunng the Nete, includiag, but pot Linitad o, Lendars right 1o seoslerate the Note.

& APPLICABLE INTEREST CEILING. For puposes of determining the Maxizmum
Rate, the Weekdy Culing specified in Texas Credit Tide Art 5089300072 andfor Texas Finsnce Code
Section 303201 (formerdy Tex. Rev. Civ. Stal Ann. wrt 3069-1 045, a3 amsended, shall be weed
(Borrower and Lender hereby zgreeing 1o such rig); bowever, i permitted by law, Lender may
implemenl oy Colling noder Bwt law used © compute the rmate of inmterest hersunder by petce w
ik*smmw a5 provided in suck lew. Notwithstanding the foregoipg sentence, if either Section SO1 o
Seepon 311 of the Depository Bstitabons Decegulistory sud Monewwy Contred Act of 1980, a
amended, pernmit & bigher Maximuem Rate thas the Texas Crodh Tile mndior Texas Finance Cods,
such hegher Maxioum Rate shall apply w this Note,

7. DEFAULT, REMEDIES. A the opuon of Lender, the entire unpaid priacipsl
badance and acoried but napaid iotwest hereon shall, o the cxent permitied by low, af once becorne
due and payable without gotice or demand and Lander may foreclose and enforce ali liens and security
merests seouring this Mote upon the ooourrence 8 any tume of any of the following events: () default
in the payment of sny iostaliment of principal o mwrest due heresnder, or (1) default in the
performance of any of the covenants of provisions of the Secwly Instnanents; o () the Sguidation,
ermisation, dissolution, or (f any of the vodersigned iz & natusal person) the death of any of the
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unlersigned; or (v} the bankruptcy or insolvenay of, the assignment for the benefit of creditors by, or
the appoiniment of 3 recuiver B say property of, any party Usble for the payment of this Note,
whether as maker, endorser, gustantor, samry, or otherwise: or (v i Lender, prior o maturicy,
reasonably believes the prospect for payment hereof is impaired or deems iself insecure. ¥ this Note
is pot paid when due, whether atmaturity or by aeceleration, or if 1t s collected through s bankruepicy,
probaw, or other judichd m%&ﬁmg, whether before or after maturity, Booowsr agress 1o pay
rrasonabie aniomeyy foes, topether with &l sonsl cxpenses of eollsction and lisigation and vosts of
gowrt incurred by Lender, whather or g0t suit §5 scrually fed.

8. INTEREST AFTER DEFAULY OR %?dATHRiTY Al past due principal and
interest shall bear inwerest fom petarity a1 O mmaxionen e of interest permatied by then applicsble
taw or, if po limit is established by applicable law, at the Sza,&i Interent Rate phis five poreent (5%
e annuit.

R

g, WAIVER. To the extent permined by law, Borrower and all ather makers, signen
sureties, guarantors and endorsers of this Note waive demand, presentment, potice of dishosor, mxsm
of intent 1o demand or acceleraie payment hereof, notice of scceleration, dilipence in the collecting,
grace, potive and protest, and agred to one o more extensions for any period or perieds of tme and
partial paymesss, before or after thaturdty, withour preindice o the Lender.

1 SECURITY. This Note is secured, & part, by the followisg (a2 Deed of Trost ("Desd
of Trost™ of even dute herewith, execoisd by Borrower 1o Keith Ward, T zm, covering sertaio real
propenty simated i the Coupty of Dalbw and Swe of Texas 9 Seo Agresment {"Seourity
Agreement”) of even date horewith, executed by Borrower, as Debior, aad 5;&;;;&« as Secared Payry;
andt (¢} Coliateral Assigmmment of Proceeds ("Security Agreement™) of even date horew . exeeuted by
Borrowsr, 35 Debeor, and Lanider, 2 Seowred Parny. The Mote and Security Instruments are, in part, in
renewal and extension of, and ool ap oxtinguishment of, that ane o z“%mw&‘*‘y ?w{:: datad
Temuary 24, 2008, 1 the criginel princpal sum of Fowrteen Mallion §
by Unified 2020 Realty Partners LP, pavable 1o Hiilorest Baal, and secred by Desd of Trag @f aven
date therewith, exaouied by Unifted 2070 Redny Pateers LP o Mochels #eCue, Trasiee, recorded
wader Tnsoument No, 20080026686 n ;tw Real Propesty Records of Dallas County, 'E'a.m;; ;m" bz:ér%g
rmd fied by lostrument dated Japnary 30, 2009 and recocded sugder Instruy

the 57(2:&3 Property Reconds of Dallas Cs‘:&izwy, Texas; and said Promdssory Note and i)vw of i‘ s %m’z 2

5%

110 Leoder pursuent 10 Assignement of Lisg of even date herowith,

11 CU?‘%’I’ROLLIN{; A(}R.ﬁ:fi{ﬂﬁﬁ?ﬂ All ag;it-m}%ffm& t“é’i‘*—&”’t"’ ¥

u}muugﬁﬂi‘i wx&z&f E;s, TRBEOH Q{ demand or Bt f:m»?
the interest comracted for, chearged, mwee
corppmied & the Maximuem Rae, ¥ Som any »3.:{.»;2;:;%3:1% wsamwuz, LR W
ir hereod in exoess of st comnpited af the Maxiy

for skl b reduced o ointerss! compaszd & v Maxinon
Leader ahall ever receive mxyéung of vaiue deemmed Interest by appliceble law i exorss of gaerael
compited at e Maximumm Rate, an amount equal o asy exoessive interest shall be applisd 1o the
reduction of the principal herzof and bor @ the payment of lmewest, or i such excessive inleres
sxoeeds dwe papaid belance of principsl hoveof, sarh exoess shall be 2!

f o Borrower
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paid or agreed o be pud lo Lender shall, o the ewient peomitted by applicable law, be amonized,
prorated, allocsied, and spread throughout the full period unmtil payment in full of the principal
tcluding the period of oy moewal or extension hereof) fo that the ierest so compured shall not
exceed the Maxmoum Rate. Tis peragragh shall control 231 agmements between Bomowsy aod
Lender,

12, APPLICABLE LAW, This Noi¢ shall be constraed In accordance with the Juws of
the State of Texss and the Jaws of the United States applicable 1o vansactions in Texas.

13 NO WAIVER. No'delsy on the pars of Lender in the exercise of any power or right
under this Note or Security Jostruments shall operate 88 & waiver thersof, nor shall  single or partial
exercise Of any power of right preciude other or Auther sxerciss thereef or exercise of any other power
or dght  Enforcement by Lender of azy secushty for the paymest hereof shall not coustiuie any
election by 11 of remedies 50 35 10 preciude the eguvise of any other semedy svaildble o B

4. SUCCESSORS, ASSIGNS. The tersi “Lender™ shall lmelude all of Laaders
suceessors and assigns w whom the benefizs of this Note shall inure.

15, PAYMENT AT MATURITY. A: de maniity of this Note, Booowey »if be
required 10 cither (3} pay the entire remsindog outstanding principal balance; () reosw and extend the
Note with Leader; or {¢) refinance with anotber lender. Lesder’s determination 10 renew and extend
the Note is at Lander's sole discretion and may be upon different terms and condivons, lncluding, but
act hmwd to, changes in the Interest rafe, wmorieation andfor payment amount, and may be
condivoned upon e payment of additions! fees,

Unified 2020 Realty Partuers LY,
4 Texss Hmited puyinvrship

By: Unified 3020 Realty Partners GP, LLC,
# Texas Umited Hability company,
General Partmer

By: BVL Partpers, LELL,
# Texas Bmited Hability company,

Manager
o
C I
Edward Roush, Jr., Manager g
)‘} e
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34.  Paragraph 10 of the UCB Note is significant:

10. SECURITY. This Note is secured, in part, by the following: (a) Deed of Trust (“Deed
of Trust") of even date herewith, executed by Borrower to Keith Ward, Trustee,
covering certain real property situated in the County of Dallas and State of Texas; (b)
Security Agreement ("Security Agreement") of even date herewith, executed by Borrower,
as Debtor, and Lender, as Secured Party; and (c) Collateral Assignment of Proceeds
("Security Agreement") of even date herewith, executed by Borrower, as Debtor, and
Lender; as Secured Party. The Note and Security Instruments are, in part, in renewal
and extension of, and not in extinguishment of, that one certain Promissory Note
dated January 24, 2008, in the original principal sum of Fourteen Million Dollars
(314,000,000.00), executed by Unified 2020 Realty Partners LP, pavable to Hillcrest
Bank, and secured by Deed of Trust of even date therewith, executed by Unified 2020
Realty Partners LP to Michele McCue, Trustee, recorded under Instrument No.
20080026686 in the Real Property Records of Dallas County, Texas: and being
modified by instrument dated January 30, 2009 and recorded under Instrument No.
200900033973 in the Real Property Records of Dallas County, Texas; and said
Promissory Note and Deed of Trust being assigned to Lender pursuant to Assignment
of Lien of even date herewith.

35. Based on Section 10 and the highlighted language above, what is meant by “This Note is
secured, in part” is easy to decipher. UCB paid $12,527,222.37 to ostensibly acquire the Hillcrest Note.
The Hillcrest Note was itself secured by the various instruments identified above identified herein as the
Hillcrest Deed of Trust which were purportedly assigned by Hillcrest to UCB.  The UCB Note amount
was $13,400,000. The “in part” is solved by the simple equation of (face amount of Note minus payment
of $12,527,222.37 to Hillcrest = $872,777.63). The UCB Deed of Trust at best secured $872,777.63
against the 2020 Property.

36. As clearly stated in the provision quoted above, the UCB Deed of Trust depended on and
relied upon the Hillcrest Bank deed of trust recorded under Instrument No. 20080026686 in the Real
Property Records of Dallas County, Texas (the “Hillcrest Deed of Trust”).

37.  Indeed, so important was the Hillcrest Deed of Trust to the UCB Deed of Trust that it was
assigned to UCB by Hillcrest Bank.

38. On October 28, 2009 Hillcrest Bank executed an Assignment of Deed of Trust effective on
September 30, 2009 and it was recorded as follows:

6liPage
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ASSIGNMENT OF DFED OF TRUST

L e

| THIS ASSIGNMENT OF DEEDS OF TRUST is tmade as of mis.iﬁi A&ay of September,
2008, by:

HILLCREST BANK, 2 Kensag bank, having an offica ot 11111 Weat 95t Street, Overland Park,
Kansag 66214 (hereinafter called "Assignor).

TO

UMITED CENTRAL BANK, having an office of 4555 W. Walnul Stree,
Larland, Texas 75042 (hercinaBier called "Agsignee™).

in consideration of the sy of Oue Dollar (31.00) in hand paid and other good and valuahle
tonsideration, the receipt nod sufficiency of which are haveby scinowledged by Assignor, Assigner
hioraby sets and sgrees as follows:

i, By these presents and by delivery to Assignoe of the documents enismersied
hereinafler, Assignor hereby grants, conveys, transfers and assigns to Assignes, thet cortain Deed of
Trugt, Security Agreement, Assigament of Rents and Fixtwe Filing from Unified 2020 Realty
Partners, LY, & Texas limited partmership ("Borrower™) to Assignor, recorded January 25, 2008 as
fnstrument No. 20080026686 in e Recorder’s Office of Dullas County, Texas (the “Deed of
Trat)

2 The property epcumbered by the Deed of Trugt is fopnlly doscribed as set fonfh on
Exhibit A sftnched hereto and Incorporated hersin by fiis referunce.

3. This Assignment i3 mede stmulisnsously and fogether with the endorsement by
Asigor in favor of Assignee of that eentain Promissory Note dated Junuary 24, 2008 made by

i
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Borrower to the order of Assignor, in the originel principal amowunt of $14,600.000.00, which
inctudes the assignmerd of sll monies and interest due or 1o becoms due on said promissory note,

4, This Assignment is suede without reconsse or warranty.

[Continued on next page]
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IN WITNESS WHEREOF, Assignor hug execuied this Assignment of Deeds of Trustas
of the day znd year first ahove written.

ASSIGNOR:

FILLOREST BANK,
2 Kansas hank

e P @hw

Bradicy Berger
Senior Vies President

STATE OF KOPOS )
%A
COUNTY OF RNSO R

O chis 22 day of DA o, 3009, before e, 2 Nomry Public in end for said
County 08 Stat, persanally eppeared BRADLEY BERGER, to me parsorally tnown, wha,
Lreing by me duly sworn {or affiomed), did say that such individua! is the SENIOR VICE
PRESIDENT of HILLCREST BANK, o Kanses bank, sod that said testrument was signed on
bebrif of said bank, and seid person acknowledged said Instrument to be the frec sct and doed of
said baok.

IN WITNESS WHEREQF, | have herouoto sot my hand end affixed my send the doyvand

year last above writien.

Notary Piblic
My Commission Expires:
QA \QQQ’EQ v .
MOTARY FLBLIC - Sinin uf Korisay |
= BECKY iﬁ}: B! Kooy |
*ggzﬂ— My Appt Explmg } KA~ {

¥
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ASSIGNEE:

UNITED CENTRAL BANK

Byv:
Name: i({’ okl T Sowed
Title: o ¢ sdent
ACKNOWLEDGMENT
STATE OF 3
} ss
COUNTY OF 3

On this é__m day of N ovemleer, 2009, before me, a Notary Public in and for said
County and State, personally appeared kb h\_)dr 4, tome personally known, who, being by
me duly sworn {or affirmed), did say that such individual is the __Q{§§MW of UNITED
CENTRAL BANK, and that said instrument was signed on behalf of said banking corporation,
and said person acknowledged said instrument to be the free act and deed of said banking
corporation.

IN WITNESS WHEREOF, T have hercunto set my hand and affixed my seal the day and

year last above written,
V) lakia Ghalirs

Notary Public

My Commission Expires:

. MARIACEBALLOS
F MY COMMISSION EXPIRES

November 14, 2010
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EXHIBIT A

Legal Description of Property Encumbered by Deed of Trust

Being a pant of City Block No. 249, City of Dallas, Dallas County, Texas and being a part of those
certain tracts or parcels of land conveyed to Temple-Inland Insurance Company from Great
American Reserve Insurance Company by deed recorded in Volume 90126, Page 1793, Deed
Records, Dallas County, Texas, and being more particularly described as follows:

BEGINNING at a cut "X" found for comer at the intersection of the Southwest right-of-way line of
Olive Street (variable R.O.W.) and the Southeast right-of-way line of Live Osk Street (70 foot
ROWY

THENCE South 46 degrees 11 minutes 30 seconds East along the Southwest line of Olive street, a
distance of 114.89 feet to a cut "X" found for corner at the beginning of a curve to the right having a
radius of 110.72 feet, a central angle of 76 degrees 01 minutes 24 seconds, & chord bearing of South
08 degrees 10 minutes 48 scconds Fast, a chord distance of 136.37 feey;

THENCE along the Southwest line of Olive Street and Olive-Harwood Connection an arc length of
146.91 feet to a 60d nail found for comer;

THENCE South 30 degrees 07 minutes 22 seconds West along the Westerly line of Olive-Harwood
Conpection, a distance of 85.70 feet to a P.K. nail found for comer in the Northwest right-of-way
line of Pacific Avenue (80 foot R.O.W.),

THENCE South 74 degrees 1} minutes 47 scconds West along the Northwest hine of Pacific Avenue,
a distance 0f84.95 feet to a cut "X found for comer at the mtersection of the Northwest right-of-way
Jine of Pacific Avenue and the Northeast right-of-way line of North Harwood Street (62 foot
R.OWY:

THENCE North 54 degrees 00 minutes 00 seconds West along the Northeast right-of-way line of
North Harwood Street, a distance of 201.01 feet to a cut "X" found for comer at the intersection of
the Northeast right-of-way line of North Harwood Street and the Southeast right-of-way line of Live
Ok Street;

THENCE North 43 degrees 42 minutes 12 seconds East along Southeast right-of-way line of Live
Ok Street, a distance of 26783 feet 1o the POINT OF BEGINNING and containing 34,573 square
feet or 1,253 acres of land, more or kess.
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39.  The Assignment of Deed of Trust from Hillcrest to UCB contained the following
language:
“This_Assignment_is_made_simultaneously and together with the endorsement by
Assignor in _favor of Assignee of that certain Promissory Note dated January 24, 2008

made by Borrower to the order of Assignor, in_the original principal amount of
$14,000,000.00 ...”

This statement ultimately proved false because such transaction never occurred.

40. On November 17, 2009, Hillcrest Bank sent a letter to Edward Roush of Unified 2020,
transmitting and delivering the original Hillcrest Note marked “Paid” as follows:

[Continued on next page]
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Vi Hillcrest Bank

NOVEMBER 17, 2005

UNIFIED 2020 REALTY PARTNRS
20 LIVE OAK 8T 11T FLOOR
00 EDWARD ROUSH

DALLAS TX 752614122

Re: Loan# 64193

Dear Customer:

Enclosed please fnd your original documents on the above referenced foan, The bank
will file with the proper officials (o release our interest in the security related to the loan.

We appreciate vour business and we are here 1o serve you in the falure.

Sincerely,

=T Z‘J 37
X 7’7} ﬁ,ﬁyﬁ@

P, Mihalke

Collateral Provessor

Hillerest Benk

PHTE West Gtib Sueet « Overtand Park, K5 66214 + (313) 4927500 » fox (919) 4920017

enver FEIC yowhillcrestlzank com @
o 2o
tiagy
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SCANNED
IR 2.0 2008

PROMISSORY NOTE ek 5

Overland Park, Kansas
$14,000,000.60 PAa I T Moy o 3 2003 January 24, 2008

FOR VALUE RECEIVED, UNIFIED 2020 REALTY PARTNERS, LP, & Texas lumited
partpership (hereinafer called "Bomrower™), having an address at {139 South Main Street, Grapevine,
Texas 76031, promises to pay to the order of HILLCREST BANK (hereinafter catied “Lender™), at
the office of Lenderat [ 11711 W, 95th Sireet, Overiand Park, Kansas 66214, or at such otherplaceas
the Lender may from time to time designate in writing, the principal sum of FOURTEEN
MILLION AND 00/100THS DOLLARS (U.8. $14,000,000.00), together with interest thereon, as
follows (certain capitalized terms used herein are heveinafter defined):

§1.  Accrual of Interest; Interest Rate; Payments.

{z) interest shall accrue on the outstanding principal balance under this Note from
the date hereof through the Maturity Date at the Appliceble Rate, or if applicable under the terms of
this Note, the Defagit Rate,

(b} On Febroary 1, 2608, and on the corresponding day of each susceeding
calendar month to and including May 1, 2008, Borower shall pay to Lender the entire amount of
interest accrued and then uupaid on the indebtedness evidenced hereby.

{c}  The entire unpaid principal balance of this Note, together with all interest
zecrued but unpaid thereon, shall be due and payable on the Maturity Date, If Borrower should fail
1o repay this Note in fall by the Marurity Date, then interest shall acerue af the Default Rate on the
outstanding principal balance under this Note from the Maturity Date unti! this Note is repaid in full
{notwithstanding the entry of any decree, order, judgment or other judicial action concerning thig
Notel,

{d} Borrower acknowledges that the perfodic interest payments described above
fand the interest payments required during the Option Period, 1o the extent applicable) will not
provide any amortization of the Loan over the term of this Note, and that a payment of alj principsl
owing under this Note (a balloon payment}, i ar: arnount greater than the amounts of such periadic
interest paymesnts, will be requiced on the seheduled Mamrity Date,

{&} AR pryments under this Note (other than payments of late charges) skall be
Arst apphed to mnterest and the remainder 1o principal. Remiftances in payment of any part of the
indebtedness evidenced bereby other than in the required amount in inmmediately avsilable .S
funds shall not, regardiess of any receipt or cradit issued therefor, constitute payment until the
required amount 1s actually received by the holder hereof inimmediately available U5, funds and
shall be made without offer, demand, counterclatin, deduction, or recoupment {cach of which i3
hereby waived) and accepted subject to the condition that any check or drafl may be handled for
coliection in accordance with the practice of the collecting baik or banks. Acceptance by the holder

hereo{ of any payment in an amount less than the amount then due on any indebtedness shell be

i

I
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desmed an scceptance 0n socount only and shall not in any way excuse the existence of an Eventof
Default, The books and records of Lender shall be prima facie evidence of all sums owing to Lender
Fom time to Hime under this Note, but the faillure to record any such information shall aot limit or
affeet the obligations of Borrower umlsr the Loan Documents.

Joterest under this Note shall be computed based on & year of three hundred
sixty (360) days and paid for the actual sumber of days clapsed.

§2.  Prepayments. Borrower shall have the right to prepay this Note in full or in part
without premivan or penalty ot any time upon giving writtep sotice to Lender specifying the date of
prepayment and the amoun 2o be prepakd oot less tan three (3) business days prior  each such
propayment, Each prepayment shall be applied firsi 10 secrued, unpaid interest, which is past due,
and the balance to the principal indebtedness. I notice of intention to propay Is given, the anwant
specified in such notice to be prepaid, together with all acorued, unpaid interest thereon, shall
become due and payable op the date specified for prepayment in such sotice. The principal portion
of all prepayments shall be applisd to the unpaid installments coming due wader this Notw in the
imverse order of thelr scheduled maturities.

§3.  Option to Extend Maturity, Notwithstanding any contrary provisions hereof,
Borrower shall have one {1} option 1o extend the Maturity Date to the lust day of the Option Pertod,
subieet to the following wrms and conditions:

{a} Beorrower may exercise the Option only by delivering to Lender the Bxoercise
Notice not kess than thirty (30), nor more than ninety {90} duys prior to the thep schedoled Muturity
Date, which sxercise shall not be effective unless Borrower also pays Lender concurrently therewith
the Prtenvion Fee and the Interest Reserve Deposiy,

by Borrower shall have o night 10 exercise the Option if any Bveast of Default or
any event or circumstance which, with the giving of notice, the passage of tme or both, would
constitite such an Bvent of Default, shall exist either on the date the Exercise Notice is giveni oron
the Muturity Date, or af any time betwees those two dates;

ey Lendgr shall hove o obligation to advance any sump 1o Bomower during the
Option Perind; and
{d) Upen affective exercise of the Option as herein provided:
(i} The lest day of the Option Perind shall become the "Matarity Date” for
all purposes hereunder;
(1) on the new Maturity Date sef forth in §3{d)1) above, the entire unpaid
principal balance then evidenced by this Note, together with all acorued, unpaid interest

therson and all other sums due Londer under this Note o any of the Loan Documents, shall
b due and payable; and

¥
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(i} Borrower shall continue to make monthiy payments to Lender during
the Option Perind on the st dey of vach month as set forth in § {{d) until the oew Maturity
Date.
4. Secority. This Note is secured by the Mongags, escumbering real property in Dallss,
Dallag County, Texas, and other security.

§8.  Certsio Terms Defined. In addition to words gnd werms defined elsewhere {n this
MNote the following terems, as used & this Note, shall have the following meanings:

“Applivable Rate” shall mean the greater of (3} the sum of the Maigin and the Bage
_Rate, which rate is subject to change from time to tie effective on the date of each change in e
Base Rate, or {fi}the Floor Rate,
*Base Raw” shall mean the composite "Prime Bale” as reported in the Wall Strest
Jonepal from time to time as representing the prime raw on corporate loans & hrge US. money
center commereial banks; provided, that if st any time the Wall Sireet Joumal shail cease o report
sald Prime Rate, then thereafter “Base Rate” shall mean the interost rale per annum sanounced from
tirne to thme by Lender as 5 corporate base rate, whether or not higher or Jower rates of interest are
setually charged by Lender and whether or pot such Base Rate is announced w e general public.
The Base Rate is sol nsosssarily the lowest, o1 s favored, rate of interest charged by Leodor,
“Drefault Rate™ shall mean a per anoum interos? rate equal to five percent (3%6) in
sxcess of the Applicable Rate,
“Bvent of Defand® shall wmeen xn “FEvept of Defoudt” as defined in the Loan
Agrosment,

“Ereroise Motioe” shall mesn a wrilten notice from Bomower 1o Lender of Borrower's
iptention jo sxercise the Oplion.,

*Extension Fee” shall mean that fee requizest to be paid pursuant to §12{c) of the Loy
Agreement by Borrower to Lender as a condition to Borrower's exercising the Option bereunder.

“Ploor Raw” shall mean a per annum interest rate equal to seven and 25/100ths
peroent {7.25%).

“Interest Raserve Deposit” shall mean tha! sum reguired 10 be deposiied in the
Reserve Acooust pursuant 1o §4(h) of the Loasn Agreement,

"Lonn” shall mean all of the indebiedness ovidenced boreby from tme © thme,
whether principal, fsterest or otherwist, and all sume comang due Lender under any of the Losn
Documents from Gme 10 thne.

: L
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“Losn Agreament” shall mesn that cevtain Loan Agresment mede by and between
Borrower and Lender on or sbout oven date herewith, now or bereafler amended, modified or
gupplemented.

*Loan Documents™ shall mean collestively the Loan Agreement, this Note, e
Motigape, sach guaranty of all or pact of the Loan given io Lender, und each otber instrument, agres-
ment or doounent now of heresfter evidencing, securing, supporting, guarantesing or executed in
comaection with the lndebdedness evidenced hereby, and 2l divuments defised as “Loan
Docutments” in the Loan Agreement, and any amendments to any of the same hereafler made.

“Margin” shall mean ag annunl rate of interest equal to ope percent {1%).
*Muateity Date” shall mean May 31, 2008, ualess extended pursuant 1o §3 hereof

, “Mortgage" shall mean that cormin Deed of Trust, Security Agreement, Assignmont
of Rents and Fixtere Filing of even date herewith from Borrower for the benefit of Lender,
encumbering the Mortgaged Property and securing repayment of the Loan, as the same may bereafler
be amended.

"Mortgaged Property” shall mean the “Mortgaged Property” as defined in the
Mortgage,

“ote” shall mean this Promissory Note, as the same may be amended, modified,
supplemented, replaced, exchanged, extended, renewed, increased, refopded or restated from dme to
Hime. :

*Orption™ shall mean the option herein given by Lender to Borrower o extend the
Maturity Date of this Note 10 the Ias: day of e Option Period.

"Option Period” shall mean the period of time commencing on the day after the
Maturity Date and endiog on Asgust 3§, 2008,

“Beserve Accomnt” shall mean "Reserve Account” as defioed in §4(b; of the Loan
Agresment.

*Usury Law” shall mean any law or regulation of any governmental authority having
jurisdiction, limiting the atmount of interest that may be paid for the loan, use or dotention of money.

§6.  Late Charge. If apy payment due under this Note 15 pot received by Leader within
five {5) davs after such payment is due, Borrower shall pay 10 Lender on demand a late charge in an
amount eguat to five percent (5.00%) of sueh overdue psyment, to compensate Lepder For some of
the additionel costs and expenses of processing late payments. Such five (5} day pertod shall not be
constreod 88 in apy way extending the due date of soy payment. The “iste charge” is inposed for the
purpose of defraying the expenses of Lender incident to bandling such delinquent payment. This
charge shall be in addition to, and not in Heu of any other remedy Lender may have and is in

4
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sddition o any fous and charges of any agfmm or anoraeys which Lender may coiploy upon the
pommrence of an Bvere of Defindt, whether autborized herein ot by law

§7.  Event of Defanlt. If an Pvent of Defanll shall octur and exist, then: {3 the entire
unpaid principal balunce of the Loan and sl other suens payable to Lender under this Note andfor any
of the other Lomn Documents, together with unpaid interest on the Loan and alf such sums, shail at
the option of Lender become immedinely due snd payable without notice, demand, presemiment,
notice of nonpayment Or nonperformancs, protest, notice of protest, notice of infent to socelerate,
notice of accelerstion or sny other notice or other sotion, ol of which sre hereby waived by
Borrower; and (b) novwithstanding any other provision of this Note, during the period of existence of
such Event of Dafuult, tnterest on the Loan shall accrue and be paid &t the lesser of (i) the Default
Rate, or {il) the msxbinmum lawfol rate of inlerest under the applicable Usury Law. All of the rights,
remnedies, powers and privileges (together, "Rights™) of the holder hereof provided for in this Note
and in any other Loan Document are cunwlative of each other and of any and all other Rights ot law
or in equity. The resort to any Right shall not prevent e concurrent ov subsequent emplovment of
sery other sppropeiste Right. No single or partial exervise of any Right shall exbhaust it or preciude
any other or further exercise thereof, and every Right may be exarcised at 2oy time and fom time to
tiope, N failure by the holder hereof to exervise, por delay in mm‘_g&g any Right, incleding bt not
limited to the right 1 scoelerate the maturity of this Note, shall be constried 35 & waiver of any
Event of Default or a8 & waiver of the Right. Without limiting the generality of the foregoing
provisions, the acceptance by the holder hereof from time to time of any payment pader this Note
which is past due or which is less than the payment in full of all amounts due snd payable a1 the time
of such payment, shall pot (i) constibue 3 wabver of or impair or extingnish the dght of the holder
hereof 1o accolerste the matuity of this Note or 1o exercise any other Right st the thoe or ot any
subseqguent thne, o pollafy aoy prior exercise of any such i‘zxgz}@ oz (i) constitale & waiver of the
recpuirament of putctual payment and performance of 8 povation in any respect. [fany holder of thiz
Note retaing an storaey in connection with any Event of Defaudt or at matarity or to colledt, enforee
or defend thia Note or any other Loan Document In any lawsuit or in any probate, reorganization,
baskrupicy, arbitmtion or other proceading, then Bomower agrees to pay to each such holder, in
additon to principal, itersst and any other sums owing o Lender hereunder and under the other
Lean Documents, all ressonable vosts and exponses incurred bry susch bolder 1o trydng w collect this
Note or &y apy such 3ult or proceoding, ncluding, without limitation, reasonable atiorneyy’ fees and
exponses as permitted by law, Investigwtion costs and all coun costs, whether or not suit is filed
hereon, whether before or afler the Maturity Date, or whether In copnection with bankruptoy,
insolvency or appeal, or whether collection is made against Borrower or any guarantor or sndarses or
any other person primarily or secondarily Hable hereunder.

§8. Joint and Seversl Lisbility; Certain Walvers. I more than one person or entity
wneovies this Mote s Borrower, all of sald parties shall be jolntby and severally lisble for paymen of
the debiednrss ovidenced hereby. Borrower and all sureties, endorsers, guarantors and any other
party now or hersafier liable for the payvment of this Note in whele or in pary, hereby severally
{ay warve demand, presentioent for payment, notice of dishonor and of nonpayment, protest, notice
of protest, notice of intent to accelerate, notice of acceleration and all other notices {except any
notices which are specifically required by this Note or any other Loan Document), filing of suit and
diligence in collecting this Note o enforcing any of the securiyy berefor; (b) agree to any
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substitution, subordination, exchange or release of any such security or the release of any party
primarily or secondarily lisble hereon; (o} agree that the holder hereof shall et be reguired fst 1o
instifute suit or exhaust is remedios hereunder against Borrower or others Hable or to become Hable
hereon or to perfect or enforee its rights against them or aoy security herefor; (d) consert to any
extensions oy postposarments of tiane of pavmest of thiz Note for oy pertod o periods of tine snd ©
any partial pavraeols, befors or sfier maehedty, and to soy other indulgences with respect bheseto,
without notice thereof 1o any of them; () subenit {and waive all rvights to oblect) 1o son-exclusive
personal jurisdiction of any state or federal cowt sitting in the State in which payment is to be mede
as specified in this Note, and vemie in the county in which payvment is to be made a8 specified in Gus
Note, over any suit, sction or procesding ariging oul of, or relating to, the enforcement of any and sl
obligstions under this Note and the Loan Docaments; ) waive the benefit of all homestead and
shendlar exemptions 28 to this Note; {g) agree that thedr Hability under this Note shall not be affected
of impaired by any determination that any security interest or lien taken by Lender o senwre this Note
i invalid or unperfected; and (h) bersby subordinate any and all rights against Bovower and any of
the security for the payment of this Note, whethar by subrogation, agreement or dtherwise, until this
Note is paid in Sl

£9. Chelce of Governing Law. This Note is 1o be deliversd 1 and actepted by Lender
in the State of Kansas, in which State payments under this Note are expected o be taade. Lender and
Borrower have therefore agreed, and do agree, that this Note is 10 be coastrued and enforced in all
respects in acoordance with the imternal lnws (without regard 1o sny conflicts of Jaws rules which
might otherwise reguire reference 1o e laws of oy other jurtsdiction) of the Sinte of Kavnsas,
inclading bat sot Bmited 1o the Usury Laws of the Siate of Kansas,

810, Complisnce With Usury Laws. All agresments contained in the Loas Docwments
areexpressly lmited so thatin no event whatsoever, whether by reason of the making of advances on
acecamt of the Loan, or under any of the Loan Documents, or acveleration of maturity of the unpaid
principal balance of the Loan or otherwise, shall the amoust padd or agreed 1o bepaid by or on behslf
of Borrower to Lender for the use, forbearance or detention of money excesd the highest lawful rate
permissible noder any applicable Usury Law. i, from any clrcumstancss whatsosver, compliance
with any of the Loan Documents, at the tione performance thersunder shall be due, shall Involve tran-
scending the Hmit of validity prescribed by law which a court of competent jurisdiction may deern
upplicable thereto, then, ipso facte, he obligstions to be folfilled shall be reduced to the lunit of such
validity. If from any circumstance, Lender shall ever receive a8 interest an mmount which would
sxceed the highest lawful rate, such amount which would be excsssive interest shall be apolied 1o the
seduction of the unpaid principal balance due hereunder and not to the pavisent of interest,. Thus
provisios shall control every other provision of all agreements between Borrower and Lender;
provided, however, that there shall be no automatic reduction of such payvments or obligations ws o
any party barred by law from availing #self i sovy action or procesding of the defense of usury, or
sty perty barred or exempted from the operation of any Usury Law, or in the event and 1o the extent
the Loan, because of #s amowst or purpose or for any other reasop, is exempt Hom the opearation of
the Ulgury Law.

£11.  Revival of Lisbility, It any payments or proceeds teceived by Leoder s
subseguently invabdated, declared to be frandulent or preforentinl, setaside, or reguived to berepaid
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0 2 irusiee, o Borowsr, divectly or 85 g deblor-in-p fom, 10 & reosiver, o auy other person,
whether divectly or indirectly, uoder any bankrupioy law, state oy federal law, cormmon Jaw, or
ecquiable cause, then Borower's obligation to make all such payments shall be revived and shall
continge in full force and offect 83 i such paveoent or proceeds had never been received by Lender,

$12.  Miscellaneous Provisiens. This Note may not be changed, smended or modifed
except by sgresment ln writing sigoed by Borrower and Lender. Time is of the essence with respsct
103 81 of Borrower's obligations soud sgreemants under this Note. In ﬁm svent any exwar mm ofthe
provisions of this Note shall for suy resson be beld to be Invalid, tlegal or unenforcesd
respect; such invalidity, illegatity or unenforcesbility shall not affectany other ;m:mmm faﬁ?@ Rote,
bt this Mote shall be construed as if such invalid, ilegal or imenforceable provision had pever been
contpined berein., Secrion headings and captions herein ars provided solely for convenience, and
shall not be considered in hnterproting or construing the provisions of this Note.

§13. Buccessors and Assigas, Whenever used in this Note, the words "Borrower” sod
*Lander” zball be desmed o bwlude the raspective successors of Borrower and of Lender, and
tander® shall abo bolade any subseguert bolder of this Mete. This Note shall be binding in
accordance with Hy terms uppn Borrower and the helrs, devisees, representatives, successors smi
assigns of Borrower, The bolder of this Note may, from Sme to time, scll or offer to self the loan
evidenced by this Nole, or interes!s therein, to ooe of more assignoes or participants and is hereby
authorized W disseminsts any information B has pertaining to the Loan evidenced by this Note,

" including, without Hmitation, any security for this Mote and credtt information on Borrowes, soy of
its principals and any guarantor of this Mote, to any such assignee or partitipant or progpective
azsigner of progpective participant, and to the extent, if any, spocified in any such assignment or
participeion, such sasignees(s) or pardcipantz ) shall heve the righis and Mm:z:z& swith respect fo this
Rote and the other Loan Docwments as such person(s) would have if such person{s) were Lender
bereunder.

£t4.  Busioess Parpose; Mot for Nomiaee. Borrower aprees that it will use the procesds
of this Note for business purposes {other than agriculiural purposss) ondy, and not for personal,
Burnily or household purposes. The Loan is for "business parposes”, within the meaning of Seciion
16,207, Kansas Hevized Biatutes. Booower hereby represents and warrants © Lender that {a)
Rozrpwer i bomrowing the Loan on Boarrower's own behalf, and not as nomines, desigoes, or agent
for another, and (b)Y Borrower is not acting for another i 30 borrowing the Losn. This Note and the
othwr Loan Documents collectively: {a) constitute the final expression of the agreement between
Borrower and Lender concerning the Losn, ) contain the entire agreement between Borrower and
Lender respecting the msttors set forth hevein and in such other Loan Dogiments; (¢} smay not be
contmadizted by evidence of any poor or contemporaneous oral apreements or understandings
between Borrower snd Lender; and () supersede all prior agreements and understandings between
Lenwder and Bomower respooting such marners.

815,  Notices. Al notices required or permitied 1o be given hereunder shall be deomed 10
have been duly given: {a) three (3) days after being sent by gertified Upited Swtes Mail, rétwn
recsipt reguasted, to Borrower and to Lender at theiwr respective sddresses horoinabove set forth, or 10
such other place o places ag eutber party hergte may from time fo time desipnate © the other for the
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parpose of recedving notices hereunder; or () if given in the manoer provided for the giving of
noticns under the Morigage.

§16.  Walver of Jury Trial. TO THE FULLEST EXTENT PERMITYED BY
APPLICABLE LAW, BORROWER WAIVES TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO WHICH BORROWER AND LENDER MAY BE FARTIES, ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY PERTAINING TO, THIS NOTE,
THE MORTGAGE, ORANYOF THE OTHER LOAN DOCUMENTS. ITIS AGREED AND
UNDERSTOOD THAT THRIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY
OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTION OR PROCEEDINGS,
INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO THIS NOTE,
IN EACH CASE WHETHER ROW EXISTING OR HEREAFIER ARIBING, AND
WHETHER SOUNDING INCONTRACTORTORT OR OTHERWISE. THIS WAIVER IS
ENOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY BORROWER, AND
PORROWER HERERY REPRESENTS THAT NO REPREBENTATIONS OF PACT OR
OPINION HAVE B i MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT.
BORROWER FURTHER REPRESENTS AND WARRANTE THAT IT HAS BEEN
REPRESENTED IN THE SIGNING OF THIS NOTE AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LECGAL COUNSEL, OR HAS HAD THE OPPORTUNITY
TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF 1S
OWN FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH COUNSEL. BORROWER AGREES AND CONSENTS THAT LENDER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS DOCUMERT WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF BORROWER TO THE
WAIVER OF ITS RIGHT 1O TRIAL BY JURY.

§17. NOTICE. THE BORROWER 18 HERERY ADVISED, AND HERERY
CERTIFIES THAT THEY HAVE BEEN ADVISED, TO SEEK, AND HAS HAD THE
OPPORTUNITY TO SEEK, THE ADVICE OF AN ATTORNEY AND AN AUCCOUNTANT OF
THE BORROWER’S CHORCE IN CONNEBEUTION WITH THIS LUAN.

§18. MATURITY. THIS NOTE IS PAYARBLE IN FULL AT MATURITY.
BORROWER MUST REPAY THE ENTIRE PRINCIPAL BALANCE OF THE NOTE AND
UNPAID INTERBET ANDCOSTS SECURED BY THEDEED OF TRUST WHICH ARE THEN
PDUE. THE LENDER 1S UNDER NO OBLIGATION TO REFINANCE THE NOTE AT
MATURITY. BORROWER WILL, THEREFORE, BEREQUIRED TOMAKE PAYMENTOUT
OF OTHER ASSETS THAT BORORWER MAY OWN, OR BORROWER WILL HAVE TO FIND

LEND BORROWER THE MONEY. IF BORROWER REFINANCES THIS ROTE AT
MATURITY, BORROWER MAY HAVE TO PAY SOME OR ALLOF THE CLOSING COKTS
NOERMALLY ASSOUIATED WITH A NEW LOAN EVEN IF BORROWER GBTAINS
REFINANCING FROM THE SAME LENDER, ,
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IN WITNESS WHEREOF, Borrower has exsouted this Promissory Note as of the day and
vear firs! sbove weitten,

~ BORROWER:

UNIFIED 2020 REALTY PARTNERS, LP,
& Texzs Hpnited parivership

By Unified 2020 Realty Partoors GP, LLC,
a Tuxns linsited Hability company,
its genersd partnee
By BVL Partners, LLC,

a Texas Hmited Hability company,
its Manager

By %H% %xp&zﬁfxf\

Edward Roush, I, Fresident
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41. At the time of the purported Assignment of the Hillcrest Deed of Trust to UCB, the
Hillcrest Note was in default and had been matured. Under these circumstances, even if UCB could have
become a “holder” of the Hillcrest Note, it never was in a position to become a “holder-in-due-course”.
Any defenses Unified 2020 had to the Hillcrest Note survived any transaction between Hillcrest and UCB.

42, The Hillcrest $14,000,000 Note indicates “paid” status on November 3, 2009, prior to the
date of the Assignment of Deed of Trust described above.

43.  Notwithstanding the recitations in the Assignment of Deed of Trust that the Hillcrest Note
was endorsed and transferred to UCB, at no time has UCB ever possessed the Hillcrest Note, much less
been a “holder”. '

44.  The original Hillcrest Note is in the possession of Monte Cristo Advisors, LLC, who is a
non-holder in possession and the only party in the world with the right to enforce the Hillcrest Note.

45. The Hillcrest Note was a negotiable instrument pursuant to Section 3.104 of the Texas
Business & Commerce Code.

46.  The purported assignment of the Hillcrest Note to UCB was insufficient to transfer
possession of the Hillcrest Note to UCB or make UCB a holder of the Hillcrest Note. See Tex. Bus. &
Comm. Code Section 3.201; Nelson v. Regions Mortg., Inc., 170 S.W.3d 858, 864 (Tex. App. —Dallas
2005, no pet.)(assignee of a negotiable instrument not entitled to enforce the instrument as a holder).

47. Only the holder of the instrument or a nonholder in possession of the instrument may
enforce a negotiable instrument. Tex. Bus. & Comm. Code Section 3.301.

48. Assignment of a negotiable instrument is insufficient to give the assignee the power to
enforce the negotiable instrument unless the assignee obtains possession of the instrument. Tex. Bus. &
Comm. Code Section 3.203 comment 1 (“X signs a document conveying all of X'’s right, title, and interest
in the instrument to Y . . . Y is not a person entitled to enforce the instrument until Y obtains possession of
the instrument.”).

49. UCB was not and is not a holder of the Hillcrest Note or a nonholder in possession of the
Hillcrest Note. UCB plainly and simply has no rights with respect to the Hillcrest Note or the amount it
represents of the UCB Note.

50.  The Hillcrest Deed of Trust and therefore the UCB Deed of Trust requires the enforcing
party of that portion of the indebtedness attributable to the Hillcrest Note, that is 93.49%, be a “holder” of
the Hillcrest Note.

51.  The Hillcrest Deed of Trust and therefore the UCB Deed of Trust governs who can
accelerate and when, and also who can sell the security for the loan.
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52.  The Hillcrest Deed of Trust with respect to the Hillcrest Note unravels who has this power
of acceleration and sale through the definition of “Lender”. In the Hillcrest Deed of Trust “Lender” is
defined as “Hillcrest Bank, a Kansas bank, its successors, and any subsequent holder or holders of the
Note”. See Hillcrest Deed of Trust, Section 20.8.

53.  UCB is not entitled to enforce the Hillcrest Deed of Trust, nor any portion of the UCB
Deed of Trust attributable to the Hillcrest Note since it is not “Hillcrest Bank, a Kansas bank”, and it is
not a holder nor can it prove it is a holder of the Hillcrest Note. Moreover, On January 6, 2010, Hillcrest
Bank mailed to Unified 2020 an Original Release of Lien for Loan #64195, releasing the Hillcrest Deed
of Trust recorded as Instrument No. 20080026686 dated January 25, 2008 against Tax Parcel ID:
00000105391500000, 2020 Live Oak Street, Dallas, Texas 75201 as follows:

[Continued on next page]
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- Hillcrest Bank.

JANUARY 6, 2010
UNIFIED 2020 REALITY PARTNERS
2020 LIVE OKA ST 1™ FLOOR

C/0 EDWARD ROUSH
DALLAS TX 75201-4122

EDWARD,

Enclosed you will find your ORIGINAL RELEASE OF LIEN for loan #84195. |
we can assist vou in the future, please foel fres 1o contast our bank.

Thank You.

. N
S, B

Ykl

ioa;ral epi;
PAMELA MIHALKO
913-324-6340

TIUIE West 88th Streer » Overland Park, K5 65219  ($13) 492.7500 « fax {318 4090817

H

smalommn @
%

Member FOIC s Yotierrast
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P o,

o - ousems2ned
e LR
Rocording Requosiod/Prepared By: When Recorded Mall To:
Pam Mifistko C7 Lisn Solullons formudy UCC Direct
Hillcrest Bank PO.Box 2007
5800 East SBannister Rosd Glendain, LA 81208
Kanzas City 80 54134

Datad: November 17, 2009

KNOW ALL MEN BY THESE PRESENTS, thet the undarsigned, the logal and equitable ownor ard hoider of that ong
certain Promiseery Noto in the origingl principal sum of {$14,000,000,00) dated 01/24/2008 exscuted by UNIFIED
2020 REALTY PARTHERS, LP payable to the order of HILLCREST BANK more Aty descrdbed in 8 QEED OF
TRUST , duly recorded In Voiume , Pags , instrument 20088026888 daled January 15,2008, of the Mortgage
Rocords of DALLAS COUNTY, TEXAS, said nols baing secured by 8 Morigags llen against the fodowing described
property, lowit:

Trustes Nama: LEWIS, RICE & FINGERSH

Tax Parcel 1D; 60000105381500000

Proparly Address: 2020 LIVE DAK STREET, DALLAS, TX 75204

RELEASE OF LIEN
LOAR # 84185 “Unitiod 2020 Realty Partnors, Lp” DALLAS GOUNTY, Texes

Legal andfor Assignment; Sea Exhibit A,

For amd i consiceration of the talf and final payment of alf indabldness secured by the aforesaid fien o fiens, the
receipt of which is hareby acknowiediyad, has relsased and discharged, and by those prosents haroby roleases and
dischitrges, the above describpd propenty from all Bions bold by e undersigned securing sald indeblednass.

EXECUTED this 17th day of Novembar, AD, 2008

HILLCREST BANK

{Jﬁ&)«(}d ﬁMM

YOLANDA BURGETY
ASSISTANT VICE PRESIDENT

Slata of MISSOURI
County of JACKSON

O Novembser 17, 2008, belore me. Jossfina Estrada 2 Notary Public iy ang for the county of JAS.?KSON hthe
siate of Miawourd, personally appesred Yolands Burgett, ASSISTANT VICE PRESIDENT of HILLOREST
BANK  porsonsity known o me te Do the person{s) whose nama(s) isfare subscribid 1o the within Instrument and
scknowAsagad 1o me ihat nelshoithoy executed the sama in Msherfheir authorized capacity(ies), and it by
hissherithelr signaturels) on the fratrument the person(s}, or the entity on behalf of which the persan{s) scted,
agaciied tho ingtrumont,

Wiiness my hand and officis! seal, JOBEFINA @TR)&& A

i obits) bt iz
2 MIS80U
MLdina 7 e AT Jockson Coun

My Commission Expires: Sept 19, 2012 . i 3
Joyelibh Estrada Commission # G8E14753 {This area s for notarial soul}

COEY Mforem? Bk THOGILTS
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UNIFIED 2020 REALTY PARTNERS. LP
84193
EXHIBIT A

BEING A PART OF CITY BLOCK NO 248, CITY OF DALLAS, DALLAS COUNTY, TEXAS AND BEING A
PART OF THOSE CERTAIN TRACTS OR PARCELS OF LAND CONVEYED 7O TEMPLE-INLAND
INSURANCE COMPANY FROM GREAT AMERICAN RESERVE INSURANCE COMPANY 8Y DEED
RECORDED IN VOLUME 80128, PAGE 1793, DEED RECORDS, DALLAS COUNTY, TEXAS AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: BEGINNING AT A CUT X FOUND FOR
CORNER FOR THE INTERSECTION OF THE SBOUTHWEST RIGHT-OF WAY LINE OF OLIVE STREET
(VARIABLE ROW.) AND THE SOUTHEAST RIGHT-OF-WAY LINE OF LIVE OAK STREET {70
ROWY) THENCE SCUTH 46 DEGREES 11 MINUTES 30 SECONDS EAST ALONG THE
SQUTHWEST LINE OF CLIVE STREET, A DISTANCE OF 114.88 FEET TQ A CUT X FOUND FOR
CORNER AT THE BEGINNING OF A CURVE TO THE RIGHT HAVING A RADIUS OF 110.72 FEET, A
CENTRAL ANGLE OF 78 DEGREES 01 MINUTES 24 SECONDS, A CHORD BEARING OF SOUTH 08
DEGREES 10 MINUTES 48 SECONDS EAST, A CHORD DISTANCE OF 136.37 FEET, THENCE
ALONG THE SOUTHWEST LINE OF OLIVE STREET AND OLIVE-HARWOOD CONNECTION AN ARE
LENGTH OF 148.91 FEET TO A 80D NAIL FOUND FOR CORNER; THENCE S8OUTH 30 DEGREES 07
MINUTES 22 SECONDS WEST ALONG THE WESTERLY LINE OF OLIVE-HARWOOD CONNECTION,
A DISTANCE OF 85.70 FEET TO A P.K. NAIL FOUND FOR CORNER IN THE NORTHWEST RIGHT-
OF-WAY UNE OF PACIFIC AVENUE (80' ROW.), THENCE SOUTH 74 DEGREES 11 MINUTES 47
SECONDS WEST ALONG THE NORTHWEST LINE OF PACIFIC AVENUE, A DISTANCE OF 8488
FEET TO A CUT "X FOUND FOR CORNER AT THE INTERSECTION OF THE NORTHWEST RIGHT-
CF-WAY UNE OF PACIFIC AVENUE AND THE NORTHEAST RIGHT-OF-WAY LINE CF N. HARWOOD
STREET (62 ROW.) THENCE NORTH 54 DEGREES 00 MINUTES 00 SECONDS WEST ALONG
THE NORTHEAST RIGHT-OF-WAY LINE OF N. HARWOOD STREET, A DISTANCE CF 201,01 FEET
TO A CUT 'X FOUND FOR CORNER AT THE INTERSECTION OF THE NORTHEAST RIGHT-OF-WAY
LINE OF N. HARWOOQD STREET AND THE SCUTHEAST RIGHT-OFWAY LINE OF UVE CAK
STREET: THENCE NORTH 43 DEGREES 42 MINUTES 12 SECONDS EAST ALONG SCUTHEAST
RIGHT-OF-WAY LINE OF LIVE OAK STREET, A DISTANCE OF 267.83 FEET TO THE POINT OF
BEGINNING AND CONTAINING 54.573 SQUARE FEET OF 1.253 ACRES OF LAND.
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UNIFIED 2020 REALTY PARTNERS. LP
§419%

Exhibit B

ALSO RELEAS ABSIGNMENT OF LEASES AND RENTS DATED 01/24/08 RECORDING
#20080026687, RECORDING DATE 01/25/08 IN DALLAS COUNTY, TEXAZS.

54. The Hillcrest Note is a negotiable instrument. Tex. Bus. & Comm. Code Section 3.104
(2009). See also In re Merscorp Inc., et al., 2008 U.S. Dist. LEXIS 40473, at *13 (S.D. Tex. 2008) (“A
mortgage note is generally a negotiable instrument under Article 3 of the Uniform Commercial Code . . .
. As one commentator noted: “The negotiability of notes under the UCC is the foundation for the
secondary market for mortgage loans.””). The Texas Business & Commerce Code requires that a “holder”
of a negotiable instrument meet certain requirements. Tex. Bus. & Comm. Code Section 1.201 (b) (21)
(2009).

55.  The Hillcrest Note is not payable to bearer but instead to Hillcrest Bank. UCB must have
possession of the Hillcrest Note and the Note must be payable to UCB. Tex. Bus. & Comm. Code Section
1.201 (b) (21) (2009) (“’Holder means: (A) the person in possession of a negotiable instrument that is
payable either to bearer or to an identified person that is the person in possession; . . ..”).

56.  For the Hillcrest Note to be payable to UCB and thus comprise a part of the UCB Note,
Hillcrest Bank would have to indorse the Hillcrest Note to UCB. /d. Section 3.201 (b) (“[1]f an instrument
is payable to an identified person, negotiation requires transfer of possession of the instrument and its
indorsement by the holder.”); Id. Sections 3.204, 3.205(a).

57. The Hillcrest Note contains no indorsement, so, UCB is not a “holder”.

58. Because UCB cannot demonstrate it is a “holder”, UCB is not entitled to enforce the UCB

Deed of Trust with respect to the amount that was represented by the Hillcrest Note, to wit,
$12,527,222.37.

59.  The Texas Business & Commerce Code states that “an instrument is transferred when it is
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delivered by a person other than its issuer for the purpose of giving to that person receiving delivery the
right to enforce the instrument.” Tex. Bus. & Comm. Code Section 3.203(a) (2009) (emphasis added).
The Texas Business & Commerce Code defines “Delivery” as “voluntary transfer of possession.” Id.
Section 1.201 (b) (15) (emphasis added).

60.  Furthermore, the Texas Business & Commerce Code governs who can enforce a negotiable
instrument. Tex. Bus. & Comm. Code Section 3.301 (2009). A negotiable instrument can only be
enforced by the holder of the instrument, a nonholder in possession, a nonholder of a lost instrument,
and certain persons following the dishonor of an instrument. Id. Sections 3.301, 3.309, 3.418(d) (2009).

61.  UCB cannot claim the Hillcrest Note is lost because UCB never took delivery or possession
of the Hillcrest Note. Moreover, the Hillcrest Note is not lost but was recently in the possession of Monte
Cristo Advisors, LLC. None of the other scenarios listed above are applicable to UCB’s situation.

62. Therefore in order to have authority to enforce the portion of the UCB Note attributable to
the Hillcrest Note amount, UCB would have to be a holder of the Hillcrest Note, or a nonholder in
possession on or before January 7, 2013 or on or before March 7, 2013 when Stockard purported to post
the Notice of Foreclosure Sale of the 2020 Property for April 2, 2013.

63. The Texas Business & Commerce Code defines “holder” as “the person in possession of a
negotiable instrument that is payable either to bearer or 1o an identified person that is the person in
possession.” Id. Section 1.201 (b) (21) (emphasis added).

64.  UCB and its counsel will split hairs and argue that a note can be enforced by an “owner”
without possession. This argument disregards the Texas Business & Commerce Code and is irrelevant
because the Hillcrest Note requires possession. Regardless of relevancy, the proposition is a rabbit trail
in the Chinese year of the snake and is wrong.

65. An “owner” necessarily has possession of a note but is not always a “holder” who can
enforce the note. For a party to prove that it is the owner of a note, it must prove the transaction through
which the note is acquired. Jernigan v. Bank One Tex., N.A., 803 S.W.2d 774, 777 (Tex. App. Houston
[14" Dist.] 1991, no writ) (reasoning that in determining whether a party owns a note, ‘[a}bsent an
indorsement . . . possession must be accounted for by proving the transaction through which the note was
acquired”); Leavings v. Mills, 175 S.W.3d 310, 309 (Tex. App. ---Houston [1* Dist.] 2004, no pet.)(“A
note may be transferred, however, even if it is not endorsed by the transferee; in that case, the transferee
acquires whatever rights the transferor had in the note, but he does become the holder . . . Thus, even ifa
person is not the holder of a note, he may still be able to prove that he is the owner and entitled to enforce
the note . . .”); Waters v. Waters, 498 S.W.2d 236, 242 (Tex. Civ. App. — Tyler 1973, writ ref’d n.r.e.)(“[A]
transferee although he has neglected to obtain the indorsement necessary to make him a holder may
enforce a note .. .”).

66. The above cited cases involved an owner with possession of the note. An ewner without
possession has no rights. Leavings, 175 S.W.3d at 309 (“A person not identified in a note who is seeking
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to enforce it as the owner or holder must prove the transfer by which he acquired the note.”).

67.  UCB is not a holder nor does it have possession of the Hillcrest Note. Inasmuch as the
UCB Note specifically is dependent upon the Hillcrest Note, the UCB Note is only enforceable against
the 2020 Property to the extent any further indebtedness remains of $872,777.63. Such amount has already
been paid to UCB by the Debtor.

68. A serious question of fact exists as to (1) does this Debtor owe any money to UCB; and (2)
to what extent if any, is UCB secured.

69.  As explained above, there are two components to the indebtedness allegedly represented
by the UCB Note. Component one purports to be that portion of the UCB Note attributable to the Hillcrest
Note which UCB allegedly acquired from Hillcrest for the price of $12,527,222.37. UCB has no right to
enforce any claim to this amount under the Hillcrest Note, the Hillcrest Deed of Trust, or the UCB Deed
of Trust, because the Hillcrest Note was marked “paid” and the original delivered to Edward Roush at
2020 Live Oak Street, Dallas, Texas. In addition, the Hillcrest Deed of Trust was released by Hillcrest
Bank in November 2009. UCB is not the holder, owner, or possessor of the Hillcrest Note in fact or under
applicable law, UCB is not the beneficiary of the Hillcrest Deed of Trust as such lien has been released of
record. As such, there can be no default to UCB by Unified 2020 as to the Hillcrest Note portion of the
UCB Note (approximately 93.49% of the amount alleged to be secured by the UCB Deed of Trust).

70. Component two of the UCB Note is the difference between the amount paid by UCB to
Hillcrest Bank ostensibly for the purchase of the Hillcrest Note and $13,400,000 or $872,777.63. As
explained in detail below, the latter amount of $872,777.63 has been paid in full to UCB during the period
of time between October 30, 2009 and the present day. The $872,777.63 amount was the only lawful
amount ever secured by the UCB Deed of Trust under which they seek to lift the stay and foreclose.

71.  Therefore, there was no amount due and owing to UCB, and the UCB Deed of Trust and/or
Hillerest Deed of Trust secures no debt. It follows that no right to accelerate existed, much less any right
to lift the stay, post the Notice of Foreclosure Sale or conduct any non-judicial foreclosure on the 2020
Property.

72. As of the Petition Date, an aggregate amount of approximately $14,899,523.67
was claimed by UCB to be outstanding under the UCB Loan.
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VI.

THE CHAPTER 11 CASE

A. Commencement of the Chapter 11 Case

On May 6, 2013 (the “Petition Date”), the Debtor commenced the Chapter 11 Case.
Shortly thereafter, the Debtor also filed several pleadings which are discussed in detail below.

1. Utility Services

In connection with the operation of its businesses and management of their properties, the
Debtors obtain from certain utility companies (the “Utility Providers”) a wide range of utility
services in the ordinary course of business for, among other things, water, sewer service, electricity,
telephone, data services and other similar services. T he Debtor filed a motion seeking an order
(a) deeming Utility Providers adequately assured of future performance and (b) establishing
procedures for resolving requests for additional adequate assurance of future payment. The
Bankruptcy Court issued an order determining adequate assurance of payment for future utility
services. Pursuant to the order, as adequate assurance, the Debtors made deposits with various
utility providers.

2. Cash Collateral Motion

The Debtor filed a motion (the “Cash Collateral Motion™) seeking authority to use cash
collateral (“Cash Collateral”). The Debtor sought to use Cash Collateral because they could not
generate sufficient unencumbered cash from operations to cover their operating expenses and the
Cash Collateral was needed to meet capital expenditures and other operating cash expenses. A
series of Cash Collateral Orders have been agreed to and negotiated between the Debtor, United
Central Bank, various creditors, and the Trustee.

B. Representation of the Debtors

The Debtors applied for orders seeking the employment and retention of several
professionals including Arthur I. Ungerman, Jules Slim, Southland Property Tax Consultants, Jason
Marshall, and Crosson & Dannis.

C. Bar Date Order

The Bankruptcy Court entered an order setting September 4,2013 as the general bar date,
where each person or entity, other than a governmental unit (as defined in section 101(27) of the
Bankruptcy Code), needed to file a proof of claim.

D. Exclusivity

The Debtor’s initial Exclusive Filing Period expired on August 4, 2013. The Debtor timely
filed its Disclosure Statement and Plan of Plan of Liquidation.

E. Motion Seeking Appointment of Trustee
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Various creditors, including the Debtor’s own former attorney and attorney for numberous
Debtor affiliates and insiders filed a motion seeking appointment of a Trustee. On August 5, 2013
the Debtor consented to the appointment of a trustee, and on August 12, 2013 Daniel J. Sherman
was appointed Trustee. The Debtor obtained permission of the Bankruptcy Court to proceed with
the pursuit of its disclosure statement and plan, in tandem or parallel with any effort by the Trustee
to propose a plan.

F. The Sale

1. Events Leading to the Sale

On July 30, 2013, the Debtors were presented with an offer by Moms Against Hunger,
to purchase certain Assets of the Debtor (the “Sale Offer”). The Sale Offer entailed an unsolicited
stalking horse bid to purchase for approximately $30 million, the Debtor’s Assets. Moms
Against Hunger subsequently assigned the Purchase Agreement to AGT Global Holding, LLC. as
the stalking horse bidder which has now led to a more formal auction approach to the marketing
and sale of the Debtor’s Assets.

2. The Bid Procedures Motion

On December , 2013, the Trustee filed a motion seeking, among other things, approval
of proposed bid procedures (the “Bid Procedures™) for the sale of substantially all of the Assets (the
“Bid Procedures Motion”) [Docket No. |. As further set forth in the Bid Procedures, if more
than one Qualified Bid is received, the Trustee will conduct an auction for the Assets on
, 2014 or a later date at the Trustee’s discretion. At the conclusion of
the auction, if any, the Trustee will determine which bid is the highest or otherwise best offer for
the Assets (the “Successful Bid”) and will present the Successful Bid to the Court for approval at
the Confirmation Hearing. The individual or entity that has submitted the Successful Bid will be
designated as the “Successful Bidder.” On , 2013, the Bankruptcy Court entered an
order granting the Bid Procedures Motion (the “Bid Procedures Order”) [Docket No. .15

AGT will serve as Stalking Horse Bidder in the Sale on the terms set forth in the Stalking
Horse Agreement. Under the Stalking Horse Agreement, AGT will (i) pay a Cash purchase
price of $23,546,591.27 (the “Purchase Price”) for the Acquired Assets (as defined in the Bid
Procedures) and (ii) assume certain liabilities of the Debtors, including the assumption in full of
the Class 7 - Allowed Unsecured Interlocutory Order Claim of Orange Business Services US, Inc.
in the amount of $15,193.011.92 for a total transaction value to the Debtor’s Estate of
$38,739,603.19.

AGT’s bid (the “Stalking Horse Bid”) will be subject to higher and better offers but, in no

event, shall the aggregate consideration to be paid in excess of the Stalking Horse Bid be less than
$250,000.00.

3 This section of the Disclosure Statement provides an overview of the Bid Procedures and such overview is

qualified by the terms of the Bid Procedures contained in the Bid Procedures Motion and proposed form of order
annexed thereto.
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In the event that the Stalking Horse Bid is not the Successful Bid, then pursuant to the
Stalking Horse Agreement, AGT would be entitled to a break-up fee in the amount of
$706,397.73 (i.e., 3% of the cash portion of the Purchase Price) and expense reimbursement in
an amount equal to all of its out-of-pocket expenses, capped at $150,000, incurred in connection
with the transactions contemplated by the Stalking Horse Agreement.

Pursuant to sections 105(a), 1123(a)(5), 1123(b)(4), 1129(b)(2)(A), 1141, 1142(b), 1145
and 1146(a) of the Bankruptcy Code, the Confirmation Order shall (i) authorize the Debtor and
the Trustee to, among other things, sell, assume, assign and/or transfer the Assets, subject to
applicable law and the terms and conditions of the Asset Purchase Agreement, and take any and
all actions necessary to consummate the Sale and (ii) authorize and direct the Debtor and/or the

Trustee to execute the Asset Purchase Agreement (to the extent not executed as of the Confirmation
Date).

i g
. VII:
THE PLAN
As a result of the chapter 11 process and through the Plan, the Debtor expects that the
Debtor’s Estate will obtain a substantially greater recovery than if the Debtor’s Assets had been
liquidated under chapter 7 of the Bankruptcy Code. The Plan is annexed hereto as Exhibit “A” and

forms part of this Disclosure Statement. The summary of the Plan set forth below is qualified in its
entirety by the more detailed provisions set forth in the Plan.

A. Provisions for Treatment of Unclassified Claims

1. Unclassified Claims

As provided by section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Fee
Claims, U.S. Trustee Fees and Priority Tax Claims against the Debtor shall not be classified under
the Plan, and shall instead be treated separately as Unclassified Claims on the terms set forth in
Article I1I of the Plan. Holders of such Claims are not entitled to vote on the Plan.

2. Treatment of Administrative Claims

a. Time for Filing Administrative Claims

Each holder of an Administrative Claim, other than (i) a Fee Claim, (ii) a liability
incurred and payable in the ordinary course of business by any Debtor (and not past due), (iii)
an Administrative Claim that has become an Allowed Claim on or before the Effective Date, or (iv)
any claim by the Stalking Horse Bidder for payment of the Break-Up Fee or Expense
Reimbursement under the Stalking Horse Agreement must file with the Bankruptcy Court and
serve on (a) the Debtor, (b) the Office of the U.S. Trustee, and (c) the Trustee notice of such
Administrative Claim within thirty (30) days after service of the Notice of the Effective Date.
Such notice of Administrative Claim must include, at a minimum, (i) the name of the holder
of the Administrative Claim, (ii) the amount of the Administrative Claim, and (iii) a detailed
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description of the basis for the Administrative Claim. Failure to file and serve such notice
timely and properly shall result in the Administrative Claim being forever barred and
discharged.

b. Allowance of Administrative Claims

An Administrative Claim with respect to which notice has been properly filed and served
pursuant to Section 3.2(a) of the Plan shall become an Allowed Administrative Claim if no
objection is filed within thirty (30) days after the later of (i) the Effective Date, (ii) the date of
service of the applicable notice of Administrative Claim, or (iii) such later date as may be (a)
agreed to by the holder of such Administrative Claim or (b) approved by the Bankruptcy Court
on motion of a party in interest, without notice or a hearing. If an objection is filed within such
thirty (30) day period (or any extension thereof) and is not otherwise resolved, the
Administrative Claim shall become an Allowed Administrative Claim only to the extent allowed
by Final Order. For the avoidance of doubt, any claim by the Stalking Horse Bidder for the
Break-Up Fee or Expense Reimbursement shall be deemed an Allowed Administrative Expense
Claim in accordance with the Bid Procedures Order, and the Stalking Horse Bidder shall not be
required to file any notice of Administrative Claim in accordance with Section 3.2(a) of the Plan
or any other proof of claim or administrative expense in respect of any claim for the Break-Up
Fee or Expense Reimbursement.

c. Payment of Allowed Administrative Claims

On the Plan Distribution Date, each holder of an Allowed Administrative Claim shall
receive (i) the amount of such holder’s Allowed Administrative Claim in one payment of Plan
Consideration in the form of Cash (to the extent not previously paid by the Debtor) or (ii) such
other treatment as may be agreed upon in writing by (a) the Debtor (or, if after the Effective
Date, the Disbursing Agent), and (b) such holder; provided, that such treatment shall not provide
a recovery to such holder having a present value as of the Effective Date in excess of such holder’s
Allowed Administrative Claim; provided, further, that an Administrative Claim representing a
liability incurred in the ordinary course of business of the Debtor may be paid by the Debtor (or,
if after the Effective Date, the Disbursing Agent), as applicable, in the ordinary course of business;
provided, further, that the Break-Up Fee and Expense Reimbursement shall be paid in accordance
with the terms of the Stalking Horse Agreement and Bid Procedures Order; and provided, further,
that any Allowed Administrative Claim accrued or incurred prior to the Effective Date, but not
paid on or prior to the Effective Date, shall be paid from the reserve established pursuant to Section
9.5(b) of the Plan (and, to the extent that amounts deposited in the reserve established pursuant to
Section 9.5(b) of the Plan are insufficient to pay such Allowed Administrative Claim, the Trustee
may withdraw Cash from the Wind Down Reserve to pay such Allowed Administrative Claim).

3. Treatment of Fee Claims

a. Time for Filing Fee Claims
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Each Professional Person who holds or asserts a Fee Claim against the Debtor shall be
required to file with the Bankruptcy Court, and serve on all parties required to receive notice, a
final Fee Application within forty (40) days after the Effective Date or such other date as may be
fixed by the Bankruptcy Code. The failure to timely file and serve such final Fee Application
shall result in the Fee Claim being forever barred and discharged.

b. Allowance of Fee Claims

A Fee Claim in respect of which a Fee Application has been properly filed and served
pursuant to Section 3.3(a) of the Plan shall become an Allowed Fee Claim only to the extent
allowed by Final Order.

c. Treatment of Fee Claims

Each holder of an Allowed Fee Claim shall receive, in full satisfaction of such Allowed
Fee Claim, (i) on the date such Fee Claim becomes an Allowed Fee Claim, or as soon thereafter
as is practicable, Plan Consideration in the form of Cash in an amount equal to such Allowed Fee
Claim (less any amounts previously paid on account of such Fee Claim by the Debtor) or (ii) such
other treatment as may be agreed to by such holder of an Allowed Fee Claim; provided, that such
treatment shall not provide a recovery to such holder having a present value as of the Effective
Date in excess of such holder’s Allowed Fee Claim; provided, further, that any Allowed
Fee Claim accrued or incurred prior to the Effective Date, but not paid on or prior to the Effective
Date, shall be paid from the reserve established pursuant to Section 9.5(b) of the Plan (and, to the
extent that amounts deposited in the reserve established pursuant to Section 9.5(b) of the Plan are
insufficient to pay such Allowed Fee Claim, the Trustee may withdraw Cash from the Wind
Down Reserve to pay such Allowed Fee Claim).

4. Treatment of U.S. Trustee Fees

The Disbursing Agent, on behalf of the Debtor’s Estate, shall pay all outstanding U.S.
Trustee Fees of the Debtor on an ongoing basis on the later of: (i) the Effective Date; and (ii)
the date such U.S. Trustee Fees become due, until such time as a final decree is entered closing
the applicable Chapter 11 Case or the applicable Chapter 11 Case is converted or dismissed, or
the Bankruptcy Court orders otherwise. Any deadline for filing Administrative Claims shall not
apply to U.S. Trustee Fees.

5. Treatment of Priority Tax Claims

Each holder of an Allowed Priority Tax Claim shall receive, in full satisfaction of such
Allowed Priority Tax Claim (a) Plan Consideration in the form of Cash in the amount of such
Allowed Priority Tax Claim (to the extent not previously paid by the Debtor) on the later of (i) the
applicable Plan Distribution Date and (ii) as soon as practicable after such Priority Tax Claim
becomes an Allowed Priority Tax Claim or (b) such other treatment as may be agreed to by such
holder of an Allowed Priority Tax Claim; provided, that such treatment shall not provide a recovery
to such holder having a present value as of the Effective Date in excess of such holder’s Allowed
Priority Tax Claim.
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B. Treatment of Classified Claims and Equity Interests
The Plan treats the classes of Claims against and Equity Interests in the Debtor as follows:

1. Class 1 — Allowed Priority Non-Tax Claims

a. Treatment

The legal, equitable and contractual rights of the holders of Priority Non-Tax Claims are
unaltered by the Plan. Except to the extent that a holder of an Allowed Priority Non-Tax Claim
agrees to different treatment, on the applicable Plan Distribution Date, each holder of an Allowed
Priority Non-Tax Claim shall receive Plan Consideration in the form of Cash in an amount equal
to such Allowed Claim.

b. Voting

The Priority Non-Tax Claims are not impaired Claims. In accordance with section
1126(f) of the Bankruptcy Code, the holders of Priority Non-Tax Claims are conclusively
presumed to accept the Plan and are not entitled to vote to accept or reject the Plan, and the votes
of such holders will not be solicited with respect to such Allowed Priority Non-Tax Claims.

2. Class 2 — Allowed Secured Claim of Property Tax Solutions, Inc.

a. Treatment

The legal, equitable and contractual rights of the holder of the Allowed Secured Claim of
Property Tax Solutions, Inc. are unaltered by the Plan. Except to the extent that a holder of the
Allowed Secured Claim of Property Tax Solutions, Inc. agrees to different treatment, on the
applicable Plan Distribution Date, each holder of an Allowed Secured Claim of Property Tax
Solutions, Inc. shall receive, at the election of the Plan Sponsors or Disbursing Agent, as applicable:
(i) Plan Consideration in the form of Cash in an amount equal to such Allowed Secured Claim of
Property Tax Solutions, Inc.; or (ii) such other treatment that will render the Allowed Secured
Claim of Property Tax Solutions, Inc. unimpaired pursuant to section 1124 of the Bankruptcy Code.
The holder of the Allowed Secured Claim of Property Tax Solutions, Inc. shall retain the Liens
securing its Allowed Secured Claim of Property Tax Solutions, Inc. as of the Effective Date until
(A) full and final payment of such Allowed Secured Claim of Property Tax Solutions, Inc. is made
as provided in the Plan or (B) the Collateral securing such Liens is sold and such Liens shall attach
to the respective proceeds of such sale to the extent attributable to such Collateral and with the
same validity, priority, force and effect. Upon the full payment or other satisfaction of such Claims
in accordance with the Plan, the Liens securing such Allowed Secured Claim of Property Tax
Solutions, Inc. shall be deemed released, terminated and extinguished, in each case without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order or
rule or the vote, consent, authorization or approval of any Person.

b. Voting

The Allowed Secured Claim of Property Tax Solutions, Inc. is not impaired. In accordance
with section 1126(f) of the Bankruptcy Code, the holders of the Allowed Secured Claim of Property
Tax Solutions, Inc. are conclusively presumed to accept the Plan and are not entitled to vote to accept

91|Page




Case 13-32425-sgj11 Doc 229-1 Filed 11/26/13 Entered 11/26/13 20:57:38 Page 38 of 50

or reject the Plan, and the votes of such holders will not be solicited with respect to such Allowed
Secured Claim of Property Tax Solutions, Inc.

c. Deficiency Claims

To the extent that the value of the Collateral securing the Allowed Secured Claim of
Property Tax Solutions, Inc. is less than the allowed amount of such Allowed Secured Claim of
Property Tax Solutions, Inc., the undersecured portion of such Allowed Claim shall be treated for
all purposes under the Plan as an Allowed General Unsecured Claim and shall be classified as an
Allowed General Unsecured Claim.

3. Class 3 — Allowed Secured Claim of United Central Bank

a. Treatment

The legal, equitable and contractual rights of the holder of the Allowed Secured Claim of
United Central Bank is unaltered by the Plan. Except to the extent that a holder of the Allowed
‘Secured Claim of United Central Bank agrees to different treatment, on the applicable Plan
Distribution Date, the holder of the Allowed Secured Claim of United Central Bank shall receive, at
the election of the Debtor and the Disbursing Agent, as applicable: (i) Plan Consideration in the
form of Cash in an amount equal to such Allowed Secured Claim of United Central Bank; or (ii)
such other treatment that will render the Allowed Secured Claim of United Central Bank
unimpaired pursuant to section 1124 of the Bankruptcy Code. The holder of the Allowed Secured
Claim of United Central Bank shall retain the Liens securing its Allowed Secured Claim of United
Central Bank as of the Effective Date until (A) full and final payment of such Allowed Secured
Claim of United Central Bank is made as provided in the Plan or (B) the Collateral securing such
Liens is sold and such Liens shall attach to the respective proceeds of such sale to the extent
attributable to such Collateral and with the same validity, priority, force and effect. Upon the full
payment or other satisfaction of such Claims in accordance with the Plan, the Liens securing such
Allowed Secured Claim of United Central Bank shall be deemed released, terminated and
extinguished, in each case without further notice to or order of the Bankruptcy Court, act or action
under applicable law, regulation, order or rule or the vote, consent, authorization or approval of any
Person.

b. Voting

The Allowed Secured Claim of United Central Bank is not impaired. In accordance with
section 1126(f) of the Bankruptcy Code, the holder of the Allowed Secured Claim of United Central
Bank is conclusively presumed to accept the Plan and are not entitled to vote to accept or reject the
Plan, and the votes of such holders will not be solicited with respect to such Allowed Secured Claim
of United Central Bank.

c. Deficiency Claims

To the extent that the value of the Collateral securing the Allowed Secured Claim of
United Central Bank is less than the allowed amount of such Allowed Secured Claim of United
Central Bank, the undersecured portion of such Allowed Claim shall be treated for all purposes
under the Plan as an Allowed General Unsecured Claim and shall be classified as an Allowed
General Unsecured Claim.

92 |Page




Case 13-32425-sgj11 Doc 229-1 Filed 11/26/13 Entered 11/26/13 20:57:38 Page 39 of 50

4. C(Class 4 — Allowed Secured Claim of BVL Partners, LLC.

a. Treatment

The Class 4 Allowed claim of BVL Partners, LLC. shall be treated as a subordinated
unsecured claim in the amount of $1,000,000 or such amount as determined by the Court. Debtor
will pay BVL Partners, LLC. after the payment of all Allowed Unclassified Claims, and Class 1,
2,3,5,6, and 7 in full.

b. Voting

The Class 4 Allowed Secured Claim of BVL Partners, LLC. is Not
Impaired.

The Allowed Secured Claim of BVL Partners, LLC is not impaired. In accordance with
section 1126(f) of the Bankruptcy Code, the holder of the Allowed Claim of BVL Partners, LLC is
conclusively presumed to accept the Plan and are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Allowed Secured Claim of BVL
Partners, LLC.

5. Class 5 — Allowed Secured Claim of Ray Mackey

a. Treatment

The legal, equitable and contractual rights of the holder of the Allowed Secured Claim of
Ray Mackey is unaltered by the Plan. Except to the extent that a holder of the Allowed Secured
Claim of Ray Mackey agrees to different treatment, on the applicable Plan Distribution Date, the
holder of the Allowed Secured Claim of Ray Mackey shall receive, at the election of the Debtor
and the Disbursing Agent, as applicable: (i) Plan Consideration in the form of Cash in an amount
equal to such Allowed Secured Claim of Ray Mackey; or (ii) such other treatment that will
render the Allowed Secured Claim of Ray Mackey unimpaired pursuant to section 1124 of the
Bankruptcy Code. The holder of the Allowed Secured Claim of Ray Mackey shall retain the Liens
securing its Allowed Secured Claim of Ray Mackey as of the Effective Date until (A) full and final
payment of such Allowed Secured Claim of Ray Mackey is made as provided in the Plan or (B)
the Collateral securing such Liens is sold and such Liens shall attach to the respective proceeds
of such sale to the extent attributable to such Collateral and with the same validity, priority, force
and effect. Upon the full payment or other satisfaction of such Claims in accordance with the Plan,
the Liens securing such Allowed Secured Claim of Ray Mackey shall be deemed released,
terminated and extinguished, in each case without further notice to or order of the Bankruptcy
Court, act or action under applicable law, regulation, order or rule or the vote, consent,
authorization or approval of any Person.

b. Voting

The Allowed Secured Claim of Ray Mackey is not impaired. In accordance with section
1126(f) of the Bankruptcy Code, the holder of the Allowed Secured Claim of Ray Mackey is
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conclusively presumed to accept the Plan and are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Allowed Secured Claim of Ray
Mackey.

6. Class 6 — Allowed General Unsecured Claims.

a. Treatment

In complete and final satisfaction, settlement, release, and discharge of, and in exchange
for, Allowed General Unsecured Claims, and except to the extent that a holder of an Allowed
General Unsecured Claim agrees to less favorable treatment, on the applicable Plan Distribution
Date, each holder of an Allowed General Unsecured Claim shall receive 100% of the amount
of its Allowed General Unsecured Claim.

b. Voting

The Allowed General Unsecured Claims are not impaired. In accordance with section
1126(f) of the Bankruptcy Code, the holders of the Allowed General Unsecured Claims are
conclusively presumed to accept the Plan and are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Allowed General Unsecured
Claims.

7. Class 7 — Allowed Unsecured Interlocutory Order Claim of Orange Business
Services US, Inc.

a. Treatment

In complete and final satisfaction, settlement, release, and discharge of, and in exchange
for, the Allowed Unsecured Interlocutory Order Claim of Orange Business Services US, Inc.,
such claim shall be assumed by the Stalking Horse Bidder in an amount sufficient to render
such Allowed Unsecured Interlocutory Order Claim of Orange Business Services US, Inc.
unimpaired, and except to the extent that the holder of the Allowed Unsecured Interlocutory Order
Claim agrees to less favorable treatment, on the applicable Plan Distribution Date, the assumption
by the Stalking Horse Bidder of the Allowed Unsecured Interlocutory Order Claim shall be
deemed the receipt of 100% of the amount of its Allowed Unsecured
Interlocutory Order Claim.

b. Voting

The Allowed Unsecured Interlocutory Order Claim of Orange Business Services US,

Inc. is not impaired. In accordance with section 1126(f) of the Bankruptcy Code, the holders of the
Allowed Unsecured Interlocutory Order Claim of Orange Business Services US, Inc. are
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conclusively presumed to accept the Plan and are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Allowed Unsecured Interlocutory
Order Claim of Orange Business Services US, Inc.

8. Class 8 — Allowed General Unsecured Claims of Insiders

a. Treatment

Each Claimant holding an Allowed General Unsecured Claim of Insiders in Class 8 are
subordinated to all other Classes of Claims, and shall be paid, if at all, pro rata from the
Distribution Fund to the extent there are proceeds remaining.

b. Voting

The Class 8 Allowed General Unsecured Claims of Insiders is Impaired, however such
Class is not entitled to vote to accept or reject the plan.

9. Class 9 — Equity Interest Holders or Claimants

a. Treatment

Holders of Class 9 Equity Interest Holders or Allowed Equity Claimants will retain their
Interests, if any, in the Debtor but will only realize a distribution, if any, from the Post-
confirmation Estate on account of such Interests after all Unclassified Claims, and Classes 1,2, 3,

4,5,6,and 7 are paid in full.
b. Voting

The Allowed Equity Interest Holders or Allowed Equity Claimants are not impaired. In
accordance with section 1126(f) of the Bankruptcy Code, the holders of the Allowed Equity Interest
Holders or Allowed Equity Claimants are conclusively presumed to accept the Plan and are not
entitled to vote to accept or reject the Plan, and the votes of such holders will not be solicited with
respect to such Allowed Equity Interest Holders or Allowed Equity Claimants.

C. Acceptance or Rejection of the Plan

1. Classes of Claims Deemed to Accept the Plan

Class 1 — Allowed Priority Non-Tax Claims; Class 2 — Allowed Secured Claim of
Property Tax Solutions, Inc.; Class 3 — Allowed Secured Claim of United Central Bank;
Class 4 — Allowed Claim of BCL Partners, LLC; Class 5 — Allowed Secured Claim of Ray
Mackey; Class 6 — Allowed General Unsecured Claims; Class 7 — Allowed Unsecured
Interlocutory Order Claim of Orange Business Services US, Inc.; and Class 9 - Allowed
Equity Interest Holders or Allowed Equity Claimants are unimpaired under the Plan and are
therefore deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
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2. Class Acceptance Requirement

A Class of Claims shall have accepted the Plan if it is accepted by the holders of at least
two-thirds (2/3) in amount and more than one-half (1/2) in number of the Allowed Claims in
such Class that have voted on the Plan. A Class of Equity Interests shall have accepted the Plan
if it is accepted by holders of at least two-thirds (2/3) in amount of the Equity Interests in such
Class that actually vote on the Plan.

3. Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code or
“Cramdown”

If all applicable requirements for confirmation of the Plan are met as set forth in section
1129(a) of the Bankruptcy Code, except subsection (8) thereof, the Plan shall be treated as a
request that the Bankruptcy Court confirm the Plan in accordance with section 1129(b) of the
Bankruptcy Code, notwithstanding the failure to satisfy the requirements of section 1129(a)(8),
on the basis that the Plan is fair and equitable and does not discriminate unfairly with respect to
each Class of Claims or Equity Interests that is impaired under, and has not accepted, the Plan.

4. Elimination of Vacant Classes

Any Class of Claims that does not have a holder of an Allowed Claim or a Claim
temporarily allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for
purposes of determining acceptance or rejection of the Plan by such Class pursuant to section
1129(a)(8) of the Bankruptcy Code.

5. Voting Classes; Deemed Acceptance by Non-Voting Classes

If a Class contains Claims or Equity Interests eligible to vote and no holders of Claims or
Equity Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be
deemed accepted by the holders of such Claims or Equity Interests in such Class.

D. Means for Implementation of the Plan

1. Plan Funding

Plan Distributions shall be made from Plan Consideration (which excludes, for the avoidance
of doubt, Cash in the Wind Down Reserve) as of the Effective Date. Such Plan Consideration shall
be used (i) first, to satisfy Allowed Administrative Claims, Allowed Fee Claims, U.S. Trustee Fees,
Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims and Allowed Secured Claim of
Property Tax Solutions, Inc., and Allowed Secured Claim of United Central Bank, in Cash; (ii) second, to
fund the Allowed Secured Claim of BVL Partners, LL.C. in Cash; and (iii) third, to satisfy the Debtor’s
other obligations with regards to payment of Allowed Claims and Allowed Equity Interests under
the Plan, in accordance with the terms thereof. The issuance or delivery of any Plan Distributions
that are securities shall be exempt from registration under applicable securities laws pursuant to
section 1145(a) of the Bankruptcy Code.

On the Effective Date, Cash from the Sale Proceeds in an amount equal to
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$ lm, or such other amount as may be (a) mutually agreed by the Trustee and the Debtor
or (b) ordered by the Bankruptcy Court, shall be deposited in a segregated account to be held
by the Trustee (the “Wind Down Reserve”), which proceeds shall be used to provide funding for
reasonable expenses incurred or accrued by the Debtors on or after the Effective Date that are
directly related to the Wind Down, including, without limitation, professional fees and expenses
incurred by the Debtor in connection therewith. To that extent, the Trustee may withdraw Cash
from the Disputed Claims Reserves established under Section 9.5 of the Plan, in an amount not to
exceed $ . For the avoidance of doubt, Purchaser shall not be responsible for the
payment of any expenses associated with the Wind Down in the event that the Wind Down Reserve
is insufficient to pay such expenses.

2. The Sale

The Confirmation Order shall approve a sale of the Acquired Assets under sections
105(a), 1123(a)(5), 1123(b)(4), 1129(b)(2)(A), 1141, 1142(b), 1145 and 1146(a) of the Bankruptcy
Code pursuant to a sale process under the terms and conditions of the Asset Purchase Agreement
and the Bid Procedures Order free and clear of any Claims, Liens, interests, or encumbrances. The
Sale Proceeds shall include a Cash component in an amount sufficient for the Disbursing Agent
to make all Plan Distributions required to be in the form of Cash, and for the Debtor or Trustee
to fund the Wind Down Reserve and Disputed Claims Reserves, and to pay all amounts due to be
paid to the Stalking Horse Bidder pursuant to the terms of the Bid Procedures Order in the event
the Stalking Horse Bidder is not the Purchaser, including the Break-Up Fee and Expense
Reimbursement. Upon entry of the Confirmation Order, the Trustee or Debtor shall be (a)
authorized to, among other things, sell, assume, assign and/or transfer the Acquired Assets,
subject to applicable law and the terms and conditions of the Asset Purchase Agreement, and take
any and all actions necessary to consummate the Sale; and (b) authorized and directed to execute
the Asset Purchase Agreement (to the extent not executed as of the Confirmation Date). Actions
necessary to consummate the Sale may include, among others, (a) the execution and delivery of
appropriate instruments of transfer, assignment, assumption or delegation of any Asset, property,
rights, liability, duty or obligation on terms consistent with the terms of the Asset Purchase
Agreement and the Plan and having such other terms to which the Debtor, Trustee and the
Purchaser may agree and (b) all other actions that are necessary and appropriate in connection with
such transactions, including making such filings or recordings that may be required by or
appropriate under applicable state law. Nothing in the Plan or Confirmation Order authorizes
the transfer or assignment of the Acquired Assets to the Purchaser without the Purchaser’s
compliance with applicable non-bankruptcy laws regarding the transfer, assignment, or ownership
of such Assets.

3. Distribution Account

The Distribution Account shall be established to receive on the Effective Date the Plan
Consideration, which shall vest in the Distribution Account on the Effective Date free and clear
of any and all claims, encumbrances, or interests in accordance with section 1141 of the
Bankruptcy Code, but subject to the rights of holders of Claims and Equity Interests to obtain the
distributions provided for in the Plan. Upon the distribution of all Plan Consideration in the
Distribution Account, the Distribution Account shall be extinguished. Upon the transfer of the
Plan Consideration into the Distribution Account, the Debtor and the Purchaser will have no interest
in, or with respect to, the Plan Consideration in the Distribution Account, except as otherwise
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provided in the Plan.

Amount to be inserted prior to solicitation.
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4. Cancellation of Credit Agreements, Existing Securities and Agreements

Except for the purpose of evidencing a right to distribution under the Plan, and except as
otherwise set forth in the Plan, on the Effective Date all agreements, instruments, and other
documents evidencing any Claim or Equity Interest and any rights of any holder in respect thereof,
shall be deemed cancelled, discharged and of no force or effect. Except as otherwise set forth
in the Plan, the holders of or parties to such cancelled instruments, securities and other
documentation will have no rights arising from or relating to such instruments, securities and
other documentation or the cancellation thereof, except the rights provided for pursuant to the
Plan.

5. Comprehensive Settlement of Claims and Controversies

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other
benefits provided under the Plan, the provisions of the Plan will constitute a good faith
compromise and settlement of all claims or controversies relating to the rights (including any
subordination rights) that a holder of a Claim or Equity Interest may have with respect to any
Allowed Claim or Allowed Equity Interest or any distribution to be made pursuant to the Plan on
account of any Allowed Claim or Allowed Equity Interest. The entry of the Confirmation Order
will constitute the Bankruptcy Court’s approval, as of the Effective Date, of the compromise or
settlement of all such claims or controversies and the Bankruptcy Court’s finding that all such
compromises or settlements are: (a) in the best interests of the LP Debtors and their respective
Estates and property, and of holders of Claims or Equity Interests; and (b) fair, equitable and
reasonable.

6. Continued Corporate Existence and Vesting of Assets

Except as otherwise provided in the Plan, the Debtor will continue to exist after the
Effective Date as a separate entity, in accordance with the applicable laws of the respective
jurisdictions in which it was formed or organized, for the purposes of satisfying their
obligations under the Asset Purchase Agreement and the Plan, including making or assisting the
Disbursing Agent in making distributions as required under the Plan, maintaining the Acquired
Assets and the Debtor’s business in accordance with the requirements of the Asset Purchase
Agreement, and effectuating the Wind Down. On or after the Effective Date, Debtor, in its sole
and exclusive discretion, but subject to and in accordance with the terms and conditions of the
Asset Purchase Agreement, and subject to receipt of any required governmental or regulatory
approvals (if any), may take such action as permitted by applicable law as Debtor may determine
is reasonable and appropriate, including, but not limited to, causing: (i) Debtor to be merged into
another subsidiary or Affiliate; (ii) a Debtor to be dissolved without the necessity for any other or
further actions to be taken by or on behalf of such dissolving Debtor or any payments to be
made in connection therewith subject to the filing of a certificate of dissolution with the
appropriate governmental authorities; (iii) the legal name of a Debtor to be changed; or (iv) the
closing of a Debtor’s Chapter 11 Case on the Effective Date or any time thereafter.

On and after the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy
Code, and except as otherwise provided in the Plan or in the Confirmation Order, all property of
the Debtor’s Estate (other than the Plan Consideration), including all claims, rights and Causes
of Action shall vest in Debtor free and clear of all Claims, Liens, charges, other encumbrances
and interests (other than (a) the rights of the Purchaser with respect to the Acquired Assets, and
(b) with respect to the Retained Assets, any Liens, charges or other encumbrances created under
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the Asset Purchase Agreement). On and after the Effective Date, the Debtor shall maintain the
Acquired Assets and comply with all of their obligations under the Asset Purchase Agreement. In
addition, subject to the terms and conditions of the Asset Purchase Agreement and the Plan
(including, without limitation, Article IX of the Plan), the Trustee shall effectuate the Wind Down
of the Debtor’s Estate, and may use, acquire and dispose of property and prosecute,
compromise or settle any Claims (including any Administrative Claims) and Causes of
Action (in each case that are not Acquired Assets or Assumed Liabilities), as well as disputes
relating to allowance of any Equity Interest, without supervision of or approval by the Bankruptcy
Court and free and clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules other
than restrictions expressly imposed by the Plan or the Confirmation Order. Without limiting the
foregoing, the Trustee may pay, from the

proceeds of the Wind Down Reserve, the charges that they incur on or after the Effective Date
for Professional Persons’ fees, disbursements, expenses or related support services without
application to the Bankruptcy Court.

7. Assumed Liabilities

In accordance with the terms of the Asset Purchase Agreement, upon and after the
Closing of the Sale pursuant to the Asset Purchase Agreement, the Purchaser (or, if
applicable, the Alternative Purchaser) shall be responsible for payment and satisfaction of all
Assumed Liabilities. Upon and after the Closing of the Sale pursuant to the Asset Purchase
Agreement, all Persons holding Claims and Equity Interests arising out of or concerning an
Assumed Liability, shall be forever barred, estopped and permanently enjoined from asserting
against the LP Debtors and any of their property, such Claims or Equity Interests, as applicable.

The Purchaser (or, if applicable, the Alternative Purchaser) is not assuming, and shall not
become liable for the payment or performance of, any liabilities or other obligations of any of the
Debtors of any nature whatsoever, whether accrued or unaccrued, other than the Assumed
Liabilities.

8. Cancellation of Certain Existing Security Interests

Upon the full payment or other satisfaction of an Allowed Secured Claims, or promptly
thereafter, the holder of such Allowed Secured Claims shall deliver to the Debtor any Collateral
or other property of the Debtor held by such holder, and any termination statements, instruments
of satisfactions, or releases of all security interests with respect to its Allowed Secured Claim that
may be reasonably required in order to terminate any related financing statements, mortgages,
mechanic’s liens, or lis pendens; provided, however, any such Collateral that is an Acquired
Asset received by the Debtor from the holder of such Allowed Claim shall be delivered promptly
to the Purchaser (or, if applicable, the Alternative Purchaser) following the Closing.

9. Corporate Action

The Debtor shall assist the Trustee in serving on the U.S. Trustee quarterly reports
of the disbursements made until such time as a final decree is entered closing the applicable
Chapter 11 Case or the applicable Chapter 11 Case is converted or dismissed, or the
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Bankruptcy Court orders otherwise. The deadline for filing Administrative Claims set forth in
Section 3.2(a) of the Plan shall not apply to fees payable pursuant to section 1930 of title 28 of
the United States Code.

Entry of the Confirmation Order shall establish conclusive corporate and other authority
(and evidence of such corporate and other authority) required for the Trustee to undertake any
and all acts and actions required to implement or contemplated by the Plan (including, without
limitation, the execution and delivery of the Asset Purchase Agreement), and such acts and actions
shall be deemed to have occurred and shall be in effect pursuant to applicable non-bankruptcy law
and the Bankruptcy Code, without the need for board or shareholder vote and without any
requirement of further action by the stockholders, directors or managers of the Debtor (if any).

On the Effective Date, the Trustee is authorized and directed to execute and/or deliver, as
the case may be, the agreements, documents and instruments contemplated by the Plan, the
Plan Supplement and the Asset Purchase Agreement and any schedules, exhibits or other
documents attached thereto or contemplated thereby in the name and on behalf of the Debtor.

Upon entry of a final decree in the Chapter 11 Case, if not previously dissolved, the
applicable Debtor shall be deemed dissolved and wound up without any further action required by
the Debtor.

E. Plan Distribution Provisions

1. The Disbursing Agent

All Plan Distributions under the Plan shall be made by the Disbursing Agent on or after
the Effective Date as provided in the Plan. The Disbursing Agent shall be empowered to: (a)
take all steps and execute all instruments and documents necessary to make Plan Distributions to
holders of Allowed Claims and Equity Interests; (b) comply with the Plan and the obligations
thereunder; (c) make periodic reports regarding the status of distributions under the Plan to the
holders of Allowed Claims that are outstanding at such time, with such reports to be made available
upon request to the holder of any Disputed Claim; and (d) exercise
such other powers as may be vested in the Disbursing Agent pursuant to the Plan, the Plan
Documents, the Confirmation Order, or any other order of the Bankruptcy Court. Except as
otherwise ordered by the Bankruptcy Court, and subject to the written agreement of the Debtor
if the Disbursing Agent is a Person other than the Debtor, the amount of any reasonable
documented fees and expenses incurred by the Disbursing Agent on or after the Effective Date
(including, without limitation, taxes) and any reasonable compensation and expense
reimbursement Claims (including, without limitation, reasonable attorney and other professional
fees and expenses) made by the Disbursing Agent shall be paid in Cash by the Trustee from the
Wind Down Reserve.

2. Postpetition Interest

Postpetition interest shall not accrue or be paid, and no holder of a Claim or Equity
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Interest shall be entitled to interest accruing on such Claim or Equity Interest after the Petition
Date, except as otherwise specifically provided for in the Confirmation Order or other order of the
Bankruptcy Court, or required by applicable bankruptcy or non-bankruptcy law.

3. Timing of Plan Distributions

Unless otherwise provided in the Plan, any distributions and deliveries to be made pursuant
to the Plan shall be made on the applicable Plan Distribution Date or as soon thereafter as is
practicable, provided that the Debtor or the Disbursing Agent, as applicable, may utilize
periodic distribution dates to the extent appropriate and not otherwise inconsistent with the Plan.
In the event that any payment or act under the Plan is required to be made or
performed on a date that is not a Business Day, then the making of such payment or the
performance of such act may be completed on the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

4. Distribution Record Date

As of the close of business on the Distribution Record Date, the various lists of holders of
Claims and Equity Interests in each of the Classes, as maintained by the Debtor, or their agents,
shall be deemed closed and there shall be no further changes in the record holders of any of the
Claims and Equity Interests. Neither the Debtor nor the Disbursing Agent shall have any obligation
to recognize any transfer of Claims or Equity Interests occurring after the close of business on the
Distribution Record Date. Additionally, with respect to payment of any Cure Costs or any Cure
Disputes in connection with the assumption and/or assignment of the Debtor’s executory contracts
and leases, the Debtors shall have no obligation to recognize or deal with any party other than the
non-Debtor party to the underlying executory contract or lease, even if such non-Debtor party has
sold, assigned or otherwise transferred its Claim for a Cure Cost.

Plan Distributions to be made on account of Allowed Claims and Equity Interests shall be
made directly by the Disbursing Agent to the holders of such Claims and Equity Interests.

5. Address for Delivery of Plan Distributions/Unclaimed Plan Distributions

Subject to Bankruptcy Rule 9010, any Plan Distribution or delivery to a holder of an
Allowed Claim or Equity Interest shall be made at the address of such holder as set forth in the
last-dated of the following actually held or received by the Disbursing Agent prior to the
Effective Date: (a) the Schedules; (b) the Proof of Claim filed by such holder; (c) any notice of
assignment filed with the Bankruptcy Court with respect to such Claim or Equity Interest
pursuant to Bankruptcy Rule 3001(¢e); (d) any notice served by such holder giving details of a
change of address; or (¢) the transfer ledger in respect of the Equity Interests. If any Plan
Distribution sent to the holder of a Claim or Equity Interest is returned to the Disbursing Agent
as undeliverable, no Plan Distributions shall be made to such holder unless the Disbursing Agent
is notified of such holder’s then current address within one hundred and twenty (120) days after
such Plan Distribution was returned. After such date, if such notice was not provided, such holder
shall have forfeited its right to such Plan Distribution, and the

102 |Page




Case 13-32425-sgj11 Doc 229-1 Filed 11/26/13 Entered 11/26/13 20:57:38 Page 49 of 50

undeliverable Plan Distribution shall revert to the Distribution Account. Upon such reversion,
the Claim or Equity Interest of any holder or its successors with respect to such property shall be
cancelled, discharged and forever barred notwithstanding any applicable federal or state escheat,
abandoned or unclaimed property laws to the contrary.

6. Time Bar to Cash Payments

Checks issued in respect of Allowed Claims shall be null and void if not negotiated
within ninety (90) days after the date of issuance thereof. Requests for reissuance of any voided
check shall be made directly to the Disbursing Agent by the holder of the Allowed Claim to
whom such check was originally issued. Any claim in respect of such a voided check shall be
made within one hundred and twenty (120) days after the date of issuance of such check. If no
request is made as provided in the preceding sentence, any claims in respect of such voided
check shall be discharged and forever barred and such unclaimed Plan Distribution shall revert to
the Distribution Account.

7. No Distribution in Excess of Amount of Allowed Claim

Notwithstanding anything to the contrary in the Plan, no holder of an Allowed Claim
shall, on account of such Allowed Claim, receive a Plan Distribution (of a value set forth in the
Plan) in excess of the allowed amount of such Claim plus postpetition interest on such Claim, to
the extent interest is permitted under Section 8.2 of the Plan.

8. Setoffs and Recoupments

The Debtor, or such entity’s designee as instructed by the Debtor, may, pursuant to
section 553 of the Bankruptcy Code or applicable non-bankruptcy law, set off and/or recoup against
any Allowed Claim or any Allowed Equity Interest, and the Plan Distributions on account of such
Allowed Claim or Allowed Equity Interest, any and all claims, rights and Causes of Action that the
Debtor or its successors may hold against the holder of such Allowed Claim or Allowed Equity
Interest after the Effective Date; provided. however, that neither the failure to effect a setoff or
recoupment nor the allowance of any Claim or Equity Interest will constitute a waiver or release
by the Debtor or its successor of any and all claims, rights and Causes of Action that the Debtor
or its successor may possess against such holder.

9. Fractional Cents and De Minimis Distributions

Notwithstanding any other provision of the Plan to the contrary, (i) no payment of fractions
of cents will be made; and (ii) the Disbursing Agent shall not have any obligation to make a Plan
Distribution that is less than or $40.00 in Cash. Whenever any payment of a fraction of a
cent would otherwise be called for, the actual payment shall reflect a rounding down of such fraction
to the nearest whole cent.
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10. Manner of Payment Under the Plan

Unless the Person receiving a Plan Distribution agrees otherwise, any Plan Distribution to
be made in Cash under the Plan shall be made, at the election of the Disbursing Agent, by check
drawn on a domestic bank or by wire transfer from a domestic bank. Cash payments to foreign
creditors may be, in addition to the foregoing, made at the option of the Disbursing Agent in
such funds and by such means as are necessary or customary in a particular foreign jurisdiction.
The issuance or delivery of any Plan Distribution that is a security shall be exempt from
registration under applicable securities laws pursuant to section 1145(a) of the Bankruptcy Code.

11. Requirement to Give a Bond or Surety

The Disbursing Agent shall not be required to give any bond or surety or other security
for the performance of its duties unless otherwise ordered by the Bankruptcy Court and, in the
event that the Disbursing Agent is so otherwise ordered, all costs and expenses of procuring any
such bond or surety shall be borne by the Debtor. Furthermore, any such Person required to give
a bond shall notify the Bankruptcy Court and the U.S. Trustee in writing before terminating any
such bond that is obtained.

12. Withholding and Reporting Requirements

In connection with the Plan and all distributions thereunder, the Trustee shall comply with
all withholding and reporting requirements imposed by any federal, state, local or foreign taxing
authority, and all Plan Distributions thereunder shall be subject to any such withholding and
reporting requirements. The Trustee shall be authorized to take any and all actions that may be
necessary or appropriate to comply with such withholding and reporting requirements, including,
without limitation, liquidating a portion of any Plan Distribution to generate sufficient funds to pay
applicable withholding taxes or establishing any other mechanisms the Debtors or the Disbursing
Agent believe are reasonable and appropriate, including requiring a holder of a Claim or Equity
Interest to submit appropriate tax and withholding certifications. Notwithstanding any other
provision of the Plan: (a) each holder of an Allowed Claim and/or an Allowed Equity Interest that
is to receive a distribution under the Plan shall have sole and exclusive responsibility for the
satisfaction and payment of any tax obligations imposed by any governmental unit, including
income, withholding and other tax obligations on account of such distribution; and (b) no Plan
Distributions shall be required to be made to or on behalf of such holder pursuant to the Plan if,
after 120 days from the date of transmission of a written request to the holder of an Allowed Claim
or Allowed Equity Interest, the Trustee does not receive a valid, completed IRS form from
such holder of an Allowed Claim or Allowed Equity Interest, which is otherwise required for
reporting purposes, and such holder shall be treated as if their Claims or Equity Interests had been
disallowed.

13. Cooperation with Disbursing Agent

The Debtor and its Professional Persons shall use all commercially reasonable efforts to
provide the Disbursing Agent with the amount of Claims and Equity Interests and the identity and
addresses of holders of Claims and Equity Interests, in each case, as set forth in the Debtor’s books
and records. The Debtor and its Professional Persons shall cooperate in good faith with the
Disbursing Agent to comply with any of its reporting and withholding requirements.
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