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UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF ARIZONA 
 

In re: 
 
ARIZONA FUNDRAISING SOLUTIONS, 
INC., 
 
  Debtor. 

 CHAPTER 11 
 
Case No. 17-10016-MCW 
 
JOINT DISCLOSURE STATEMENT 
DATED SEPTEMBER 22, 2017  
 

 
Arizona Fundraising Solutions, Inc., debtor-in-possession (“Debtor”) in the above-

captioned Chapter 11 case (“Case”), and Apex Fun Run, LLC (“Apex, and together with the 

Debtor, the “Proponents”), franchisor and secured creditor in the Case hereby submit this Joint 

Disclosure Statement Dated September 22, 2017 to assist Creditors in making informed 

decisions when voting on the Proponents’ Joint Plan of Reorganization Dated September 22, 

2017 (“Plan”), which is attached hereto as Exhibit A. 

ARTICLE 1 

INTRODUCTION TO THE DISCLOSURE STATEMENT AND VOTING 

1.1 Purpose of the Disclosure Statement. 

This Disclosure Statement sets forth the following information regarding the Debtor’s pre-

petition history: its Property; significant events that lead to the filing of this Case; a summary of the 

Plan, including when and how Creditors will be paid; and a brief discussion of the confirmation 

process and the voting procedures that must be followed to enable Creditors’ votes to be counted.  

The information provided herein is true and accurate to the best of the Debtor’s knowledge.  
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The primary purpose of this Disclosure Statement is to provide adequate information to 

those Creditors voting on the Plan so that they may make a reasonably informed decision with 

respect to exercising their rights to accept or reject the Plan.  This Disclosure Statement is not 

intended to be relied upon for any purpose other than to determine how to vote on the Plan.  

Nothing contained herein shall be deemed conclusive advice on the tax or other legal effects of the 

reorganization on holders of Claims or interests.  Consult your personal counsel or tax advisor 

regarding any questions or concerns respecting tax, securities, or other legal consequences of 

the Plan. 

1.2 Definitions. 

Unless otherwise defined herein, terms defined in the Plan (which are capitalized) shall 

have the same meanings when used in this Disclosure Statement.  In addition, unless otherwise 

defined herein or in the Plan, terms used in this Disclosure Statement shall have the same meanings 

as in the Bankruptcy Code (“Code”) or the Federal Rules of Bankruptcy Procedure (“Rules”), or, if 

not defined, their ordinary meanings. 

1.3 Authorized Representations. 

This Disclosure Statement is the only document authorized by the Bankruptcy Court to be 

used in connection with soliciting votes on the Plan.  You should not rely upon any representations 

or inducements made to secure your acceptance of the Plan other than those set forth herein or in 

the Plan.  The Bankruptcy Court’s approval of this Disclosure Statement does not constitute a 

certification or ruling by the Court regarding the completeness or accuracy of any statements 

contained herein.  The information contained in this Disclosure Statement came from the 

Debtor’s records and information.  

This Disclosure Statement is not the Plan.  This Disclosure Statement and the Plan (Exhibit 

A hereto) should be read together in their entireties before you vote on the Plan.  For the 

convenience of Creditors and holders of interests, the Plan is summarized in this Disclosure 

Statement, but in the event of any inconsistency, the Plan controls.  The financial information 

contained herein has been provided in good faith, but has not been audited by a certified public 

accountant and has not been prepared in accordance with generally accepted accounting principles. 
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1.4 Voting Procedures. 

To be entitled to vote, a Creditor must have an Allowed Claim that is Impaired under the 

Plan.  Code § 1124 defines whether a Claim is Impaired.  However, to summarize, a Claim is 

Impaired if the Plan modifies the legal or contractual rights of the Claimant, or if the Plan does not 

cure and reinstate the legal or contractual rights of the Claimant.  A Creditor in a Class that will not 

receive any distribution under the Plan, under any circumstances, is not entitled to vote in the Class 

of which it is a member and is deemed to have rejected the Plan.  If a Creditor holds more than one 

Claim in one Class, all of the Claims in such Class will be aggregated, and the Creditor will be 

entitled to one vote in the amount of all aggregated Claims. 

All Creditors or parties in interest entitled to vote on the Plan may cast their votes for or 

against the Plan by completing, dating, signing the Ballot that accompanies this Disclosure 

Statement, and timely mailing the original Ballot to Debtor’s counsel as directed below. 

The Court issued an order requiring that all Ballots accepting or rejecting the Plan be 

received by close of business on _____________ (“Ballot Deadline”).  The Ballots should be 

sent to: 

Randy Nussbaum 
Wesley D. Ray 

SACKS TIERNEY P.A. 
4250 N. Drinkwater Blvd., 4th Floor 

Scottsdale, AZ 85251 
Randy.Nussbaum@sackstierney.com 

Wesley.Ray@sackstierney.com 
Attorneys for Debtor 

 
Thomas H. Allen 

Khaled Tarazi 
ALLEN BARNES & JONES, PLC 
1850 N. Central Ave., Suite 1150 

Phoenix, AZ  85004 
Fax: (602) 252-4712 

tallen@allenbarneslaw.com 
ktarazi@allenbarneslaw.com 

Attorneys for Apex Fun Run, LLC 
 
 

Your ballot will not be counted if Debtor’s counsel receives it after the Ballot 

Deadline.  You may not change your vote after casting it unless the Court permits such change 

after notice and a hearing to determine whether sufficient cause exists to permit the change. 
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1.5 Confirmation of the Plan. 

For the Plan to be effective, it must be confirmed, which means that the Court has approved 

the Plan.  For the Plan to be confirmed, votes by each Impaired Class representing at least two-

thirds (2/3) in amount of the Allowed Claims voting in each Class and greater than one-half (1/2) 

in number of individual Creditors for such Class (of those casting votes) must be submitted in favor 

of acceptance of the Plan.  If the requisite acceptances are not obtained from one or more Impaired 

Classes, pursuant to Code § 1129(b), the Court may nonetheless confirm the Plan if one Impaired 

Class accepts the Plan and the Court finds that the Plan provides, among other things, fair and 

equitable treatment of the Classes rejecting the Plan, and that Creditors receive as much or more 

under the Plan than they would receive in a Chapter 7 liquidation (discussed more fully below). 

When confirmed by the Bankruptcy Court, this Plan will bind all holders of Claims and 

interests, whether or not they are entitled to vote or did vote on the Plan, and whether or not they 

received or retained any distributions or Property under the Plan. 

1.6 Proponents’ Recommendation to Vote in Favor of the Plan. 

The Proponents strongly urge each Creditor to vote to accept the Plan.  The Proponents 

believe that each person or entity entitled to vote will conclude that the Plan is fair, reasonable, and 

provides the greatest return to the greatest number of Creditors. 

ARTICLE 2 

Arizona Fundraising Solutions, Inc. 

2.1 History of the Debtor and Incidents Leading to Bankruptcy Filing. 

 The Debtor was created in in 2015 for the purpose of owning and operating a fundraising 

franchise.  The Debtor is engaged, generally, in organizing and managing fund-raising events for 

elementary schools.  The funds that are raised at such events are divided between the Debtor and 

the respective school, in accordance with an agreed upon formula.  The Debtor operates its 

business under the auspices of that certain Franchise Agreement, dated as of February 26, 2015 

(the “Franchise Agreement,” a copy of which is attached hereto as Exhibit C), between the Debtor 

and Apex.   
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 Almost since its inception, the Debtor has had financial struggles.  These difficulties arose 

from myriad factors, including, but not limited to an excessive number of salaried employees, 

changes in the testing calendars for schools that created interference with scheduled fundraising 

events, an unmanageable debt load, and the Debtor’s principal Christopher Stewart’s ongoing 

battle with cancer.   

 In the summer of 2017, the Debtor’s financial difficulties became grave.  The Debtor fell 

into default of the Franchise Agreement and was notified by Apex that the default provided Apex 

with the option of terminating the Franchise Agreement.  A termination of the Franchise 

Agreement would have created an immediate cessation of the Debtor’s operations, and eliminated 

the possibility of any significant value being made available to the Debtor’s creditors.   

 Thereafter, the Debtor entered into a series of negotiations with Apex.  Ultimately, the 

Debtor and Apex concluded that a termination of the Franchise Agreement would not best serve 

either of their interests, and that a managed return of the franchise to Apex would be to the benefit 

of all involved.  To that end, the Debtor, Mr. Stewart and Apex entered into the Management 

Agreement, pursuant to which Apex agreed to assume responsibility of the Debtor’s day-to-day 

management, provide the Debtor a revolving line of credit to eliminate cash-flow shortfalls, and, 

upon confirmation of a plan of reorganization or liquidation, to pay Mr. Stewart $85,000 in 

exchange for his continuing efforts and a release of certain claims.  With the cooperation of Apex, 

through these bankruptcy proceedings, the Debtor believes that a plan of reorganization or 

liquidation that will maximize the value of the Debtor’s estate for the benefit of all parties-in-

interest can be confirmed.  A copy of the Management Agreement is attached hereto as Exhibit B. 

2.2 Debtor’s Future. 

Through the sale to Apex as outlined herein and in the Plan, the Debtor will liquidate its 

Property and provide a meaningful return to its Creditors in excess of what they would receive 

in a chapter 7 liquidation. 

/ / / 

/ / / 

/ / / 
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ARTICLE 3 

SUMMARY OF THE DEBTOR’S CURRENT FINANCIAL CONDITION 

The Debtor’s current financial condition is detailed in the Schedules and Statements of 

Financial Affairs and will continue to be documented in the monthly operating reports to be filed 

with the Bankruptcy Court.  Interested parties are encouraged to review the Schedules, Statements 

of Financial Affairs, and monthly operating reports as they are filed.   

ARTICLE 4 

DESCRIPTION OF PROPERTY 

The Debtor’s Property and liabilities are listed on its Schedules and Statement of 

Financial Affairs filed in this case, located at Docket No. 36.  The total value of the Debtor’s 

Property is estimated to be approximately $30,469.76.  The Debtor has created a Liquidation 

Analysis that describes the liquidation value of the Debtor’s Property.  See Article 9, below. 

ARTICLE 5 

POST-CONFIRMATION CONTROL 

Upon the Effective Date, the Debtor’s Property will transfer to Apex and Apex will 

continue to operate the business.  The Debtor will retain control of the Proceeds to administer in 

accordance with the terms of the Plan.  The Debtor will prepare and file quarterly post 

confirmation financial reports until the case is closed.  Copies of those reports shall be provided to 

the United States Trustee’s Office.  After confirmation and prior to the Case being closed, the 

Debtor will pay, in cash, or other certified funds, quarterly fees to the United States Trustee’s 

Office. 

ARTICLE 6 

SUMMARY OF THE PLAN 

This section contains a brief summary of the Plan, and it is qualified in its entirety by 

reference to the Plan, which accompanies this Disclosure Statement.  THE PLAN ITSELF 

CONTROLS THE RELATIONSHIP BETWEEN THE DEBTOR AND CREDITORS.  

YOU SHOULD READ THE PLAN IN ITS ENTIRETY PRIOR TO CASTING YOUR 

BALLOT. 
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ARTICLE 7 

CLASSIFICATION AND TREATMENT OF CLAIMS 

7.1 Unclassified Claims.  

Pursuant to Bankruptcy Code § 1123(a)(1), Administrative Claims and Priority Tax 

Claims are not classified for purposes of voting on, or receiving distributions under, the Plan.  

Holders of Administrative Claims and Priority Tax Claims are not entitled to vote on the Plan, 

but rather, are treated separately as set forth in Sections 3.1.1 and 3.1.2 of the Plan and 

summarized herein. 

7.1.1 Allowed Administrative Claims. 

 This Class includes, without limitation, post-petition tax Claims, Professional 

Fees, approved accounting fees, and any fees due and payable to the United States Trustee.  

Applications for approval of Administrative Claims must be filed with the Court, and copies 

must be served upon Debtor’s counsel.  Any holder of an Administrative Claim that fails to 

timely file a final application for approval of such Administrative Claim shall be deemed to 

have waived its Claim, and the Claim will be disallowed.  See Sections 2.1 and 2.2 of the Plan.  

The holders of Allowed Administrative Claims shall be paid (i) in full from the Proceeds on the 

Effective Date, or within 30 days after approval, after payment of the Class 1 Claim and after 

the reservation of $15,000.00 from the Proceeds for General Unsecured Creditors as set forth in 

Section 7.5 below; or (ii) as otherwise agreed. 

7.1.2 Priority Tax Claims.  

  As of the Petition Date, the Debtor is current on its obligations to Governmental 

Units and is not aware that any such Claims exist in this Case.  In the event a Governmental 

Unit holds a Claim, such Claim will be paid in accordance with Code § 1129(a)(9)(C). 

7.2 Class 1 – Secured Claim of Wells Fargo. 

Class 1 consists of the Allowed Secured Claim of Wells Fargo relating to its 

UCC Financing Statements filed on February 27, 2015 and March 4, 2015 in connection with an 

SBA loan.  The Class 1 Claim is alleged to be secured by a first-position lien against most of the 

Debtor’s Property.  Based upon the information included in the Debtor’s Schedules, the 
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Proponents estimate that the value of Wells Fargo’s collateral is approximately $23,969.76.  

The amount of Wells Fargo’s secured claim will be determined by the Court or through 

agreement of Wells Fargo and the Proponents.  The holder of the Class 1 Claim shall be paid in 

full on the Effective Date.  Any deficiency Claim will be paid as a Class 4 General Unsecured 

Claim.  Class 1 is Impaired. 

7.3 Class 2 – Secured Claim of Apex. 

  Class 2 consists of the Allowed Secured Claim of Apex relating to its UCC 

Financing Statement filed on March 6, 2015 in connection with a second position lien on the 

Debtor’s Property.  The Class 2 Claim is fully unsecured.  Pursuant to the terms of the 

Franchise Agreement and its Addenda, copies of which are attached hereto as Exhibit C, as the 

Franchisor, Apex holds the right of first refusal in connection with the sale of the Debtor’s 

franchise, and must approve any sales, assignments transfers, or encumbrances of the franchise.  

See Article 13 of the Franchise Agreement.  The Proceeds are currently held in escrow with 

Arizona Escrow & Financial Corporation.  Upon the Transfer Date, the Proceeds shall be 

released to the Debtor and all of the Debtor’s Property will transfer to Apex free and clear of all 

liens and encumbrances.  Upon receipt of the Property, Apex’s Class 2 Claim will be deemed 

satisfied in full.  Class 2 is Impaired. 

7.4 Class 3 – Secured Claim of Michael Bennett. 

 Class 3 consists of the Allowed Secured Claim of Michael Bennett in the amount 

of $6,500 relating to a first-position Secured Claim encumbering the Debtor’s 2001 Ford F150.  

The 2001 Ford F150 will be transferred to Apex through the sale of the Debtor’s Property upon 

the Transfer Date and Apex will assume liability for the Class 3 Claim.  The holder of the 

Allowed Class 3 Claim shall receive payment of the Claim from Apex in full, in 60 equal 

payments of $122.66 per month, representing principal and interest at the rate of 5% per annum.  

The payments to the Allowed Class 3 Claimant shall begin on the Effective Date.  No 

prepayment penalty shall apply to the Class 3 claim.  The Class 3 Claim is Impaired. 

/ / / 

/ / / 
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7.5 Class 4 General Unsecured Creditors. 

 Class 4 consists of (i) all Allowed Unsecured Claims that are not entitled to 

classification in any other Class of Claims; and (ii) any and all deficiency claims.  This Class 

shall not include any claim arising from a deposit received from a school in connection with any 

contract assigned to Apex, which deposit claims will be honored and paid by Apex in 

accordance with the applicable agreement.  Holders of Allowed Class 4 Claims will receive a 

pro rata share of $15,000.00 of the Proceeds after the payment of Administrative Claims and the 

Class 1 Claim, as set forth in Section 7.1.1 above.  To allow time for Claims administration, 

distributions on Class 4 Claims will be made 120 days after the Effective Date.  Class 4 is 

Impaired. 

 7.6 Class 5 Equity Interests. 

 Upon the Effective Date, the equity interests in the Debtor will be cancelled. 

ARTICLE 8 

MEANS TO IMPLEMENT PLAN 

 The Plan will be funded from the sale of the Debtor’s Property to Apex.  Apex will 

continue managing the Debtor’s operations pursuant to the Management Agreement until the 

Transfer Date.  Upon the Transfer Date, all of the Debtor’s Property will be transferred to Apex, 

free and clear of all liens and encumbrances.  Also upon the Effective Date, the Proceeds will be 

transferred to the Debtor, which will then make distributions to Creditors on the Effective Date 

as set forth in Article 7 herein. 

ARTICLE 9 

LIQUIDATION ANALYSIS 

 As a condition to confirmation, Code § 1129(a)(7) requires the Plan to provide that each 

Creditor either accept the Plan or receive from the Debtor’s estate as much under the Plan as 

each Creditor would receive in a Chapter 7 liquidation.  The Debtor’s Property and liabilities 

are listed in its Schedules and Statement of Financial Affairs.  According to the Schedules and 

Statement of Financial Affairs, the value of all of the Debtor’s Property is approximately 

$30,469.76.  All of the Debtor’s assets are encumbered by liens that equal, or exceed, the value 
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of the underlying collateral.  As such, in the event of a liquidation under Chapter 7 of the 

Bankruptcy Code, secured creditors would receive the value of their collateral while creditors 

holding priority or unsecured claims would receive nothing.  Moreover, the available value from 

any asset that was not encumbered would be reduced, if not consumed completely, by 

administrative expenses incurred by a Chapter 7 Trustee and his or her counsel.   In sum, a 

liquidation of the Debtor’s Property would yield no return to Priority or General Unsecured 

Creditors.  Pursuant to the Plan, General Unsecured Creditors will receive $15,000.00.  

Therefore, the Proponents believe the Plan will provide a significantly greater return to 

Unsecured Creditors than in a Chapter 7 liquidation, and the Plan satisfies Code § 1129(a)(7). 

ARTICLE 10 

TAX ISSUES 

Pursuant to Code § 1125(a)(1), the Debtor must provide a discussion of the potential 

material tax consequences of the Plan to the Debtor and any successor to the Debtor, and a 

hypothetical investor typical of the holders of Claims or interests in the Case, that would enable 

such a hypothetical investor of the relevant Class to make an informed judgment about the Plan.  

However, the Debtor need not include such information about any other possible or proposed plan.  

In determining whether the Disclosure Statement provides “adequate information” as required by 

Code § 1125, the Court must consider the complexity of the Case, the benefit of additional 

information to Creditors and other parties in interest, and the cost of providing additional 

information. 

The following discussion summarizes certain considerations that may affect the anticipated 

federal income tax consequences of the Plan’s implementation to Creditors and to the Debtor.  It 

does not address all federal income tax consequences of the Plan nor does it address the state or 

local income tax or other state or local tax consequences of the Plan’s implementation to Creditors 

or to the Debtor. 

This description of the federal income tax consequences of implementing the Plan is based 

on the Debtor’s interpretation of the applicable provisions of the Internal Revenue Code of 1986, as 

amended, the regulations promulgated thereunder, and other relevant authority.  The Debtor’s 
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interpretation, however, is not binding on the IRS or any court.  The Debtor has not obtained, nor 

does it intend to obtain, a private letter ruling from the IRS, nor has the Debtor obtained an opinion 

of counsel with respect to any of these matters.  The discussion below is general in nature and is 

not directed to the specific tax situation of any particular interested taxpayer.  For these reasons, 

all Creditors should consult with their own tax advisors as to the tax consequences of 

implementation of the Plan to them under applicable federal, state, and local tax laws. 

10.1 Tax Consequences to the Debtor. 

In general, the amount of any debt that is partially or totally discharged pursuant to a 

bankruptcy case is excluded from gross income.  Generally, the amount of discharged debt income 

that is excluded from gross income must be applied to reduce the tax attributes of the Debtor.  The 

Debtor’s tax attributes are reduced in the following order:  (1) net operating losses; (2) general 

business credits; (3) minimum tax credit; (4) net capital loss and net capital loss carryovers; (5) 

reduction in tax basis of the Debtor’s property (both depreciable and non-depreciable); (6) any 

passive activity loss and credit carryovers from the taxable year of the discharge; and (7) foreign 

tax credit carryovers.  The Debtor may elect to apply the debt discharge exclusion first to 

depreciable property and thereafter to the tax attributes in the above-prescribed order. 

10.2 Tax Consequences to Unsecured Creditors. 

Unsecured Creditors may be required to report income or be entitled to a deduction as a 

result of the implementation of the Plan.  The exact tax treatment depends on, among other things, 

each Claimant’s method of accounting, the nature of each Claimant’s Claim, and whether and to 

what extent such Claimant has taken a bad debt deduction in prior taxable years with respect to the 

particular debt owed to it by the Debtor.  Each Claim holder is urged to consult with his, her, or 

its own tax advisor regarding the particular tax consequences of the treatment of his, her, or 

its Claim under the Plan. 

ARTICLE 11 

BALLOTING INSTRUCTIONS 

Creditors will vote to accept or reject the Plan.  THE PLAN CANNOT BE CONFIRMED 

IF THE PLAN DOES NOT RECEIVE AT LEAST TWO-THIRDS (2/3) IN AMOUNT AND 
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MORE THAN ONE-HALF (1/2) IN NUMBER OF ALLOWED CLAIMS VOTING IN EACH 

IMPAIRED CLASS, provided, however, if the requisite acceptances are not obtained from one or 

more Impaired Classes, the Court may nonetheless confirm the Plan pursuant to Code § 1129(b) if 

one Impaired Class accepts the Plan and the Court finds that the Plan provides, among other things, 

fair and equitable treatment of the Classes rejecting the Plan and that Creditors receive as much or 

more under the Plan than they would receive in a Chapter 7 liquidation. 

ARTICLE 12 

MODIFICATION OF PLAN 

The Debtor reserves the right to modify the Plan in accordance with the provisions of the 

Code and Chapter 11 as follows: 

12.1 Pre-Confirmation.   

In accordance with Code § 1127(a), the modification of the Plan may be proposed in 

writing by the Debtor at any time before its confirmation, provided that the Plan, as thus modified, 

meets the requirements of Code §§ 1122 and 1123, and the Debtor complies with Code § 1125. 

12.2 Post-Confirmation.   

In accordance with Code § 1127(b), the Plan also may be modified at any time after its 

confirmation and before its substantial consummation, provided that the Plan as thus modified 

meets the requirements of Code §§ 1122 and 1123, provided further that the circumstances then 

existing justify such modification, and the Court confirms the Plan as thus modified under 

Code § 1129. 

12.3 Objections.   

Any holder of a Claim or equity interest that has accepted or rejected the Plan will be 

deemed to have accepted or rejected, as the case may be, the Plan as modified unless, within the 

time fixed by the Court for doing so, such holder changes its previous acceptance or rejection. 

12.4 Effect.   

Every modification of the Plan will supersede the previous version of the Plan as and 

whenever each modification is effective.  When superseded, the previous version of the Plan will 

be in the nature of a withdrawn or rejected settlement proposal, and will be null, void, and unusable 
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by the Debtor or any other party for any purpose whatsoever with respect to any of the contents of 

such version of the Plan. 

 12.5 Default.   

 If the Debtor is unable to perform the terms and conditions of the Plan, then it will be in 

default.  Any Creditor may seek to enforce the Plan.  Before doing so, the Creditor must provide 

notice to the Debtor specifying the nature of the alleged default and a 30-day period to cure 

the default.  Any notice must be in writing and sent via certified mail to the Debtor at the address 

on file with the Clerk of this Court and with a copy sent via certified mail to: 

Randy Nussbaum 
Wesley D. Ray 

SACKS TIERNEY P.A. 
4250 N. Drinkwater Blvd., 4th Floor 

Scottsdale, AZ 85251 
Randy.Nussbaum@sackstierney.com 

Wesley.Ray@sackstierney.com 
Attorneys for Debtor 

 
Thomas H. Allen 

Khaled Tarazi 
ALLEN BARNES & JONES, PLC 
1850 N. Central Ave., Suite 1150 

Phoenix, AZ  85004 
Fax: (602) 252-4712 

tallen@allenbarneslaw.com 
ktarazi@allenbarneslaw.com 

Attorneys for Apex Fun Run, LLC 
 

ARTICLE 13 

CONFIRMATION, RISKS & RECOMMENDATION 

13.1 Best Interests Test. 

The Debtor believes that the “best interests test” imposed by Code § 1129(a)(7) is satisfied 

by the Plan because each holder of a Claim not accepting the Plan will receive at least as much as 

such holder would receive in a Chapter 7 liquidation as discussed in detail in Article 9 above.  

13.2 Fair and Equitable Test (Absolute Priority Rule). 

To the extent such requirements are applicable based upon the votes of Creditors on the 

Plan, the Debtor believes that the Plan satisfies the fair and equitable requirements of the Code 

because Secured Creditors will retain their liens and be paid the full value of their Secured Claims, 
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and those holding equity in the Debtor will not retain any interest in the Debtor post-confirmation 

at the expense of Unsecured Creditors.   

13.3 Recommendation of the Proponents. 

The Proponents respectfully recommend that Creditors vote in favor of the Plan.   

RESPECTFULLY SUBMITTED this 22nd day of September, 2017. 

 
APPROVED AS TO FORM AND CONTENT: 
 
SACKS TIERNEY P.A. 
 
 
By: /s/ Wesley D. Ray (with permission)   

Randy Nussbaum 
Wesley D. Ray 
4250 N. Drinkwater Blvd., 4th Floor 
Scottsdale, AZ 85251 
Attorneys for Debtor 

 
ALLEN BARNES & JONES, PLC 
 
 
By: /s/ Thomas H. Allen, #11160   

Thomas H. Allen 
Khaled Tarazi 
1850 N. Central Ave., Suite 1150 
Phoenix, Arizona  85004 
Attorneys for Apex Fun Run, LLC 
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Randy Nussbaum, State Bar #006417 
Wesley D. Ray, State Bar #026351 
SACKS TIERNEY P.A. 
4250 N. Drinkwater Blvd., 4th Floor 
Scottsdale, AZ 85251 
Ofc: (480) 212-1682 
Fax: (480) 206-3085 
Email: Randy.Nussbaum@sackstierney.com 
 Wesley.Ray@sackstierney.com 
 
Attorneys for Debtor 
 

Thomas H. Allen, State Bar #11160 
Khaled Tarazi, State Bar #32446 
ALLEN BARNES & JONES, PLC 
1850 N. Central Ave., Suite 1150 
Phoenix, Arizona  85004 
Ofc: (602) 256-6000 
Fax: (602) 252-4712 
Email tallen@allenbarneslaw.com 
 ktarazi@allenbarneslaw.com 
 
Attorneys for Apex Fun Run, LLC 
 

 
 

UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF ARIZONA 
 

In re: 
 
ARIZONA FUNDRAISING SOLUTIONS, 
INC., 
 
  Debtor. 

 CHAPTER 11 
 
Case No. 17-10016-MCW 
 
JOINT PLAN OF REORGANIZATION 
DATED SEPTEMBER 22, 2017  
 

 
INTRODUCTION 

Arizona Fundraising Solutions, Inc., debtor in possession in the above-captioned 

Chapter 11 Case, and Apex Fun Run, LLC (“Apex, and together with the Debtor, the 

“Proponents”), franchisor and secured creditor in the Case hereby file this Joint Plan of 

Reorganization Dated September 22, 2017.  In addition to reviewing this Plan, all creditors and 

parties in interest are encouraged to consult the Disclosure Statement before voting to accept or 

reject this Plan.  NO SOLICITATION MATERIALS OTHER THAN THE DISCLOSURE 

STATEMENT AND RELATED MATERIALS TRANSMITTED THEREWITH HAVE 

BEEN APPROVED OR AUTHORIZED BY THE BANKRUPTCY COURT IN 

SOLICITING ACCEPTANCES OR REJECTIONS OF THIS PLAN. 
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ARTICLE 1 – DEFINITIONS 

Rules of Construction.  The following terms shall have the meanings specified below 

when used in this Plan. Wherever from the context it appears appropriate, each term stated in 

either the singular or the plural shall include the singular and the plural, and pronouns stated in 

the masculine, feminine, or neutral gender shall include the masculine, the feminine, and the 

neutral.  The words “herein,” “hereof,” “hereto,” “hereunder,” and others of similar import refer 

to the Plan as a whole and not to any particular section, subsection, or clause contained in the 

Plan.  Unless otherwise specified, all section, schedule, or exhibit references in the Plan are to 

the respective section in, schedule to, or exhibit to the Plan.  The headings in the Plan are for 

convenience only and shall not limit or otherwise affect the provisions of the Plan.  The rules of 

construction contained in Bankruptcy Code § 102 shall apply to the construction of the Plan, 

and unless specifically modified herein, terms that are defined by the Bankruptcy Code shall 

have the same meanings defined by the Code.  All terms not specifically defined by this Plan 

shall have the meanings designated in the Bankruptcy Code, or, if not defined therein, their 

ordinary meanings.  These definitions are a substantial and operative part of the Plan. 

1.1 Administrative Claim. 

This term means every cost or expense of administration of this Case allowed under 

Code § 503(b) and referred to in Code § 507(a)(1), including, without limitation: a) any actual 

and necessary expense of preserving the estate as approved by the Bankruptcy Court; b) all 

Professional Fees; and c) all fees and charges assessed against the Debtor’s estate under 28 

U.S.C. § 1930. 

1.2 Allowed Claim.   

This term means every Claim: (a) (i) as to which a proof of such Claim has been timely 

filed pursuant to Sections 2.1 or 2.2 below, or (ii) which the Debtor has scheduled in its 

Schedules (including any amendments thereto) as liquidated in amount, not contingent, and 

undisputed; and in either event:  (b) (i) as to which no objection to the allowance of such Claim 

has been filed within any applicable time period fixed by the Bankruptcy Court, or (ii) as to 

which the order allowing such Claim has become a Final Order.  The term “Allowed Claim” 
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may be used throughout the Plan with each of the various Creditors’ Claims or Classes of those 

Claims (e.g., “Allowed Administrative Claims” or “Allowed Secured Claims”) to signify that 

such Claims are, will be, or must be Allowed Claims to qualify for certain treatment under the 

Plan. 

1.3 ADOR. 

This term means the Arizona Department of Revenue.  

1.4 Apex. 

This terms means Apex Fun Run, LLC, Secured Creditor in this Case. 

1.5 Ballot. 

This term means the Ballot for accepting or rejecting the Plan, which will be distributed 

to holders of Claims in Classes that are Impaired and entitled to vote on this Plan. 

1.6 Bankruptcy Code or Code. 

These terms mean Title 11 of the United States Code, 11 U.S.C. §§ 101, et seq., as now 

existing or hereafter amended during this Case. 

1.7 Bankruptcy Court or Court.   

These terms mean the United States Bankruptcy Court for the District of Arizona, 

Phoenix Division, or any other court that exercises jurisdiction over all or part of the Case, 

including the United States District for the District of Arizona to the extent that the reference of 

all or part of the Case is withdrawn. 

1.8 Bankruptcy Rules or Rules.   

This term means the Federal Rules of Bankruptcy Procedure promulgated under 28 

U.S.C. § 2075 and the local rules of Court, as applicable during the term of the Case. 

1.9 Business Day.   

This term means every day except Saturdays, Sundays, and holidays observed by the 

Bankruptcy Court. 

1.10 Chapter 11 Case or Case.  

This term means Case No. 17-10016-MCW. 

/ / / 
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1.11 Chapter 11 Professionals. 

 This term means all professionals employed by the Estate under Bankruptcy Code § 327. 

1.12 Claim.   

This term means “claim” as defined in Bankruptcy Code § 101(5). 

1.13 Claimant.   

This term means the holder of a Claim. 

1.14 Class.   

This term means each of the categories of classified claims described in Article 3 of the 

Plan. 

1.15 Confirmation Date.   

This term means the date on which the Bankruptcy Court enters the Confirmation Order. 

1.16 Confirmation Hearing.   

This term means the hearing regarding confirmation of the Plan conducted by the 

Bankruptcy Court pursuant to Bankruptcy Code § 1128, including any adjournment or 

continuation of that hearing from time to time. 

1.17 Confirmation Order.   

This term means the order of the Bankruptcy Court confirming the Plan pursuant to 

Bankruptcy Code § 1129. 

1.18 Creditor.   

This term means “creditor” as defined in Bankruptcy Code § 101(10). 

1.19 Debtor.   

This term means Arizona Fundraising Solutions, Inc. 

1.20 Disclosure Statement.   

This term means the Joint Disclosure Statement Dated September 22, 2017, presented 

by the Debtor and Apex with respect to the Plan, in its present form or as it may be altered, 

amended, or modified. 

1.21 Disputed Claim.   

This term means every Claim: a) that is scheduled by the Debtor as disputed, contingent, 
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or unliquidated; or b) that is not an Allowed Claim.  Where performance is to be rendered under 

the Plan to any Creditor in respect to a Disputed Claim, such performance shall not be due 

(notwithstanding the occurrence of the Effective Date for all other purposes and legal effects) 

unless and until such Disputed Claim becomes, wholly or in part, an Allowed Claim.    

1.22 Effective Date.   

This term means the thirtieth day that occurs after the Confirmation Date. 

1.23 Estate.  

This term means the Debtor’s bankruptcy estate created under Bankruptcy Code § 541. 

1.24 Executory Contract.   

This term means every unexpired lease and other contract that is subject to being 

assumed or rejected under Bankruptcy Code § 365. 

1.25 Final Bar Date. 

 This term means the thirtieth day that occurs after the Effective Date. 

1.26 Final Decree. 

 This term means a Final Order showing that the Plan has been fully administered. 

1.27 Final Order.   

This term means an order or judgment of the Court that a) shall not have been reversed, 

stayed, modified or amended and the time to appeal from, or to seek review or rehearing of, 

shall have expired and as to which no appeal or petition for review, or hearing for certiorari is 

pending, or b) if appealed from, shall have been affirmed and no further hearing, appeal, or 

petition for certiorari can be taken or granted. 

1.28 General Unsecured Claim.   

This term means every Unsecured Claim against the Debtor (including, but not limited 

to, every such Claim arising from the rejection of an Executory Contract, and Unsecured Claims 

of Creditors with Claims solely against the Debtor) that will be classified and paid under the 

Plan as the Plan provides for Class 4 Claims. 

1.29 Impaired. 

This term means “impaired” as defined in Bankruptcy Code § 1124. 
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1.30 Initial Bar Date.   

 This term means the day prior to the date of the first hearing on the Disclosure Statement. 

1.31 Management Agreement. 

 This term means that certain Management Agreement entered into between the Debtor, 

Christopher Stewart and Apex as of July 26, 2017 whereby, among other things, the Debtor and 

Apex agreed to Apex assuming management of the Debtor’s operations. 

1.32 Person.  

This term means “person” as defined in Bankruptcy Code § 101(41). 

1.33 Petition Date.   

This term means August 25, 2017, the filing date of the Debtor’s voluntary Chapter 11 

petition. 

1.34 Plan.   

This term means this  Joint Plan of Reorganization Dated September 22, 2017 and every 

amendment to or modification thereof, if any. 

1.35 Priority Tax Claim. 

 Any Claim of a Governmental Unit entitled to priority under Bankruptcy Code 

§ 507(a)(8). 

1.36 Proceeds. 

 This term means the sum of $90,000.00 paid by Apex in exchange for the Property of the 

Debtor.  The Proceeds will be held in escrow with Arizona Escrow & Financial Corporation until 

the Transfer Date. 

1.37 Professional Fees.   

This term means any of the interim and final professional fees, costs, and expenses 

charged by the Chapter 11 Professionals. 

1.38 Property.   

This term means, with respect to the Debtor, all rights, causes of action, all of the right, 

title and interest in and to Property (real or personal, tangible or intangible, legal or equitable, 

liquidated or unliquidated) of whatever type or nature, owned by the Debtor as of the Effective 
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Date, and including, but not limited to, Property as defined in Bankruptcy Code § 541.  

Nowithstanding anything to the contrary herein, this term shall not include actions arising under 

Chapter 5 of the Bankruptcy Code. 

1.39 Secured Claim.   

This term means every Claim or portion thereof that is asserted by a Creditor holding 

such Claim to be secured by a lien, security interest, or assignment encumbering Property in 

which the Debtor has an interest; provided, however, that such Claim shall be a Secured Claim 

only to the extent of the validity, perfection, and enforceability of the claimed lien, security 

interest, or assignment and only to the extent of the value of the interest of the Creditor holding 

such Claim against such Property. 

1.40 Secured Creditor.   

This term means every Creditor that asserts a Secured Claim in the Bankruptcy Case.   

1.41 Transfer Date. 

 This term means the day upon which the Confirmation Order becomes a Final Order. 

1.42 Unsecured Claim.   

This term means all Claims asserted by Creditors of the Debtor, including deficiency 

Claims, dissolution Claims and Claims arising out of the rejection of Executory Contracts, other 

than Secured Claims, Administrative Claims, and Priority Tax Claims. 

1.43 Unsecured Creditor.  

This term means the owner or holder of an Unsecured Claim. 

ARTICLE 2 – IMPORTANT DATES & DEADLINES 

2.1 Initial Bar Date. 

 The Court originally set a hearing for _________________ at 230 N. First Avenue, 

Sixth Floor, Courtroom ____, Phoenix, Arizona, to consider the adequacy of the Disclosure 

Statement and set the day prior to such hearing as the Initial Bar Date for filing proofs of Claim.  

For eligibility as Allowed Claims, proofs of Claim must be filed for: 

a) Claims not listed in the Schedules of Assets and Liabilities, as may be amended 
from time to time; 
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b) Claims that are listed in the Schedules of Assets and Liabilities as disputed, 
contingent, or unliquidated; 

c) Claims that differ in any respect from those listed in the Schedules of Assets and 
Liabilities (including, without limitation, the assertion of any right to a setoff under 
Code § 553 or otherwise); 

d) Administrative Claims arising prior to the Initial Bar Date, except for Professional 
Fees; and 

e) Claims arising from the Debtor’s rejection of an Executory Contract that occurs 
prior to the Bar Date. 

 Any Person or entity asserting one of the foregoing types of Claims that fails to timely 

file a proof of Claim or application for payment thereof prior to Initial Bar Date shall be deemed 

to have waived its Claim, and the Claim will be disallowed and forever barred. 

2.2 Final Bar Date. 

Applications for allowance and payment of a) Administrative Claims that arise after the 

Initial Bar Date b) Professional Fees incurred prior to the Confirmation Date, or c) Claims 

resulting from the Debtor’s rejection of Executory Contracts after the Initial Bar Date must be 

filed no later than the Final Bar Date.  Any Person asserting one of the foregoing types of 

Claims that fails to timely file a proof of Claim or application for allowance and payment 

thereof shall be deemed to have waived its Claim, and the Claim will be disallowed.  Any 

Professional Fees incurred after the Confirmation Date shall be payable in the normal course of 

the Debtor’s affairs without the need to seek or obtain Bankruptcy Court approval. 

2.3 Claims Objection Deadline.   

On or before the sixtieth day after the Effective Date, the Debtor or any party in interest 

may file with the Bankruptcy Court, serving a copy upon Debtor’s counsel, if necessary, an 

objection to any application for approval of an Administrative Claim or proof of Claim filed, or 

deemed filed herein.   

2.4 Assumption and Rejection of Executory Contracts.   

All of the executory contracts identified in Schedule “G” of the Debtor’s Schedules shall 

be assumed and assigned to Apex as of the Effective Date.   
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ARTICLE 3 - CLASSIFICATION AND TREAMENT OF CLAIMS 

 This Plan defines various Classes of Claims and provides for their treatment.  This Plan 

deals with all Claims against the Debtor of whatever character.  Only Allowed Claims are 

entitled to receive payments under the Plan. In accordance with Bankruptcy Code §§ 1122 and 

1123, all Claims against the Debtor or the Estate are classified and will receive treatment as 

follows: 

3.1 Unclassified Claims.  

Pursuant to Bankruptcy Code § 1123(a)(1), Administrative Claims and Priority Tax 

Claims are not classified for purposes of voting on, or receiving distributions under, the Plan.  

Holders of Administrative Claims and Priority Tax Claims are not entitled to vote on the Plan, 

but rather, are treated separately as set forth in Sections 3.1.2 and 3.1.3 and under Code § 1129 

(a)(9). 

3.1.1 Allowed Administrative Claims. 

This Class includes, without limitation, post-petition tax Claims, Professional 

Fees, approved accounting fees, and any fees due and payable to the United States Trustee.  

Applications for approval of Administrative Claims must be filed with the Court, and copies 

must be served upon Debtor’s counsel.  Any holder of an Administrative Claim that fails to 

timely file a final application for approval of such Administrative Claim shall be deemed to have 

waived its Claim, and the Claim will be disallowed.  See Sections 2.1 and 2.2 of the Plan.  The 

holders of Allowed Administrative Claims shall be paid (i) in full from the Proceeds on the 

Effective Date, or within 30 days of approval, after payment of the Class 1 Claim and after the 

reservation of $15,000.00 from the Proceeds for General Unsecured Creditors as set forth in 

Section 7.5 below; or (ii) as otherwise agreed. 

3.1.2 Priority Tax Claims.  

As of the Petition Date, the Debtor is current on its obligations to Governmental 

Units and is not aware that any such Claims exist in this Case.  In the event a Governmental Unit 

holds a Claim, such Claim will be paid in accordance with Code § 1129(a)(9)(C). 

/ / / 
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3.2 Class 1 – Secured Claim of Wells Fargo. 

Class 1 consists of the Allowed Secured Claim of Wells Fargo relating to its 

UCC Financing Statements filed on February 27, 2015 and March 4, 2015 in connection with an 

SBA loan.  The Class 1 Claim is alleged to be secured by a first-position lien against most of the 

Debtor’s Property.  Based upon the information included in the Debtor’s Schedules, the 

Proponents estimate that the value of Wells Fargo’s collateral is approximately $23,969.76.  

The amount of Wells Fargo’s secured claim will be determined by the Court or through 

agreement of Wells Fargo and the Proponents.  The holder of the Class 1 Claim shall be paid in 

full on the Effective Date.  Any deficiency Claim will be paid as a Class 4 General Unsecured 

Claim.  Class 1 is Impaired. 

3.3 Class 2 – Secured Claim of Apex. 

  Class 2 consists of the Allowed Secured Claim of Apex relating to its UCC 

Financing Statement filed on March 6, 2015 in connection with a second position lien on the 

Debtor’s Property.  The Class 2 Claim is fully unsecured.  Pursuant to the terms of the 

Franchise Agreement and its Addenda, copies of which are attached to the Disclosure Statement 

as Exhibit C, as the Franchisor, Apex holds the right of first refusal in connection with the sale 

of the Debtor’s franchise, and must approve any sales, assignments transfers, or encumbrances 

of the franchise.  See Article 13 of the Franchise Agreement.  The Proceeds are currently held in 

escrow with Arizona Escrow & Financial Corporation.  Upon the Transfer Date, the Proceeds 

shall be released to the Debtor and all of the Debtor’s Property will transfer to Apex free and 

clear of all liens and encumbrances.  Upon receipt of the Property, Apex’s Class 2 Claim will be 

deemed satisfied in full.  Class 2 is Impaired.  

3.4 Class 3 – Secured Claim of Michael Bennett. 

 Class 3 consists of the Allowed Secured Claim of Michael Bennett in the amount 

of $6,500 relating to a first-position Secured Claim encumbering the Debtor’s 2001 Ford F150.  

The 2001 Ford F150 will be transferred to Apex through the sale of the Debtor’s Property upon 

the Transfer Date and Apex will assume liability for the Class 3 Claim.  The holder of the 

Allowed Class 3 Claim shall receive payment of the Claim from Apex in full, in 60 equal 
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payments of $122.66 per month, representing principal and interest at the rate of 5% per annum.  

The payments to the Allowed Class 3 Claimant shall begin on the Effective Date.  No 

prepayment penalty shall apply to the Class 3 claim.  The Class 3 Claim is Impaired.  

3.5 Class 4 General Unsecured Creditors. 

 Class 4 consists of (i) all Allowed Unsecured Claims that are not entitled to 

classification in any other Class of Claims; and (ii) any and all deficiency claims.  This Class 

shall not include any claim arising from a deposit received from a school in connection with any 

contract assigned to Apex, which deposit claims will be honored and paid by Apex in 

accordance with the applicable agreement.  Holders of Allowed Class 4 Claims will receive a 

pro rata share of $15,000.00 of the Proceeds after the payment of Administrative Claims and the 

Class 1 Claim, as set forth in Section 3.1.1 above.  To allow time for Claims administration, 

distributions on Class 4 Claims will be made 120 days after the Effective Date.  Class 4 is 

Impaired. 

 3.6 Class 5 Equity Interests. 

  Upon the Effective Date, the equity interests in the Debtor will be cancelled. 

ARTICLE 4 - PLAN IMPLEMENTATION 

The Debtor will implement the Plan upon entry of the Confirmation Order.  Upon the 

Effective Date, or at such other time as specifically provided for in the Plan, Creditors holding 

Allowed Claims will receive the treatment provided for in the Plan.  Creditors must hold 

Allowed Claims before they will be entitled to their respective treatment.   

The Plan will be funded from the Proceeds.  Unless a party in interest objects to the 

Debtor’s estimate of the value of the Property prior to the Confirmation Date, the value of the 

Property set forth in the Plan, as amended, shall be determinative. 

ARTICLE 5 - VOTING PROCEDURE 

Creditors will vote to accept or reject the Plan.  THE PLAN CANNOT BE CONFIRMED 

IF THE PLAN DOES NOT RECEIVE AT LEAST TWO-THIRDS (2/3) IN AMOUNT AND 

MORE THAN ONE-HALF (1/2) IN NUMBER OF ALLOWED CLAIMS VOTING IN EACH 

IMPAIRED CLASS; provided, however, if the requisite acceptances are not obtained from one or 
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more Impaired Classes, the Court may nonetheless confirm the Plan pursuant to Code § 1129(b) if 

one Impaired Class accepts the Plan and the Court finds that the Plan provides, among other things, 

fair and equitable treatment of the Classes rejecting the Plan and that Creditors receive as much or 

more under the Plan than they would receive in a Chapter 7 liquidation. 

ARTICLE 6 - BINDING EFFECT OF PLAN 

The provisions of this Plan shall bind the Debtor and any Person or entity holding a 

Claim against the Debtor or its Estate, whether asserted or not asserted, whether such Person or 

entity’s Claim arose before or after the respective Petition Date or the Effective Date, whether 

or not the Claim is Impaired under the Plan, and whether or not such Person or entity has 

accepted or rejected the Plan. 

ARTICLE 7 - EFFECT OF CONFIRMATION 

Except as otherwise provided herein, the rights afforded in this Plan shall be in exchange 

for, and in complete satisfaction, discharge, and release of, all Claims against the Debtor of any 

nature whatsoever.  All holders of Claims against the Debtor shall be precluded from asserting 

against the Debtor, the Estate, or the Properties of the Debtor or the Estate any other or further 

Claim based upon any omission, transaction or other activity of any kind or nature that occurred 

prior to the Effective Date.  This release shall be effective as to each Claim, regardless of 

whether the Claim is listed on the Debtor’s Statements or Schedules filed in this Case, whether 

a proof of Claim was filed, whether such proof of Claim was withdrawn, whether the Claim is 

an Allowed Claim, in whole or in part, or whether the holder of the Claim votes to accept or 

reject this Plan.  Upon the Effective Date, all Property of the Estate will vest in the Debtor, who, 

subject to the obligations set forth in the Plan, may utilize the Property free of any burdens of 

the Bankruptcy Code and without need to obtain Court approval of its actions. 

ARTICLE 8 - MODIFICATION OF PLAN 

This Plan may be modified in accordance with the provisions of the Bankruptcy Code 

and Chapter 11 as follows: 

8.1 Pre-Confirmation.   

In accordance with Code § 1127(a), the Proponents may propose the modification of the 
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Plan in writing at any time before confirmation, provided that the Plan, as thus modified, meets 

the requirements of Code §§ 1122 and 1123, and the Debtor complies with Code § 1125.   

8.2 Post-Confirmation.   

In accordance with Code § 1127(b), the Plan also may be modified at any time after 

confirmation and before its substantial consummation, provided that a) the Plan as modified 

meets the requirements of Code §§ 1122 and 1123, b) the circumstances then existing justify 

such modification, and c) the Court confirms the Plan as thus modified under Code § 1129.   

8.3 Effect of Modification.   

Every modification of the Plan will supersede the previous version of the Plan as and 

when each modification is effective.  When superseded, the previous version of the Plan will be 

in the nature of a withdrawn or rejected settlement proposal, and will be null, void, and 

unusable by the Debtor or any other party for any purposes whatsoever with respect to any of 

the contents of such version of the Plan.   

Notwithstanding anything to the contrary contained herein, the Debtor shall not be 

bound by estoppel, or the principles of res judicata or collateral estoppel, with respect to any 

term or provision contained herein in the event the Plan is not confirmed upon the terms and 

provisions set forth herein. 

ARTICLE 9 - RETENTION OF JURISDICTION 

Notwithstanding the confirmation of this Plan, the Bankruptcy Court shall retain 

jurisdiction for all matters arising out of, or related to, the Case and this Plan, including, but not 

limited to all of the following matters: 

a) Allowance and payment of any Claims upon any objection thereto (or other 
appropriate proceedings) by any party in interest entitled to proceed in that 
manner; 
 

b) Determination and adjudication of any issues that arise out of or relate to a sale of 
any Property; 
 

c) Determination and adjudication of any disputes that arise regarding the 
interpretation of any provisions of this Plan; 
 

d) Facilitation of the consummation of this Plan by entering, consistent with the 
provisions of this Plan, any further necessary or appropriate orders regarding this 
Plan and any provisions thereof; 
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e) Adjudication of any causes of action or other proceedings presently pending or 

otherwise referenced in the Plan, including but not limited to any action regarding 
the initiation, prosecution, enforcement, compromise or settlement of the causes 
of action in the Estate, and the adjudication of any and all “core proceedings” 
under 28 U.S.C. § 157(b) that may be pertinent to the Case; 
 

f) Enforcement of any provisions of the Plan and any and all documents relating to 
the Plan; 
 

g) Determination  and adjudication of any issues that relate to the Bankruptcy Case, 
and any governmental unit’s Claim with respect to any tax, or any fine, interest or 
penalty relating to a tax; and 
 

h) Determination of any dispute that may arise regarding the enforcement of any 
settlement or compromise related to the Case. 

 
ARTICLE 10 - RETENTION AND PROSECUTION OF CLAIMS 

10.1 Preservation of Debtor’s Claims, Demands, and Causes of Action. 

In accordance with Code § 1123(b)(3), all of the Debtor’s claims and causes of action 

will a) survive the entry of the Confirmation Order and the Effective Date, b) not be discharged 

by the Plan, and c) become and remain part of the Debtor’s Property after the Effective Date. 

10.2 Procedure for Determination of Claims. 

10.2.1 Disputed Claims.   

 Except as to any Claim that has been Allowed prior to the Effective Date, on or 

before the sixtieth day after the Effective Date, the Debtor or any party in interest may object to 

the allowance of a Claim or seek estimation thereof.  See Section 2.3 above.  No payments or 

other distributions will be made to holders of Claims unless and until such Claims are Allowed 

Claims pursuant to a Final Order.  If a Claim is not an Allowed Claim as of the Effective Date 

or when payment is otherwise due under the Plan, payment of the Allowed Claim will be made 

when a Claim becomes an Allowed Claim after the Effective Date or as otherwise specifically 

provided in the Plan. 

No Claim will be an Allowed Claim until timely filed objections to its allowance are 

resolved.  The Court shall resolve all objections at a separate hearing or hearings.  Any Claims 

not timely filed or Allowed shall be discharged by the Confirmation Order.  Only Allowed 

Claims and interests will receive distributions from the Estate. The Debtor has the right to 
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object to any Claim where it appears that there is some dispute with regard to the Claim as filed.  

Unless deemed filed pursuant to Rule 3003(b), the failure to timely file a proof of Claim will 

result in disallowance of the Claim. 

10.2.2 Treatment of Contingent Claims.   

 Until such time as a contingent Claim or a contingent portion of an Allowed 

Claim becomes fixed or absolute or is disallowed, such Claim will be treated as a Disputed 

Claim for all purposes related to distributions under the Plan.  The holder of a contingent Claim 

will only be entitled to a distribution under the Plan when and if such contingent Claim becomes 

an Allowed Claim. 

ARTICLE 11 - PROVISIONS GOVERNING DISTRIBUTIONS 

11.1 Distributions by the Debtor. 

The Debtor will pay all Allowed Claims according to the Plan.   

11.2 Date of Distributions. 

Except as otherwise provided in the Plan, or as may be ordered by the Bankruptcy 

Court, distributions of cash on account of Allowed Claims as of the Effective Date will be made 

as of the Effective Date or as otherwise agreed by the respective parties.  Authorized 

distributions to be made in accordance with the Plan will be deemed made as of the Effective 

Date if made on the Effective Date or as promptly thereafter as practicable, but in any event no 

later than thirty (30) days after the Effective Date.  Distributions on account of Disputed Claims 

that are Allowed after the Effective Date will be made as provided in the Plan and if not so 

provided no later than thirty (30) days after entry of a Final Order allowing the Claim. 

11.3 Delivery of Distributions. 

Subject to Rule 9010, distributions and deliveries to each holder of an Allowed Claim 

will be made at the address of such holder as set forth on the respective proof of Claim as of the 

Effective Date (or at the last known address of such holder if no proof of Claim is filed or if the 

Debtor has been notified of a change of address).  If any holder’s distribution is returned as 

undeliverable, no further distribution to such holder will be made unless and until the Debtor is 

notified of such holder’s then-current address, at which time all missed distributions will be 
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made to such holder without interest.  The Debtor will be under no obligation to attempt to 

locate the holder of any Allowed Claim or to recognize any purported transfer or encumbrance 

on the rights of holders of Allowed Claims after the Confirmation Date.  Amounts of 

undeliverable distributions will be retained by the Debtor until such distributions are claimed.  

Any Claimant that does not receive a distribution due to it being undeliverable must request 

payment on or before the first anniversary of the initial date of such payment.  After such date, 

all unclaimed Property will be paid pro rata to the Class 1 General Unsecured Creditors.  

11.4 Means of Payment. 

Payments made to holders of Allowed Claims pursuant to this Plan will be in United 

States dollars by checks drawn on the domestic bank selected by the Debtor.  

11.5 De Minimis Cash Distributions. 

No cash payment of less than ten dollars ($10.00) will be made to any holder of an 

Allowed Claim unless a request therefore is made in writing to the Debtor. 

11.6 Setoff. 

Pursuant to Code § 553 or common law rights of setoff or recoupment, the Debtor will, 

in the ordinary course of its affairs, set off or assert recoupment against any Allowed Claim, the 

Claims, rights, and causes of action of any nature that the Debtor may hold against the holder of 

such Claim; provided, however, that neither the failure to effect such a setoff nor the allowance 

of any Claim hereunder will constitute a waiver or release by the Debtor of any such Claims, 

rights, and causes of action that the Debtor may possess against such holder. 

ARTICLE 12 - GENERAL PROVISIONS 

12.1 Extension of Dates. 

If any date set forth in this Plan, including a payment due date, falls on a day that is not a 

Business Day, then such date will be the next Business Day. 

12.2 Notices. 

Any notice required or permitted to be provided under the Plan will be in writing and 

served by regular postage prepaid first-class mail, hand-delivery, facsimile, or e-mail. 

12.3 Default.  
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 If the Debtor is unable to perform in accordance with the Plan, then it will be in default.  

Any Creditor may seek to enforce the Plan.  Before doing so, the Creditor must provide notice to 

the Debtor specifying the nature of the alleged default and a 30-day period to cure the default.  Any 

notice must be in writing and sent via certified mail to the Debtor at the address on file with the 

Clerk of this Court and with a copy sent via certified mail to: 

Randy Nussbaum 
Wesley D. Ray 

SACKS TIERNEY P.A. 
4250 N. Drinkwater Blvd., 4th Floor 

Scottsdale, AZ 85251 
Randy.Nussbaum@sackstierney.com 

Wesley.Ray@sackstierney.com 
Attorneys for Debtor 

 
Thomas H. Allen 

Khaled Tarazi 
ALLEN BARNES & JONES, PLC 
1850 N. Central Ave., Suite 1150 

Phoenix, AZ  85004 
Fax: (602) 252-4712 

tallen@allenbarneslaw.com 
ktarazi@allenbarneslaw.com 

Attorneys for Apex Fun Run, LLC 
 

12.4 Closure of the Case. 

At such time as the Plan has been fully administered (i.e., when the Plan has been 

substantially consummated), the Debtor will file an application for entry of a Final Decree, upon 

the entry of which the Case shall be deemed closed. 

12.5 Effect of Appeal. 

 In the event of any appeal of the Confirmation Order, and provided that no stay of the 

effectiveness of such Confirmation Order has been entered, the implementation and 

enforcement of the Confirmation Order and the Plan according to their terms shall remain 

unaffected.   

12.6 Exculpation and Limitation of Liability. 

Neither the Debtor, nor any of its respective present or former employees, advisors, 

attorneys, or agents, will have or incur any liability to any holder of a Claim, or any other party 

in interest, or any of their respective agents, employees, representatives, financial advisors, 
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attorneys, or affiliates, or any of their successors or assigns, for any act or omission in 

connection with, relating to, or arising out of the Case, efforts to obtain confirmation of the 

Plan, the consummation of the Plan, or the administration of the Plan or the property to be 

distributed under the Plan, whether now known or hereafter discovered, except for gross 

negligence; willful, wanton, or intentional misconduct; or breaches of fiduciary duties. 

12.7 General Injunction. 

Except as otherwise expressly provided in this Plan, the Confirmation Order shall 

provide, among other things, that all parties in interest who have held, hold, or may hold Claims 

are permanently enjoined with respect to such Claims, on and after the Effective Date, from: a) 

commencing or continuing in any manner any action or other proceeding of any kind; b) the 

enforcement, attachment, collection, or recovery by any manner or means of any judgment, 

award, decree, or order; c) creating, perfecting, or enforcing any encumbrance of any kind; d) 

asserting any setoff, right of subrogation, or recoupment of any kind against any obligation due 

e) conducting any form of discovery; or f) otherwise engaging in harassment.  The forgoing 

injunction applies with regard to acts against the Debtor, its Property, its successors in interest, 

and the property of its successors in interest. 

12.8 Interest. 

 Unless set forth specifically herein, whenever interest is to be computed under the Plan, 

interest will be simple interest and not compounded.  Unless otherwise specifically provided for 

in the Plan or the Confirmation Order, post-petition interest shall not accrue or be paid on 

Claims, and no holder of a Claim will be entitled to interest accruing on or after the Petition 

Date on any Claim. 

12.9 Additional Assurances. 

The Debtor and any party in interest holding Allowed Claims will execute such other 

further documents as are necessary to implement any of the provisions of the Plan. 

12.10 Confirmation by Non-Acceptance Method. 

The Proponents hereby request, if necessary, confirmation of the Plan pursuant to Code 

§ 1129(b) with respect to any Impaired Class of Claims that does not vote to accept the Plan. 
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12.11 Vesting. 

As of the Transfer Date, Apex shall be vested with all of the Property.  All Property 

shall be free and clear of all liens, Claims, and interests of Creditors and parties in interest 

except as specifically provided in this Plan.   

12.12 Successors and Assigns. 

The rights and obligations of any Creditor or other party-in-interest referred to in the 

Plan will be binding upon, and will inure to the benefit of, the successors, assigns, heirs, 

devisees, executors, and personal representatives of such Creditor or party in interest. 

12.13 Withdrawal of Plan. 

The Plan may be withdrawn by the Debtor or Apex at any time before entry of the 

Confirmation Order.   

12.14 Severability and Reformation. 

The Debtor intends to comply fully with the Bankruptcy Code and applicable non-

bankruptcy law in proposing the Plan.  Therefore, if the Court determines that any Plan 

provision is contrary to the Bankruptcy Code or applicable non-bankruptcy law, at the 

Proponents’ option, that provision may be deemed severed and automatically deleted from the 

Plan if it cannot be reformed, or the provision or its interpretation may be deemed reformed to 

ensure compliance; provided, however, that nothing contained in this paragraph will prevent the 

Debtor from modifying the Plan in accordance with and as set forth in the Plan.  Pursuant to any 

ruling by the Court regarding the subject matter of this paragraph, any such severance or 

reformation will be stated specifically in the Confirmation Order, which then will control 

notwithstanding any contrary or inconsistent provisions of the Plan. 

12.15 Prohibition Against Prepayment Penalties. 

If the Debtor so chooses, in its sole and absolute discretion, to prepay any obligation on 

which deferred payments are provided for under the Plan, the Debtor will not be liable or 

subject to the assessment of any prepayment penalty thereon unless otherwise ordered by the 

Court. 

/ / / 
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12.16 Payment of Statutory Fees and Filing of Quarterly Reports. 

Before the Case is closed, all fees payable pursuant to 28 U.S.C. § 1980, as determined 

by the Court at or in conjunction with the Confirmation Hearing, will be paid on or before the 

Effective Date and, thereafter, in accordance with applicable bankruptcy law.  The Debtor will 

file all quarterly reports of disbursements as required by the Bankruptcy Code. 

12.17 Governing Law. 

Except to the extent that the Bankruptcy Code is applicable, the rights and obligations 

arising under this Plan shall be governed by, construed, and enforced in accordance with, and 

subject to, the laws of the State of Arizona, excluding any laws that result in the application of 

the laws of another jurisdiction. 

12.18 Special Tax Issues. 

The issuance, transfer, or exchange of a security as defined under the Bankruptcy Code 

or applicable law, or the making or delivery of any instrument of transfer under this Plan, shall 

not be taxed under any state or local law imposing a stamp tax or similar tax as provided in 

Code § 1146.   

12.19 Conflicts Between Plan and Confirmation Order. 

In the event the terms of this Plan and the Confirmation Order conflict, the terms of the 

Confirmation Order shall govern. 

 RESPECTFULLY SUBMITTED this 22nd day of September, 2017. 
 
APPROVED AS TO FORM AND CONTENT: 
 
SACKS TIERNEY P.A. 
 
 
By: /s/ Wesley D. Ray (with permission)  

Randy Nussbaum 
Wesley D. Ray 
4250 N. Drinkwater Blvd., 4th Floor 
Scottsdale, AZ 85251 
Attorneys for Debtor 

 

ALLEN BARNES & JONES, PLC 
 
 
By: /s/ Thomas H. Allen, #11160   

Thomas H. Allen 
Khaled Tarazi 
1850 N. Central Ave., Suite 1150 
Phoenix, Arizona  85004 
Attorneys for Apex Fun Run, LLC 
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MANAGEMENT AGR.EEMENT

THIS MANAGEMENT AGREEMEI{T (the'AgrEeme ') is made as of July 26" 2017
(the -Effectir.e Darc) by and ber*cen Apex FuIl Rur, LLC, ai Aizona limited liabili5'
compaoy with a place ofbusiness at I N. l$ Street, Ste. 790,Phoenjx, AZ 850O4 ("Franchisor'),
AFx Frm Ru4 LLC, a Texas limitod liability company C'Apex Texas). Arizona Fundraising
Solutions, Inc., an Arizora corporarion with a place of business at 793 E. Maria l-ane, Tempe,
Arizona 85284 (*FrarhiseeJ. ard ChristoplEr Stes"rt ('Steltstt-) (!'ranchisor- Apex Texas,
Franchiseg, and Stewart may each hereafter be referred to as a 'Pany," and collectively as the
"Parties).

RECIIAI^S:

IVHEREAS, Franchisor and Franchisee are parties to a Franchise Agrcement dated
Febnmry 26, 2015 (the "Franchise Agreemeot'), whereby Franchisor granted an Apex Fun Run
frarrchise (the "Franchise") lo Franchisee;

WHEREAS, Sedion 14.3 ofthe Franchis€ Agre€ment proddes that Fmnchisor may take
over management ofthe Franchise for any period of time the Franchisor believes is appropriate;

WHEREAS. Franchisee has idicared b Franchisor thar Frarrchisee is rror able to
coltinue opcr-afing drc Franchise rrifhout operational spport ad ecess to dditioml cr€diq

WHEREAS, Franchis€e is contemplaling a ba!*ruptcy filing in order to manage
Fmnchisee's debt and protect Franchisee's crediors (tbe'Banknrptcy Case");

VyHERf,AS, Fraichisor has decided lo enrer the Franchise and assrmre is managemenr
for an indefinite period of time; and

WHEREAS" in the absence ofrhis Ageeme. , Franchisee believes dlal it may be forced
m cease operaliorrs:

NOW' THEREFORE, in consideration of the foregoing and of the covenEnts and
ageements he.einafter set fodh, tlre Parties" inrendiog to be legally bormd agree as follows:

AGREEMENT:

1. T9g!. The term of this Agreement shall begin as of the Effective Date and shall
continrE utrtil rlE edlier of (i) the tenniMtion of the fi'archise dghB of Franchisee; (ii) tbe sale
ofrfu Franchise to Franchisor or a third poty: or (iii) orr yea ftom rhe Effecrive llate-

2, Resoonsibilities of frenchisor. During the term of this Agreement, Franchisor
shall assrrrlle .es?oDsibility for the day-roday operarioas and maDag€meDt of the Franchise.
Franchisor shall advance, in accordance wirh rhe provisions ofttris Ageemeot, ard pay the cosrs
and expenses associared with opemting the Franchise during the term if Franchisee do€s not
possess adequate firnds to cover such costs and exp€nses.

{0001tE74 2)
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3. Reponsibilitig of Fratrchisee. Franchisee shall provide Franchisor with access

m Frmchisee's books" records, and assets (including but oot limited to any atrd all bonk accottDts)

artd to any recods and other documems as necessary for Frarrchisor to carry out the rnanagemot
ofthe Franchise. Franchisee will use is besr effofls to allo*' dte operaiom ofdr Frachise to
continue oa uninte..upted under the management of Franchisor. F.anchisee agrees that it will
not, \rirhout Frarrchisor's consenl take any action to allect $e independem
conlraciors, co[tracts or anticipared cootracts of Franchisee in any rray and shall immediately
notil Franchisor if it becomes a}are ofany rcriors tlw could potentially resrlt in cancellmioru
termination, restriction or limitation ofany contracts or anticipated contracts with any customers,
employees or independent contractors of Fmnchisee. Fmnchisee shall use best efforis to arange
for a smooth transition of managerial contol of lhe Fra$hise ro Ftanchisor. Framhisee *ill
leave all assets of Franchisee aeis. itrctdi4 all agree&upon fimds in all eouDts- for
Frarchisor ro use upon rakeov'er ofmaageoent oftlre Frochise. tn the eveor ofa bmkn4tcy
filing by Franchisee, Franchisor agrees to provide Franchisee and its managemert such
oversight, authority, and information as is neccssa4r for Fmnchisee to carry out its obligatio$ as

a debmr in bonknrptcy.

4. Brtrkruptcv. The Parties agee to coopeiate in the formulation, presentatioq and
confirmation of a plan of rcorganization to be filed in the Banknptcy Case that complies with
the requiremens ofthe Bankruptcy Code.

S. !i!g i[.]q!94!4. In order to meet Fmnchisee's projected financial expenses, and
to sarisry Frarrchisor's obligatiom rmder Paragraph 2 of this Ageemerq Fnnchisor hercby
agrEes to exterd lo Fidnchisee an irrevocable revolving line ofcrrdit h the maximrmr amormt of
t80-000 (tlE -LOC)- IlE LOC rnay be dra*n tpon as n€cessa.r to frlnd re co6ls of
Fmnchisee's operations and the Bankruptcy Case. Franchisee may repay the LOC as its cash
flow permits, but shall have no obligation to repay any portion of the LOC urless and tmtil a
plan ofreorganization is confirmed in the Bantrupcy Case. Tlr Parties heteby agee to wolt in
good faith to F€pae and execule my muully agreeablc doomemuion rccessafv to prrt tbc
LOC in place-

6. Compensation io Franchisor. As comp€nsation for its management s€rvices to
Franchisee, Franchisor will be p6id as per Section 14.3 ofthe Franchis€ Agreemenl Franchisor
and Fmnchisee agree thar Franchisor nmy incur significant direct od-of-pocter cosrs and
exFoses to mamge the Frafthise and thar Franchisor nay, in is reasoable discretioc engage
the services of a third-Imrty management company to operute the Franchise. All costs of a third-
party management company shall be borne by the Fnnchisee. In additio& the time ofJersmy
Bamhart and Scott Do rell incurred in managing the Franchise. to ttre extent s]Ich time is
necessary, shall be poid b! Franchis€e al a rare ofTrro Hurdrcd Dollars ($2fi)) per hour- To the
extent Fianchisols employees spend time providing such management services, their services
shall b€ paid by Franchisee at a reasonable rate. Notwithstanding anything to the contrary in the
Fratrchise Agreetnent or any guaranty executed in coonection tlErec/id! any compeosation
payable ro Franchiso. or a third-party mamgernent company urder this Agreemeot shall be paid
exclusively fiom Franchisee's arEilable business .Eveflres, alld shall not be recoverable hom any
other souce.

2lomtl67{ 2i
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7. Comp€psrtion to Stciyart [n exchange for his willingness to assist and
cooperate in the Franchise aod the Bankruplcy Case, upon the execution of rhis Agteernot by all
of the Parties. Franchisor witt pay to StelrErL h immedialely available fi{ds" the grm of
$15,0m- Ste$ai $ill also be paid by Frachisee a monthly salay of t4,fiD for dte fir$ r$o
months of the Bankruptcy Case. Upon expiration of this two-month pe.iod, Stewart need not be
paid aoy additiooal salary, except in so far as may be Dec€ssary to naintain Stewart's eligibility
to panicipate in Franchisee's medical insurance plarl which eligibility the Parties hereby agree to
pres€rve lhowh Decembq 31, 2017. Additionalty. upoD cotrfirmation of a plar of
r€organizatiofl in which the Franchise is transfened to lhe Franchisor, or an otherwise mutually
agreeable resolution of the BaDkuptcy Case, Franchisor will pay to Stewart or his nominee, in
immediately available fimds, the sum of X85,000.

& A!.trcr'. Frarchisee hereby qpoins Frochisor as Frarhisee-s aue aDd la$trrl
ageDt throu8hout the term of this Agreement, ard Franchisor hereby accepts such appointment,
to collect and receive, uoder Franchisee's tax identification number, all accounts receivable
generated by the s€rvic€s provided by Franchisee (the "Services"), to take possession of, ordorse
io the trame of F.archisee, ad deposit into Frarchisee's bdtrk eourt atry notes, chects. molelr
orde$, insumnce paymerts, and any other instuments rec€ived in payment of accounts
receivable for the Services. Franchisee hereby appoints Franchisor as Franchisee's tIue and
lal'tr l agort thrcWhout the term of this Agreerneft, ard Fruchisor hereby accepts $rch
appoinunent to *rire checks and othenvise use Fmnchisee's funds ad accoults to pq)r any and
all amounts due lo any and a qedifors or verdors of Franchisee, iDcludiog but rcr limiled to
Fmachisor. Upon rcquest of Franchisor, Fmnchisee shall €xecute and deliver to the financial
insinrtions at which Franchisee's accorllfs arc mainlain€d srrch additiooal documents or
irstruments as Franchisor rray rEasonably rEquesr 1o demonsrrare its au prity and otherwise
allow Frarrchisor to manage the Franchise-

9. Aulhoritv. The poftics represent and warrant thal, upon its execution, this
AgrEement wi[ be binding l4,otr each ofthem and etrforc€able in accordance t ith its rerms-

10. Entir,e Ascemcrt This Ageene t, iocludiry any rhedul6 exhibits,
amendments or attaclmeots thereto, constitutes the entire agr€ement between the parties i/ith
r6?ect to the slbject malier herEof. Exc€pt as otherwise modified hercin, the provisions of the
Franchise Agreemem shall r€main in full force ard effect.

ll. Severrbility. If any term, provision or condition cofiained in this Agreement is
deemed or declarcd unenforc€able, invalid or void, the same will not impair or invali&te any of
tlre otkr provisions contaioed hereiq wlich will rcoain in firll force and eff€cl.

12. Gov.r ns L.f,. This AgreerDelt ad &e tighs ofthe panies heremder *ill be
govemed and inte.pret€d in accordance with the laws ofthe State ofArizona.

t3. $@. Waiver by a Pany of a breach of any provision of this Ageemem will
not operale &s or be corlsElr€d to be a \ aivea ofany subGequenf breacll
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14. II9!4!iEU!S4g No Party may assign any of its dghts or responsibilities urder
this Age€ment lrithout the *rinen conse ofrhe other Parties-

15. Apc.dmcrt This Agreernenr rna) be amerrded only by murual agrEeme in
writing executed by the Parties.

16. Coutricrmrls" This Agreement may be executed in counterpans, each of r*trich
shall be deemed an original, but all of \f,hich together shall constitute one and lh€ same
instrument. Any Party may deliver its signed counterpart of this Agreement by facsimile or e-
mail transmission and such delivery is deemed made upon receipt of such transmission by the
orher Pany and shall have the same force ard effect as a counte.pad bearing an original
signlure-

17. Ipdempification. Franchisor shall indemnifi Franchisee and Stewart from any
and all claims, demands" liabi-lities, obligations, losses, firrs. penalties, darugeq assessmedts.
jrdgments, costs, expenses, including reasorEble attomeys' fees, (collectively, *Damages') rhat
are incurred by Franchisee dudng lhe term of this Agreemenr except to tlre extent any $rch
Damages result from the negligence or willful misconduct of Franchisee or Stewart. To the
extent conhaD/, the provisions of this Section 14 shall supersede the parties' indemnification
obligations under the Franchise Agreemeot.

It Muin.l Rclc.se. Effecrive upon tlre execurion ofrhis Agreernent, and except for
the obligations contained in this Agreement, the Pa.ties waive and rclease, to the maxirnum
extent permitted by law' any and all claims and .ights" they have, ha4 or may have against each
other. their associales, agents" insurcrs, members managers olficers" directors- anomeyr
Fed€cessors- snccessors. assigns- or otlrr rcarcsentatiles and rlrir ryouses if any. The claims
released shall be interpreted in the broadest possible sense and include, but are not limited to,
claims relating to the Franchise, the Franchise Agreement, any guaranty executed in connection
therertitlq and any and all claims, damages, demands, liabilities, obligarions, causcs, and caues
ofaction of whatever kind or Dature based on any cause. circrmulance. fact, Dalter. fiin& event,
slalement, action, omission, act, or failure to act rrlElsoet.er, rf,tether arising ar larr- or in equiq,
whether based on tort, contract, statutory or common law principals, and whether known,
unkoowo, foreseen, or unforeseec

19. Prior Asc.[etr& Franchisor lrreb;- consenrs b rlE operafion ofthe FraEhise
in the manner provided herein, and the filing ofrhe Baokruptcy Case, and waives, in addition to
any existing default, any default that may otherwise exist under the F.anchise Agreement, or any
other agreement betwe€n Franchisor ard F-rarrchisee or Frarrchisee's primipal, arising from rhe
terms and efrectuation ofthis Agreemenr

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement io
executed by their duly arrthorized olfic€rs, as ofthe dale first above wdtterl.

FRANCHISOR:

APEX FLN RTJN, LLC

B],
'I itle:

APEX TEXAS:

APEX FIIN RIIN.I-I-C

By,

FRANCHISEE:

ARIZONA FUNDRAISING SOLUTIONS" INC.

{0003 r874 2}

ay: L' h t rslae \zr d Sl-eu,z; r {
Title:'lrzs,zlc"t1'

5

CHRJSTOPHER S
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