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UNITED STATES BANKRUPTCY
COURT DISTRICT OF CONNECTICUT
NEW HAVEN DIVISION

Inre Chapter 11

UNCAS, LLC Case No. 16-50849

SECOND AMENDED DISCLOSURE STATEMENT
PROPOSED BY SECURED CREDITOR CONNECT
REO. LLC

Secured creditor Connect REO, LLC has filed in tdaise a Second Amended Plan of
Liquidation (the “Plan”) dated purduarSection 1121(c) of Chapter 11 of the
Bankruptcy Code (11 U.S.C. Section 101 et secg) ‘@ankruptcy Code”). A copy of the Plan,
which Connect REO, LLC believes provides the bessjble treatment for all classes of claims and
interests in this case has been filed simultangouish this Disclosure Statement.

Pursuant to Section 1125 of the Bankruptcy Coden€ct REO, LLC has prepared and filed
this Second Amended Disclosure Statement (theéBiamt”) for submission (with the Plan) to
holders of claims and interests with respect taabtor, Uncas, LLC (“Debtor”) and its assets. The
purpose of the Statement is to provide the holdectaims against or interests in the Debtor with
adequate information about the Debtor and the ®lamake an informal judgment about the merits
of approving the Plan.

ANY REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE A CCEPTANCE OF
THE PLAN WHICH ARE OTHER THAN AS CONTAINED IN THIS STATEMENT
SHOULD NOT BE RELIED UPON BY ANY CREDITOR. THE INFO RMATION
CONTAINED IN THIS STATEMENT HAS NOT BEEN SUBJECT TO A CERTIFIED
AUDIT. THE RECORDS OF THE DEBTOR REFLECTED IN THIS STATEMENT HAVE
NOT BEEN SUBJECT TO A CERTIFIED AUDIT. THE RECORDS OF THE DEBTOR
REFLECTED IN THIS STATEMENT ARE NOT WARRANTED OR RE PRESENTED TO
BE WITHOUT ANY INACCURACY. APPROVAL OF THIS DISCLOS URE STATEMENT
BY THE COURT DOES NOT CONSTITUTE A RECOMMENDATION A S TO THE
MERITS OF THE PLAN.

CONNECT REO, LLC BELIEVES THAT THE PLAN PROVIDES TH E BEST POSSIBLE
RESULT FOR ALL HOLDERS OR CLAIMS AND INTERESTS AND THEREFORE
BELIEVES THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTERESTS OF THE
DEBTOR’S CREDITORS AND INTEREST HOLDERS. CONNECT RE O, LLC STRONGLY
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URGES ALL HOLDERS OF CLAIMS IN IMPAIRED CLASSES REC EIVING BALLOTS
THAT ARE ENTITLED TO VOTE ON THE PLAN VOTE TO ACCEP T THE PLAN.

ALL CLASSES ARE DEEMED UNIMPAIRED BASED UPON PROJEC TED SALES
PROCEEDS TO BE REALIZED FROM THE SALE OF THE DEBTOR 'S REAL
PROPERTY AND HOLDERS OF SUCH CLAIMS ARE CONCLUSIVEL Y PRESUMED TO
HAVE ACCEPTED THE PLAN PURSUANT TO SECTION 1126(f) OF THE BANKRUPTCY
CODE.

IF THIS PLAN IS APPROVED BY THE BANKRTUPCY COURT AN D THE EFFECTIVE
DATE OCCURS, ALL HOLDERS OF CLAIMS OR INTERESTS WIL L BE BOUND BY
THE PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY.

NO PARTY IS AUTHORIZED TO GIVE ANY INFORMATION OR M AKE ANY
REPRESENTATIONS WITH RESPECT TO THE PLAN OTHER THAN THOSE
CONTAINED IN THIS DISCLOSURE STATEMENT. NO REPRESEN TATIONS OR
INFORMATION CONCERNING THE DEBTOR, THE POST-CONFIRM ATION ESTATE
OR THE VALUE OF THE DEBTOR’S PROPERTY HAVE BEEN AUT HORIZED OTHER
THAN AS SET FORTH HEREIN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCO RDANCE WITH
SECTION 1125 OF THE BANKRUPTCY CODE AND NOT IN ACCO RDANCE WITH
OTHER APPLICABLE NON-BANKRUPTCY LAWS. ENTITIES HOLD ING, TRADING IN
OR OTHERWISE PURCHASING, SELLING OR TRANSFERRING CL AIMS AGAINST,
OR INTERESTS IN THE DEBTOR SHOULD EVALUATE THIS DIS CLOSURE
STATEMENT ONLY IN LIGHT OF THE PURPOSE FOR WHICH IT WAS PREPARED. IF
THE REQUISITE ACCEPTANCES OF THE PLAN ARE RECEIVED, THE PLAN IS
CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE DATE OCCURS,
ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING THOSE WHO DO NOT
SUBMIT BALLOTS ACCEPTING OR REJECTING THE PLAN) WIL L BE BOUND BY
THE PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION OR BY ANY ST ATE SECURITIES
COMMISSION OR SIMILAR PUBLIC, GOVERNMENTAL OR REGUL ATORY
AUTHORITY, AND NEITHER SUCH COMMISSION NOR ANY SUCH AUTHORITY HAS
PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEME NT CONTAINED
HEREIN. THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE
MADE AS OF THE DATE HEREOF AND NEITHER THE DELIVERY OF THIS
DISCLOSURE STATEMENT NOR ANY DISTRIBUTION OF PROPER TY PURSUANT TO
THE PLAN WILL UNDER ANY CIRCUMSTANCES CREATE ANY IM  PLICATION THAT
THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF A NY TIME
SUBSEQUENT TO THE DATE HEREOF OR THAT THERE HAS BEE N NO CHANGE IN
THE INFORMATION SET FORTH HEREIN OR IN THE AFFAIRS OF THE DEBTOR
SINCE THE DATE HEREOF.

EACH CREDITOR AND INTEREST HOLDER OF THE DEBTOR SHO ULD CONSULT
WITH THEIR LEGAL, BUSINESS, FINANCIAL AND TAX ADVIS ORS AS TO ANY
SUCH MATTERS CONCERNING THE SOLICITATION OF VOTES T O ACCEPT OR
REJECT THE PLAN, THE PLAN AND THE TRANSACTIONS CONT EMPLATED
THEREBY.
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Voting Procedures and Requirements

Pursuant to the Bankruptcy Code, only classesaiing against or equity interests in a debtor that
are "impaired” under the terms of a plan of liqtimia or reorganization, and who receive
distributions under such plan, are entitled to totaccept or reject the plan. Generally, a class i
"impaired” under a plan unless such plan leaveiened the legal, equitable or contractual rigbts t
which such claim or interest entitles the holdeswth claim or interest. Classes of claims and
interests that are not impaired are not entitlegbte on the plan and are conclusively presumed to
have accepted the plan. In the event a class metbenpaired of which class votes to reject the
Plan, (a) Connect REO, LLC will seek to satisfy thquirements for Confirmation of the Plan under
the cramdown provisions of section 1129(b) of tlaaiBuptcy Code and, if required, may amend the
Plan to conform to the standards of such sectio(h)ahe Plan may be modified or withdrawn in its
entirety.

Please carefully follow all of the instructions tained on the Ballot or Ballots provided to youlwit
this Disclosure Statement if you are entitled ttevan the Plan. All Ballots must be completed and
returned in accordance with the instructions pregidlo be counted, your Ballot or Ballots must be
received by the date and terms below. It is ofufmeost importance to Connect REO, LLC that any
class entitled to vote, vote promptly to acceptRlan. If you are entitled to vote and you did not
receive a Ballot, received a damaged Ballot oryosir Ballot, please call the undersigned counsel
set forth below.

Votes cannot be transmitted orally, by facsimileby email. Accordingly, you are urged to return
your signed and completed Ballot, by hand delivexgrnight service or regular U.S. mail,
promptly, so that it is received before the Votibgadline.

Any objection to confirmation must be made in vimgtiand must specify in detail the name and
address of the objecting party, all grounds fordhgction and the amount of the claim or interest
held by the objecting party. Any such objectionsstrhe filed and served upon the persons
designated in the notice of the Confirmation Hegand in the manner and by the deadline
described therein. At the Confirmation Hearing, Bamkruptcy Court will confirm the Plan only if
all of the following requirements of section 1129¢&the Bankruptcy Code are met: the Plan
complies with the applicable provisions of the Baiptcy Code. Connect REO, LLC, as Plan
proponents, have complied with the applicable miowis of the Bankruptcy Code.

The Plan has been proposed in good faith and nahpyneans forbidden by law. Any payment
made or to be made by the proponents, the Deb®Rtan Administrator, or by an entity

issuing securities, or acquiring property underRben, for services or for costs and expenses in,
or in connection with, the Chapter 11 Case or imeetion with the Plan and incident to the
Chapter 11 case, has been approved by, or is subjde approval of, the Bankruptcy Court as
reasonable.

Connect REO, LLC will request that the Court app&noberta Napolitano as Plan Administrator
with appropriate credentials and affiliations stitdt such appointment will be consistent with the
best interests of creditors, interest holders aitidl public policy. With respect to each Impaired
Class of Claims or Interests, each holder of arclai interest in such class has either accepted the
Plan or will receive or retain under the Plan oocamt of such claim or interest property of a value
as of the Effective Date, that is not less thanatm@unt that such holder would receive or retain if
the Debtor were liquidated under Chapter 7 of taalBuptcy Code on the Effective Date.
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With respect to each Class of Claims or Interestsh Class has either accepted the Plan or is
Unimpaired by the Plan. If this requirement is mat, the Plan may still be confirmed pursuant to
section 1129(b) of the Bankruptcy Code. Excephéoextent that the Holder of a particular Claim or
Interest has agreed to a different treatment dZligsm, the Plan provides that each Allowed
Administrative Expense Claim, Allowed Priority T&taim and Allowed Priority Claim shall be

paid in full in Cash from the Distribution Fund tive later of (a) ten (10) Business Days following
the date of the Closing, or (b) in the event suldin€is not Allowed as of the date of the Closing,
the date on which the Bankruptcy Court enters deroallowing such Claim, or (c) such later date as
the Plan Administrator and the Holder of such AkaClaim otherwise agree in writing, or as soon
thereafter as is practicable.

If a Class of Claims is Impaired under the Plarieast one Class of Claims that is Impaired by the
Plan has accepted the Plan, determined withoutdimay any acceptance of the
Plan by any “insider.”

Confirmation of the Plan is not likely to be folled by the liquidation, or the need for further
financial reorganization, of the Debtor or any ®ssor of the Debtor under the Plan.

All U.S. Trustee Fees payable under section 193@l@f28 as determined by the Bankruptcy Court
at the Confirmation Hearing have been paid or the Provides for the payment of all such fees on
the Effective Date. The Plan further provides fa payment of all U.S. Trustee Fees accruing from
and after the Effective Date.

Upon information and belief, the Debtor does natehany Retiree Benefits (as defined in section
1114 of the Bankruptcy Code).

Connect REO, LLC believes that the Plan otherwadisfies, to the extent applicable, all of the
statutory requirements of Chapter 11 of the Banksyu@ode. Certain of these requirements are
discussed in more detail below.

Confirmation Requirements

1. Feasibility:

In connection with confirmation of the Plan, sewtlid29(a)(11) requires that the Bankruptcy Court
find that confirmation of the Plan is not likely be followed by the liquidation or the need for
further financial reorganization of the Debtor. 38 the so-called "feasibility” test. Here, tharPI
contemplates an orderly auction sale and liquidaticthe Debtor's assets and distribution of the
proceeds thereof to creditors holding Allowed Claipursuant to the provisions of the Plan.
Accordingly, confirmation of the Plan will not bellfowed by a liquidation or further reorganization.
Connect REO, LLC therefore, believes that the tanplies with the standard of section
1129(a)(11) of the Bankruptcy Code.

2. "Best Interests"; Liquidation Analysis

In order to confirm the Plan, the Bankruptcy Calsb must determine that the Plan is in the best
interests of each Holder of a Claim or Interesdrniy such Impaired Class who has not voted to



Case 16-50849 Doc 118 Filed 05/17/17 Entered 05/17/17 18:22:19 Desc Main
Document  Page 5 of 38

accept the Plan. Accordingly, if an Impaired Cldses not accept the Plan as required under the
Bankruptcy Code, the "best interests" test requivasthe Bankruptcy Court find that the Plan
provides to each member of such Impaired Class@egy on account of the member's Claim or
Interest that has a value, as of the Effective Datteeast equal to the value of the distributimat t
each such member would receive if the Debtor wiqredated under Chapter 7 of the Bankruptcy
Code on such date.

To estimate what members of each Impaired Cla€dadis or Interests would receive if the Debtor
were liquidated under Chapter 7 of the Bankruptog&Z the Bankruptcy Court must first determine
the aggregate dollar amount that would be availéltee Chapter 11 Case was converted to a
Chapter 7 case under the Bankruptcy Code and thoPeassets were liquidated by a Chapter 7
trustee (the "Liquidation Value"). The Liquidatidalue of the Debtor would consist of the net
proceeds received from the disposition by a Chapteustee (as opposed to the Plan Administrator)
of the Owenoke Property and other property, plys@ash held by the Debtor.

The Liquidation Value available to Holders of Claiwr Interests that are not Secured Claims would
be reduced by, among other things: (a) the Claingeoured Creditors to the extent of the value of
their collateral; (b) the costs, fees and expeng#se liquidation, as well as other administrative
expenses of the Debtor's Chapter 7 Case; (c) uaamhistrative expense Claims of the Chapter 11
Case; and (d) priority claims and priority tax odgi The Debtor's costs of liquidation in Chapter 7
Case would include the compensation of the trusieyell as of counsel and of other professionals
retained by such trustee, asset disposition exgeapelicable taxes, including transfer taxes which
only apply in a Chapter 7 (and not a Chapter tfiafPlan is confirmed), litigation costs, claims
arising from the administration of the Debtor dgrthe pendency of the Chapter 7 Case and all
unpaid administrative expense claims incurred byDkbtor during the Chapter 11 Case that are
allowed in the Chapter 7 Case.

3. Cramdown

In the event that any Impaired Class of Claimsnterests does not accept the Plan, the Bankruptcy
Court may nevertheless confirm the Plan if all otleguirements under section 1129(a) of the
Bankruptcy Code are satisfied, and if, with respe@ach Impaired Class which has not accepted the
Plan, the Bankruptcy Court determines that the Btas not "discriminate unfairly" and is "fair and
equitable” with respect to such Class. Confirmatioder section 1129(b) of the Bankruptcy Code
requires that at least one Impaired Class of Claicegpts the Plan, excluding any acceptance of the
Plan by an "insider” (as that term is defined ictie® 101 of the Bankruptcy Code). Connect REO,
LLC intends to seek confirmation of the Plan notwsitinding the nonacceptance of one or more
Impaired Classes; however, Connect REO, LLC bedi¢lat the only impaired class is that of
insider equity holders. Connect REO, LLC conttbks major class and the second unsecured class
will be paid in full or a substantial dividend.

(a) No Unfair Discrimination. A plan of reorganizat does not "discriminate unfairly" with respect
to a nonaccepting Class if the value of the caslioarsecurities to be distributed to the nonacogpti
Class is equal or otherwise fair when comparetieosalue of distributions to other Classes whose
legal rights are the same as those of the nonangeplass. Connect REO, LLC believes that the
Plan would not discriminate unfairly against anypaccepting Class of Claims or Interests.

(b) Fair and Equitable Test. The "fair and equ#aliést of section 1129(b) of the Bankruptcy Code
requires absolute priority in the payment of claams interests with respect to any nonaccepting
Class or Classes.
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The "fair and equitable" test established by thekBaptcy Code is different for secured claims,
unsecured claims and interests, and includes tloaviag treatment: (c) Secured Claims. A plan is
fair and equitable with respect to a nonacceptlagscof secured claims if (aa) the holder of each
claim in such class will retain its lien or liensdareceive deferred cash payments totaling the
allowed amount of its claim, of a value, as of éfffective date of the plan, equal to the valueuahs
holder's interest in the collateral, (bb) the hololeeach claim in such class will receive the pexts
from the sale of such collateral or (cc) the holafegach claim in such class will realize the
indubitable equivalent of its allowed secured claid) Unsecured Claims. A plan is fair and
equitable with respect to a nonaccepting classiséaured claims if (aa) the holder of each claim in
such class will receive or retain under the playpprty of a value, as of the effective date of the
plan, equal to the allowed amount of its claim(ldy) holders of claims or interests that are jutwor
the claims of such creditors will not receive dane any property under the plan on account of such
junior claim or interest.

(c) Interests. A plan is fair and equitable witBpgect to a nonaccepting class of interests if the p
provides that (aa) each member of such class regeivretains on account of its interest propefrity o
a value, as of the effective date of the plan, Euthe greatest of the allowed amount of anydixe
liquidation preference to which such holder is i, any fixed Redemption price to which such
holder is entitled, or the value of such interestbb) holders of interests that are junior to the
interests of such class will not receive or retaiy property under the plan on account of suclojuni
interests. Based upon the classifications madedetiabutions provided for under the Plan, Connect
REO, LLC believes the Plan is fair and equitabléoeall Classes.

Alternatives to Confirmation and Consummation of the Plan

If the Plan is not confirmed, Connect REO, LLC wgi#lek conversion of the Debtor's Chapter 11
Case to a liquidation case under Chapter 7. CorRIEECL, LLC believes that under either alternative,
distributions to other creditors would necessargyreduced from those realized under the Plan.

Connect REO, LLC proposes this Plan of Liquidatioconjunction with the Plan of Liquidation

filed in two Chapter 11 companion cases, Post E&€t, case#16-50848 and Michael L. Calise,
case# 16-51070 wherein Connect REO, LLC seekstidiate properties within those cases together
with the propertiy in this case in order to sati¢$ylLiens. Connect REO, LLC urges parties to
review the Plans of Liquidation filed in all threéthese Chapter 11 cases in order to obtain an
accurate picture of the timeline of property licatidn.

If the value of the Owenoke Property exceeds theusrnof the respective secured claims of
Connect REO, LLC, then the excess will inure tolibaefit of creditors without diminishment due

to foreclosure expenses or Chapter 7 expensesdingl trustee's commissions. In a Chapter 7
liquidation, if the value realized from the saletloé Owenoke Property exceeds the amount of the
Connect REO, LLC’s indebtedness, then any excedsmbuld become available to creditors would
be diminished by Chapter 7 expenses, includingdges commissions. Similarly, upon dismissal, the
realized value of the Owenoke Property would beimished by foreclosure expenses. Consequently,
Connect REO, LLC believes that the Plan will prevadmuch greater ultimate return to holders of
Allowed Claims than would a Chapter 7 liquidatidrttee Debtor or a dismissal.
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APPROVAL OF DISCLOSURE STATEMENT AND CONFIRMATION H EARING

, the Bankruptcy Court determinedtthatStatement contains “adequate
information” in accordance with Section 125 of Benkruptcy Code. Pursuant to Section 1125(a)(1)
of the Bankruptcy Code, “adequate information”édiged as “information of a kind, and in

sufficient detail, as far as is reasonably pratlie#n light of the nature and history of the deland

the condition of the Debtor’s books and recordat Would enable a hypothetical reasonable investor
typical of holders of claims or interests of theevant class to make an informed judgment about the
plan....” 11 U.S.C. Section 1125(a)(1).

The Bankruptcy Court has scheduled a hearing to casider confirmation of the Plan for

at A.M./P.M. (prevailing Easn Time), before the Honorable Ann.
M. Nevins, United States Bankruptcy Judge, at the hited States Bankruptcy Court for the
District of Connecticut (New Haven Division), 157 Gurch Street, New Haven, Connecticut
06510. The hearing may be adjourned from time to tne without further notice other than by
announcement in the Bankruptcy Court on the schedeld date of such hearing or any
adjourned hearings thereof. Any objections to confmation of the Plan must be in writing and
must be filed with the Clerk of the Bankruptcy Court and served on counsel for Connect REO,
LLC listed below to ensure RECEIPT by them on or béore at 5:00 P.M.
(prevailing Eastern Time). Counsel on whom objectios must be served are:

Linda St. Pierre, Esq.

McCalla Raymer Leibert Pierce LLC
50 Weston Street

Hartford, CT 06120

(860) 240-9156

Fax (860) 240-9256

Counsel for Connect REO, LLC
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l. BACKGROUND
On June 28, 2016 (the “Petition Date”), Uncas, L& “Debtor”) filed a
Chapter 11 petition under Title 11 of the Unitedt& Code, 11 U.S.C. “101 et seq.
(the “Bankruptcy Code”).
1. Debtor’s property
a. Owenoke Property

The Debtor’s sole asset consists of real propedsted at 2A Owenoke Park, Westport,
Connecticut which is a vacant piece of raw lan@sd2l upon the Appraisal performed on March
22, 2016 as attached, The subject consists ofgtediax parcel with approximately 17.0 acres
located on the north side of Owenoke Park in the@ke-Compo Beach section of Westport.
The site has an irregular shape, and access ta Géalad is provided by a 40 foot strip of land
on the north side of Owenoke Park, identified adaCésland Road. Approximately 10.0 acres is
underwater within Gray's Creek. The upland areayding Cedar Island and Finches Island) is
approximately 7.0 acres, and the area of Heromdsia estimated at 8,000 square feet or 0.18
acres. There also appears to be significant afeasish. Finches Island abuts land under
different ownership, and access appears to besdnwhile access to Heron Island requires
watercraft. The topography is generally level vatgradual slope to the water. According to
information in the planning & zoning file, approsakere granted for the construction of a
single-family house in 1989, and a zoning permis veégued September 17, 1990. However the
permit was subsequently voided, and new approvaigdiwbe required. Development may also
require approvals from the State of Connecticut BE€garding the mean high water line and
tidal wetlands, the Conservation Commission anaddriand Erosion Control Board pursuant to

Waterway Protection Line Ordinances, and the Planand Zoning Commission pursuant to
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Coastal Area Management Regulations and FEMA Fliaadpegulations. Other approvals may
be required.

The appraisal includes an Extraordinary Assumgptian the site cannot be developed. The
property functions as open space.

The above description of the property is based uperppraisal set forth above.
Connect REO, LLC makes no representations regatdmgature of this property, whether such
land can be developed, and/or what existing penbliriging development, site plan, or other
permits exist. Connect REO, LLC attaches to itscldisure Statement an Appraisal performed
on April 22, 2016 which sets forth a detailed dggmn and analysis of the Owenoke Property.
Connect REO, LLC urges parties to review the Agadeand conduct its own independent
review of the status of this Property.

Connect REO, LLC is the holder of a First Mortgagethe Owenoke Property in the
original principal amount of $250,000.00 with a tletving at the time of this bankruptcy
filing of $361,465.11 pursuant to its proof of dgfiled in this case. Connect REO, LLC also
is the holder of a Second Mortgage on the Oweno&pd?ty that is cross-collateralized with a
First Mortgage in the original principal amount&if,100,000.00 on property located at 740-
748 Post Road East, Westport, Connecticut whidwised by the entity Post East, LLC who
is in its own Chapter 11 bankruptcy, Case# 16-508i48 a debt owing at the time of that
bankruptcy filing of $2,030,031.47. Both loan dedinquency and were the subject of a
pending foreclosure action.

b. Personal Property, Cash, and Additional Assets

Personal Property consists of any and all Pergenoglerty that is the subject of a certain

UCC executed with the Loan Documents with filing02638086 and as continued which covers



Case 16-50849 Doc 118 Filed 05/17/17 Entered 05/17/17 18:22:19 Desc Main
Document  Page 10 of 38

personal property located at the Debtor. Additidtssets consist of cash.

2. Valuation and Proposed Sale of Owenoke Property
Connect REO, LLC last performed appraisal of thapprty was in 2016 with an appraised
value of $800,000 as of March 22, 2106. The Plap@ses a commercially reasonable strategy
for selling the Owenoke Property by a court-appedrflan Administrator, Roberta Napolitano,
via the process of either (i) a brokered listing @irice point established by a current appraisal
and private sale (which features a four month deadbr receiving a bona fide acceptable
offer) or (ii) an auction pursuant to Section 363h@ Bankruptcy Code. It is anticipated that
the sale of the Owenoke Property via either mefitogosed in the Plan will realize proceeds to
pay all creditors in part or full.
Connect REO, LLC proposes this Plan of Liquidatioconjunction with the Plan of Liquidation
filed in two Chapter 11 companion cases, Post Ea€l, case#16-50848 and Michael L. Calise,
case# 16-51070 wherein Connect REO, LLC seekstidiate properties within those cases together
with the property in this case in order to satigfylLiens. Connect REO, LLC urges parties to rnevie
the Plans of Liquidation filed in all three of teeShapter 11 cases in order to obtain an accurate
picture of the timeline of property liquidation.o@ect REO, LLC believes that the proposed
liquidation of properties in all three Chapter Bbes will realize the most proceeds for all credito

in these estates.

3. Valuation and Proposed Liquidation of Personal Property and Additional
Assets

a. Personal Property: The Plan proposes a commigrogalsonable strategy for liquidating
the Debtor’s interest in all Personal Property thdhe subject of a UCC on the Debtor’s

personal property by a court-appointed Plan Adrriatisr, Roberta Napolitano, via the

10
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process of either (i) a brokered listing at a ppo@t established by a current appraisal
and private sale or (ii) an auction pursuant taise@63 of the Bankruptcy Code. It is
anticipated that any liquidation of these interegtsild be by auction.

b. Cash: The Plan Administrator will use availaldsltto pay on-going carrying costs of
the Properties. Any cash remaining will be useflitml payments under this Plan to

creditors in order of their priority.

Il. POST-PETITION PROCEEDINGS

1. Debtor’s Assets, Income and Claims

The Debtor’s schedules list the Owenoke Propertly o separate values of this
property, one at $1,000,100.00 and one at $2,78@M0@&nd this is the sole asset of the
Debtor. Connect REO, LLC has a first mortgageren@wenoke Property with a debt owing
as of the Debtor’s bankruptcy filing of $361,465.1¢onnect REO, LLC also has a second
mortgage on the Owenoke Property which is croslstephlized with a first mortgage on 740-
748 Post Road East, Westport, Connecticut withbd ol@ing as of the Debtor’s bankruptcy
filing of $2,030,031.47. The property located 407748 Post Road East is under its own
Chapter 11 case called Post Road East, LLC, C&&0848 which is pending before the
court. Connect REO,LLC will file a Creditor’s Plaf Liquidation in that case as well.

The Debtor’'s schedules, statement of financialiaifand operating reports indicate
that the Debtor may have the following supplemeasskts : (i) cash of $651.53 in the
Debtor’s DIP account pursuant to the Debtor’s fiesti Monthly Operating Report for the

month of February 2017. (“Additional Assets”).

11
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The Debtor’s schedules identify the following cteds. They are as follows:
Secured Creditor:

a. Connect REO, LLC with a scheduled claim of $370,00;

b. Connect REO, LLC with a scheduled claim of $1,048,74;

c. Tax Collector, Town of Westport for real estateesywith a scheduled claim as
“unknown”. The Debtor scheduled the Tax Colleciawn of Westport as a priority

unsecured claim in the scheduled amount of “unkriown

Unsecured Creditors:

a. Eastern Tree Service with a claim of ““unknown”

b. Peter Vimini with a claim of “unknown”

In the Debtor’s Statement of Financial Affairsg tDebtor reports no income.
The Debtor’s Statement of Financial Affairs listsadditional 6 equity holders as: (a) Michael F.
Calise; (b) Catherine Calise; (c) Sandra CenatierfjdViaria Calise; (e) Bettina Calise

Cooleen; and (d) Frank Calise.
2. Expiration of Debtor’s Exclusivity Period
The Debtor filed the instant bankruptcy case are28, 2016, and its exclusive right to
file a plan of reorganization herein (under Secfid®1(b) of the Bankruptcy Code) has expired.
3. Costs incurred during post-confirmation period
It is anticipated that prior to the sale of the @wiee property there will yield no monies
available for the estate to satisfy ongoing Adntmatsve Claims and carrying costs of the

Owenoke Property during the Post Confirmation mkeand up to consummation of a sale. Itis

12
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Connect REO, LLS’s position that this case rem#hiesDebtor’s estate and that any real estate
taxes and property insurance that becomes duasprtiperty must be paid by the Debtor. In
the event the Debtor fails to satisfy these cagyosts, the Plan Administrator will seek to
liquidate any Additional Assets to pay any costsaed prior to sale. Upon depletion, Connect
REO will fund any Administrative Costs and/or camngy costs associated with the Owenoke
Property subject to approval by Connect REO, LL@ e Court up to the date of sale.

[ll. PRE-PETITION DEBT

The following claims were taken from the Debtorthisdules and from the record of
Connect REO, LLC.

1. Secured Claims

Connect REO, LLC has a first mortgage and lienthenOwenoke Property in the
amount of $361,465.11 as of the Debtor’s bankrufilicyg date.

Connect REO, LLC has a second mortgage and lighe@wenoke Property in
the amount of $2,030,031.47 as of the Debtor’s hapiky filing date of which is cross-
collateralized with a first mortgage on propertgdted at 740-748 Post Road East, Wesport,
Connecticut.

2. Priority Claims

The Debtor lists on his schedules the Tax Colleciown of Westport as a priority
unsecured claim in the scheduled amount of “unkriovidpon information and belief, there
are no current taxes owed on the Owenoke Property.

3. Unsecured Claims

The Debtor’'s Schedule D lists Eastern Tree SemzePeter Vimini as having
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unsecured claims in the amount of “unknown”. Ttedanly one unsecured claim was filed by
Peter Vimini in the amount of $2,700.00.
4. Equity Security Holders
The Debtor’s schedules list the following equitgwwety holders:
a. 5% - Debtor

b. 19% each — Debtor’s five children

V. EVENTS LEADING UP TO DEBTOR’S
BANRUPTCY FILING

Connect REO, LLC makes no representations as to leti@o the Debtor’s financial
problems other than to represent that to date ##dp has failed to cure the default of
payment obligations to Connect REO, LLC by failitngnake the required payments of
principal and interest. In May 2014, Connect REDZ commenced a foreclosure action in
the Superior Court of the State of Connecticutragjdhe Debtor, its 5% interest holder
Michael Calise, and Post East, LLC. Post East, Bb@ Michael Calise have filed separate
Chapter 11 cases which are currently pending beéfasecourt. During the pendency of the
foreclosure action, the Debtors commenced bankyypticeedings.

The Debtor’s efforts to reorganize have stalletie Debtor did file a Plan of
Reorganization on March 31, 2017 of which ConndeORLLC intends to object to. Based
upon representations made by Debtor’s attorneyrbefos court, it would appear undisputed
that the Debtor will not be able to confirm a Detdd’lan of Reorganization without the
consent of Connect REO, LLC.

Generally, plan options for real estate cases d&ckelling, refinancing, recapitalizing

or loan modification. The Debtor has been unablerépose a confirmable plan that is
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acceptable to Connect REO, LLC and therefore iebses that selling the Property is the only
viable alternative.

Connect REO, LLC submits that the most expediergnady which to solve the
Debtor’s problems is through confirmation of a Clead 1 liquidation plan which provides for
a sale of the Debtor’'s Property, coupled with aftor the payment of creditor claims. The
liquidation proposed under this Plan will be in mtination with the simultaneous liquidation
plans filed in the Debtor’'s companion cases Post,BEd C, Case# 16-50848 and Michael
Calise, case# 16-51070. Connect REO, LLC belidvatsa joint liquidation of properties in all
three cases will maximize value for all credito@onnect REO, LLC urges parties to review
the companion liquidation cases filed in Post Hast; and Michael Calise together with this

case.

V. PROPONENT'S PLAN OF LIQUIDATION

DEFINITIONS

1. Additional Assets: Additional Assets shall meay amailable cash from liquidation of any
personal property.

2. Allowed Claim: Allowed Claim shall be the claim oed to Connect REO, LLC pursuant to
the Loan Documents.

3. Code: Code shall mean Bankruptcy Reform Act of@l@%ich has been codified as Title 11
of the United States Code.

4. Confirmation Date: Confirmation shall mean theeda which the Plan is confirmed by
Order of the Court.

5. Credit-Bid: Credit Bid shall mean a secured c@diright to make a non-cash bid.
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6. Debtor: Debtor shall mean the debtor in the instase, Uncas, LLC
7. Distribution Date: Distribution Date shall mean @@ days after sale closing of the Owenoke
Property pursuant to this Plan and an order ofiert.

8. Effective Date of the Plan: Effective Date of flan shall mean the first business day
following the last day on which an appeal fromGualer of the Court confirming this Plan
may be taken under applicable law and no suchayas been taken or if such an appeal
has been taken, the first business day followegdate upon which such appeal has been
exhausted and the Plan may proceed.

9. Loan Documents: Loan Documents shall mean tainerdocuments entered into by Uncas,
LLC, including but not limited to, a Commercial lerof Credit Note and Loan Agreement
dated September 15, 204, Conditional Assignmemesfts and Leases dated September 15,
2004, an Open-End Mortgage Deed and Security Ageaemated September 15, 2004, a
Modification Agreement dated August 30, 2006, Cargion to Permanent Adjustable Rate
Mortgage Note, a Loan Agreement, a Commercial L8ttement, Undertaking and Waiver,
an Environmental Affidavit and Indemnity AgreemenBorrower's Affidavit and
Certification, Construction Loan Agreement, an Ofgmn Mortgage Deed and Security
Agreement, an Agreement of Guaranty and SuretysimpAssignment of Least, a UCC
Financing Statement filed on June 4, 2008 in VoloQ) Pg 01, and any other documents
executed on or after September 15, 2004 relatingraperty located at 2A Owenoke Park,
Westport, CT.

10. Net Sale Proceeds: Net Sale Proceeds shatl thedbalance of sale proceeds remaining from a
sale of the Owenoke Property, after payment indidiny real property taxes on the Owenoke

Property, a reasonable attorney’s fee for the etpstlosing costs and adjustments standard to the
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practice of the Town of Westport, payment of ametadue on the sale, and payment of any
allowed administration expenses in this case.

11. Owenoke Property: Owenoke Property shall meanreal property owned by the Debtor, and
all improvements thereon, located at 2A Owenok#&,R&estport, Connecticut.

12. Personal Property: Personal Property shadina@y and all property that is the subject of a
certain UCC held by Connect REO, LLC covering tkespnal property of the Debtor.

13. Petition Date: Petition Date shall mean June P&62

14. Plan Administrator: Plan Administrator shmkan Roberta Napolitano who will be the
individual appointed by the Bankruptcy Court on @@nfirmation Date to assume control over
the Debtor’'s and estate’s assets (with the powsds@sponsibilities of a disbursing agent and
trustee), and shall be authorized to cause the GkeeRroperty to be sold in accordance with this
Plan and to make distributions as set forth hefdue. Plan Administrator shall execute, release
and deliver, for and on behalf of the Debtor argldstate, all documents reasonably necessary to
consummate the transactions contemplated by thestend conditions of the Plan, including,
without limitation, any documents required in coctien with the closing and sale of the

Owenoke Property in accordance with the Plan.

On the Effective Date, the Plan Administrator Wil the representative of the post-confirmation
estate and successor to the Debtor pursuant tm8ddi23(b)(3)(B) of the Bankruptcy Code and

will have the rights and powers provided in the IBaptcy Code, in addition to any rights and
powers granted herein and in the Confirmation Qrdbe Plan Administrator shall act in a fiduciary
capacity for the holders of allowed claims underBtan and shall have all of the rights, powers and
duties of a debtor in possession under sectiong atd 1108 of the Bankruptcy Code. The Plan

Administrator shall also be vested with all righgswers and benefits afforded to a “trustee” under
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11 U.S.C. Section 108. The Plan Administrator s&lék to retain a broker upon the Effective Date of
the Plan to liquidate and administer the Owenokgétty through a sale of the property, and make
distributions from the post-confirmation estatéjrabccordance with the terms of the Plan. ThePla
Administrator shall have sole and exclusive autiiddr the retention of processionals to assist in
any manner on and after the Effective Date, inclgdhe engagement of the Broker (as defined
herein).

Connect REO, LLC shall pay reasonable compensétiaiie services of the Plan
Administrator and any other professionals retaigthe Plan Administrators as approved by

the Court unless otherwise stated in the Plan.

VI. CLASSIFICATION AND TREATMENT OF CLAIMS AND
INTERESTS

1. Administrative Claims

Allowed Administrative Expenses as defined in Setti503(b) of the
Bankruptcy Code, including those incurred by thepaapted Plan Administrator, after
approved by the Court, but excluding any fees oteethe Debtor’'s bankruptcy counsel, are
required to be approved by the Court. The allowasicAdministrative Expense Claims will
be first paid by any Additional Assets and thendpay Connect REO, LLC on the
Distribution Date or upon their allowance, whicheiglater. Any Administrative Fees due

and owing to the Debtor’s bankruptcy counsel shalpaid by the Debtor.

The Debtor and its bankruptcy estate shall pagtedpter 11 quarterly fees
pursuant to 28 U.S.C. §1930(a)(6) that accrued poithe date the Confirmation Order
becomes a final order (“Final Order Date”) and WWi# all monthly operating reports required

through the Final Order Date. Beginning on the afégr the Final Order Date and continuing
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to the entry of a final decree or an order conugrthe case to chapter 7, the Plan
Administrator shall be obligated to pay, from tissets of the Debtor’s bankruptcy estate
and/or from the proceeds of the sale, all chapteguiarterly fees that accrue pursuant to 28

U.S.C. 81930(a)(6) and will file all monthly opereg reports.

2. Secured Claims

Class 1 - Unimpaired

Class 1 consists of the Allowed Claim@bnnect REO, LLC which has a first mortgage
and lien on the Owenoke Property in the amounB6fl$165.11 as of the Debtor’s bankruptcy
filing date and a second mortgage and lien on tver@@ke Property in the amount of
$2,030,031.47 as of the Debtor’s bankruptcy fililage of which is cross-collateralized with a
first mortgage on property located at 740-748 Rusid East, Wesport, Connecticut. To the
extent that Connect REO, LLC seeks to sell the @kerProperty such shall be pursuant to
Section 1146 of the Bankruptcy Code with provideter alia, that the transfer or delivery of
an instrument under a plan confirmed under Sedti#® of the Bankruptcy Code may not be
taxed under any law comprising a stamp tax or aimiConnect REO, LLC, through the Plan
Administrator will seek an exemption from the impios of any state or local conveyance
taxes which might otherwise be imposed.

Any secured claimant who takes title to the propday auction shall retain its lien on the
Properties until paid in full. Connect REO, LLdsan Documents shall remain in full force
and effect after sale closing, including any indéymleficiency, and other rights. Connect REO,
LLC does not waive any rights to collect its debtguant to the Loan Documents in the Debtor’s

companion Chapter 11 cases Post East, LLC, Cass8848 and Uncas, LLC, Case# 16-50849
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or to pursue its rights under the Loan Documentsnst) non-debtor obligors in the event a
deficiency remains after sale of all propertiesppsed to be liquidated in all three of the Chapter
11 cases referenced within. The Loan Documentf sfraain in full force and effect after
consummation of any sale proposed under this Ritetyding Connect REO LLC's right to
continue prosecution of its foreclosure action,spirof its indemnity, deficiency, and other
rights.
3. Priority Claims

Priority claims under 507(a)(8).

These are the claims for any administrative fegstd the Internal Revenue Service, State of
Connecticut, Department of Revenue Services asasedhy personal property or real property taxes
due to the Town of Westport, Connecticut. Upowiinfation and belief there are no Priority Claim
owing. In the event taxes are due the Town of Y@sion the Owenoke Property, this claim will be
paid on the Distribution Date. This class is degmeimpaired and is deemed to have voted in favor
of the plan.

4. Unsecured Claims — Class 2 — Unimpaired

Class 2 consists of the unsecured claims of EaSte® Service and Peter Vimini.

Only one unsecured claim has been filed in by Pétaini in the amount of $2,700.00. This
class is deemed unimpaired and is deemed to hded wofavor of the plan.

All of the foregoing claims are to be paid in f(dk, with respect to Class 2 only, their pro
rata share) from available Net Sale Proceeds eshtlzrough the sale of the Owenoke Property by
the Plan Administrator upon the Distribution Ddtesy are not impaired under the Plan and are
deemed to have accepted the Plan. Creditors wathlass vote as part of a class. In the event no
such proceeds remain available for distributiothts class, Connect REO, LLC shall pay a total of

$2,700.00 on the Distribution Date.
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5. Equity Security Holders — Impaired

Equity Security Holders consists of the 5% intecgdMichael L. Calise and the 19%
interest in each of Michael L. Calise’s five chédr It is anticipated that there will be no funds
available to satisfy any equity interest of theadips and that said equity will be extinguishedmp
consummation of a sale of the Owenoke Propertythérevent funds remain available after payment
in full to Class 1-2, including any deficiency etabwed Connect REO, LLC, said available

remaining proceeds will be distributed in accor@awith each holders equity interest.

PLAN OBJECTIVES
The major objectives of the Debtor's Plan of Reoizztion are:
1. Payment to and protection of the interests efsécured creditors;
2. Payment of all obligations to the taxing auttiest
3. The payment of all priority and administrativaims;
4. Payment of all unsecured claims.
The following is a brief summary of the Plan andwdd not be relied upon for voting purposes.
Creditors are urged to read the Plan in full. Goediare further urged to consult with counsel @hw
each other in order to fully understand and evaltiz Plan.
All creditors who are listed in the Debtor's schHeddiled with the Bankruptcy Court may vote on
the Plan whether or not they have filed Proofs lair@. Further, all creditors who are listed in the
schedules will receive payment pursuant to the ®Riagther or not a Proof of Claim was filed. In the
case where objections to claims have been madeebpebtor, payments will be made in accordance
with the Plan upon a final decision by the Courtheesallowed amount.
Where a Proof of Claim is filed in an amount whisldifferent from that set forth in the Debtor's

schedules, the same may be subject to objectiomemotlition by the Court.
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OBJECTIONS TO PROOF OF CLAIMS

All objections to Secured Claims shall be filectisat they are adjudicated at least 60
days from the Effective Date of the Plan, excepthie Objection filed to Connect REO, LLC’s
Proof of Claim which will be adjudicated after sansummation of the Debtor’s properties as
more fully set forth in the Plan. Connect REO, L&laall not be prevented from making any
non-cash credit bid as a result of its delayeddidation of the Debtor’s Objection to its Proof
of Claim.

The Plan Administrator reserves its right to élgections to General Unsecured
Claims in the event grounds exist to object toipaldr claims There is only one unsecured
claim that has been filed in this case by PetemiNiiin the amount of $2,700.0@ny Proof of

Claim filed after the claims bar date set in ttase will be deemed disallowed.

TREATMENT OF CLAIMS AND INTERESTS UNDER THE PLAN

This Plan provides for the full payment of all ahesi; there are no impaired classes and interests.
A. Administrative Claims
These claims will be paid in full on the Distributi Date by Connect REO, LLC excluding any
Administative Fees due Debtor’s Attorney.
B. Priority Claims Under 507(a)(8)
All allowed priority claims will be paid in full othe Distribution Date.
C. Secured Claims
All secured claims (Classes 1) shall be paid froeNet Sale Proceeds on the Distribution Date.
Any secured claimant who takes title to the propday auction shall retain its lien on the
Owenoke Property until paid in full. Connect RHQLC’s Loan Documents shall remain in full

force and effect after sale closing, including ardemnity, deficiency, and other rights. Connect
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REO, LLC does not waive any rights to collect isbtdpursuant to the Loan Documents in the
Debtor’'s companion Chapter 11 cases Post East, ClaGe#16-50848 and Michael Calise, Case#
16-51070 or to pursue its rights under the LoanuUbuents against non-debtor obligors in the
event a deficiency remains after sale of all priopgmproposed to be liquidated in all three of the
Chapter 11 cases referenced within. The Loan Deatsnshall remain in full force and effect
after consummation of any sale proposed undeiPtais, including Connect REO LLC’s right to
continue prosecution of its foreclosure action,spiurof its indemnity, deficiency, and other

rights. The sales contemplated under this Plame®toperty shall not constitute a sale within the

meaning of CGS 49-28.

D. Unsecured Claims
All unsecured claims (Class 2) shall be paid ih (o their pro rata share, as applicable) from the
Net Sale Proceeds on the Distribution Date or ifavailable paid up to $2,700.00 by Connect REO,

LLC.

FINANCIAL INFORMATION
It is unknown whether there have been any preipetitaudulent transfers.
A. Executory Contracts
There are no executory contracts or leases toswereei or rejected
B. Liquidation Value
A copy of the Appraisal of the Owenoke PropertpBApril 22, 2016is attached hereto as Exhibit
A. This Appraisal is based on a full interior andlegior inspection of the Owenoke Property.
Connect REO, LLC will seek to obtain an updated rajgal for purposes of determining current

liquidation value and listing of the Property.
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C. Means for the Effectuation of the Plan

1. Owenoke Property

Upon the Effective Date of the Plan, the Plan Adstiator shall retain a Broker to list the property
through a commercially reasonable sale of the Oke®yoperty at or about its current fair market
value or otherwise determined based upon the agpexhd recommendation of the listing Broker,
Plan Administrator, and Connect REO, LLC of whiciti s subject to court approval. It is
anticipated this will realize the maximum amountessary to resolve in part or in whole creditor’s
claims in this case. In order to effectuate thig son the Effective Date of the Plan, a Plan
Administrator shall be appointed by the Court tseusse control over the Debtor’s and estate’s
assets, including the Owenoke Property. The PlamiAdtrator shall engage a real estate broker
(“Broker”) specializing in the sale of real propelbcated in Westport, Connecticut with the consent
of Connect REO, LLC to list the Owenoke Propertydale on the Multiple Listing Service, with at
least a 5% commission, with an asking price atoutad the current fair market value of the property
as to be determined by a current Appraisal or lasratise determined to be a reasonable listing price
based upon the expertise and recommendation efpib@nted Broker, Plan Administrator, and
Connect REO, LLC and approved by this court. Affgrao purchase the Owenoke Property
received by the Broker shall be a bona fide offet shall first be disclosed to Connect REO, LLC
and the Plan Administrator for approval. Upon appt, the bona fide offer shall be disclosed to the
Court via motion filed by the Plan Administratordaproperly noticed to all creditors, and is subject
to approval of the Court. The Court shall also agprany sale contract and other terms of saleeof th
Owenoke Property.

2. Liquidation of Personal Property and Additional Assets:

Upon the Effective Date of the Plan, the Plan Adstiator will seek to obtain an inventory of all
Personal Property that is the subject of the U@ntifled within the Plan as well and recoverable

Additional Assets. Upon the Effective Date of #lan, the Plan Administrator shall retain a Broker
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or auctioneer to list the Personal Property thramglommercially reasonable sale at or about the
current fair market value or otherwise determinasgda upon the expertise and recommendation of
the listing Broker or auctioneer, the Plan Admiraigir, Connect REO, LLC which will be subject to
court approval via MotionAny offers to purchase any Personal Property st be disclosed to
Connect REO, LLC and upon consent the Plan Admatst will present any offer via motion to the
court for approval, subject to higher and bettéerst Connect REO, LLC may Credit Bid on the

Personal Property.

If the Broker does not receive any offers for theegdoke Property within four (4) months of the
inception date of the listing, the Plan Administraghall file a motion with the Court seeking an
order under Section 363 of the Code establishingguures and deadlines for conducting an auction

of the Owenoke Property before the Court, consistéh the following bidding procedures:

BIDDING PROCEDURES
Set forth below are the bidding procedures (theltBig Procedures”) to be employed in connection
with an auction (the “Auction”) for the sale of theal property located at 2A Owenoke Park,
Westport, Connecticut (“Asset”). At a hearing feliog the Auction (the “Sale Approval Hearing”),
the Plan Administrator will seek entry of an orfe “Sale Order”) from the Court authorizing and
approving a sale ("the Sale") at Auction to the liped Bidder (as defined below) that the Plan
Administrator determines to have made the highestleerwise best bid (the “Successful Bidder”).
The Plan Administrator shall be responsible fordrarting the Auction.

Asset to be Sold

The Plan Administrator is offering the Asset foteSa
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Except as otherwise provided in definitive docuragah with respect to the Auction, all the
Debtor’s title and interest in and to the Assetldbasold free and clear of the liens, encumbrance
and interests thereon and there against in accoedaith section 363 of the Bankruptcy Code.
Connect REO, LLC’s lien shall remain on the OwenBkeperty in the event Connect REO, LLC is
the successful bidder.

Publication
The Plan Administrator shall prepare a notice efAluction for publication a newspaper of general
circulation in the Town of Westport and/or any athewspaper or other advertisement as the Plan
Administrator and Connect REO, LLC deem appropri@aid notice shall be published twice, no
earlier than thirty (30) days before the Auction ao later than seven (7) days before the Auction.

The Bidding Process

The Plan Administrator shall (i) determine whetlBy person is a Qualified Bidder (as defined
below), (ii) provide reasonable (but without momgtaxpense) assistance to Qualified Bidders in
conducting their due diligence investigations) iéceive offers from Qualified Bidders, and (iv)
negotiate any offers made to purchase the AsseispArson who wishes to participate in this
bidding process must be a Qualified Bidder. NeitherPlan Administrator nor his agents shall be
obligated to furnish any information of any kindaoy person who is not determined to be a
Qualified Bidder.

Bid Deadline
Any person or entity seeking to participate in fuetions must submit a Qualified Bid (as defined
below) on or before (the “Bid Deadline”) in writirig the Plan Administrator at the following

address: ,

Phone : Fax

Qualified Bids
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To qualify as a “Qualified Bidder,” a bidder musbsnit a “Qualified Bid” by the Bid Deadline. To
constitute a Qualified Bid, a bid must: (i)identtfye potential bidder and the officer(s) or authed
agents(s) who will appear on behalf of such bid{igrprovide evidence, satisfactory to the Plan
Administrator in their reasonable discretion of biéders’ financial wherewithal and ability to
consummate the proposed transaction; (iii) protide the bid shall not be conditioned on the
outcome of unperformed due diligence by the biddeard approval, or any financing contingency;
(iv) include the Qualified Bidder's Good Faith Dajtdas defined below); and (v)

contain the form of order that the bidder woulduest the Creditors to seek Court approval of at
the Sale Approval Hearing.

All bids will be considered, but the Plan Admingtbr reserve the right to reject any or all
bids. Bids will be evaluated on numerous groundsveéver, bids that are unconditional and
contemplate sales that may be consummated on orastey the Sale Approval Hearing are
preferred. Class 1 shall be deemed a qualifieddniddd such bid shall be made in the form of a non-
cash credit bid without waiver of any of its dediacy rights.

Good Faith Deposits

Bidders will be required to submit good faith dsi® (the “Good Faith Deposits”) with the
Plan Administrator on or before the Bid Deadlinecls Good Faith Deposits shall be equal to ten
percent (10%) of the proposed purchase price. Gaatti Deposits of all Qualified Bidders shall be
held in the bankruptcy estate’s bank account fiftelen (15) business days following the Sale
Approval Hearing. The Good Faith deposit of thec®ssful Bidder and the first runner up to the
Successful Bidder shall be held by the Plan Adrtriaisr in the bankruptcy estate’s bank account
until the closing of the Sale. If a Successful Bid¢br first runner up) fails to consummate an
approved sale because of a breach or failure fonpeion the part of such Successful Bidder (ot firs
runner up), the Plan Administrator will have noigation to return the Good Faith Deposit deposited

by such Successful Bidder (or first runner up), amch Good Faith Deposit shall irrevocably
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become property of the estate without affectingeducing any of the Plan Administrator’s other
rights or claims against such party. The Good Hagposit shall be waived for any lienholder who
credit bids on the Asset (Class 1).

Due Diligence
The Plan Administrator shall afford any potentialder the opportunity to conduct a reasonable due
diligence review within the time period providedtivese Bid Procedures and in the manner
determined by the Plan Administrator in his disoretThe Plan Administrator shall not be obligated
to furnish any due diligence information after Bid Deadline. The Plan Administrator either has
provided or will provide to all parties that havther expressed an interest in purchasing the Asset
or certain information in connection with the prepd Sale, including among other things, these
proposed Bidding Procedures (and the order appgasame) and an opportunity to inspect the
Assets (or some of them) as the bankruptcy couytaorder.

Each bidder shall be deemed to acknowledge amdgept that it has had an opportunity to
conduct any and all due diligence regarding theefssgrior to making any such Bids; that it has
relied solely upon its own independent review, stigation and/or inspection of any document
and/or the assets in making its Bid and that itrsitlrely upon any written or oral statements,
representations, promises, warranties or guarantiassoever, whether express, implied, by
operation of law or otherwise, regarding the assetthe completeness of any information provided
in connection therewith, except as expressly statéitese Bidding Procedures or, as to the

Successful Bidder, the asset purchase agreement.

The Auction
The Auction will be conducted at the United St&askruptcy Court, 157 Church Street,
New Haven, Connecticut on the date and at the sehdy the Office of the Clerk in a notice of sale

to be issued pursuant to the customary practitei®Court.
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Auction Procedures
Prior to the start of the Auction, the Plan Admirasor will advise all Qualified Bidders of whatesh
believes to be the highest or otherwise best QedlBid with respect to the Sale and which
Qualified Bids are in an amount that is at least %8 the highest or otherwise best Qualified Bid.
Only Qualified Bidders that have submitted a QuedifBid in an amount that is 75% or more of the
highest or otherwise best Qualified Bid shall bgikle to participate in the Auction. Qualified
Bidders that submit a Qualified Bid that is lesantY5% of the highest or otherwise best Qualified
Bid will not be eligible to participate in the Auah, and will not be permitted to attend the Augtio
Parties In Interest (but not Qualified Bidders whbgl is less than 75% of the highest or otherwise
best bid) and their respective counsel, shall bpied to attend the Auction. Bidding at the
Auction shall begin initially with the highest otherwise best bid and shall subsequently continue.
Bidding will be in increments of $10,000. Biddingliveontinue with respect to the Auction until the
Plan Administrator determines that he has receiivedighest or otherwise best bid for the Assets.
After the Plan Administrator so determines he wliise the Auction, subject, however to his right to
re-open the Auction if necessary. The Plan Admiaist will then determine and announce which
bid has been determined to be the highest or otbevest bid (the “Successful Bid”).
In determining which bid is the Successful Bid, Flan Administrator will consider the net return
after the payment of any Termination Fee or Exp&eenbursement, provided, however, that the
Plan Administrator will not be obligated to consi@éeonomic considerations as the sole criteria
upon which the Plan Administrator may base hissieciand the Plan Administrator shall take into
account all factors he believes to be relevanniexercise of his business judgmemtvided
however, that if a credit bid is made by a creditor witkegurity interest in the asset being auctioned
that is higher than any other bid for said aséet Rlan Administrator shall accept said creditthat
as the highest and best bid.

Reservation of Rights
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a. Determination of Highest and Best Bid
The Plan Administrator reserves the right andedgfuired, after notice and hearing before the
Bankruptcy Court at which all parties in interestd if appropriate, any bidder may be heard, to (i)
subject to the conditions set forth above, deteenmrhis reasonable discretion which offer is the
highest or best offer and (ii) reject at any timeipto entry of a Court order approving an offer,
without liability, any offer that the Plan Adminiator in his reasonable discretion deems to b (iii
inadequate or insufficient, (iv) not in conformwyth the requirements of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules, or proceduréeosth therein or herein, or (v) contrary to the
best interests of the estate.
The selection of a successful bidder shall be withe reasonable business judgment of the Plan
Administrator and subject to the approval of th@lBaptcy Court. Economic considerations shall
not be the sole criteria upon which the Plan Adstrator may base his decision. In assessing
whether a bid constitutes a higher or better offex,Plan Administrator shall consider, among other
things, the net economic effect upon the estate.prasentation of a particular bid to the Bankryptc
Court for approval does not constitute the Plan astrator's acceptance of the bid. The Plan
Administrator will be deemed to have accepted aobigt when the bid has been approved by the
Bankruptcy Court at the Sale Approval Hearing. Abefore the Sale Approval Hearing, the Plan
Administrator may impose such other reasonabledemad conditions on the Qualified Bidders as
the Plan Administrator determines to be in the bestest of the Plan Administrator, its estate, it
creditors, and other parties in interest.
b. Modification of Bidding Procedures
The Plan Administrator reserves the right to (idmiphe entry of an appropriate order of the
Bankruptcy Court extend the deadlines set fortthéBidding Procedures and/or adjourn the

Auction at the Auction and/or the Sale Approval Hegin open court without further notice, (ii)
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reject any or all Offers with the consent of CortrREO, LLC, if, in the Plan Administrator's
reasonable business judgment, no bid is for aafadradequate price.
c. Closing with Backup Offeror(s)
If for any reason the entity or entities that suttme highest or otherwise best bid fails to
consummate the purchase of the Assets, the oféétbe second highest or best bid will
automatically be deemed to have submitted the Bighrebest bid for all purposes, and to the extent
the Plan Administrator consents, the Plan Admiatstrand such offeror shall effect the sale of the
Assets to such offeror(s) as soon as is commeycaidisonable. If such failure to consummate the
purchase is the result of a breach by the winnffeyar, the Plan Administrator reserves the right t
seek all available damages from the defaultingroffe

Sale Approval Hearing
The Sale Approval Hearing will be held immediatafter the Auction or at such other time as the
Bankruptcy Court may direct. The Plan Administratball seek the approval of the Sale to the
highest or otherwise best bidder. The Plan Admiaist shall identify the highest or otherwise best
bidder and identify the amount and other termarfyf) of the best bid. The hearing to approve the
sale to the highest or otherwise best bidder sleatlonducted at the United States Bankruptcy Court
for the District of Connecticut, 157 Church Stréé¢w Haven, Connecticut 06510 before the
Honorable Ann M. Nevins, but may be adjourned scheduled without further notice by an
announcement of the adjourned date at the Saleo&apHearing.
Upon the closing of the sale of the Owenoke Prgaerhether by private party sale or auction), the
sale proceeds will be paid tilee Plan Administrator and held by her and distabdiby her pursuant
to this Plan and upon further order of the CoufteApayment of all claims, expenses and other

amounts provided for under this Plan, the Debtailshceive any remaining Net Sale Proceeds.
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On the Effective Date, and in accordance with tbaf@mation Order, the post-confirmation estate
assets shall remain with and vest in the post-ooafion estate under the control of the Plan
Administrator, to be administered in accordancé wie terms of the Plan.

The Confirmation Order shall contain appropriatevisions, consistent with Section 1142(a) of the
Bankruptcy Code, directing the Plan Administratboekecute or deliver or to join in the execution
and delivery of any and all instruments requiredftect a transfer of the Owenoke Property,
including, without limitation, a deed, and to penfpany act, including the satisfaction of any lien,
that is necessary for the consummation of the Hlaa.Owenoke Property shall be sold under this
Plan “AS IS,” “WHERE 1IS” in its condition on theading date, without any representations,
covenants, guarantees or warranties by any padpykind or nature whatsoever, and free and clear
of any liens, claims or encumbrances of whateved kir nature accrued through the Confirmation
Date, with such liens to attach to the proceedsat#, and subject to any liens, claims or
encumbrances of whatever nature or kind thereaftenued, but entitled to the benefits and subject
to the burdens of all easements or record agdiagDtvenoke Property as of the Confirmation Date.
Any such liens, claims or encumbrances accruirgy #fie Confirmation Date shall be the
responsibility of the entity acquiring the Owendk®perty in accordance with the terms of the Plan.
A. Projections

This Plan provides that payments shall be madeetditors from the sale of the Owenoke Property.
The reader is cautioned that the price realizeah fitee sale of the Owenoke Property is, of course,
dependent on a variety of factors, not all of whacé under the control of the plan proponents,
including, but not limited to, the state of thelrestate market and the economy in general. The pla
proponents reasonably expect that sufficient regemill be generated in order for the required
payments to be made under the Plan, and believéhn®lan as proposed is in the best interests of
all of the Debtor’s creditors.

B. Certain Federal Income Tax Consequences Of Thddh
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1. Federal Income Tax Consequences to the Debtor
The tax consequences of the Plan to the Debtarrarertain because the precise value that may be
realized upon the sale of the Westport Properniymdear. However, the Debtor may be subject to
Federal income taxes and/or capital gain taxesfatiere minimum taxes. The Plan provides for the
payment of capital gain taxes prior to the distiiru of the net proceeds from the sale of the
Westport Property.

Under the Plan, some creditors may not have ttaims paid in full resulting in a discharge
of indebtedness of the debtor. Under the InteRealenue Code of 1986 (the “Tax Code”), a
taxpayer generally must include in gross incomeatheunt of indebtedness discharged during the
taxable year. However, under Section 108 of thedade, when the discharge of indebtedness is
pursuant to a plan approved by the court in a uader Chapter 11 of the Bankruptcy Code, the
amount of indebtedness is excluded from gross iecolmstead, certain tax attributes of the debtor
are reduced by the amount of indebtedness disahargg excluded from income. The tax attributes
to be reduced are: net operating losses, centeditcarryovers, capital loss carryover, the basis
the taxpayer’s property, and foreign tax credits.
2. Federal Income Tax Consequences to the Creditors
Generally, a creditor may realize and recognize gaioss on the exchange of a claim in an amount
equal to the difference between the holder's hagte claim and the amount realized. Each creditor
may recognize ordinary income to the extent itisexecash allocable to accrued interest income not
previously included in their federal taxable incor@enversely, each creditor that had previously
included accrued yet unpaid interest in their fatlerxable income may recognize a loss to the
extent such accrued unpaid interest is not pafdlinThe proper allocation between principal and
interest of amounts received for a claim not paitull is unclear. Because the tax consequences of

the Plan may vary based on individual circumstaneash holder of a claim is urged to consult with
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its own tax advisor as to the consequences of ldretB it under federal and applicable state and
local tax laws.

Tax information contained herein is based on therival Revenue Code of 1986, as amended (the
“Tax Code”), Treasury Regulations promulgated theder, judicial decisions, and published
administrative rules and pronouncements of themaleRevenue Service (the “IRS”), all as in effect
on the date hereof. Changes in such rules or n@npietations thereof may have retroactive effect
and could significantly affect the U.S. federalante tax consequences described below.

The U.S. federal income tax consequences of thedacomplex and are subject to significant
uncertainties. The Plan proponents have not regdi@stuling from the IRS or an opinion of counsel
with respect to any of the tax aspects of the Plans, no assurance can be given as to the
interpretation that the IRS will adopt. In additiahis summary generally does not address foreign,
state or local tax consequences of the Plan, nes d@address the U.S. federal income tax
consequences of the Plan to special classes dyarp(such as foreign taxpayers, broker dealers,
persons not holding their Claims, persons holdimgegured claims who are not the original holders
of those Claims or who acquired such Claims atcguigition premium, and persons who have
claimed a bad debt deduction in respect of any tlreel Claims).

Accordingly, the tax information contained heresriar informational purposes only and is not a
substitute for careful tax planning and advice Hageon the individual circumstances pertaining to a
holder of a Claim.

IRS Circular 230 Notice: To ensure compliance MR Circular 230, holders of Claims and Equity
Interests are hereby notified that: (A) any distusef federal tax issues contained or referreith to
this Disclosure Statement is not intended or writtebe used, and cannot be used, by holders of
Claims or Equity Interests for the purpose of aw@cenalties that may be imposed on them under

the Tax Code; (b) such discussion is written innemtion with the promotion or marketing by the
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Plan proponents of the transactions or matterseaddd herein; and (c) holders of Claims and Equity
Interests should seek advice based on their platicucumstances from an independent tax advisor.
Notice to Debtor and Class 2 — Unsecured ClaimsM/lyain or loss is recognized by the Debtor or
a holder of a Class 2 unsecured claim, the charatsch gain or loss as long-term or short-term
capital gain or loss or as ordinary income or le8ksbe determined by a number of factors,

including the tax status of the holder, whetherGtem constitutes a capital asset in the handseof
holder and how long it has been held, whether th@rOwas originally issued at a discount or a
premium, whether the Claim was acquired at a matisebunt, and whether and to what extent the
holder previously had claimed a bad debt dedudtioespect of that Claim.

3. Information Reporting and Withholding

All distributions to holders of Claims under theRlare subject to any applicable tax withholding,
including employment tax withholding. Under U.Sdéeal income tax law, interest, dividends, and
other reportable payments may, under certain cistantes, be subject to “backup withholding” at
the then applicable withholding rate. Backup witldlivag generally applies if the holder (a) fails to
furnish its social security number or other taxpagientification number (“TIN”), (b) furnishes an
incorrect TIN, (c) fails properly to report intetes dividends, or (d) under certain circumstances,
fails to provide a certified statement, signed unmdnalty of perjury, that the TIN provided is its
correct number and that it is a United States petisat is not subject to backup withholding. Backup
withholding is not an additional tax but merelyadvance payment, which may be refunded to the
extent it results in an overpayment of tax andaggropriate information is supplied to the IRS.
Certain persons are exempt from backup withholdimguding, in certain circumstances,
corporations and financial institutions.

In addition, from an information reporting perspeet Treasury Regulations generally require
disclosure by a taxpayer on its federal incomeré¢sxrn of certain types of transactions in which th

taxpayer participated, including, among other typiesansactions, the following: (1) certain
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transactions that result in the taxpayer’s clainarigss in excess of specified thresholds; and (2)
certain transactions in which the taxpayer’'s baokdifferences exceed a specified threshold in any
tax year. Holders are urged to consult their taksats regarding these regulations and whether the
transactions contemplated by the Plan would besstibp these regulations and require disclosure on
the holders’ tax returns.

The foregoing summary has been provided for infoional purposes only. All holders of Claims
receiving a distribution under the Plan are urgeddansult their tax advisors concerning the federal

state, local and foreign tax consequences appéaaider the Plan.

C. Liquidation Analysis

If the Plan is not confirmed, the Debtor’'s Chagtgrcase is likely to be converted to a liquidation
case. If the Owenoke Property is liquidated witheny opportunity for an arm’s length, private sale
(as is contemplated under the Plan), the Owenodgedrty is likely to sell for less than its current

fair market value.

Even though under the circumstances of this cagethe Plan and a Chapter 7 liquidation are based
on the sale of the Owenoke Property, with the ntarkenately determining the actual value of such
property and distributions to creditors, ConnecCRELC believes that the Plan offers all creditars
potentially higher recovery than would a liquidatioy a Chapter 7 trustee. Indeed, the Plan proposes
an initial four month window during which the OweésoProperty will be marketed by a real estate
broker experienced in the Westport real estate ebafthis process is likely to achieve the highest
and best price that can be realized for the OweRo&iperty in today’s market.

Under the Plan, only in the event of a “privateesghpproved by the Bankruptcy Court) will any
sales commissions be sought (by the Broker) rekatéloe sale; if an auction under Section 363 of
the Code is conducted by the Plan Administratorsales commission will be due to any party. On

the other hand, in a Chapter 7 liquidation scen#n® costs of liquidation will necessarily include
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commissions due to the trustee (who is likely teksallowance of an amount based on the realized
sale price of the Owenoke Property). These comaonssilue to a Chapter 7 trustee would more than
likely exceed by a wide margin the hourly fees #flan Administrator associated with the auction

sale of the Owenoke Property.
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For the foregoing reasons, Connect REO, LLC be$i¢liat the Plan will provide a much faster and
greater ultimate return to holders of claims thauld a Chapter 7 liquidation of the Owenoke
Property.

Dated:

CONNECT REQO, LLC

By IS/
Its

By:_/s/ Linda St. Pierre

Linda St. Pierre, Esq.

McCalla Raymer Leibert Pierce LLC
50 Weston Street

Hartford, CT 06120

(860) 240-9156

Fax (860) 240-9256
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