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United States Bankruptcy Court
Northern District of Georgia - Atlanta Division

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle):
The J. O. Conley Corporation

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

DBA Grand Harbour Import Co.; DBA Grand Harbour
Homestore

All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden, and trade names):

Last four digits of Soc. Sec. or Individual-Taxpayer |.D. (ITIN) No./Complete EIN
(if more than one, state all)

58-1266060

Last four digits of Soc. Sec. or Individual-Taxpayer |.D. (ITIN) No./Complete EIN
(if more than one, state all)

Street Address of Debtor (No. and Street, City, and State):
260 Valley Street
#100

Street Address of Joint Debtor (No. and Street, City, and State):

Ball (_‘.,round7 GA ZIP Code ZIP Code
| 30107
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Cherokee
Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different from street address):
ZIP Code ZIP Code

Location of Principal Assets of Business Debtor
(if different from street address above):

Nature of Business
(Check one box)

[ Health Care Business

Type of Debtor
(Form of Organization)
(Check one box)

O Individual (includes Joint Debtors)
See Exhibit D on page 2 of this form.

Il Corporation (includes LLC and LLP)
O Partnership

[ Other (If debtor is not one of the above entities,
check this box and state type of entity below.)

in 11 U.S.C. § 101 (51B)
O Railroad

O Stockbroker

[0 Commaodity Broker

O Clearing Bank

Il Other

[0 Single Asset Real Estate as defined

Chapter of Bankruptcy Code Under Which
the Petition is Filed (Check one box)

O Chapter 7

O Chapter 9 O Chapter 15 Petition for Recognition
B Chapter 11 of aForeign Main Proceeding

O Chapter 12 [0 Chapter 15 Petition for Recognition
O Chapter 13 of a Foreign Nonmain Proceeding

Nature of Debts

Tax-Exempt Entity
(Check box, if applicable)

[ Debtor is a tax-exempt organization
under Title 26 of the United States
Code (the Internal Revenue Code).

(Check one box)
[ Debts are primarily consumer debts,
defined in 11 U.S.C. § 101(8) as
"incurred by an individual primarily for
apersonal, family, or household purpose.”

Il Debts are primarily
business debts.

Filing Fee (Check one box)
B Full Filing Fee attached
O Filing Fee to be paid in installments (applicable to individuals only). Must

attach signed application for the court's consideration certifying that the debtor
is unable to pay fee except in installments. Rule 1006(b). See Official Form 3A.

O Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court's consideration. See Official Form 3B.

Check one box: Chapter 11 Debtors
Il Debtor is asmall business debtor as defined in 11 U.S.C. § 101(51D).
[0 Debtor isnot a small business debtor as defined in 11 U.S.C. § 101(51D).
Check if:
Il Debtor's aggregate noncontingent liquidated debts (excluding debts owed
to insiders or affiliates) are less than $2,190,000.
Check all applicable boxes:
B A plan is being filed with this petition.
O Acceptances of the plan were solicited prepetition from one or more
classes of creditors, in accordance with 11 U.S.C. § 1126(b).

Statistical/Administrative I nfor mation THIS SPACE IS FOR COURT USE ONLY
Il Debtor estimates that funds will be available for distribution to unsecured creditors.
[ Debtor estimates that, after any exempt property is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.
Estimated Number of Creditors
[ | a O a O a O a a a
1- 50- 100- 200- 1,000- 5,001~ 10,001- 25,001- 50,001- OVER
49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
a O O [ ] a O O O O O
$0to $50001to  $100001to $500,001  $1,000001  $10,000,001 $50,000001 $100,000,001 $500,000,001 More than
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to $1 billion  $1 billion
million million million million million
Estimated Liabilities
a O O O O O O O O
$0to $50001to  $100001to $500,001  $1,000001  $10,000,001 $50,000001 $100,000,001 $500,000,001 More than
$50,000 $100,000 $500,000 to $1 to $10 to $50 to $100 to $500 to $1 billion  $1 billion
million million million million million
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Page 2

Voluntary Petition

(This page must be completed and filed in every case)

Name of Debtor(s):
The J. O. Conley Corporation

All Prior Bankruptcy Cases Filed Within Last

8 Years (If more than two, attach additional sheet)

(To be completed if debtor is required to file periodic reports (e.g.,
forms 10K and 10Q) with the Securities and Exchange Commission
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
and is requesting relief under chapter 11.)

O Exhibit A is attached and made a part of this petition.

Location Case Number: Date Filed:
Where Filed: - None -
Location Case Number: Date Filed:
Where Filed:
Pending Bankruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, attach additional sheet)
Name of Debtor: Case Number: Date Filed:
- None -
District: Relationship: Judge:
Exhibit A Exhibit B

(To be completed if debtor is an individual whose debts are primarily consumer debts.)

I, the attorney for the petitioner named in the foregoing petition, declare that |
have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title 11, United States Code, and have explained the relief available
under each such chapter. | further certify that | delivered to the debtor the notice
required by 11 U.S.C. §342(b).

X

Signature of Attorney for Debtor(s) (Date)

Exh
Does the debtor own or have possession of any property that poses or is alleged to

O Yes, and Exhibit C is attached and made a part of this petition.
H No.

ibit C
pose athreat of imminent and identifiable harm to public health or safety?

If thisis ajoint petition:

Exhibit D
(To be completed by every individual debtor. If ajoint petition is filed, each spouse must complete and attach a separate Exhibit D.)

O Exhibit D completed and signed by the debtor is attached and made a part of this petition.

O Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue

(Check any applicable box)

[ | Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180
days immediately preceding the date of this petition or for alonger part of such 180 days than in any other District.

O There is a bankruptcy case concerning debtor's affiliate, general partner, or partnership pending in this District.

O Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United Statesin
this District, or has no principal place of business or assets in the United States but is a defendant in an action or
proceeding [in a federal or state court] in this District, or the interests of the parties will be served in regard to the relief
sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes)
O Landlord has a judgment against the debtor for possession of debtor's residence. (If box checked, complete the following.)
(Name of landlord that obtained judgment)
(Address of landlord)

O Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure
the entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

O Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day period
after the filing of the petition.

O Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. 8§ 362(1)).
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P4 Name of Debtor(s):
Voluntary Petition The J. O. Conley Corporation
(This page must be completed and filed in every case)
Signatures

Signature(s) of Debtor (s) (I ndividual/Joint)

| declare under penalty of perjury that the information provided in this
petition is true and correct.

[If petitioner is an individual whose debts are primarily consumer debts and
has chosen to file under chapter 7] | am aware that | may proceed under
chapter 7, 11, 12, or 13 of title 11, United States Code, understand the relief
available under each such chapter, and choose to proceed under chapter 7.
[If no attorney represents me and no bankruptcy petition preparer signs the
petition] | have obtained and read the notice required by 11 U.S.C. §342(b).

| request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

X

Signature of Debtor

X

Signature of Joint Debtor

Telephone Number (If not represented by attorney)

Date

Signature of a Foreign Representative

| declare under penalty of perjury that the information provided in this petition
is true and correct, that | am the foreign representative of a debtor in a foreign
proceeding, and that | am authorized to file this petition.

(Check only one box.)

[0 | request relief in accordance with chapter 15 of title 11. United States Code.
Certified copies of the documents required by 11 U.S.C. 81515 are attached.

[0 Pursuant to 11 U.S.C. §1511, | request relief in accordance with the chapter
of title 11 specified in this petition. A certified copy of the order granting
recognition of the foreign main proceeding is attached.

X

Signature of Foreign Representative

Printed Name of Foreign Representative

Date

Signatur e of Non-Attorney Bankruptcy Petition Preparer

| declare under penalty of perjury that: (1) | am abankruptcy petition
preparer as defined in 11 U.S.C. § 110; (2) | prepared this document for

Signatur e of Attorney*

X /sl/ Gregory D. Ellis
Signature of Attorney for Debtor(s)

Gregory D. Ellis GA Bar no. 245310
Printed Name of Attorney for Debtor(s)

Lamberth, Cifelli, Stokes, Ellis & Nason, PA
Firm Name

3343 Peachtree Road, NE

East Tower, Suite 550

Atlanta, GA 30326

Address

404-262-7373 Fax: 404-262-9911
Telephone Number

June 15, 2009
Date

*In acase in which 8 707(b)(4)(D) applies, this signature also constitutes a
certification that the attorney has no knowledge after an inquiry that the
information in the schedules is incorrect.

compensation and have provided the debtor with a copy of this document
and the notices and information required under 11 U.S.C. 88 110(b),
110(h), and 342(b); and, (3) if rules or guidelines have been promulgated
pursuant to 11 U.S.C. 8 110(h) setting a maximum fee for services
chargeable by bankruptcy petition preparers, | have given the debtor notice
of the maximum amount before preparing any document for filing for a
debtor or accepting any fee from the debtor, as required in that section.
Official Form 19 is attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the bankrutpcy petition preparer is not
an individual, state the Social Security number of the officer,
principal, responsible person or partner of the bankruptcy petition
preparer.)(Required by 11 U.S.C. § 110.)

Address

Date

Signatur e of Debtor (Cor poration/Partner ship)

| declare under penalty of perjury that the information provided in this
petition is true and correct, and that | have been authorized to file this petition
on behalf of the debtor.

The debtor requests relief in accordance with the chapter of title 11, United
States Code, specified in this petition.
X /s/ James O. Conley, Jr.
Signature of Authorized Individual
James O. Conley, Jr.
Printed Name of Authorized Individual
Chief Executive Officer, Chief Financial Officer & Secretary
Title of Authorized Individual
June 15, 2009
Date

Signature of Bankruptcy Petition Preparer or officer, principal, responsible
person,or partner whose Social Security number is provided above.

Names and Social-Security numbers of all other individuals who prepared or
assisted in preparing this document unless the bankruptcy petition preparer is
not an individual:

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for each person.

A bankruptcy petition preparer’s failure to comply with the provisions of
title 11 and the Federal Rules of Bankruptcy Procedure may result in
fines or imprisonment or both 11 U.S.C. §110; 18 U.S.C. §156.
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B4 (Official Form 4) (12/07)

Inre

Document

United States Bankruptcy Court
Northern District of Georgia - Atlanta Division

The J. O. Conley Corporation

Case No.

LIST OF CREDITORSHOLDING 20 LARGEST UNSECURED CLAIMS

Debtor(s)

Desc Main

Chapter 11

Following is the list of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in
accordance with Fed. R. Bankr. P. 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1)
persons who come within the definition of "insider" set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of
the collateral is such that the unsecured deficiency places the creditor among the holders of the 20 largest unsecured claims.
If a minor child is one of the creditors holding the 20 largest unsecured claims, state the child's initials and the name and
address of the child's parent or guardian, such as"A.B., aminor child, by John Doe, guardian." Do not disclose the child's
name. See11 U.S.C. § 112; Fed. R. Bankr. P. 1007(m).

D ) ©) 4 ©)
Name of creditor and complete Name, telephone number and complete Nature of claim (trade | Indicateif claimis Amount of claim[if
mailing addressincluding zip mailing address, including zip code, of debt, bank loan, contingent, secured, also state
code employee, agent, or department of creditor | government contract, | unliquidated, value of security]

familiar with claim who may be contacted etc.) disputed, or subject
to setoff
Inland US Management, LLC |Inland US Management, LLC Property Lease Contingent 350,371.90
2675 Paces Ferry Road SE 2675 Paces Ferry Road SE
Ste. 320 Ste. 320
Atlanta, GA 30339 Atlanta, GA 30339
Roswell Holcomb Associates, | Roswell Holcomb Associates, LLP Property lease 288,631.59
LLP c/o Ben F. Kushner Co.
c/o Ben F. Kushner Co. 19241 Birmingham Hwy
19241 Birmingham Hwy Alpharetta, GA 30004
Alpharetta, GA 30004
EIG Market Square, LLC EIG Market Square, LLC Property Lease 265,016.85
Equity Investment Group Equity Investment Group
111 E. Wayne St, Ste. 500 111 E. Wayne St, Ste. 500
Fort Wayne, IN 46802 Fort Wayne, IN 46802
Haynes Bridge Haynes Bridge Property Lease 184,168.79
c/o Westwood Financial Corp. [ c/o Westwood Financial Corp.
11440 San Vincente Blvd Ste [11440 San Vincente Blvd Ste 200
200 Los Angeles, CA 90049
Los Angeles, CA 90049
Dependable Movers, Inc. c/o Michael H. Saul, Esq. Trade debt; Fulton |[Disputed 18,387.00
c/o Michael H. Saul, Esq. Dependable Movers, Inc. County, GA State
301 Washington Ave 301 Washington Ave Court Case No.
Marietta, GA 30060 Marietta, GA 30060 06VS097006J
770-429-8787

Latimer Properties, LLC Latimer Properties, LLC Office lease 14,700.00
PO Box 4038 PO Box 4038
Canton, GA 30114 Canton, GA 30114
Macon Mall, LLC as Macon Mall, LLC as successor to Property Lease Disputed 3,834.57
successor to Colonial Realty Ltd Partnership
Colonial Realty Ltd 217 E Redwood St 20th FI
Partnership Baltimore, MD 21202
217 E Redwood St 20th FI
Baltimore, MD 21202
Equity One Equity One Property Lease Contingent 1.00
1275 Powers Ferry Rd SE 1275 Powers Ferry Rd SE
Ste. 100 Ste. 100
Marietta, GA 30067 Marietta, GA 30067

Software Copyright (c) 1996-2009 Best Case Solutions - Evanston, IL - (800) 492-8037

Best Case Bankruptcy
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Document

Inre  The J. O. Conley Corporation

LIST OF CREDITORSHOLDING 20 LARGEST UNSECURED CLAIMS

Debtor(s)

Page 5 of 59

Case No.

(Continuation Sheet)

D

Name of creditor and complete
mailing addressincluding zip
code

2

Name, telephone number and complete
mailing address, including zip code, of
employee, agent, or department of creditor
familiar with claim who may be contacted

3)

Nature of claim (trade
debt, bank loan,
government contract,
etc.)

(4)

Indicateif claimis
contingent,
unliquidated,
disputed, or subject
to setoff

©)

Amount of claim[if
secured, also state
value of security]

114 Barnard Street Ste. 2B
Savannah, GA 31401

114 Barnard Street Ste. 2B
Savannah, GA 31401

DDRM Market Square, LLC DDRM Market Square, LLC Property Lease Contingent 1.00
c/o Developers Diversified c/o Developers Diversified Realty C

Realty C 3300 Enterprise Pkwy

3300 Enterprise Pkwy Beachwood, OH 44122

Beachwood, OH 44122

Melaver, Inc. Melaver, Inc. Property Lease Contingent 1.00

DECLARATION UNDER PENALTY OF PERJURY
ON BEHALF OF A CORPORATION OR PARTNERSHIP

I, the Chief Executive Officer, Chief Financial Officer & Secretary of the corporation named as the debtor in this
case, declare under penalty of perjury that | have read the foregoing list and that it is true and correct to the best of my

information and belief.

Date June 15, 2009

Signature

/s/ James O. Conley, Jr.

James O. Conley, Jr.

Chief Executive Officer, Chief Financial Officer &

Secretary

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both.
18 U.S.C. 88 152 and 3571.

Software Copyright (c) 1996-2009 Best Case Solutions - Evanston, IL - (800) 492-8037

Best Case Bankruptcy
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United States Bankruptcy Court
Northern District of Georgia - Atlanta Division

Inre _TheJ. O. Conley Corporation Case No.

Debtor(s) Chapter 11

VERIFICATION OF CREDITOR MATRIX

I, the Chief Executive Officer, Chief Financial Officer & Secretary of the corporation named as the debtor in this case, hereby verify

that the attached list of creditorsistrue and correct to the best of my knowledge.

Datee  June 15, 2009 /s/ James O. Conley, Jr.

James O. Conley, Jr./Chief Executive Officer, Chief Financial
Officer & Secretary
Signer/Title

Software Copyright (c) 1996-2009 Best Case Solutions, Inc. - Evanston, IL - (800) 492-8037 Best Case Bankruptcy
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United States Bankruptcy Court
Northern District of Georgia - Atlanta Division

Inre The J. O. Conley Corporation Case No.

Debtor
Chapter. 11

LIST OF EQUITY SECURITY HOLDERS

Following is the list of the Debtor's equity security holders which is prepared in accordance with Rule 1007(a)(3) for filing in this chapter 11 case.

Name and last known address Security Number Kind of

or place of business of holder Class of Securities Interest

James O. Conley, Jr.
3010 Bradshaw Club Drive
Woodstock, GA 30188

75% common
stock

Paul Popishil
506 Sable Trace Way
Acworth, GA 30102

25% common
stock

DECLARATION UNDER PENALTY OF PERJURY ON BEHALF OF CORPORATION OR PARTNERSHIP
[, the Chief Executive Officer, Chief Financia Officer & Secretary of the corporation named as the debtor in this case,

declare under penalty of perjury that | have read the foregoing List of Equity Security Holders and that it is true and correct to
the best of my information and belief.

Date June 15, 2009 Signature /s/ James O. Conley, Jr.

James O. Conley, Jr.

Chief Executive Officer, Chief Financial Officer & Secretar

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both.
18 U.S.C 88 152 and 3571.

0 continuation sheets attached to List of Equity Security Holders

Copyright (c) 1996-2009 - Best Case Solutions - Evanston, IL - (800) 492-8037 Best Case Bankruptcy
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United States Bankruptcy Court
Northern District of Georgia - Atlanta Division

Inre _TheJ. O. Conley Corporation Case No.

Debtor(s) Chapter 11

CORPORATE OWNERSHIP STATEMENT (RULE 7007.1)

Pursuant to Federal Rule of Bankruptcy Procedure 7007.1 and to enable the Judges to evaluate possible disqualification
or recusal, the undersigned counsel for _The J. O. Conley Corporation _ in the above captioned action, certifies that the
following is a (are) corporation(s), other than the debtor or a governmental unit, that directly or indirectly own(s) 10% or
more of any class of the corporation's(s) equity interests, or states that there are no entities to report under FRBP 7007.1:

B None [Check if applicable]

June 15, 2009 /s! Gregory D. Ellis
Date Gregory D. Ellis

Signature of Attorney or Litigant

Counsel for The J. O. Conley Corporation
Lamberth, Cifelli, Stokes, Ellis & Nason, PA
3343 Peachtree Road, NE

East Tower, Suite 550

Atlanta, GA 30326

404-262-7373 Fax:404-262-9911

Software Copyright (c) 1996-2009 Best Case Solutions, Inc. - Evanston, IL - (800) 492-8037 Best Case Bankruptcy
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ACTION OF THE SOLE DIRECTOR
OF
THE J. O. CONLEY CORPORATION D/B/A GRAND HARBOUR IMPORT CO. AND
GRAND HARBOUR HOMESTORE
TAKEN BY UNANIMOUSWRITTEN CONSENT

Pursuant to Section 14-2-821 of the Georgia Business Corporation Code, the
undersigned, being the sole Director of The J. O. Conley Corporation d/b/a Grand Harbour
Import Co. and Grand Harbour Homestore, a Georgia corporation (the “Corporation”), does
hereby unanimously consent to and adopt the following resolutions as the action of the Board of
Directors of the Corporation in lieu of a meeting, and does hereby direct that this written consent
to such action be filed with the minutes of the proceedings of the Corporation:

BE IT RESOLVED, asfollows:

1 The sole Director of the Corporation does hereby approve and authorize the
preparation, execution, and filing of a Voluntary Petition for Relief under Chapter 11 of Title 11
of the United States Code (the “ Chapter 11 Case”) by the Corporation.

2. James O. Conley, Jr., in his capacity as Chief Executive Officer, Chief Financial
Officer, or Secretary of the Corporation and as the sole Officer of the Corporation, is hereby
authorized on behalf of the Corporation to prepare, execute, and file the Chapter 11 Case and all
of the necessary papers in connection therewith in the United States Bankruptcy Court for the
Northern District of Georgia, Atlanta Division, and to do any other acts, execute all documents,
and take any other steps in the name of and on behalf of the Corporation, necessary or
appropriate to obtaining such relief, including the proposal of a Plan of Reorganization.

3. The Corporation is hereby authorized to retain the services of Lamberth, Cifdli,
Stokes, Ellis & Nason, P.A., as general bankruptcy counsel, to assist the Corporation in
preparing and filing the Chapter 11 Case and to represent and assist the Corporation in carrying
out its duties in the Chapter 11 Case, and the sole Officer is hereby authorized and directed to
take appropriate actions to retain such professionals and to execute an appropriate retention
agreement and pay an appropriate retainer prior to the filing of the Chapter 11 Case, and
immediately upon the filing of the Chapter 11 Case, to file, or cause to be filed, an appropriate
application with the Bankruptcy Court for authority to retain the services of such professionals
for such purpose.

4, The sole Director authorizes the Corporation to compensate such professionals for
their services and expenses on the basis of prior agreements and/or their usual and customary
fees and expenses, including retainers, subject to approval of the Bankruptcy Court.

5. In connection with the foregoing, the sole Officer is hereby authorized, directed
and empowered to take any action which he, in his discretion, may deem necessary or proper to
carry out the foregoing resolutions.

291451.doc
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6. All the acts of any person authorized to act as set forth above, which acts would
have been authorized by the foregoing resolutions except that such acts were taken prior to the
adoption of such resolutions, are hereby severally ratified, approved and adopted as acts on
behalf of the Corporation.

Dated: June 15, 2009

The undersigned being the sole Director of
the Corporation, does hereby ratify, consent
to, and adopt the foregoing resolutions.

/s James O. Conley, Jr.
James O. Conley, Jr., Sole Director

-2- 291451.doc
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May 31, 09
ASSETS
Current Assets
Checking/Savings
Suntrust Operating 168,435.25
Strategic Reserve -29,427.17
Cash Drawer
Cash Drawer-06 200.00
Cash Drawer-10 300.00
Cash Drawer-20 100.00
Total Cash Drawer 600.00
Total Checking/Savings 139,608.08
Accounts Receivable
Accounts Receivable
A/R Citifinancial 3,778.57
Accounts Receivable - Other 28,469.95
Total Accounts Receivable 32,248.52
Total Accounts Receivable 32,248.52
Other Current Assets
Inventory Asset
Inventory-06 151,729.51
Inventory-10 154,824.56
Inventory-20 133,252.87
Total Inventory Asset 439,806.94
Freight Charges -712.04
Undeposited Funds -2,816.26
Total Other Current Assets 436,278.64
Total Current Assets 608,135.24
Fixed Assets
Furniture & Fixtures 445,530.06
Leasehold Improvements 193,003.69
Vehicles 4,500.00
Accumulated Depreciation -626,679.35
Total Fixed Assets 16,354.40
Other Assets
Deposits 7,685.29
Total Other Assets 7,685.29
TOTAL ASSETS 632,174.93
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
Accounts Payable 89,563.32
Total Accounts Payable 89,563.32
Other Current Liabilities
Gift Certificates Outstanding 2,062.99
Payroll Liabilities 167.42
Payroll Tax Liabilities 11,823.62
Sales Tax Payable 44,975.34
Total Other Current Liabilities 59,029.37
Total Current Liabilities 148,592.69
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06/12/09 Lﬁ]éapance
Accrual Basis As of May 31, 2009
May 31, 09
Long Term Liabilities
N/P - Patricia Cranston-Conley 188,614.00
N/P - James O. Conley Jr. 188,614.00
N/P - JOC Acquisition, LLC 122,373.08
Total Long Term Liabilities 499,601.08
Total Liabilities 648,193.77
Equity
Capital Stock 1,200.00
Retained Earnings 977,392.39
Net Income -994,611.23
Total Equity -16,018.84
TOTAL LIABILITIES & EQUITY 632,174.93

Page 2
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Accrual Basis February through May 2009
Feb - May 09
Ordinary Income/Expense
Income
Sales
Retail 3,439,247.26
Merchandise 1,501.47
Total Sales 3,440,748.73
Total Income 3,440,748.73
Cost of Goods Sold
Cost of Goods Sold
Cost of Retail 1,861,048.26
Cost of Markdowns 526,911.42
Cost of Goods Sold - Other 3,915.40
Total Cost of Goods Sold 2,391,875.08
Total COGS 2,391,875.08
Gross Profit 1,048,873.65
Expense
Payroll Expenses
Wages 376,262.31
Officers 51,750.00
Payroll Taxes 35,580.83
Payroll Expenses - Other 309.24
Total Payroll Expenses 463,902.38
Advertising 16,182.10
Bad Debt Expense 392,276.86
Bank Service Charges 76,449.91
Cash Shortage/(Overage) 2,256.49
Delivery Expense 830.00
Dues and Subscriptions 99.00
Employee Benefits 165.42
Insurance
Health Insurance 5,953.98
Insurance - Other 36,192.35
Total Insurance 42,146.33
Interest Expense 13,927.10
Leased Equipment 1,846.70
Maintenance & Repairs 1,632.05
Postage 605.83
Professional Fees
Legal Fees 53,436.00
Sales Commissions 576.35
Professional Fees - Other 234,128.08
Total Professional Fees 288,140.43
Rent
Warehouse 550.00
Rent - Other 368,328.02
Total Rent 368,878.02
Sales Tax Commissions -2,031.02
Supplies 7,636.65
Taxes 2,415.98
Telephone 6,610.61
Trash Removal 7,781.42
Travel & Ent
Meals 676.62
Travel 218.37
Travel & Ent - Other 428.51
Total Travel & Ent 1,323.50
Utilities 47,680.36

Page 1
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Accrual Basis February through May 2009
Feb - May 09
Vehicle Expense
Fuel Charges 2,953.16
Maintenance 71.23
Leased Vehicles 7,652.27
Vehicle Expense - Other 886.80
Total Vehicle Expense 11,563.46
Total Expense 1,752,319.58
Net Ordinary Income -703,445.93
Other Income/Expense
Other Income
Gain/Loss on Asset Sales -133,440.14
Other Income 7.84
Total Other Income -133,432.30
Other Expense
Suspense -100.00
Total Other Expense -100.00
Net Other Income -133,332.30
Net Income -836,778.23

Page 2
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Store Liquidation Pro Forma Roswell Canton reek Office Totals
Estimated Inventory 130,000 130,000 130,000 - 390,000
Freight 15% 19,500 19,500 19,500 - 58,500
Re-Stocking Merchandise 50% 74,750 74,750 74,750 - 224,250
Landed Cost Inventory 224,250 224,250 224,250 - 672,750
Gross Margins 40% 40% 40% 0%
Estimated Sales 373,750 373,750 373,750 - 1,121,250
Obsolete Merchandise 25% 25% 25% 25% 25%
Est. Liguidated Sales 280,313 280,313 280,313 - 840,938
Variable Costs 19.77% 20.68% 20.13% 18.51% 17.96% 166,260
Payroll (Average) 15.37% 16.28% 15.73% 14.11% 13.56% 129,259
Bank Charges (2.65%) 2.90% 2.90% 2.90% 2.90% 2.90% 24,387
Insurance (n/a) 0.00% 0.00% 0.00% 0.00% 0.00% -
Benefits (.21%) 0.21% 0.21% 0.21% 0.21% 0.21% 1,766
Maintenance (.3%) 0.30% 0.30% 0.30% 0.30% 0.30% 2,523
Supplies (.75%) 0.75% 0.75% 0.75% 0.75% 0.75% 6,307
Sales Tax (-.12%) -0.12% -0.12% -0.12% -0.12% -0.12% (1,009)
Other (.36%) 0.36% 0.36% 0.36% 0.36% 0.36% 3,027
Advertising (Weekly) 1,000 1,000 1,000 - 3,000
Fixed Costs
Payroll 8,076 11,476 4,350 22,948 46,850
Severance Pay 3,255 5,696 4,069 9,494 22,514
Leased Equipment - - - 369 369
Debt Service - - - - -
Rents 15,815 16,293 26,577 - 58,685
Telephone 240 220 250 650 1,360
Trash 600 450 560 415 2,025
Utilities 3,600 3,300 2,525 900 10,325
Vehicles - - - 1,028 1,028
Fixed Costs (Monthly) 31,586 37,435 38,330 35,803 143,156
CASHFLOW
Est. Liquidated Sales 280,313 280,313 280,313 - 840,938
Re-Stocking Merchandise 74,750 74,750 74,750 - 224,250
Variable Costs 57,955 56,434 51,872 - 166,260
No. of Weeks
Advertising 7 7,000 7,000 7,000 - 21,000
No. of Months
Fixed Costs 15 33,192 42,708 32,953 58,452 167,305
Cashflow Produced from G.O.B. 107,416 99,420 113,738 (58,452) 262,122
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5006 TAX RETURN FILING INSTRUCTIONS

5.5, CONSOLIDATED CORPORATION INCOME TAX RETURKH

FOR THE YEAR ENDING
JANUARY 31, 2007

Prepared for

J.0. CONLEY CORP & SUBBIDIARY

712 EXECUTIVE COURT
WOODSTOUE, GA 30189
Propared by
P PRAZIER & DERTER, L.L.O.
| 600 PEACHTREE STREET, N.B., #1300

. BTLTANTA,

Ga 30308

T6 b sigied and
dated by

THE APPROPRIATE CORPORATE OFFICER{S) .

Arnenryt of tax

; Tota ey & Y
Less payments and oregiis % 4,679
Pres intorest and penailies % ' {}
OVERPAYMENT s 4,679

Owvarpayimsn

i
e

Cractiad 10 vour sstimaiad tax

Befunded 10 you b

Make cheok
payable 1o

| NOT APPLICABLE

Ml tax refum
and chsolk i
appticable) to

| INTERNAI

COGDEN, UT

REVENUE SERVICE CENTER

B4201~0012

AP -

Heturn musi be

. _ ;
maited on OCTOBER 15, 2007
or hefore |
Branial :
nstructons
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THE LO. CORNLEY CORPORATION

FORM 1120
Tas Year Ended January 31, 2087

Loss Comoration Statement:

Pursuart 1o Regs. §1.382-2T(a)(2)(ii), The L.O. Conley Corporation, a loss corporation, discloses
the following info rmarion relating to a change of ownarship:

1} No testing dates ocowrred during the taxable vear.
7y No ownership changes occurred during the taxable penod.

31 Nowsting dates ocourred during the taxable vear.

Ay The corporations 23y shareholders are:

Tames O, Conlev, In
Paul 1. Pospishil 250y

5} The corporation relied on no presumptions from the filing or non-filing
of certain SEC forms in determining whether a change in ownership
oecurred on any identified testing date.

HIOG-AUOSA0O000-TS-CORRED-T Latter-JOConiey- 1342007 DOC
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PHON
Controlled Group Statement
Jamuary 31, 2007
The undersigned taxpavers, component menrbers of a controlled group, hereby consent (1)
urider R-é:tgé, Sec, | ‘ibmw:;(a;( 11 to an upequal apportionment of the $100,000 surtax exemption

and the $11,750 additional 5% tax; (2) under Reg. Sec. 11361-2(¢){(3) 10 an egual
apportionment of the 250,000 accurulated sarpings credity, (3) under Sec, 38eH#)(B) w an
unegual apportionment of the 325,000 Himitation in Sec. 38 {c); (4) under Reg, Sec. 1.58-1{¢)
a wnegual apportiomment of te $40,000 Hmitation in Sec. 55 (d)(23 and (3 under Sec., 179

dHEY 1o an u%”iimi ual apporiionment of the $108.000 expense lmitation and the $430.000 cost
E*ﬁ i Mzm Ree 179 {by Dyand {23 For depreciation purposes, the hallevear convention. a3
provided undey Seo. 1681 d}{w_}i%.,}, applied on 2 conprolled basis group, The oviginal of this
statement is filed with the District Divector, Atlama, Georgia, This consent is effective for the
tax years in which December 31, 2006 ocours.

Accmmulated

Surtax Additional Farmngs
on b lay L Lredit

The 1.0, Conley S O7EQO0 S 11750 S 125060
i‘{uf’;wram:“n fne. & Subs

717 Executive Court

Woodstook, Georgig 30189

Year End 1-31-06

Grand Harbowr Imports, U ~{3- 125,000
Inc.

710 Executive Cournt

Woodatook, Georgia J01RY
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THE 1.0, CONLEY CORPORATION

Controlled Group Statement
January 31, 2006
- Continued -

Alternative
Husiness Minimum section Sechion
Credit Tax 179 179
Limintion Bramntion Expense Cost

[
o

b
oo}
e

The 10 Conley § 25049 S 40,000 $108.000

T Exeeunve Count

Waondstook, Geoygla 318G

Grand Harbour Imports, g e G- A -1
712 Executive Court
Woodstock, Georgia 30189

Year Find 1-31-09

430 060

08,000

L]
ot

Dhate; Signature:

The J. (. Conley Corporation

Date: Signature:

Grand Harbour bmports, Inc.
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tarns of correnon patend sempeeation

Lo p gy

THE J.0. CONLEY OORPORATIOH
Murnber, straal and mom e sulls ng {12 PO box, soe iaslrugtions )
717 BEERECUTIVE COURT
Gi?\; or twn stale 304 TP code WOODSTOCK, GA 30183
Eﬁﬁﬁ 1. Genrgeymer Gredits, Estimales Yox Payments, wnd Tax Bapusits (sen inshoug *ﬁﬁﬂ’s

bl
3

Eptgn of tax

?’-;i; N N ; ]
1 aranl S0pn . B

oo huls corporalinng. : :

FRTRWAY PILLOW INC. g ; (

412 BXBCUTTVE COURT f )
7z WOODRBTOC GA 30189 O
3 :
i& S
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THE J.O. CONLEY CORPORATION

Controtted Croup Statement
Jonuary 31, 2007

The undersigned waxpayers. component members of @ controlled group, here by consent: (1)

under Reg. Sec. 1.1561-3(a)1) to an unequal appertionment of the $100.000 surtax gxemplion
and the §11,750 additional 5% tax; (23 under Reg. Sec. 1.1561-2(¢j{3) to an equal
apportionment of the $250,000 accwmmulated eamings credit; (1) under Sec. 38(e)d)( B wan
unequal apportionment of the $25,000 limitation in Sec. 38 (2, (4 under Reg. Sec. L38-1{0) 10
an unequal apportionment of the $40,000 limitation in Sec. 55 {d¥2y; and (5) under Bee, 179
(436 10 an unegual apportionment of the $108,000 expense limitation and the $420,000 cost
Syiation in Sec. 179 (51 and (23 For depreciation purposes, the half-vear convention, as
oy, applied on a comrolled basis grovp. The original ol this
fective for the

PRVTET A PN S PR e TR b TR sl R Y T
starement s fled with the District Director, Axlana, Georgia, This Consent s g
H

.

by

provided under Sec. 168 (d){

5 g P T B W b SV A JETP
rax vears inowhich December 3, 2006 otvurs.

Accwmulated
Surtax Aglditipnal Earnings
Exemption LS5 Tax o Credit

The 1O, Conley S 75000 5 1170 S 125,000
Corporation Inc. & hubs
712 Executive Court

Woodstock, Georgia 31589

Year Bnd 13106

bk
LAY

{rand Harbour Imports, v wlje ' {25,000

Inc.
712 Executive Court
Woadsiock, Georgia 30189

Yoear Frpgd 123108
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Controlled Group Statemant
Jaruary 31, 2006
- Continued -

Business
Credit
Limitation

Altermative

winimum
Tax
Fremnlion

The 1.O. Conley 5 25,000
Cormporation inc. & Subs
F12 Fxecunve Courd

Woadstock, Georgia J01EY

Yeoar Fnd 3146

Crrand Harbour Imports, Inc w3
712 Executive Court

Wondstock, Georgia 30189

Year Fnd 1-31-06

Dhate:

$ 440,000

Signature:

Signature:

ORPORATION

SecHon
179
Expense

$108,000 % 430,000

K

5108000 430 000

The 1. . Conley Corporation

(yrand Harbour bmports, Inc
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THE LG CONLEY CORPORATION

FORM 1126
Tax Vear Ended January 31, 2067

Ioss Corporation Statement

TT(a){ 2Ky, The LO. Conley Corporation, a loss corporation, discloses

¢ information relating to a change of ownership:

s

2y

4

No testing dates accurrad during the waxable vear,
Mo ownershin changes occurred during the taxable period.
Mo testing dates ocourted during the taxable vear.

The corporation’s 3% sharcholders are:

James O, Conley, I 75%
Paul 1. Pospishi] 25%

The u*;‘aa_}mmﬁ relied on no presumptions from the fling or non- s-filing
of certain SEC forms in determining whether a change in ownership
(i)CQE,H“}”G:{ on any identified testing date,

S006-4065400000- TS-CORREC-TLetter-FOConley- 1042007 DOU
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FOOTNOTES

SEREONAL USE OF AUTOMOBILE HAS BEEN INCLUDED IN EMPLOYEES'
TORME W~z .

T EXEBEMPTION WITH RESPECT

EYPENSE A5 DESCRIBED IH

STATEMENT(S) 2
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L0% DR OMORE CWNERSHIP QUESTIOH STATEMENT E
cw oy wrmoAE SATREAY TILLOWE
[AY KAME FAIRWAY FILLD . . | e
& LODRESS 717 EXECUTIVE COURT  WOODSTOCK, GA 20185

EMPLOYER IDENTIFICATION
KUMBER (EIN)

PERCENT OF STOCK 100,00%

TAXABLE THCOME [LOES) <57,887.>

STATEMENT(S)
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E0% OR MORE OF VOTING STOLREL OWNED BY

{(A) NAME JAMES O. CONLEY o
ADDRESS 712 EFECUTIVE COURT  WOUDSTOCK, GA 30189
IDE%¢E} FING NUMBER G g

{8 FRCENT 0OF STOCK T5L00%
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TEVTE R F o ] SRR IR YOV Y RTATR G LI FOVLE R TR a,
FORM 4797 bl KON IR B A S PROM PRIDR YEARDL SR EMENT w-

LOEE
PREVIOQUBLY LObE
LOSE SUSTATHED RECAPTURED REMATNING

TAX YEAR 2001 1,745 1,745
TAY YEARR 2002 :

TAX YEAR 2003 1,890 1,890
TAY YERR 2004 216 216
TAY 2005 27,626 37,626

TOTAL REMAINING SPECTION 1231 LOSSES FROM PRIGR YEARS 31,477

STRTEHENT{S: 5
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EE L e B g, S & 2 o d B g g zog gob
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-J o
TR OPERATING 5 OADJFURTMENT SDTRTEMENT
CONSOLIDATED TAXARLE INCCOHE BEPORE NOL AND DPAD DEDUCTION 317,797 .

SRLY TOTAL HNOL

OR AFTER BRLY
ERC. 382 TOTAL ROL Ok BEC., 387

LIMIT AVATLABLE LI%K?%TEQW

TOTAL Q@ﬁ
BEDUCTE

REMAINTING
TAXABLE INCOME
AFTER NOL
DEDUCTION

$1/731/08 THE J.0. CONLEY & ?ORX@EQ@
7 b

154,784,

U’ i)

, T4dg . 0.

SUBTOTAL 154,734, 154,794,

Bl

O

TONSOLIDATED NOL DEDUCTION 2.
COMBINED HOL DEDUCTION 50,090

CONSOLIDATED WOL ADJSUSTMERT <5(3,090.>

STATEMENT({S) ©
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