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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF ILLINOIS

Inre: ) Chapter 11 Proceeding
) Case No. 05-32102-lkg
C&H 66 QUICK MART/PFC IMPORTS, )
INC. )
)
Debtor. )

CHAPTER 11 TRUSTEE’S COMBINED DISCLOSURE STATEMENT AND PLAN
OF LIQUIDATION FOR C&H QUICK MART/PFC IMPORTS, INC. DATED
DECEMBER 7, 2018

ARTICLE |
INTRODUCTION

This is the Combined Disclosure Statement and Plan of Liquidation in the Chapter 11 Case of
C&H 66 Quick Mart/PFC Imports, Inc. filed by Chapter 11 Trustee Robert E. Eggmann (the “Plan”
and “Trustee” respectively).! This Plan is filed under Chapter 11 of the Bankruptcy Code.

Pursuant to the Plan, Trustee proposes to liquidate substantially all assets of Debtor C&H 66 Quick
Mart/PFC Imports, Inc. (“Debtor”) and make a lump sum distribution to Debtor’s secured and
unsecured creditors along with payment of the costs of administration of the estate.

Trustee submits this Plan to all Creditors in order to comply with provisions of the Bankruptcy
Code requiring a disclosure statement and submission of information necessary for Creditors to
arrive at an informed decision in exercising their right to vote for acceptance or rejection of the
Plan.

This Plan provides detailed information regarding the terms for payment of Claims and other
information designed to assist Creditors and equity security holders in determining whether to vote
to accept the Plan. The information in this Plan was provided by Trustee and has not been audited,
compiled, or otherwise reviewed by any third party. To that end, Trustee specifically disclaims
any liability for unintentional errors and inadvertent inaccuracies contained in this Plan.

Lan capitalized terms in the Plan shall, unless otherwise defined herein, have the meanings ascribed to them in Article Il of the
Plan and the Code.
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This Plan provides for one Class of Secured Claims; one Class of Priority Claims; one Class
of Unsecured Claims; and one Class of Allowed Interests. This Plan also provides for the
payment of United States Trustee fees, Administrative Expense Claims and Priority Tax
Claims.

All Creditors should refer to Article IV of this Plan for information regarding the precise
treatment of their Claims.

YOUR RIGHTS MAY BE AFFECTED. YOU SHOULD READ THESE PAPERS
CAREFULLY AND DISCUSS THEM WITH YOUR ATTORNEY, IF YOU HAVE
ONE, IF YOU DO NOT HAVE AN ATTORNEY, YOU MAY WISH TO CONSULT
ONE TO DETERMINE AND EVALUATE YOUR RIGHTS UNDER THIS PLAN.

A. Purpose of this Document. The Plan describes: (i) historical information regarding
Debtor and the events leading to the Case and significant events during the Case; (ii)
how the Plan proposes to treat Claims of Creditors, i.e. what you will receive on your
Claim if the Plan is confirmed and how issues on the allowance of Claims will be
addressed; (iii) how Trustee will put the Plan into effect, why Trustee believes that the
Plan is feasible, and how the treatment of your Claim under the Plan compares to what
you would receive in a bankruptcy liquidation; (iv) who can vote on or object to the
Plan; (v) what factors the Bankruptcy Court will consider when deciding whether to
confirm the Plan; and (vi) the effect of confirmation of the Plan.

B. Deadlines for Voting and Objecting; Date of Plan Confirmation Hearing. The
Court has not approved the adequacy of the information in the Plan. Circulation of the
Plan to you should not be deemed tantamount to the Court's approval of the Plan. This
section describes the procedures under which the Plan will or will not be confirmed.

1. Time and Place of the Hearing to Confirm the Plan/Approve Adequacy of
Information in the Plan. The Court will conduct the hearing on confirmation
of the Plan and final approval of the adequacy of the information in the Plan on

at _ :00 a.m. in the United States Bankruptcy Court for the

Southern District of Illinois, Melvin Price U.S. Courthouse, 750 Missouri Ave.,

East St. Louis, IL 62201.

2. Deadline for Voting to Accept or Reject the Plan. If you are entitled to vote
to accept or reject the Plan, vote on the enclosed Ballot and return the Ballot in
the enclosed envelope via U.S. Mail, overnight, electronic mail, or hand
delivery to Robert E. Eggmann, Thomas H. Riske, Carmody MacDonald, P.C.,
120 South Central Ave., Suite 1800 St. Louis, Missouri 63105. Your Ballot
must be received by 5: 00 p.m. prevailing Central Time on
or it will not be counted. See Article VIII below for a discussion of votmg
eligibility requirements,

3. Deadline for Objecting to the Adequacy of the Information in the Plan and
Confirmation of the Plan. Objections to the adequacy of the information in
the Plan and/or to confirmation of the Plan must be filed with the Court and
served upon Robert E. Eggmann, Thomas H. Riske, Carmody MacDonald,
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P.C., 120 South Central Ave., Suite 1800, St. Louis, Missouri 63105 on or
before .

4. Identity of Person to Contact for More Information. If you want additional
information about the Plan, you should contact Thomas Riske, Carmody
MacDonald, P.C., 120 South Central Ave., Suite 1800, St. Louis, Missouri
63105, (314) 854-8600 either in writing or by telephone. Keep in mind, Mr.
Riske cannot give you legal advice or assist you in determining how to vote on
the Plan.

ARTICLE II
GENERAL PROVISIONS

Definitions and Rules of Construction. The definitions and rules of construction
stated in Code 88101 and 102 apply when terms defined or construed in the Code are
used in this Plan, and they are supplemented by the following definitions:

Administrative Expense Claim shall mean a Claim against Debtor for costs or
expenses of administration of Debtor’s Estate under Code 88 503(b) and 507(b),
including, but not limited to the actual and necessary expenses incurred on or after the
Petition Date of preserving Debtor’s Estate and operating the business of Debtor,
including, but not limited to, compensation and reimbursement awarded to
professionals under Code § 330.

Allowed as used in reference to a Claim, shall mean any Claim, that (a)(i) was filed on
or before the Bar Date, or (ii) was or hereafter is scheduled by Debtor as both (x)
liquidated, and (y) neither disputed nor contingent, and (b)(i) is not subject to any
objections in the Bankruptcy Court, (ii) is not subject to any requirement for application
and approval by the Bankruptcy Court, and (ii) as to which any application or objection
has been determined by a Final Order and (c) is allowed pursuant to provisions of the
Plan. In no event shall a Claim be deemed Allowed if such Claim has been objected to
or is objected to after entry of the Confirmation Order unless or until such Claim has
been determined by a Final Order of the Bankruptcy Court. Unless otherwise specified,
no Allowed Claim shall include interest on the principal amount of such Claim from
and after the Petition Date, late fees, attorneys' fees, Court costs or other costs, or other
charges.

Ballot means the form or forms distributed to holders of Impaired Claims entitled to
vote on the Plan on which is to be indicated the acceptance or rejection of the Plan.

Bankruptcy Code or Code shall mean Code 8§ 101-1550, effective as of the Petition
Date.

Bankruptcy Court shall mean the United States Bankruptcy Court for the Southern
District of Illinois, in which the Case is pending.
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Bankruptcy Rules shall mean the Federal Rules of Bankruptcy Procedure adopted by
the Supreme Court of the United States, as amended from time to time.

Bar Date shall mean the deadlines established for the filing of Claims in the Case
pursuant to an Order of the Bankruptcy Court, the Code or applicable law.

Business Day shall mean a day other than a Saturday, Sunday, federal holiday, or other
day on which banks are authorized or required to close in the State of Illinois.

Case shall mean that certain jointly administered Chapter 11 bankruptcy case
captioned In re C&H 66 Quick Mart/PFC Imports, Inc. presently pending before the
Bankruptcy Court as case number 05-32102.

Cash shall mean the legal currency of the United States and equivalents thereof.

Chapter 11 shall mean Chapter 11 of the Bankruptcy Code.

Claim shall mean (a) any right to payment from Debtor, whether or not such right is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, pre-petition or postpetition;
or (b) any right to an equitable remedy for breach of performance if such breach gives
rise to a right to payment from Debtor, whether or not such right to an equitable remedy
is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed,
secured, unsecured, pre-petition or post-petition.

Claimant shall mean any Person who has a Claim against Debtor.
Class shall mean Class 1, 2, 3, and 4 as described in Article 1V of this Plan.

Collateral Pool shall mean the assets of the Debtor pledged to Secured Claimant
Business Loan Center, Inc. For the avoidance of doubt, for purposes of this Plan, the
Collateral Pool does not include the residence of the principal of the Debtor, Herman
Williams.

Confirmation Date shall mean the date on which the Confirmation Order is entered by
the Clerk of the Bankruptcy Court on the docket for the Case.

Confirmation Order shall mean the Final Order entered by the Bankruptcy Court
confirming the Plan pursuant to Code 8§ 1129.

Court shall mean (a) the Bankruptcy Court, (b) any Court having jurisdiction to hear
appeals or certiorari proceedings therefrom, and (c) any other federal or state Court
having jurisdiction over matters addressed in or related to this Plan.

Creditor shall mean a Person that held a Claim against Debtor that arose on or before
the Petition Date or a Claim against the Estate of any kind specified in Code 88 502(g),
502(h), or 502(i).

Debtor shall mean C&H 66 Quick Mart/PFC Imports, Inc.
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Disbursing Agent shall mean the person to be designated and retained, as of the
Effective Date with approval of the Bankruptcy Court, as the fiduciary responsible for,
among other things, holding and distributing the security and certain consideration to
be distributed to the holders of Allowed Claims pursuant to Article V11 of the Plan, the
Confirmation Order, or such other order as may be entered by the Bankruptcy Court.
In the absence of the appointment of a Disbursing Agent, the Trustee shall serve in this
capacity.

Disclosure Statement shall mean this document which is a combined Plan and
Disclosure Statement submitted by Debtor contemporaneously herewith concerning the
Plan, as may be amended or modified from time to time and as approved by the
Bankruptcy Court pursuant to Code § 1125(b).

Disputed Claim shall mean a Claim against Debtor that is not an Allowed Claim and
as to which there is no Final Order disallowing such Claim.

Distribution shall mean the Cash and other consideration distributed by Trustee under
the Plan from time to time.

Distribution Account shall mean a checking account at an FDIC banking institution
from which the Trustee will make Distributions.

Effective Date shall mean the first Business Day following the day that the
Confirmation Order becomes a Final Order.

Estate shall mean the estate created upon the commencement of the Case pursuant to
Code 8§ 541(a) and 1115.

Estate Property shall mean all of the property of the Estate.

Final Order shall mean an order or judgment of a Court, as entered by the clerk of such
Court on a docket related to the Case, as to which; (a) the time for any appeal or petition
for review has expired and no appeal or petition for review is pending or timely was
filed, or (b) any appeal or petition for review finally has been determined or dismissed.

General Unsecured Claim shall mean a Claim, other than (a) a Secured Claim, (b) an
Administrative Expense Claim, (c) a Priority Claim, (d) a Priority Tax Claim, or (e) a
Convenience Claim.

Governmental Unit shall have the meaning ascribed in Code §101(27). Governmental
Unit includes the United States; State; Commonwealth; District; Territory;
municipality; foreign state; department, agency or instrumentality of the United States
(but not a United States trustee while serving in a case under the Code), a State, a
Commonwealth, a District, a Territory, a municipality, or a foreign state; or other
foreign or domestic government.

Impaired shall have the meaning ascribed to it in Article VIII of Plan.
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Liquidating Debtor shall mean Debtor as it will exist on and after the Effective Date
the Plan.

Petition Date shall mean May 12, 2005, the date upon which Debtor filed the Case with
the Bankruptcy Court.

Person shall mean an individual, corporation, limited liability company, limited or
general partnership, joint stock company, joint venture, trust, estate, incorporated
association or organization, and/or other entity, but does not include a Governmental
Unit other than as stated in Code § 101(41)(A-C).

Personal Property shall mean all accounts, instruments, documents, chattel paper,
general intangibles, contract rights, investment property (including any securities
entitlements and/or securities accounts held by Debtor), certificates of deposit, deposit
accounts, and letter of credit rights; inventory, equipment, and fixtures of Debtor.

Plan shall mean this Combined Disclosure Statement Chapter 11 Plan of Liquidation
for C&H 66 Quick Mart/PFC Imports, Inc. dated December 7, 2018 in its present form
and as it may be further amended or modified from time to time in accordance with the
Bankruptcy Code, the Bankruptcy Rules, and the provisions contained herein.

Plan Period shall mean the period immediately following the Effective Date until the
Trustee has filed his final report and closed the Case.

Priority Claim shall mean a Claim that arises under Code 8§ 507(a), other than an
Administrative Expense Claim or a Priority Tax Claim.

Priority Tax Claim shall mean a Claim of a Governmental Unit against Debtor of the
kind entitled to priority under Code § 507(a)(8), including, to the extent entitled to
priority under Code § 507(a)(8), those Claims that are assessed post-Effective Date for
the prepetition period.

Proof of Claim shall mean a Claim asserted by a Claimant in writing and filed with the
Bankruptcy Court.

Pro Rata shall mean the proportion that an Allowed Claim in a Class bears to the
aggregate amount of all Allowed Claims in such Class. To the extent that one or more
Disputed Claims exists in such Class, pro rata shall mean the same proportion that an
Allowed Claim in a particular Class bears to the aggregate amount of the sum of all
Allowed Claims and all Disputed Claims in such Class until all such Disputed Claims
become Allowed Claims or are disallowed or withdrawn.

Schedules shall mean the schedules of assets and liabilities and the statement of
financial affairs filed by Debtor pursuant to Code 8 521 and Bankruptcy Rules 1007
and 1009, including all amendments and supplements thereto as of the Confirmation
Date.

Secured Claim shall mean a Claim as to which the Claimant has purported to assert a
validly perfected and enforceable lien or security interest pursuant to Code 88 101 (37),
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(50) and (51) and that is secured in whole or in part by Estate Property. A Secured
Claim shall only be such a Claim in an amount that does not exceed the value of the
Estate Property securing such Claim and to the extent of the value of the lien,
encumbrance or security interest of the holder of such Claim in such Estate Property,
as determined in accordance with Code 8 506, To the extent that the value of a
Claimant's Secured Claim exceeds the value of the Estate Property subject to such
Claim, such Secured Claim shall be treated as an Unsecured Claim except to the extent
such Creditor is entitled to make an election to receive the treatment set forth in Code
§ 1111(b)(2) and the Creditor so elects.

Secured Claimant shall mean a Claimant that held, as of the Petition Date, a Secured
Claim.

Secured Real Estate Tax Claim shall mean a Claim for real estate taxes by a
Governmental Unit secured by real estate owned by the Estate.

Unsecured Claim shall mean a Claim other than (a) a Secured Claim, (b) an
Administrative Expense Claim, (c) a Priority Claim, and (d) a Priority Tax Claim.

Unsecured Claimant shall mean a Claimant that held, as of the Petition Date, an
Unsecured Claim.

U.S. Trustee Fees shall mean fees arising under 28 U.S.C. §1930(a)(6).

§ shall mean section.

Severability. If any provision in this Plan is determined to be unenforceable, the
determination will in no way limit or affect the enforceability or operative effect of any
other provision of this Plan.

Binding Effect. The rights and obligations of any entity named or referred to in this
Plan will be binding upon and will inure to the benefit of the successors or assigns of
such entity.

Applicable Law. Unless a rule of law or procedure is supplied by federal law (including
the Code or the Federal Rules of Bankruptcy Procedure), the laws of the State of Illinois
govern this Plan and any agreements, documents, and instruments executed in
connection with this Plan, except as otherwise provided in this Plan.

Captions. The headings contained in this Plan are for convenience of reference only
and do not affect the meaning, construction or interpretation of this Plan.

ARTICLE I
BACKGROUND

Events Leading to the Bankruptcy Case
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Debtor filed its bankruptcy case on May 12, 2005. Debtor owned an imported auto
parts sales and repair business and operates a gas station and convenience store. [Dkt. No. 38].
Debtor filed its Case due to disruptions to traffic due to construction and competition on its
sales with the intention of increasing sales and gross profit through a change in branding and
a reorganization of its financial affairs. [Dkt. No. 38].

B. Significant Events in the Bankruptcy Case, Restructuring

Debtor’s Fourth Amended Plan of Reorganization was confirmed by the Court on July
19, 2006. On March 23, 2017, the Court entered an order adopting a modification and
forbearance agreement between Creditor Business Loan Center, Inc. and Debtor (the
“Forbearance Agreement”).

Subsequently on June 12, 2018, Business Loan Center, Inc. filed a Motion to Reopen
this Case alleging that Debtor is in default of the Forbearance Agreement for failure to make
required payments. The Fourth Amended Plan of Reorganization provided that upon
certification of default to the Court, the Court would appoint an independent trustee to file a
Chapter 11 Plan of Liquidation. The Court ordered that the Case be reopened and that a Chapter
11 Trustee be appointed.

On October 31, 2018, Trustee filed his Acceptance of Appointment as Chapter 11
Trustee.

C. Projected Recovery of Avoidable Transfers

Trustee does not intend to pursue further preference, fraudulent transfer or other
avoidance actions.

1. Preferential Transfers
(@  Actions Against Non-Insiders: None.

Trustee does not intend to pursue any further preferential transfer
actions against non-insiders as the Fourth Amended Plan does not
confer such powers on the Trustee nor provide Trustee with an analysis
of such claims.

(b)  Actions Against Insiders: None.

Trustee does not intend to pursue any preferential transfer actions against
insiders as the Fourth Amended Plan does not confer such powers on the
Trustee nor provide Trustee with an analysis of such claims

2. Fraudulent Conveyances
Trustee does not intend to pursue any suits to recover transfers that occurred during the

two years prior the Petition Date as the Fourth Amended Plan does not confer such powers on
the Trustee nor provide Trustee with an analysis of such claims.
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C. Claims and Claims Objections

Trustee does not intend to pursue any claim objections as the Fourth Amended Plan
does not confer such powers on the Trustee nor provide Trustee with an analysis of such claims

E. Current and Historical Financial Conditions

Trustee does not believe such an analysis is necessary as this Plan provides for
liquidation of substantially all of Debtor’s assets.

ARTICLE IV
THE PLAN OF LIQUIDATION AND
TREATMENT OF CLAIMS AND
INTERESTS

A. What is the Purpose of the Plan of Liquidation?

As required by the Code, the Plan places Claims and interests in various Classes and
describes the treatment that each Class will receive. The Plan also states whether each
Class of Claims or interests is Impaired. If the Plan is confirmed, your recovery on a
Claim, once such Claim is Allowed, will be limited to the amount provided by the Plan.
Distributions will only be made on and to the extent that a Claim is Allowed.

B. Explanation of Classes of Claims and Equity Interests.

1. Classes of Secured Claims. Allowed Secured Claims are Claims secured by
Estate Property to the extent Allowed as Secured Claims under Code 8§506. If the
value of the collateral securing the Creditor's Claim is less than the amount of the
Creditor's Allowed Claim, the deficiency will be classified as an Unsecured
Claim unless the Creditor is entitled to elect to receive the treatment set forth in
Code § 1111 (b)(2) and the Creditor so elects.

2. Classes of Priority Claims. Claims that are referred to in Code § 507(a), other
than Claims of a kind specified in Code 88 507(a)(2), 507(a)(3), or 507(a)(8) are
required to be placed in Classes.

3. Classes of Unsecured Claims. Unsecured Claims are not secured by Estate
Property and are not entitled to priority under the Code § 507(a).

C. Unclassified Claims.

Certain types of Claims are automatically entitled to specific treatment under the Code.
They are not considered Impaired, and holders of such Claims do not vote on the Plan.
They may, however, object if, in their view, their treatment under the Plan does not
comply with that required by the Code. As such, Debtor has not placed the following
Claims in any class:
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1. Administrative Expenses, Administrative Expense Claims are costs or expenses of
administering Debtor’s Chapter 11 Case which are Allowed under Code § 507(a)(2).
Administrative Expense Claims include the value of any goods sold to Debtor in the
ordinary course of business and received within twenty days before the date of the
bankruptcy petition. Administrative Expense Claims in the Case will consist of (i)
professional fees, (ii) Court costs, (iii) pre-confirmation United States Trustees' fees,
and (iv) any unpaid post-petition expenses.

Administrative Expense Claims will be paid in full upon the Effective Date to the extent
such Claims are Allowed Administrative Expense Claims on that date, except with
respect to Claimants who elect to receive different treatment and/or Claimants whose
Administrative Expense Claims were incurred by the Debtor in the ordinary course of
business.

Administrative Expense Claims that are not Allowed Administrative Expense Claims as
of the Effective Date will be paid on or before thirty days after they are Allowed, unless
deferred payment arrangements have been made or such Claim is a liability incurred in
the ordinary course of business. In the event that an Administrative Expense Claim is a
Disputed Claim on the Effective Date, sufficient funds shall be reserved by Trustee to
pay such Administrative Expense Claim in full upon its allowance, unless deferred
payment arrangements have been made, Notwithstanding the foregoing, United States
Trustee fees and Bankruptcy Court costs shall be paid fully current on or before the
Effective Date.

Administrative Claims Bar Date. Any Claimants or Creditors seeking an Allowed
Administrative Expense Claim, other than professionals employed in this Case pursuant
to order of the Bankruptcy Court, must file their application for an Administrative
Expense Claim on or before thirty (30) days after the Effective Date or otherwise be
barred from asserting any Administrative Expense Claim in this matter. Within five days
after the Effective Date, Debtor shall serve notice of the Bar Date for Administrative
Expense Claims on all known parties asserting Administrative Expense Claims.

Professional Fees. Any professionals employed in this Case pursuant to order of the
Bankruptcy Court must file their applications for Allowed Administrative Expense
Claims for periods through and including the Effective Date on or before sixty days after
the Effective Date or otherwise be barred from asserting any Administrative Expense
Claim in this matter. Professionals holding prepetition retainers from Debtor shall apply
such retainers to any pre-confirmation fees accrued but unpaid as of the Effective Date,
subject to final approval by and accounting to the Bankruptcy Court of such fees.

2. United States Trustee Fees. Trustee shall pay United States Trustee fees pursuant to
28 U.S.C, 8 1930(a)(6) until the Case is converted, dismissed or closed. Moreover,
Debtor shall provide the United States Trustee with and file with the Court post-
confirmation reports substantially in the format required by the United States Trustee
until Debtor is no longer required to pay fees pursuant to 28 U.S.C. § 1930.

3. Allowed 11 U.S.C. 8507(a)(8) Priority Claims. Unsecured Priority Tax Claims are
Claims for unsecured income, employment, and other taxes described by Code 8§
507(a)(8). Unless the holder of such an Unsecured Priority Tax Claim agrees otherwise,
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it must receive the present value of its Claim, in regular installments paid over a period
not exceeding five years from the Petition Date.

Except to the extent that the holder of an Allowed Unsecured Priority Tax Claim agrees
to less favorable treatment, each holder of an Allowed Priority Tax Claim shall receive,
after payment of the Class 2 Claim of Business Loan Center, Inc. and the statutory fee
of Trustee and the reasonable fees and expenses of the professionals of Trustee, their
Pro Rata share of any remaining proceeds of the sale of the Collateral Pool until paid in
full.

Treatment of Classified Claims.

All Claims and Interests, other than the unclassified Claims described above, are placed in the
classes described herein, A Claim is classified in a particular Class only to the extent that the
Claim qualifies within the description of that Class and may be classified in another Class to
the extent that any portion or remainder of the Claim qualifies within the description of such
other class. A Claim is placed in a particular Class for purpose of receiving Distributions
pursuant to the Plan only to the extent that such Claim is an Allowed Claim in that Class and
such Claim has not been paid, released or otherwise satisfied.

Class Designation Impairment Entitled to Vote
Class 1 Priority Non-Tax Claims Unimpaired No
Class 2 Secured Claim of Business Loan |Impaired Yes
Center, Inc.
Class 3 General Unsecured Claims Impaired Yes
Class 4 Allowed Interests Impaired Deemed to Reject

1. Class 1 - Priority Non-Tax Claims
Trustee is not aware of any unpaid Class 1 Claims. In the event that Priority Non-
Tax Claims are filed and Allowed in the Case and remain unpaid on the Effective
Date, such Claims will be treated as provided herein.

(@) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim agrees to less favorable treatment on account of such Claim and/or to the
extent that such Priority Claim has been paid in full on or before the Effective
Date, the holder of such Allowed Priority Non-Tax Claim shall receive Cash in
an amount equal to such Claim on the Effective Date.

Debtor estimate that the monthly Plan Payment for Class 1 Priority Non-Tax
Claims is $0.00.

(b)  Voting: The Allowed Priority Non-Tax Claims are not Impaired, and the holders
of such Claims, if any, are not entitled to vote to accept or reject the Plan on
account of such Claim.
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Class 2 - Secured Claim of Business Loan Center, Inc.

(@) Treatment: Business Loan Center, Inc. is a Secured Claimant Credit holding
liens on substantially all of the assets of Debtor. Business Loan Center, Inc.’s
Secured Claim is Allowed in the amount of $

The liens of Business Loan Center, Inc. against the assets of the Debtor shall
continue unimpaired. The Allowed Secured Claim of Business Loan Center, Inc.
shall be paid in full from the proceeds of the sale of the Collateral Pool within
ninety (90) days of the Effective Date, subject to a carve-out for statutory fee of
Trustee and the reasonable fees and expenses of Trustee and his professionals,
and the United States Trustee fees pursuant to 28 U.S.C, 8 1930(a)(6), in the
event that the sale price does not exceed the amount of the Allowed Secured
Claim of Business Loan Center, Inc. Any amounts received from the sale of the
Collateral Pool over and above the amount of the Allowed Secured Claim of
Business Loan Center, Inc. shall be used to fund the statutory fee of the Trustee
and the reasonable fees and expenses of Trustee and his professionals and then
to Priority Tax Claims and then to General Unsecured Creditors.

(b) Voting: Business Loan Center, Inc.’s Allowed Secured Claim is Impaired, and the
holders thereof are entitled to vote on the Plan.

Class 3- General Unsecured Claims

@ Treatment: Unsecured Claims are not secured by Estate Property and are not
entitled to priority under Code § 507(a). After payment of the Class 2 Claim of
Business Loan Center, Inc., the statutory fee of Trustee and the reasonable fees
and expenses of the professionals of Trustee, and Priority Tax Claims, the holders
of Allowed General Unsecured Claims will receive their Pro Rata share of any
remaining proceeds of the sale of the Collateral Pool until paid in full.

(@  Voting: General Unsecured Claims in Class 3 are Impaired, and the holders
thereof are entitled to vote to accept or reject the Plan.

Class 4- Allowed Interests

(@) Treatment: Class 4 consists of all Allowed Interests in Debtor. All Class 4 Allowed
Interests will (a) be cancelled on the Effective Date and (b) receive no
Distribution under the Plan.

(b)  Voting: Class 4 is deemed to have rejected the Plan, and therefore is not entitled
to vote.
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ARTICLE V
ALLOWANCE AND DISALLOWANCE OF CLAIMS

Disputed Claim. A Disputed Claim is a Claim that has not been Allowed or disallowed
by a Final Order, and as to which either: (i) a Proof of Claim has been filed or deemed
filed, and Debtor or another party in interest has filed an objection; or (ii) no Proof of
Claim has been filed, and Debtor has scheduled such Claim as disputed, contingent, or
unliquidated on the rejection of a contract or lease will be barred if the Proof of Claim
is not timely filed, unless the Bankruptcy Court orders otherwise.

1. Deadline to Object to Rejection. If you object to the rejection of your contract or
lease, you must file and serve your objection to the Plan within the deadline for
objecting to confirmation of the Plan provided in Article I.

ARTICLE VII
MEANS FOR IMPLEMENTATION OF THE PLAN

Source of Payments. The Collateral Pool will be liquidated and used to fund the Plan.

Procedure for Payment of Claims. The Trustee shall establish a bank account at an
FDIC insured institution. The Trustee will fund the Distribution Account with the funds
received from the sale of the Collateral Pool. Trustee and Trustee’s accountant shall be
authorized to write checks from the Distribution Account.

Post-Confirmation Business Operations. Debtor shall be liquidated and not continue
its business operations.

Risk Factors. The primary risks under the Plan are that the income from the sale of
substantially all of the assets of the Liquidating Debtor will not be enough to pay all
Claims in full.

Feasibility. Trustee submits that a feasibility analysis is not needed as the Plan
provides for liquidation.

Tax Consequences of Plan. The Trustee is not aware of any adverse tax consequences
for the estate that will result from confirmation of the Plan. Creditors and equity interest
holders concerned with how the Plan may affect their tax liability should consult with
their accountants, attorneys, or advisors.

Unexpired Leases. On the Effective Date, the Trustee and Liquidating Debtor shall be
deemed to have rejected all executory contracts and unexpired leases that have not
previously been assumed.

Delivery of Distributions and Undeliverable Distributions. Distributions to holders
of Allowed Claims shall be made at the address of each such holders as set forth on the
Schedules, filed with the Bankruptcy Court, unless superseded by a new address as set
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forth (a) on a proof of claim filed by a holder of an Allowed Claim, or (b) in another
writing notifying the Bankruptcy Court or Trustee of a change of address. If any
holder’s distribution is returned as undeliverable, no further distributions to such holder
shall be made unless and until the Trustee is notified of such holder’s then-current
address, at which time all missed distributions shall be made to such holder, without
interest. If a distribution cannot be made within one hundred and eighty-two days after
the date such undeliverable distribution was made, any such holder’s Claim shall be
expunged and the funds otherwise distributable on such Claim shall be retained and/or
relinquished to the Trustee.

ARTICLE VIII
CONFIRMATION REQUIREMENTS AND PROCEDURES

Overview of Requirements. To be confirmable, the Plan must meet the requirements
listed in Code 88 1129(a) or (b). These include the requirements that (1) the Plan must
be proposed in good faith; (2) at least one Impaired Class of Claims must accept the
Plan, without counting votes of insiders; (3) the Plan must distribute to each Creditor
at least as much as the Creditor would receive in a Chapter 7 liquidation case, unless
the Creditor votes to accept the Plan; and (4) the Plan must be feasible. These
requirements are not the only requirements listed in Code § 1129, and they are not the
only requirements for confirmation.

Who May Vote or Object. Any party in interest may object to the confirmation of the
Plan if the party believes that the requirements for confirmation are not met. Many
parties in interest, however, are not entitled to vote to accept or reject the Plan. A
Creditor has a right to vote for or against the Plan only if that Creditor has a Claim that
is both (1) Allowed or Allowed for voting purposes and (2) included in an Impaired
Class that will retain value under the Plan.

What Is an Allowed Claim? Only a Creditor with an Allowed Claim has the right to
vote on the Plan. Generally, a Claim is Allowed if either (1) Debtor has scheduled the
Claim on the Schedules, unless the Claim has been scheduled as a disputed, contingent,
or unliquidated, or (2) the Creditor has filed a Proof of Claim, unless an objection has
been filed to such Proof of Claim. When a Claim is not Allowed, the Creditor holding
the Claim cannot vote unless the Court overrules the objection or allows the Claim for
voting purposes under Bankruptcy Rule 3018(a).

What Does Impaired Mean? As noted above, the holder of an Allowed Claim has the
right to vote only if it is in a Class that is Impaired under the Plan. "Impaired” means
the Plan alters the legal, equitable, or contractual rights of the members of that Class.

Who is Not Entitled to Vote. The following types of Creditors are not entitled to
vote:

1. Holders of Claims that have been disallowed by an order of the Court;
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Holders of other Claims that are not “Allowed Claims,” unless they have been
“Allowed” for voting purposes;

Holders of Claims in Classes that are not Impaired,;

Holders of Unsecured Claims entitled to priority pursuant to Code 88 507(a)(2),
(8)(3), and (a)(8);

Holders of Claims in Classes that do not receive or retain any value under the
Plan;

Holders of Administrative Expense Claims.

Even if you are not entitled to vote on the Plan, you have a right to object to the

confirmation of the Plan.

F. Who Can Vote in More Than One Class. A Creditor whose Claim has been Allowed
in part as a Secured Claim and in part as an Unsecured Claim, or who otherwise hold
Claims in multiple Classes, is entitled to accept or reject a Plan in each capacity, and
should cast one Ballot for each Claim.

G. Votes Necessary to Confirm the Plan. If Impaired Classes exist, the Court cannot
confirm the Plan unless (1) at least one Impaired Class of Creditors has accepted the
Plan without counting the votes of any insiders within that Class, or (2) all Impaired
Classes have voted to accept the Plan, unless the Plan is eligible to be confirmed by
"cram down" on non-accepting Classes, as discussed below.

1.

Votes Necessary for a Class to Accept the Plan. A Class of Claims accepts the
Plan if both of the following occur: (1) the holders of more than one-half of the
Allowed Claims in the Class, who vote, cast their votes to accept the Plan, and
(2) the holders of at least two-thirds in dollar amount of the Allowed Claims in
the Class, who vote, cast their votes to accept the Plan.

Treatment of Nonaccepting Classes. Even if one or more Impaired Classes
reject the Plan, the Court may nonetheless confirm the Plan if the nonaccepting
Classes are treated in the manner prescribed by Code 8 1129(b), A plan that binds
nonaccepting Classes is commonly referred to as a "cram down" plan, The Code
allows the Plan to bind nonaccepting Classes of Claims or equity interests if it
meets all the requirements for consensual confirmation except the voting
requirements of Code § 1129(a)(8), does not "discriminate unfairly," and is "fair
and equitable™ toward each Impaired Class that has not voted to accept the Plan,
TRUSTEERESERVES ITS RIGHT TO REQUEST THE BANKRUPTCY
COURT TO CONFIRM THE PLAN PURSUANT TO CODE § 1129(B)
AND TO AUTOMATICALLY CAUSE SUCH MODIFICATION OF THE
PLAN AS IS NECESSARY TO ENABLE THE PLAN TO PROVIDE
TREATMENT OF CLAIMS TO SATISFY THE REQUIREMENTS OF
CODE § 1129(B). YOU SHOULD CONSULT YOUR OWN ATTORNEY
IF A “CRAMDOWN” CONFIRMATION WILL AFFECT YOUR CLAIM,
AS THE VARIATIONS ON THIS GENERAL RULE ARE NUMEROUS
AND COMPLEX,
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H. Liquidation Analysis. To confirm the Plan, the Court must find that all Creditors who
do not accept the Plan will receive at least as much under the Plan as such Claim and
equity interest holders would receive in a Chapter 7 liquidation. As the Plan
contemplates the liquidation of substantially all of the Debtor’s assets, the Trustee
submits that a liquidation analysis is not necessary as the treatment of Creditors is
substantially the same as it would be in a Chapter 7 liquidation.

. Ability to Fund Plan and Operate without Further Reorganization. The Trustee
submits that this factor is unnecessary under the Plan as the Plan contemplates the
liquidation of substantially all of the Debtor’s assets.

1. General Unsecured Claims- Trustee anticipates that he will have funds from the
liquidation of Debtor’s assets to fund Plan obligations to General Unsecured Claims.

2. Administrative Expense - Trustee believes that he will have enough funds from the
liquidation of Debtor’s assets to pay costs of administration as provided for in the Plan.

3. Secured Claims - Trustee anticipates it will have sufficient funds from the liquidation
of Debtor’s assets to fund Allowed Secured Claims.

4. Priority and Secured Tax Claims - Trustee anticipates he will have sufficient funds
from the liquidation of Debtor’s assets to fund Allowed Priority and Secured Tax
Claims.

ARTICLE IX
DISCHARGE AND OTHER EFFECTS OF CONFIRMATION

DISCHARGE. UPON THE EFFECTIVE DATE, DEBTOR, THE REORGANIZED
DEBTOR, AND ITS ESTATE, AND ALL OF ITS PROPERTY, WILL NOT RECEIVE
A DISCHARGE OF AND RELEASE FROM ALL ANY AND ALL CLAIMS, LIENS,
DEBTS SECURITY INTERESTS, ENCUMBRANCES AND INTERESTS THAT
AROSE BEFORE THE CONFIRMATION DATE, INCLUDING, BUT NOT LIMITED
TO, ALL PRINCIPAL AND ANY INTEREST ACCRUED THEREON, WHETHER OR
NOT THE CREDITOR FILES A PROOF OF CLAIM, ACCEPTS THIS PLAN, OR
HAS ITS CLAIM ALLOWED, BECAUSE THE PLAN PROVIDES FOR THE
LIQUIDATION OF SUBSTANTIALLY ALL OF DEBTOR’S ASSETS PURSUANT TO
CODE § 1141.

A. Operation of Confirmation Order. Pursuant to Code § 1142(b), the Confirmation
Order shall operate as an order of the Court directing Debtor, the Liquidating Debtor,
Trustee, and any other necessary parties, to execute and deliver, or join in the execution
and delivery of any instrument required to affect a transfer of the Estate Property, and
to perform any other act that is necessary for the consummation of this Plan.

B. Vesting of Property. On the Effective Date, all Estate Property will vest in the
Liquidating Debtor pursuant to Code § 1141(b), free and clear of all Claims and
interests except as provided in the Plan. Should this Chapter 11 case convert to a case
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under Chapter 7 following confirmation, but before substantial consummation of the
Plan, all property of the Chapter 11 estate shall revest in the Chapter 7 estate.

D. Binding Effect of Plan / Plan Creates New Obligations. The rights and obligations
of any entity named or referred to in this Plan will be binding upon, and will inure to
the benefit of the successors or assigns of such entity. The payments provided for in
this Plan constitute new contractual obligations that replace those obligations to
Creditors that existed prior to the Confirmation Date. On and after the Confirmation
Date, the provisions of this Plan shall bind Debtor, the Liquidating Debtor, and all
Creditors (whether they have accepted this Plan or not) and the respective heirs,
executors, administrators, successors or assigns, if any, of any of the foregoing.

E. Modification of Plan. Trustee may modify the Plan at any time before confirmation
of the Plan. However, the Court may require a new or additional disclosure to Creditors
and/or revoting on the Plan. Upon request of Trustee, the United States Trustee, or the
holder of any Allowed Unsecured Claim, the Plan may be modified at any time after
confirmation of the Plan but before the completion of payments under the Plan, to (1)
increase or reduce the amount of payments under the Plan on Claims of a particular
class; (2) extend or reduce the time period for such payments; or (3) alter the amount
of Distribution to a Creditor whose Claim is provided for by the Plan to the extent
necessary to take account of any payment of the Claim made other than under the Plan.

F. Retention of Jurisdiction. The Bankruptcy Court shall retain jurisdiction of this Case
pursuant to the provisions of Chapter 11 of the Bankruptcy Code, until the entry of a
final decree closing the Estate, and with respect to the following matters:

1. To preserve and enable Trustee to consummate any and all proceedings brought
or to commence any action to set aside liens or encumbrances and to recover
any transfers, assets or damages to which Trustee may be entitled to under
applicable provisions of the Bankruptcy Code, including without limitation,
Code 88 544, 545, 547, 548, 549, and 553(b), or other federal, state or local
laws;

2. To adjudicate, hear and determine all controversies concerning the amount,
Classification and priority of all Claims against or interest in Debtor and to
reexamine any Claims or interests which may have been Allowed including,
without limitation, to hear and determine all Claims arising from the rejection
of any executory contracts or unexpired leases. The failure by Trustee or any
party in interest initially to object or to examine any Claims or interests shall
not be deemed to be a waiver of their rights to object to, or cause to be
reexamined, any such Claim, in whole or in part;

3. To liquidate damages in connection with any disputed, contingent or
unliquidated Claims;

4. To adjudicate all Claims to a security or ownership interest in any Estate

Property or property of Debtor or in any proceeds thereof, and to resolve any
and all disputes involving any Claims;
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To conduct hearings on valuation, as necessary, and to determine whether any
party-in-interest is entitled to recover against any Person any Claim, whether
arising under Chapter 5 of the Bankruptcy Code, state law, out of a voidable
preference, out of a fraudulent transfer or otherwise, whether such voidable
transfer occurred prior to or after the Petition Date;

To adjudicate all Claims or controversies arising out of any purchase, sale or
contract made or undertaken by Debtor during the pendency of this Case;

To hear and determine any and all pending adversary proceedings or contested
matters;

To enforce any judgment entered or settlement approved by the Bankruptcy
Court;

To recover all assets and properties of Debtor wherever located;

To hear and determine all applications for compensation of professionals and
other Administrative Expenses;

To adjudicate all Claims of Trustee or Debtor against third parties, to the extent
the Court has authority to maintain jurisdiction over said Claims;

To determine all matters, controversies, and disputes arising under or in
connection with this Plan, the application or disposition of Estate Property,
and/or to determine any modification of the Plan after Confirmation;

To determine such other matters as may be provided for in this Plan and the
order of Confirmation and for the purposes set forth in Code § 1127(b);

To make such orders as are necessary or appropriate to establish and enforce
the rights and powers of the Trustee under the confirmed Plan or to carry out
the provisions of this Plan, including, but not limited to orders interpreting,
clarifying or enforcing the provisions thereof; and

To enter a final decree pursuant to Rule 3022 of the Bankruptcy Rules.

G.  Final Decree. Once the Estate has been fully administered, as provided in Rule 3022
of the Federal Rules of Bankruptcy Procedure, Trustee shall file a motion with the Court
to obtain a final decree to close the Case. Alternatively, the Court may enter such a final
decree on its own motion.

ARTICLE X
REQUEST FOR CONFIRMATION

The Trustee believes that confirmation and implementation of this Plan is preferable to
dismissal of the case or conversion of the case to Chapter 7 because it will provide at least the
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greater recovery to unsecured creditors, while at the same time reducing the costs and expenses
necessary to pay such Claims. Trustee urges all creditors to accept this Plan and to evidence
such acceptance by returning their ballots to the undersigned on or before 5:00 p.m., Central
Daylight Time, on :

Respectfully submitted,

By: /s/ Robert E. Eggmann
One of its Attorneys

Robert E. Eggmann, Illinois Bar #6203021
Thomas H. Riske, Illinois Bar #6301953
Carmody MacDonald P.C.

120 South Central Ave., Suite 1800
Clayton, MO 63105

314-854-8600 (Telephone)

314-854-8660 (Fax)
ree@carmodymacdonald.com (Email)
thr@carmodymacdonald.com (Email)
ATTORNEYS FOR TRUSTEE
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