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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
(Greenbelt Division)

In re:
TSC/IMJ SNOWDEN RIVER SOUTH, LLC Case No. 17-24150-RAG

Debtor in possession. (Chapter 11)

N N N N N N N

DISCLOSURE STATEMENT FOR THE CHAPTER 11 PLAN OF
REORGANIZATION OF TSC/JMJ SNOWDEN RIVER SOUTH, LLC

This disclosure statement (the “Disclosure Statement”) has been prepared by TSC/IJMJ
Snowden River South, LLC, the debtor and debtor-in-possession herein (the “Debtor”), to
provide disclosure of the Debtor’s Chapter 11 Plan of Reorganization (the “Plan”). The Debtor
is the proponent of the Plan. The Plan provides for the sale of the Debtor’s principal assets, the
resolution of the allowance of claims and equity interests, and the distribution to creditors in
accordance with the priorities of the Bankruptcy Code.

On October 23, 2017 (the “Petition Date”), the Debtor filed a voluntary petition for relief
under chapter 11 of the Bankruptcy Code initiating this chapter 11 case (the “Chapter 11 Case”).
At all times following the filing of the Chapter 11 Case, the Debtor has retained custody of its
assets and has operated its business as a “debtor-in-possession” pursuant to sections 1107 and
1108 of the Bankruptcy Code. No unsecured creditors’ committee has been appointed by the
Office of the United States Trustee in this Chapter 11 Case.

This Disclosure Statement is intended to aid creditors in making an informed judgment
regarding acceptance or rejection of the Plan. If you have any questions regarding the Plan, the
Debtor urges you to contact its counsel, Hirschler Fleischer pc, 8270 Greensboro Drive, Suite
700, Tysons, Virginia 22102, Attention: Lawrence A. Katz.

While the Bankruptcy Court has conditionally approved this Disclosure Statement as
containing “adequate information” to enable you to vote on the Plan, the Bankruptcy Court’s
conditional approval of the Disclosure Statement does not constitute approval or disapproval of
the Plan itself. The Bankruptcy Court will consider approval of the Plan only after the
completion of voting on the Plan. A copy of the Plan is attached to this Disclosure Statement
and is incorporated herein by reference as Exhibit A.

1 All capitalized terms not otherwise defined herein shall have the meaning ascribed to such term under Article | of
the Plan. See Exhibit A attached hereto.
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No representation concerning the Debtor, its business operations, its assets or the value of
sh assets has been authorized except as set forth in this Disclosure Statement. No representations
other than those made in this Disclosure Statement should be relied upon in evaluating the Plan.

The information presented in this Disclosure Statement has not been subjected to an
external audit. The Debtor and its counsel and advisors cannot warrant the accuracy of the
information contained in this Disclosure Statement, although the Debtor has used its best efforts
under all of the circumstances to ensure that the information herein is as accurate as possible.

THIS DISCLOSURE STATEMENT CONTAINS A SUMMARY OF THE PLAN.
CREDITORS ARE URGED TO READ THE ENTIRE PLAN AND THE DISCLOSURE
STATEMENT BEFORE VOTING ON THE PLAN.

I. INTRODUCTION
A. Classification and Treatment of Claims and Equity Interests Under the Plan.

Two Classes of Claims are impaired under the Plan and, accordingly, the holders of
Claims in that Class are entitled to vote to accept or reject the Plan. The Debtor is seeking votes
to accept the Plan from Holders of Claims in those Classes. Each Class of Claims and Equity
Interests, except Administrative Expense Claims, Professional Fee Claims, and Priority Tax
Claims, are placed in the following Classes and will receive the following treatment under the
Plan:

Summary of Classification and Treatment of Claims Under the Plan

Estimated
Claims

Impaired Treatment

Class 1 - $94,452.64 The holder of the Allowed Class 1 Claim shall be paid as follows: (i)
Allowed in Cash in an amount equal to such Allowed Class 1 Claim, on the
Secured later of the Effective Date or thirty (30) days after any such Claim
Claim of becomes an Allowed Priority Claim, or (ii) upon such other less
Howard favorable terms as may be agreed to by the holder of such Allowed
County, Claim and the Reorganized Debtor. The holder of the Allowed Class
Maryland 1 Claim shall also receive interest at the Legal Interest Rate from the
Petition Date until paid. Class 1 is unimpaired by the Plan.

Class 2 - $10,604,880.48 | No The holder of the Allowed Class 2 Claim shall be paid as follows: (i)
Allowed in Cash in an amount equal to such Allowed Class 2 Claim, on the
Secured later of the Effective Date or thirty (30) days after any such Claim
Claim of becomes an Allowed Priority Claim, or (ii) upon such other less
Sonabank, favorable terms as may be agreed to by the holder of such Allowed
the Senior Claim and the Reorganized Debtor. The holder of the Allowed Class
Secured 2 Claim shall also receive interest at the contractual non-default rate
Lender from the Petition Date until paid Class 2 is unimpaired by the Plan.
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Estimated
Claims

Impaired

Treatment

Class 3 - $2,472,342.92 After all holders of Allowed Administrative Expense Claims and
Allowed Allowed Class 1, 2, 4, 5, and 6 Claims have been paid in full as
Secured provided in the Plan, the holder of the Allowed Class 3 Claim shall be
Claim of paid as follows: (i) in Cash in an amount equal to such Allowed Class
Dashco, 3 Claim, on the later of the Effective Date or thirty (30) days after any
Inc., the such Claim becomes an Allowed Priority Claim, or (ii) upon such
Junior other less favorable terms as may be agreed to by the holder of such
Secured Allowed Claim and the Reorganized Debtor. The holder of the
Lender Allowed Class 3 Claim shall also receive interest at the contractual
non-default rate from the Petition Date until paid. To the extent the
Allowed Class 3 Claim is not paid in full with interest on such
Allowed Claim as provided herein, the balance of the Allowed Class 3
Claim shall be paid with interest from non-Estate Assets. Class 3 is
impaired by the Plan.
Class 4 - 19,853.15 No The holder of the Allowed Class 4 Claim shall be paid as follows: (i)
Allowed in Cash in an amount equal to such Allowed Class 4 Claim, on the
Secured later of the Effective Date or thirty (30) days after any such Claim
Claim of becomes an Allowed Priority Claim, or (ii) upon such other less
Columbia favorable terms as may be agreed to by the holder of such Allowed
Association Claim and the Reorganized Debtor. The holder of the Allowed Class
4 Claim shall also receive interest at the Legal Interest Rate from the
Petition Date until paid Class 4 is unimpaired by the Plan.
Class 5 - $0.00 No Each holder of an Allowed Class 5 Claim shall be paid as follows: (i)
Allowed in Cash in an amount equal to such Allowed Class 5 Claim, on the
Priority later of the Effective Date or thirty (30) days after any such claim
Claims becomes an Allowed Priority Claim, or (ii) upon such other less
favorable terms as may be agreed to by the holder of such Allowed
Priority Claim and the Reorganized Debtor. Class 5 is unimpaired by
the Plan.
Class 6 — $1,936,904.68> | No After all holders of Allowed Administrative Expense Claims and
Allowed Allowed Class 1, 2, 4, and 5 Claims have been paid in full as provided
General in the Plan, each holder of an Allowed Class 6 Claim shall be paid as
Unsecured follows: (i) in Cash in an amount equal to such Allowed Class 6 Claim
Claims on the later of the Effective Date or thirty (30) days after any such
(including claim becomes an Allowed Unsecured Claim, or (ii) upon such other
disputed less favorable terms as may be agreed to by the holder of such
claims) Allowed Unsecured Claim and the Reorganized Debtor. Class 6 is
unimpaired by the Plan.
Class 7 $4,334,562.25 | Yes After all holders of Allowed Administrative Expense Claims and
Allowed Allowed Class 1, 2, 3, 4, 5, and 6 Claims have been paid in full as
Insider provided in the Plan, each holder of an Allowed Class 7 Claim shall
Claims receive a Pro Rata distribution from Awvailable Cash until such

Allowed Class 7 Claims are paid in full. Class 7 is impaired by the
Plan.

Z Includes disputed claims.
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Estimated
Claims

Impaired Treatment

Class 8 - Upon the Effective Date, the holder of 100% of the Equity Interest
Allowed shall retain such Equity Interest. The holder of the Equity Interest
Equity shall not be entitled, and shall not receive, any distribution of
Interest Available Cash on account of such Equity Interest under the Plan until

holders of all Allowed Claims have been paid in full as provided
under the Plan.

B. Voting Instructions and Deadline.

If a creditor or holder of an Equity Interest holds a Claim or Equity Interest classified in a
Class of Claims or Equity Interests entitled to vote under the Plan, the vote of such creditor or
holder of an Equity Interest to accept or reject the Plan is important and must be in writing and
filed on time. The Voting Deadline is at 5:00 p.m. (prevailing Eastern
Time). IN ORDER FOR A VOTE TO BE COUNTED, THE BALLOT MUST BE
PROPERLY COMPLETED IN ACCORDANCE WITH THE VOTING INSTRUCTIONS
ON THE BALLOT AND RETURNED TO DEBTOR’S COUNSEL BY THE VOTING
DEADLINE. Creditors and holders of Equity Interests must use only the ballot or ballots sent to
them with this Disclosure Statement. If a creditor or holder of an Equity Interest has Claims or
Equity Interests in more than one Class, such creditor or holder of an Equity Interest should
receive multiple ballots. If a creditor or holder of an Equity Interest receives more than one
ballot, such creditor or holder of an Equity Interest should assume that each ballot is for a
separate Claim or Equity Interest and should complete and return all of them. IF A
CREDITOR OR HOLDER OF AN EQUITY INTEREST IS A MEMBER OF A VOTING
CLASS AND DID NOT RECEIVE ABALLOT FOR SUCH CLASS, OR IF SUCH
BALLOT IS DAMAGED OR LOST, OR IF A CREDITOR OR HOLDER OF AN
EQUITY INTEREST HOLDER HAS ANY QUESTIONS CONCERNING VOTING
PROCEDURES, PLEASE CONTACT:

Lawrence A. Katz, Esq.
HIRSCHLER FLEISCHER

8270 Greensboro Drive, Suite 700
Tysons, Virginia 22102

Email: Ikatz@hf-law.com
Telephone: (703) 584-8362

C. The Combined Hearing.

On the date and at the time given in the notice served with this Disclosure Statement, the
Court will hold a combined hearing to consider (i) final approval of this Disclosure Statement
and (ii) confirmation of the Plan (the “Combined Hearing”). The Court has ordered that
objections, if any, to either (i) final approval of this Disclosure Statement or (ii) confirmation of
the Plan be filed and served within the time and in the manner described in the notice that
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accompanies this Disclosure Statement. The date of the Combined Hearing may be continued at
such later time(s) as the Court may announce during the Combined Hearing or any continued
hearing without further notice. CREDITORS AND HOLDERS OF EQUITY INTERESTS
ARE NOT REQUIRED TO ATTEND THE COMBINED HEARING UNLESS THEY
HAVE EVIDENCE OR ARGUMENT TO PRESENT TO THE COURT CONCERNING
THE MATTERS TO BE ADDRESSED AT THE COMBINED HEARING. If the Plan is
confirmed by the Court, it will be binding on all holders of Claims and Equity Interests,
regardless of whether any such individual holder supported or opposed the Plan.

I1. BACKGROUND

The Debtor is a Maryland limited liability company organized in 2006 for the purpose of
developing commercial real estate in Columbia, Maryland. In 2013, with a loan from the Senior
Secured Lender, the Debtor purchased approximately 14.0311 acres of real property zoned MT-
N1 on Snowden River Parkway (the “Land”) and began constructing three buildings whose
addresses are 9301, 9309 and 9315 Snowden River Parkway, Columbia, Maryland (the
“Improvements” and, together with the Land, the “Property”). After construction was
completed, the Debtor leased the Property to a number of commercial tenants.

A. Secured Debt Obligations

On October 24, 2013, the Debtor obtained a construction and mini-permanent loan from
the Senior Secured Lender in the amount of $9,200,000 (the “Sonabank Loan”). The Sonabank
Loan was secured by a deed of trust on the Property and guaranteed by S. Bruce Jaffe, the A&J
Family Trust, and the Jaffe Family Trust. In addition to the deed of trust securing the Sonabank
Loan, on October 24, 2013 the Senior Secured Lender was also granted an assignment of rents
generated by the Property. On July 26, 2015, the principal balance of the Sonabank Loan was
increased to $10,050,000.

On October 30, 2015 a loan in the principal amount of $2,500,000 was made by Dashco,
Inc., the Junior Secured Lender, to S. Bruce Jaffe, the A&J Family Trust, and the Jaffe Family
Trust (the “Dashco Loan”). The Dashco Loan was guaranteed by the Debtor and, to secure the
guaranty, the Debtor granted the Junior Secured Lender an Indemnity Deed of Trust on the
Property.

In addition to the obligations owed to the Senior Secured Lender and the Junior Secured
Lender, the Debtor owes Howard County, Maryland unpaid real estate taxes for tax years 2016-
2017 and 2017-2018 in the combined amount of $93,542.04. This obligation gives rise to a
statutory tax lien in favor of Howard County, Maryland that is arguably senior to all other liens
on the Property. The Debtor also owes Columbia Association for unpaid prepetition assessments
of $19,853.15 which

B. Lease Obligations

Prepetition, the Debtor, as lessor, entered into leases with the following lessees with
respect to the following Property locations :

AiGits Incorporated, d/b/a NinjaBe
9301 Snowden River Parkway
SuitesA-H
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Columbia, MD 21045

Black Flag Brewing Company, LLC
9315 Snowden River Parkway
Suites 3 and 4

Columbia, MD 21045

Choptank Fitness, LLC

9315 Snowden River Parkway
Bay 5

Columbia, MD 21045

Code 3 Security and Protection Services
9309 Snowden River Parkway

Suite A

Columbia, MD 21045

Columbia Swim Center, LLC
9315 Snowden River Parkway
Columbia, MD 21045

Launch Columbia, LLC

9315 Snowden River Parkway
Suite F

Columbia, MD 21045

Maryland Indoor Play, LLC, t/a Hyper Kidz
9309 Snowden River Parkway

Suites F-H

Columbia, MD 21045

Wagging Lounge, Inc.
9315 Snowden River Parkway
Columbia, MD 21045

As of the Petition Date, certain of these lessees had Claims against the Debtor for
unfunded tenant improvements and related obligations. These have been scheduled by the
Debtor under its Schedule F and are included in Class 6 of the Plan.

D. Events Leading to Bankruptcy and Pre-Petition Date Restructuring Efforts

During the early years of its operations, the Debtor operated at a loss. This was the
result, among other things, of higher than expected construction costs, delays in leasing and the
significant tenant allowances and free rent that the Debtor was compelled to offer in order to
attract lessees for the Property. As a result, the Debtor did not have sufficient rental income to
pay full debt service on the Sonabank Loan, satisfy its various tax obligations, and timely pay its
trade creditors.
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Thereafter, the Senior Secured Lender declared the Sonabank Loan in default and
commenced foreclosure proceedings. A foreclosure sale was scheduled for October 24, 2017. In
order to preserve the opportunity to sell the Property at fair market value, rather than at a
distressed sale price at foreclosure, on October 23, 2017, (the “Petition Date”), the Debtor filed a
voluntary petition under chapter 11 of the Bankruptcy Code, thereby commencing this Chapter
11 Case.

I11. PLAN

Pursuant to the Plan, the Debtor will sell the Property to LeBlanc Investment Partners,
LLC, a Maryland limited liability company (“Purchaser”) pursuant to a Purchase and Sale
Agreement dated January 17, 2018 (the “PSA”). With the proceeds of sale and rental income
from its operations, the Debtor anticipates that it will have sufficient Available Cash to pay in
full all of its secured obligations and the allowed Claims of non-insider creditors.

Many of the general unsecured Claims are disputed, and the Plan requires that the Debtor
reserve in full for these Claims until the disputes can be resolved and the Allowed Claim
amounts determined. As a result, the amount of Cash needed on the Effective Date likely will be
greater than what will ultimately be paid to creditors under the Plan. The net effect of this is that
the amount of Available Cash will likely not be sufficient to both pay all Allowed Claims in full
and fund in full a disputed Claim reserve. To address the projected shortfall in Available Cash,
the Plan provides that holders of general unsecured Claims will be paid in full ahead of the
Allowed Claim of the Junior Secured Creditor and, to the extent the Allowed Claim of the Junior
Secured Creditor is not paid in full with interest from Available Cash, the deficiency will be paid
from non-Estate Assets that will be sold contemporaneously with the sale of the Property.

A. Treatment of Administrative Claims, Tax Claims, and Trustee Fees.

Certain Claims need not be classified under a plan pursuant to the Bankruptcy Code,
including Administrative Claims, Professional Fee Claims and Priority Tax Claims. These
Claims are not entitled to vote on the Plan.

1. Administrative Claims. Except to the extent that the holder of an Allowed
Administrative Expense Claim agrees to less favorable treatment, each holder of an Allowed
Administrative Expense Claim shall receive Cash in an amount equal to such Allowed
Administrative Expense Claim on or before the later of (i) the Effective Date or (ii) the fifteenth
day of the first month following the month in which such Administrative Expense Claim
becomes an Allowed Administrative Expense Claim, provided, however, that Allowed
Administrative Expense Claims representing obligations incurred in the ordinary course of the
Debtor’s business or taxes incurred by the Debtor that are Administrative Expense Claims under
section 503(b)(1) of the Bankruptcy Code shall be paid in full in accordance with the terms and
conditions of the particular transactions, any applicable agreements, and applicable bankruptcy
and non-bankruptcy law. All Disputed Administrative Expense Claims shall be reserved for in
full on the Effective Date. Payment of Allowed Administrative Expense Claims on the Effective
Date shall be made from Available Cash, and such other available and permitted sources
hereunder.

2. Administrative Expense Claim Bar Date. Requests for payment of
Administrative Expense Claims existing as of the Confirmation Date must be filed with the
Bankruptcy Court and served on the Reorganized Debtor no later than forty-five (45) days after
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the Effective Date. Objections to payment of Administrative Expense Claims must be filed with
the Bankruptcy Court and served on the holder of such Administrative Expense Claim, the
Reorganized Debtor and the U.S. Trustee by the later of (i) thirty (30) days after the Effective
Date or (ii) thirty (30) days after the filing of the applicable request for payment of such
Administrative Expense Claim, unless otherwise ordered or extended by the Bankruptcy Court.
Notwithstanding anything to the contrary herein, no request for payment of an Administrative
Expense Claim need be filed with the Bankruptcy Court for the allowance of (a) an
Administrative Expense Claim incurred in the ordinary course of the Debtor’s business or (b) the
fees of the United States Trustee arising under 28 U.S.C. 8 1930(a)(6). Any Person that is
required to, but fails, to file a request for allowance of an Administrative Expense Claim on
or before the deadline referenced above shall be forever barred from asserting such
Administrative Expense Claim against the Reorganized Debtor, and the holder thereof
shall be enjoined from commencing or continuing any action, employment of process, or
act to collect, offset, or recover amounts asserted against the Reorganized Debtor in such
Administrative Expense Claim.

3. Priority Tax Claims. Each holder of an Allowed Priority Tax Claim shall
receive, at the sole option of the Reorganized Debtor, in full satisfaction, settlement, release and
discharge of, and in exchange for, such Allowed Priority Tax Claim, one of the following
treatments: (i) equal quarterly Cash payments in an aggregate amount equal to such Allowed
Priority Tax Claim, together with interest at the Legal Interest Rate, over a period not exceeding
five (5) years after the Petition Date, which payments shall begin one (1) year after the Petition
Date; or (ii) such other treatment as to which the Debtor and a holder of an Allowed Priority Tax
Claim shall have agreed upon in writing.

4. Professional Fee Claims. All Professionals seeking an award by the Bankruptcy
Court of a Professional Fee Claim incurred through and including the Effective Date shall, unless
otherwise ordered by the Bankruptcy Court, file their respective final applications for allowance
of compensation for services rendered and reimbursement of expenses incurred by the date that
is no later than forty-five (45) days after the Effective Date. Professional Fee Claims shall be
paid by the Reorganized Debtor pursuant to the provisions in section 2.2 of the Plan with respect
to Allowed Administrative Expense Claims generally.

B. Treatment of Classified Claims and Interests.

Subject to all other applicable provisions of the Plan (including its distribution
provisions), classified Claims and Interests shall receive the treatment set forth below. A Claim
is in a particular Class only to the extent that the Claim is an Allowed Claim in that Class and has
not been paid, released, withdrawn, waived, or otherwise satisfied under the Plan. The Plan will
not provide any distributions on account of a Claim to the extent that such Claim has been
disallowed, released, withdrawn, waived, or otherwise satisfied or paid as of the Effective Date,
including, without limitation, payments by third parties. Except as specifically provided in the
Plan, the Plan will not provide any distributions on account of a Claim for which the obligation
to pay has been assumed by a third party.

The Plan proposes the following classification of Claims and Interests.
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Status Voting Rights

1 Allowed Howard County, Maryland Secured Lender Claim | Unimpaired | Deemed to Accept
2 Allowed Sonabank Secured Claim Unimpaired | Deemed to Accept
3 Allowed Dashco, Inc. Secured Claim Impaired Entitled to Vote

4 Allowed Columbia Association Secured Claim Unimpaired | Deemed to Accept
5 Allowed Priority Claims Unimpaired | Deemed to Accept
6 Allowed General Unsecured Claims Unimpaired | Deemed to Accept
7 Allowed Insider Claims Impaired Entitled to Vote

8 Allowed Equity Interests Unimpaired | Deemed to Accept

1. Treatment of Classified Claims.

Under the Plan, the Classes will receive the following treatments.
a. Class 1 (Allowed Howard County, Maryland Secured Lender Claim).

As soon as practicable following the later to occur of (a) the Effective Date, or (b) thirty
(30) days after any such Claim becomes an Allowed Secured Claim, the holder of the Allowed
Class 1 Claim shall receive either (i) payment of Cash in an amount equal to such Allowed Class
1 Claim; or (ii) payment upon such other less favorable terms as may be agreed to by the holder
of the Allowed Class 1 Claim and the Reorganized Debtor. The holder of the Allowed Class 1
Claim shall also receive interest on such Allowed Class 1 Claim at the Legal Interest Rate for the
period commencing on the Petition Date and ending on the Effective Date (or date of payment, if
payment is made after the Effective Date). Class 1 is unimpaired by the Plan.

Class 2 (Allowed Senior Lender Claim).

As soon as practicable following the later to occur of (a) the Effective Date, or (b) thirty
(30) days after any such Claim becomes an Allowed Secured Claim, the holder of the Allowed
Class 2 Claim shall receive either (i) payment of Cash in an amount equal to such Allowed Class
2 Claim; or (ii) payment upon such other less favorable terms as may be agreed to by the holder
of the Allowed Class 2 Claim and the Reorganized Debtor. The holder of the Allowed Class 2
Claim shall also receive interest on such Allowed Class 1 Claim at the contractual non-default
rate for the period commencing on the Petition Date and ending on the Effective Date (or date of
payment, if payment is made after the Effective Date). Class 2 is unimpaired by the Plan.

Class 3 (Allowed Junior Lender Claim).

As soon as practicable following the later to occur of (a) the Effective Date, or (b) thirty
(30) days after any such Claim becomes an Allowed Secured Claim, the holder of the Allowed
Class 3 Claim shall receive either (i) payment of Cash in an amount equal to such Allowed Class
3 Claim; or (ii) payment upon such other less favorable terms as may be agreed to by the holder
of the Allowed Class 3 Claim and the Reorganized Debtor. The holder of the Allowed Class 3
Claim shall also receive interest on such Allowed Class 3 Claim at the contractual non-default
rate for the period commencing on the Petition Date and ending on the Effective Date (or date of
payment, if payment is made after the Effective Date). To the extent the Allowed Class 3 Claim
is not paid in full with interest on such Allowed Claim as provided herein, the balance of the
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Allowed Class 3 Claim shall be paid with interest from non-Estate Assets. Class 3 is impaired
by the Plan.

Class 4 (Allowed Columbia Association Secured Claim).

As soon as practicable following the later to occur of (a) the Effective Date, or (b) thirty
(30) days after any such Claim becomes an Allowed Secured Claim, the holder of the Allowed
Class 4 Claim shall receive either (i) payment of Cash in an amount equal to such Allowed Class
4 Claim; or (i) payment upon such other less favorable terms as may be agreed to by the holder
of the Allowed Class 4 Claim and the Reorganized Debtor. The holder of the Allowed Class 4
Claim shall also receive interest on such Allowed Class 4 Claim at the Legal Interest Rate for the
period commencing on the Petition Date and ending on the Effective Date (or date of payment, if
payment is made after the Effective Date). Class 4 is unimpaired by the Plan.

Class 5 (Allowed Priority Claims).

The Debtor does not believe there are any Priority Claims. However, to the extent such
claims exist and are allowed, as soon as practicable following the later of the Effective Date or
thirty (30) days after any such Claim becomes an Allowed Class 5 Claim, each holder of an
Allowed Class 5 Claim shall receive either (i) payment of Cash in an amount equal to such
Allowed Class 5 Claim, or (ii) payment upon such other less favorable terms as may be agreed to
by the holder of such Allowed Priority Claim and the Reorganized Debtor. Class 5 is
unimpaired by the Plan.

Class 6 (Allowed General Unsecured Claims).

As soon as practicable following the later of the Effective Date or thirty (30) days after
any such Claim becomes an Allowed Class 6 Claim, each holder of an Allowed Class 6 Claim
shall receive either (i) payment of Cash in an amount equal to such Allowed Class 6 Claim, or
(if) payment upon such other less favorable terms as may be agreed to by the holder of such
Allowed Class 6 Claim and the Reorganized Debtor. Class 6 is unimpaired by the Plan and the
Reorganized Debtor. Class 6 is unimpaired by the Plan.

Class 7 (Allowed Insider Claims)

After all holders of Allowed Administrative Expense Claims and Allowed Class 1, 2, 3,
4,5, and 6 Claims have received payment of the full amount of such Allowed Claims as
provided in the Plan, each holder of an Allowed Class 7 Claim shall receive a Pro Rata
distribution from Available Cash until such Allowed Class 7 Claims are paid in full. Class7 is
impaired by the Plan.

Class 8 (Allowed Equity Interest).

Upon the Effective Date, the AN&J Family Trust, as the holder of 100% of the Equity
Interest, shall retain such Equity Interest. The holder of the Equity Interest shall not be entitled,
and shall not receive, any distribution of Available Cash on account of such Equity Interest under
the Plan until holders of all Allowed Claims have been paid in full as provided under the Plan.

C. Means for Implementation of the Plan.
1. Sources of Consideration.

The Plan shall be funded by the proceeds of the PSA paid by the Purchaser, together with
Available Cash from the operations of the Debtor’s business. The PSA provides that the
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purchase price for the Property is $15,000,000, subject to closing adjustments. Because the
Debtor believes that the proceeds of sale will be sufficient to pay in full all allowed secured and
unsecured Claims other than Claims held by insiders, the Debtor does not believe it is necessary
to expend the additional time and expense that would be required to conduct an auction of the
Property in the hopes of obtaining a higher and better offer than what is already provided for in
the PSA.

As previously noted, many of the general unsecured Claims are disputed, and the Plan
requires that the Debtor reserve in full for these Claims until the disputes can be resolved and the
Allowed Claim amounts determined. As a result, although the proceeds of sale should be
sufficient to pay in full Allowed Claims, the amount of Cash needed on the Effective Date likely
will be greater than this amount because the Debtor will be required to fund a disputed Claim
reserve. Therefore, the Plan provides that holders of general unsecured Claims will be paid in
full ahead of the Allowed Claim of the Junior Secured Creditor and, to the extent the Allowed
Claim of the Junior Secured Creditor is not paid in full with interest from Available Cash, the
deficiency will be paid from non-Estate Assets that will be sold before, contemporaneously with,
or shortly after the sale of the Property. These non-Estate Assets consist of (i) the real property
located at 9033 Red Branch Road, Columbia, Maryland, which is owned by 9033 Red Branch
Road, LLC, a holder of a Class 7 Allowed Insider Claim; (ii) the real properties located at 10921
and 10925 Pumphouse Road, Annapolis Junction, Maryland, which are owned by
TSC/Pumphouse, LLC, also a holder of a Class 7 Allowed Insider Claim; and (iii) the real
property located at 9385 U.S. Route 1 (Washington Blvd.), Savage, Maryland, which is owned
by CFM, LLC, an affiliate of the Debtor.

2. Post-Confirmation Governance.

Until the Effective Date, the Debtor shall operate in a manner consistent with the
preservation of the value of its business. As of the Effective Date, S. Bruce Jaffe, the current
Manager of the Debtor, shall continue to serve as the Manager of the Reorganized Debtor.

Nothing herein or in the Confirmation Order, including any releases, shall diminish or
impair the enforceability of any policy of insurance that may cover claims against the Debtor or
any other Entity. Each of the matters provided for under this Plan involving the business
structure of the Reorganized Debtor or action to be taken by or required of the Reorganized
Debtor shall, as of the Effective Date, be deemed to have occurred and be effective as provided
herein, and shall be authorized and approved in all respects without any requirement of further
action by the managing members of the Reorganized Debtor. The Reorganized Debtor shall
operate under its current name under the organizational documents issued by the State of
Maryland.
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3. Vesting of Assets in the Reorganized Debtor.

On the Effective Date, all Assets of the Debtor shall be deemed to be the property of and
vest in the Reorganized Debtor, free and clear of all liens, claims, encumbrances or interests,
subject only to the liens and security interests of the holders of Allowed Claims in Classes 1, 2,
3, and 4. Claims and causes of action held by the Debtor shall vest in the Reorganized Debtor on
the Effective Date, and the Reorganized Debtor shall have full power and authority to pursue
such claims and causes of action for the benefit of its creditors. The proceeds of all claims and
causes of action shall be deemed to be Available Cash and shall be administered pursuant to the
provisions of the Plan. Settlements of claims and causes of action shall not be subject to
approval by the Bankruptcy Court. Upon and after the Effective Date, except as otherwise
provided in the Plan, the Reorganized Debtor may operate its business and may use, acquire, or
dispose of property and compromise or settle any Claims or Causes of Action without
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy
Code or Bankruptcy Rules.

4. Sale of Real Property.

On the Effective Date, or as soon as practicable following the Effective Date, the
Reorganized Debtor shall close under the PSA and transfer title to the Real Property to the
Purchaser free and clear of all liens, claims, encumbrances or interests. The liens and security
interests of the holders of Allowed Claims in Classes 1, 2, 3, and 4 shall attach to the proceeds of
sale under the PSA to the same extent, and in the same priority, as their respective liens and
security interests as of the Petition Date.

Sale and transfer of the Property to the Purchaser pursuant to the PSA shall be entitled to
the tax treatment provided by section 1146(a) of the Bankruptcy Code and each recording office
or other agent of any governmental unit or other taxing authority shall record any such
documents of transfer or exchange without any further direction or order from the Bankruptcy
Court.

D. Treatment of Executory Contracts and Unexpired Leases.

1. Assumption and Rejection of Executory Contracts and Unexpired L eases.

The leases between the Debtor and the tenants of the Property, to the extent not
previously assumed by the Debtor, shall be assumed by Debtor as of the Effective Date pursuant
to section 365 of the Bankruptcy Code and assigned to the Purchaser, without the need for entry
of any order of the Bankruptcy Court other than the Confirmation Order. All amounts required
to be paid by the Debtor to cure any assumed lease agreements shall either be (i) paid in full by
the Reorganized Debtor on the Effective Date from Available Cash or (ii) assumed by the
Purchaser pursuant to the terms of the PSA.

2. Rejection of Certain Unexpired Leases and Executory Contracts.

Prior to any scheduled hearing on confirmation of the Plan, the Debtor shall file with the
Bankruptcy Court a schedule of those unexpired leases and executory contracts that it intends to
reject as of the Effective Date.
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3. Claims Arising from Rejection.

Unless the time for filing Claims is otherwise fixed by the Bankruptcy Court, all Claims
arising from the rejection of executory contracts or unexpired leases shall be filed and served
upon the Reorganized Debtor and the United States Trustee within thirty (30) days after the later
of (i) entry of a Final Order authorizing such rejection or (ii) the date on which the Confirmation
Order becomes a Final Order. Any such Claim not filed within the required time period shall be
time-barred and shall not be an Allowed Claim.

E. Provisions Governing Distributions.
1. Timing and Calculation of Amounts to Be Distributed.

Except as otherwise provided in the Plan (or if a Claim is not an Allowed Claim on the
Effective Date, on the date that such a Claim becomes an Allowed Claim, on the next
Distribution Date, or as soon as reasonably practicable thereafter), each holder of an Allowed
Claim against the Debtor will receive the distribution that the Plan provides for Allowed Claims
in the applicable Class and in the manner provided therein. In the event that any payment or act
under the Plan is required to be made or performed on a date that is not a Business Day, then the
making of such payment or the performance of such act may be completed on the next
succeeding Business Day, but will be deemed to have been completed as of the required date. If
and to the extent that there are Disputed Claims, distributions on account of any such Disputed
Claims will be made pursuant to the provisions set forth in the Plan. Except as otherwise
provided herein or in the Plan, Holders of Claims will not be entitled to interest, dividends, or
accruals on the distributions provided for herein, regardless of whether such distributions are
delivered on or at any time after the Effective Date.

2. Payments and Distributions on Disputed Claims.

Notwithstanding any other provision of the Plan to the contrary, no distribution shall be
made to the holder of a Disputed Claim or Equity Interest or the holder of a Claim or Equity
Interest that is the subject of a proceeding against it by the Reorganized Debtor unless and until
such Disputed Claim or Equity Interest becomes an Allowed Claim or Equity Interest by Final
Order. While disputes regarding Claims or Equity Interests are pending, the Reorganized Debtor
shall hold for the benefit of each holder of a Disputed Claim or Equity Interest an amount equal
to the distributions that would have been made to the holder of such Disputed Claim or Equity
Interest if it were an Allowed Claim or Equity Interest, or, if so determined by the Bankruptcy
Court, such amount as estimated by the Bankruptcy Court under section 502(c) of the
Bankruptcy Code, until such Claim or Equity Interest becomes an Allowed Claim or Equity
Interest.

3. Delivery of Distributions in General.

Subject to Bankruptcy Rule 9010, unless otherwise provided herein, all distributions to
any holder of an Allowed Claim or Equity Interest shall be made at the address of such holder as
set forth on the bankruptcy schedules filed with the Bankruptcy Court or on the books and
records of the Debtor or its agents, unless the Debtor has been notified, in advance and, in
writing. of a change of address, including, without limitation, by the filing of a proof of claim or
interest by such holder that contains an address for such holder different from the address
reflected on such schedules for such holder. In the event that any distribution to any holder is
returned as undeliverable, no distribution to such holder shall be made unless and until the
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Reorganized Debtor has been notified of the then current address of such holder, at which time
or as soon as reasonably practicable thereafter, such distribution shall be made to such holder;
provided, however, that such distributions shall be deemed unclaimed property under section
347(b) of the Bankruptcy Code at the expiration of one (1) year from the later of (i) the Effective
Date or (ii) the date such holder’s Claim or Equity Interest is Allowed. After such date, all
unclaimed property shall revert to the Reorganized Debtor. The Reorganized Debtor shall not
have any obligation to attempt to locate any holder of an Allowed Claim or Equity Interest other
than by reviewing its books and records (including any proofs of claim or interest filed in the
Chapter 11 Case). The Reorganized Debtor may stop payment on any distribution check that has
not cleared the payer bank within ninety (90) days of the date of distribution of such check. No
distribution under the sum of $10.00 is required to be made by the Reorganized Debtor.

4. Withholding and Reporting Requirements.

In connection with the Plan and all instruments issued in connection therewith, the
Reorganized Debtor will comply with all applicable withholding and reporting requirements
imposed by any federal, state, or local taxing authority, and all distributions under the Plan will
be subject to any such withholding or reporting requirements.

5. Interest on Claims.

Except as otherwise provided in the Plan with respect to (i) Class 2 and 3 Allowed
Claims, which will be paid interest at the contractual non-default rate, (ii) Class 1 and 4 Allowed
Claims, which will be paid post-petition interest at the Legal Interest Rate, and (iii) Priority Tax
Claims, which will be paid post-confirmation interest at the Legal Interest Rate, post-petition
interest will not accrue or be paid on Claims, and no Claim Holder will be entitled to interest
accruing on or after the Petition Date on any Claim. Similarly, unless otherwise specifically
provided for in the Plan, post-petition interest will not accrue or be paid on any Disputed Claim
in respect of the period from the Petition Date to the date a final distribution is made thereon if
and after such Disputed Claim becomes an Allowed Claim.

F. Procedures for Resolving Contingent, Unliquidated, and Disputed Claims.
1. Prosecution of Objections to Claims and Estimation of Disputed Claims.

The Reorganized Debtor may file with the Bankruptcy Court an objection to the
allowance of any Claim or Equity Interest, or any other appropriate motion or adversary
proceeding with respect thereto. All such objections will be litigated to Final Order; provided,
however, that the Reorganized Debtor may compromise and settle, withdraw or resolve by any
other method approved by the Bankruptcy Court, any such objections to the allowance of such
Claims or Equity Interest. In addition, the Reorganized Debtor may, at any time, request that the
Bankruptcy Court estimate any Claim under section 502(c) of the Bankruptcy Code, regardless
of whether such Claim has been previously objected to or whether the Bankruptcy Court has
ruled on any such objection. In the event that the Bankruptcy Court estimates any Disputed
Claim, that estimated amount will be limited to the purposes (such as voting on this Plan)
determined by the Bankruptcy Court. All of the aforementioned provisions with respect to
objections to Claims or Equity Interest and the claims estimation and resolution procedures, are
cumulative and are not necessarily exclusive of one another.
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2. Allowance of Claims.

Except as expressly provided in the Plan or in any order entered in the Chapter 11 Case
before the Effective Date (including the Confirmation Order), the Reorganized Debtor after the
Effective Date will have and retain any and all rights and defenses held by the Debtor with
respect to any Claim or Equity Interest as of the Petition Date. All claims of any Person against
the Debtor will be disallowed unless and until such Person pays, in full, the amount it owes the
Debtor.

3. Distributions After Allowance.

As soon as practicable after a Disputed Claim or Equity Interest becomes an Allowed
Claim or Equity Interest, the holder of such Allowed Claim or Equity Interest shall receive all
distributions to which such holder is then entitled under the Plan on account of such Allowed
Claim or Equity Interest. Any Person who holds both an Allowed Claim or Equity Interest and a
Disputed Claim or Equity Interest shall receive the appropriate distribution on the Allowed
Claim or Equity Interest, although no distribution will be made on the Disputed Claim or Equity
Interest until such dispute is resolved by settlement or Final Order. After resolution of a dispute,
any cash previously reserved for such Disputed Claim or Equity Interest and not paid in
connection with the resolution thereof shall be distributed in accordance with the terms of the
Plan.

G. Conditions Precedent to Confirmation of the Plan and the Effective Date.
1. Conditions Precedent to Confirmation.

It will be a condition to confirmation of the Plan that each of the following provisions,
terms, and conditions will have been satisfied or waived by the Debtor or the Reorganized
Debtor pursuant to the provisions of the Plan. .

Q) The Bankruptcy Court having approved the Disclosure Statement by order
entered on the docket of the Chapter 11 Case;

(i) The presentment of a Confirmation Order to the Bankruptcy Court in the
Chapter 11 Case for entry to confirm the Plan; and

(iii)  There being no uncured default under the terms of the PSA.

2. Conditions Precedent to the Effective Date.
As conditions precedent to the Effective Date, the following shall have occurred:

Q) The Confirmation Order becoming a Final Order;

(i) No stay of the Confirmation Order shall then be in effect and no
unresolved request for revocation under section 1144 of the Bankruptcy Code shall be pending;
and

(iii) All conditions to closing under the terms of the PSA shall have been satisfied
or waived.



Case 17-24150 Doc 50 Filed 02/12/18 Page 17 of 54

3. Effect of Failure of Conditions.

If the Effective Date of the Plan does not occur, the Plan will be null and void in all
respects and nothing contained in the Plan or the Disclosure Statement will: (a) constitute a
waiver or release of any claims by or Claims against the Debtor; (b) prejudice in any manner the
rights of the Debtor, any Holders of Claims or Interests, or any other Person; or (¢) constitute an
admission, acknowledgment, offer, or undertaking by the Debtor, any Holders of Claims or
Interests, or any other Person in any respect.

H. Modification, Revocation, or Withdrawal of the Plan.

The Debtor reserves the right in accordance with the Bankruptcy Code to amend or
modify this Plan prior to the Confirmation Date. After the Debtor files a modification with the
Court, this Plan, as modified, becomes the Plan.

The Debtor may modify this Plan at any time after the Confirmation Date regardless of
whether this Plan has been substantially consummated within the meaning of sections 1101(2)
and 1127(b) of the Bankruptcy Code, if circumstances warrant such modification, if all required
disclosure under section 1125 of the Bankruptcy Code has been given, and the Court, after notice
and a hearing, confirms the Plan as modified.

Before or after the Confirmation Date, or in the Confirmation Order, the Debtor may,
with the approval of the Court, so long as it does not materially and adversely affect the interests
of creditors who have accepted this Plan, remedy any defect or omission, or reconcile any
inconsistencies in this Plan or amend this Plan, in such a manner as may be necessary to carry
out the purposes and the effect of this Plan without the necessity of re-soliciting acceptances.

I. Retention of Jurisdiction.

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, on and after the Effective Date, the Bankruptcy Court will retain such jurisdiction over the
Chapter 11 Case and all matters, arising out of or related to, the Chapter 11 Case and the Plan
including but not limited to jurisdiction to:

(a) to determine the allowance and classification of any Claim or Equity Interest, the
reexamination of Claims or Equity Interests which have been allowed for
purposes of voting, and the determination of any objections to Claims or Equity
Interests that may be or may have been filed;

(b) to determine motions to estimate Claims at any time, regardless of whether the
Claim to be estimated is the subject of a pending objection, a pending appeal, or
otherwise;

(c) to determine motions to subordinate Claims or Equity Interests at any time and on
any basis permitted by applicable law;

(d) to construe or take any action to enforce this Plan and to issue such orders as may
be necessary for the implementation, execution, and consummation of this Plan;

(e) to determine any and all applications for allowance of compensation or
reimbursement of expenses of Professionals;
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() to determine any other requests for payment of Administrative Expense Claims;
(9) to resolve any disputes arising under or relating to this Plan;

(h) to modify the Plan pursuant to section 1127 of the Bankruptcy Code and
applicable Bankruptcy Rules;

(i) to take any action to correct any defect, cure any omission, or reconcile any
inconsistency in this Plan or the Confirmation Order as may be necessary to carry
out the purposes and intent of this Plan;

(j) to enter any order, including injunctions, necessary to enforce the rights, title and
powers of the Debtor or the Reorganized Debtor and to impose such limitations,
restrictions, terms and conditions of such rights, title and powers as the
Bankruptcy Court may deem necessary;

(k) to enforce any order previously entered by the Bankruptcy Court in this case and
to enter the Closing Order;

(I) to determine pending applications for the assumption or rejection of executory
contracts or unexpired leases to which a Debtor is a party or with respect to which
a Debtor may be liable, and to hear and determine, and if need be to adjudicate,
any and all Claims arising therefrom;

(m)to determine applications, adversary proceedings and contested or litigated
matters and all causes of action, whether pending on the Effective Date or
commenced thereafter;

(n) to issue orders in aid of execution of the Plan to the extent authorized by section
1142 of the Bankruptcy Code;

(o) to determine such other matters as may be set forth in the Confirmation Order;

(p) to consider and act on the compromise and settlement of any Claim against, or
cause of action on behalf of, the Debtor or its Estate;

(g) to enter such orders as may be necessary or appropriate in connection with the
Debtor, Reorganized Debtor or Assets, wherever located;

(r) to hear and determine any motions or contested matters involving taxes, tax
refunds, tax attributes and tax benefits and similar and related matters with respect
to the Debtor arising prior to the Effective Date or relating to the administration of
the Chapter 11 Case, including, without limitation, matters involving Federal,
state and local taxes in accordance with sections 346, 505 and 1146 of the
Bankruptcy Code;

(s) to enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings issued or entered in connection with this Chapter 11
Case or the Plan;

(t) to enter such orders as may be necessary or appropriate to aid confirmation of and
to facilitate implementation of the Plan, including, without limitation, any orders
as may be appropriate in connection with the Equity Infusion; and

(u) to determine any matter not inconsistent with the Bankruptcy Code or the Plan.
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With respect to the IRS or federal taxes, nothing in the Plan is intended to expand, nor shall it be
construed as expanding, the jurisdiction of the Bankruptcy Court beyond what is provided in 28
U.S.C. 8 1334, nor shall it limit the right of other courts to hear matters otherwise properly
within their jurisdiction. Determination of federal tax matters are determined exclusively by
federal law.

J. Miscellaneous Provisions.
1. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or any other Bankruptcy
Rule, upon the occurrence of the Effective Date, the terms of the Plan will be immediately
effective and enforceable and deemed binding upon the Debtor, the Reorganized Debtor, and any
and all Holders of Claims or Interests (irrespective of whether such Claims or Interests are
deemed to have accepted the Plan), all Persons that are parties to or are subject to the
settlements, compromises, releases, discharges, and injunctions described in the Plan, each Entity
acquiring property under the Plan, and any and all non-Debtor parties to Executory Contracts and
Unexpired Leases with the Debtor.

2. Additional Documents.

On or before the Effective Date, the Debtor may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan. The Debtor or the Reorganized Debtor, as
applicable, and all Holders of Claims receiving distributions pursuant to the Plan and all other
parties in interest will, from time to time, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the
provisions and intent of the Plan.

3. Reservation of Rights.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the
Bankruptcy Court enters the Confirmation Order. None of the Plan, any statement or provision
contained in the Plan, or any action taken or not taken by the Debtor with respect to the Plan or
the Disclosure Statement will be or will be deemed to be an admission or waiver of any rights of
the Debtor with respect to the holders of Claims or Interests before the Effective Date.

4. Successors and Assigns.

The rights, benefits, and obligations of any Person named or referred to in the Plan shall
be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or
assign, affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or
guardian, if any, of each Person.

5. Votes Solicited in Good Faith.

Upon entry of the Confirmation Order, the Debtor will be deemed to have solicited votes
on the Plan in good faith and in compliance with the Bankruptcy Code and any applicable non-
bankruptcy law, and pursuant to section 1125(e) of the Bankruptcy Code, the Debtor and its
affiliates, agents, representatives, members, principals, shareholders, officers, directors,
employees, advisors and attorneys will be deemed to have participated in good faith and in
compliance with the Bankruptcy Code, and, therefore, will have no liability for the violation of
any applicable law, rule, or regulation governing the solicitation of votes on the Plan.
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6. Closing of Chapter 11 Case.

The Debtor shall, as soon as reasonably practicable after the Effective Date, seek to close
its Chapter 11 Case. Allowing for early closure of the Chapter 11 Case will reduce
administrative expenses and increase the Plan’s feasibility.

IV.RISK FACTORS IN CONNECTION WITH THE PLAN

The holders of Claims and Equity Interests should read and carefully consider the
following factors, as well as the other information set forth in this Disclosure Statement (and the
documents delivered together herewith and/or incorporated by reference herein), before deciding
whether to vote to accept or reject the Plan. These risk factors should not, however, be regarded
as constituting the only risks associated with the Plan and its implementation.

A. General Considerations.

The Plan sets forth the means for satisfying the Claims against the Debtor. The Debtor
believes that the sale of its Property under the proposed Plan pursuant to the PSA provides for a
greater recovery to holders of Claims and Interests against the Debtor than a chapter 7
liquidation.

B. Certain Bankruptcy Considerations.

Although the Debtor believes that the Plan will satisfy all requirements necessary for
confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court will
confirm the Plan as proposed. Moreover, there can be no assurance that modifications of the
Plan will not be required for confirmation or that such modifications would not necessitate the
re-solicitation of votes.

In addition, the occurrence of the Confirmation Date and the Effective Date is
conditioned on the satisfaction (or waiver) of the conditions precedent set forth herein, the most
significant conditions being those incorporated into the PSA. There can be no assurance that
such conditions will be satisfied or waived. If the consummation of the Plan does not occur, the
Plan will be null and void in all respects and nothing contained in the Plan or this Disclosure
Statement shall: (1) constitute a waiver or release of any claims by or Claims against the Debtor;
(2) prejudice in any manner the rights of the Debtor, any holders of Claims or Interests, or any
other Person; or (3) constitute an admission, acknowledgment, offer or undertaking by the
Debtor, any Holders of Claims or Interests, or any other Person in any respect.

Consummation of the Plan is dependent on the Debtor’s Available Cash being sufficient
to satisfy all funding obligations on the Effective Date of the Plan. The Debtor believes these
obligations will be satisfied, provided there are no materials changes in the amount of Allowed
Claims. Moreover, the Plan provides that to the extent Available Cash is not sufficient to pay all
Allowed Claims and fund a disputed Claims reserve on the Effective Date, the Allowed Claim of
the Junior Secured Lender will not be paid in full from Available Cash and any deficiency will
be paid from non-Estate Assets that will be sold before, contemporaneously with, or shortly after
the sale of the Property pursuant to the PSA.

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity
interest in a particular class only if such claim or equity interest is substantially similar to the
other claims or equity interests in such class. The Debtor believes that the classification of
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Claims and Interests under the Plan complies with the requirements set forth in the Bankruptcy
Code because the Debtor created eight (8) Classes of Claims and Interests, each encompassing
Claims or Interests, as applicable, that are substantially similar to the other Claims and Interests
in each such Class. Nevertheless, there can be no assurance that the Bankruptcy Court will reach
the same conclusion.

The Plan provides that Classes 3 and 7 are impaired under the Plan and are entitled to
vote to accept or reject the Plan. The Plan may be confirmed if the Bankruptcy Court determines
that the Plan “does not discriminate unfairly” and is “fair and equitable” with respect to a Class
voting against the Plan. Because the holder of the Allowed Class 3 Claim is also secured by
non-Estate Assets that that will be sold before, contemporaneously with, or shortly after the sale
of the Property, thereby allowing the Junior Secured Lender to be paid in full, the Debtor
believes that the Junior Secured Lender will vote for the Plan. Because Class 7 consists of the
Allowed Claims of Insiders of the Debtor, the Debtor believes that all holders of Class 7
Allowed Claims will vote for the Plan.

C. No Duty to Update Disclosures.

The Debtor has no duty to update the information contained in this Disclosure Statement
as of the date hereof, unless otherwise specified herein, or unless the Debtor is required to do so
pursuant to an order of the Bankruptcy Court. Delivery of the Disclosure Statement after the date
hereof does not imply that the information contained herein has remained unchanged.

D. Representations Outside this Disclosure Statement.

This Disclosure Statement contains representations concerning or related to the Debtor
and the Plan that are authorized by the Bankruptcy Code and the Bankruptcy Court. Please be
advised that any representations or inducements outside this Disclosure Statement (and any
related documents) that are intended to secure your acceptance or rejection of the Plan should not
be relied upon by Holders of Claims or Interests that are entitled to vote to accept or reject the
Plan.

E. No Admission.

The information and representations contained herein shall not be construed to constitute
an admission of, or be deemed evidence of, any legal effect of the Plan on the Debtor or Holders
of Claims and Interests.

F. Class Estimations.

There can be no assurance that any estimated Claim amounts set forth in this Disclosure
Statement are correct. The actual Allowed Amount of Claims might differ materially in some
respect from the estimated amounts as the estimated amounts are subject to certain risks,
uncertainties, and assumptions. Should one or more of these risks or uncertainties materialize, or
should the underlying assumptions prove incorrect, the actual Allowed Amount of Claims may
vary materially from those estimated herein.
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G. Tax and Other Related Considerations.

The contents of this Disclosure Statement are not intended and should not be construed as
tax, legal, business, or other professional advice. Holders of Claims and Interests should seek
advice from their own independent tax, legal, or other professional advisors based on their own
individual circumstances.

V. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN
A. Elements of Confirmation.

In order for the Plan to be confirmed, the Bankruptcy Code requires that the Court
determine that the Plan complies with the technical requirements of Chapter 11 of the
Bankruptcy Code and that the disclosures concerning the Plan have been adequate and have
included information concerning all payments made or promised in connection with the Plan and
this Chapter 11 Case. The Bankruptcy Code also requires that: (1) the Plan be accepted by the
requisite votes of Creditors except to the extent that confirmation despite dissent is available
under section 1129(b) of the Bankruptcy Code; (2) the Plan is feasible (that is, there is a
reasonable probability that the Debtor will be able to perform its obligations under the Plan
without needing further financial reorganization not contemplated by the Plan); and (3) the Plan
is in the “best interests” of all Creditors (that is, Creditors will receive at least as much under the
Plan as they would receive in a hypothetical liquidation case under Chapter 7 of the Bankruptcy
Code). To confirm the Plan, the Court must find that all of the above conditions are met, unless
the applicable provisions of section 1129(b) of the Bankruptcy Code are employed to confirm the
Plan, subject to satisfying certain conditions, over the dissent or deemed rejections of Classes of
Claims.

B. Best Interests of Creditors.

With respect to each Impaired Class of Claims and Interests, confirmation of the Plan
requires that each holder of a Claim or Interest either (a) accept the Plan, or (b) receive or retain
under the Plan property of a value, as of the Effective Date, that is not less than the value such
holder would receive or retain if the Debtor was liquidated under Chapter 7 of the Bankruptcy
Code. To calculate the probable distribution to holders of each Impaired Class of Claims and
Interests if the Debtor was liquidated under Chapter 7, the Court must first determine the
respective aggregate dollar amounts that would be generated from the Debtor’s assets if its
Chapter 11 Case was converted to Chapter 7 of the Bankruptcy Code. This “liquidation value”
would consist primarily of the proceeds from a forced sale of the Debtor’s assets by a Chapter 7
trustee.

The amount of liquidation value available to unsecured creditors would be reduced by,
first, the claims of secured creditors to the extent of the value of their collateral, and second, by
the costs and expenses of liquidation, as well as by other administrative expenses and costs of
both the Chapter 7 case and the Chapter 11 Case. Costs of liquidation under Chapter 7 of the
Bankruptcy Code would include the compensation of a trustee, asset disposition expenses, all
unpaid expenses incurred by the Debtor in this Chapter 11 Case (such as compensation of
attorneys, financial advisors, and accountants) that are allowed in the Chapter 7 case, litigation
costs, and claims arising from the operations of the Debtor during the pendency of the Chapter
11 Case. The liguidation itself could trigger certain Tax Priority Claims or other Priority Claims
that otherwise would be due in the ordinary course of business. Those Priority Claims would be
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paid in full from the liquidation proceeds before the balance would be made available to pay
General Unsecured Claims or to make any distribution in respect of equity interests. The
liquidation would also prompt the rejection of most, if not all, of the Debtor’s executory
contracts and unexpired leases, thereby creating a significant increase in General Unsecured
Claims.

The Debtor believes that the Plan meets the “best interests of creditors” test of section
1129(a)(7) of the Bankruptcy Code. The Debtor believes that the holders of Allowed Claims in
Class 7, which are impaired, will receive as much or more under the Plan than they would
receive in a liquidation. The Liquidation Analysis for a potential Chapter 7 liquidation scenario
is attached hereto as Exhibit C.

Although the Debtor believes that the Plan meets the “best interests of creditors” test of
section 1129(a)(7) of the Bankruptcy Code, there can be no assurance that the Court will
determine that the Plan meets this test.

C. Feasibility of the Plan.

The Bankruptcy Code requires that the Court determine that confirmation of the Plan is
not likely to be followed by liquidation, unless that is contemplated by the Plan, or by the need
for further financial reorganization of the Debtor. In this case, liquidation of the Debtor’s
Property is the foundation on which the Plan is based. Provided there are no defaults under the
PSA and the conditions to closing are satisfied, there is no reason to believe the sale cannot occur
and that the Claims cannot be paid in full as provided for in the Plan.

D. Confirmation of the Plan if One or More Classes Do Not Accept.

Section 1129(b) of the Bankruptcy Code provides that a plan can be confirmed even if
such plan is not accepted by all impaired classes, as long as at least one impaired class of claims
has accepted it. A bankruptcy court may confirm a plan at the request of the Debtor if the plan
“does not discriminate unfairly” and is “fair and equitable” as to each impaired class that has not
accepted the plan.

A plan does not discriminate unfairly within the meaning of the Bankruptcy Code if a
dissenting class is treated equally with respect to other classes of equal rank. A plan is fair and
equitable as to a class of claims that rejects a plan if the plan provides (a) for each holder of a
claim included in the rejecting class to receive or retain on account of that claim property that
has a value, as of the effective date of the plan, equal to the allowed amount of such claim; or (b)
that the holder of any claim or interest that is junior to the claims of such class will not receive or
retain on account of such junior claim or interest any property at all. A plan is fair and equitable
as to a class of equity interests that rejects a plan if the plan provides (a) that each holder of an
interest included in the rejecting class receive or retain on account of that interest property that
has a value, as of the effective date of the plan, equal to the greatest of: (i) the allowed amount of
any fixed liquidation preference to which such holder is entitled, (ii) any fixed redemption price
to which such holder is entitled, or (iii) the value of such interest; or (b) that the holder of any
interest that is junior to the interests of such class will not receive or retain any property at all on
account of such junior interest under the plan.
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VI.CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

This Disclosure Statement does not discuss any federal income tax consequences of the
Plan to Creditors. Accordingly, Creditors should consult their own tax advisors regarding their
ability to recognize a loss for tax purposes and any other tax consequences to them of the Plan.
DUE TO A LACK OF DEFINITIVE JUDICIAL OR ADMINISTRATIVE AUTHORITY AND
INTERPRETATION, SUBSTANTIAL UNCERTAINTIES EXIST WITH RESPECT TO
VARIOUS TAX CONSEQUENCES OF THE PLAN. FOR THE FOREGOING REASONS
CREDITORS AND INTEREST HOLDERS ARE URGED TO CONSULT WITH THEIR OWN
TAX ADVISORS AS TO SPECIFIC TAX CONSEQUENCES (FEDERAL, STATE, AND
LOCAL) OF THE PLAN.

VIil. EFFECTS OF PLAN CONFIRMATION

A confirmed plan leaves the Holders of Claims with new rights as set forth in the
confirmed plan. Therefore, in the event of a default after Confirmation, a Holder of a Claim may
pursue its remedies under the Plan. Some rights may remain with Holders of Claims after the
provisions of the confirmed Plan have been carried out. The automatic stay of section 362(a) of
the Bankruptcy Code as to actions against the Debtor and the Assets remains in effect until this
Chapter 11 Case is closed. Thereafter, all Persons will be enjoined from taking any action
inconsistent with the Plan.

A. Compromise and Settlement of Claims, Interests, and Controversies.

On and after the Effective Date, the provisions of the Plan shall bind any holder of a
Claim against, or Equity Interest in, the Reorganized Debtor and such holder’s respective
successors and assigns, whether or not the Claim or Equity Interest of such holder is impaired
under the Plan and whether or not such holder has accepted the Plan. Pursuant to section 363 of
the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the distributions and
other benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good
faith compromise of all Claims, Interests, and controversies relating to the contractual, legal, and
subordination rights that a Holder of a Claim or Interest may have with respect to any Allowed
Claim or Interest, or any distribution to be made on account of such Allowed Claim or Interest.
The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by
the Bankruptcy Court that such compromise or settlement is in the best interests of the Debtor,
its Estate, and holders of Claims and Interests, and is fair, equitable and reasonable. In
accordance with the provisions of the Plan, pursuant to section 363 of the Bankruptcy Code and
Bankruptcy Rule 9019(a), without any further notice to, action by, or order or approval of the
Bankruptcy Court, after the Effective Date, the Reorganized Debtor may compromise and settle
Claims against them and Causes of Action against other Persons.

B. Release of Liens.

Except as otherwise provided in the Plan with respect to the Claims in Classes 1, 2, 3 and
4, on the Effective Date and concurrently with the applicable distributions made pursuant to the
Plan, all mortgages, deeds of trust, liens, pledges, or other security interests against any property
of the Estate shall be fully released and discharged, and all of the right, title, and interest of any
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holder of such mortgages, deeds of trust, liens, pledges, or other security interests shall revert to
the Reorganized Debtor and its successors and assigns. For the avoidance of doubt, except as
otherwise provided in the Plan, all mortgages, deeds of trust, liens, pledges, or other security
interests against any property of the Estate shall be fully released and discharged on the Effective
Date without any further action of any party, including, but not limited to, further order of the
Bankruptcy Court or filing updated schedules or statements typically filed pursuant to the
Uniform Commercial Code

C. Injunction.

EXCEPT AS OTHERWISE PROVIDED HEREIN OR IN THE CONFIRMATION
ORDER, ON AND AFTER THE EFFECTIVE DATE, ALL PERSONS WHO HAVE HELD,
CURRENTLY HOLD OR MAY HOLD A DEBT OR CLAIM AGAINST THE DEBTOR OR
THE REORGANIZED DEBTOR OR ITS ASSETS ARE PERMANENTLY ENJOINED FROM
TAKING ANY OF THE FOLLOWING ACTIONS ON ACCOUNT OF ANY SUCH DEBT OR
CLAIM: (1) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR
OTHER PROCEEDING AGAINST THE DEBTOR, THE REORGANIZED DEBTOR OR ITS
SUCCESSORS OR ASSIGNS OR ITS ASSETS,; (I1) ENFORCING, ATTACHING,
COLLECTING OR RECOVERING IN ANY MANNER ANY JUDGMENT, AWARD,
DECREE OR ORDER AGAINST THE DEBTOR, THE REORGANIZED DEBTOR OR ITS
SUCCESSORS OR ASSIGNS OR ITS ASSETS,; (I11) CREATING, PERFECTING OR
ENFORCING ANY LIEN OR ENCUMBRANCE AGAINST THE DEBTOR, THE
REORGANIZED DEBTOR OR ITS SUCCESSORS OR ASSIGNS OR ITS ASSETS; AND
(IV) COMMENCING OR CONTINUING ANY ACTION, IN ANY MANNER, IN ANY
PLACE THAT DOES NOT COMPLY WITH OR IS INCONSISTENT WITH THE
PROVISIONS OF THE PLAN OR THE CONFIRMATION ORDER. PROVIDED THE
REORGANIZED DEBTOR IS NOT IN MATERIAL BREACH OF ITS OBLIGATIONS
UNDER THE PLAN, THE INJUNCTIVE RELIEF GRANTED HEREIN TO THE DEBTOR
AND THE REORGANIZED DEBTOR IS LIKEWISE GRANTED TO ANY CO-OBLIGOR
OR GUARANTOR OF ANY DEBTS OR OBLIGATIONS OF THE DEBTOR. ANY
PERSON, INCLUDING BUT NOT LIMITED TO THE DEBTOR OR THE REORGANIZED
DEBTOR, INJURED BY ANY WILLFUL VIOLATION OF ANY INJUNCTION IMPOSED
BY THE PLAN OR CONFIRMATION ORDER SHALL RECOVER ACTUAL DAMAGES,
INCLUDING COSTS AND ATTORNEYS’ FEES, AND, IN APPROPRIATE
CIRCUMSTANCES, MAY RECOVER PUNITIVE DAMAGES, FROM THE WILLFUL
VIOLATOR.

IX.ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN
A. Liquidation Under Chapter 7.

If no Chapter 11 Plan can be confirmed, the Chapter 11 Case may be converted to
Chapter 7 of the Bankruptcy Code, in which a trustee would be elected or appointed to liquidate
the assets of the Debtor. The Debtor, with the assistance of its professionals, has prepared a
Liquidation Analysis, attached hereto as Exhibit C. The Liquidation Analysis is based upon a
hypothetical liquidation in Chapter 7. The Debtor has taken into account the nature, status, and
underlying value of its assets, the ultimate realizable value of its assets, and the extent to which
such assets are subject to liens and security interests. The likely form of any liquidation would
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be the sale of the Debtor’s assets. Based on this analysis, it is likely that a Chapter 7 liquidation
of the Debtor’s assets would produce less value for distribution to creditors than that recoverable
under the Plan. In the opinion of the Debtor, the recoveries projected to be available in a Chapter
7 liquidation are not likely to afford the holders of Claims as great a realization potential as do
the Plan. In particular holders of Allowed Claims in Class 6 will receive far less, if anything, in
a liquidation, whereas they are being paid in full under the Plan.

B. Alternative Plan.

If the Plan is not confirmed, the Debtor or any other party-in-interest could attempt to
formulate a different plan. During the course of negotiation of the Plan, the Debtor explored
various other alternatives and concluded that the Plan represented the best alternative to protect
the interests of creditors and parties-in-interest. The Debtor has not changed its conclusions.

X. CONCLUSION AND RECOMMENDATIONS

The Debtor, as the proponent of the Plan, urges all creditors entitled to vote on the Plan to
vote to accept the Plan and to evidence such acceptance by immediately returning their properly
completed ballots to the appropriate voting agent as set forth on the ballots within the time stated
in the notice served with this Disclosure Statement. The Debtor believes that the Plan maximizes
recoveries to all Creditors entitled to receive distributions on their Allowed Claims and, thus, is
in their best interests. The Plan, among other things, allows Creditors to participate in
distributions in excess of those that would be available if the Assets of the Estate were liquidated
under chapter 7 of the Bankruptcy Code, and the Plan minimizes delays in recoveries to all
Creditors entitled to receive distributions on their Allowed Claims.

*****REMAINDER OF PAGE INTENTIONALLY LEFT BLANK*****
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February 12, 2018 Respectfully submitted,

TSC/IMJ SNOWDEN RIVER SOUTH, LLC

By:  /s/ S. Bruce Jaffe
Name: S. Bruce Jaffe
Title: Manager

/sl Lawrence A. Katz

Lawrence A. Katz (Md. Bar No. 02526)
HIRSCHLER FLEISCHER

8270 Greensboro Drive

Suite 700

Tysons, Virginia 22102

Email: Ikatz@hf-law.com

Telephone: (703) 584-8362

Facsimile: (703) 584-8901

Counsel to the Debtor
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EXHIBIT A

CHAPTER 11 PLAN OF REORGANIZATION
OF TSC/IMJ SNOWDEN RIVER SOUTH, LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
(Greenbelt Division)

In re:
TSC/IMJ SNOWDEN RIVER SOUTH, LLC Case No. 17-24150-RAG

Debtor in possession. (Chapter 11)

S N N N N N N

CHAPTER 11 PLAN OF REORGANIZATION
OF TSC/IJMJ SNOWDEN RIVER SOUTH, LLC

Lawrence A. Katz (Md. Bar No. 02526)
HIRSCHLER FLEISCHER PC

8270 Greensboro Drive, Suite 700
Tysons, Virginia 22102

Email: Ikatz@hf-law.com

Telephone: (703) 584-8362

Facsimile: (703) 584-8901

Counsel to the Debtor

Dated: February 12, 2018
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
(Greenbelt Division)

In re:
TSC/IMJ SNOWDEN RIVER SOUTH, LLC Case No. 17-24150-RAG

Debtor in possession. (Chapter 11)

S N N N N N N

CHAPTER 11 PLAN OF REORGANIZATION
OF TSC/IJMJ SNOWDEN RIVER SOUTH, LLC

INTRODUCTION

TSC/IMJ Snowden River South, LLC (the “Debtor”) proposes the following Chapter 11
Plan (the “Plan”) of reorganization pursuant to chapter 11 of title 11 of the United States Code.
The Plan provides for the sale of the Debtor’s principal asset to a third party, the resolution of the
allowance of claims and equity interests, and the distribution to creditors in accordance with the
priorities of the Bankruptcy Code.

ARTICLE |
DEFINITIONS

In addition to such other terms as are defined elsewhere in the Plan or in the Bankruptcy
Code (as hereinafter defined), the following terms as used in the Plan (which appear in the Plan
as capitalized terms) shall have the meanings set forth in section 1.2 herein.

1.1.  Scope of Definitions. For purposes of the Plan, all capitalized terms not otherwise
defined shall have the meanings ascribed to them in Article I of the Plan. Any term used in the
Plan that is not defined herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules,
shall have the meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules.
The words “herein,” “hereof,” “hereunder,” and other words of similar import refer to the Plan as
a whole, not to any particular section, subsection or clause, unless the context requires otherwise.
Whenever it appears appropriate from the context, each term stated in the singular or the plural
includes the singular and the plural, and each pronoun stated in the masculine, feminine or neuter
includes the masculine, feminine and the neuter.

1.2.  Definitions. The following terms shall have the meanings indicated when used in
capitalized form in this Plan.
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1.2.1. Administrative Expense Claim means any Claim for an administrative
expense of the kind described in section 503(b) of the Bankruptcy Code and entitled to priority
pursuant to section 507(a)(2) of the Bankruptcy Code, including, without limitation, the actual
and necessary costs and expenses of preserving the Debtor’s Estate and operating the Debtor’s
business incurred after the Petition Date, Claims for fees and expenses pursuant to sections 330
and 331 of the Bankruptcy Code (covering the period through the Effective Date), and fees, if
any, due to the United States Trustee under 28 U.S.C. § 1930(a)(6).

1.2.2. Allowed Administrative Expense Claim means an Allowed Claim under 11
U.S. C. § 503(b) that is entitled to priority under 11 U.S.C. 8507(a)(2).

1.2.3. Allowed Claim means a Claim or any portion thereof (a) that has been
allowed by a Final Order of the Bankruptcy Court; (b) as to which, on or by the Effective Date (i)
no proof of claim has been filed with the Bankruptcy Court and (ii) the liquidated and non-
contingent amount of which is scheduled, other than a Claim that is scheduled at zero or as
disputed; (c) for which a proof of claim in a liquidated amount has been timely filed with the
Bankruptcy Court pursuant to the Bankruptcy Code, any Final Order of the Bankruptcy Court or
other applicable bankruptcy law, and as to which either (i) no objection to its allowance has been
filed within the periods of limitation fixed by the Bankruptcy Code or by any order of the
Bankruptcy Court or (ii) any objection to its allowance has been settled or withdrawn, or has
been denied by a Final Order of the Bankruptcy Court; or (d) that is expressly allowed in a
liquidated amount in the Plan.

1.2.4. Allowed ... Claim means an Allowed Claim of the type described.

1.2.5. Allowed Equity Interest means an Equity Interest for which either no
objection to its allowance has been filed or, if any objection has been filed, such objection has
been denied or withdrawn or the Equity Interest fixed as to share and/or amount by a Final Order.

1.2.5. Junior Secured Lender means Dashco, Inc., a Virginia corporation.

1.2.6. Real Property means the property owned by the Debtor and located at
9301, 9309 and 9315 Snowden River Parkway, Columbia, Maryland, including all improvements
thereon.

1.2.7. Assets means all the assets of the Debtor and its Estate including, but not
limited to, the Real Property as defined herein.

1.2.8. Available Cash means cash or cash equivalents generated by the Debtor
through its business operations, after payment of fees and expenses incurred in the ordinary
course of business, and through the sale of the Real Property, less commissions, closing fees and
other customary closing costs.

1.2.9. Avoidance Actions means all claims and causes of action the Debtor may
have under sections 502, 510, 541, 542, 544, 545, 547 through 551 and 553 of the Bankruptcy
Code or under related state or federal statutes and common law, including fraudulent transfer
laws.
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1.2.10. Bankruptcy Code means the Bankruptcy Reform Act of 1978, as
amended and codified in title 11 of the United States Code, 11 U.S.C. 8101, et seq.

1.2.11. Bankruptcy Court means the United States Bankruptcy Court for the
District of Maryland, Greenbelt Division.

1.2.12. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure and
the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure, as amended,
as applicable to the Chapter 11 Case or proceedings therein, and the Local Rules of the
Bankruptcy Court, as applicable to the Chapter 11 Case or proceedings therein, as the case may
be.

1.2.13. Business Day means any day other than a Saturday, Sunday or any “legal
holiday” as defined in Bankruptcy Rule 9006(a).

1.2.14. Chapter 11 Case means the case commenced by the Debtor under chapter
11 of the Bankruptcy Code and captioned as In re TSC/JMJ Snowden River South, LLC (Case
No. 24150-TJC).

1.2.15. Claim means “claim” as defined in section 101(5) of the Bankruptcy
Code, whether or not asserted or Allowed.

1.2.16. Claims Bar Date means (a) February 27, 2018, the deadline established
by the Bankruptcy Court as the last day by which Claims of non-governmental Entities must be
filed, or (b) April 23, 2018, the deadline established by the Bankruptcy Court as the last day by
which Claims of governmental Entities must be filed.

1.2.17. Class means those certain groups of similar Claims and Equity Interests s
set forth in Article Il herein.

1.2.18. Closing Order means the final decree issued by the Bankruptcy Court
under section 350(a) of the Bankruptcy Code and Rule 3022 of the Bankruptcy Rules closing the
Chapter 11 Case.

1.2.19. Confirmation Date means the date upon which the Confirmation Order is

entered.

1.2.20. Confirmation Hearing means the hearing, pursuant to section 1129 of the
Bankruptcy Code, to consider confirmation of the Plan.

1.2.21. Confirmation Order means the order entered by the Bankruptcy Court
confirming the Plan.

1.2.22. Cure means the distribution, prior to or within a reasonable period of
time following the Effective Date, of Cash or such other property as may be agreed upon by the
parties or ordered by the Bankruptcy Court, with respect to the assumption of an executory
contract or unexpired lease pursuant to section 365(b) of the Bankruptcy Code, in an amount

-3-
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agreed upon by the parties or ordered by the Bankruptcy Court, in payment of all unpaid
monetary obligations, without interest, under such executory contract or unexpired lease, to the
extent such obligations are enforceable under the Bankruptcy Code and applicable bankruptcy
law.

1.2.23. Debtor means TSC/JMJ Snowden River South, LLC.

1.2.24. Disallowed Claim means a Claim, or any portion thereof, that (a) has
been disallowed by a Final Order of the Bankruptcy Court, or (b) has not been scheduled by the
Debtor or is scheduled at zero or as contingent, disputed or unliquidated and as to which the
Claims Bar Date has passed but no proof of claim has been filed or deemed timely filed with the
Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy
Court or otherwise deemed timely filed under applicable law.

1.2.25. Disclosure Statement means the written disclosure statement that relates
to this Plan, as approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy
Code and Rule 3017 of the Bankruptcy Rules, as such disclosure statement may be amended,
modified or supplemented from time to time.

1.2.26. Disputed . . . Claim means a Claim, or any portion thereof, of the type
described, that is neither an Allowed Claim nor a Disallowed Claim, and includes, without
limitation, Claims that (a) (i) have not been scheduled by the Debtor or have been scheduled at
zero, as unknown or as contingent, unliquidated or disputed and are the subject of a timely filed
proof of claim, or (ii) are the subject of an objection by the Debtor or as to which the time for the
Debtor to object has not yet expired, and (b) the allowance or disallowance of which is not yet
the subject of a Final Order of the Bankruptcy Court.

1.2.27. Disputed Equity Interest means any Equity Interest that has not become
an Allowed Equity Interest.

1.2.28. Effective Date means the thirtieth (30th) day after the date on which the
Confirmation Order becomes a Final Order or such earlier date following the Confirmation Date
that the Reorganized Debtor, in its sole discretion, may establish. If the above date is a Saturday,
Sunday or a legal holiday, the Effective Date shall be the next Business Day thereafter.

1.2.29. Entity means “entity” as defined in section 101(15) of the Bankruptcy
Code.

1.2.30. Equity Interest means, as of the Petition Date, any right or interest in the
Debtor represented by, related to or arising out of the ownership of any equity interest or security
in the Debtor, including, without limitation, all membership interests in the Debtor.

1.2.31. Estate means the bankruptcy estate of the Debtor pursuant to section 541
of the Bankruptcy Code.

1.2.32. Final Order means an order (a) as to which no appeal or other proceeding
for review, reargument or rehearing has been requested or is then pending and the time to file any
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such appeal or other proceeding for review, reargument or rehearing has expired; (b) as to which
any right to appeal, or other proceedings for review, reargument or rehearing shall have been
waived in writing in form and substance satisfactory to the Debtor; or (¢) if an appeal or other
proceeding for review, reargument or rehearing has been requested or is then pending, such order
has not been either reversed or stayed.

1.2.33. Insider Claims means the Claims of entities that are deemed to be
insiders of the Debtor pursuant to section 101(31) of the Bankruptcy Code.

1.2.34. Internal Revenue Code means the Internal Revenue Code of 1986, as

amended.

1.2.35. Legal Interest Rate means 0.66%, the federal post-judgment interest rate
in effect on the Petition Date, as set forth in 28 U.S.C. 81961.

1.2.36. Person means an individual, corporation, partnership, joint venture,
association, joint stock company, limited liability company, limited liability partnership, trust,
estate, unincorporated organization or other entity.

1.2.37. Petition Date means October 23, 2017, the date on which the Debtor filed
its bankruptcy petition with the Bankruptcy Court, thereby commencing this Chapter 11 Case.

1.2.38. Plan means this plan which is proposed by the Debtor for the resolution
of outstanding Claims and Equity Interests in this Chapter 11 Case, as such Plan may be
amended or modified from time to time in accordance with the Bankruptcy Code and the terms
hereof.

1.2.39. Priority Claim means a Claim, if any, entitled to priority pursuant to
section 507(a) of the Bankruptcy Code.

1.2.40. Priority Tax Claim means a Claim, if any, entitled to priority pursuant to
section 507(a)(8) of the Bankruptcy Code.

1.2.41. Pro Rata means, with respect to distributions on Allowed Claims,
proportionately, so that each holder of an Allowed Claim in a class receives a percentage of the
total distribution to all holders of Allowed Claims in that class that is equal to the percentage of
that Allowed Claim holder’s Claim to the total amount of Claims held by all Allowed Claim
holders in that class.

1.2.42. Professional means a professional person of the types identified in
section 327 of the Bankruptcy Code whose employment has been approved by the Bankruptcy
Court.

1.2.43. Professional Fee Claim means a Claim of a Professional for
compensation or reimbursement of costs and expenses relating to services rendered on behalf of
the Debtor on and after the Petition Date and prior to and including the Effective Date.
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1.2.44. PSA means that Purchase and Sale Agreement dated January 17, 2018 by
and between the Debtor and Fernau LeBlanc Investment Partners, LLC, as such agreement may
be amended from time to time.

1.2.45. Purchaser means Fernau LeBlanc Investment Partners, LLC, a Maryland
limited liability company, or its successor or designee.

1.2.46. Reorganized Debtor means the Debtor on and after the Effective Date.

1.2.47. Secured Claim means a Claim that is secured by a lien on property in
which the Estate has an interest or that is subject to setoff under section 553 of the Bankruptcy
Code, to the extent of the value of the Claim holder’s interest in such Estate’s interest in such
property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to
section 506(a) and, if applicable, section 1129(b) of the Bankruptcy Code.

1.2.48 Senior Secured Lender means Sonabank, a Virginia-chartered bank, its
successors and assigns.

1.2.49. Treasury Regulations means all final, temporary and proposed
regulations promulgated under the Internal Revenue Code of 1986, as amended.

1.2.50. Unsecured Claim means a Claim other than a Secured Claim,
Administrative Expense Claim, Priority Claim, or Professional Fee Claim.

1.3.  Rules of Interpretation. Unless otherwise specified, all references in the Plan to
Sections, Articles, Schedules and Exhibits are references to Sections, Articles, Schedules and
Exhibits of or to the Plan. Captions and headings to Articles and Sections are inserted for
convenience of reference only and are not intended to be a part of or to affect the interpretation of
the Plan. Except for the rule contained in section 102(5) of the Bankruptcy Code, the rules of
construction set forth in section 102 of the Bankruptcy Code and in the Bankruptcy Rules shall
apply to the Plan.

1.4.  Computation of Time. In computing any period of time prescribed or allowed by
the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall
apply. Unless expressly prohibited under the Plan, all time periods and deadlines set forth herein
shall be subject to enlargement in accordance with Bankruptcy Rule 9006(b) and may be reduced
in accordance with Bankruptcy Rule 9006(c).

1.5. Exhibits. All Exhibits are incorporated into and are a part of the Plan as if set
forth in full herein.

ARTICLE 1l
TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS

2.1. Classification of Administrative Expense Claims. Administrative Expense
Claims have not been classified and are excluded from the classes set forth in Article Il of the
Plan, in accordance with section 1123(a)(1) of the Bankruptcy Code.
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2.2. Treatment of Allowed Administrative Expense Claims Except to the extent
that the holder of an Allowed Administrative Expense Claim agrees to less favorable treatment,
each holder of an Allowed Administrative Expense Claim shall receive Cash in an amount equal
to such Allowed Administrative Expense Claim on or before the later of (i) the Effective Date or
(i) the fifteenth day of the first month following the month in which such Administrative
Expense Claim becomes an Allowed Administrative Expense Claim, provided, however, that
Allowed Administrative Expense Claims representing obligations incurred in the ordinary course
of the Debtor’s business or taxes incurred by the Debtor that are Administrative Expense Claims
under section 503(b)(1) of the Bankruptcy Code shall be paid in full in accordance with the terms
and conditions of the particular transactions, any applicable agreements, and applicable
bankruptcy and non-bankruptcy law. All Disputed Administrative Expense Claims shall be
reserved for in full on the Effective Date. Payment of Allowed Administrative Expense Claims
on the Effective Date shall be made from Available Cash and such other available and permitted
sources hereunder.

2.3. Administrative Expense Claim Bar Date. Requests for payment of
Administrative Expense Claims existing as of the Confirmation Date must be filed with the
Bankruptcy Court and served on the Reorganized Debtor no later than forty-five (45) days after
the Effective Date. Objections to payment of Administrative Expense Claims must be filed with
the Bankruptcy Court and served on the holder of such Administrative Expense Claim, the
Reorganized Debtor and the U.S. Trustee by the later of (i) thirty (30) days after the Effective
Date or (ii) thirty (30) days after the filing of the applicable request for payment of such
Administrative Expense Claim, unless otherwise ordered or extended by the Bankruptcy Court.
Notwithstanding anything to the contrary herein, no request for payment of an Administrative
Expense Claim need be filed with the Bankruptcy Court for the allowance of (a) an
Administrative Expense Claim incurred in the ordinary course of the Debtor’s business or (b) the
fees of the United States Trustee arising under 28 U.S.C. § 1930(a)(6). Any Entity that is
required to, but fails, to file a request for allowance of an Administrative Expense Claim on
or before the deadline referenced above shall be forever barred from asserting such
Administrative Expense Claim against the Reorganized Debtor, and the holder thereof
shall be enjoined from commencing or continuing any action, employment of process, or
act to collect, offset, or recover amounts asserted against the Reorganized Debtor in such
Administrative Expense Claim.

2.4. Professional Fee Claims. All Professionals seeking an award by the Bankruptcy
Court of a Professional Fee Claim incurred through and including the Effective Date shall, unless
otherwise ordered by the Bankruptcy Court, file their respective final applications for allowance
of compensation for services rendered and reimbursement of expenses incurred by the date that is
no later than forty-five (45) days after the Effective Date. Professional Fee Claims shall be paid
by the Reorganized Debtor pursuant to the provisions in section 2.2 of this Plan with respect to
Allowed Administrative Expense Claims generally.

2.5. Priority Tax Claims. Each holder of an Allowed Priority Tax Claim shall
receive, at the sole option of the Reorganized Debtor, in full satisfaction, settlement, release and
discharge of, and in exchange for, such Allowed Priority Tax Claim, one of the following
treatments: (i) equal quarterly Cash payments in an aggregate amount equal to such Allowed
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Priority Tax Claim, together with interest at the Legal Interest Rate, over a period not exceeding
five (5) years after the Petition Date; or (ii) such other treatment as to which the Debtor and a
holder of an Allowed Priority Tax Claim shall have agreed upon in writing.

ARTICLE Il
CLASSIFICATION OF CLAIMS AND INTERESTS

Pursuant to section 1122 of the Bankruptcy Code, a designation of Classes of Claims
against and Equity Interests in the Debtor is set forth below. A Claim or Equity Interest is placed
in a particular Class for the purposes of voting on the Plan and receiving distributions pursuant to
the Plan, but only to the extent that such Claim or Equity Interest is an Allowed Claim or Equity
Interest in that Class and such Claim or Equity Interest has not been paid, released or otherwise
settled prior to the Effective Date. In accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Expense Claims, Professional Fee Claims, and Priority Tax Claims of the
kinds specified in sections 507(a)(2) and 507(a)(8) of the Bankruptcy Code have not been
classified, and their treatment is set forth in Article 1l above.

3.1. Class 1. Class 1 consists of the Allowed Secured Claim of Howard County,
Maryland

3.2 Class 2. Class 2 consists of the Allowed Secured Claim of the Senior Lender.
3.3. Class 3. Class 3 consists of the Allowed Secured Claim of the Junior Lender.

3.4. Class 4. Class 4 consists of the Allowed Secured Claim of Columbia
Association.

3.5. Class 5. Class 5 consists of Allowed Priority Claims, other than Administrative
Expense Claims, Professional Fee Claims, and Priority Tax Claims.

3.6. Class 6. Class 6 consists of Allowed General Unsecured Claims other than
Allowed Insider Claims.

3.7. Class 7. Class 7 consists of Allowed Insider Claims.
3.8. Class 8. Class 8 consists of Allowed Equity Interests.

3.9. Elimination of Classes for Voting Purposes. Any Class of Claims or Equity
Interests that is not populated as of the date of the commencement of the Confirmation Hearing
by an Allowed Claim or an Allowed Equity Interest, as applicable, or a Claim or Equity Interest,
as applicable, in such Class temporarily allowed under Bankruptcy Rule 3018, or as to which no
vote is cast, shall be deemed deleted from the Plan for purposes of voting to accept or reject the
Plan by any such Class under section 1129(a)(8) of the Bankruptcy Code.
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ARTICLE IV
IDENTIFICATION OF CLASSES OF CLAIMS AND EQUITY INTERESTS
IMPAIRED AND UNIMPAIRED BY THE PLAN

4.1. Unimpaired Classes of Claims and Equity Interests. Classes 1, 2, 4,5, 6 and 8
are unimpaired classes under the Plan.

4.2.  Impaired Class of Claims. Classes 3 and 7 are impaired classes under the Plan.

ARTICLE V
TREATMENT OF CLAIMS AND EQUITY INTERESTS

5.1. The Classes of Allowed Claims and Interests will receive the following treatments
under the Plan.

5.1.1. Class 1 (Howard County, Maryland). As soon as practicable following
the later to occur of (a) the Effective Date, or (b) thirty (30) days after any such Claim becomes
an Allowed Secured Claim, the holder of the Allowed Class 1 Claim shall receive either (i)
payment of Cash in an amount equal to such Allowed Class 1 Claim; or (ii) payment upon such
other less favorable terms as may be agreed to by the holder of the Allowed Class 1 Claim and
the Reorganized Debtor. The holder of the Allowed Class 1 Claim shall also receive interest on
such Allowed Class 1 Claim at the Legal Interest Rate for the period commencing on the Petition
Date and ending on the Effective Date (or date of payment, if payment is made after the Effective
Date). Class 1 is unimpaired by the Plan.

5.1.2. Class 2 (Senior Secured Lender). As soon as practicable following the
later to occur of (a) the Effective Date, or (b) thirty (30) days after any such Claim becomes an
Allowed Secured Claim, the holder of the Allowed Class 2 Claim shall receive either (i) payment
of Cash in an amount equal to such Allowed Class 2 Claim; or (ii) payment upon such other less
favorable terms as may be agreed to by the holder of the Allowed Class 2 Claim and the
Reorganized Debtor. The holder of the Allowed Class 2 Claim shall also receive interest on such
Allowed Class 1 Claim at the contractual non-default rate for the period commencing on the
Petition Date and ending on the Effective Date (or date of payment, if payment is made after the
Effective Date). Class 2 is unimpaired by the Plan.

5.1.3. Class 3 (Junior Secured Lender). After all holders of Allowed
Administrative Expense Claims and Allowed Class 1, 2, 4, 5, and 6 Claims have received
payment of the full amount of such Allowed Claims as provided in the Plan , as soon as
practicable following the later to occur of (a) the Effective Date, or (b) thirty (30) days after any
such Claim becomes an Allowed Secured Claim, the holder of the Allowed Class 3 Claim shall
receive either (i) payment of Cash in an amount equal to such Allowed Class 3 Claim; or (ii)
payment upon such other less favorable terms as may be agreed to by the holder of the Allowed
Class 3 Claim and the Reorganized Debtor. The holder of the Allowed Class 3 Claim shall also
receive interest on such Allowed Class 3 Claim at the contractual non-default rate for the period
commencing on the Petition Date and ending on the Effective Date (or date of payment, if
payment is made after the Effective Date). To the extent the Allowed Class 3 Claim is not paid
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in full with interest on such Allowed Claim as provided herein, the balance of the Allowed Class
3 Claim shall be paid with interest from non-Estate Assets. Class 3 is impaired by the Plan.

5.1.4. Class 4 (Columbia Association). As soon as practicable following the
later to occur of (a) the Effective Date, or (b) thirty (30) days after any such Claim becomes an
Allowed Secured Claim, the holder of the Allowed Class 4 Claim shall receive either (i) payment
of Cash in an amount equal to such Allowed Class 4 Claim; or (ii) payment upon such other less
favorable terms as may be agreed to by the holder of the Allowed Class 4 Claim and the
Reorganized Debtor. The holder of the Allowed Class 4 Claim shall also receive interest on such
Allowed Class 4 Claim at the Legal Interest Rate for the period commencing on the Petition Date
and ending on the Effective Date (or date of payment, if payment is made after the Effective
Date). Class 4 is unimpaired by the Plan.

5.1.5. Class 5 (Priority Claims). As soon as practicable following the later of
the Effective Date or thirty (30) days after any such Claim becomes an Allowed Class 5 Claim,
each holder of an Allowed Class 5 Claim shall receive either (i) payment of Cash in an amount
equal to such Allowed Class 5 Claim, or (ii) payment upon such other less favorable terms as
may be agreed to by the holder of such Allowed Priority Claim and the Reorganized Debtor.
Class 5 is unimpaired by the Plan.

5.1.6. Class 6 (General Unsecured Claims). As soon as practicable following
the later of the Effective Date or thirty (30) days after any such Claim becomes an Allowed Class
6 Claim, each holder of an Allowed Class 6 Claim shall receive either (i) payment of Cash in an
amount equal to such Allowed Class 6 Claim, or (ii) payment upon such other less favorable
terms as may be agreed to by the holder of such Allowed Class 6 Claim and the Reorganized
Debtor. Class 6 is unimpaired by the Plan.

5.1.7. Class 7 (Insider Claims). After all holders of Allowed Administrative
Expense Claims and Allowed Class 1, 2, 3, 4, 5, and 6 Claims have received payment of the full
amount of such Allowed Claims as provided in the Plan, each holder of an Allowed Class 7
Claim shall receive a Pro Rata distribution from Available Cash until such Allowed Class 7
Claims are paid in full. Class7 is impaired by the Plan.

5.1.8. Class 8 (Equity Interest). Upon the Effective Date, the holder of 100% of
the Equity Interest shall retain such Equity Interest. The holder of the Equity Interest shall not be
entitled, and shall not receive, any distribution of Available Cash on account of such Equity
Interest under the Plan until holders of all Allowed Claims have been paid in full as provided
under the Plan. Class 8 is unimpaired by the Plan.

ARTICLE VI
ACCEPTANCE OR REJECTION OF THE PLAN

6.1. Impaired Classes of Claims and Equity Interests Entitled to Vote. The
holders of Claims or Equity Interests in each impaired Class of Claims or Equity Interests are
entitled to vote as a class to accept or reject the Plan. Holders of Allowed Claims in Class 3
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(Junior Secured Creditor) and Class 7 (Insider Claims) are impaired by the Plan and is thus
entitled to vote to accept or reject the Plan.

6.2. Presumed Acceptance by Unimpaired Classes. Claimsin Class 1, 2, 4, 5, and 6
and Equity Interests in Class 8 are unimpaired by the Plan. Under section 1126(f) of the
Bankruptcy Code, the holders of such Claims and Interests are conclusively presumed to accept
the Plan, and the votes of such holders will not be solicited.

6.3. Classes Deemed to Reject Plan. No classes of Claims or Interests are deemed to
reject the Plan.

6.4 Elimination of Classes. Any Class of Claims that does not consist, as of the date
of the Confirmation Hearing, of at least one Allowed Claim, Disputed Claim, or temporarily
Allowed Claim under Rule 3018 of the Bankruptcy Rules, shall be deleted from this Plan for all
pUrposes.

6.5. Confirmability and Severability of the Plan. The confirmation requirements of
section 1129 of the Bankruptcy Code must be satisfied with respect to the Plan. The Debtor
reserves the right to alter, amend, modify, revoke or withdraw the Plan prior to the Confirmation
Hearing upon notice to creditors and other parties in interest. A determination by the Bankruptcy
Court that the Plan is not confirmable pursuant to section 1129 of the Bankruptcy Code shall not
limit or affect the Debtor’s ability to modify the Plan to satisfy the confirmation requirements of
section 1129 of the Bankruptcy Code.

ARTICLE VII
MEANS FOR EXECUTION OF THE PLAN

7.1. Property Transferred to the Reorganized Debtor. On the Effective Date, all
Assets of the Debtor shall be deemed to be the property of and vest in the Reorganized Debtor,
free and clear of all liens, claims, encumbrances or interests, subject only to the liens and security
interests of the holders of Allowed Claims in Classes 1, 2 3 and 4. Upon and after the Effective
Date, the Reorganized Debtor shall have all powers provided for under this Plan and the
Confirmation Order and shall have all of the powers of a trustee under the Bankruptcy Code.

7.2. Eunding of the Plan. The Plan shall be funded Available Cash from the sale of
the Real Property to the Purchaser and from the operations of the Debtor’s business.

7.3.  Sale of Real Property. On the Effective Date or as soon as practicable following
the Effective Date, the Reorganized Debtor shall close under the PSA and transfer title to the
Real Property to the Purchaser free and clear of all liens, claims, encumbrances or interests. The
liens and security interests of the holders of Allowed Claims in Classes 1, 2 3 and 4 shall attach
to the proceeds of sale under the PSA to the same extent, and in the same priority, as their
respective liens and security interests as of the Petition Date.

7.4. Transfer Taxes. Sales, transfers or other dispositions of assets and property by
the Reorganized Debtor, including the sale of the Property pursuant to the PSA, shall be entitled
to the tax treatment provided by section 1146(a) of the Bankruptcy Code and each recording
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office or other agent of any governmental unit or other taxing authority shall record any such
documents of transfer or exchange without any further direction or order from the Bankruptcy
Court.

7.5.  Causes of Action. All claims and causes of action held by the Debtor shall vest
in the Reorganized Debtor on the Effective Date, and the Reorganized Debtor shall have full
power and authority to pursue such claims and causes of action for the benefit of its creditors.
The proceeds of all claims and causes of action shall be deemed to be Available Cash and shall
be administered pursuant to the provisions of this Plan. Settlements of claims and causes of
action shall not be subject to approval by the Bankruptcy Court. All Avoidance Actions (i) shall
survive entry of the Confirmation Order, (ii) shall vest in the Reorganized Debtor, and (iii) shall
not be barred or limited by estoppel, whether judicial, equitable, or otherwise.

ARTICLE VI
DISTRIBUTIONS

8.1. Reorganized Debtor. The Reorganized Debtor shall have all rights, duties and
powers set forth in the Plan, including, without limitation, the duty to review and object to
Claims and make distributions pursuant to the terms of this Plan and the Confirmation Order.
The Reorganized Debtor shall have all the powers of a trustee under the Bankruptcy Code. On
the Effective Date, the Reorganized Debtor may employ counsel and other professionals as may
be reasonably necessary for its operations and to execute the Plan without the necessity of
application to the Bankruptcy Court. Such professionals may be retained and compensated for
post-Effective Date services in the ordinary course without the necessity of application to the
Bankruptcy Court.

8.2.  Distributions. All Available Cash shall be deposited in one or more accounts
held by the Reorganized Debtor from which all distributions under the Plan shall be made.

8.3.  Delivery of Distributions. Subject to Bankruptcy Rule 9010, unless otherwise
provided herein, all distributions to any holder of an Allowed Claim or Equity Interest shall be
made at the address of such holder as set forth on the bankruptcy schedules filed with the
Bankruptcy Court or on the books and records of the Debtor or its agents, unless the Debtor has
been notified, in advance and, in writing. of a change of address, including, without limitation, by
the filing of a proof of claim or interest by such holder that contains an address for such holder
different from the address reflected on such schedules for such holder. In the event that any
distribution to any holder is returned as undeliverable, no distribution to such holder shall be
made unless and until the Reorganized Debtor has been notified of the then current address of
such holder, at which time or as soon as reasonably practicable thereafter, such distribution shall
be made to such holder; provided, however, that such distributions shall be deemed unclaimed
property under section 347(b) of the Bankruptcy Code at the expiration of one (1) year from the
later of (i) the Effective Date or (ii) the date such holder’s Claim or Equity Interest is Allowed.
After such date, all unclaimed property shall revert to the Reorganized Debtor. The Reorganized
Debtor shall not have any obligation to attempt to locate any holder of an Allowed Claim or
Equity Interest other than by reviewing its books and records (including any proofs of claim or
interest filed in the Chapter 11 Case).
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8.4.  Stop Payments; Minimum Distribution; Unclaimed Funds. The Reorganized
Debtor may stop payment on any distribution check that has not cleared the payer bank within
ninety (90) days of the date of distribution of such check. No distribution under the sum of
$10.00 is required to be made by the Reorganized Debtor.

8.5.  United States Trustee Fees. Any fees payable under 28 U.S.C. § 1930 accruing
after the Effective Date shall be timely paid by the Reorganized Debtor.

8.6.  Distribution Reports. The Reorganized Debtor shall timely file with the Court
periodic distribution reports as required by the United States Trustee detailing the amounts
distributed pursuant to this Plan and shall serve such reports on the Office of the United States
Trustee.

8.7. Disallowance of Certain Charges. All penalties, default interest or late fees that
may have accrued on any Claim prior to the Confirmation Date are disallowed.

ARTICLE IX
EFFECT OF CONFIRMATION

9.1. Binding Effect. On and after the Effective Date, the provisions of the Plan shall
bind any holder of a Claim against, or Equity Interest in, the Reorganized Debtor and such
holder’s respective successors and assigns, whether or not the Claim or Equity Interest of such
holder is impaired under the Plan and whether or not such holder has accepted the Plan.

9.2. Continuation of Injunctions and Stays. Except as otherwise provided herein
or in the Confirmation Order, on and after the Effective Date, all Persons who have held,
currently hold or may hold a debt or Claim against the Debtor or the Reorganized Debtor
or its Assets are permanently enjoined from taking any of the following actions on account
of any such debt or Claim: (i) commencing or continuing in any manner any action or
other proceeding against the Debtor, the Reorganized Debtor or its successors or assigns or
its Assets; (ii) enforcing, attaching, collecting or recovering in any manner any judgment,
award, decree or order against the Debtor, the Reorganized Debtor or its successors or
assigns or its Assets; (iii) creating, perfecting or enforcing any lien or encumbrance against
the Debtor, the Reorganized Debtor or its successors or assigns or its Assets; and
(iv) commencing or continuing any action, in any manner, in any place that does not
comply with or is inconsistent with the provisions of the Plan or the Confirmation Order.
Provided the Reorganized Debtor is not in material breach of its obligations under the
Plan, the injunctive relief granted herein to the Debtor and the Reorganized Debtor is
likewise granted to any co-obligor or guarantor of any debts or obligations of the Debtor.
Any Person, including but not limited to the Debtor or the Reorganized Debtor, injured by
any willful violation of any injunction imposed by the Plan or Confirmation Order shall
recover actual damages, including costs and attorneys’ fees, and, in appropriate
circumstances, may recover punitive damages, from the willful violator.

9.3 Post-Confirmation Governance. Until the Effective Date, the Debtor shall
operate in a manner consistent with the preservation of the value of its business. As of the
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Effective Date, the manager of the Debtor, S. Bruce Jaffe, shall be deemed to be the manager of
the Reorganized Debtor. Mr. Jaffe will continue to oversee the business operations of the
Reorganized Debtor and the closing under the PSA. Nothing herein or in the Confirmation
Order, including any releases, shall diminish or impair the enforceability of any policy of
insurance that may cover claims against the Debtor or any other Entity. Each of the matters
provided for under this Plan involving the business structure of the Reorganized Debtor or action
to be taken by or required of the Reorganized Debtor shall, as of the Effective Date, be deemed to
have occurred and be effective as provided herein, and shall be authorized and approved in all
respects without any requirement of further action by the member of the Reorganized Debtor.
The Reorganized Debtor shall operate under its current name under the organizational documents
issued by the State of Maryland.

ARTICLE X
PROCEDURES FOR RESOLVING
AND TREATING DISPUTED CLAIMS

10.1. Objections to and Estimation of Claims and Equity Interests; Prosecution of
Disputed Claims and Equity Interests. The Reorganized Debtor may file with the Bankruptcy
Court an objection to the allowance of any Claim or Equity Interest, or any other appropriate
motion or adversary proceeding with respect thereto. All such objections will be litigated to
Final Order; provided, however, that the Reorganized Debtor may compromise and settle,
withdraw or resolve by any other method approved by the Bankruptcy Court, any such objections
to the allowance of such Claims or Equity Interests. In addition, the Reorganized Debtor may, at
any time, request that the Bankruptcy Court estimate any Claim under section 502(c) of the
Bankruptcy Code, regardless of whether such Claim has been previously objected to or whether
the Bankruptcy Court has ruled on any such objection. In the event that the Bankruptcy Court
estimates any Disputed Claim, that estimated amount will be limited to the purposes (such as
voting on this Plan) determined by the Bankruptcy Court. All of the aforementioned provisions
with respect to objections to Claims or Equity Interests and the claims estimation and resolution
procedures, are cumulative and are not necessarily exclusive of one another.

10.2. No Distributions Pending Allowance. Notwithstanding any other provision of
the Plan to the contrary, no distribution shall be made to the holder of a Disputed Claim or Equity
Interest or the holder of a Claim or Equity Interest that is the subject of a proceeding against it by
the Reorganized Debtor unless and until such Disputed Claim or Equity Interest becomes an
Allowed Claim or Equity Interest by Final Order. While disputes regarding Claims or Equity
Interests are pending, the Reorganized Debtor shall hold for the benefit of each holder of a
Disputed Claim or Equity Interest an amount equal to the distributions that would have been
made to the holder of such Disputed Claim or Equity Interest if it were an Allowed Claim or
Equity Interest, or, if so determined by the Bankruptcy Court, such amount as estimated by the
Bankruptcy Court under section 502(c) of the Bankruptcy Code, until such Claim or Equity
Interest becomes an Allowed Claim or Equity Interest.
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10.3. Distributions After Allowance. As soon as practicable after a Disputed Claim or
Equity Interest becomes an Allowed Claim or Equity Interest, the holder of such Allowed Claim
or Equity Interest shall receive all distributions to which such holder is then entitled under the
Plan on account of such Allowed Claim or Equity Interest. Any Entity who holds both an
Allowed Claim or Equity Interest and a Disputed Claim or Equity Interest shall receive the
appropriate distribution on the Allowed Claim or Equity Interest, although no distribution will be
made on the Disputed Claim or Equity Interest until such dispute is resolved by settlement or
Final Order. After resolution of a dispute, any cash previously reserved for such Disputed Claim
or Equity Interest and not paid in connection with the resolution thereof shall be distributed in
accordance with the terms of this Plan.

ARTICLE Xl
LEASES AND EXECUTORY CONTRACTS

11.1. Assumption of Unexpired Lease Agreements and Executory Contracts.
Except as otherwise provided in section 11.2 of the Plan, all unexpired lease agreements and
executory contracts, to the extent not previously assumed by the Debtor, shall be assumed by
Debtor as of the Effective Date pursuant to section 365 of the Bankruptcy Code, without the need
for entry of any order of the Bankruptcy Court other than the Confirmation Order. All amounts
required to be paid by the Debtor to cure any assumed lease agreements shall either be (i) paid in
full by the Reorganized Debtor on the Effective Date from Available Cash or (ii) assumed by the
Purchaser pursuant to the terms of the PSA.

11.2. Rejection of Certain Unexpired Leases and Executory Contracts. Prior to any
scheduled hearing on confirmation of the Plan, the Debtor shall file with the Bankruptcy Court a
schedule of those unexpired leases and executory contracts that it intends to reject as of the
Effective Date.

11.3. Claims Arising from Rejection. Unless the time for filing Claims is otherwise
fixed by the Bankruptcy Court, all Claims arising from the rejection of executory contracts or
unexpired leases shall be filed and served upon the Reorganized Debtor and the United States
Trustee within thirty (30) days after the later of (i) entry of a Final Order authorizing such
rejection or (ii) the date on which the Confirmation Order becomes a Final Order. Any such
Claim not filed within the required time period shall be time-barred and shall not be an Allowed
Claim.

ARTICLE XII
MODIFICATION

12.1. Pre-confirmation Amendment. The Debtor reserves the right in accordance
with the Bankruptcy Code to amend or modify this Plan prior to the Confirmation Date. After
the Debtor files a modification with the Court, this Plan, as modified, becomes the Plan.

12.2. Post-confirmation Modification. The Debtor may modify this Plan at any time
after the Confirmation Date regardless of whether this Plan has been substantially consummated
within the meaning of sections 1101(2) and 1127(b) of the Bankruptcy Code, if circumstances
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warrant such modification, if all required disclosure under section 1125 of the Bankruptcy Code
has been given, and the Court, after notice and a hearing, confirms the Plan as modified.

12.3. Correction of Errors; Inconsistencies. Before or after the Confirmation Date,
or in the Confirmation Order, the Debtor may, with the approval of the Court, so long as it does
not materially and adversely affect the interests of creditors who have accepted this Plan, remedy
any defect or omission, or reconcile any inconsistencies in this Plan or amend this Plan, in such a
manner as may be necessary to carry out the purposes and the effect of this Plan without the
necessity of re-soliciting acceptances.

ARTICLE X1l
CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

13.1. Confirmation Conditions Precedent. Confirmation is subject to:

() The Bankruptcy Court having approved the Disclosure Statement by order
entered on the docket of the Chapter 11 Case;

(i) The presentment of a Confirmation Order to the Bankruptcy Court in the
Chapter 11 Case for entry to confirm the Plan; and

(iii)  There being no uncured default under the terms of the PSA.

13.2. Effective Date Conditions Precedent. The occurrence of the Effective Date is
subject to:

() The Confirmation Order becoming a Final Order;

(i) No stay of the Confirmation Order shall then be in effect and no
unresolved request for revocation under section 1144 of the Bankruptcy Code shall be pending;
and

(iii) All conditions to closing under the terms of the PSA shall have been satisfied
or waived.
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ARTICLE XIV
MISCELLANEOUS PROVISIONS

14.1. Headings. The headings used herein are inserted for convenience only and
neither constitute a substantive portion hereof nor in any manner affect the provisions hereof.

14.2. Business Day. If any payment or act under the Plan is required to be made or
performed on a date that is not a Business Day, then the making of such payment or the
performance of such act may be completed on the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

14.3. Timing. Wherever the Plan provides that a payment or distribution shall occur
“on” any date, it shall mean “on, or as soon as practicable after” such date.

14.4. Manner of Payment. Any payment made under the Plan may be made either by
check or by wire transfer.

14.5. Authorization of Business Action. The occurrence of the Effective Date shall
constitute Bankruptcy Court authorization for the Reorganized Debtor to take or cause to be
taken any business action necessary or appropriate after the Effective Date for the effectuation of
the Plan and such action will be authorized and approved in all respects and for all purposes
without any requirement of further action by any other Person.

14.6. Exculpation. Neither the Reorganized Debtor nor any of its respective attorneys,
advisors or agents shall have any liability to any holder of a Claim or Equity Interest for any act
or omission in connection with, or arising out of, this Chapter 11 Case, the administration or
consummation of the Plan or the property to be distributed under the Plan, except for willful
misconduct or gross negligence.

14.7. Severability. Should any provision in this Plan be determined to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any other provisions of the Plan.

14.8. Reservation of Rights. Neither the filing of the Plan, nor any statement or
provision contained in the Plan or the Disclosure Statement, shall be deemed to be a waiver of
any rights, remedies, defenses or claims by the Debtor or the Reorganized Debtor, and all such
rights, remedies, defenses or claims are hereby specifically reserved.

14.9. Plan Controls. To the extent the Plan is inconsistent with the Disclosure
Statement, the provisions of the Plan shall control.
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14.10. Notice.

14.10.1. Any notices or requests made in connection with this Plan shall be in
writing and served either by (i) certified mail, return receipt requested, postage prepaid, (ii) hand
delivery, or (iii) commercial overnight delivery service, freight prepaid, and will be deemed to
have been given when received by the following parties at the following addresses:

To the Debtor: S. Bruce Jaffe, President
The Sanford Companies
8600 Snowden River Parkway
Suite 201
Columbia, Maryland 21045

With a copy to: Lawrence A. Katz, Esq.
Hirschler Fleischer
8270 Greensboro Drive
Suite 700
Tysons, VA 22102

14.10.2. All notices, requests and distributions to any creditor or Equity Interest
holder shall be sent to such Creditor or Equity Interest holder at the address given in each
creditor’s proof of claim or each Equity Interest holder’s proof of interest. With regard to those
scheduled creditors or Equity Interest holders who did not file a proof of claim or interest, all
notices, requests and distributions shall be sent to such Creditor or Equity Interest holder at the
address listed in the Debtor’s schedules, unless the Reorganized Debtor receives other
instructions in writing from such creditor(s) or Equity Interest holder(s). Notices, requests and
distributions to creditors or Equity Interest holders shall be deemed to have been given when
mailed to such address or deposited with a commercial overnight delivery service. It shall be the
obligation of creditors or Equity Interest holders to provide written notice of any change in
address to the Debtor or the Reorganized Debtor.

14.11. United States Trustee Fees. All fees due and payable through the Effective Date
pursuant to 28 U.S.C. 8 1930 shall be paid by the Reorganized Debtor when due under applicable
Statute.

14.12 Other Documents and Actions. The Debtor and/or the Reorganized Debtor may
execute such documents and take such other actions as are necessary to effectuate the
transactions provided for in the Plan.

14.13. Successors and Assigns. The rights, benefits and obligations of any Person or
Entity named or referred to in the Plan shall be binding on, and shall inure to the benefit of, any
heir, executor, administrator, successor or assign of such Person or Entity.

14.14. Post-Effective Date Effect of Evidences of Claims or Equity Interests. Except
as otherwise expressly provided in the Plan, notes, bonds, membership certificates and other
evidences of Claims against or Equity Interests in the Debtor shall, effective upon the Effective
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Date, represent only the right to participate in the distributions contemplated by the Plan or the
retention of Equity Interests under the Plan.

14.15. Governing Law. Unless a rule of law or procedure is supplied by (i) Federal law
(including the Bankruptcy Code and Bankruptcy Rules), or (ii) an express choice of law
provision in any agreement, contract, instrument or document provided for, or executed in
connection with, the Plan, the rights and obligations arising under the Plan and any agreements,
contracts, documents and instruments executed in connection with the Plan shall be governed by,
and construed and enforced in accordance with, the laws of the State of Maryland without giving
effect to the principles of conflict of laws thereof.

14.16. Confirmation Pursuant to sections 1129(a)(10) and 1129(b) of the
Bankruptcy Code. Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes
of confirmation by acceptance of the Plan by an impaired Class. If any class of Claims or Equity
Interests entitled to vote on the Plan does not accept the Plan pursuant to section 1126(c), the
Debtor reserves the right to request confirmation of the Plan under section 1129(b) of the
Bankruptcy Code and to modify the Plan to the extent, if any, that confirmation pursuant to
section 1129(b) of the Bankruptcy Code requires modification.

ARTICLE XV
RETENTION OF JURISDICTION

15.1. The Bankruptcy Court shall retain jurisdiction after confirmation of the Plan for
the following purposes:

(1) to determine the allowance and classification of any Claim or Equity
Interest, the reexamination of Claims or Equity Interests which have been allowed for
purposes of voting, and the determination of any objections to Claims or Equity Interests
that may be or may have been filed,

(i)  to determine motions to estimate Claims at any time, regardless of whether
the Claim to be estimated is the subject of a pending objection, a pending appeal, or
otherwise;

(iii)  to determine motions to subordinate Claims or Equity Interests at any time
and on any basis permitted by applicable law;

(iv)  to construe or take any action to enforce this Plan and to issue such orders
as may be necessary for the implementation, execution, and consummation of this Plan;

(v)  todetermine any and all applications for allowance of compensation or
reimbursement of expenses of Professionals;

(vi) to determine any other requests for payment of Administrative Expense
Claims;

(vii) to resolve any disputes arising under or relating to this Plan;
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(viii) to modify the Plan pursuant to section 1127 of the Bankruptcy Code and
applicable Bankruptcy Rules;

(ix) to take any action to correct any defect, cure any omission, or reconcile
any inconsistency in this Plan or the Confirmation Order as may be necessary to carry out
the purposes and intent of this Plan;

(x)  toenter any order, including injunctions, necessary to enforce the rights,
title and powers of the Debtor or the Reorganized Debtor and to impose such limitations,
restrictions, terms and conditions of such rights, title and powers as the Bankruptcy Court
may deem necessary;

(xi)  to enforce any order previously entered by the Bankruptcy Court in this
case and to enter the Closing Order;

(xii) to determine pending applications for the assumption or rejection of
executory contracts or unexpired leases to which a Debtor is a party or with respect to
which a Debtor may be liable, and to hear and determine, and if need be to adjudicate,
any and all Claims arising therefrom;

(xiii) to determine applications, adversary proceedings and contested or litigated
matters and all causes of action, whether pending on the Effective Date or commenced
thereafter;

(xiv) to issue orders in aid of execution of the Plan to the extent authorized by
section 1142 of the Bankruptcy Code;

(xv) to determine such other matters as may be set forth in the Confirmation
Order;

(xvi) to consider and act on the compromise and settlement of any Claim
against, or cause of action on behalf of, the Debtor or its Estate;

(xvii) to enter such orders as may be necessary or appropriate in connection with
the Debtor, Reorganized Debtor or the Assets, wherever located;

(xviii) to hear and determine any motions or contested matters involving taxes,
tax refunds, tax attributes and tax benefits and similar and related matters with respect to
the Debtor arising prior to the Effective Date or relating to the administration of the
Chapter 11 Case, including, without limitation, matters involving Federal, state and local
taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code;

(xix) to enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings issued or entered in connection with this Chapter 11 Case or
the Plan;
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(xx)

to enter such orders as may be necessary or appropriate to aid confirmation
of and to facilitate implementation of the Plan, including, without limitation, any orders

as may be appropriate in connection with the Equity Infusion; and

(xxi) to determine any matter not inconsistent with the Bankruptcy Code or the

Plan.

ARTICLE XVI

ENTRY OF FINAL DECREE AND CLOSING OF CASE

Once the Reorganized Debtor has substantially performed all of the duties specified in the
Plan and commenced making such payments to holders of Allowed Administrative Expense
Claims and Allowed Claims as are contemplated in Articles 1l and V, it shall file a certification

of full administration and apply for the entry of a final decree.

February 12, 2018

9421981.2 042928.00001

Respectfully submitted,

TSC/IMJ SNOWDEN RIVER SOUTH, LLC

By:  /s/ S. Bruce Jaffe

Name: S. Bruce Jaffe
Title: Manager

/s/ Lawrence A. Katz

Lawrence A. Katz (Md. Bar No. 02526)
HIRSCHLER FLEISCHER PC

8270 Greensboro Drive, Suite 700
Tysons, Virginia 22102

Email: Ikatz@hf-law.com

Telephone: (703) 584-8362

Facsimile: (703) 584-8901

Counsel to the Debtor
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EXHIBIT B

NON-INSIDER CREDITOR

Advantage Asphalt, LLC

AiGits Incorporated d/b/a NinjaBe
BFPE International, Inc.

BGE (0820783028)

BGE (6564322424)

BGE

Black Flag Brewing Company, LLC
Brasher Design

Chesapeake Lawnscapes

Choptank Fitness, LLC

Code 3 Security and Protection Services
Columbia Association

Columbia Swim School, LLC
Consolidated Construction Services
Contractor's Services, Inc.

Costello Construction

Dansie & Dansie, LLP

Dashco, Inc.

East Quality Concrete

EOS Commercial Landscape Services
Erie Insurance

Feuerherd Masonry

Freedom Restoration LLC
Glen-Gery Corporation

Griffith Brothers Inc.

H&E Equipment Services
Hillis-Carnes Engineering

Hillman, Brown & Darrow, PA
Howard County

J.C. Porter Construction, LLC
KLNB, LLC

Koffel Associates, Inc.

Launch Columbia, LLC

Linthicum Plumbing

Long Fence Co., Inc.

M & M Sediment Control

Machado Construction Co., Inc.
Manns Woodward Studios Inc.

Maryland Indoor Play, LLC T/A Hyper Kidz

Paradise Point, LLC

Republic Services #050

Robert H. Vogel Engineering, Inc.
Rosedale Roofing Company, Inc.
Ruhlman Bros, Inc.

S & L Trucking, LLC

Solid Ground Services, Inc.
Sonabank

Sonco Worldwide Inc.

Southern Insulation, Inc.

Spartan Equipment

Supplies Unlimited Inc.

T&D Plumbing & Heating Co., Inc.
Tang Electric, Inc.

The Recycling Center

The Traffic Group

The W Group Commercial Real Estate
Waste Management of MD

TOTAL:

CLAIM
AMOUNT

DISPUTED/
UNDISPUTED

$43,760.00
$406,277.60
$1,712.50
$30,153.89
$600.00
$335.32
$9,736.88
$1,050.00
$1,995.18
$4,507.75
$13,138.88
$19,853.15
$14,563.32
$533.40
$3,645.00
$10,910.00
$750.00
2,472,342.92
$87,156.59
$1,940.73
$11,380.00
$4,850.00
$2,439.00
$5,101.96
$15,708.75
$11,844.16
$757.50
$525.00
$94,452.64
$2,740.00
$364,892.88
$5,000.00
$72,368.46
$1,800.00
$2,993.00
$375.00
$6,215.14
$11,602.84
$176,306.59
$0.00
$0.00
$1,412.00
$90,000.00
$10,100.00
$0.00
$1,269.00
$10,604,880.48
$1,283.19
$0.00
$649.70
$11,898.73
$22,571.34
$2,000.00
$2,266.08
$27,825.16
$4,436.44
$4,372.10

$14,701,280.25

C CocCo

OCo0oOO0OU0UUU0UCU0ODUOCCCOUOUOUOUDCCUOCUOUDUODCUOCUOCUOUOCUOUDUDUDUDCUOCCUOCUOCCCCOOC

INSIDER CREDITOR

9033 Red Branch Road, LLC

9198 Limited Partnership, LLLP
College Park Investments, LLC

F&S Associates Limited Partnership
Guilford I Limited Partnership

Oak Run I Limited Partnership

Red Branch Warehouse Associates, LP
Sanford Land Holdings, LLC

Sanford Management Services, LLC
Sanford Title Services, LLC

Stein Properties, Inc.

The Sanford Companies Real Estate, Inc.
TSC/Flowers LLC

TSC/Magothy Associates, LP
TSC/Pumphouse Road, LLC

US Financial Capital, Inc.

TOTAL:

CLAIM
AMOUNT

$160,131.33
$179,946.33
$1,311.42
$427,153.56
$50,580.30
$4,758.00
$14,290.30
$255,722.51
$38,151.32
$65,055.00
$173,081.36
$86,205.27
$11,781.03
$4,639.00
$16,295.84
$2,845,459.68

$4,334,562.25

DISPUTED/
UNDISPUTED

cccccccccccccccc
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EXHIBIT C - LIQUIDATION ANALYSIS

Chapter 11 Plan Chapter 7 Liquidation
Income
Sale of Assets $15,000,000.00 $12,000,000.00
Total Income $15,000,000.00 $12,000,000.00
Administrative Expenses
Chapter 7 Trustee Commission (1) $0.00 $383,250.00
Legal Fees (2) $50,000.00 $75,000.00
Auctioneer/Broker Fees (3) $262,500.00 $600,000.00
Miscellaneous closing costs/prorations $20,000.00 $20,000.00
Security deposits due to Buyer $120,847.67 $120,847.67
U.S. Trustee's fees (4) $150,000.00 $120,000.00
Total Chapter 7 Administrative Expenses $603,347.67 $1,058,250.00
TOTAL AMOUNT REMAINING $14,396,652.33 $10,941,750.00
Class 1 - Howard County, Maryland $94,452.64 $94,452.64
Total amount Paid on account of Class 1 Claim $94,452.64 $94,452.64
TOTAL AMOUNT REMAINING $14,302,199.69 $10,847,297.36
Percentage payout on account of Class 1 Claim 100.00% 100.00%
Class 2 - Sonabank $10,604,880.48 $10,604,880.48
Total amount paid on account of Class 2 Claim $10,604,880.48 $10,604,880.48
Percentage payout on account of Class 2 Claim 100.00% 100.00%
TOTAL AMOUNT REMAINING $3,697,319.21 $242,416.88
Class 3 - Dashco, Inc. $2,472,342.92 $2,472,342.92
Total amount paid on account of Class 3 Claim (4) $740,561.38 $242,416.88
Percentage payout on account of Class 3 Claim (4) 100.00% 9.81%
TOTAL AMOUNT REMAINING $2,956,757.83 $0.00
Class 4 - Columbia Association $19,853.15 $19,853.15
Total Amount paid on account of Class 4 Claim $19,853.15 $0.00
Percentage payout on account of Class 4 Claim 100.00% 0.00%
TOTAL AMOUNT REMAINING $2,936,904.68 $0.00
Cost of work to release bonds $1,000,000.00 $1,000,000.00
TOTAL AMOUNT REMAINING $1,936,904.68 $0.00
Class 5 - Priority Claims $0.00 $0.00
TOTAL AMOUNT REMAINING $1,936,904.68 $0.00
Class 6 - General Unsecured Claims $1,936,904.68 $1,936,904.68
Total amount paid on account of Class 6 Claims $1,936,904.68 $0.00
Percentage payout on account of Class 6 Claims 100% 0.00%
TOTAL AMOUNT REMAINING $0.00 $0.00
Class 7- Insider Claims $4,334,562.25 $4,334,562.25
Total amount paid on account of Class 7 Claims $0.00 $0.00
Percentage payout on account of Class 7 Claims 0.00% 0.00%
TOTAL AMOUNT REMAINING $0.00 $0.00
Class 8 - Equity Interests
Total amount paid on account of Class 8 $0.00 $0.00

1. The commission for the Trustee is calculated pursuant to section 326 of the Bankruptcy Code.
2. Legal fees for the Trustee have been estimated at $25,000 in addition to legal fees of the Debtor of $50,000.
3. Auctioneer fees have been estimated at 5% of the liquidation value of the Property. Commission under Plan is 1.75% as per existing broker's agreement.

4. Paid from the proceeds of the sale of both the Property and non-Estate assets to ensure that general unsecured claims are paid in full
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