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

)

Inre: )
)

TSC/GREEN ACRES ROAD, LLC ) 17-25913-TC
)

Debtor in possession. ) (Chapter 11)
)

DISCLOSURE STATEMENT FOR THE CHAPTER 11 PLAN OF
REORGANIZATION OF TSC/GREEN ACRES ROAD , LLC

This disclosure statement (the “Disclosure Statethéas been prepared by
TSC/GREEN ACRES ROAD, LLCthe debtor and debtor-in-possession herein {@sbtor”),
to provide disclosure of the Debtor’s Chapter 1dnRif Reorganization (the “Plan”). The
Debtor is the proponent of the Plan. The Planiges/for the sale of the Debtor’s principal
assets, the resolution of the allowance of claintsequity interests, and the distribution to
creditors in accordance with the priorities of Benkruptcy Codé.

On November 28, 2017 (the “Petition Date”), the f@eliiled a voluntary petition for
relief under chapter 11 of the Bankruptcy Codeatiitg this chapter 11 case (the “Chapter 11
Case”). At all times following the filing of the Chapter Tlase, the Debtor has retained custody
of its assets and has operated its business abofen-possession” pursuant to sections 1107
and 1108 of the Bankruptcy Code. No unsecureditors’ committee has been appointed by
the Office of the United States Trustee in thisj@@béall Case.

This Disclosure Statement is intended to aid coeslitn making an informed judgment
regarding acceptance or rejection of the Plaryouf have any questions regarding the Plan, the
Debtor urges you to contact its counsel, David g¥&h, 1 North Charles Street, Suite 350,
Baltimore, MD 21201..

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

All capitalized terms not otherwise defined herghall have the meaning ascribed to such termrunde
Article | of the Plan.See Exhibit A attached hereto.
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No representation concerning the Debtor, its bssimgerations, its assets or the value of
its assets has been authorized except as seiridhis Disclosure Statement. No representations
other than those made in this Disclosure Statestemild be relied upon in evaluating the Plan.

The information presented in this Disclosure Statieinmas not been subjected to an
external audit. The Debtor and its counsel andsady cannot warrant the accuracy of the
information contained in this Disclosure Statematihough the Debtor has used its best efforts
under all of the circumstances to ensure thatrtftgmation 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.

. INTRODUCTION
1. A Classification and Treatment of Claims and Equitylnterests Under the Plan.

All Classes of Claims are impaired under the Plash accordingly, the holders of Claims
in all Class are entitled to vote to accept orateflee Plan. The Debtor is seeking votes to accept
the Plan from Holders of Claims in those Clasdegch Class of Claims and Equity Interests,
except Administrative Expense Claims, Professiéma Claims, and Priority Tax Claims, are
placed in the following Classes and will receive tbllowing treatment under the Plan:

Summary of Classification and Treatment of Claims Wder the Plan

Estimated
Claims

Impaired Treatment

Class 1 - $12,420.92 The holder of the Allowed Claim ing3l4 shall retain its lien on the
Allowed Real Property. The Reorganized Debtor shall matket Real
Secured Property for sale in a commercially reasonable reanrit closing
Claim of on the sale of the Real Property, the Allowed Ch$€daim shall be
Anne paid in full from Available Cash, with interest @hie Legal Interes
Arundel RateClass 1 is impaired by the Plan.

County,

Maryland

Class 2 - $1,127,899.2 Yes The holder of the Allowed Claim€lass 2 shall retain its liens gn
Allowed the Real Property. The Reorganized Debtor shatketahe Real
Secured Property for sale in a commercially reasonable reanburing the
Claim of time that the Real Property is being marketed htbider of the Class
Merritt 2 Claim shall receive monthly payments of inteesgghe rate of 109
Lending, on the principal balance of the Class 2 Claim, Whamount is
LLCr $875,000, to the extent there is Available Cashfuod such

payments. At closing on the sale of the Real Rtgpafter payment
in full of the Allowed Class 1 Claim, the balancgtbe Allowed
Class 2 Claims shall be paid in full. Class Xipaired by the Plan.

Class 3 — $1,190.00 Yes After all holders of Allowed Adminidikee Expense Claims and
Allowed Allowed Class 1 and 2 Claims have received paynoérthe full

Priority amount of such Allowed Claims as provided in thenPkeach holdef
Claims of an Allowed Class 3 Priority Claim shall receiee Pro Ratd

distribution from Available Cash until such Alloweglass 3 Claimg
are paid in full. Class 3 is unimpaired by therPla
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Estimated

Class -
E— Claims

Impaired Treatment

Class 4 — $0? After all holders of Allowed Administrative Expge Claims ang
Allowed Allowed Class 1, 2,and 3 Claims have received payroéthe full
General amount of such Allowed Claims as provided in thenPkeach holdef
Unsecured of an Allowed Class 4 General Unsecured Claim steaiéive a Prg
Claims Rata distribution from Available Cash until suchioded Class 4
(including Claims are paid in fullClass 4 is unimpaired by the Plan.

disputed

claims)

Class 5 $1,491,096.68 | Yes After all holders of Allowed Adnstrative Expense Claims and

Allowed Class 1, 2, 3, and 4 Claims have recepagment |of the
full amount of such Allowed Claims as provided hetPlan|, each
holder of an Allowed Class 5 Claim shall receivePeo| Rata
distribution from Available Cash until such Allowetlass 6 Claims
are paid in full. Class 5 is impaired by the Plan.

Allowed Insider Claims

Class 6 — N/A Yes Upon the Effective Date, the holder of 100%the Equity Interest
Allowed shall retain such Equity Interest. The holderted Equity Interest
Equity shall not be entitled, and shall not receive, anstridution of
Interest Available Cash on account of such Equity Interastian the Plarn

until holders of all Allowed Claims have been paidull as provided
under the PlanClass 6 is impaired by the Plan.

2. B. Voting Instructions and Deadline.

If a creditor or holder of an Equity Interest holl€laim or Equity Interest classified in a
Class of Claims or Equity Interests entitled toevohder the Plan, the vote of such creditor or
holder of an Equity Interest to accept or rejeet®han is important and must be in writing and
filed on time.The Voting Deadline is at 5:00 p.(orevailing Eastern
Time). IN ORDER FOR AVOTE TO BE COUNTED, THE BALLO T MUST BE
PROPERLY COMPLETED IN ACCORDANCE WITH THE VOTING IN STRUCTIONS
ON THE BALLOT AND RETURNED TO DEBTOR’S COUNSEL BY T HE VOTING
DEADLINE. Creditors and holders of Equity Interests mustardy the ballot or ballots sent to
them with this Disclosure Statement. If a creddoholder of an Equity Interest has Claims or
Equity Interests in more than one Class, such wedr holder of an Equity Interest should
receive multiple ballots. If a creditor or holddran Equity Interest receives more than one
ballot, such creditor or holder of an Equity Irtstrshould assume that each ballot is for a
separate Claim or Equity Interest and should cotef@ad return all of themF A CREDITOR
OR HOLDER OF AN EQUITY INTEREST IS AMEMBER OF AVO TING CLASS AND
DID NOT RECEIVE ABALLOT FOR SUCH CLASS, OR IF SUCH BALLOT IS
DAMAGED OR LOST, OR IFA CREDITOR OR HOLDER OF AN E QUITY INTEREST
HOLDER HAS ANY QUESTIONS CONCERNING VOTING PROCEDUR ES, PLEASE
CONTACT:

DAVID W COHEN, Esq.
Law Office of David W Cohen
1 North Charles Street, Suite 350

Includes disputed claims.
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Baltimore, MD 21201
Email: dwcohen79@jhu.edu
Telephone: (410) 837-6340

3. C. The Confirmation Hearing.

On the date and at the time given in the noticeeskewith this Disclosure Statement, the
Court will hold a hearing to consider confirmatiointhe Plan (the “Confirmation Hearing”).
The Court has ordered that objections, if anyaiaficmation of the Plan be filed and served
within the time and in the manner described inrtbce that accompanies this Disclosure
Statement. The date of the Confirmation Hearing begontinued at such later time(s) as the
Court may announce during the Confirmation Headngny continued hearing without further
notice. CREDITORS AND HOLDERS OF EQUITY INTERESTS ARE NOT R EQUIRED
TO ATTEND THE CONFIRMATION HEARING UNLESS THEY HAVE EVIDENCE OR
ARGUMENT TO PRESENT TO THE COURT CONCERNING THE MAT TERS TO BE
ADDRESSED AT THE CONFIRMATION HEARING. If the Plan is confirmed by the Court,
it will be binding on all holders of Claims and Eiyunterests, regardless of whether any such
individual holder supported or opposed the Plan.

[I. BACKGROUND

The Debtor is a Maryland LLC organized in Mayp&@or the purpose of developing
commercial real estate in Anne Arundel County, Waard, and is wholly owned by the AN&J
Family Trust. The Debtor owns in fee simple certieal property (“the Property”), which has
been subdvided into 26 buildable lots. The Debtdd$ithese lots for sale to third parties. The
real property was acquired on September 23, 20@Fged into a single subdivision, and
subdivided in accordance with a Plat recorded enl@ind records of Anne Arundel County
known as “Green Ridge Manor.”

4. A. Secured Debt Obligations

On May 24, 2016 , the Debtor entered into a lagnre@ment with Merritt Lending, LLC
(“Merritt”) to finance the Property. Pursuant heetLoan Agreement, Merritt agreed to advance
$875,000 to the Debtor. A promissory note (thett) in the amount of $875,000 was
executed by the Debtor, secured by a Deed of TRestirity Agreement and Assignment of
Contracts, Leases and Rents (the “Deed of Trustijch forms a blanket lien on all of the
Property. The Loan Agreement, Note, Deed of Ti@sturity Agreement and Assignment of
Contracts, Leases and Rents and Amendments areegtto collectively as the “Merritt Loan.”
As of the Petition Date, the balance owed on theriié.oan was asserted by Merritt to be
$1,086,312.50

In addition to the obligations owed to MerrithetDebtor may owe Anne Arundel,
Maryland unpaid real estate taxes for tax year72ZI118, together with unpaid sewer and water
charges. This obligation gives rise to a statutaxrylien in favor of Anne Arundel County,
Maryland that is arguably senior to all other liemsthe Property.

5. B. Lease Obligations
The Debtor has no lease obligations.

6. C. Events Leading to Bankruptcy and Pre-Petition Dag¢ Restructuring Efforts

Prior to the Petition Date, the Debtor began ntargehe property for sale. During this
marketing period, however, the Debtor relied upalated entities also owned by AN&J Trust to
finance the carrying cost of the real propertythasproperty generated no cash to fund its
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carrying costs, including payments due on the Ntdrgan. These entities are described as
Class 5 “insider claims.”

Thereatfter, Merritt declared the Merritt Loan efault and commenced foreclosure
proceedings. A foreclosure sale was scheduleMdoember 30, 2017. In order to preserve the
opportunity to sell the Property at fair marketugglrather than at a distressed sale price at
foreclosure, the Debtor filed a voluntary petitiomder chapter 11 of the Bankruptcy Code,
thereby commencing this Chapter 11 Case.

[ll. THE PLAN

Pursuant to the Plan, the Debtor will use comm#yaiaasonable efforts to market and
sell the Property with twelve months following tB#ective Date of the Plan. At the same time,
the Debtor will actively seek an arrangement witloant venture investor who is ready able to
invest sufficient cash in the Debtor's businesscguire the position of Merritt Lending, LLC.

In the event, the Debtor is unsuccessful in théeetg, the Property will either be auctioned off
and sold pursuant to section 363 of the Bankru@togte or, if this does not occur within sixty
(60) days, the Senior Secured Lender has thetaghrtoceed with a judicial sale of the Property.

The net proceeds of sale of the Property, aftep#tyenent of closing costs associated
with the sale, will be distributed first to secur@éditors in accordance with the priority of their
liens on the Property, thgmo rata to priority unsecured creditors, thpro rata to non-insider
general unsecured creditors, and themrata to insider unsecured creditors.

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

Certain Claims need not be classified under a plasuant to the Bankruptcy Code,
including Administrative Claims, Professional Fdai@s 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 faverabatment, each holder of an Allowed
Administrative Expense Claim shall receive Cashrniramount equal to such Allowed
Administrative Expense Claim on or before the latiefi) the Effective Date or (ii) the fifteenth
day of the first month following the month in whisbch Administrative Expense Claim
becomes an Allowed Administrative Expense Clgnoyided, however, that Allowed
Administrative Expense Claims representing oblmatiincurred in the ordinary course of the
Debtor’s business or taxes incurred by the Delbiat are Administrative Expense Claims under
section 503(b)(1) of the Bankruptcy Code shall &igl jin full in accordance with the terms and
conditions of the particular transactions, any maple agreements, and applicable bankruptcy
and non-bankruptcy lawAll Disputed Administrative Expense Claims shallrbeserved for in
full on the Effective Date. Payment of Allowed Atmstrative Expense Claims on the Effective
Date shall be made from Available Cash, and sulceratvailable and permitted sources
hereunder

2. Administrative Expense Claim Bar Date Requests for payment of
Administrative Expense Claims existing as of thefZmation Date must be filed with the
Bankruptcy Court and served on the Reorganizeddelat later than forty-five (45) days after
the Effective Date. Objections to payment of Adistirative Expense Claims must be filed with
the Bankruptcy Court and served on the holder o #udministrative Expense Claim, the
Reorganized Debtor and the U.S. Trustee by the ddtg) thirty (30) days after the Effective
Date or (ii) thirty (30) days after the filing die applicable request for payment of such
Administrative Expense Claim, unless otherwise mrde@r extended by the Bankruptcy Court.
Notwithstanding anything to the contrary hereinyequestor payment of an Administrative
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Expense Claim need be filed with the Bankruptcyr€tar the allowance of (a) an
Administrative Expense Claim incurred in the ordineourse of the Debtor’s business or (b) the
fees of the United States Trustee arising unddy.&3C. § 1930(a)(6)Any Person that is
required to, but fails, to file a request for allonance of an Administrative Expense Claim on

or before the deadline referenced above shall beriver barred from asserting such
Administrative Expense Claim against the Reorganizi Debtor, and the holder thereof

shall be enjoined from commencing or continuing anyction, employment of process, or

act to collect, offset, or recover amounts asserteabainst the Reorganized Debtor in such
Administrative Expense Claim.

3. Priority Tax Claims. Each holder of an Allowed Priority Tax Claim shateive,
at the sole option of the Reorganized Debtor, linshtisfaction, settlement, release and discharge
of, and in exchange for, such Allowed Priority Té&aim, one of the following treatments: (i)
equal quarterly Cash payments in an aggregate amequal to such Allowed Priority Tax Claim,
together with interest at the Legal Interest Rater a period not exceeding five (5) years after
the Petition Date, which payments shall begin dneéar after the Petition Date; or (ii) such
other treatment as to which the Debtor and a hatlan Allowed Priority Tax Claim shall have
agreed upon in writing.

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

8. B. Treatment of Classified Claims and Interests.

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

The Plan proposes the following classification tdi@s and Interests.

Clas

S Claim Status Voting Rights
1 Allowed Anne Arundel County, Maryland Securgdimpaired| Entitled to Vote

Claim

2 Allowed Merritt Lending, LLC Secured Claims Impadr | Entitled to Vote
3 Allowed Priority Claims Impaired Entitled to Vote
4 Allowed General Unsecured Claims Impaired  Entitetdte
5 Allowed Insider Claims Impaired  Entitled to Vote
6 Allowed Equity Interests Impaired  Entitled to Vote




Case 17-25912 Doc 50 Filed 03/26/18 Page 8 of 21

1. Treatment of Classified Claims.

Under the Plan, the Classes will receive the falhgutreatments.
Class 1 (Allowed Anne Arundel , Maryland Secured Claim).

The holder of the Allowed Claim in Class 1 shathre its lien on the Real Property. The
Reorganized Debtor shall market the Real Propertgdle in a commercially reasonable
manner. At closing on the sale of the Real Prgp#re Allowed Class 1 Claim shall be paid in
full from Available Cash, with interest at the Léfysterest Rate. Class 1 is impaired by the Plan.

Class 2 (Allowed Claims Merritt Lending, LLC)

The holder of the Allowed Claims in Class 2 shathin its liens on the Real Property.
The Reorganized Debtor shall market the Real Prpper sale in a commercially reasonable
manner. During the time that the Real Properbeisg marketed, the holder of the Class 2
Claims shall receive monthly payments of interésh@ non-default contract rate on the
principal balance of the Class 2 Claims to themtdieere is Available Cash to fund such
payments. At closing on the sale of the Real Rigpafter payment in full of the Allowed Class
1 Claim, the balance of the Allowed Class 2 Clagiall be paid in full. Class 2 is impaired by
the Plan.

Class 3. (Allowed Priority Claims)

After all holders of Allowed Administrative Expen&#aims and Allowed Class 1 and 2
Claims have received payment of the full amourguah Allowed Claims as provided in the
Plan, each holder of an Allowed Class 3 Prioritgi@l shall receive a Pro Rata distribution from
Available Cash until such Allowed Class 3 Claims paid in full. Class 3 is impaired by the
Plan.

Class 4. (Allowed General Unsecured Claims)

After all holders of Allowed Administrative Expen€#aims and Allowed Class 1, 2, 3,
and 4 Claims have received payment of the full amofisuch Allowed Claims as provided in
the Plan, each holder of an Allowed Class 4 Gengnakecured Claim shall receive a Pro Rata
distribution from Available Cash until such Allowé&iass 4 Claims are paid in full. Class 5 is
impaired by the Plan.

Class 5. (Allowed Insider Claims)

After all holders of Allowed Administrative Expen€#aims and Allowed Class 1, 2, 3,
and 4 Claims have received payment of the full amofisuch Allowed Claims as provided in
the Plan, each holder of an Allowed Class 5 Claiailgeceive a Pro Rata distribution from
Available Cash until such Allowed Class 5 Claims paid in full. Class6 is impaired by the
Plan.

Class 6 (Allowed Equity I nterest)

Upon the Effective Date, the holder of 100% of Bupuity Interest shall retain such
Equity Interest. The holder of the Equity Intergisall not be entitled, and shall not receive, any
distribution of Available Cash on account of sucquly Interest under the Plan until holders of
all Allowed Claims have been paid in full as pradounder the Plan. Class 6 is impaired by the
Plan.

9. C. Means for Implementation of the Plan.



Case 17-25912 Doc 50 Filed 03/26/18 Page 9 of 21

1. Sources of Consideration

The Plan shall be funded by the proceeds of theedfahe Property, together any
contribiution made by a Joint Venture InvestorddAional cash investments to fund
payments to Merritt Lending, LLC will be made byBBuce Jaffe and/or the AN&J
Family Trust, or their designee. The Debtor walve no obligation to repay any funds
advanced for this purpose.

2. Post-Confirmation Governance

Until the Effective Date, the Debtor shall operat@ manner consistent with the
preservation of the value of its business. AsefEffective Date, S. Bruce Jaffe, the Manager of
the Debtor, shall continue to serve as theManafgéreoReorganized Debtor.

Nothing herein or in the Confirmation Order, indluglany releases, shall diminish or
impair the enforceability of any policy of insuranthat may cover claims against the Debtor or
any other Entity. Each of the matters provideduieder this Plan involving the business
structure of the Reorganized Debtor or action ttaken by or required of the Reorganized
Debtor shall, as of the Effective Date, be deemodthive occurred and be effective as provided
herein, and shall be authorized and approved iregfiects without any requirement of further
action by the managing members of the Reorganiztdd. The Reorganized Debtor shall
operate under its current name under the orgaaizatdocuments issued by the State of
Maryland.

3. Vesting of Assets in the Reorganized Debtor

On the Effective Date, all Assets of the Debtorlldb@deemed to be the property of and
vest in the Reorganized Debtor, free and cleall ¢itas, claims, encumbrances or interests,
subject only to the liens and security interestghefholders of Allowed Claims in Classes 1 and
2. Claims and causes of action held by the Dedftall vest in the Reorganized Debtor on the
Effective Date, and the Reorganized Debtor shaleHall power and authority to pursue such
claims and causes of action for the benefit ofrieglitors. The proceeds of all claims and causes
of action shall be deemed to be Available Cashstiadl be administered pursuant to the
provisions of the Plan. Settlements of claims esugses of action shall not be subject to
approval by the Bankruptcy Court. Upand after the Effective Date, except as otherwise
provided in the Plan, the Reorganized Debtor magratpe its business and may use, acquire, or
dispose of property and compromise or settle aayn@& or Causes of Action without
supervision or approval by the Bankruptcy Court fied of any restrictions of the Bankruptcy
Code or Bankruptcy Rules.

4. Sale of Real Property.

On the Effective Date, the Reorganized Debtor giralteed to market the Property for
sale, free and clear of all liens, claims, encumbea or interests. At the closing on the
sale of the Property, the liens and security irstsref the holders of Allowed Claims in
Classes 1 and 2 shall attach to the proceedsets#he same extent, and in the same
priority, as their respective liens and securitgiasts as of the Petition Date.

Sale and transfer of the Property shall be entithetthe tax treatment provided by section
1146(a) of the Bankruptcy Code and each recordificeaor other agent of any governmental
unit or other taxing authority shall record anytsdocuments of transfer or exchange without
any further direction or order from the Bankrup@gyurt.

10.D. Treatment of Executory Contracts and Unexpired Lases.
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1. Assumption and Rejection of Executory Contractsiad Unexpired Leases

The leases between the Debtor and the tenante éfrthperty, to the extent not
previously assumed by the Debtor, shall be assuméakbtor as of the Effective Date pursuant
to section 365 of the Bankruptcy Code and assi¢gméise Purchaser, without the need for entry
of any order of the Bankruptcy Court other than@uafirmation Order. NO SUCH LEASES
EXIST.

2. Rejection of Certain Unexpired Leases and Executy Contracts.

Prior to any scheduled hearing on confirmatiorhef Plan, the Debtor shall file with the
Bankruptcy Court a schedule of those unexpireceleasd executory contracts that it intends to
reject as of the Effective Date.

3. Claims Arising from Rejection.

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

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

Except as otherwise provided in the Plan (or ifi@r@ is not an Allowed Claim on the
Effective Date, on the date that such a Claim bexsoam Allowed Claim, on the next
Distribution Date, or as soon as reasonably pralckcthereafter), each holder of an Allowed
Claim against the Debtor will receive the distribatthat the Plan provides for Allowed Claims
in the applicable Class and in the manner provitleckin. In the event that any payment or act
under the Plan is required to be made or perforomea date that is not a Business Day, then the
making of such payment or the performance of satimay be completed on the next
succeeding Business Day, but will be deemed to baee completed as of the required date. If
and to the extent that there are Disputed Claimsgjloltions on account of any such Disputed
Claims will be made pursuant to the provisionsf/egh in the Plan. Except as otherwise
provided herein or in the Plan, Holders of Clainl mot be entitled to interest, dividends, or
accruals on the distributions provided for heredgardless of whether such distributions are
delivered on or at any time after the Effectived®at

2. Payments and Distributions on Disputed Claims

Notwithstanding any other provision of the Plarthte contrary, no distribution shall be
made to the holder of a Disputed Claim or Equitgiest or the holder of a Claim or Equity
Interest that is the subject of a proceeding ag#iby the Reorganized Debtor unless and until
such Disputed Claim or Equity Interest becomes llowd Claim or Equity Interest by Final
Order. While disputes regarding Claims or Equitietests are pending, the Reorganized Debtor
shall hold for the benefit of each holder of a Ditgal Claim or Equity Interest an amount equal
to the distributions that would have been madéediblder of such Disputed Claim or Equity
Interest if it were an Allowed Claim or Equity Imést, or, if so determined by the Bankruptcy
Court, such amount as estimated by the Bankrupteyt@inder section 502(c) of the
Bankruptcy Code, until such Claim or Equity Intédescomes an Allowed Claim or Equity
Interest.

1. Delivery of Distributions in General
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Subject to Bankruptcy Rule 9010, unless otherwrseiged herein, all distributions to
any holder of an Allowed Claim or Equity Interebt8 be made at the address of such holder as
set forth on the bankruptcy schedules filed with Bankruptcy Court or on the books and
records of the Debtor or its agents, unless theédddias been notified, in advance and, in
writing. of a change of address, including, withboritation, by the filing of a proof of claim or
interest by such holder that contains an addressuich holder different from the address
reflected on such schedules for such holder. dretent that any distribution to any holder is
returned as undeliverable, no distribution to soclder shall be made unless and until the
Reorganized Debtor has been notified of the therentiaddress of such holder, at which time or
as soon as reasonably practicable thereafter,disttbution shall be made to such holder;
provided, however, that such distributions shall be deemed unclaipreg@erty under section
347(b) of the Bankruptcy Code at the expiratiomé (1) year from the later of (i) the Effective
Date or (ii) the date such holder’s Claim or Equitierest is Allowed. After such date, all
unclaimed property shall revert to the Reorganetitor. The Reorganized Debtor shall not
have any obligation to attempt to locate any hotdean Allowed Claim or Equity Interest other
than by reviewing its books and records (includang proofs of claim or interest filed in the
Chapter 11 Case). The Reorganized Debtor maymstgment on any distribution check that has
not cleared the payer bank within ninety (90) dafythe date of distribution of such check. No
distribution under the sum of $10.00 is requiretdéamade by the Reorganized Debtor.

5. Withholding and Reporting Requirements

In connection with the Plan and all instrumentsiéskin connection therewith, the
Reorganized Debtor will comply with all applicabghholding and reporting requirements
imposed by any federal, state, or local taxing auityy and all distributions under the Plan will
be subject to any such withholding or reportinguisgments.

6. Interest on Claims

Except as otherwise provided in the Plan with respe(i) the Class 2 Allowed Claims,
which will be paid interest at the contractual ra@fault rate, (ii) Classes 1 Allowed Claims,
which will be paid post-petition interest at theglaé Interest Rate, and (iii) Priority Tax Claims,
which will be paid post-confirmation interest ag¢thegal Interest Rate, post-petition interest will
not accrue or be paid on Claims, and no Claim Holdk be entitled to interest accruing on or
after the Petition Date on any Claim. Similarlgless otherwise specifically provided for in the
Plan, post-petition interest will not accrue ordaéd on any Disputed Claim in respect of the
period from the Petition Date to the date a finatrtbution is made thereon if and after such
Disputed Claim becomes an Allowed Claim.

12.F Procedures for Resolving Contingent, Unliquidatedand Disputed Claims.
1. Prosecution of Objections to Claims and Estimatio of Disputed Claims

The Reorganized Debtor may file with the Bankrupgfmurt an objection to the
allowance of any Claim or Equity Interest, or arlyes appropriate motion or adversary
proceeding with respect thereto. All such objectiwill be litigated to Final Order; provided,
however that the Reorganized Debtor may compromise anig seithdraw or resolve by any
other method approved by the Bankruptcy Court,saroh objections to the allowance of such
Claims or Equity Interest. In addition, the Reaigad Debtor may, at any time, request that the
Bankruptcy Court estimate any Claim under secti@®(&) of the Bankruptcy Code, regardless
of whether such Claim has been previously objetdent whether the Bankruptcy Court has
ruled on any such objection. In the event thatBaekruptcy Court estimates any Disputed
Claim, that estimated amount will be limited to fheposes (such as voting on this Plan)
determined by the Bankruptcy Court. All of therafmentioned provisions with respect to
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objections to Claims or Equity Interest and thenstaestimation and resolution procedures, are
cumulative and are not necessarily exclusive ofamaher.

7. Allowance of Claims

Except as expressly provided in the Plan or in@ugr entered in the Chapter 11 Case
before the Effective Date (including the ConfirnosatiOrder), the Reorganized Debtor after the
Effective Date will have and retain any and alhtgyand defenses held by the Debtor with
respect to any Claim or Equity Interest as of tagtien Date. All claims of any Person against
the Debtor will be disallowed unless and until sk&rson pays, in full, the amount it owes the
Debtor.

8. Distributions After Allowance.

As soon as practicable after a Disputed Claim antidnterest becomes an Allowed
Claim or Equity Interest, the holder of such Allaw€&laim or Equity Interest shall receive all
distributions to which such holder is then entitiedier the Plan on account of such Allowed
Claim or Equity Interest. Any Person who holdshban Allowed Claim or Equity Interest and a
Disputed Claim or Equity Interest shall receive dppropriate distribution on the Allowed
Claim or Equity Interest, although no distributail be made on the Disputed Claim or Equity
Interest until such dispute is resolved by settleinoe Final Order. After resolution of a dispute,
any cash previously reserved for such Disputedn€tai Equity Interest and not paid in
connection with the resolution thereof shall berdisted in accordance with the terms of the
Plan.

13.G. Conditions Precedent to Confirmation of the Plarand the Effective Date.
1. Conditions Precedent to Confirmation

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

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

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

9. Conditions Precedent to the Effective Date

As conditions precedent to the Effective Date,fdtl®wing shall have occurred:
(1) The Confirmation Order becoming a Final Orderga

(i) No stay of the Confirmation Order shall thenibesffect and no
unresolved request for revocation under sectiod tif4he Bankruptcy Code shall be pending.

Effect of Failure of Conditions

If the Effective Date of the Plan does not ocdue, Plan will be null and void in all
respects and nothing contained in the Plan or teel@ure Statement will: (a) constitute a
waiver or release of any claims by or Claims agaims Debtor; (b) prejudice in any manner the
rights of the Debtor, any Holders of Claims or tests, or any other Person; or (c) constitute an
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admission, acknowledgment, offer, or undertakingiegyDebtor, any Holders of Claims or
Interests, or any other Person in any respect.

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

The Debtor reserves the right in accordance wighBankruptcy Code to amend or
modify this Plan prior to the Confirmation Datefték 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 €Confirmation Date regardless of
whether this Plan has been substantially consunghwetiin the meaning of sections 1101(2)
and 1127(b) of the Bankruptcy Code, if circumstanearrant such modification, if all required
disclosure under section 1125 of the BankruptcyeQuak been given, and the Court, after notice
and a hearing, confirms the Plan as modified.

Before or after the Confirmation Date, or in thenfhonation Order, the Debtor may,
with the approval of the Court, so long as it doesmaterially and adversely affect the interests
of creditors who have accepted this Plan, remeghdafect or omission, or reconcile any
inconsistencies in this Plan or amend this Plaspych a manner as may be necessary to carry
out the purposes and the effect of this Plan witliogel necessity of re-soliciting acceptances.

15.1. Retention of Jurisdiction.

Notwithstanding the entry of the Confirmation Orded the occurrence of the Effective
Date, on and after the Effective Date, the Banlay@ourt will retain such jurisdiction over the
Chapter 11 Case and all matters, arising out o¢lated to, the Chapter 11 Case and the Plan
including but not limited to jurisdiction to:

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

(b) to determine motions to estimate Claims at ang tregardless of whether the
Claim to be estimated is the subject of a pendhljgation, a pending appeal, or
otherwise;

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

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

(e) to determine any and all applications for alloeeof compensation or
reimbursement of expenses of Professionals;

() to determine any other requests for paymentdrhistrative Expense Claims;
(g) to resolve any disputes arising under or regatmthis Plan;

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

(i) to take any action to correct any defect, cung @amission, or reconcile any
inconsistency in this Plan or the Confirmation Qrde may be necessary to carry
out the purposes and intent of this Plan;

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

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

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

(m)to determine applications, adversary proceedamgscontested or litigated
matters and all causes of action, whether pendinity® Effective Date or
commenced thereatfter;

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

(o) to determine such other matters as may be gétifothe Confirmation Order;

(p) to consider and act on the compromise and s&ttié of any Claim against, or
cause of action on behalf of, the Debtor or itsatest

(q) to enter such orders as may be necessary co@jmdte in connection with the
Debtor, Reorganized Debtor or Assets, whereveltdoca

(r) to hear and determine any motions or contestaitiens involving taxes, tax
refunds, tax attributes and tax benefits and smaital related matters with respect
to the Debtor arising prior to the Effective Data@ating to the administration of
the Chapter 11 Case, including, without limitatiorgtters involving Federal,
state and local taxes in accordance with sectidfs 505 and 1146 of the
Bankruptcy Code;

(s) to enforce all orders, judgments, injunctioe$gases, exculpations,
indemnifications and rulings issued or enteredoinnection with this Chapter 11
Case or the Plan;

(t) to enter such orders as may be necessary ooate to aid confirmation of and
to facilitate implementation of the Plan, includingthout limitation, any orders
as may be appropriate in connection with the Eduifiysion; and

(u) to determine any matter not inconsistent with Bankruptcy Code or the Plan.

With respect to the IRS or federal taxes, nothmthe Plan is intended to expand, nor shall it be
construed as expanding, the jurisdiction of thelkBaptcy Court beyond what is provided in 28
U.S.C. 8§ 1334, nor shall it limit the right of ottmourts to hear matters otherwise properly
within their jurisdiction. Determination of federax matters are determined exclusively by
federal law.

16.J. Miscellaneous Provisions.
1. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004¢n)7062 or any other Bankruptcy
Rule, upon the occurrence of the Effective Date témms of the Plan will be immediately
effective and enforceable and deemed binding upemebtor, the Reorganized Debtor, and any
and all Holders of Claims or Interests (irrespextif whether such Claims or Interests are
deemed to have accepted the Plan), all Personarthatrties to or are subject to the
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settlements, compromises, releases, dischargesjandtions described in the Plan, each Entity
acquiring property under the Plan, and any andaitDebtor parties to Executory Contracts and
Unexpired Leases with the Debtor.

10. Additional Documents

On or before the Effective Date, the Debtor mag With the Bankruptcy Court such
agreements and other documents as may be necessgugropriate to effectuate and further
evidence the terms and conditions of the Plan.O¢lgtor or the Reorganized Debtor, as
applicable, and all Holders of Claims receivingriitions pursuant to the Plan and all other
parties in interest will, from time to time, prepaexecute, and deliver any agreements or
documents and take any other actions as may besageor advisable to effectuate the
provisions and intent of the Plan.

11. Reservation of Rights

Except as expressly set forth in the Plan, the 8@l have no force or effect unless the
Bankruptcy Court enters the Confirmation Order.ndlof the Plan, any statement or provision
contained in the Plan, or any action taken or akem by the Debtor with respect to the Plan or
the Disclosure Statement will be or will be deerteetle an admission or waiver of any rights of
the Debtor with respect to the holders of Claiminterests before the Effective Date.

12. Successors and Assigns

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

13. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtoll Wwé deemed to have solicited votes
on the Plan in good faith and in compliance with Bankruptcy Code and any applicable non-
bankruptcy law, and pursuant to section 1125(eéh@Bankruptcy Code, the Debtor and its
affiliates, agents, representatives, members, ipafs; shareholders, officers, directors,
employees, advisors and attorneys will be deeméayve participated in good faith and in
compliance with the Bankruptcy Code, and, therefaik have no liability for the violation of
any applicable law, rule, or regulation governihg solicitation of votes on the Plan.

14. Closing of Chapter 11 Case

The Debtor shall, as soon as reasonably practiedtadethe Effective Date, seek to close
its Chapter 11 Case. Allowing for early closurele Chapter 11 Case will reduce
administrative expenses and increase the Plarssbibgy.

IV. RISK FACTORS IN CONNECTION WITH THE PLAN

The holders of Claims and Equity Interests shoe&tirand carefully consider the
following factors, as well as the other informatset forth in this Disclosure Statement (and the
documents delivered together herewith and/or inm@ted by reference herein), before deciding
whether to vote to accept or reject the Plan. Thisgdactors should not, however, be regarded
as constituting the only risks associated withRlen and its implementation.

17.A. General Considerations.

The Plan sets forth the means for satisfying tl&n@ against the Debtor. The Debtor
believes that the sale of its Property under tiopg@sed Plan provides for a greater recovery to
holders of Claims and Interests against the Ddhtor a chapter 7 liquidation.
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18.B. Certain Bankruptcy Considerations.

Although the Debtor believes that the Plan wilisfgtall requirements necessary for
confirmation by the Bankruptcy Court, there cambessurance that the Bankruptcy Court will
confirm the Plan as proposed. Moreover, therebeano assurance that modifications of the
Plan will not be required for confirmation or tlsatch modifications would not necessitate the
re-solicitation of votes.

In addition, the occurrence of the Confirmation®ahd the Effective Date is
conditioned on the satisfaction (or waiver) of toaditions precedent set forth herein. If the
consummation of the Plan does not occur, the Plhtevnull and void in all respects and
nothing contained in the Plan or this Disclosurg&nent shall: (1) constitute a waiver or
release of any claims by or Claims against the @eli®) prejudice in any manner the rights of
the Debtor, any holders of Claims or Interestsgror other Person; or (3) constitute an
admission, acknowledgment, offer or undertakinghi®gyDebtor, any Holders of Claims or
Interests, or any other Person in any respect.

Section 1122 of the Bankruptcy Code provides thalaa may place a claim or an equity
interest in a particular class only if such claimequity interest is substantially similar to the
other claims or equity interests in such class. Dibtor believes that the classification of
Claims and Interests under the Plan complies wighréquirements set forth in the Bankruptcy
Code because the Debtor created six (6) Classekimhs and Interests, each encompassing
Claims or Interests, as applicable, that are sabatly similar to the other Claims and Interests
in each such Class. Nevertheless, there can bssuwaace that the Bankruptcy Court will reach
the same conclusion.

The Plan provides that all Classes are impaire@utiee Plan and are entitled to vote to
accept or reject the Plan. The Plan may be conéirfnine Bankruptcy Court determines that the
Plan “does not discriminate unfairly” and is “faind equitable” with respect to a Class voting
against the Plan.

19.C. No Duty to Update Disclosures.

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

20.D. Representations Outside this Disclosure Statement

This Disclosure Statement contains representatonserning or related to the Debtor
and the Plan that are authorized by the Bankruptiye and the Bankruptcy Court. Please be
advised that any representations or inducemenssdeuthis Disclosure Statement (and any
related documents) that are intended to secureaaaaptance or rejection of the Plan should not
be relied upon by Holders of Claims or Interests tre entitled to vote to accept or reject the
Plan.

21.E. No Admission.

The information and representations contained hesteall not be construed to constitute
an admission of, or be deemed evidence of, any é&fgt of the Plan on the Debtor or Holders
of Claims and Interests.

22.F. Class Estimations.
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There can be no assurance that any estimated @hamuants set forth in this Disclosure
Statement are correct. The actual Allowed Amodr@laims might differ materially in some
respect from the estimated amounts as the estiraatednts are subject to certain risks,
uncertainties, and assumptions. Should one or ofdieese risks or uncertainties materialize, or
should the underlying assumptions prove incorteetactual Allowed Amount of Claims may
vary materially from those estimated herein.

23.G. Tax and Other Related Considerations.

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

V. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PL AN
24.A. Elements of Confirmation.

In order for the Plan to be confirmed, the Bankeypfode requires that the Court
determine that the Plan complies with the techmequirements of Chapter 11 of the
Bankruptcy Code and that the disclosures concerthiedgPlan have been adequate and have
included information concerning all payments madpromised in connection with the Plan and
this Chapter 11 Case. The Bankruptcy Code alsaregjthat: (1) the Plan be accepted by the
requisite votes of Creditors except to the extlkat tonfirmation despite dissent is available
under section 1129(b) of the Bankruptcy Code;li2)Rlan is feasible (that is, there is a
reasonable probability that the Debtor will be abl@erform its obligations under the Plan
without needing further financial reorganizatiort nontemplated by the Plan); and (3) the Plan
is in the “best interests” of all Creditors (that Creditors will receive at least as much under th
Plan as they would receive in a hypothetical ligtich case under Chapter 7 of the Bankruptcy
Code). To confirm the Plan, the Court must find #ilbof the above conditions are met, unless
the applicable provisions of section 1129(b) of Bamkruptcy Code are employed to confirm the
Plan, subject to satisfying certain conditions,rdhe dissent or deemed rejections of Classes of
Claims.

25.B. Best Interests of Creditors.

With respect to each Impaired Class of Claims amerésts, confirmation of the Plan
requires that each holder of a Claim or Interesbieei(a) accept the Plan, or (b) receive or retain
under the Plan property of a value, as of the Effedate, that is not less than the value such
holder would receive or retain if the Debtor wagildated under Chapter 7 of the Bankruptcy
Code. To calculate the probable distribution tlars of each Impaired Class of Claims and
Interests if the Debtor was liquidated under Chapiehe Court must first determine the
respective aggregate dollar amounts that wouldelpeigted from the Debtor’s assets if its
Chapter 11 Case was converted to Chapter 7 ofdn&rBptcy Code. This “liquidation value”
would consist primarily of the proceeds from a @atsale of the Debtor’s assets by a Chapter 7
trustee.

The amount of liquidation value available to unsedwcreditors would be reduced by,
first, the claims of secured creditors to the eixtdrthe value of their collateral, and second, by
the costs and expenses of liquidation, as wellyasttoer administrative expenses and costs of
both the Chapter 7 case and the Chapter 11 Cassts @f liquidation under Chapter 7 of the
Bankruptcy Code would include the compensation ofistee, asset disposition expenses, all
unpaid expenses incurred by the Debtor in this @ad Case (such as compensation of
attorneys, financial advisors, and accountantd)ateallowed in the Chapter 7 case, litigation
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costs, and claims arising from the operations ef@ebtor during the pendency of the Chapter
11 Case. The liquidation itself could trigger e@rtTax Priority Claims or other Priority Claims
that otherwise would be due in the ordinary cowfdeusiness. Those Priority Claims would be
paid in full from the liquidation proceeds befohe tbalance would be made available to pay
General Unsecured Claims or to make any distrinutiaespect of equity interests. The
liquidation would also prompt the rejection of maghot all, of the Debtor’s executory
contracts and unexpired leases, thereby creatangnéicant increase in General Unsecured
Claims.

The Debtor believes that the Plan meets the “Iéstasts of creditors” test of section
1129(a)(7) of the Bankruptcy Code. The Debtordyals that the holders of Allowed Claims in
Classes 3, 4, 5 and 6, all of which are impairatl receive as much or more under the Plan than
they would receive in a liquidation. The LiquidatiAnalysis for a potential Chapter 7
liquidation scenario is attached heretq as ExI@biAs reflected in Exhibit C, in a chapter 7
liquidation, holders of Claims in Classes 3 throéghould likely receive no distributions.

Although the Debtor believes that the Plan meetsiblest interests of creditors” test of
section 1129(a)(7) of the Bankruptcy Code, therelmno assurance that the Court will
determine that the Plan meets this test.

26.C. Feasibility of the Plan.

The Bankruptcy Code requires that the Court detegrthat confirmation of the Plan is
not likely to be followed by liquidation, unlessathis contemplated by the Plan, or by the need
for further financial reorganization of the Debtdn this case, liquidation of the Debtor’s
Property is the foundation on which the Plan isslbasThere is no reason to believe that a sale of
the Debtors property on commercially reasonablasezannot occur and that the amount paid to
holders of Allowed Claims maximized as providedifothe Plan.

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

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

A plan does not discriminate unfairly within the aneng of the Bankruptcy Code if a
dissenting class is treated equally with respecther classes of equal rank. A plan is fair and
equitable as to a class of claims that rejectaa lthe plan provides (a) for each holder of a
claim included in the rejecting class to receiveatain on account of that claim property that
has a value, as of the effective date of the mgoal to the allowed amount of such claim; or (b)
that the holder of any claim or interest that isigu to the claims of such class will not receive o
retain on account of such junior claim or intel@sy property at all. A plan is fair and equitable
as to a class of equity interests that rejectsa fbithe plan provides (a) that each holder of an
interest included in the rejecting class receiveetaiin on account of that interest property that
has a value, as of the effective date of the mgoal to the greatest of: (i) the allowed amount of
any fixed liquidation preference to which such ol entitled, (ii) any fixed redemption price
to which such holder is entitled, or (iii) the valaf such interest; or (b) that the holder of any
interest that is junior to the interests of suasslwill not receive or retain any property aall
account of such junior interest under the plan.

VI.  CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE P LAN
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This Disclosure Statement does not discuss anydeneome tax consequences of the
Plan to Creditors. Accordingly, Creditors shoutshsult their own tax advisors regarding their
ability to recognize a loss for tax purposes anga@her tax consequences to them of the Plan.
DUE TO A LACK OF DEFINITIVE JUDICIAL OR ADMINISTRATIVE AUTHORITY AND
INTERPRETATION, SUBSTANTIAL UNCERTAINTIES EXIST WIH RESPECT TO
VARIOUS TAX CONSEQUENCES OF THE PLAN. FOR THE FOBBING REASONS
CREDITORS AND INTEREST HOLDERS ARE URGED TO CONSUWITH THEIR OWN
TAX ADVISORS AS TO SPECIFIC TAX CONSEQUENCES (FEDER STATE, AND
LOCAL) OF THE PLAN.

VIl. EFFECTS OF PLAN CONFIRMATION

A confirmed plan leaves the Holders of Claims widw rights as set forth in the
confirmed plan. Therefore, in the event of a diéfafter Confirmation, a Holder of a Claim may
pursue its remedies under the Plan. Some righysremaain with Holders of Claims after the
provisions of the confirmed Plan have been cawigid The automatic stay of section 362(a) of
the Bankruptcy Code as to actions against the Delnit the Assets remains in effect until this
Chapter 11 Case is closed. Thereatfter, all Pensdhise enjoined from taking any action
inconsistent with the Plan.

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

On and after the Effective Date, the provisionthefPlan shall bind any holder of a
Claim against, or Equity Interest in, the ReorgadiDebtor and such holder’s respective
successors and assigns, whether or not the Claklbquaty Interest of such holder is impaired
under the Plan and whether or not such holder ¢teepted the Plan. Pursuant to section 363 of
the Bankruptcy Code and Bankruptcy Rule 9019 armbirsideration for the distributions and
other benefits provided pursuant to the Plan, tbeigions of the Plan shall constitute a good
faith compromise of all Claims, Interests, and coversies relating to the contractual, legal, and
subordination rights that a Holder of a Claim dehest may have with respect to any Allowed
Claim or Interest, or any distribution to be madeagscount of such Allowed Claim or Interest.
The entry of the Confirmation Order shall conséttlie Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Irgex,eand controversies, as well as a finding by
the Bankruptcy Court that such compromise or setil is in the best interests of the Debtor, its
Estate, and holders of Claims and Interests, afadrissquitable and reasonable. In accordance
with the provisions of the Plan, pursuant to sec863 of the Bankruptcy Code and Bankruptcy
Rule 9019(a), without any further notice to, actiyn or order or approval of the Bankruptcy
Court, after the Effective Date, the Reorganizetbemay compromise and settle Claims
against them and Causes of Action against othesoRsr

29.B. Release of Liens.

Except as otherwise provided in the Plan with resmethe Claims in Classes 1, 2, and 3,
on the Effective Date and concurrently with thelaable distributions made pursuant to the
Plan, all mortgages, deeds of trust, liens, pledgesther security interests against any property
of the Estate shall be fully released and disclthrged all of the right, title, and interest of any
holder of such mortgages, deeds of trust, lieresjg®#s, or other security interests shall revert to
the Reorganized Debtor and its successors anchassigr the avoidance of doubt, except as
otherwise provided in the Plan, all mortgages, de¥#drust, liens, pledges, or other security
interests against any property of the Estate steallilly released and discharged on the Effective
Date without any further action of any party, irdihg, but not limited to, further order of the
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Bankruptcy Court or filing updated schedules otesteents typically filed pursuant to the
Uniform Commercial Code
30. C. Injunction.

EXCEPT AS OTHERWISE PROVIDED HEREIN OR IN THE CONRNMATION
ORDER, ON AND AFTER THE EFFECTIVE DATE, ALL PERSONSHO HAVE HELD,
CURRENTLY HOLD OR MAY HOLD A DEBT OR CLAIM AGAINSTTHE DEBTOR OR
THE REORGANIZED DEBTOR OR ITS ASSETS ARE PERMANENTENJOINED FROM
TAKING ANY OF THE FOLLOWING ACTIONS ON ACCOUNT OF AY SUCH DEBT OR
CLAIM: (I) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR
OTHER PROCEEDING AGAINST THE DEBTOR, THE REORGANIDEDEBTOR OR ITS
SUCCESSORS OR ASSIGNS OR ITS ASSETS,; (Il) ENFORCINGIACHING,
COLLECTING OR RECOVERING IN ANY MANNER ANY JUDGMEN]TAWARD,
DECREE OR ORDER AGAINST THE DEBTOR, THE REORGANIZHREBTOR OR ITS
SUCCESSORS OR ASSIGNS OR ITS ASSETS,; (Ill) CREATINNRERFECTING OR
ENFORCING ANY LIEN OR ENCUMBRANCE AGAINST THE DEBTR, THE
REORGANIZED DEBTOR OR ITS SUCCESSORS OR ASSIGNSIDRASSETS; AND
(IV) COMMENCING OR CONTINUING ANY ACTION, IN ANY MANNER, IN ANY
PLACE THAT DOES NOT COMPLY WITH OR IS INCONSISTENWITH THE
PROVISIONS OF THE PLAN OR THE CONFIRMATION ORDERPROVIDED THE
REORGANIZED DEBTOR IS NOT IN MATERIAL BREACH OF IT®BLIGATIONS
UNDER THE PLAN, THE INJUNCTIVE RELIEF GRANTED HEREITO THE DEBTOR
AND THE REORGANIZED DEBTOR IS LIKEWISE GRANTED TONKY CO-OBLIGOR
OR GUARANTOR OF ANY DEBTS OR OBLIGATIONS OF THE DHB®R. ANY PERSON,
INCLUDING BUT NOT LIMITED TO THE DEBTOR OR THE REOBANIZED DEBTOR,
INJURED BY ANY WILLFUL VIOLATION OF ANY INJUNCTION IMPOSED BY THE
PLAN OR CONFIRMATION ORDER SHALL RECOVER ACTUAL DAMGES,
INCLUDING COSTS AND ATTORNEYS'’ FEES, AND, IN APPRGBATE
CIRCUMSTANCES, MAY RECOVER PUNITIVE DAMAGES, FROMHE WILLFUL
VIOLATOR.

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

If no Chapter 11 Plan can be confirmed, the ChaliteCase may be converted to
Chapter 7 of the Bankruptcy Code, in which a tresteuld be elected or appointed to liquidate
the assets of the Debtor. The Debtor, with thessxe of its professionals, has prepared a
Liguidation Analysis, attached hereto_as Exhibiff@e Liquidation Analysis is based upon a
hypothetical liquidation in Chapter 7. The Delftas taken into account the nature, status, and
underlying value of its assets, the ultimate redlie value of its assets, and the extent to which
such assets are subject to liens and securityestter The likely form of any liquidation would
be the sale of the Debtor’s assets. Based ommailysis, it is likely that a Chapter 7 liquidation
of the Debtor’s assets would produce less valudi&iribution to creditors than that recoverable
under the Plan. In the opinion of the Debtor,rimoveries projected to be available in a Chapter
7 liquidation are not likely to afford the holdexsClaims as great a realization potential as do
the Plan. In particular holders of Allowed Claimsall Classes other than Classes 1 and 2 will
receive far less, if anything, in a liquidation, evbas they are being paid in full under the Plan.
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32.B. Alternative Plan.

If the Plan is not confirmed, the Debtor or anyestparty-in-interest could attempt to
formulate a different plan. During the course efjatiation of the Plan, the Debtor explored
various other alternatives and concluded that tae Represented the best alternative to protect
the interests of creditors and parties-in-interd3$te Debtor has not changed its conclusions.

X. CONCLUSION AND RECOMMENDATIONS

The Debtor, as the proponent of the Plan, urgegadlitors entitled to vote on the Plan to
vote to accept the Plan and to evidence such aoepby immediately returning their properly
completed ballots to the appropriate voting agerged forth on the ballots within the time stated
in the notice served with this Disclosure Statemdiiite Debtor believes that the Plan maximizes
recoveries to all Creditors entitled to receiverthsitions on their Allowed Claims and, thus, is
in their best interests. The Plan, among othagthiallows Creditors to participate in
distributions in excess of those that would be labée if the Assets of the Estate were liquidated
under chapter 7 of the Bankruptcy Code, and the Riaimizes delays in recoveries to all
Creditors entitled to receive distributions on tifdlowed Claims.

March 26 , 2018 Respectfully submitted,

TSC/GREEN ACRES ROAD, LLC .

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

/s/ David W Cohen

David W Cohen (Md. Bar No. 03448)
1 North Charles Street

Suite 350

Baltimore, MD 21201

Email: dwcohen79@jhu.edu
Telephone: (410) 837-6340
Facsimile: (410)-347-7889

Counsal to the Debtor



