FI NPLAN 11/ 95

READI NG GUI DE TO
DI SCLOSURE STATEMENT AND PLAN OF REORGANI ZATI ON

1. Bef ore beginning, a conplete copy of the Disclosure
Statenent and Pl an, including endnotes, should be printed.

2. Each endnote contains either information to be inserted into
the text of the Plan (in bold), or instructional information for
the plan proponent (underlined), which should not be included in
the text. Wthin the footnotes, information contained in
<bracket s> may apply, and should be inserted where appropriate.

3. After inserting the appropriate information, the endnotes
(which are both in bold and redlined in the text) should be
del eted fromthe text.

4. The Proponent should review the disclosure statenent for
spel l'ing, typographical, and grammatical errors. In sone

par agr aphs, either the singular or plural formof nouns or verbs
are used; however, the particular facts of the Proponent's plan
may call for the opposite form Be sure to nake the appropriate
changes.

5. Sections II, 111, 1V, and V should not be nodified. Any
voting information relevant to this Plan should be provided in
Section VI.
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| NTRODUCTI ON

On 1, 2 ("Debtor") filed a bankruptcy petition under Chapter 11
of the Bankruptcy Code ("Code"). The docunent you are reading is
both the Plan of Reorgani zation ("Plan") and the Disclosure
Statenent. 3 ("Proponent"”) has proposed the Plan to treat the
claims of the Debtor's creditors and, if applicable, the
interests of shareholders or partners 4. A disclosure statenent
descri bes the assunptions that underlie the Plan and how the Pl an
w Il be executed. The Bankruptcy Court ("Court") has approved
the formof this docunent as an adequate di sclosure statenent,
cont ai ni ng enough information to enable parties affected by the
Plan to make an informed judgnent about the Plan. The Court has
not yet confirnmed the Plan, which neans the terns of the Plan are

not now bi ndi ng on anyone.

The Proponent has reserved 5 in Courtroom6 for a hearing to

determ ne whether the Court will confirmthe Pl an.

Any interested party desiring further information should contact:

7.
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1. CGENERAL DI SCLAI MER AND VOTI NG PROCEDURE

PLEASE READ THI S DOCUMENT, | NCLUDI NG THE ATTACHED EXH BI TS,
CAREFULLY. 1T EXPLAINS WHO MAY OBJECT TO CONFI RVATI ON OF THE
PLAN. | T EXPLAINS WHO | S ENTI TLED TO VOTE TO ACCEPT OR REJECT
THE PLAN. | T ALSO TELLS ALL CREDI TORS AND ANY SHAREHOLDERS OR
PARTNERS WHAT TREATMENT THEY CAN EXPECT TO RECEI VE UNDER THE

PLAN, SHOULD THE PLAN BE CONFI RVED BY THE COURT.

THE SOURCES OF FI NANCI AL DATA RELI ED UPON | N FORMULATI NG THI S
DOCUMENT ARE SET FORTH | N THE DECLARATI ON I N SECTI ON XX BELOW

ALL REPRESENTATI ONS ARE TRUE TO THE PROPONENT' S BEST KNOW.EDGE.

NO REPRESENTATI ONS CONCERNI NG THE DEBTOR THAT ARE | NCONSI STENT
W TH ANYTHI NG CONTAI NED HEREI N ARE AUTHORI ZED EXCEPT TO THE

EXTENT, |IF AT ALL, THAT THE COURT ORDERS OTHERW SE.

After carefully reviewi ng this docunent and the attached
exhi bits, please vote on the enclosed ballot and return it in the

encl osed envel ope.

The Proponent has reserved a hearing date for a hearing to

determ ne whether the Court will confirmthe Pl an. Pl ease refer
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to Section | above for the specific hearing date. |If, after
receiving the ballots, it appears that the Proponent has the
requi site nunber of votes required by the Code, the Proponent

will file a notion for an order confirmng the Pl an.

The Motion shall at |east be served on all inpaired creditors and
partners or sharehol ders who reject the Plan and on the O fice of
the United States Trustee. Any opposition to the Mtion shall be
filed and served on the Proponent 8 no later than el even days

prior to the hearing date. Failure to oppose the confirmation of

the Pl an may be deened consent to the Plan's confirmation.

I11. VWHO MAY OBJECT TO CONFI RVATI ON OF THE PLAN

Any party in interest may object to confirmation of the Plan, but
as expl ai ned bel ow not everyone is entitled to vote to accept or

reject the Plan.

V. WHO MAY VOTE TO ACCEPT OR REJECT THE PLAN

It requires both an allowed and inpaired claimor interest in

order to vote either to accept or reject the Plan. A claimis

defined by the Code to include a right to paynent fromthe
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Debtor. An interest represents an ownership stake in the Debtor.

In order to vote a creditor or interest-holder nust first have an

allowed claimor interest. Wth the exceptions expl ai ned bel ow, a

claimis allowed if proof of the claimor interest is properly
filed before any bar date and no party in interest has objected,
or if the court has entered an order allow ng the claimor
interest. Please refer to Section VI below for specific

information regarding bar dates in this case.

Under certain circunstances a creditor may have an all owed cl aim
even if a proof of claimwas not filed and the bar date for
filing a proof of claimhas passed. A claimis deened allowed if
the claimis listed on the Debtor's schedules and is not
schedul ed as di sputed, contingent, or unliquidated. Exhibit "A"
contains a list of clains that are not schedul ed as di sputed,

contingent, or unliquidated.

Simlarly, an interest is deenmed allowed if it is shown on the
list of equity security holders filed by the Debtor with the

court and is not schedul ed as di sputed.

In order to vote, an allowed claimor interest nust al so be

4
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i npai red by the Pl an.

| npaired creditors include those whose | egal, equitable, and

contractual rights are altered by the Plan, even if the
alteration is beneficial to the creditor. 9 A contract
provision that entitles a creditor to accel erated paynent upon
default does not, however, necessarily render the clai mant
inpaired, even if the Debtor defaulted and the Pl an does not
provide the creditor with accel erated paynent. The creditor is
deened uninpaired so long as the Plan cures the default,
reinstates the maturity of such claimas it existed before
default, and conpensates for any damages incurred as a result of

reasonabl e reliance upon the accel eration cl ause.

| npaired interest-holders include those whose | egal, equitable,

and contractual rights are altered by the Plan, even if the

alteration is beneficial to the interest hol der. 10

There are al so sone types of clainms which the Code requires be

treated a certain way. For that reason they are considered

uni npai red and therefore hol ders of these clains cannot vote.

To summmarize, there are two prerequisites to voting: a claimor
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i nterest nust be both allowed and i mpaired under the Pl an.

If a creditor or interest-holder has an all owed and i npaired
claimor interest, then he or she nmay vote either to accept or
reject the Plan (uninpaired claimants or interest-holders are
deened to have accepted the Plan). Inpaired clains or interests
are placed in classes and it is the class that nust accept the
Pl an. Menbers of uninpaired classes do not vote, although as
stated above, they nay object to confirmation of the Plan. Even
if all classes do not vote in favor of the Plan, the Plan may
nonet hel ess be confirmed if the dissenting classes are treated in
a manner prescribed by the Code. Please refer to Section VI
bel ow for information regarding inpaired and uni npai red cl asses

in this case.

Section | X sets forth which clains are in which class. Secured
clains are placed in separate classes fromunsecured cl ai ns.
Fed. R Bankr. P. 3018(d) provides: "A creditor whose claimhas
been allowed in part as a secured claimand in part as an
unsecured claimshall be entitled to accept or reject a plan in

both capacities.”

V. VOTES NECESSARY TO CONFI RM THE PLAN
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The Court may confirmthe Plan if at | east one noninsider

i npaired class of clains has accepted and certain statutory

requi renents are nmet as to both nonconsenting nmenbers wthin a
consenting class and as to dissenting classes. A class of clains
has accepted the Plan when nore than one-half in nunber and at

| east two-thirds in amunt of the allowed clains actually voting,
vote in favor of the Plan. A class of interests has accepted the
Pl an when at |east two-thirds in anmount of the allowed interests
of such class actually voting have accepted it. It is inportant
to remenber that even if the requisite nunber of votes to confirm
the Plan are obtained, the Plan will not bind the parties unless
and until the Court makes an independent determ nation that
confirmation is appropriate. That is the subject of any upcom ng

confirmation hearing.

VI . | NFORMATI ON REGARDI NG VOTI NG I N THI S CASE

The bar date for filing a proof of claimin this case was 11.

The bar date for objecting to clains was 12.

In this case the Proponent believes that class 13 is inpaired and
therefore entitled to vote. Cass 14 is uninpaired and therefore

does not vote. A party that disputes the Proponent's



10
11
12
13
14
15
16
17
18
19
20
21
22

23

characterization of its claimor interest as uninpaired may
request a finding of inpairnment fromthe Court in order to obtain

the right to vote.

Bal | ots nmust be received by the Proponent, addressed to 15 by 16.

VI1. DESCRI PTI ON OF DEBTOR S PAST AND FUTURE BUSI NESS AND EVENTS

PRECI PI TATI NG BANKRUPTCY FI LI NG

The Debtor is a 17.

Debt or conducted 18 of its business activity in 19 since 20.

VWhat follows is a brief summary of the dates and circunstances

that | ed Debtor to file bankruptcy. 21

What follows is a brief description of the Debtor's business and
future business plans. Further details relating to the Debtor's
financial condition and post-confirmation operation of the Debtor

are found in sections X, Xl, XlI, XIV and XV.

22
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VIIT. CRI TI CAL PLAN PROVI SI ONS

Li sted bel ow are the sources of noney earmarked to pay creditors

and i nterest-hol ders.

a. Fut ure earnings fromcontinued operations of the
Debt or .
b. 23

Most |ikely, general unsecured creditors can expect paynent on:

a. 24
b. in the amount of 25
C. and continuing every 26 for 27.

| X. DESCRI PTI ON AND TREATMENT OF CLAI M5

a. Overview of Plan Paynents 28

Below is a summary of who gets paid what and when and from what
source. The identity of nenbers within a particular class is
expl ai ned begi nning on the next page. The second colum lists
two amounts. 29 First, the anount of each paynent, or if only one
is to be made, then that amount; second, the total anount that

will be paid. The Proponent is usually not required by lawto
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pay an unsecured creditor or interest holder everything it wuld

otherwi se be entitled to had a bankruptcy case not comenced.

The "Paynent Due Date" colum states the frequency with which
paynments will be made and the starting and endi ng dates. Look at
the starting date to figure out who will be paid before and after
you and in what amount. The "Source of Paynment" col umm descri bes
t he expected source of paynent. Further details regarding the

source of paynent are found in sections X and Xl.

The timng of paynents to many creditors is determ ned by the
"Effective Date." Adm nistrative clains, unless otherw se
stated, nust be paid by the Effective Date. The tim ng of
paynments to inpaired creditors is neasured fromthe Effective

Date.30 In this case, the Effective Date is 31.

10
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Paynent Reci pi ent Amount of each Paynent Paynent

Due Date Sour ce of Paynent

(Total anpunt to be paid

1. Ms. Bankruptcy Attorney $50, 000 12/ 15/ 92
$25, 000 ret ai ner
($50, 000) [ef fective date]

$25, 000 sal e of personal

property
2.Cass "X $5, 000 guarterly;
$15, 000 1/ 15/ 93 - 7/15/93
post-confirmation i ncone
3.Cass "Y" $5, 000 guarterly;
post-confirmati on i ncone
$100, 000 1/ 15/ 93 - 1/15/97
11
11
11
11
11
11
11
11

11
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All clainms |isted below are undi sputed. 32 No cl ai mant or

interest holder is an affiliate of the Debtor. 33

Below is a detailed description and treatnent of clains and

interests

b. Admi ni strative Expenses

1. These include the "actual, necessary costs and
expenses of preserving the estate" as determ ned by the Court
after notice to creditors of a request for paynent and after a
hearing thereon. 34

2. The Code requires that all owed adm nistrative
expenses be paid on the effective date unless the party hol ding
the adm ni strative expense agrees otherwi se. The clai mant has

not agreed otherw se. 35 36

Admi nistrative d aim#l. 37

Cl ai mant :

$ , subject to court approval

13
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Administrative daim# 2.

Caimnt:
$ , subject to court approval
TOTAL $ _
C. Unsecured Tax d ai ns
1. These include certain types of property, sales,

and i ncone taxes. 38

2. The Code requires that the hol ders of such clains
recei ve cash paynents over a period not exceeding six years after
the date of assessnment of such claim unless agreed otherw se.
The cl ai mant has not agreed otherwise. 39 The total cash
paynments must have a present val ue equal to the anobunt of the
allowed claim The anount of the allowed claimincludes the
anount of tax owed plus interest of 40 % The present value is

cal cul ated as of the effective date.

Tax Jaim# 1.

Cl ai mant :
Dat e(s) of assessnent:

Total anmount of allowed claimas of [date]:

14
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Total amount of paynents (over tinme) to satisfy the

claim

Interest rate (to conpensate creditor because claimis

paid over tine):

First paynent date

Amount of each install nent:

Frequency of paynents:
Total yearly paynents:

Fi nal Paynent dat e:

TOTAL UNSECURED TAX CLAIMS) $

d. CLASS ONE 41

Secured d ai m of

42

Total amount of allowed claim

Total amount of paynents (over tinme) to satisfy the

secured claim

Interest rate (to conpensate creditor because claim

is paid over tine):

| npai red 43

First paynent date

15
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Amount of each install nent:

Frequency of paynents:

Tot al

Fi nal

Lien is not nodified in any way by the Pl an.

Description of Collateral:

yearly paynents:

paynment date:

Addi ti onal comments:

45

e. CLASS TWO

Unsecured d ai ns

See Exhibit "A" for list of claimnts and

anount owed each

Tot al

Tot al

anmount al |l owed cl ai ns:

anount of paynents (over tine) to satisfy clains:

Interest rate 46 :

| mpai red 47

First paynent date

Amount of each install nent:

Frequency of paynents:

Tot al

yearly paynents:

16

44
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Fi nal paynent date:

Addi ti onal comments:

f. CLASS THREE

| nsider d ains

1. This is the claimof a person as defined in 11
US C 8 101(31). Essentially, an insider is a person with a
close relationship with the debtor, other than a creditor-debtor
rel ati onship.

| nsider # 1.

d ai mant :

Total anmount of allowed claim

Total amount of paynents (over tine) to satisfy clains:

Interest rate (to conpensate creditors because claimis
paid over tine):

| npai red 48

First paynent date

Amount of each install nent:

Frequency of paynents:

Total yearly paynents:

Fi nal paynent date:

Addi ti onal comments:

17
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TOTAL | NSI DER CLAIMS $

49

h. CLASS FOUR

Shar ehol ders I nterests

50

1. Under the Pl an, shareholders sinply retain their
shares of stock

51

X SOURCE OF MONEY TO PAY CLAI M5 AND | NTEREST- HOLDERS

The Pl an cannot be confirmed unless the Court finds that it is
"feasible,” which means that the Proponent has tinely submtted
evi dence establishing that the Debtor will have sufficient funds
avail able to satisfy all expenses, including the schedul ed
creditor paynents di scussed above. What follows is a statenent
of projected cash flow for the duration of the Plan. The focus
is on projected cash recei pts and cash di sbursenents. All non-
cash itens such as depreciation, anortization, gains and | osses

are omtted. A positive nunber reflects a source of cash; a

18



w

RPRRPRRRRPRRRRE
OCO~NOOPWNRERPOOONO O™

20
21
22
23
24
25
26
27
28
29
30
31

(negative nunber) reflects a use of cash. A nore detailed

statenent of cash flow projections for the duration of Plan

paynents is attached as Exhibit "52".

Net cash fl ow
From operating activities:
Col l ections from 56
Paynments for inventory
Paynments for selling
Paynents for interest
Paynents for incone taxes

Tot al
Yearly plan paynents:
Net cash avail able to Debtor
after all plan paynents nade:

Years of Plan Paynents

year #1 year#2 53
199 54 199 55

1, 960, 000
(1,227, 000)
(505, 000)
(15, 000)
(79, 000)
134, 000
(60, 000)

84, 000

Section XV(c) states the assunptions and details surroundi ng the

statenent of projected cash flow

On the effective date, the Plan pays 57.

XI. FI'NANCI AL RECORDS TO ASSI ST | N DETERM NI NG WHETHER PROPCSED

PAYMENT | S FEASI BLE 58

Attached as Exhibit "59" are three types of financial

docunent s,

i ncl udi ng bal ance sheets, cash flow statenents and i nconme and

expense statenents for the period including the nost recent

19
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twel ve-nont h cal endar year and all nonths subsequent thereto. 60

XI'l. ASSETS AND LI ABI LI TIES OF THE ESTATE

a. Asset s

The identity and fair market value of the estate's assets are
listed in Exhibit "61" so that the reader can assess what assets
are at |least theoretically available to satisfy clains and to
eval uate the overall worth of the bankruptcy estate. \Wether the
Pl an proposes to sell any of these assets is discussed in section

XVI .

b. Liabilities

Exhi bit "62" shows the allowed clains against the estate, clains

whose treatnent is explained in detail by section VIII

C. Summary
The fair market value of all assets equals 63. Total liabilities
equal 64.

20
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X1, TREATMENT OF NONCONSENTI NG CLASSES

As stated above, even if all classes do not consent to the
proposed treatnment of their clainms under the Plan, the Plan may
nonet hel ess be confirmed if the dissenting classes are treated in
a manner prescribed by the Code. The process by which dissenting
cl asses are forced to abide by the terns of a plan is commonly
referred to as "crandown." The Code all ows dissenting classes to
be crammed down if the Plan does not "discrimnate unfairly" and
is "fair and equitable.” The Code does not define

discrimnation, but it does provide a mninmumdefinition of "fair

and equitable.” The termcan nean that secured clainmants retain
their liens and receive cash paynents whose present val ue equal s
the value of their security interest. For exanple, if a creditor
| ends the Debtor $100, 000 and obtains a security interest in
property that is worth only $80,000, the "fair and equitable"
requi rement nmeans that the claimant is entitled to cash paynents
whose present val ue equal s $80, 000 and not $100,000. The term

means that unsecured claimnts whose clains are not fully

satisfied at |east know that no claimor interest that is junior
to theirs will receive anything under the Plan. "Fair and

equi tabl e" neans that each holder of an interest nust receive the

val ue of such interest or else no junior interest is entitled to

21
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recei ve anyt hing.

Therefore, if a class of general unsecured cl ains votes
agai nst the plan, the plan cannot be confirnmed where the debtor
or a class of interest holders (e.g. sharehol ders or partners)
will receive or retain any property under the plan, unless the
pl an provides that the class of general unsecured clainms shall be
paid in full with interest. Simlarly, if a class of interest
hol ders votes against the plan, the plan cannot be confirned
where the debtor will receive or retain any property under the
pl an, unless the plan provides that the class of interest hol ders
shall be paid in full with interest. These are conplex statutory
provi sions and the precedi ng paragraphs do not purport to state
or explain all of them

65

XI'V.  TREATMENT OF NONCONSENTI NG MEMBERS OF CONSENTI NG

CLASS (CHAPTER 7 LI QUI DATI ON ANALYSI S)

The Pl an nust provide that a nonconsenting inpaired claimant or
i nterest holder of a consenting class receive at | east as nuch as
woul d be avail able had the Debtor filed a Chapter 7 petition

i nst ead.

22
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In a Chapter 7 case the general rule is that the Debtor's assets
are sold by a trustee. Unsecured creditors share in the proceeds
of sale only after secured creditors and adm nistrative claimnts
are paid. Certain unsecured creditors get paid before other
unsecured creditors do. Unsecured creditors with the sane
priority share in proportion to the anmount of their allowed claim

in relationship to the total anmount of allowed clains.

A creditor would recover fromthe assets of the bankruptcy estate
| ess under Chapter 7 than under Chapter 11 for three reasons 66.
First, the liquidation value of 67 is less than its fair narket
val ue 68 because 69. Second, in a chapter 7 case a trustee is
appointed and is entitled to conpensation fromthe bankruptcy
estate in an amobunt no nore than 25% of the first $5,000 of al
noneys di sbursed, 10% on any anmounts over $5,000 and up to

$50, 000, 5% on all anmounts over $50,000 and up to $1, 000, 000, and
such reasonabl e conpensation no nore than 3% of noneys over
$1,000,000. Finally, a chapter 7 recovery nay be | ess because an
i ndi vi dual debtor is permtted to exenpt a certain anount of the

sal es proceeds before unsecured creditors are paid anything.70

23
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Chapter 7 Chapter 11 71
1. value of assets
2. adm nistrative exp

secured cl ai nms
priority unsecured

cl ai s
3. chapter 7 trustee fee n/ a
4. exenption(s) n/ a

TOTAL AVAI LABLE FOR
DI STRI BUTI ON TO
GENERAL UNSECURED CR

unsecured creditors unsecured creditors
recei ve paynent of recei ve paynent of
72% of t ot al 73% of total all owed
cl ai ns cl ai 8 under Pl an

XV. FUTURE DEBTOR 74

a. Managenent of Debt or

1. Nanes of persons who will nanage the Debtor's business
affairs:
2. Proposed conpensation to persons |isted above:

3. Qual ifications:

4. Affiliation of persons to Debtor:

24
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5. Job description:

b. Di sbur si ng Agent

75 1s responsible for collecting noney intended for
distribution to claimants and transmtting it to them
The di sbursing agent's address and tel ephone nunber is:
76.

1. Proposed conpensation to person |isted above:

2. Qualifications:

3. Affiliation of person to Debtor:

4. Job descri ption:

C. Future Fi nanci al Qutl ook

The Proponent believes that the Debtor's econom c health
will inprove 77 fromits prebankruptcy state for the foll ow ng

reasons. 78

Section X provides a summary of the projected cash fl ow of
the Debtor for the duration of the Plan. The follow ng
assunptions underlie the projections. 79 80 As previously
stated, Plan paynents will cone fromthe continued operation of
the Debtor's business. |[|f the business generates insufficient

funds to provide all of the Plan paynments, then the Proponent

25
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wi |l make up the shortfall under the follow ng conditions and
subject to the followwng terns 81. The Proponent's financi al
solvency which is relevant to its ability to honor its conmm tnent
to make up any shortfall is denonstrated by the follow ng facts.
82

83

XVI. SALE OF PROPERTY; ASSUMPTI ON OF CONTRACTS AND LEASES;

OTHER PROVI SI ONS

The Plan provides for the follow ng: 84

The Court nust make certain findings of fact before approving the

af orenenti oned provisions as part of the Plan. The Proponent

wi |l request that the Court nake the appropriate findings at the

confirmati on hearing, based upon evidence submtted in support of

the confirmati on noti on.

XVI . BANKRUPTCY PROCEEDI NGS

85
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XVITT. TAX CONSEQUENCES OF PLAN

86

PERSONS CONCERNED W TH THE TAX CONSEQUENCES OF THI S PLAN SHOULD
CONSULT THEI R OAN ACCOUNTANTS, ATTORNEYS AND/ OR ADVI SORS. THE
PROPONENT MAKES THE AFOREMENTI ONED DI SCLOSURE OF PCSSI BLE TAX
CONSEQUENCES FOR THE SOLE PURPOSE OF ALERTI NG READERS OF TAX

| SSUES THEY MAY W SH TO CONSI DER. THE PROPONENT CANNOT AND DOES
NOT REPRESENT THAT THE TAX CONSEQUENCES MENTI ONED ABOVE ARE
COVMPLETELY ACCURATE BECAUSE THE TAX LAW EMBCDI ES MANY COWPLI CATED
RULES, WHI CH MAKE | T DI FFl CULT TO ACCURATELY STATE WHAT THE TAX

| MPLI CATI ONS OF ANY ACTI ON M GHT BE.

Xl X. EFFECT OF CONFI RVATI ON OF PLAN

a. CGeneral comments

The provisions of a confirnmed Plan bind the Debtor, any entity
acquiring property under the Plan, and any creditor, interest
hol der, or general partner of the Debtor, even those who do not

vote to accept the Plan.

The confirmation of the Plan vests all property of the estate in

27
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the Debtor. 87

The automatic stay is lifted upon confirmation as to property of
the estate. However, the stay continues to prohibit collection
or enforcenent of pre-petition clains against the debtor or the
debtor's property until the date the debtor receives a discharge,
if any. |If the Debtor does not seek a discharge, the discharge
is deened denied, and the stay as to the Debtor and the Debtor's

property term nates upon entry of the order confirmng the Plan.

b. Di scharge of liability for paynent of debts: status

of liens; equity security hol ders

Unl ess the Debtor is not entitled to receive a discharge pursuant
to Code Section 1141(d)(3), the debtor may obtain a di scharge

only upon specific order of the Court. 88

C. Mbdi fication of the Pl an

The Proponent may nodify the Plan at any tine before
confirmation. The Proponent may nodify the Plan at any tine
after confirmati on and before substantial consunmation, but only

if circunstances warrant and after notice and hearing.

d. Post - Confirmati on Causes of Action

28
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To the best know edge of the Proponent, the estate has the

foll owi ng causes of action: 89

90 is designated as representative of the estate under Section
1123(b)(3) of the Code and shall have the right to assert any or
all of the above causes of action post-confirmation in accordance

wi th applicable | aw

e. Fi nal Decree

Once the Plan has been consummated, a final decree may be entered
upon notion of the Proponent. The effect of the final decree is
to close the bankruptcy case. After such closure, a party
seeking any type of relief relating to a Plan provision can seek

such relief in a state court of general jurisdiction.
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XX. DECLARATI ON I N SUPPORT OF DI SCLOSURE STATEMENT AND PLAN

|, 91, declare under penalty of perjury under the |aws of the

United States of Anerica that the follow ng statenents are true

and based upon personal know edge.

1. 92 is the individual who prepared this docunent. 93
2. The source of all financial data is 94.
3. Al'l facts and representations in the Plan and Di scl osure

Statenent are true to the best of ny know edge.

4. No fact material to a claimant or equity security hol der

voting to accept or reject the proposed Plan has been om tted.

5. The name of the accountant(s) who prepared the cash fl ow

projections and the other financial

6. The accounting nethod(s) used to prepare the cash fl ow

projections and the other financial

30

docunents is 95.

docunents is (are) 96

in



Dat e:

\\

97
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Consol i dat ed Bal ance Sheets
December 31, 1990 and 1989

ASSETS 1990 1989
Current assets:
Cash and cash equi val ents $
X, XXX X, XXX

Trade accounts and notes receivable, |ess allowance for
doubt f ul
accounts of $xxx in 1990 and $xxx in 1989
X, XXX X, XXX
Due fromofficers and enpl oyees
XXX XXX
| nventories
Fi ni shed goods X, XXX
X, XXX
Work in process X, XXX
X, XXX
Raw materi al s and supplies
X, XXX X, XXX
Total inventories
X, XXX X, XXX
Prepai d expenses XXX
XXX

Total current assets
XX, XXX XX, XXX

Mar ket abl e i nvestment securities

XXX XXX

I nvestnents in affiliated conpanies
X, XXX X, XXX

Property, plant, and equi pnent:

Land XXX
XXX
Bui | di ngs X, XXX
X, XXX
Machi nery and equi prment X, XXX
X, XXX
Leasehol d i nprovenents XXX
XXX
Construction in progress XXX
XXX
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Less accunul ated depreciation and anorti zation

$XX, XXX

X, XXX X, XXX
Net property, plant, and equi pnent

XX, XXX XX, XXX

Goodwi | |, | ess accunul ated anortizati on

XXX XXX

O her assets, at cost, |ess accunul ated anorti zation

XXX XXX
$XX, XXX
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Consol i dat ed Bal ance Sheets
December 31, 1990 and 1989

LIABI LI TIES AND STOCKHOLDERS' EQUI TY 1990
1989

Current liabilities:
Not es payabl e to banks $
XXX XXX
Current installnments of |ong-term debt
XXX XXX
Current installnments of obligations under capital |eases
XXX XXX
Trade accounts payabl e X, XXX
X, XXX
| ncone taxes payabl e
XXX XXX
Due to affiliated conpany
XX XX
Accur ed expenses XXX
XXX
Deferred i ncone taxes
X, XXX X, XXX
Total current liabilities
X, XXX X, XXX

Long-term debt, excluding current installnments

X, XXX X, XXX
(bl i gations under capital |eases, excluding current installnments
X, XXX X, XXX
Deferred i ncone taxes
X, XXX X, XXX
Total liabilities
XX, XXX XX, XXX

St ockhol ders' equity
$x cumul ative preferred stock, $xx par val ue (aggregate
i nvoluntary liquidation preference $xxx). Authorized
XX, XXX shares; issued and outstandi ng xx, Xxxx shares
1990 and xx, xxx shares in 1989
XXX XXX
Common stock, $x par value. Authorized x, xxx, xxx shares;
i ssued X, xxx, xxx shares in 1990 and x, xxx, Xxx shares in
1989 X, XXX X, XXX
Addi ti onal capital X, XXX
X, XXX
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Ret ai ned ear ni ngs X, XXX

X, XXX
XX, XXX
XX, XXX
Less:
Net unrealized | oss on noncurrent marketable equity
securities (xxx) (xxx)
Treasury stock, x,xxx comon shares, at cost
(xxx) (xxx)
Total stockhol ders' equity
XX, XXX XX, XXX
XX, XXX
XX, XXX
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| NCOVE AND EXPENSE STATEMENT
FOR THE 12 MONTH PERI OD ENDING
Revenue:
<Rent al revenue>
<l nterest revenue>
<O her revenue>
Total revenue

Expenses:
Ceneral and adm nistrative expense
including salaries, utilities, etc.
<Qperati ng expenses> [Debtor = manufacturer]
<Cost of goods sol d> "
<Advertising expense>
<Bad debt expense> (including uncollectible accounts
recei vabl e)
<Qt her expense>
Tot al expense
Net income for period:

[ An inportant point to bear in m nd whenever disclosing financial
data is that the financial data is usually presented in the form
of volum nous illegible exhibits. This is worthless. It is much
better to present this financial information in the formof clear
and easily understood summaries. This area of disclosure nust be
fine-tuned to the particular case. For exanple, if all parties
with the right to vote are sophisticated trades people or
investors, then the information may be set forth in a nore raw
and |l ess digested form |If however, the Debtor has many consuner
creditors or small trade creditors, then it is better that the
financial information be presented in a sinple and brief format.]



STATEMENT OF CASH FLOWS
Years ended Decenber 31, 1990 and 1989

1990 1989
Cash flows fromoperating activities
Net incone $x, XXX
X, XXX
Adj ustnments to reconcile net incone to net cash
provi ded by operated activities:
Depreci ation of plant and equi pnent
XXX XXX Q her anortization
XX XX
Al |l owance for doubtful accounts
XX XX
Loss on sale of marketable investnent securities
XX XX
Undi stributed incone of affiliates
(xxx) (xxx)
Gain on sal e of equipnent
(xxx) --
Extraordi nary | oss on destruction of plant and equi prment
XXX --
I ncrease in trade accounts and notes receivable
(xxx) (xxx)
Decrease (increase) in anounts due fromofficers and
enpl oyees (xx) XX
Decrease (increase) in inventories
XXX (xxx)
I ncrease in prepaid expenses
(Xx) (Xx)
I ncrease in trade accounts payabl e
XXX XXX
Decrease in amount due to affiliated conpany
(Xx) (Xxx)
| ncrease (decrease) in accrued expenses
XX (xx)
| ncrease (decrease) in incone taxes payable
(xxx) XXX
I ncrease in deferred incone taxes
XXX XXX
Net cash provided by operating activities
$x, XXX X, XXX

Cash flows frominvesting activities:
Proceeds from sal e of marketable i nvestment securities

XXX XXX Pur chases of marketabl e
i nvestment securities (xx) (xx)
Proceeds from sal e of equi pnent

XXX - -
Capital expenditures, including interest capitalized



(X, XXX) (XXXX)

Net cash used in investing activities

(X, XXX) (XXXX)

Cash flows fromfinancing activities:
Proceeds fromissuance of notes payable to banks

XXX XXX
Princi pal paynents on notes payable to banks
(xxx) ( xxx)
Proceeds fromissuance of |ong-term debt
XXX - -
Princi pal paynents on | ong-term debt
(xxx) (xxx)
Princi pal paynents under capital |ease obligations
(xxx) (xxx)
Proceeds fromissuance of preferred stock
XXX - -
Paynents to acquire treasury stock
-- (xxx)
Di vi dends pai d
(xxx)
Net cash provided by financing activities
XXX XXX

Net increase (decrease) in cash and cash equival ents
XXX ( xxx)

Cash and cash equival ents at the beginning of year
XXXX XXXX

Cash and cash equivalents at end of year
$ xxxx_ 0 _XXXX_

XXX



BALLOT FOR ACCEPTI NG OR REJECTI NG PLAN

98 filed a Plan of Reorganization on 99. 100 By this
ball ot you will decide whether to accept or reject this Plan.

The Plan referred to in this ballot can be confirnmed by the court
and thereby bind you if it is accepted by the holders of two-
thirds in amount and nore than one-half in nunber of clains in
each class and the holders of two-thirds in anount of equity
security interests in each class voting on the plan.

If the requisite acceptances are not obtained, the Court may
nevertheless confirmthe Plan if the Court finds that the Plan
accords fair and equitable treatnent to the class or classes
rejecting it and otherw se satisfies the requirenents of §
1129(b) of the Code.

Check the appropriate |ine below, which describes your interest:

_________ The undersigned, a creditor with an allowed claimin
t he anobunt of $ ;

The undersi gned, a holder of a bond in the anmount of

$ , Wth a stated maturity date of :
regi stered in the nanme of , and bearing seria
nunber ('s) ;

_________ The undersigned, the holder of __ shares of

(explain type of stock) stock, with a
certificate(s) No. :

[ ] Accepts the Plan
[ ] Rejects the Plan

101

Print or type nane:

State which class you are a nenber of:

Si gned:

| f appropriate, by: as

Addr ess:

Return this ballot on or before 102 to 103.



1. I nsert petition date.

2. | nsert name of Debtor.
3. | nsert nanme of plan proponent; insert "Debtor"” if "Debtor"
is the proponent.

Less detail is required if the proponent is not the Debtor
and does not have access to all relevant information, including
all inportant financial docunents, so |long as the proponent has

t aken reasonabl e steps to procure such infornmation.

4. Insert "and to reorgani ze the Debtor's business affairs” if
the plan contenpl ates reorgani zation rather than |iquidation.

5. I nsert hearing date and tine reserved for the notion to
confirmthe plan.

6. | nsert appropriate courtroom nunber. Judge Ahart's hearings
are in courtroom 1375; Judge Zurzolo's hearings are in courtroom
1368.

7. | nsert nane, tel ephone nunber, and address of Proponent.
8. Insert "Trustee" and "Conmmttee" if appropriate.

9. For cases filed after Cctober 22, 1994, please note that the
Bankruptcy Reform Act of 1994 del eted 81124(3). Therefore,
creditors who receive cash in full equal to their allowed claim
by the effective date woul d be considered inpaired under the
Bankruptcy Reform Act of 1994.

10. Similarly, an interest holder who receives the greater of any
fixed liquidation preference to which the terns of any security
representing such interest entitle the interest holder or any
fixed price at which the Debtor, under the terns of such
security, nmay redeem such security fromsuch hol der is deened

i mpai red under the Bankruptcy Reform Act of 1994.

11. Insert bar date for filing proofs of claim |If the bar date
for filing proofs of claimhas not yet passed, so state, and
insert the bar date.

12. Insert bar date for objecting to clains. |If the bar date
for objecting to clainms has not yet passed, so state, and insert
t he bar date.

| n nost bankruptcy cases it is necessary that a bar date for
filing proofs of clains and objections thereto has passed before
a disclosure statenent and plan are proposed. Wthout know ng




t he anpbunt and nature of the clains against the estate, it is

i mpossible to conplete a precise liquidation analysis and
difficult to deternmine whether the Plan is feasible. I f all bar
dat es have not vyet passed, the notion for order approving the

di scl osure statenent should explain why the disclosure statenent
and plan are propounded now i nstead of waiting for all bar dates
to pass. The Proponent can file a notion for order tenporarily
allowing a claimor interest for the purpose of accepting or
rejecting a plan in accordance with Fed. R Bankr. P. 3018, as
can any party in interest.

13. ldentify all inpaired classes. Change singular words to
plural if appropriate.

14. ldentify all uninpaired classes. Change singular words to
plural if appropriate.

15. Insert Proponent's address.

16. Insert deadline for submtting ballots.

17. Insert "corporation," "partnership,” "limted partner of
partnership "x"," "general partner of partnership x," "an

i ndi vi dual ,"™ "uni ncorporated association,” "business trust," etc.

For cases filed after Cctober 22, 1994, the
proponent nust di scl ose whet her the debtor has el ected under
81121(e) to be considered a small business.

18. Insert percentage of business conducted in the |ocation
given at note 18.

19. Insert city and state where busi ness conduct ed.

20. Insert date Debtor began conducting business activity.
21. Insert summary of facts |eading to bankruptcy.

Proponent nust disclose the receipt of any notices from any
gover nnental agency relating in any nanner to actual or potenti al

liability on the part of the Debtor for any environnental or
toxi c waste hazards, whether or not occurring on the Debtor's

pren ses.

22. Briefly describe the Debtor's business and future business

plans. Insert one of the following, if applicable:

a. Debtor is in the business of renting real estate.
1. Location building <#1>:
2. Squar e f oot age:

3. Current occupancy rate:



4. Debtor will continue to |ease its real estate <other?>.
[follow same format if additional properties]

b. Debtor is a real estate devel oper
1. Locati on of Lot <#1>:
2. Si ze of |ot<s>:
3. St age of devel opnent:
4. Debtor will continue to develop and narket real estate

in order to sell <other?>.
[foll ow same format if additional properties]

C. Bef or e bankruptcy, Debtor manufactured and<or> sold the
foll ow ng type of product<s>: . <Debtor provided
the follow ng services for pay: .> Debtor wll

conti nue thi s busi ness <ot her ?>.

d. Debtor is an individual enployed by in the
capacity as <i ndi vi dual contractor who provides "x"
hours of service/week to __ in the capacity as >,
Debtor will continue this course of conduct <other?>.

23. Insert additional sources of funds; e.g.,

b. Infusion of capital, consisting of:
1. a |l oan; and <or>
2. equity investnent.
C. Sale of sone or all of the Debtor's assets.

24. Insert date of first paynment to general unsecured creditors.

25. Insert the anpbunt of the first paynent to unsecured

creditors.

26. Insert frequency of further paynents to unsecured creditors

(e.g., nonthly, quarterly).
27. Insert length of tinme creditors will receive these paynents.

28. Wen preparing the Plan Paynment Schedul e on this page, you
must follow a fewrules reqgarding the WrdPerfect 5.1 program

a. Unless vou change your font size for this section of the
docunent, vou will not be able to enter information in the
colums as seen in this sanple. Change the font size on the line
before the colum headings and turn it off after you enter the
last line of information for this section. The Plan Paynent
Schedul e in this docunent uses helv 8 pt (Rm-8)(25i nOnhe!) but
you can use another size so long as it is no larger than this
one.

b. Enter the information while you are in "reveal codes,"
al t - F3. Do not under any circunstances delete the hard page




return [ Hpg] because this commmand is what creates the col ums.
C. Enter information one colum at a tinme.

29. If the Plan provides for distributions of property other
than cash, delete the word "paynent" and substitute
"distribution" where appropriate.

30. If timng of paynents is not tied to the Effective Date,
expl ai n why.

31. After the Court has approved the D sclosure Statenent, the
Proponent should insert a specific date as the Effective Date,
whi ch date should be on or after the date set for the hearing on
the notion to confirmthe Pl an.

32. If any clains are disputed and the bar date for objecting to
clai ms has not passed, or if there are disputed adm nistrative
expenses, then add the foll ow ng paragraphs:

"On the effective date <insert another date if applicable> the
Di sbursing Agent <insert another entity if applicable> wll
deposit into a segregated account ("Reserve Account") an anobunt
of cash equal to <insert amount>% of the aggregate anount of

di sputed clains. Cash together with interest accruing thereon
wll be held in trust for the benefit of holders of disputed

cl ai ns.

When a disputed clai mbecones all owed, the D sbursing Agent wl |
distribute to the hol der thereof an anmount equal to <insert
anmount >% of its claimplus accrued interest thereon. |If a
surplus arises fromthe fact that not all clains are all owed,
then that noney <shall be avail able to guarantee paynent of other
cl ai ms><shal |l revert back to the Debtor.>

33. Modify statenent if any person or entity is an affiliate of
t he debtor.

34. If there are other types of admnistrative expenses in this
case, define what they are. Also, 8§ 507(a)(2) clains nust be
treated in the sane nanner as administrative expenses. Pl ease
note for cases filed after October 22, 1994, 8503(b)(3)(F) allows
expenses incurred by a commttee nenber in performance of his/her
commttee duties as an adm nistrative expense.

35. Change claimant to plural if necessary. |If claimant(s) has
(have) agreed to accept |ater paynent, so state.



36. Holders of adm nistrative expenses under 8 507(b) are paid
before other adm nistrative expenses. |If any such expenses nust
be paid, so state.

37. Insert the applicable information in the spaces provided for
each cl ass.

38. If there are other types of taxes in this case, change the
definition accordingly. The applicable code section is
8507(a) (8).

39. If the claimant(s) has (have) agreed to accept |ater
paynment, so state.

40. Insert percentage.

The Ninth Grcuit in In re Cami no Real Landscape Mintenance
Contractors Inc., 818 F.2d 1503 (9th Gr. 1987) and subsequent
cases has addressed the issue of the proper interest rate.

41. Unl ess the election is not avail able, the plan proponent
must di scl ose that each class of secured clain(s) may el ect
81111(b)(2) treatnment at any tine prior to the conclusion of the
hearing on the disclosure statenent or within such tine as the
court may fix. See Fed. R Bankr. P. 3014. If the court has fixed
a later tine for an 81111(b)(2) election, then so state.

If an 8 1111(b)(2) election was made as to any of the
followi ng secured clains, then the treatnent of any such claim
must conply with 8 1129(a)(7)(B) which states that "each hol der
of a claimof such class will receive or retain under the plan on
account of such claimproperty of a value, as of the effective
date of the plan, that is not | ess than the value of such
holder's interest in the estate's interest in the property that
secures such clains." See also Fed. R Bankr. P. 3014.

42. Insert priority of secured claim(e.g., 1st Deed of Trust).
43. Change to "Uninpaired" if appropriate.

44, 1f lien is nodified by the Plan, so state, and describe the
nodi fi cation(s).

45, Pl ace any additional secured creditors in separate secured
cl asses and provide sane information as that qgi ven above.

46. | nterest must be paid on unsecured clains only if unsecured
creditors would receive paynent in full if the Debtor were
| i qui dated under chapter 7 on the Plan's effective date.

47. Change to "Uninpaired" if appropriate.



48. Change to "Uninpaired" if appropriate.

49, Insider clains that are secured nust be placed in separate
cl asses because they are not "substantially sinmlar to the other
clains" of such class as required by 8 1122.

50. If applicable, insert "The Articles of Incorporation
<insert "Bylaws" if appropriate> have been changed to include a
provi sion prohibiting the i ssuance of nonvoting equity
securities, as required by 8§ 1123(a)(6)."

51. If applicable, insert the foll ow ng:

"2. Sharehol ders redeemtheir shares of stock and receive
consi deration as descri bed bel ow. " OoR

"Partner's interest<s> in partnership Debtor

1. Each partner's interest in the Debtor shall remain
as it is now. The general partners are <insert
identity of general partners> <If applicable,
insert identity of limted partners.>

2. The interest of sone <insert "all" if applicable>
of the partners changes under the Plan, as
descri bed bel ow. "

52. | nsert exhibit nunber/letter.

The accounting nethod used to produce the financial
informati on and the nane of the accountant(s) who prepared the
docunents nust be disclosed in the Declaration in Support of
Di scl osure Statenent and Pl an, Section XX

53. Continue listing years of plan paynents as applicable.

54. Insert last digit of first year of plan paynents.
55. Insert last digit of second year of plan paynents.
56. Insert "customers," "tenants," or other source of incone.

|f there are any additional sources or uses of cash from
operating or nonoperating activities |like the sale of property
outside the ordinary course of business, then add and del ete
entries accordingly.

57. Insert anpunt to be paid on effective date.

| f applicable, add: "The Court has ordered that prior to
confirmng the Plan, <insert anount> nust be deposited in a
speci al account established for the exclusive purpose of making



the distribution on this date.>

The notion for order seeking approval of this docunent as
contai ning "adequate i nfornmation" nust be acconpani ed by evidence
of the ampunt of funds available for Plan paynents as of the date
the Disclosure Statenent and Plan is filed. |f the Court has not
ordered funds deposited prior to confirnmng the Plan, then
provi de evidence in this docunent of how, when, and in what
amount funds will becone avail able for paynent on the effective
dat e.

58. If the Plan proposes to pay all creditors on the effective
date, then it is not necessary to include any financial
docunentation. However, the Court may require, prior to
confirmng the Plan, the deposit with the debtor-in-possession or
the trustee of the consideration required by the Plan to be
distributed on the effective date. See Fed. R Bankr. P. 3020.

|f the Debtor is a partnership, then the Proponent nust
di sclose the financial condition of the general partners of the
partnership, as required by 8 1129(a)(7) (liqguidation analysis)
and § 723(a) (liability of general partner for partnership
defi ci ency).

59. | nsert nunber/letter of exhibit.

60. Unless the Proponent requests fromthe Court permnmission to
do otherwise, all of these financial statenents must be included
even if this is aliquidating plan. That is because i ncone and
cash flow affects the valuation of assets and because these
statenents give creditors a basis for conparing the relative
advant ages and di sadvantages of a liquidating plan versus a

"goi ng concern" plan.

Bal ance sheets are useful because they provide a historic
view of the Debtor's assets and liabilities. A bal ance sheet
records the relationship between the Debtor's assets and
liabilities as of a specific date. The basic equation
represented by the bal ance sheet is that assets equal liabilities
plus equity. The bottomline of a balance sheet does not in
itself provide the reader nuch information. That is because it
| ooks at the solvency of the Debtor on one particul ar day.

Mor eover, the bal ance sheet only gives the reader information
about assets and not about past nor future earnings.

An i nconme _and expense statenent recogni zes revenue in the
peri od when earned rather than when cash is received. The incone
statenent recogni zes expenses in the period when incurred. I n
contrast, a cash flow statenent describes the cash received and
spent during the period.

Fi nancial infornmation should be provided for the nost recent
12 nonth cal endar yvear and all nonths subsequent thereto. For
exanple, if the plan is proposed in June 1993, the proponent




should include financial information for all of 1992, plus the
first 5 nonths of 1993.

An i nportant point to bear in nind whenever disclosing
financial data is that the financial data is usually presented in
the formof volum nous illeqgible exhibits. This is worthless.

It is nmuch better to present this financial information in the
formof clear and easily understood sunmaries. This area of

di scl osure nust be fine-tuned to the particul ar case. For
exanple, if all parties with the right to vote are sophisticated
trades people or investors, then the information nay be set forth
in a nore raw and less digested form |f, however, the Debtor
has nmany consuner creditors or snall trade creditors, then it is
better that the financial information be presented in a sinple
and brief format. The Proponent nust explain the basic
accounting principles set forth above regardi ng bal ance sheets,
cash flow statenents, and incone statenments if Debtor's creditors
and interest-holders are not sophisticated busi ness peopl e.

61. | nsert nunber/letter of exhibit.

The exhibit should include the follow ng information for al
asset s:
1. property description <e.g., comercial/residential >
A, fair market value <sales price> = <insert price>
<if Plan contenplates sale, no need to provide
i nformati on bel ow>
1. basis for opinion of value: <incone/sales approach>
2. qualifications of person rendering opinion:
3. date of valuation
<if rental property, provide info. bel ow
4. monthly cash flow, deducting for debt service
and ordi nary, necessary operating expenses,;
Aver age over past two years = <insert anount>
Aver age over past three nonths = <insert anount>

TOTAL ASSETS =

Proponent nust describe each itemof property with
particularity and give a value for each item separately. | f
possi bl e, Proponent should al so provide a going concern val ue for
t he business as a whole so long as the foundati on for that
opinion is explained. For accounts receivabl e, the Proponent
must explain the likelihood of collecting the accounts and for
what anmount. In addition, the debtor's status as a plaintiff in
a |l awsuit<s> represents potential value to the estate. Although
it may be difficult to estimate the exact value of a lawsuit, an
effort nust be made to present a | ow and high range of value and
the foundation for such belief. The anmpbunt of cash on hand mnust
al so be disclosed, including for any real property, any prepaid




rent or security deposits paid by tenants and held by the Debtor.

62. | nsert nunber/letter of exhibit.

The exhi bit should include the follow ng information:
identity of claimant amount of allowed claim

1
2.
3

TOTAL LIABILITIES =

<Wth regard to | awsuits that have been filed agai nst the Debtor
and not yet reduced to judgnent and the bar dates for filing
and/or objecting to clainms has not yet passed, the foll ow ng

i nformati on nust be provided: >

pl aintiff/defendant/ anount sought Debtor's
case #/court] in prayer for relief val uation
of suit
1
2.
3.

<Provide the sane |l evel of detail relating to | awsuits that
represent potential recovery to the estate.>

63. I nsert total fair narket val ue of assets.

64. I nsert total anmpunt of liabilities.
Di sti nqui sh bet ween di sputed and undi sputed liabilities.

65. |If the Plan proposes to satisfy the "fair and equitable"
requi renent by qgiving secured creditors the "indubitable
equi val ent" of such clains as provided for in §
1129(b) (2) (A) (iii), the Proponent nust explain what that neans
exactly. I[f 8 1129(b)(A)(ii) applies, so state.

66. Delete or add reasons as applicable.

67. Insert |iquidation value.
68. Insert sales price, if Plan contenplates a sale.
69. Insert explanation.

70. The foregoing paragraph is not applicable if the plan
provi des for paynment fromfuture inconme rather than from proceeds
fromsal e of assets.



71. lItenms 1,2,3, and 4 of this colum are not applicable if the
pl an provides for pyanment fromfuture inconme rather than from
proceeds from sal e of assets.

72. Insert percentage of total clains unsecured creditors would
receive in chapter 7 liquidation

73. Insert percentage of total allowed clains unsecured
creditors would receive under the Pl an.

74. Use this section if clainms will be paid from post-
confirmation operations of the Debtor. Insert the applicable
information in the spaces provided.

75. Insert nane of proposed di sbursing agent.
76. Insert address and tel ephone nunber of disbursing agent.
77. Change to "has inproved"” if appropriate.
78. Insert explanation for inproved econom c state.
79. Insert assunptions underlying projections.
Specificity is required because this statenent is the
principle tool for determ ning whether the Plan is feasible. For
exanple, specify if classes are not supposed to share the post-

confirmation incone pro rata and in proportion to the anpbunt of
their allowed clains.

80. If debtor is to be sold, insert "Section XV provides that
the Debtor will be sold to the Proponent <insert another entity
if applicable>."

81. Insert applicable conditions and terns.
82. Insert any applicable facts.
83. If applicable, insert the foll ow ng:

<MULTI - PURPCSE POST- CONFI RVATI ON AGENT> <Dl SBURSI NG AGENT>

If creditors will not be paid out of the Debtor's continuing
post-confirmation operations nor fromthe sale of all of the
Debtor's assets to the Proponent or other entity, choose one of
the two titles dependi ng upon whether the Plan appoints a
representative of the estate to pursue causes of action and to
resolve nmatters other than the sale of assets and distribution of
sal es proceeds.

Insert: "<nanme of Disbursing Agent> has agreed to be enpl oyed by
the Debtor for the purpose of selling the assets of the estate



and distributing the proceeds in accordance with the Plan. He
<or "she"> has no <or "has an"> affiliation with the Debtor.
<Explain the nature of any affiliation with the Debtor.> The
rate of conpensation is as follows <insert conpensation>  The
Di sbursing Agent will pay all amounts due under the Plan froma
fund hereby authorized to be opened. This fund shall be

mai ntai ned in a segregated, interest-bearing account in a
depository approved by the United States Trustee for the Central
District of California for deposits of funds by trustees.”

If the Plan envisions a post-confirnmation agent who will assunme
responsibility beyond sinply liquidating assets and maki ng
distributions, then describe in detail the scope of the agent's
responsibilities, qualifications, any affiliations with the
Debtor, conpensation, and attach as an exhibit any enpl oyment

agreenent .

84. Insert the relevant paragraphs fromthose |isted here and
add ot hers as necessary.
a. Sal e of property of the estate
<identify type of property; identify buyer, terns of
sal e, buyer's financial condition. |If §

1129(b) (2) (A)(ii) applies, then explain how that
section inpacts on the rights of a lienholder at a sale
of the property.>

b. The assunption, rejection, or assignment of an
executory contract or unexpired | ease.
<ldentify subject of contract or |ease and the parties
to the agreenent. |f assuned, apply the requirenents
of 8 365 to the facts of this case.>

If the Plan proposes a sale of all or substantially all of
the Debtor's assets to one party, then disclose the financi al
solvency of the proposed buyer.

85. Descri be and expl ain what orders have been entered and when,
pendi ng noti ons and adversaries, and whether all professionals'
enpl oynent have been court -approved.

86. State the possible tax consequences of the Plan, even if

uncertain. If the Proponent has no idea of what such
conseguences m ght be, then the docunent nust disclose that fact
and why it is so. If the Disclosure Statenent and Plan is

pr opounded by the Debtor, it is hard to inngine a situation where
t he tax consequences woul d not be consi dered because any tax
liability would affect distribution to creditors, to whomthe
Debtor owes a fiduciary duty to maxinm ze the return to the
estate. Tax considerations mght affect the likelihood of

conti nued successful post-confirmati on operation of the Debtor




and may al so affect the feasibility anal ysis. For these reasons
it seens unlikely that the Proponent would have no idea of the
t ax _consequences of the Pl an.

87. If the Plan will provide otherw se, so state.

88. If 8§ 1141(d) does not provide for a discharge for the type
of debtor involved in this case, state instead that the Debtor
w Il not receive a discharge.

89. Describe all causes of action, including but not limted to
avoi di ng actions, and desi gnate proposed defendants, and, if
appl i cabl e, the anobunt in controversy.

90. Insert nane of entity designated as representative of the
estate under 11 U S. C. 1123(b)(3).

91. Insert nane of declarant.

92. Insert nane of individual <s> who prepared Pl an.

93. Explain relationship of person preparing docunent to
Pr oponent .

94. Insert source of financial data.
95. Insert nane of accountant(s).

96. Describe the accounting nethod(s) (e.g., cash or accrual,
general |y accepted accounting principles, etc.).

97. Insert date declaration signed.
98. Insert nane of Proponent.
99. Insert date on which Plan was fil ed.

100. If nore than one plan is proposed, state that the first one
listed is Plan A. Repeat these two sentences, changing Plan "A"
to Plan "B" et seq.

101. If nore than one plan filed, insert the follow ng:
"The undersigned prefers the plans accepted in the foll ow ng
order:
First:
Second: "

102. Insert deadline for returning ballots.



103. Insert nane and address to which ballots should be sent.



