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INTRODUCTION

JORDYN HOLDINGS 1V, LLC, the Debtor in the above styled Chapter 11 case (the
“Debtor” or “Jordyn™), Silverton Bank, and the Official Committee of Unsecured Creditors (the
“Committee” and collectively, the “Proponents™), hereby provide this Disclosure Statement to all
of the Debtor’s known creditors in order to fully disclose information deemed by the Proponents
to be material, important, and necessary for the Debtor’s creditors to arrive at a reasonably
informed decision in exercising their right to vote for acceptance of the Joint Chapter 11 Plan of
Reorganization (hereafter the “Plan™).

The United States Bankruptcy Code (“Bankruptey Code™) provides, as a general rule, that
in order for a Chapter 11 Plan to be accepted,‘ each class of claims must ‘accept the Plan. A class
of creditors whose rights are impaired and altered under the Plan are deemed to have accepted
the Plan if two-thirds (2/3) in dollar amounts and one-half (1/2) in number of those creditors in
that class holding allowed claims and who file a ballot vote for the Plan. A class of claims which
is not impaired under the Plan is deemed to have accepted the Plan and need not vote.

In the event the Plan is not éccepted by at least two-thirds (2/3) in dollar amount and
more than one-half (1/2) in number of the creditors voting in any impaired class, the Debtor,
under Section 1129(b) of the Bankruptcy Code, may request the Court to confirm the Plan
anyway. The Court in such a case will confirm the Plan if all requirements for confirmation set
forth in the Bankruptcy Code, except acceptance by one or more classes of creditors are met and
the Court finds the Plan to be “fair and equitable” to the non-accepting classes. If the Plan is not
accepted by all classes, the Debtor may be liquidated under Chapter 7 of the Bankruptey Code.
In that event, the Debtor’s assets would be liquidated and distributed to the creditors after the

payment of all costs of administration and the payment of priority claims.
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The cost of distributing the Plan and this Disclosure Statement, as well as the costs, if

any, of soliciting acceptances, will be borne by the Debtor as an Administrative Expense.

NO REPRESENTATIONS CONCERNING THE DEBTOR (PARTICULARLY AS
TO ITS FUTURE BUSINESS OPERATIONS, VALUE OF PROPERTY, OR THE
VALUE OF ANY PROMISSORY NOTES TO BE ISSUED UNDER THE PLAN) ARE
AUTHORIZED BY THE PROPONENTS OTHER THAN AS SET FORTH IN THIS
DISCLOSURE STATEMENT. ANY REPRESENTATIONS OR INDUCEMENTS MADE
TO SECURE YOUR ACCEPTANCE WHICH ARE OTHER THAN IS CONTAINED IN
THIS STATEMENT SHOULD NOT BE RELIED UPON BY YOU IN ARRIVING AT
YOUR DECISION, AND SUCH ADDITIONAL REPRESENTATIONS AND
INDUCEMENTS SHOULD BE REPORTED TO COUNSEL FOR THE PROPONENTS,
WHO IN TURN SHALL DELIVER SUCH INFORMATION TO THE BANKRUPTCY
COURT FOR ACTION AS MAY BE DEEMED APPROPRIATE.

THE PROPONENTS® PLAN, IF CONFIRMED, WILL BE A LEGALLY
BINDING DOCUMENT. CREDITORS AND PARTIES IN INTEREST SHOULD
CONSULT WITH COUNSEL TO DETERMINE WHAT EFFECT, IF ANY, THE PLAN
WILL HAVE ON THEM.

THE INFORMATION CONTAINED HEREIN HAS NOT BEEN SUBJECT TO
AN AUDIT. THE RECORDS KEPT BY THE DEBTOR ARE DEPENDENT UPON
ACCOUNTING PERFORMED BY OTHERS. THE INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTOR’S
PRINCIPALS, HOWEVER, FOR THE FOREGOING REASONS, AS WELL AS

BECAUSE OF THE GREAT COMPLEXITY OF THE DEBTOR’S FINANCIAL
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MATTERS, THE PROPONENTS ARE UNABLE TO WARRANT OR REPRESENT
THE INFORMATION CONTAINED HEREIN TO BE WITHOUT ANY INACCURACY,
ALTHOUGH GREAT EFFORT HAS BEEN MADE TO BE ACCURATE.

THIS DISCLOSURE STATEMENT SHOULD BE READ IN CONJUNCTION
WITH THE PROPONENTS’ PLAN. THE PROPONENTS’ PLAN CONTAINS
DEFINITIONS THAT ARE BY REFERENCE INCORPORATED HEREIN. IN
ADDITION, THE PROPONENTS’ DISCLOSURE STATEMENT AND PLAN CONTAIN
DEFINED TERMS AS SET FORTH IN 11 U.S.C. § 101 OF THE BANKRUPTCY CODE.
IN THE EVENT A DEFINED TERM IN THE BISCLOSURE STATEMENT AND PLAN
CONFLICT WITH THE BANKRUPTCY CODE, THE BANKRUPTCY CODE’S

DEFINED TERM WILL CONTROL.
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BACKGROUND OF DEBTOR

Jordyn Holdings IV, LLC (“Jordyn”) was formed to purchase the Copperhead Golf and
Country Club, along with approximately 1000 adjacent residential lots and/or multifamily units
(the “Subject Property™). The Subject Property is located in Lee County, Florida.

Jordyn operates its business at 1358 Fruitville Road, Suite 210, Sarasota, Florida. The
premises are owned by a corporation belonging to David Chessler, one of the members of the
Debtor.

In January of 2006, Jordyn purchased the Subject Property for the sum of $40,000,000.
The purchase price was funded with a loan from The Banker’s Baok, now known as Silverton
Bank, and additional investor loans.

At or about the same time, Jordyn entered into an agreement with Nueva Inversiones,
LLC (“Nueva”), whereby Nueva was to purchase the Subject Property in parcels to be completed
by January, 2008. Pursuant to the terms of the agreement, Nueva was required to make periodic
payments to the Debtor, which was used to fund the monthly purchase-money financing and
operating expenses for the Debtor.

In May of 2007, Nueva ceased making payments under the terms of the agreement and
filed a lawsuit in Lee County, Florida seeking relief to re-characterize the agreement as a
conveyance of the Subject Property, accompanied with a purchase-money mortgage in favor of
the Debtor. Nueva further claimed that the purchase-money lending relationship was usurious
and, as a result, refused to make further payments as they became due.

SUMMARY OF PREPETITION AND POSTPETITION SIGNIFICANT EVENTS

In November, 2005, Jordyn entered into a contract to the Subject Property from

Copperhead Development, Inc. (“Copperhead™) for $40,000,000.00.



Case 8:07-bk-05006-KRM  Document 299 Filed 06/06/2008 Page 6 of 36

Jordyn closed on the Subject Property with Copperhead in January 2006.

In order to finance the purchase, Jordyn conveyed a purchase-money mortgage and note
to Silverton Bank for a large portion of the purchase price. The Silverton Bank note matured
under its own terms in January, 2008,

On or about the same date that Jordyn purchased the Subject Property from Copperhead,
Jordyn entered into an agreement (the “Original Agreement”) to sell the Subject Property to
Nueva for $45,000,000.00.

The Original Agreement required Nueva to make an initial deposit payment of
$1,500,000.00 shortly after the execution of the Original Agreement, along with monthly
payments in the amount of $523,333.33, and to complete the purchase of the Subject Property by
January 3, 2008.

On or about August 22, 2006, Jordyn and Nueva entered into a certain Amended and
Restated Purchase and Sale Agreement (the “Amended Agreement™) that superseded the
Original Agreement.

The Amended Agreement is similar to the Original Agreement, except that the purchase
price increased to $53,000,000.00. Such increased purchase price could be reduced, however, if
Nueva closed on the Amended Agreement on or before certain dates set forth in a schedule
attached to the Amended Agreement.

Under the Amended Agreement, all amounts previously paid by Nueva pursuant to the
Original Agreement, including the initial deposit payment of $1,500,000.00 and seven monthly
payments of $523,333.00 each, would be credited toward the purchase price for the Subject
Property. Additionally, the first $2,336,669.00 paid by Nueva as part of the monthly payments

required under the Amended Agreement would also be credited toward the purchase price.
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As it was permitted to do, after entering into the Amended Agreement, Nueva paid
Jordyn part of the purchase price for the Subject Property on or around January 10, 2007 (the
“Takedown Payment”). In connection with the Takedown Payment, the parties agreed that the
amount of the monthly payments required to be made by Nueva would be reduced from
$523,333.00 per month to $365,000.00 per month. Seacoast Bank (“Seacoast”) provided the
financing for the Takedown Payment. Following the payment of the Takedown Payment, the
Debtor owned 665 lots and the Golf Course (collectively, the “Copperhead Property™).

In May, 2007, Nueva defaulted under the terms of the agreement between the parties by
failing to make certain payments then due.

On May 18, 2007, Nueva filed a Complaint in the Circuit Court of the T'wentieth Judicial
Circuit in and for Lee County, Florida seeking declaratory relief and reformation of the
Amended Agreement. The litigation was ultimately removed to this Court.

Nueva claimed, among other things, that the Amended Agreement should be re-
characterized as a loan transaction and transformed from an executory contract into an
“agreement for deed.”

In its Complaint, Nueva contended that

the Agreement and the Amendment are clearly a contract for deed
as provided by applicable Florida law. Pursuant to such an
agreement, the only remedy available to Jordyn upon the
occurrence of a proven default under the Agreement as amended
by the Amendment is to initiate a mortgage foreclosure . . . .
Nueva, based upon its contention that the Debtor is a lender and not the owner of the

Subject Property, further contended that the lending relationship between Nueva and the Debtor

is usurious.
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The trial of the entire dispute between the Debtor and Nueva was scheduled for
December 18 — 20, 2007.

On December 6, 2007, the Debtor and Nueva entered into a Term Sheet that resolved the
litigation between them. On December 20, 2007, the Bankruptcy Court entered an order
approving the Term Sheet. A true and correct copy of the Term Sheet is attached hereto as
Exhibit “A” and incorporated herein by reference.

Sea Coast has filed an appeal of the order approving the Term Sheet on the basis that,
inter alia, the Term Sheet infringes upon its contractual relations with Nueva.

Additionally, Seacoast has filed a request for administrative expense claim based on,
inter alia, the Debtor’s alleged tortious interference with Seacoast’s contractual relations with
Nueva.

Nueva made the monthly payments of $100,000 each pursuant to the Term Sheet. With a
portion of these monies, the Debtor made post-petition payments of interest to Silverton Bank.

Pursuant to the Term Sheet, Nueva had until May 4, 2008 to enter into a transaction for
the sale of the Copperhead Property on certain terms and conditions. The Debtor entered into a
contract for the sale of the Copperhead Property with Cobalt One, LLC, an assignee of Nueva.
Cobalt One failed to close. Accordingly, the Debtor now has the right to dispose of the
Copperhead Property. ‘As a result of Nueva’s failure to close a conforming sale, the Debtor is
currently operating the Golf Course.

On June 2, 2008, the Bankruptcy Court entered an Adequate Protection Order pursuant to
which it authorized the Debtor to use monies in its bank account to operate the Golf Course.
However, the balance in the Debtor’s bank account is not to fall below $50,000 without the prior

consent of the Committee.
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Silverton Bank alleges that it has a lien on the Copperhead Property, as well as the Term
Sheet Assets. The Committee disputes that Silverton Bank has a lien on the Term Sheet Assets.
The Plan embodies a compromise between the Debtor, Silverton Bank, and the Committee. As
further discussed below, the Plan provides for the sale of the Property to Silverton Bank subject
to higher and better bids, pursuant to Section 363 of the Bankruptcy Code. Additionally,
Silverton Bank shall receive twenty-five percent (25%) of Trust Account Recoveries and Holders
of Allowed Unsecured Claims (other than the Principals) shall receive seventy-five percent

(75%) of Trust Action Recoveries.

LIQUIDATION ANALYSIS

A Chapter 11 plan cannot be confirmed unless the Bankruptcy Court finds that the plan is
in the “best interests” of creditors and equity holders, taking into account the liquidation value of
the debtor. In applying the “best interests” test of § 1129(a)(7) of the Bankruptcy Code, the
Bankruptcy Court would ascertain the hypotheﬁcai recoveries in a Chapter 7 liquidation for
secured creditors, priority claimants, general unsecured creditors and equity holders. These
hypothetical Chapter 7 liquidation recoveries would then be compared to the distributions
offered to each class of claims or interests under the propose& Chapter 11 plan to determine if the

plan satisfies the “best interests” test as set forth in § 1129(a)(7) of the Bankruptcy Code.

The Liquidation Analysis is attached hereto as Exhibit “B.” As evidenced by Exhibit B,

Creditors will receive more under the Plan than in a Chapter 7 case.
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Qther Alternatives to the Plan.

If the Plan is not confirmed, the Debtor or any other party in interest could attempt to
formulate a different Chapter 11 plan, and seek dismissal or conversion of the Reorganization
Case.

THE  PROPONENTS  BELIEVE THAT CONFIRMATION  AND
IMPLEMENTATION OF THE PLAN IS PREFERABLE TO THE CHAPTER 7
LIQUIDATION OR DISMISSAL ALTERNATIVES BECAUSE THE PLAN SHOULD
PROVIDE GREATER RECOVERIES THAN THOSE AVAILABLE IN A CHAPTER 7
LIQUIDATION OR DISMISSAL.

SUMMARY OF PLAN

A summary of the principal provisions of the Plan is set forth below. This summary is
qualified in it is entirety by reference to the provisions of the Plan and, to the extent there is any

conflict between this summary and the Plan, the language of the Plan will govern.

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS
AND PRIORITY TAX CLAIMS

In accordance with Section 1123(a)(1) of the Bankruptecy Code, Administrative Expense
Claims and Priority Tax Claims have not been classified in the Plan. The treatment accorded to
Administrative Expense Claims and Priority Tax Claims is set forth in Article 3 of the Plan.

Administrative Expense Claims

Except as otherwise provided in Articles 3.1.2 and 3.1.3 of the Plan, each Holder of an
Allowed Administrative Expense Claim shall be paid (a) on the Distribution Date, an amount, in
Cash, equal to the Allowed Amount of its Administrative Expense Claim, in accordance with
Section 1129(a)}(9)(A) of the Bankruptcy Code, or (b) under such other terms as may be agreed
upon by both the Holder of such Allowed Administrative Expense Claim and the Debtor, or (c)
as otherwise ordered by a Final Order of the Bankruptcy Court. The Debtor shall maintain at
least fifty thousand dollars ($50,000) in its bank account as a confirmation deposit for the
purpose of funding Allowed Administrative Expense Claims. The balance of the Allowed
Administrative Expense Claims shall be funded by the Principals on the Distribution Date.

All fees and charges assessed against the Estate under Chapter 123 of title 28, United

States Code, 28 U.S.C. §§ 1911-1930, through the Effective Date shall be paid to the United
States Trustee by no later than thirty (30) days following the Effective Date. Following the

10
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Effective Date, any such fees required pursuant to 28 U.S.C. §1930(a)(6) arising or accruing
from distributions made under the Plan shall be paid by the Trustee.

Priority Tax Claims

BEach Holder of an Allowed Priority Tax Claim shall receive on account of such Allowed
Priority Tax Claim regular installment payments in cash in accordance with Section
1129(a)}(9)C) of the Bankruptcy Code. Holders of Allowed Priority Tax Claims shall receive
interest on account of their Allowed Priority Tax Claims at the rate established for delinquent tax
obligations pursuant to 26 U.S.C. § 6621; provided, however, that if the Holder of such Allowed
Priority Tax Claim is a city, county or state, such Holder shall receive interest on account of its
Allowed Priority Tax Claim at the applicable statutory rate under state law. Notwithstanding the
above, each Holder of an Allowed Priority Tax Claim may be paid under such other terms as
may be agreed upon by both the Holder of such Allowed Priority Tax Claim and the Trustee.
The Principals shall be responsible for the payment of any Allowed Priority Tax Claims which
may be due to the Internal Revenue Service. The Trustee shall not be responsible for the
payment of any Allowed Priority Tax Claims to the Internal Revenue Service. The Trustee shall
have no responsibility to prepare or file any tax returns with the Internal Revenue Service, on
behalf of the Hstate, whether such tax returns were due Prepetition or Postpetition. All tax
returns shall be prepared and filed by the Principals or their authorized agents and
representatives. Any Allowed Priority Tax Claim secured by a Lien on Property of the Estate
shall be satisfied from the proceeds of the sale of such Property or by abandonment of the
Property in full satisfaction of such Allowed Priority Tax Claim.

DESIGNATION OF CLASSES OF CLAIMS AND EQUITY INTERESTS

Pursuant to Section 1122 of the Bankruptcy Code, set forth below is a designation of
Classes of Claims and Equity Interests. A Claim or Equity Interest (a) is classified in a particular
Class only to the extent the Claim or Equity Interest qualifies within the description of that Class
and (b) is classified in a different Class to the extent the Claim or Equity Interest qualifies within
the description of that different Class. Unless otherwise expressly stated, the Classes of Claims
set forth below include Claims against the Debtor that qualify within the description of that
Class. For purposes of the Plan, the Claims and Equity Interests are classified as follows:

Class 1: Priority Claims.

Class 1 consists of all Priority Claims.

Class 2: Secured Claims and other Claims of Silverton Bank.
Class 2 consists of all Secured_Ciaims and other Claims of Silverton Bank.

Class 3: Unsecured Claims.

11
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Class 3 consists of all Unsecured Claims or other Claims not otherwise classified in the
Plan.

Class 4: Subordinated Claims.

Class 4 consists of all Subordinated Claims.

Class 5: Equity Interests.

Class 5 consists of all Equity Interests.

TREATMENT OF CLASSIFIED CLAIMS AND EQUITY INTERESTS

Claims and Equity Interests shall be treated under the Plan in the manner set forth in
Article 5 of the Plan. Except as otherwise specifically provided in the Plan, the treatment of, and
the consideration to be received by, Holders of Allowed Claims and Holders of Allowed Equity
Interests pursuant to the Plan shall be in full and final satisfaction, settlement, release,
extinguishment and discharge of their respective Allowed Claims (of any nature whatsoever) and
Allowed Equity Interests.

Unclassified Claims.

Holders of Allowed Administrative Expense Claims and Allowed Priority Tax Claims
shall receive the treatment set forth in Article 3 of the Plan.

Class 1: Priority Claims,

Class 1 consists of all Priority Claims. Each Holder of an Allowed Priority Claim shall
be paid (a) on the Distribution Date, an amount, in Cash, equal to the Allowed Amount of its
Priority Claim, or (b) under such other terms as may be agreed upon by both the Holder of such
Allowed Priority Claim and the Trustee, or (c) as otherwise ordered by a Final Order of the
Bankruptcy Court. Class 1 is Unimpaired.

Class 2: Secured Claims and Other Claims of Silverton Bank.

Class 2 consists of all Secured Claims and other Claims of Silverton Bank. The
Copperhead Property shall be transferred to Silverton Bank or its designee pursuant to a sale,
free and clear of liens, claims and encumbrances under Section 363 of the Bankruptcy Code,
subject to Silverton Bank’s credit bid rights under Section 363(k) of the Bankruptcy Code and
subject to higher and better bids. The procedures governing such sale are described below.

Additionally, except as otherwise provided herein, Silverton Bank shall receive twenty-
five percent (25%) of the Trust Action Recoveries. The timing and procedures for said
distributions shall be in accordance with Article 10 of the Plan, the Confirmation Order, and the
terms of the Trust Agreement. To the extent that a third party purchases the Copperhead

12
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Property in an arms length transaction for a price that is less than the Silverton Bank Claims,
interest shall accrue on Silverton Bank’s deficiency claim at the rate of seven percent (7%) per
annum. The Principals shall fund twenty-five percent (25%) of the Trust Expenses, which
represents Silverton Bank’s portion of the Trust Expenses.

If Silverton Bank receives payment in full of the Silverton Bank Claims plus contractual
interest, reasonable attorneys fees, and Carrying Costs through a disposition of the Copperhead
Property to a third party in an arms length transaction within thirty (30) months from the
Effective Date, it shall not be entitled to any distribution of the Trust Action Recoveries.
Additionally, to the extent a disposition of the Copperhead Property generates proceeds in excess
of the Silverton Bank Claims (plus contractual interest, attorneys fees, and Carrying Costs), the
excess proceeds shall be remitted to the Trust. In no event shall Silverton Bank be entitled to
recover more than the Silverton Bank Claims, plus contractual interest, reasonable attorneys fees,
and Carrying Costs.

The Principals or their designee shall operate the Golf Course pursuant to the
Management Agreement with Silverton Bank or its designee until the earlier of (a) thirty (30)
months from the Effective Date or (b) the closing of a sale of both the Golf Course and the
Copperhead Property to a third party other than Silverton Bank.

Silverton Bank shall retain its rights under any guaranty agreements executed by the
Principals; provided, however, in consideration for the Principals’ funding of Silverton Bank’s
portion of the Trust Expenses, cooperation in marketing and selling the Copperhead Property,
and operating the Golf Course in accordance with the Management Agreement, Silverton Bank
shall release the Principals of their guaranty obligations upon the earlier of: (a) the closing of a
sale of the Copperhead Property and the Golf Course to a third party or (b) the expiration of
thirty (30) months from the Effective Date, if the Principals have not breached the Management
Agreement. The Principals shall be solely responsible for the payment of all expenses associated
with the Golf Course, with the exception of real property taxes, which shall be the responsibility
of Silverton Bank. Any release of Silverton Bank’s rights under guaranty agreements with the
Principals hereunder shall not result in forgiveness of indebtedness income within the meaning
of the Internal Revenue Code. '

Class 2 is Impaired.

Class 3: Unsecured Claims.

Class 3 consists of all Unsecured Claims not otherwise classified in the Plan.. The
Holders of Allowed Unsecured Claims shall receive their Pro Rata Share of seventy-five percent
(75%) of the Trust Action Recoveries after payment of: (1) the Postpetition Loan Claims, with
~interest at eighteen percent per annum; (2) any Claims based on a Trust Contribution Payment,
with interest at six percent per annum; and (3) any Claims arising from payments of Allowed
Administrative Expense Claims on the Effective Date, with interest at six percent per annum.
Holders of Allowed Unsecured Claims shall also receive their Pro Rata Share of any proceeds
from the sale of the Copperhead Property, after payment in full of the Silverton Bank Claims.
All Allowed Unsecured Claims shall accrue interest at the rate of seven percent (7%) per annum.

13
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The timing and procedures for and amount of distributions to Holders of Allowed Class 3
Unsecured Claims shall be in accordance with Article 10 of the Plan, the Confirmation Orxder,
and the terms of the Trust Agreement. Class 3 is Impaired.

Class 4: Subordinated Claims.

Class 4 consists of all Subordinated Claims. The Holders of Subordinated Claims shall
voluntarily subordinate to the payment of all Allowed Unsecured Claims and shall not receive
. any distributions on account of such Subordinated Claims until all Allowed Unsecured Claims
are paid in full. Class 4 is Impaired.

Class 5: Equity Interests.

Class 5 consists of all Equity Interests. The Equity Interests will be cancelled, annulled
and extinguished as of the Effective Date. No distributions will be made under the Plan on
account of the Equity Interests. Class 5 is Impaired.

ACCEPTANCE OR REJECTION OF THE PLAN

Each Impaired Class Entitled to Vote Separately.

Except as otherwise provided in Article 6.4 of the Plan, the Holders of Claims or Equity
Interests in each Impaired Class of Claims or Equity Interests shall be entitled to vote separately
to accept or reject the Plan.

Acceptance by Impaired Classes,

Classes 2, 3, 4, and 5 are Impaired under the Plan. Pursuant to Section 1126(c) of the
Bankruptcy Code, an Impaired Class of Claims shall have accepted the Plan if (a) the Holders
(other than any Holder designated pursuant to Section 1126(e) of the Bankruptcy Code) of at
least two-thirds in dollar amount of the Allowed Claims actually voting in such Class have voted
to accept the Plan and (b) the Holders (other than any Holder designated pursuant to Section
1126(e) of the Bankruptcy Code) of more than one-half in number of the Allowed Claims
actually voting in such Class have voted to accept the Plan. If a Holder of a Claim holds more
than one Claim in any one Class, all Claims of such Holder in such Class shall be aggregated and
deemed 1o be one Claim for purposes of determining the number of Claims in such Class voting
on the Plan. Pursuant to Section 1126(d) of the Bankruptcy Code, an Impaired Class of Equity
Interests shall have accepted the Plan if the Holders (other than any Holder designated pursuant
to Section 1126(e) of the Bankruptcy Code) of at least two-thirds in amount of the Allowed
Equity Interests actually voting in such Class have voted to accept the Plan.

Presumed Acceptance of Plan by Unimpaired Classes.

Class 1 is Unimpaired under the Plan. Pursuant to Section 1126(f) of the Bankruptcy
" Code, each such Class and the Holders of Claims in such Class are conclusively presumed to
have accepted the Plan and, thus, are not entitled to vote on the Plan. Accordingly, votes of

14
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Holders of Claims in such Class are not being solicited by the Debtor. Except as otherwise
expressly provided in the Plan, nothing contained herein or otherwise shall affect the rights and
legal and equitable claims or defenses of the Debtor or the Trustee in respect of any Unimpaired
Claims, including all rights in respect of legal and equitable defenses to setoffs or recoupments
against Unimpaired Claims.

Deemed Non-Acceptance of Plan.

Holders of Allowed Class 5 Equity Interests shall not receive any distribution or retain
any Property or Equity Interest under the Plan on account of such Allowed Class 5 Equity
Interests and, therefore, Class 5 is deemed not to have accepted the Plan pursuant to Section
1126(g) of the Bankruptcy Code. Accordingly, votes of Holders of Class 5 Equity Interests are
not being solicited by the Debtor.

Impairment Controversies.

If a controversy arises as to whether any Claim or Equity Interest, or any Class of Claims
or Class of Equity Interests, is Impaired under the Plan, such Claim, Bquity Interest or Class
shall be treated as specified in the Plan unless the Bankruptcy Court shall determine such
controversy upon motion of the party challenging the characterization of a particular Claim or
Equity Interest, or a particular Class of Claims or Class of Equity Interests, under the Plan.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Rejection of Executory Contracts and Unexpired Leases.

All executory contracts and unexpired leases that exist between the Debtor and another
Person or Entity and that have not been expressly assumed or rejected by the Debtor with the
Bankruptcy Court’s approval on or prior to the Confirmation Date shall be deemed rejected by
the Debtor as of the Confirmation Date (collectively, the “Contracts™), unless there is pending
before the Bankruptcy Court on the Confirmation Date a motion to assume such executory
contract or unexpired lease. The Confirmation Order shall constitute an order of the Bankruptcy
Court approving the rejections described in Article 7.1 of the Plan, pursuant to Section 365 of the
Bankruptcy Code.

Approval of Rejection of Executory Contracts and Unexpired Leases.

Entry of the Confirmation Otrder shall, subject to and upon the occurrence of the
Effective Date, constitute (i)} the approval, pursuant to Sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the rejection of the executory contracts and unexpired leases rejected
pursuant to Article 7.1 of the Plan, and (ii) the extension of time, pursuant to Section 365(d)(4)
of the Bankruptcy Code, within which the Debtor may reject any unexpired leases through the
date of entry of an order approving the rejection of such unexpired leases.

15
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Claims under Rejected Executory Contracts and Unexpired Leases.

Any Claim for damages arising by reason of the rejection of any executory contract or
unexpired lease must be filed with the Bankruptcy Court on or before the Bar Date for rejection
damage Claims in respect of such rejected executory contract or unexpired lease and served upon
the Debtor and the Trustee or such Claim shall be forever barred and unenforceable against the
Debtor. Such Claims, once fixed and liquidated by the Bankruptcy Court and determined to be
Allowed Claims, shall be Class 3 Allowed Claims. Any such Claims that become Disputed
Claims shall be Class 3 Disputed Claims for purposes of administration of distributions under the
Plan to Holders of Class 3 Allowed Claims. The Plan and any other order of the Bankruptey
Court providing for the rejection of an executory contract or unexpired lease shall constitute
adequate and sufficient notice to Persons or Entities which may assert a Claim for damages from
the rejection of an executory contract or unexpired lease of the Bar Date for filing a Claim in
connection therewith.

MEANS OF IMPLEMENTATION OF THE PLAN

General Overview — Global Settlement.

The Plan contemplates a global settlement pursuant to which the Silverton Bank Claims
are satisfied through the transfer of the Copperhead Property to Silverton Bank under Section
363 of the Bankruptcy Code and (to the extent that Silverton Bank is not paid in full through the
disposition of the Copperhead Property), the distribution to Silverton Bank of twenty-five
percent (25%) of the Trust Action Recoveries. Further, as part of this settlement, Holders of
Allowed Unsecured Claims shall receive a distribution of seventy-five percent (75%) of the
Trust Action Recoveries after payment of the claims and expenses discussed above. All
distributions exceed the amount that Creditors would receive in a Chapter 7 liquidation. The
members of the Committee and Silverton Bank release any and all claims they may have against
each other, Additionally, on the Effective Date, all Avoidance Actions and any other Causes of
Action (other than the Trust Actions) held by the Debtor or the Debtor’s Estate shall be waived
and released. Entry of the Confirmation Order shall constitute approval of this global settlement,
effective as of the Effective Date, pursuant to Rule 9019 of the Federal Rules of Bankruptcy
Procedure.

Sale and Bid Procedures.

The following procedures shall govern the sale of the Copperhead Property pursuant to
Section 363 of the Bankruptcy Code:

Silverton Bank shall make an initial offer of at least $8 million (the “Purchase
Price™) as a credit bid pursuant to Section 363(k) of the Bankruptey Code. Said credit bid shall
in no way relate to or establish any deficiency claim of Silverton Bank. Silverton Bank is
allowed to credit bid the full amount of the Silverton Bank Claims.
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The Copperhead Property will be sold without any representation or warranties
(except as to title), “as is” and “where is,” with all liens, claims and encumbrances, if any, to
attach to the sale proceeds; except that if Silverton Bank is the successful bidder for less than the
total amount of the Silverton Bank Claims, Silverton Bank will take title subject to the Silverton
Bank Loan Documents and all of its lien rights, which shall survive Confirmation. A form of
deed and bill of sale that will be used in the event that Silverton Bank is the successful bidder
will be filed with the Bankruptcy Court at least ten days prior to the Confirmation Hearing. If
Silverton Bank is the successful bidder at the auction, the terms of any resale of the Copperhead
Property shall be in Silverton Bank’s sole and absoclute discretion.

The Debtor shall advertise the sale once each in the following newspapers: (1)
The Tampa Tribune; and (2) Ft. Myers News Press.

An auction to consider any competing bids in respect of the Copperhead Property
will be held at the Confirmation Hearing in Tampa, Florida on June 27, 2008 at the United
States Bankruptcy Court, 801 North Florida Ave., Tampa, Florida 33602, Courtroom 9 (B)
at 1:30 p.m. eastern standard time. All interested bidders must be physically present at the
auction in order to participate. At the Confirmation Hearing, the Proponents will recommend to
the Court for approval the offer that they consider to be the highest and best offer to the Debtor’s
estate for the Copperhead Property.

The initial competing bid must provide for (i) a cash purchase price of at least
$100,000 above the Purchase Price. All subsequent higher bids (including any subsequent bid
which may be made by Silverton Bank) must be in incremental increases of at least $100,000.

If any Bid does not conform to all of the requirements set forth above, such Bid
will not be considered by the Court or be admissible at the Confirmation Hearing, unless
otherwise agreed by the Proponents.

Funding Trust Expenses.

On the Effective Date, the Principals shall pay $40,000 in the aggregate to the Trust as an
initial Trust Contribution Payment, Additionally, the Principals shall fund at least twenty-five
percent (25%) (representing Silverton Bank’s portion of the Trust Expenses) of the Trust
Expenses arising after the Effective Date. Such payments shall be treated as Trust Contribution
Payments. The remaining Trust Expenses shall be funded through the Trust Assets and Trust
Contribution Payments.

Cessation of Corporate Existence.

The Debtor will not continue to exist after the Dissolution Date and shall be deemed to
have been dissolved under applicable law as of the Dissolution Date.
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Boards of Directors and Executive Officers of the Debtor.

As of the Dissolution Date, the executive officers and directors of the Debtor
immediately prior to the Dissolution Date shall be deemed to have resigned without any further
action by any party.

Corporate Action,

All matters provided for under the Plan involving the corporate structure of the Debtor, or
any corporate action to be taken by or required of the Debtor, shall, as of the Effective Date, be
deemed to have occurred and be effective as provided herein, and shall be authorized and
approved in all respects without any requirement for further action by the stockholders or
directors or members of the Debtor.

Section 1146 Exemption.

Pursuant to Section 1146(a) of the Bankruptcy Code, the issuance, distribution, transfer
or exchange of any security or the making, delivery or recording of any instrument of transfer
pursuant to, in implementation of or as contemplated by the Plan or any Plan Document, or the
revesting, transfer or sale of any real or personal Property of, by or in the Debtor pursuant to, in
implementation of or as contemplated by the Plan or any Plan Document, or any transaction
arising out of, contemplated by or in any way related to the foregoing, shall not be subject to any
document recording tax, stamp tax, conveyance fee, intangible or similar tax, mortgage tax,
stamp act, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or
recording fee, or other similar fax or governmental assessment, and the appropriate state or local
governmental officials or agents shall be, and hereby are, directed to forego the collection of any
such tax or governmental assessment and to accept for filing and recording any of the foregoing
instruments or other documents without the payment of any such tax or governmental
assessment.

Effectuating Documents; Further Transactions.

As of the Effective Date, the Debtor, with approval of the Oversight Committee, shall be
authorized to designate a Person who shall be authorized on behalf of the Debtor to execute,
deliver, file, or record such contracts, instruments, releases, mortgages, and other agreements or
documents, and take such actions as may be necessary or appropriate, to effectuate and further
evidence the terms and conditions of the Plan or to otherwise comply with applicable law.

Exclusivity Period,

The Proponents will retain the exclusive right to amend or modify the Plan, and to solicit
acceptances of any amendments to or modifications of the Plan, through and until the Effective
Date.
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Pursuit of Trust Actions,

On the Effective Date, except as otherwise provided herein, the Trust Actions shall be
deemed transferred to the Trust without further action by any party, except to the extent a
Creditor or other third party has been specifically released from any Trust Action by the terms of
the Plan or by Bankruptcy Court order. The Trust Actions shall be pursued by the Trustee. The
Proponents are not currently in a position to express an opinion on the merits of any of the Trust
Actions or on the recoverability of any amounts as a result of any such Trust Actions. For
purposes of providing notice, the Proponents state that any party in interest that engaged in
business or other transactions with the Proponents Prepetition or that received payments from the
Debtor Prepetition may be subject to litigation to the extent that applicable bankruptcy or non-
bankruptey law supports such litigation. The Trust Assets and the Trust Contribution Payments
will fund the expenses of the Trustee to pursue the Trust Actions, including fees and costs of
counsel for the Trustee.

No Creditor or other party should vote for the Plan or otherwise rely on the Confirmation
of the Plan or the entry of the Confirmation Order in order to obtain, or on the belief that it will
obtain, any defense to any Trust Action. No Creditor or other party should act or refrain from
acting on the belief that it will obtain any defense to any Trust Action. ADDITIONALLY, THE
PLAN DOES NOT, AND IS NOT INTENDED TO, RELEASE ANY TRUST ACTIONS OR
OBJECTIONS TO CLAIMS, AND ALL SUCH RIGHTS ARE SPECIFICALLY RESERVED
IN FAVOR OF THE TRUSTEE. Creditors are advised that legal rights, claims, and rights of
action the Trustee may have against them, if they exist, are retained under the Plan for
prosecution unless otherwise expressly released. As such, Creditors are cautioned not to rely on
(a) the absence of the listing of any legal right, claim or right of action against a particular
Creditor in the Disclosure Statement, the Plan, or the Schedules or (b) the absence of litigation or
demand prior to the Effective Date of the Plan as any indication that the Trustee does not possess
or does not intend to prosecute a particular Claim or cause of action if a particular Creditor votes
to accept the Plan. It is the expressed intention of the Plan to preserve rights, claims, and rights
of action of the Proponents, whether now known or unknown, for the benefit of the Estate and
the Debtor’s Creditors. A Trust Action shall not, under any circumstances, be waived as a result
of the failure of the Proponents to describe such Trust Action with specificity in the Plan or the
Disclosure Statement.

The Proponents do not presently know the full extent of the Trust Actions and, for
purposes of voting on the Plan, all Creditors are advised that the Trustee will have substantially
the same rights that a Chapter 7 trustee would have with respect to the Trust Actions.
Accordingly, neither a vote to accept the Plan by any Creditor nor the entry of the Confirmation
Order will act as a release, waiver, bar or estoppel of any Trust Action against such Creditor or
any other Person or Entity, unless such Creditor, Person or Entity is released in the Plan, in the
Confirmation Order, or in any other Final Order of the Bankruptcy Court. Confirmation of the
Plan and entry of the Confirmation Order is not intended to and shall not be deemed to have any
res judicata, collateral estoppel or other preclusive effect which would precede, preclude, or
inhibit prosecution of such Trust Actions following Confirmation of the Plan.
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Notwithstanding the foregoing, no Avoidance Actions or any other Causes of Action
(other than Trust Actions) shall be transferred to the Trust, as such Causes of Action are waived
and released by the Debtor, the Debtor’s Estate, Silverton Bank, and the Committee pursuant to
the terms of the global settlement.

Dissolution of Committee.

On the Effective Date, the Committee shall bé dissolved and the members of the
Committee shall be discharged of their duties.

PROVISIONS GOVERNING DISTRIBUTIONS

Determination of Claims,

Unless otherwise ordered by the Bankruptey Court, and except as to any late-filed Claims
and Claims resulting from the rejection of executory contracts or unexpired leases, if any, all
objections to Claims shall be filed with the Bankruptcy Court by no later than ninety (90) days
following the Effective Date (unless such period is extended by the Bankruptcy Court upon
motion of the Trustee), and the Confirmation Order shall contain appropriate language to that
effect. Holders of Unsecured Claims that have not filed such Claims on or before the Bar Date
shall serve notice of any request to the Bankruptey Court for allowance to file late Unsecured
Claims on (a) the Trustee; (b) the Debtor; and (c) such other parties as the Bankruptcy Court may
direct. If the Bankruptcy Court grants the request to file a late Unsecured Claim, such Unsecured
Claim shall be treated in all respects as a Class 3 Unsecured Claim. Objections to late-filed
Claims and Claims resulting from the rejection of executory contracts or unexpired leases shall
be filed on the later of (a) thirty (30) days following the Effective Date or (b) the date sixty (60)
days after the Trustee receives actual notice of the filing of such Claim.

Notwithstanding any authority to the contrary, an objection to a Claim shall be deemed
properly served on the Holder of the Claim if the Trustee effectuates service in any of the
following manners: (a) in accordance with Rule 4 of the Federal Rules of Civil Procedure, as
modified and made applicable by Bankruptcy Rule 7004, (b) to the extent counsel for the Holder
of a Claim is unknown, by first class mail, postage prepaid, on the signatory on the Proof of
Claim or other representative identified on the Proof of Claim or any attachment thereto, or (¢)
by first class mail, postage prepaid, on any counsel that has filed a notice of appearance in the
Reorganization Case on behalf of the Holder of a Claim.

Disputed Claims shall be fixed or liquidated in the Bankruptcy Court as core proceedings
within the meaning of 28 U.S.C. § 157(b)(2)(B) unless the Bankruptcy Court orders otherwise.
If the fixing or liquidation of a contingent or unliquidated Claim would cause undue delay in the
administration of the Reorganization Case, such Claim shall be estimated by the Bankruptcy
Court for purposes of allowance and distribution. Upon receipt of a timely-filed Proof of Claim,
the Trustee may file a request for estimation along with its objection to the Claim as set forth
therein. The determination of Claims in Estimation Hearings shall be binding for purposes of
establishing the maximum amount of the Claim for purposes of allowance and distribution. With
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respect to Environmental Claims, determination of such Claims in Estimation Hearings shall be
binding only for purposes of voting and feasibility but not liquidation or distribution under the
Plan. Procedures for specific Estimation Hearings, including provisions for discovery, shall be
set by the Bankruptcy Court, giving due consideration to applicable Bankruptcy Rules and the
need for prompt determination of the Disputed Claim.

De Minimis Distributions as to Allowed Class 3 Unsecured Claims.

In order to avoid the disproportionate expense and inconvenience associated with making
a de minimis distribution to the Holder of an Allowed Class 3 Unsecured Claim, the Trustee shall
not be required to make, and shall be excused from making, any initial or interim distribution to
such Holder which is in the amount of less than $100.00. At the time of any final distribution to
the Holders of Allowed Class 3 Unsecured Claims, all such excused distributions to such Holder
shall be aggregated and, if such aggregated amount is $100.00 or more, the Trustee shall make a
final distribution to such Holder equal to such aggregated amount.

Unclaimed Distributions.

If the Holder of an Allowed Claim fails to negotiate a check issued to such Holder within
thirty (30) days of the date such check was issued, then the Trustee shall provide written notice
to such Holder stating that unless such Holder negotiates such check within thirty (30) days of
the date of such notice, the amount of Cash attributable to such check shall be deemed to be
unclaimed, such Holder shall be deemed to have no further Claim in respect of such check, such
Holder's Allowed Claim shall no longer be deemed to be Allowed, and such Holder shall not be
entitled to participate in any further distributions under the Plan in respect of such Claim.

If a Cash distribution made pursuant to the Plan to any Holder of an Allowed Claim is
returned to the Trustee due to an incorrect or incomplete address for the Holder of such Allowed
Claim, and no claim is made in writing to the Trustee as to such distribution within thirty (30)
days of the date such distribution was made, then the amount of Cash attributable to such
distribution shall be deemed to be unclaimed, such Holder shall be deemed to have no further
Claim in respect of such distribution, such Holder's Allowed Claim shall no longer be deemed to
be Allowed, and such Holder shall not be entitled to participate in any further distributions under
the Plan in respect of such Claim.

Any unclaimed Cash distribution as described above originally sent by the Trustee shall
be deposited with the Trust for distribution as provided in Article 10.5 of the Plan.

Transfer of Claim.

In the event that the Holder of any Claim shall transfer such Claim (provided, that, a unit
of beneficial interest in the Trust shall not be evidenced by a certificate and shall not be
transferable) on and after the Effective Date, such Holder shall immediately advise the Trustee in
writing of such transfer and provide sufficient written evidence of such transfer. The Trustee
shall be entitled to assume that no transfer of any Claim has been made by any Holder unless and
until the Trustee shall have received written notice to the contrary. Each transferee of any Claim
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shall take such Claim subject to the provisions of the Plan and to any request made, waiver or
consent given or other action taken hereunder and, except as otherwise expressly provided in
such notice, the Trustee shall be entitled to assume conclusively that the transferee named in
such notice shall thereafter be vested with all rights and powers of the transferor under the Plan.

Omne Distribution Per Holder.

If the Holder of a Claim holds more than one Claim in any one Class, all Claims of such
Holder in such Class shall be aggregated and deemed to be one Claim for distribution purposes,
and only one distribution shall be made with respect to the single aggregated Claim.

Effect of Pre-Confirmation Distributions.

Nothing in the Plan shall be deemed to entitle the Holder of a Claim that received, prior
to the Effective Date, full or partial payment of such Holder’s Claim, by way of settlement or
otherwise, pursuant to an order of the Bankruptey Court, provision of the Bankruptcy Code, or
other means, to receive a duplicate payment in full or in part pursuant to the Plan; and all such
full or partial payments shall be deemed to be payments made under the Plan for purposes of
satisfying the obligations of the Trustee hereunder.

Compliance with Tax Requirements.

Except as otherwise provided in the Plan, and in connection with the Plan, the Debtor and
the Trustee shall comply with all tax withholding and reporting requirements imposed by federal,
state, local and foreign taxing authorities and all distributions hereunder shall be subject to such
withholding and reporting requirements.

TRUST

Appointment of Trustee,

The members of the Oversight Committee shall collectively serve as the Trustee and
shall act by majority vote, as further set forth in the Trust Agreement. The Oversight Committee
shall have and perform all of the duties, responsibilities, rights and obligations set forth in the
Trust Agreement and in the Plan.

Establishment of Trust,

On the Effective Date, the Trust and the Trust Agreement shall be deemed effective
without any further action by any party. The Trust Agreement shall establish the Trust which
shall be a distinct legal entity from the Debtor. The Trust is intended to qualify as a Qualified
Settlement Fund pursuant to Internal Revenue Code Section 468B. By virtue of the Plan and the
Confirmation Order, as of the Effective Date, the Debtor shall be deemed to transfer, assign and
deliver all of the Estate’s right, title, and interest in and to the Trust Assets (including the Trust
Actions and the Term Sheet Assets) to the Trust.
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Upon the request of the Trustee, the Debtor shall execute and deliver such other
documentation deemed reasonably necessary by the Trustee or its counsel to assure the proper
transfer, assignment and delivery of title to the Trust Assets (including the Trust Actions) to the
Trust. The Confirmation Order shall also contain appropriate language transferring, assigning,
and delivering title to the Trust Assets (including the Trust Actions) to the Trust and shall further
provide that such transfer, assignment and delivery shall be effective without further action by
any party.

Irrevocable Trust,

Any and all funds or assets in the Trust (including the Trust Assets) shall be beld in an
irrevocable trust for distribution to Holders of Allowed Claims. Such distributions shall be made
in accordance with the procedures set forth in Article 10.5 of the Plan and the terms of the Trust
Agreement, and the Confirmation Order shall contain appropriate language to that effect. Once
funds or assets are deposited into the Trust, they shall no longer be Property of the Debtor or any
other Person or Entity and neither the Debtor nor any other Person or Entity shall have any claim
to said funds or assets. The Confirmation Order shall declare and provide that all funds or assets
in the Trust (including the Trust Assets) shall (a) be held in trust as set forth above, (b) not be
Property of the Estate in this or any subsequent proceeding in which the Debtor or its successors
or assigns may be a debtor under the Bankruptcy Code, and (c) be protected from, and not be
subject to, the Claims of any Creditors of, or Holders of Equity Interests in, the Debtor.

Channeling Injunction,

On the Effective Date, (except for IRS Tax Claims, Avoidance Actions, and any other
Causes of Action other than Trust Actions), all Claims, as set forth herein, shall be automatically
deemed channeled, transferred, and attached solely and exclusively to the Trust, and the sole and
exclusive right and remedy available to Creditors shall be the entitlement, in accordance with the
Plan and the Trust Agreement, to assert Claims solely and exclusively against the Trust. The
transfer to, vesting in and assumption by the Trust of the Trust Assets, as contemplated in the
Plan and the Trust Agreement, shall, as of the Effective Date, discharge, release and extinguish
all obligations and Liabilities of the Debtor for and in respect of all Claims. The Trust shall
assume sole responsibility and liability for all Claims and such Claims shall be paid from the
Trust Assets as described in Article 10 of the Plan. The Confirmation Order shall contain
appropriate language incorporating the foregoing and permanently enjoining any Holder of a
Claim or Interest from taking any action in violation of Article 10.4 of the Plan. The entry of the
Confirmation Order will act as a full and complete discharge of all Claims, Debts, Liabilities,
and/or interests arising from, relating to or in connection with Claims, except to the extent that
the Trust Agreement or the Plan provides a mechanism for the payment or resolution thereof.
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Cash Distributions from the Trust.

Pursuant to the Trust Agreement, each Holder of an Allowed Claim shall be deemed to
receive, in exchange for such Holder’s Allowed Claim, units of beneficial interest in the Trust
which will thereafter represent the distribution such Holder is entitled to receive under the Plan.
The units of beneficial interest in the Trust shall not be certificated and are not transferable.

Each Holder of an Allowed Claim shall receive, on the Distribution Date, a Cash
distribution (in the amounts set forth in the Plan and the Trust Agreement) out of the Trust
Assets as set forth in the Plan and the Trust Agreement; provided, however, that if such Holder's
Claim has been bifurcated into an Allowed Claim and a Disputed Claim because the amount of
the Claim specified on such Holder's Proof of Claim exceeds the amount of the corresponding
Claim scheduled in the Schedules, then such Holder's Disputed Claim shall be deemed an
Allowed Claim for distribution purposes on such Distribution Date, unless the Trustee files an
objection to such Disputed Claim prior to the Distribution Date; and provided, further, however,
if, on the Distribution Date, any Disputed Claims remain, then the Trustee shall withhold from
any such distribution the amount of funds that would be necessary to make the same
proportionate distribution to the Holders of Claims which are Disputed Claims as if each such
Disputed Claim were an Allowed Claim. At such time that the Disputed Claim becomes an
Allowed Claim, the Holder of such Allowed Claim shall receive the distribution to which such
Holder is then entitled under the Plan.

Notwithstanding anything else herein, if any order or judgment disallowing any Disputed
Claim is on appeal and no stay pending appeal has been obtained, such Claim shall become a
Disallowed Claim. Moreover, the Trustee is not required to maintain any reserve for such
Disallowed Claim and shall proceed to provide to the Holders of Allowed Claims in Class 3 the
distributions to which such Holders are entitled under the Plan without considering any
Disallowed Claims. Further, in the event that a distribution is made and the order disallowing
the Disallowed Claim is reversed on appeal, the sole right of the Holder of such Claim shall be as
to any undistributed funds of the Trust pursuant to Section 502(j) of the Bankruptcy Code.

Duties of the Trustee,

The Trustee shall have the following duties under the Trust Agreement:

resolve any pending objections to Claims, and file or otherwise assert any
objections or adversary proceedings necessary or appropriate to resolve all Disputed
Claims;

make any required distribution from the Trust to the Holders of Allowed
Claims, in accordance with the terms and provisions of the Plan and the Trust

Agreement;

pursue, investigate, prosecute, compromise and otherwise resolve the
Trust Actions; and
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such other duties as may be set forth in the Trust Agreement or elsewhere
in the Plan.

The Trust Agreement shall also provide for the Trustee to perform duties commonly
performed by, and have the powers commonly provided to, such trustees, as more specifically set
forth in the Trust Agreement, including, among other things, obtaining tax identification
number(s) for the Trust, preparing and filing appropriate federal and state tax returns for the
Trust, opening bank accounts for the Trust, maintaining records pertaining to the units of
beneficial interest of the Holders of all Alowed Claims in the Trust, and retaining professionals
to represent the interests of the Trust. For purposes of performing all of the foregoing, as well as
for purposes of prosecuting to conclusion objections to Claims and Trust Actions only, the
Trustee shall have hereunder the status of a representative of the Estate under 11 U.S.C. §
1123(b)(3)(B). Until the Reorganization Case is closed, the Trustee shall submit any proposed
actions or compromises to the Bankruptcy Court as required by the terms of the Trust
Agreement, upon notice to the Entities Entitled to Notice and such other parties as the
Bankruptcy Court may direct (including any Holders of Allowed Claims who provide the
Trustee with written notice of their request to receive notice of such activities). The United
States Trustee shall not be required to supervise the Trustee, but shall have standing to seek
removal of the Trustee.

The Trustee is authorized to retain such professionals as authorized by the Oversight
Committee (including legal counsel) as may be necessary to perform the duties under the Plan,
subject to application and the approval of the Bankruptcy Court pursuant to 11 U.8.C. § 327.
Notwithstanding the foregoing or anything in the Plan to the contrary, the continued employment
by the Trustee of all Professionals currently authorized by the Bankruptcy Court is hereby
authorized without the need for further application to or approval by the Bankruptcy Court.

Investment of Funds.

The Trustee shall invest the funds in the Trust; provided, however, that the investment
shall only be in United States government securities with a maturity date of ninety (90) days or
less, money market funds or other similar short-term lquid investments. Any and all interest
earned on the funds in the Trust shall be added to the principal amount of the funds in the Trust
and shall be available, together with the principal amount, for distributions in accordance with
the provisions of Article 10 of the Plan.

Federal Income Tax Treatment,

For federal income tax purposes, it is intended that the Trust be classified as a liquidating
trust under Section 301.7701-4 of the Procedure and Administration Regulations and that such
trust is owned by its beneficiaries. Accordingly, for federal income tax purposes, it is intended
that the beneficiaries (i.e., Holders of Allowed Claims) be treated as if they had received a
distribution of an undivided interest in the Trust Assets and then contributed such interests to the
Trust. '
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Termination of Trust.

The Trust shall terminate as provided in the Trust Agreement.

CONDITIONS PRECEDENT

Condition Precedent to Confirmation of the Plan.

The following are conditions precedent to Confirmation of the Plan:
The Bankruptcy Court shall have made such findings and determinations
regarding the Plan as shall enable the entry of the Confirmation Order in a manner consisient

with the provisions of the Plan.

The Proponents have not withdrawn the Plan prior to the entry of the
Confirmation Order.

Conditions Precedent to the Effective Date.

The following are conditions precedent to the occurrence of the Effective Date, each of
which must be satisfied or may be waived by the Proponents in accordance with Article 10.3 of
the Plan:

The entry by the Bankruptcy Court of the Confirmation Order in form and
substance satisfactory to the Proponents on the Docket of the Reorganization Case, without any

stay of the Confirmation Order in effect.

The entry and effectiveness of all necessary orders by the Bankruptcy Court and
any appellate court exercising jurisdiction over the Reorganization Case.

The filing of a certificate of Effective Date by the Proponents.

The payment in full of all Allowed Administrative Expense Claims held by
Professionals.

Waiver of Condition Precedent to the Effective Date.

The conditions precedent set forth in Articles 11.1 and 11.2 of the Plan may be waived by
the Proponents in their sole and absolute discretion.
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INJUNCTIONS

Exculpation from Liability.

The Proponents, the individaal members of the Committee, the Principals, and the
Proponents’ Professionals (acting in such capacity), shall peither have nor incur any
liability whatsoever to any Person or Entity for any act taken or emitted to be taken in
good faith in connection with or related to the formulation, preparation, dissemination,
implementation, confirmation, or consummation of the Plan, the Disclosure Statement, any
Plan Document, or any contract, instrument, release, or other agreement or document
created or entered inte, or any other act taken or oemitted to be taken, in connection with
the Plan or the Reorganization Case; provided, however, that this exculpation from
liability provision shall not be applicable to any liability found by a court of competent
jurisdiction to have resulted from fraud or the wiliful misconduct or gross negligence of
any such party. The rights granted under Article 12.1 of the Plan are camulative with (and
not restrictive of) any and all rights, remedies, and benefits that the Proponents, the
individual members of the Committee, and their respective agents have or obtain pursuant
to any provision of the Bankruptcy Code or other applicable law. Nothing herein shall
constitute a release or waiver of the Trust Actions.

ANY BALLOT VOTED IN FAVOR OF THE PLAN, OR THE ACCEPTANCE OF
ANY DISTRIBUTION UNDER THE PLAN, SHALL ACT AS A CONSENT BY THE
CREDITOR CASTING SUCH BALLOT TO THIS EXCULPATION FROM LIABILITY
PROVISION. MOREOVER, ANY CREDITOR OR EQUITY INTEREST HOLDER
WHO DOES NOT VOTE IN FAVOR OF THE PLAN MUST FILE A CIVIL ACTION IN
THE BANKRUPTCY COURT ASSERTING ANY SUCH LIABILITY WITHIN THIRTY
(30) DAYS FOLLOWING THE EFFECTIVE DATE OR SUCH CLAIMS SHALIL BE
FOREVER BARRED.

Term of Certain Injunctions and Automatic Stay.

All injunctions or automatic stays provided for in the Reorganization Case pursuant fo
Sections 105, 362 or other applicable provisions of the Bankruptcy Code, or otherwise, and in
existence on the Confirmation Date, shall remain in full force and effect until the Effective Date.

Any preliminary or permanent injunction entered by the Bankruptcy Court shall continue
in full force and effect following the Confirmation Date and the Final Decree Date, unless
otherwise ordered by the Bankruptcy Court.

No Liability for Tax Claims.

Unless a taxing Governmental Authority has asserted a Claim against the Debtor before
the Bar Date or Administrative Expense Claims Bar Date established therefor, no Claim of such
Governmental Authority shall be Allowed against the Trust for taxes, penalties, interest,
additions to tax or other charges arising out of (i) the failure, if any, of the Debtor, any of its
Affiliates, or any other Person or Entity to have paid tax or to have filed any tax return (including
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any income tax return or franchise tax return) in or for any prior year or period, or (ii) an audit of
any return for a period before the Petition Date,

RETENTION OF JURISDICTION

General Retention.

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, until the Reorganization Case is closed, the Bankruptcy Court shall retain the fullest and
most extensive jurisdiction of the Reorganization Case that is permitted by applicable law,
including that necessary to ensure that the purposes and intent of the Plan are carried out.

Specific Purposes.

In addition to the general retention of jurisdiction set forth in Article 13.1, after
Confirmation of the Plan and until the Reorganization Case is closed, the Bankruptey Court shall
retain jurisdiction of the Reorganization Case for the following specific purposes:

to allow, disallow, determine, liquidate, classify, estimate or establish the priority
or secured or unsecured status of any Claim or Equity Interest, including the resolution of any
application for an Administrative Expense Claim, to determine any and all objections to the
allowance or priority of Claims or Equity Interests, and to determine any and all counter-claims
or set-off actions asserted by the Debtor against the Holder of any Claim or Equity Interests;

to determine any and all cases, controversies, suits or disputes arising under or
relating to the Reorganization Case, the Plan, the §363 Sale Order or the Confirmation Order
(including regarding the effect of any release, discharge, limitation of liability, or injunction
provisions provided for herein or affected hereby and regarding whether the conditions to the
consummation and/or Effective Date of the Plan have been satisfied);

to determine any and all applications for allowance of compensation of
Professionals and reimbursement of expenses under Section 330, 331 or 503(b) of the
Bankruptcy Code arising out of or relating to the Reorganization Case;

to determine any and all motions pending as of the date of the Confirmation
Hearing (including pursuant to the Plan) for the rejection, assumption, or assignment of
executory contracts or unexpired leases to which the Debtor is a party or with respect to which
the Debtor may be liable, and to determine the allowance of any Claims resulting from the
rejection thereof or any Cure Claims;

to determine any and all motions, applications, adversary proceedings, contested
or litigated matters, causes of action, and any other matters involving the Debtor commenced in
connection with, or arising during, the Reorganization Case and pending on the Effective Date,
including approval of proposed settlements thereof;
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to enforce, interpret and administer the terms and provisions of the Plan and any
Plan Documents;

to modify any provisions of the Plan to the fullest extent permitted by the
Bankruptcy Code and the Bankruptey Rules;

to consider and act on the compromise and settlement of any Claim against or
Equity Interest in the Debtor or the Estate;

to assure the performance by the Debtor and the Trustee of their obligations under
the Plan;

to correct any defect, cure any omission, reconcile any inconsistency or make any
other necessary changes or modifications in or to the Disclosure Statement, the Plan, the
Confirmation Order, or any exhibits or schedules to the foregoing, as may be necessary or
appropriate to carry out the purposes and intent of the Plan, including the adjustment of the
date(s) of performance under the Plan in the event the Effective Date does not occur as provided
herein so that the intended effect of the Plan may be substantially realized thereby;

to enforce all orders, judgments, injunctions and rulings entered in connection
with the Reorganization Case;

to enter such orders as may be necessary or appropriate to implement or
consuminate the provisions of the Plan and all contracts, instruments, releases, indentures and
other agreements or documents created in connection with the Plan, the Disclosure Statement or
the Confirmation Order, including the Plan Documents;

to review and approve any sale or transfer of assets or Property by the Debtor
including prior to or after the date of the Plan, and to determine all questions and disputes
regarding such sales or transfers;

to determine all questions and disputes regarding title to the assets of the Debtor
or the Estate;

to resolve any determinations which may be requested by the Debtor or the
Trustee of any unpaid or potential tax liability or any matters relating thereto under Sections 505
and 1146 of the Bankruptcy Code, including tax liability or such related matters for any taxable
year or portion thereof ending on or before the Effective Date;

to issue injunctions, enter and implement other orders or take such other actions
as may be necessary or appropriate to restrain interference by any Person or Entity with

consummation, implementation or enforcement of the Plan or the Confirmation Order;

to enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated;
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