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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

JACKSONVILLE DIVISION
In re: CASE NO.: 03:10-bk-02805-PMG
LYDIA CLADEK, INC,,
(Consolidated by Prior Court Order
Debtor. with Case No. 10-bk-02800-PMG)

NOTICE OF FILING OF AFFIDAVIT OF NOEL YELL IN SUPPORT OF
CONFIRMATION OF THE AMENDED PLAN OF REORGANIZATION
SUBMITTED BY THE OFFICIAL COMMITTEL OF UNSECURED CREDITORS

The Official Committee of Unsecured Creditors (the "Committee"), by and through its
undersigned counsel, hereby gives notice of filing of the attached Affidavit of Noel Yell in
Support of Confirmation of the Amended Plan of Reorganization Submitted by the Official
Committee of Unsecured Creditors.

Dated this 25" day of January 2011.

Respectfuliy submitted,

/s/ Jon E. Kane

Jon E. Kane, Esq.

Florida Bar No. 814202

Burr & Forman, LLP

450 S. Orange Avenue, Suite 200
Orlando, FL 32801

Telephone: (407) 244-0888
Fax: (407) 244-0889

Email: jkane@burr.com

ATTORNEYS FOR THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that a true and correct copy of the forgoing has been served on
January 25, 2011 via the court's electronic CM/ECF system upon all parties and counsel
registered to receive such notification and on January 26, 2011 via U.S. Mail upon all parties on

the attached Amended Official Service List as of January 20, 2011,

/s/ Jon E. Kane
Jon E. Kane. Esq.
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Lydia Cladek, Inc.
Case No.: 3:10-bk-2805-PMG

AMENDED OFFICIAL SERVICE LIST

Michael Phelan
Chapter |1 Trustee
3613 North 29th Ave,
Hollywood, FL 33020

Lawrence Lilly, Esq.
336 Redwing Lane
St. Augustine, FL 32080-7979

Elena L. Escamilla, Esq,

United States Trustee

135 W. Central Blvd., Suite 620
Orlando, FL 32801

Rudolph I, Danowski
127 Hogsback Road
Oxford, CT 06478

Bennett Yell Agency, Inc,
c/o Bennelt Yell

9075 June Lane

St. Augustine, FL 32080

Internal Revenue Service
Special Procedures — Stop 5720
400 W Bay Street Suite 35045
Jacksonville, FL 32202

Florida Department of Revenue
5050 W, Tennessee Street
Tallahassee, FL 32399-0145

John R. Stiefel, Jr., Esq.
One Independent Drive, Suite 2301
Jacksonville, FL 32202

{amended as of January 240, 2011)

Jacob A, Brown, Esq.

Akerman Senterfitt

50 North Laura Street, Suite 3100
Jacksonville, FL, 32202

Maurice C. Grant, 1], Esq.
200 West Forsyth Street
Room 1249

Jacksonville, FL 32202

Mac D, Heavener, III, Esq.
Bonnic A. Glober, Esq.

United States Attorney's Office
300 North Hogan Street, Suite 700
Jacksonville, FL. 32202

David J, Rees
4219 Bunker Dr,
Quincy, IL 62305

Andrea Levinson &
Michael Egelman

¢/o Michael Egelman
127 Bonita Road

St. Augustine, FL 32086

Alan M. Weiss, Esq,
50 North Laura Street, Suite 3900
Facksonville, FL 32202

U.S. Securilies & Exchange
Commission

Reorganization Branch, Atlanta
3415 Lenox Rd., NE, Ste. 1000
Atlanta, GA 30326-3235

Undine C. Pawlowski, Esq.
4075 ATA 8., Ste, 200D
St. Augustine, FL 32080

Lydia Cladek, Inc.
108 Seagrove Main Street
St. Augustine, FL 32080

Lydia L Cladek
415 Lazy Way, Apt. |
Fort Myers Beach, FL 33931

Jon E. Kane, Esq.

Burr & Forman, LLP

450 S. Orange Avenue, Suite 200
Orlando, FE 32801

Rabert F, Helfferich
21409-60th Street
Bristol, W1 53104-9732

Internal Revenue Service
Centralized Insolvency Operations
PO Box 21126

Philadelphia, PA 19114-0326

‘Wm, Patrick Fulford, Esq,
505 Maitland Avenue, Suite 100
Altamonte Springs, FL 32701

Charles B. Jimerson, Esq,
2124 Park Street
Jacksonville, FL 32204

R. Carter Burgess, Esq.
McGlinchey Stafford, PLLC
10752 Deerwood Park Blvd.
Suite 100

Jacksonville, FL. 32256
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David W, Barrett, Esq.
Fowler White Boggs P A.

50 N. Laura Street, Suite 2800
Jacksonville, FL 32202

Carolyn S. Fortner, Trustee
George W. Fortner Credit Trust
3123 S. Ponte Vedra Blvd,
Ponte Vedra, FL 32082

Sidney Abelski, Esq.

Abelski & Associates, Lid,

180 N. Michigan Ave., Suile 1800
Chicago, IL 60601

Thomas D. Summerhays
3615 Pearl Ln
Waterloo, IA 50702-5507

A. Girouward
225 North Forest Dune
St. Augustine, FL 32080

Ben Bolling
1921 Fleetwood Drive
Kingsport, TN 37660

Robert L. and H. Joyce MacFie
148 Spartina Avenue
St. Augustine, FL 32080
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Thomas H. Grimm

Carolyn R, Grimm
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Bernard Reller
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Thomas W. Herren
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Peter G. Henry
111 Cardiff Place
Chapel Hill, NC 27516

Alma Qbinger
29 Bayberry Court
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Yvonne Rodriguez
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Thomas and Marianne Gilligan
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Brigilte and Steven Neiswender
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Harold W. Thompson
Irene E. Thompson
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Robert D. Wilcox, Esq.
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Cynthia Bailey Pyle
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QOcala, FL 34471

Polly Anne Cox

Betty T. Crisco

¢/o Robbin C, Vernon
2608 Stratford Drive
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Gregory G. Cook, D.P.M,
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Kenneth and Marcia Cerotzke
4010 Grand Vista Blvd., Unit 132
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Michael A. Tapio
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Greer, SC 29651

Don and Fran Page
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John E. Bonjean and
Joyce A. Bonjean
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4204 Wetzel Avenue
Cleveland, OH 44109
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Gwen Taylor
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Raymond E. Bushey
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Nina M. LaFleur, Esq.
LaFleur Law Firm

Post Office Box 861128
St. Augustine, FL 32086

Kenneth Hollingsworth

c¢/o Laura Beth Faragasso, Esq.
P.O. Box 14079

Tallahassee, FL 32317-4079

Darryl Billemeyer
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Tennessee Department of Revenue
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Nashville, TN 37202-0207

Stuart Wilson-Patton, Esq.
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Nashville, TN 37202-0207

Michael J, Mc¢Cabe, Esq.

Eric S. Vaughn, Esq.

1400 Prudential Drive, Suite 5
Jacksonville, FL. 32207

Dan and Tiffany Neiswender
12415 Plantation Pine Lane #103
Tampa, FL 33635



Case 3:10-bk-02805-PMG Doc 483 Filed 01/25/11 Page 6 of 18

UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

JACKSONVILLE DIVISION
In re: CASE NO. 03:10-bk-02805-PMG
LYDIA CLADEK, INC,, CHAPTER 11
Debtor,
/

AFFIDAVIT OF NOEL YELL IN SUPPORT OF CONFIRMATION OF
THE AMENDED PLAN OF REORGANIZATION SUBMITTED BY
THE OFFICIAL, COMMITTEE OF UNSECURED CREDITORS

STATE OF FLORIDA )
COUNTY OF ST, JOHNS )

Before me personally appeared Noel Yell who, after being duly sworn, deposed and said:’

1. 1 am the Chairperson for the Official Committee of Unsecured Creditors (the
"Committee") appointed in the bankruptcy case of Lydia Cladek, Inc. (“LCI” or the “Debtor”).

2. I have first-hand knowledge and am familiar with the matters desecribed herein
including the Amended Plan of Reorganization submitted by Official Committee of Unsecured
Creditors (Doc No. 356) (the “Plan”) and the Amended Disclosure Statement of Official Committee
of Unsecured Creditors (Doc No. 354)(the “Disclosure Statement”).

SIGNIFICANT EVENTS SUBSEQUENT TO THE
FILING OF THE CHAPTER 11 PETITION

3. The Debtor is a Florida corporation which operated as a specialty finance company
which provided financing for pre-owned motor vehicles, known in the industry as a "sub-prime

tender". Based on the information provided to the Committee, the Debtor ceased operation of the

: Terms capitalized in this affidavit shall have the same meaning as used in the Plan (as defined
herein) as may be modified, unless such terms are defined differently herein,
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Debtor's business as a legitimate business but became engaged in a Ponzi Scheme where money was
diverted from the business to pay Ponzi scheme participates and principals and affiliates of LCL

4, On April 2, 2010, creditors filed an involuntary Chapter 11 bankruptcy petition
against LCI which was pending in the United States Bankruptcy Court for the Middle District of
Florida, Jacksonville Division under case number 10-bk-02800-PMG (the "Involuntary Bankruptcy
Case™).

5. On April 5, 2010 (the "Petition Date"), LCI filed a voluntary petition for relief under
Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Middlé Disirict of
Florida, Jacksonville Division under case number 10-bk-02805-PMG (the "Bankruptcy Case").

6. On April 7, 2010, several creditors filed an Emergency Motion to Consolidate the
Involuntary and Voluntary Chapter 11 cases of Lydia Cladek, Inc. (Doc. No. 13} along with an
Emergency Motion to Appoint a Chapter 11 Trustee (Doc. No. 11).

7. On April 12, 2010, the Court entered its Order Granting Motion to Consolidate
providing that the Voluntary Case shall be the lead case. On that date, the Court also entered its
Order Granting Motion to Appoint Chapter 11 Trustee (Doc. No. 32), appointing Michael Phelan as
Chapter 11 Trustee (the "Trustee").

8. On June 1, 2010, the Court entered a Notice of Appointment of an Unsecured
Creditors' Commiittee of Lydia Cladek, Inc. (Doc. No. 111).

9. On July 2, 2010 the Trustee filed a Motion to Approve the Sale of Substantially
All of the Debtor's Performing Assets (Doc, No. 152; the "Sale Motion"), pursuant to which the
Trustee requested authority to sell all of the car loans less than 180 days past due. On August 9,
2010, the Committee filed an Objection to the Motion to Approve the Sale of Substantially All of

the Debtor's Performing Assets (Doc. No. 214; "Sale Objection"). As set forth in the Sale
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Objection, the Committee did not believe that it was in the best interest of creditors to liquidate
the performing accounts, especially when those accounts were generating cash flow.

10.  On July 6, 2010 the Trustee filed a Motion to Approve the Sale of Substantially
All of the Debtor's Non-Performing Assets (Doc. No. 158; "Non-Performing Sale Motion"),
pursuant to which the Trustee requested authority to sell all of the car loans greater than 180 days
past due. On August 9, 2010, the Committee filed an Objection to the Non-Performing Sale
Motion (Doc No, 215), which was subsequently withdrawn (Doc. No. 217).

11.  On August 12, 2010, an evidentiary hearing was held on the Sale Motion and the
Committee's Objection. August 12, 2010, Judge Glenn ruled on the Sale Motion and the
Committee's Objection to the Sale Motion and denied the Sale Motion.

12.  On October 28, 2010, the Committee filed its Plan of Reorganization (Doc. No. 295)
and the Disclosure Statement (Doc No. 294),

13. On October 28, 2010, the Commiitee filed a Motion by the Official Committee of
Unsecured Creditors to Combine Disclosure Statement and Confirmation Hearing (Doc No. 296)(the
"Motion to Combine").

14,  On November 8, 2010, the Trustee filed the Chapter 11 Trustee's Response in
Opposition to Motion of the Official Committee of Unsecured Creditors to Combine Disclosure
Statement and Confirmation Hearing (Doc. No. 315)(the "Objection"),

15. OnNovember 23,2010, the Trustee filed his Plan of Liquidation (Doc, No. 347) and the
Disclosure Statement (Doc No. 348).

16. On December 2, 2010, the Committee filed its Amended Plan of Reorganization
(Doc. No. 356)(the "Committee Plan") and the Amended Disclosure Statement (Doc No. 354).

i7. On December 3, 2010, the Trustee filed his Amended Plan of Liquidation (Doc. No.
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361)("Trustee Plan™) and Amended Disclosure Statement in Support of Amended Plan of
Liguidation of Michael Phelan as Chapter 11 Trustee of Lydia Cladek, Inc. (Doc, No. 362),

18.  On December 3, 2010, the Trustee and Committee filed a joint motion, pursuant to
11 U.S.C. §§ 105(a), 1125(b), and 1126(b) and Rules 2002, 3003, 3017, 3018, and 3020 of the
Federal Rules of Bankruptcy Procedure, for an order: (i) conditionally approving the Disclosure
Statements and combining the hearing on the Disclosure Statements with the confirmation hearings
on the Plans, (ii) approving the dates, procedures, and forms applicable to solicitation, noticing, and
implementation process, (iii) approving vote tabulation procedures, (iv) establishing the deadline for
filing objection to the Plans, (v) scheduling the hearing to consider confirmation the Plans, (vi)
establishing an extended deadline to file proofs of claim with respect to certain parties in interest
(Doc. No. 364)("Solicitation Procedures Motion"). |

19.  On December 7, 2010, the Court entered an order approving the Solicitation
Procedure Motion (Doc. No. 367), which was amended on December 16, 2010 (Doc. No
388)("Solicitation Order"),.

20.  Upon information provided by the Trustee to the Committee, the Trustee has been
investigating potential fraudulent transfer causes of action and preference causes of actionrelated to
the transfer of funds from the Debtor as part of the ponzi scheme.

PLAN OVERVIEW

21.  The Plan provides for the reorganization of the Debtor's business. The Plan will be
funded from cash on hand, distribution of shares of the new company and proceeds from the causes
of action and real estate. Each unsecured creditor will have the opportunity to receive cash distributions
from the Cladek Creditor Trust or both cash distributions from the Cladek Creditor Trust and shares in a

new corporation which will administer the loan portfolio, with the goal of growing the loan portfolio and
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may give potential distributions to its sharcholders, the unsecured creditors. The Debtor’s assets consist of
its cash on hand, the loan portfolio, some real and personal property, and causes of action for
preferences and fraudulent transfers.

22.  The Plan contains eleven (11) Classes of Claims and Interests. There is a class of
administrative claims and a class of priority claims, both of which are unimpaired. There are six (6)
Classes of Secured Claims, two (2) Classes of Unsecured Claims, and one (1) Class of Interests.

23.  The Plan provides that Class 1, which consists of holders Allowed Administrative
Claims, as defined under 11 U.S.C. § 507(a)(1) and as allowed under 11 U.S.C. § 503(b), will be
paid by the Trustee in full on or before the Effective Date, or as otherwise agreed between the
Committee, the Trustee and the Administrative Claim Holder. After the Effective Date, quarterly
- fees payable to the Office of the United States Trustee will be paid by the Cladek Creditors of Trust
when due in the ordinary course through the entry of the Final Decree. Administrative Claims may
be subject to dispute or objection and shall receive no distribution until such objection or dispute is
resolved by Final Order. Class 1 is unimpaired.

24.  The Plan provides that Class 2 which consists of the Allowed Priority Claims will be
paid by the Trustee in full on or before the Effective Date, or as otherwise agreed between the
Committee, the Trustee and the Priority Claim Holder. Priority Creditors whose Claims are subject
to dispute or objection shall receive no distribution until such objection or dispute is resolved by
Final Order, Class 2 is unimpaired.

25.  The plan provides for Class 3 which consists of the Allowed Secured Claim of Anita
Spring. The Class 3 Claim is allegedly secured by a lien on all of the Debtor's interest in certain
automobile installment sales contracts. To the extent that Anita Spring has a valid and enforceable

security interest and an Allowed Claim, Anita Spring shall receive, in full satisfaction of her claim,
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an assignment of the automobile installment sales contracts which are allegedly collateral for her
Allowed Claim as the indubitable equivalent of her Allowed Secured Claim pursuant to 11 U.S.C.
§1129(b)(2)(A)({ii) and/or to the extent that any of the automobile installment sales contracts which
are allegedly collateral for her Allowed Secured Claim have been sold in the Bankruptcy Case, the
allocated proceeds from that collateral. Any difference between the amount of the Allowed Secured
Class 3 Claim and the Allowed Claim of Anita Spring shall be treated as a Class 10 Unsecured
Claim and paid accordingly. The Claim of Anita Spring may be subject to dispute or objection and
shall receive no distribution until such objection or dispute is resolved by Final Order. Class 3 is
impaired.

26.  The Plan provides for Class 4 which consists of the Secured Claim of Bernard Reller.
The Class 4 Claim is allegedly secured by a lien on all of the Debtor's interest in certain automobile
installment sales contracts. To the extent that Bernard Reller has a valid and enforceable security
interest and an Allowed Claim, Bernard Reller shall receive, in full satisfaction of his claim, an
assignment of the automobile installment sales contracts which are allegedly collateral for his
Allowed Claim as the indubitable equivalent of his Allowed Secured Claim pursuant to 11 U.S.C.
§1129(b)(2)(A)(iii) and/or to the extent that any of the automobile installment sales contracts which
are allegedly collateral for his Allowed Secured Claim have been sold in the Bankruptcy Case, the
allocated proceeds from that collateral. Any difference between the amount of the Allowed Secured
Class 4 Claim and the Allowed Claim of Bernard Reller shall be treated as a Class 10 Unsecured
Claim and paid accordingly. The Claim of Bernard Reller may be subject to dispute or objection and
shall receive no distribution until such objection or dispute is resolved by Final Order, Class 4 is
impaired.

27.  The Plan provides for Class 5 which consists of the Secured Claim of Ralph E. Brown
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and the Secured Claim of R&B Investment Trading Company. The Class 5 Claims are allegedly
secured by liens on all of the Debtor's interest in certain automobile installment sales contracts. To
the extent that Ralph E. Brown and R&B Investment Trading Company have valid and enforceable
security interests and Allowed Claims, Ralph E. Brown and R&B Investment Trading Company shall
receive, in full satisfaction of their respective claims, an assignment of the automobile installment
sales contracts which are allegedly collateral for their respective Allowed Claims as the indubitable
equivalent of their Allowed Secured Claims pursuant to 11 U.S.C. §1129%(b)(2)(A)(ii) and/or to the
extent that any of the automobile installment sales contracts which are allegedly collateral for their
respective Allowed Secured Claims have been sold in the Bankruptcy Case, the allocated proceeds
from that collateral. Any difference between the amount of the Allowed Secured Class 5 Claims and
the Allowed Claims shall be ireated as a Class 10 Unsecured Claim and paid accordingly. The
Claims of Ralph E. Brown and R&B Investment Trading Company may be subject to dispute or
objection and shall receive no distribution until such objection or dispute is resolved by Final Order.
Class 5 is impaired.

28.  The Plan provides for Class 6 which consists of the Allowed Secured Claims of
Deborah Rey, Mary Katherin Murphy, John Dix Nock, IV, Alexandra Elizabeth Nock, Kathryn
Tutten Nock, Axel Justice Nock, Deborah C, Muhs Trust a/k/a Deborah C. Radbill, Radbill
Environmental Resources, Inc., a/k/a Donald N, Radbill, The Donald N. Radbill Living Trust, Rad
Management Company, Linda R. Nelms, Mary Lou Preston, Linda R. Nelms, Patricia G. Sligh,
Equity Trust Company, Robert A, Roth, Diane W. Bennett, and Ruby Inez Weldon which are
allegedly secured by liens on certain automobile installment sales contracts. According to the Plan,
the State of Florida Uniform Commercial Code Financing Statements for these Secured Creditors

were either: (i) filed within ninety (90) days of the Petition Date and are preferences, pursuant to 11
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U.S.C. §547, (ii) filed on or after the Petition Date and violate the automatic stay of 11 U.S.C, §362
" and are improper post-petition transfers pursuant to 11 U.S.C. §549; and/or (iii) are not properly
perfected in accordance with the requirements of the Uniform Commercial Code. The Allowed
Secured Class 6 Claims shall be deemed Unsecured Claims and shall be treated as a Class 10
Unsecured Claim and paid accordingly. The Class 6 unsecured Claims may be subject to dispute or
objection and shall receive no distribution under Class 10 until such objection or dispute is resolved
by Final Order. Class 6 is impaired.

29.  The Plan provides for Class 7 which consists of the Allowed Secured Claim of Banc
of America Leasing & Capital LLC which is allegedly secured by a lien on certain personal property,

To the extent that Banc of America Leasing & Capital LLC has an Allowed Secured Claim it shall
receive, in full satisfaction of its claim, the personal property which serves as collateral for its
Allowed Claim as the indubitable equivalent of its Allowed Secured Claim pursuant to 11 U.S.C.
§1129(b)(2)(A)(iii). Any difference between the amount of the Allowed Secured Class 7 Claim and
the Allowed Claim shall be treated as a Class 10 Unsecured Claim and paid accordingly. The Claim
of Banc of America Leasing & Capital LLC may be subject to dispute or objection and shall receive
no distribution until such objection or dispute is resolved by Final Order. Class 7 is impaired.

30.  The Plan provides for Class 8 which consists of the Allowed Secured Claim of
CitiCapital Technology Finance, Tnc. which is allegedly secured by a lien on certain personal
property. To the extent that CitiCapital Technology Finance, Inc. has an Allowed Secured Claim it
shall receive, in full satisfaction of its claim, the personal property which serves as collateral for its
Allowed Claim as the indubitable equivalent of its Allowed Secured Claim pursuant to 11 U.S.C.
§1129(b)(2)(A)(iii). Any difference between the amount of the Allowed Secured Class 8 Claim and

the Allowed Claim shall be treated as a Class 10 Unsecured Claim and paid accordingly. The Claim
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of CitiCapital Technology Finance, Inc. may be subject to dispute or objection and shall receive no
distribution until such objection or dispute is resolved by Final Order, Class 8 is impaired.

31.  ThePlan provides for Class 9 which consists of all Allowed Unsecured Claims which
total $1,750 or less. Class 9 Allowed Unsecured Claims will receive a pro rata distribution of the
Net Trust Proceeds pursuant to the terms set forth in Class 10 Section A. Class 9 Claims may be
subject to dispute or objection and shall receive no distribution until such objection or dispute is
resolved by Final Order. Class 9 is impaired.

32.  The plan provides for Class 10 which consists of all Allowed Unsecured Claims,
other than Allowed Unsecured Claim which total $1,750 or less which are treated in Class 9.
Holders of Allowed Class 10 Unsecured Claims will receive, in full satisfaction of their Allowed
Unsecured Claims, in accordance with the terms of the Plan: (i) a Pro Rata Share of the Net Trust
Proceeds from the Trust Assets, as determined on an annual basis for up to 5 years in accordance
with the terms of the Plan and the Creditor Trust Agreement; and (ii) distribution of shares in Newco
on the basis of one share for each $1,000.00 of each such Unsecured Creditor's Allowed Unsecured
Class 10 Claim, Class 10 is impaired.

33.  The Plan provides for Class 11 which consists of equity interests. There shall be no
distribution to holders of pre-petition equity interests in the Debtot and all such equity'interests shall
be deemed cancelled on the Effective Date, as will all purchase options or prescriptive rights
associated with the Debtor's pre-petition equity interests,

34, Unless otherwise ordered by the Bankruptcy Court after notice and a hearing, and
except as otherwise provided for in the Plan, the Liquidating Trust shall have the power and
authority to perform, among other duties as set forth in the Disclosure Statement and Plan,

commence or prosecute, on behalf of the estate, objections to Claims, which are necessary to carry

14244 42 9



Case 3:10-bk-02805-PMG Doc 483 Filed 01/25/11 Page 15 of 18

out the terms and conditions of the Plan and commence or prosecute, on behalf of the estate, any
Causes of Action.
35.  Thavereviewed the Ballot Tabulation and the status of the Impaired Classes under the

Plan is summarized in the following table:

Class Status Commiittee Voting Results
Class 3-Anita Spring Impaired Rejects
Class 4- Bernard Reller Impaired Rejects
Class 5 — Ralph E. Brown and R&B Impaired Rejects
Investment Trading

Class 6- Secured Claims-Avoidable Claims  Impaired Accepts
Class 7- Banc of America Leasing & Capital  Impaired No Vote
Class 8- CitiCapital Technology Capital Impaired No Vote
Class 9-Unsecured Claims-Convenience Impaired Accepts
Class 10-Unsecured Claims Impaired Accepts
Class 11- Equity Impaired No Vote

CONFIRMATION REQUIREMENTS

36. I have reviewed the Plan with my attorney who has determined and advised that it

complies with the Code.

37. PLAN COMPLIANCE - SECTION 1129(a)(1). The Plan:

a. designates Classes of Claims and Interests in accordance with Section 1122
of the Bankruptcy Code;

b. specifies Classes that are not impaired and Classes that are impaired;

C. specifies the treatment of all Classes that are impaired under the Plan;

d. provides the same treatment for each Claim or Interest of a particular Class; and
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e. provides adequate means for the execution of the Plan.

38.  PROPONENT COMPLIANCE - SECTION 1129(a)(2). the Committee has complied

with all applicable provisions of the Bankruptcy Code. By way of example, the Committee has:
a. performed and complied with the duties imposed under Bankruptcy Code
Section 1107;
b. solicited acceptances to the Plan only in accordance with Bankruptey Code
Section 1125; and
c. obtained court orders for the employment of professionals,

39. GOOD FAITH - SECTION 1129(a)(3). The Plan has been proposed in good faith

and, to my knowledge, not by any means forbidden by law, The purpose of the Plan is to pay all
Classes of Allowed Claims within a reasonable time to the extent of the Debtor’s recovery from its
causes of action and cash on hand and to reorganize the business to the benefit of the Debtor's

unsecured creditors.

40. PAYMENTS TO PROFESSIONALS - SECTION 1129(a)(4). All payments made, or

to be made, by the Trustee and/or Committee in connection with this case or in connection with the
Plan either have been approved by or are subject to the approval of the Bankruptcy Court. At the
hearing on Confirmation or as scheduled by the Court, the Court will determine and, to the extent

appropriate, allow as reasonable certain fees and costs of administration.

41.  POST-CONFIRMATION MANAGEMENT - SECTION 1129(a)(5). Terry Soifer

will serve as the Creditor Agent for the Cladek Creditor Trust, Terry Soifer will be paid on an hourly
basis at a rate of $250 per hour. The board of the new company will consist of the Committee
members who will serve until the shareholders hold their initial meeting of creditors and elect a

board. The initial board members will not receive compensation for their services.
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42, GOVERNMENT APPROVAL - SECTION 1129(a)(6). There are no governmental

regulatory commissions with jurisdiction after Confirmation of the Plan whose approval is needed.

43.  BESTINTEREST OF CREDITORS - SECTION 1129(a)(7). With respect to each

Impaired Class of Allowed Claims or Interests, each Holder of an Allowed Claim or Interest of such
Class has either accepted the Plan or will receive or retain under the Plan on account of such
Allowed Claim or Interest property of a value, as of the Effective Date, that is not less than the
amount such holder would receive if Debtor was liquidated under Chapter 7 of the Code on such
date. Tn a Chapter 7 liquidation, any return to Creditors will be delayed and reduced by the necessary
time and expense of administration by a Chapter 7 trustee, Because liquidation under Chapter 7
would not improve the payout to any creditor, the Best Interests standard is met.

44.  ACCEPTANCE OR REJECTION OF PLAN - SECTION 1129(a)(8). The Ballot

Tabulation (Doc. No.476) sets forth the vote on the Plan. As evident from the Ballot Tabulation,
three Impaired Class of Claims have voted in favor of the Plan.

45,  PRIORITY CLAIMS - SECTION 1129(a)(9). The Plan provides for payment in full

of all Allowed Administrative Priority Claims.

46, ACCEPTANCE BY IMPAIRED CLASS - SECTION 1129(a)(10). At least one

Impaired Class has accepted the Plan.

47.  FEASIBILITY - SECTION 1129(a}11). The Code requires, as a condition to

Confirmation, that Confirmation of a plan is not likely to be followed by the liquidation, or the need
for further financial reorganization, of Debtor unless the liquidation is proposed in the Plan, Based
on the projections and valuations prepared by the Committee and the experts retained by the

Committee, this standard is satisfied,
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48, TRUSTEE FEES - SECTION | 12). The Plan provides for the payment of all

fees payablo undor 28 U,8,C. § 1930 on the Bifeotive Dale of the Plan,

40, RETIREE CLAIMS - SECTION 1129{a)(13). There avo no ungacured clalms for

contributions to a retives benefit plan, The Debtor does not have any retivee benatit plans.

Puether afflant sayeth not,

By

Noel Yell, Cholyfferson for the Commiltes of
Unsecured Creditors for Lydia Cladek Inc.

STATE OF FLORIDA )

COUNTY OF §T. JOHN )
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Title: Notary Public
Setfal No. (I any)
Cominission Bxpives: ’Yu.&.:. 18 2012
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