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"Re.  Plan of Merger involving RAS Acquisition Corp., a Delaware corporation (the
"Surviving Corporation”) and Rose Auto Stores — Florida, Inc.. a Florida .
corporation (the "Mergi o

g Corporation”) o G

Déar Ms. Payne:

Thank you for taking the time to visit with me on the telephone regarding the

proposed merger transaction involving the ‘afore-referenced entities. As discussed in the’ o i
enclosed capy of the bankruptcy plan, the Merging Corporation became subjectto . . o TT
Federal Bankruptcy Laws in early 1999. Pursuant to the Plan of Reorganization,

claimants/creditors were issued shares of the Merging Corporation's common stock i
satisfaction of the entities obligations to such claimants/creditors. The Court then
ordered that the Merging Corporation bé reincorporated into the State of Delaware.
pursuant to a merger with an existing Delaware corporation. - :
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‘ Based, on the requirements of the bankruptcy plan, neither shareholder nor bo
of directors approval shall be sought in connection with the proposed reincorporation . 10,
merger. Therefore, the Articles of Merger enclosed herewith have been drafied such th%’&_
Article Sixth therefore states that the authority for the Merging Corporation to effect Al
merger transaction comes from the order of the Bankruptcy Court subject to the terms of
the bankruptcy plan. s ' R I R -
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Once you have had an opportunity to review the filing, please give me a call 50
that we can discuss any. questions or comments you may have. Ifthe filing is acceptable :
 please fax and mail evidence. of acceptance to the undersigned. S T

Your co’opération in this matter 1§ greatly appreciated. .

 Verytwlyyours, c S
- George L. Diamond o é@a}ﬁp@’ O

One Pancrama . Center _

7701 Las Colinas Ridge + Sdite 250 + Irving, Texas 75063 * ,' 972.233.0300 ¢ fax 972.233.0388
www.ReverseMerger.com | ' \ '



ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

RAS LIQUIDATING, INC. formerly known as ROSE AUTO STORES- FLORIDA,
INC., #168339

INTO
RAS ACQUISITION CORP., a Delaware corporation not qualified in Florida.

File date: May 15, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floxjida 32314
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ETARY OF STATE
HEVRASSEE, FLORIDA

ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the _Florida Business

Corporation Act, pursuant to section 607.1 105,F S,
First: The name and jurisdiction of the surviving corporation is:
Name B o Jurisdiction

RAS Acquisition Corp. : ~ Delaware

Second: The name and jurisdiction of each merging corporation is:

Name  Jurisdiction .
RAS Acquisition Corp. . Delaware
Rose Auto Stores — Florida, Inc. . Florida __

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the
Florida Department of State.

Fifth: The Plan of Merger was adopted by the board of directors of the surviving corporation on
May 10, 2000 and shareholder approval was not required.

Sixth: The Plan of Merger was not approved by either the shareholders or the board of directors
of the merging corporation as it was ordered and approved by the United States Bankruptcy
Court for the Southern District of Florida, Miami Division pursuant to that Amended Joint Plan
of Reorganization (the "Bankruptcy Plan") dated February 10, 1999 and confirmed on April 22,
1999. The Bankruptcy Plan is attached.

SIGNATURE PAGE FOLLOWS



Seventh: SIGNATUES FOR EACH CORPORATION

Name of Corporation ~ Signature

Tvped ot Printed Name of Individual & Title

RAS Acquisition Corp.

‘Timothy P. Halter, President

Rose Auto Stores — Florida, Inc.

Timothy P. Halter. President



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this " Agreement"), made this 10th day of May, 2000, by
and between Rose Auto Stores — Florida, Inc., a Florida corporation (the "Company™), and RAS
Acquisition Corp., a Delaware corporation ("Delaware Merger Corp.") (the two corporate parties
hereto being sometimes collectively referred to as the "Constituent Corporations"),

WHEREAS, the proposed reincorporation merger (the "Merger") of the Company with
Delaware Merger Corp. is being effected pursuant to the Company's Amended Joint Plan of
Reorganization (the "Plan") dated February 10, 1999 as confirmed by order of the United States
Bankruptcy Court for the Southern District of Florida, Miami Division on April 22, 1999;

WHEREAS, the Company has been authorized to effect the Merger in accordance withthe

Florida Business Corporation Act;

WHEREAS, the Merger has been authorized by Delaware Merger Corp. in accordance with
Section 252 of the Delaware General Corporation Law;

WHEREAS, under the Plan, all of the Company's outstanding securities were cancelled and
certain of the Company's creditors are entitled to receive shares of its common stock or the common
stock of the Company's successor; and

WHEREAS, in this regard, Delaware Merger Corp. will issue shares of its common stock to
such persons and entities in accordance with the Plan afier the Merger;

NOW, THEREFORE, the Constituent Corporations do hereby agree to merge on the terms
and conditions herein provided, as follows:

ARTICLE I
General

1.1 Agreement to Merge. The parties to this Agreement agree to effect the Mergerherein

provided for, subject to the terms and conditions set forth herein.

1.2 Effective Time of the Merger. The Merger shall be effective upon the filing of (i) the
Articles of Merger with the Florida Department of State and (ii) the Certificate of Merger with the
Secretary of State of Delaware. The date and time the Merger becomes effective is referred to as the
"Effective Time of the Merger." -

1.3  Surviving Corporation, Upon the Effective Time of the Merger, the Company shall be
merged into Delaware Merger Corp., and Delaware Merger Corp. shall be the surviving corporation,
governed by the laws of the State of Delaware (hereinafter sometimes called the "Surviving
Corporation").



14  Certificate of Incorporation and Bylaws. Upon the Effective Time of the Merger, the

Certificate of Incorporation and Bylaws of Delaware Merger Corp. i effect immediately prior to the
Effective Time of the Merger shall be the Certificate of Incorporation and Bylaws of the Surviving
Corporation, subject always to the right of the Surviving Corporation to amend its Certificate of
Incorporation and Bylaws in accordance with the laws of the State of Delaware and the provisions of
the Certificate of Incorporation and Bylaws.

1.5 Directors and Officers. The directors and officers of Delaware Merger Corp. in office
at the Effective Time of the Merger shall b and constitute the directors and officers of the Surviving
Corporation, each holding the same office and/or directorship in the Surviving Corporation as they
held in Delaware Merger Corp. for the terms elected and/or until their respective successors shall be

elected or appointed and qualified.

1.6  Effect of the Merger. On and after the Effective Time of the Merger, subject to the
terms and conditions of this Agreement, the separate existence of the Company shafl cease, the
separate existence of Delaware Merger Corp., as the Surviving Corporation, shall continue unaffected
by the Merger, except as expressly set forth herein, and the Surviving Corporation shall succeed,
without further action, to all the properties and assets of the Company of every kind, nature and
description and to the Company's business as a going concern. The Surviving Corporation shall also
succeed to all rights, title and interests in any real or other property owned by the Company without
reversion or impairment, without further act or deed, and without any transfer or assignment having
occurred, but subject to any existing liens thereon. All liabilities and obligations of the Company shail
become the liabilities and obligations of the Surviving Corporation and any proceedings pending
against the Company will be continued as if the Merger had not occurred. ' s

1.7  Further Assurances. The Company hereby agrees that at any time, or from time to
fime, as and when requested by the Surviving Corporation, or by its successors and assigns, it will
execute and deliver, or cause to be executed and delivered in its name by its last acting officers, or by
the corresponding officers of the Surviving Corporation, all such conveyances, assignments, transfers,
deeds or other instruments, and will take or cause to be taken such further or other action and give
such assurances as the Surviving Corporation, its successors or assigns may deem necessary Of
desirable in order to evidence the transfer, vesting of any property, right, privilege or franchise or to
vest or perfect in or confirm to the Surviving Cotporation, its successors and assigns, title to and
possession of all the property, rights, privileges, powers, immunities, franchises and interests referred
to in this Article I and otherwise to carry out the intent and purposes thereof.

Delaware Merger Corp., as the Surviving Corporation, agrees that it will pay to any dissenting
stockholder of any Delaware Merger Corp., int accordance with any applicable provisions of the laws
of Delaware, such amount as such dissenting stockholder shall be entitled to receive under applicable
law as a dissenting stockholder.



ARTICLEII
Capital Stock of the Constituent Corporations

2.1  Delaware Merger Corp. Capital Stock. Upon the Effective Time of the Merger, by
virtue of the Merger and without any action on the part of the Company, Delaware Merger Corp. or
the holders of any of the common stock ("Delaware Merger Corp. Common Stock") of Delaware
Merger Corp., each share of Delaware Merger Corp. Common Stock issued and outstanding
immediately prior to the Effective Time of the Merger shall be cancelled without any merger
consideration therefore and shall no longer be outstanding.

22  Right to Receive Company Capita! Stock. Upon the Effective Time of the Merger, by
virtue of the Merger and without any action on the part of the Company or Delaware Merger Corp.,
each share of common stock ("Company Common Stock™) of the Company that persons and entities
are entitled to receive in accordance with the Plan shall be converted into the right to receive one
share of Delaware Merger Corp. Common Stock.

23 Issuance of Delaware Merger Corp. Common Stock. Following the Effective Time of

the Merger, Delaware Merger Corp. shall issue shares of Delaware Merger Corp. Common Stock in
accordance with the Plan.

2.4  Dissenting Shares. Each share of Delaware Merger Corp. Common Stock issued and
outstanding immediately prior to the Effective Time of Merger not voted in favor of the Merger and
the holder of which has given written notice of the exercise of dissenter's rights as required by
applicable law is herein called a "Dissenting Share." Dissenting Shares shall not be converted into or
represent the right to receive the merger consideration pursuant to this Agreement and shall be
entitled only to such rights as are available to such holder pursuant to applicable law unless the holder
thereof shall have withdrawn or forfeited his dissenter's rights. Each holder of Dissenting Shares shall
be entitled to receive the value of such Dissenting Shares held by him in accordance with the
provisions of applicable law. If any holder of Dissenting Shares shall effectively withdraw or forfeit
his dissenter's rights under applicable law, such Dissenting Shares shall be converted into the right to
receive the merger consideration in accordance with this Agreement.

ARTICLE 11
Termination and Amendment

3.1  Termination. This Agreement may be terminated and abandoned at any time prior to
the Effective Time of the Merger by the mutual written consent of the Boards of Directors of the
Company and Delaware Merger Corp. ' ' '

32  Consequences of Termination. In the event of the termination and abandonment of

this Agreement pursuant to the provisions of Section 3.1 hereof, this Agreement shall be of no further
force or effect.



33  Modification, Amendment, etc. Any of the terms or conditions of this Agreement may
be waived at any time by the party entitled to the benefits thereof, and this Agreement may be
modified or amended at any time to the full extent permitted by the corporate laws of the States of
Massachusetts and Delaware. Any waiver, modification or amendment shall be effective only if
reduced to writing and executed by the duly authorized representatives of the Constituent
Corporations. ' ' I,

ARTICLE IV
Miscellaneous

41  Expenses. The Surviving Corporation shall pay all expenses of carrying this
Agreement into effect and accomplishing the Merger herein provided for.

42  Headings. Descriptive headings are for convenience only and shall not control or
affect the meaning or construction of any provisions of this Agreement.

43  Counterparts. This Agreement may be executed in any number of counterparts, each
of which when so executed and delivered shall be deemed to be an original instrument, and all such
counterparts together shail constitute only one original.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
executed on its behalf by an officer duly authorized thereunto as of the date first above written.

ROSE AUTO STORES — FLORIDA, INC.

By: 7 . ‘ | |
Timothy P. Halter, President

RAS ACQUISITION CORP.

By:

O:\ROSENAGREEMENT AND PLAN OF MERGER.DOC

imothy P. Halter, President IR
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Debtor Chapter 11

/

ORGANIZATION DATED FEBRUARY 10, 1999

AMENDED JOINT PLAN OF RE
to Sections 1121(a) and 1129 of the Bankruptcy Code,

reditors' Committee for Rose Auto

Pursuant RAS Liquidating, Inc. fk/a

Auto Stores-Florida, Inc. and the Official Unsecured C
AMENDED JOINT PLAN OF REORGANIZATION

Rose

Stores-Florida, Inc., hereby proposes this

dated February 10, 1999:
ARTICLEI

DEFINITIONS AND CONSTRUCTION

A, Terms Defined in the Plan.

such other terms as are defined in other sections of

in addition to this Plan, the following
terms shall have the following meanings ascribed therefo: |

meansa claimentitledto priority pursuantto Sections

1. « A dministrativeClaim’”

ode, including, without limitation, the actual and necessary costs and

503(b) and 507¢a)(1) of the C
serving and operating the Estate, compensation and reimbursement of expenses for

expenses of pre
(a) and 331 of the Code, and all fees and

legal and other services awarded under Sections 328, 330

charges assessed against the Estate pursuant to Chapter 123 off Title 28, United States Code.

2. « Allowed Administrative Claim” means that portion of any Administrative

Claim that is an Allowed Claim.



3. «Allowed Claim” means a Cla1rn agamst the Debtor that is: (a) listed in the

Schedules, other thana Clairm scheduled as disputed, contingent of unhqmdated (b) proof ofwhich

was timely filed with the Court, and as to which no objection has been filed; or (c) has otherwise

been allowed by a Final Order.

4, » Allowed Priority Claim" means that portion o_f any Priority Claim that is an
Allowed Claim. o |

5. " Aljowed Tax Claim" means that portioniof any Tax Claim that is an Allowed
Claim. o B

6. "Bankruptcy Date" means May 2, 1997.

7. "Bankruptcy Rules

promulgated by the United States Supreme Court pursuant 0 Section 2075 of T1tle 28, Umted States

Code, and the Local Bankruptcy Rules, as same may be applicable to the Case.

8. "Business Day" means any day except Saturday, Sunday or any other day on

which the law authorizes federally insured banks in Miami, Florida to close.

9. "Case" means the Chapter 11 case of Debtor.

10.  "Claim" means (a) any nght to paymcnt against the Debtor, including claims

for administrative expenscs, whether or not such right is reduced to Judgment 11qu1dated

unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured

or unsecured; and (b) any right to an equitable remedy for breach of performance if such breach

gives rise to aright to payment against the Debtor, whether or not such right to an equitable remedy

is reduced to judgment, fixed, contingent, matured, unmatured, dlsputed undisputed, secured or

unsecured, in either case,

17324.3/4663.001
2410/99 wpb 2

" means The Federal Rules of Bankruptcy Procedure

however, only to the extent such right arose prior to the Confirmation Date.



{1.  "Class" meansaclass of C_laims or Interests as designated in Article Il of this

Plan.

12.  "Code" means the Bankruptcy Code, as codified in Title 11 of the United

States Code, 11 U.S.C. §§ 101 et seq., including all amendments thereto to the extent such

amendments are applicable to the Case.

13. "Committee” means the Ofﬁc1al Unsecured Credxtors Committee appointed

in the Case by the Office of the United States Trustee on or about June 22, 1997 pUISuant to Section

1102 of the Code.

14.  "Confirmation" means the entry of the Conﬁrmatmn Order.

15. "Confirmation Order” means the Order of the Court conﬁrmmg this Plan T

pursuant to Section 1129 of the Code.

16. "Consurnmation of the Plan“ means when all of the requlrements of the Plan

hoLe i

are met. The Consummation of the Plan will occur after substantial consummation, as that term 1s

defined in Section 1101(2) of the Code, and will occur only upon the Consummation of the Plan

Date.

17. "Consummation of the Plan Date" means the date onwhlchthe reverse merger

R T T - =

or acquisition described in Article V1is completed. Suchdate shall not be later than twenty-onc (21)

months from the Effective Date

of the Plan or the discharge of the Reorganized Debtor will be

deemed vacated and the issuance of the Plan Shares under the Plan will be deemed canceled and

void. Notwithstanding the Consummation of the Plan being achieved, any and all claims by

Creditors as to a default under the Plan can only be asserted against the Creditor Trust that is

established by the Plan. The Consummation of the Plan Date may be extended, as set forth in Article

17324.3/4663.001
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V.C, if the Trustee does not meet the requirements set forth in Article V.C. within the time period

referenced in that Article.

18.  "Court” means the United States Bankruptcy Court for the Southern District

of Florida, or such other Court as may have jurisdiction over the Case.

19.  "Creditor" means the holder of a Claim, whetber or not such Claim is an
Allowed Claim.
20.  “Creditor Trust" means the entity which, on and after the Effective Date, will

hold title to and control ail assets to be distributed to Creditors and holders of Interests, and shall
have such powers, duties and obligations as are set forth in (a) the Plan, {b) the Creditor Trust
Agreement, (c) the Confirmation Order, (c) other order of the Court, or (d) applicable bankruptcy
of non-bankruptcy law. The Creditor Trust will be represented by and act through the Trustee of the
Creditor Trust, who will be John T. Grigsby, Jr. |
21. "Creditor Trust Agreement" means the agreement, in thq form eir}ngxe_fi'f;o thgﬂ o
Confirmation Order, governing the affairs and administration of the Creditor Trust. -
22. "Debtor" means RAS Liquidating, Inc., aF_loridacorporgtion, formerlyknown
as Rose Auto Stores-Florida, Inc. whether as debtor or as debtor in possession in the Case.
23.  "Delaware Certificate” shall mean the Certificate ofiilncoxfpcrarafcilon of the
Reorganized Debtor subsequent to the reincorporation merger described in this Plan.

24. "Delaware Bylaws" shall mean _th_;:_ Bylaws of t};lrew Reorganized Debtor

subsequent to the reincorporation merger described in this Plan.
25.  "Disclosure Statement” means the Disclosure Statement correspondingto the

Plan, as approved by the Court pursuant to an order entered L1999 o

17324.3/4663.001 4
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26. "Disputed Claim" means a Claim other than an Allowed Claim, including a

Claim (a) scheduled as disputed, contingent or unliquidated in the Schedules; or (b) as to which an

objection has been filed and which objection (i} has not been withdrawn, or (ii) has not been

determined by a Final Order.

27.  "Effective Date" means the eleventh (11th) day after the entry of the

Confirmation Order.

28.  "Estate" means the estate in this Case crea?:t-:d pursuant to Section 541(a) of
the Code. .

29, "Estate Cash" means all cash and cash equwalents of the Estate, but not

including the $5,000 fund to remain with the Reorganized Debtor upon Confirmation of the Plan

30.  "Final Order" means an order, judgment ot other decree of the Court or any
Court of competent jurisdiction: (a) the operation or effect of which has not been reversed, stayed,

modified or amended; (b) as to which any appeal that has been or may be taken has been fully and
finally resolved; or (c) as 10 which the time for appeal, review or rehearing has expired.
31.  "HFG" or “Halter Financial Grou Inc means the Te‘-:as corporatlon that

will be respon51ble for locating a reverse merger or acquisition transaction for the Reorgamzed

Debtor as described in this Plan. In exchange for waiving its Claims totaling $10,000 against the
Debtor and the Estate and the agreements, promises and other consideration to be provided by HFG

as more fully described in this Plan, HFG will receive sixty percent (60%) of the Plan Shares issued

by the Reorganized Debtor as described in this Plan.

17324,3r4663.001 5
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32. *Interest” means (a) the common stock or any ownershiprightsinthe common
stock of Debtor, and (b) any right, warrant or option, however arising, to acquire the common stock

or any other equity interest, or any rights therein, of Debtor.

33.  "Plan" means this Amended Joint Plan of Reorganization Dated .,

1999, as amended or modified, including ali exhibits thereto.

34.  "Plan Shares" means any shares of common stock of the Reorgamzed Debtor
to be issued to the holders of Class 3 Allowed Claims and to HFG under § 1145 of the Bankruptcy

Code as more fully described in Article V1.

35. "PCC" means the Post Conﬁrma_tion Committee established under A.ﬁ:iéle XI o

of this Pian.

36. "Present Value Rate" means an interest rate of (i) six percent (6%s) or (ii) such

other interest rate the Court determines in connection with Confirmation of the Plan.
37. "Priority Claim" means a Claim entitled to priority under Section 507(a) of
the Code, other than an Administrative Claim or a Tax Claim. | o
38.  "Pro Rata" means, the ratio that the amount ofa particular Allowed Claim
bears to the total amount of Claims of the same Class. | -
39.  "Recovery nghts" means any and all causes of actlon, claims, obligations,
suits debts, judgments and demands, whether in law or in equity, which are property of the Debtor
and/or of the Estate, whether directly, mdlrectly or derivatively as of the Effective Date, including
withoutlimitation, the right to prosecute, compromise, determine notto comprormse and entitlement
to proceeds. No Recovery Right is released in any manner affected under this Plan regardless of

whether any party against whom a Recovery Right may be asserted votes in favor of the Plan.

17324,3/4663.001 6
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40.  "RegrganizedDebtor" means the Debtor subsequentto the Con.ﬁrmanon Date.

As soon as practicable after the Confirmation Date, the Debtor will be reincorporated in the State

of Delaware by means of a merger with and into a Delaware corporation formed for the purpose of

effecting such reincorporation merger. The term "Reorganized Debtor” also refers to the surviving

Delaware corporation subsequent to the completion of the reincorporation merger.

41. "Residual Property” means all cash and cash equivalents that are property of

the Creditor Trust, however arising, including as & result of monies received from the prosecution

of the Recovery Rights, the sale of other property of the Estate, or the collection of amounts owing

to the Debtor or the Estate, less amounts paid on account of (i) Allowed Administrative Claims, (if)

Allowed Tax Claims, (iif) Allowed Claimsin Class 1 priority claims and Class 2 secured claims, and

(iv) all costs, fees and expenses incurred in connection with the administration of the Creditor Trust.

472.  "Schedules" means the Schedules of Assets and anblhtxes originally filed in

the Case on or about June 3,1997, as modified or amended from time to time, ﬁled w1'£h the Court

by the Debtor in accordance with Section 521 of the Code and Bankruptcy Rule 1007.

43.  "Secured Claim" means aClalm whzch is secured bya properly perfected lien

or security interest against property of the Estate, to the extent of the value of the interest of the”

holder of such Claim in the Estate's interest in such property.

44, "Qubstantial Consummanpn

1101(2) of the Bankruptcy Code.

45.  "Tax Claim" means an Unsecured Claim entitled to priority under Section

507(a)(8) of the Code.

17324.3/4663.001 7
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46. "Trustee" means John T. Gngsby Jr. the Trustee of the Creditor Trust,

possessing the powers and duties as set forth herein, the Creditor Trust Agreement and/or appl;cable B

law.
47. "Unclaimed Distribution” means any funds or other property of the Creditor

Trust (together with any interest earned thereon) distributed to the party entitled thereto, but which

are unclaimed at the end of one year after the distribution thereof by the Creditor Trust, including

checks which have been returned as undeliverable without a proper forwarding address, or which

were not mailed or delivered because of the absence of a proper address to which to mail or deliver

such property.

48.  "Unsecured Claim” means any

Claim which is not a Secured Claim, Priority

Claim, Administrative Claim or Tax Claim.

B. Interpretation: Rules of Constructmn Computation of Time

1. Any term used in this Plan that is not defined herein, whether in thls Artxcle

I or elsewhere, but that is used in the Code or the Bankruptcy Rules, has the meaning subscribed to

that term in (and shall be construed in accordance with the rules of construction under) the Code or

the Bankruptcy Rules, as applicable.

2. The words "herein,” “hereof,” "hereto,” «hereunder” and others of similar

import refer to this Plan as a whole and not to any particular article, section, subsection or clause

contained in this Plan.
3. Unless specified otherwise in a particular reference, a reference in this Plan

to an article ora section is a reference to that article or section of this Plan.

17324.3/4663.001 8
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4, Any reference in this Planto a document t;eing in particular form means that
the document shall be in substantially such form.
5. Any reference in this Plan to an existing document means such document(s),
as it may have been amended, modified or supplemented from time to time.
6. Whenever from the context it is appropriated, each term stated in either the
singular or the plural shall include both the singular and the plural.
7. In addition to the foregoing, the rules of construction set forth in Section 102
of the Code shall apply to this Plan.
8. In computing any period of time prescribed or allowed by the Plan, the
prov:swns of Bankruptcy Rule 9006 (2) shall apply.
9. All Exhibits to this Plan are incorporated into this Plan, and shall be deemed
to be included in this Plan, regardless of when filed with the Court.
10.  Use of the word "including” shall not be in any manner limiting such that the
use of the term "including” shall mean "including without limitation."
ARTICLE IX

ADMINISTRATIVE AND TAX CLAIMS

A. AdministrativeClaims. Unless the holder of an Aiiowed Adm1mstrat1ve Clalm agrees

otherwise, the Creditor Trust shall pay to each holder of an Allowed Adm1msu'atwe Clann cash N

equal to the then-unpaid portion of such Allowed Administrative Claim, on the later of (a) the
Effective Date (or as soon as practicable thereafier), or (b) the date on which, pursuant to a Final
Order, such Creditor becomes the holder of an Allowed Administrative Claim, or (c) such later date
as agreed to by the holder of the Allowed Administrative Claim. HFG shall, ﬁrior to Confirmation,

17324.3/4663.00} 9
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file its election as to whether it accepts the sreatment under this Plan (converting its Administrative
Claims to the right to receive the Plan Shares to be issued hereunder) or elects to be paid pursuant

to its promissory note.

B. Tax Claims. The Creditor Trust shall pay to each holder of an Allowed Tax Claim

(a) cash equal to the then unpaid portion of such Allowed Tax Claim on the later of (i) the Effective
Date, or (ii) the date on which, pursuant io a Final Order, such holder of a Tax Claim becomes the
holder of an Allowed Tax Claim; or (b) cash payments, over a period not exceeding six years after
the date of the assessment of such claim, sufficient to pay the allowed amount of such Tax Claim

plus interest at the Present Value Rate.

C. Disallowance of Certain Interest and Penalties on Tax Claims. Unless otherwise
allowable as set forth above, holders of Allowed Tax Claims shall not rec.;ei\;fe any payment on
account of post-Bankruptcy Date interest on, or penalties with respect to, of arising in connection
with, such Tax Claims, except as allowed by Final Order. ’I:hc Plan, the Confirmation Order and
Secti(;n 1141(d) of the Code (to the extent that the Reorganized Debtor is entitled to a discharge)
provide for the discharge ofany such Claims for post-Bankruptcy Date interest or penalties. Holders
of Tax Claims shall not assess or attempt to collect such interest or penalties from the Estate, the
Creditor Trust, the Reorganized Debtor, any holder of an Allowed Claim or recipient of any

distribution pursuant to the Plan or any property thereof.

ARTICLE I

CLASSIFICATION OF CLAIMS AND INTERESTS

A. Manner of Classification of Claims and Interests. Various types of Claims an

Interests are defined and hereinafter designated inrespectiveClasses. AdministrativeClaims and Tax

17324.3/4663.001 10
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Claims of the Code have not been classified and are excluded from the following Classes in

accordance with Section 1123(a)(1) of the Code. The Plan is intended to and shall incorporate and

treat any and all Claims against, and Interests in, the Debtor, whether or not previously allowed by

the Court pursuant to Section 502 of the Code. Only Allowed Claims will receive any distribution

under this Plan.

B. Limitation on Inclusion ina Class. A Claim shalt be deemed classified in a particular

Class only to the extent that the Claim qualifies within the description of that Class.

C. Classification. Claims and Interests .are_diyided into the following Classes:

1. Class 1 consists of all Prw}q_rig Claims, if any.
2. Class 2 consists of all Secured Claims, if any, each of which shall be a

separate sub-Class within Class 2.
3. Class 3 consists of all other Claims, howeverarising, including Claims, ifany,
d in any other

arising from the rejection of executory contracts and unexpired leases, not include

Class herein.
4, Class 4 consists of all Interests.

ARTICLE IV

TREATMENT OF CLAIMS AND [NTERESTS

1. Class 1 Claims. Allowed Claims in Class 1 are not unpaxred under this Plan

Each holder of an Allowed Class 1 Claim shall be paid in full in cash on the later of (a.) Effective

Date (or as soon as practicable thereafter), (b) the date on which, pursuant to the Final Order, such

Creditor becomes the helder of an Allowed Class 1 Claim such Claims or (c) such later date as

agreed to by the holder of an Allowed Priority Claim so agrees.

17324,3/4663.001 11
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2. Class 2 Secured Claims,. Class 2 Claims are impaired under this Plan. Except

to the extent that the holder of such Claim agrees toa different treatment, each holder of an Allowed

Class 2 Claim shall, at the sole election of the Creditor Trust made not later than thirty (30) days

after the Effective Date, receive one of the following treatments: (a) the right to retake any property

of the Estate which causes such Claim to constitute a Secured Claim, or (b) cash in the full allowed

amount of such Secured Claim on the date such Secured Claim becomes an Allowed Secured Claim.

3. Class 3 Claims. Class 3 Claims are impaired under this Plan. In full

settlement, satisfaction and discharge thereof (to the extent that the Reorganized Debtor is entitled

to a discharge), each holder of an Allowed Class 3 Claim shall receive cash equal to a Pro Rata

distribution of:
@ All Residual Property of the Creditor Trust; plus
(i) ProvidedHFG elects to receive sixty percent (60%) of the Plan Shares,

a Pro Rata portion of forty percent (40%) of the Plan Shares issued by the Reorganized Debtor as

set forth in this Plan. HFG will not receive any other distribution, under the Plan, on account of any

Claim it may possess, should it elect to take Plan Shares as set forth above.
4. Qfass 4 Interests. Class 4 Interests are impaired under the Plan. The holders

of Class 4 interests will receive no distribution on account of such Interests and all shares of

common stock of the Debtor outstanding as of the Chapter 11 Date will be canceled by entry of the |

Confirmation Order.

17324.3/4663.001 12
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ARTICLEV

IMPLEMENTATION OF THE PLAN

AND MEANS OF EXECUTION

Al Implementation of Plan. Debtor proposes to implement and consummate the Plan
through the means contemplated by Sections 1123(@)(5)(A)B),(C), (D) and (1), 1123(0)(1);
1123(b)(2), 1123(b)3)A) and (B), and 1123(b)(4) of the Code.

B. The Creditor Trust

1. Onthe EffectiveDate, Debtérshall execute the Creditor Trust Agreement and,
thereupon, and until all payments and distributions to holders of all Allowed Claims have been made
under the Pla:n, the Creditor Trust shall remain constituted and in existence, with the affairs and
administration thereof governed by the Plan, the Confirmation Order, the Creditor Trust Agreement,
and applicable bankruptcy and non-bankruptcy law.

2. The Creditor Trust shall have all rights and powers of a debtor in possession
under Section 1107 of the Code and, in accordance with Section 1123(b)(3)(B} of the Code, shall
be designated and serve as the Representative of the Estate.

3. The Creditor Trust shall be authorized, with the approval of the PCC, to
employ such professionals and other persons as it may deem necessary to enable it to perform its
functions and fulfill its duties hereunder, and the costs of such employment and other expenditures
shall be paid from the property of the Creditor Trust. Such attorneys, accountants or other
professionals, if any, shall be compensated and shall be reimbursed for their reasonable and
necessary out-of-pocket expenses from the Creditor Trust, upon approval of such fees and expenses
by the PCC. The PCC shall have ten (10) days from the submission of an invoice within which to

17324.3/4663.001 1 3
V1099 wpd .



object to the invoice or to all or any portion of the compensation requested therein. Any dispute in
fees, expenses, engagement or other matters concerning professionals retained or sought to be
retained by the Creditor Trust shall be decided by the Court, after a hearing on notice.

4. On the Effective Date, Debtor shall transfer to the Creditor Trust all property
of the Estate, save and except for the $5,000 to be retained by the Reorganized Debtor, free and clear
of any liens, claims or encumbraﬁces, except those expressly recognized by this Plan. Thereafter,
the Creditor Trust shall complete the liquidation and monetization of such assets. The proceeds
the;eof will be expended by the Creditor Trust for (a) first, the administration of the Creditor Trust,
and (b) second, the payment and satisfaction of Allowed Claims in accordance with the provisions
of this Plan.

5. On the Effective Date, the Debtor shall execute and deliver all documents
reasonably required by the Creditor Trust, including the endorsement of any instruments,all business
records of the Debtor, and authorizations to permit the Creditor Trust to access all bank records, tax
returns, and other files and records of the Debtor. All business records of the Debtor shall constitute
the business records of the Creditor Trust pursuant to Federal Rule of Evidence 803(b) in any
subsequent legal proceedings. The Creditor Trust, after the Effective Date, shall control all of the

Debtor's applicable legal privileges, including control over the work product and attorney-client

privilege, for matters arising from or relating to transactions occurring, in whole or in part, prior to

the Effective Date.

6. On the Effective Date, Debtor will assign and transfer to the Creditor Trust,
for the benefit of the Estate and its Creditors, all Recovery Rights, including, but not limited to,

causes of action and claims for relief on account and in respect of the provisions of Sections 362,
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510, 542, 544, 545, 547, 548, 549, 550, and 553 ofthe Code and any causes of action or claims for
reliefexisting under state or federal law. Pursuant to, arﬁong other authority, Section 1123(b) (3) (B)
of the Code, the Creditor Trust shall bave the full power, authority and standing to prosecute,
compromise or otherwise resolve such Recovery Rights, with all proceeds derived therefrom to
become property of the Creditor Trust and distributed in accordance with the Plan, but the Creditor
Trust must file all Recovery Rights actions within 120 days after the Effective Date. The Creditor
Trust shall not be subject to any counterclaims in respect of the Recovery Rights, provided, however,
that the Recovery Rights will be subject to any setoff rights to the same extent as if the Debtor had
pursued the Recovery Rights.
7. Notwithstanding anything to the contrary in the Plan or in the Disclosure
Stafément, the provisions of the Disclosure Statement and the Plan that permit the Debtor, the
Committee or the Creditor Trust to enter into settlements and compromises of any potential litigation
shall not have, and are not intended tb have, any res judicata effect with respect tol any pre-petition
claims and causes of action that are not otherwise treated under the Plan and shall not be deemed a
bar to asserting such claims and causes of action. The Creditqr Trust shall have the authority to
settle claims and litigation provided that all such settlements shall nevertheless be subject to
settlement standards imposed by Bankruptcy Rule 9019 and the standards set forth in fn Re Justice
Oaks II Ltd., 898 F.2d 1544, 1549 (11th Cir. 1990), cert den., 498 U.S. 959, 1126 L.Ed. 398, 111
S.Ct. 389 (1990). Furthermore, notwithstanding any provision or interpretation to the contrary,
nothing in the Plan or the Confirmation Order, including the entry thereof, shall constitute or be

deemed to constitute a release, waiver, impediment, relinquishment or bar, in whole or in part, of

or to any Recovery Rights orany other claim, right or cause of action possessed by the Debtor prior

17324.3/4663 004 ,
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to the Effective Date. In the event that the Court, or any other court of competent jurisdiction,

determines that the assignment of any claim, right or cause of action, including without limitation,

the Recovery Rights,

to the Creditor Trust pursuant to this Plan is invalid or does not grant to the

Creditor Trust the standing and all other right necessary to pursue such claim, right or cause of

action, then in such case the Creditor Trust shall be deemed appointed as the Representative of the

Estate for purposes of pursuing such claim, right or cause of action, including without limitation, the

Recovery Rights, and the proceeds thereof shall be distributed in accordance with terms of the Plan.

8.

The Creditor Trust shall have the standing and authority to object to Claims,

as filed with the Court, scheduled by the Debtor or otherwise and to defend any counterclaims

asserted in connection therewith. Objections, if any, shall be filed and served in accordance with

Local Rule 3007-1(B).

9.

Upon approval of the PCC, and without further Courtorder, the Creditor Trust

shall be authorized to enter in compromise of Disputed Claims or to compromise or settle any

Recovery Right.
10.
be dissolved.
11.

Upon completion of its function as designated herein, the Creditor Trust shall

In any instance- where an action of the Creditor Trust requires the approval

of the PCC, and such approval is not given or obtained, the Creditor Trust may seek approval of such

action from the Court.
C. Filing of Tax Returns. The Credltors Trustee shall use reasonable efforts to cause

to be prepared and filed on behalf of the Debtor any necessary federal statc or local tax ¢ returns for

Loy wedan ol

1998 and any preceding years for which no such tax returns have been filed and are due. The
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Trustee shall use his reasonable judgment in determining which tax returns are necessary; provided

however, that in the event that such tax returns are not filed with the Internal Revenue Service and

with the appropriate authorities in the state of incorporation of the Debtor by the later of the

applicable due date and within 90 days after the Effective Date, then the Consummation of the Plan

Date shall be extended by the number of days required t0 file such tax returns beyond such 90-day

period. The Trustee shall be authorized to execute and file on behalf of the Debtor and the Creditor

Trust all state and federal tax returns required to be filed under applicable law and to pay any taxes

due in connection with such returns.

ARTICLE VI
IF HFG ELECTS TO TAKE PLAN SHARES UNDER THE PLAN, WHICH ELECTION

SHALL OCCUR ON OR BEFORE THE CONFIRMATION HEARING DATE, THEN THE

FOLLOWING PROVISIONS OF THIS PLAN WILL APPLY:

CONTINUED CORPORATE EXISTENCE AND FUTURE GOVERNANCE

______

A. The state of incorporation of the Reorgamzed chtor wﬂl be changed from the State

of Florida to the State of Delaware by means of a merger with and into a Delaware corporation

formed for the purpose of effecting such reincorporation merget. Subsequent to the reincorporation

merger, Debtor will be known 25 "RAS Acquisition Corporation.” The Reorganized Debtor will

thereafter continue its corporate existence as a Delaware corporation and will be governed by the

General Corporation Laws of Delaware, the Delaware Certificate and the Delaware Bylaws.

B. Theentry of the Confirmation Order will be deemed to meet all necessary shareholder

approval requirements under any applicable provisions of Delaware law necessary to complete the

reincorporation merger. All applicable restrictions set forth in Section 1123(6) of the Bankruptcy
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E. Although the Reorganized Debtor will not have any significant assets or operations,

it will possess a shareholder base which makes it an attractive acquisition or merger candidate to

operating privately-held corporations seeking to become publicly-held. Such merger or acquisition

transactions are typically referred to as "reverse mergers" or "reverse acquisitions." The terms

"reverse merger” Or "[EVEIse acquisition” as used in this Plan are intended to permit any kind of

business combination, including 2 stock exchange, which would benefit the shareholders of the

Reorganized Debtor by allowing them to own an interest in a viable, operating business enterprise.
F. The Reorganized Debtor shall complete a reverse merger or acquisition transaction

by the Consummation of the Plan Date. In the event that the Reorganized Debtor does not complete

such a transaction by the Consummation of the Plan Date, all ofits outstanding Plan Shares shall be

canceled and the holders thereof will receive no payment or other distribution of any kind therefor,

and the discharge of the Debtoras provided in this Plan and the Confirmation Order shall be deemed

vacated.

G. The terms and conditions of the proposed reverse merger ot acquisition transaction

shall be approved by the holders of a majority of the outstanding shares of common stock of

Reorganized Debtor that are (1) held by shareholders other than HFG and (2) are actually voted on

such matter.

Except as otherwise set forth in the Plan, any other matters presented to the shareholders of

the Reorganized Debtor prior to the completion of the reverse merger or acquisition shall be

approved by shareholders in a manner consistent with any applicable law.

i DISTRIBUTION OF THE PLAN SHARES

17324.3/4663,001 19
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H. The Reorganized Debtor will issue a sufficient number of Plan Shares to meet the

requirements of the Plan. Such number is estimated to be approximately 500,000 Plan Shares. The

Plan Shares shall all be of the same class. The Plan Shares will be issued as soon as practicable after

the Trustee has determined all Allowed Class 3 Unsecured Claims and calculated the exact number

of Plan Shares to be issued to HFG and the holders of Allowed Class 3 Unsecured Claims and the

délivery to HFG of the list described in VLI. Approximately 60% of the Plan Shares of the

Reorganized Debtor will be issued to HFG in exchange for the release of its rights to an

Administrative Claim and an Unsecured Claim and for the performance of certain services and the

paymentof certain fees related to the anticipated reverse merger or acquisition transactions described

in the Plan. The remaining 40% of the Plan Shares of the Reorganized Debtor will be issued to

holders of Allowed Unsecured Claimsona Pro Rata basis. No fractional Plan Shares will be issued.

One full share will be issued in lieu of any fractional share. The Creditors Trust shall bear the cost

of the claims allowance process. The Reorganized Debtor shall bear the cost of issuing the Plan

Shares and shall provide 2 written report to the Trustee, after such Plan Shares are issued, showing

the number of Plan Shares issued and to whom they were issued.

1 The Plan Shares may also be issued in multiple phases, at the sole discretion of the

Reorganized Debtor, prior to the completion of the Claims allowance process and the resolution of

Recovery Rights actions, upon receipt of the following information from the Trustee, no later than

90 days after the Effective Date:

i. A listing of the claimants and the amount of each Allowed Class 3 Claim.

ii. A listing of those holders of Class 3 Claims subject to objection and the

unt of recovery sought in any Recovery Rights action.

amounts listed of each such Claim and the amo
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This information will enable the Trustee and the Reorganized Debtor 10 i)roperly take into account
all asserted Claims.

L Once the Reorganized Debtor has elected to issue the Plan Shares in multiple phases,
the Trustee and the Reorganized Debtor will determine (i) the pumber of Plan Shares to be issued
to holders of Allowed Class 3 Claims not subject to objection or Recovery Rights actions and (ii)
the approximate number of Plan Shares to be allocated for future issuance to holders of Claims
subject to obj ection or a Kecovery Rights action(s)-

K. As soon as practicabie after the Trustee and the Reorganized Debtor have I:nade such
determination, the Reorganized Debtor will issue the Plan Shares to the holders of Allowed Class
3 Claims. Holders of Class 3 Claims subject to objection or subject to 2 Recovery Rights action(s)
will each receive their Pro Rata share of the Plan Shares allocated for future issuance as S0on as
practicable after resolution of the objection orthe Recovery Rights action. The approximate number
of Plan Shares allocated for future issuance to the holders of Class 3 Claims subject to objection ox
a Recovery Rights action is an estimate only and the number of Plan Shares actually received by
such holder may differ from such number. Any portion of the Plan Shares allocated, but not issued
to a holder of a Class 3 Claim that is subject to an objection or 2 Recovery Rights action, upon 2
determination of the actual amount of the Allowed Class 3 Claim, will be accumulated and issued
Pro Ratatoall Allowed Class 3 Claim holders once all of the objections and Recovery Rights actions |

are resolved either by written agreement by and between the claimant and the Trustee or by Final

Order of the Bankruptcy Court.

L. In the event that the Reorganized Debtor shall at any time prior to the issuance of all

of the Plan Shares (i) declare a dividend on its outstanding common stock in shares of its capital
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stock, (ii) subdivide its outstanding common stock, (iif) combine its outstanding commeon stock into

a smaller number of shares, or (iv) issue any shares of its capital stock by reclassification of its

common stock (including any such reclassification in connection with a consolidation or merger in

which the Reorganized Debtor is the continuing corporation), then, in such case, the number of
allocated but unissued Plan Shares shall be proportionately adjusted so that the holders of Class 3

Unsecured Claims who have not yet received their Pro Rata portion of the Plan Shares shall each be

entitled to receive the aggregate number of Plan Shares which, if such holder had owned such shares

immediately prior to the record date of such dividend, subdivision, combination or reclassification,

such holder would be entitled to receive orown by virtue of such dividend, subdivision, combination

or reclassification. Any portion of the Plan Shares allocated for, but not issued to holders of Class

3 Unsecured Claims subiect to unresolved objections and which are to be issued to holders of

Aflowed Class 3 Unsecured Claims Pro Rata shall be adjusted in the same manner.

M.  Intheeventthat the Plan Shares aré issued in multiple phases and a reverse merger

or acquisition transaction is presented t0 shareholders for a vote of consummated prior to the

resolution of all Disputed Claims, the Reorganized Debtor may elect to issue the Plan Shares that

have been allocated for future issuance directly to the Trustee, as nominee holders prior to the record

date of the transaction. In such event, the Trustee would not vote the Plan Shares in the transaction.

If the transaction is consummated, the Plan Shares, as adjusted in conpection with the transaction

(if applicable), would then be delivered as soon as practicable thereafter to holders of Class 3

Unsecured Claims which were no longer subject to an obj ection at such time and to the remaining

holders of Disputed Class 3 Unsecured Claims as soon as practicable after such Claims were no

longer subject to an objection. Notwithstanding anything contained in the Plan to the contréryﬂ
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holders of Class 3 Unsecured Claims that are subject to unresolved objections as of the date any
matter is prescnfed to the Plan Share holders for a vote by the Reorganized Debtor including the
approval of a reverse merger or acquisition, after the Effective Date, shall not be entitled to vote
thereon.
N. The Plan Shares will be issued pursuant to provisions of Section 1145(a)(1)(A) of the
Code and will not be subject to any statutory restrictions on transferability, except those set forth in
Section 1145 or otherwise applicable federal law. However, prior to the completion of a reverse
merger or acquisition and certain required filings to be made thereafter, there will be no established
trading market for the Plan Shares. Moreover, to ensure compliance with Section 1141(d)(3) of the
Code in order to for Debtor to obtain a discharge thereunder, the holders of the Plan Shares shall be;_
enjoined by the Confirmation Order from trading Plan Shares until the earlier of: (i) the com.pletion
of a reverse merger or acquisition or (ii) the applicable Consummation of the Plan Date. To further
assure that all applicable laws are otherwise.complied with, the Confirmation Order will enjoin the
tzan;lirlg, selling or assigning of Class 3 Unsecured Claims from and after the Effective Date of the
Plan up to the date of the issuance of Plan Shares of the Reorganized Debtor to specific creditors.
HFG may transfer a portion of its Plan Shares in a private transaction without any restrictionina
manner consistent with all applicable state and federal securities laws to a single transferee or group
of transferees under common control. HFG may also transfer a portion of its Plan Shares prior to
such time in a private transaction, without any restriction, in a manner consistent ﬁth all state and
federal securities laws to its employees and representatives. Any such transferee or group of
transferees shall be subject to the same restrictions under the Plan as HFG. In any event, HFG may
not transfer its responsibility to find a reverse merger or acquisition candidate and complete the tasks
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set forth in the Plan pertaining thereto. Any such transfer by HFG that does not comply with this

section will be void.

0. HFG will be responsible for assisting the Reorganized Debtor in identifying a

potential reverse merger or IeVerse acquisition candidate. HFG will be solely responsible for the

Reorganized Debtor’s costs and expenses associated with the reverse merger Or [everse acquisition

transaction. HFG will also provide certain other consuiting services at its own cost, which may

include: (1) preparing proposals involving the structure of the transaction; (2) preparing the merger

or stock exchange agreement; and (3) preparing necessary documents to obtain the shareholder

approval described herein.

O. Post Consummation Date Reporting. The officers of the Reorganized Debtor shali:
n priot to the Consummation of the

(2) upon completion of areverse merger or acquisitio
ficate of completion regarding the

Plan Date automatic expiration period, file a certi
reverse merger or acquisition.

forward to each Plan Share holder written confirmation of the completion of a reverse

merger oF acquisition transaction within 15 days after such completion; and

®

(©) forward notice of the per share market value of the Plan Shares within 15 days of the

first trading date on a public market.

ARTICLE VII

DISPUTED CLAIMS;: INTERIM AND FINAL DISTRIBUTIONS

A. Distributions Claims. For purposes of calculating Pro Rata or"any other distributions .

to be made under this Plan to holders of Claims against the Debtor in any Class, the amount of the’

total Allowed Claims in such Class shall be computed as if all Disputed Claims still outstanding on

the date of any such distribution were allowed in the full amount thereof.

istributions.

B. D
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1. Initial Distribution Date. As soon as practicable after the Effcctive Date, the
Creditor Trust shall distribute the property Pro Ratato be distributed under this Plan to the holders
of Claims that, as of the Effective Date, constitute Allowed Claims.

2. Subsequent Distribution Datgs. Thereafter, the Creditor Trust shall make
additional, periodic Pro Rata distributions to the holders of Allowed Claims as and when, in its sole
and absolute discretion, the Creditor Trust deems it appropriate to do so.

3. Distributions on. Account of Dlsguted Claims. Dlstnbutlons shall be made
with respect to any Disputed Claim which becomes an Allowed Clalm onor as soon as practlcable'
after the date on which each such Disputed Claim becomes an Allowed Claim. The amount of such
distribution shall, on a Pro Rata basis, be equal to the total distributions prior to the date of such
allowance on other Allowed Claims in the same Class.

4. Unclaimed Distributions. If thc holder of an Allowed Claim fails to negotiate
a check issued to such Creditor within six (6) months afters such check was 1ssued then the amount
of such distribution shall be deemed to be an Unclaimed Distribution, and the payee of such check
shall have no further right thereto or to the amount represented thereby. Thereafter, all right, title
and mterest therein shall vest in the Creditor Trust, which shall distribute such Unclaimed

Distribution among the tolders of ot.her Claims Pro Rata, as provided in the Plan.

5. De Minimis Distributions. In the event that a distribution on account of an
Allowed Claim is less than Fifteen Dollars ($15.00), the Creditor Trust nced not make such de
m}ninﬁs distribution, but shall accumulate such distributions and make the distribution on the next
Subsequent Distribution Date when such Creditor's accumulated distribution, in the aggregate,

exceeds $15.00 or upon the Final Distribution.

17324.3!4663.00!
2/10/99 wpB 25

I m— ore—



6. Surrender. Notwithstanding any other provision of this Article, no holder of

an Allowed Claim shall receive any distribution under this Plan in respect of such Allowed Claim

until such holder has surrendered to the Creditor Trust any certificated security or promissory note

evidencing such Allowed Claim, or until evidence of loss and indemnity satisfactory to the Creditor

Tr&st shall have been delivered to the Creditor Trust in the case of any certificated security or note

alleged to be lost, stolen or destroyed.

7. Final Distribution. Upon resolutmn ofall outstandmg objections to Disputed

Claims and upon realization of all property thereof, the Creditor Trust shall dlStl'lbutC all assets of -

the Creditor Trust not previously distributed to holders of Allowed Claims and Interests as provided

in the Plan; provided, however, that upon motion of the Creditor Trust, the Court may approve a

final distribution of the property of the Creditor Trust at such other time or in such other manner as

the Court deems appropriate.

3. Distributions by Creditor Trust T‘ne Credxtor Trust shall cause dxstnbunons

to be made to all holders of Allowed Claims in a manne
and as more fully set forth in the Creditor Trust Agreement.
ARTICLE VIiI

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A, Reiection of All Executo

of Debtor, not already assumed or rejected as of the Effective Date, are rejected The Request for .

Confirmation of the Plan, to the extent required under applicable law, shall also constitute a request

to authorize rejection of all unassumed executory contracts and unexpired leases of the Debtor

pursuant to 11 U.S.C. §365.
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B. Proofs of Claim with Respect to Rejection Damages. Pursuant to the Confirmation

order and Bankruptcy Rule 3002(c)(4), and except as otherwise provided by the Court, proofs of

claim for Claims arising from the rejection of an executory contract or unexpired lease shall be filed

with the Court no later than the earlier of (i) the time provided under an order of the Court approving

such rejection; (ii) the Bar Date, if applicable; or (jii) thirty (30) days after the Confirmation Date,

or such Claim shall be forever barred.
ARTICLEIX

RETENTION OF JURISDICTION

Notwithstanding Confirmation or the Effective Date having occurred, the Court shall

retain jurisdiction for the following purposes:

A. Allowance of Claims. To hear and determine the allowability of all Claims and

Interests upon objections to such Claims or Interests;

B. Plan Interpretation Toresolve controversies and disputes regarding the interpretation

of this Plan;

Implementation. To implement and enforce the provisions of this Plan and enter

C. PlanImp
orders in aid of confirmation and implementation of this Plan;

D. Plan Modification. To modify this Plan pursuant to Section 1127 of the Code and the

applicable Bankruptcy Rules;

E. Adiudication of Controversies. To adjudicate such

proceedings as may be pending or initiated in the Court;
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F. Injunctive Relief. To issue any injunction of other relief appropriate 10 implement

the intent of this Plan, and to enter such further orders enforcing any injunctions or other reliefissued

under this Plan or in the Confirmation QOrder;
G. Correct Minor Defects. To correct any defect, cure any omission or reconcile any

inconsistency ot ambiguity in this Plan, the Confirmation order or any document executed or to be

executed in connection therewith, as may be necessary to carry out the purposes and intent of this

Plan, provided that the rights of any holder of an Allowed Claim are not materially and adversely

affected thereby;

arding Confirmation. enter

H. Post-gonﬁnnatlon Orders Regarding Confirmation. Reg

and nnplement such order as may be appropriate in event the Conﬁrmatxon order is, for any reason,

stayed, reversed, revoked, modified or vacated;

L. Creditor Trust Disputes. To adjudmate any dlspute that may arise between the

Creditor Trust and the PCC, between members of the PCC or conce erming professmnals cngaged by

the Creditor Trust or the PCC and to enter any orders, determine dispuies, interpret provisions ofthe

Creditor Trust and to clarify any matters concerning the Creditor Trust, whether brought by or

disputed by the Creditor Trustee, the PCC or any other person, o1 85 otherwise provided in the

Creditor Trust;

J. Executory Contracts and Unexmred Leases. To determme any and all pending

applications for the rejection, assumption or assumption assignment of executory contracts or for the

rejection, assumption or assumption assignment, a3 the case may be, of unexpired leases to which

the Debtor is a party or with respect to which the Debtor may be liable, and to hear and determine,

if the need be to liquidate, any and all Claims arising therefrom;
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K. Final Decree. To enter a final decree closing the Case;

L. Other Matters. To determine such other matters as may be provided for in the

Confirmation order or as may from time to time be authorized under the provisions of the Code or

any other applicable law;

M. Enforcement of Orders. To enforce all orders, judgments, injunctions and rulings

entered in connection with the Case; and

N. Aid_of Confirmation; Bar Dates. To enter such orders as may be necessary or

appropriate in aid of Confirmation, to protect assets of the Debtor and to facilitate implementation

of the Plan including but not limited to orders to limit the time to file any Proofs of Claims.

O. Reverse Merger or Acquisition. To supplement the order confirming the Plan to deny

the Reorganized Debtor a discharge under Section 1141, if the conditions required to be met before

the Consummation of the Plan Date are not met; to reopen any of the cases for the purpose of filing

acertificate of completion to evidence compliance with the Consummation of the Plan requirements,

which fiting shall be deemed cause for reopening the respective case; and to resolve disputes

concerning the Plan Shares or the issuance of the Plan Shares and claims for disputed distributions.
ARTICLE X -

EFFECT OF THE PLAN ON. CLAIMS AND INTERESTS

A Discharge of Claims. If on or before the Consummatmn of the Plan Date the

Reorganized Debtorbas completeda reverse merger or acquisition, thenthe Reorgamzed Debtor wﬂl

be discharged from all Claims or other debts that arose before the Confirmation Date. Ad&itionally,

all persons who have Claims against the Debtor which arise prior to Confirmation shall also be

prohibited from asserting such Claims against the Creditor Trust or the property thereof, except as
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provided in the Plan. The officer of the Reorganized Debtor upon completion of a reverse merger
or acquisition prior to the Consummation of the Plan Date's automatic expiration period, shall file

a certificate of completion regarding the reverse merger or acquisition.

B. Injunction. Exceptas provided in the Plan or confirmation order, as of the Effective

Date, all entities that have held, currently hold or may hold a Claim or other debt or liability against
the Debtor or an interest or other right of an equity security holder in the Debtor are permanently
enjoined from taking any of the following actions on account of any such Claims, debts, liabilities
or interests: (1) commencing or continuing in any manner any action or other proceedings against
the Reorganized Debtor, the Creditor Trust or the property thereof; (2) enforcing, attaching,
collecting-or recovering in any manner any judgment, award, decree or order against the
Reorganized Debtor, the Creditor Trust or the property thereof; (3) creating, perfecting or enforcing
any lien or encumbrance against the Reorganized Debtor, the Creditor Trust or the property thereof;
(4) asserting against the Reorganized Debtor, the Creditor Trust or the property thereof, a setoff,
right or claim of subordination or recoupment of any kind against any debt, liability or obligation
due to the Debtor; and (5) commencing or continuing any action, in any manner, in any place that
does not comply with ot is inconsistent with the provisions of the-Plan. Provided that Reorganized
Debtor completes a reverse merger ot acquisition on or before the applicable Consummation of the
Plan Date, then the holders of Claims against such Debtor shall be forever barr-ed from asserting §uch
Claims against such Reorganized Debtor by virtue of the discharge granted under this Plan.

Additionally, a) the transfer of any Class 3 Claim from and after the Effective Date, unti! the Plan

Shares are issued to a specific Allowed Class 3 Claim; and b) the transfer of the Plan Shares of the
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Reorganized Debtor issued to specific Allowed Class 3 Unsecured Claim holders under Section 1 145
of the Code shall be enjoined until such time as the reverse merger or acquisition is completed.

C. [f Consummation of the Plan Date passes without the completion of a reverse merger
or acquisition, the Plan Shares will be deemed canceled as described in the Plan, and the discharge
and injunction provisions set forth above shall be deemed dissolved without further order of the
Court.

D. Neither the Creditor Trust, the PCC, the members of the PCC, norany of the Creditor
Trust or PCC's respective agents shall incur any liability to the Debtor, the Creditors, orto any other
person or entity for any act or failure to act :n furtherance of the rights and obligations under the Plan
and the Creditor Trust, except to the extent that such act or failure to act constitutes gross negligence
or willful misconduct.

E. As of the Effective Date, Debtor’s officers, directors and employees shall be |
terminated for all purposes. Unless an action is commenced within 120 days after the Effective
Date, any causes of action, claims, liabilities, counterclaims, and damages belonging to the Debtor
or the Estate relating in any manner 1o participation in the Debtor's case against such ofﬁcers;
directors or employees of the Debtor, or such Committee members or representatives thereof, shall
be released on the one-hundred twenty first (121) day after the Effective Date. Moreover, as of the
Effective Date, the Debtor and the Estate shall release each attorney, accountant or other professional
e;xmployed by the Debtor or the Comumittee in the case from aﬁy and all causes of action, claims,

liabilities, counterclaims and damages relating in any manner to such professional's participation in

the Case. The releases set forth herein: (1) only apply to postpetition transactions Or OCCUIIences; and
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(2) do not release any party who may be liable with the Debtor to any party on account of any debt
for which the Debtor receives a discharge.
ARTICLE X1

POST CONFIRMATION COMMITTEE

A. The persons who shall compromise the PCC shall be designated in the Confirmation
Order.

B. Neither the PCC, nor any of its voting members, shall be deemed to be a trustee of
the Creditor Trust, or a director of the Debtor or any other entity. The purpose for the PCC is to
provide the Creditor Trust with a readily available group of Creditors to discuss actions and

strategies of the Creditor Trust and to provide Creditors with limited oversight of the Creditor Trust

C. The PCC shall have the right to object toall dispositigns, compromises, of any claims
or causes of action, the engagement of professionals, objections to and compromise of Claims, an&
other Creditor Trust activities that involve a transaction that will impact the Creditor Trust's
liquidation by an amount in excess of $30,000. The PCC may delegate to one or more members of
the PCC the right to approve matters that impact the Debtor‘slliquidation by less than $100,000.

D. Actions taken by the PCC require majority approval by voting PCC members in
attendance at a meeting of the PCC. AILPCC meetings shall be ss;heduied during normal business
hours and may be conducted via conference call. PCC may vote upon matters via v;ritten i)roxy.
Unless reasons for abstention exits, such as the vote impacts a particular PCC member's Allowed
Claim or Recovery Right, each PCC member shall have one vote with respect {o each matter that is
sought to be approved or disapproved.
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E. The PCC shall supersede the Committee, which shali ceaseto exist as of the Effective

Date. The PCC shall constitute a party-in-interest, possess the right to be heard, be entitied to notice

portunity for hearing and to object, posscss standing,
ded, however, the PCC shall not be entitled to employ

and op

or entitlements than the Committee; provi

separate counse] unless an actual conflict or objection arises with respect to the terrus of the Creditor

Trust. Professionals representing the PCC shall not file any applications for approval of payment

of fees and expenses. Any invoice for the payment of professional fees shall be submitted to the

PCC and the Creditor Trust. If no objection to the invoice or to the amount requested therein is

made within ten (10) days, then the Creditor Trust shall promptly pay the amount of said invoice.

If an objection is filed, such objection shall ne adjudicated by the Court after a hearing on notice.

Notwithstanding the filing of an objection, the Creditor Trust shall be authorized to pay the

undisputed portion, if any, of said invoice. Nothing set forth herein shall preclude professionals

engaged by the Committee from representing the Creditor Trust.

F. The PCC may execute bylaws that are consistent with the Plan.

G. The members of the PCC shall be entitled to reimbursement of all reasonable

out-of-pocket expenses solely from the Creditor Trust for services rendered on behalf of the PCC.

H. The PCC shall automatically dissolve without any further action by the PCC or the

Court thirty (30) days after the date of dissolution of the Creditor Trust.

L. The PCC shall have no authority or right as to the Reorganized Debtor, by virtue of

its existence. Any PCC member who is a creditor who receives Plan Shares will have its rights as

a shareholder.
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ARTICLE XII

MODIFICATION, MISCELLANEQUS

A. Modification. Debtor reserves the right to amend or modify this Plan prior to

Confirmation.

B. Provisions Severable. Should any provision in this Plan be determined to be _

unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any or all other provisions of this Plan.

. e Payment. Whether any payment or distribution to be made under this Plan shall be
due on a day other than a business day, such payment or distribution shall instead be made, without
interest, on the immediately following business day. Whenever payment ofa fraction of a cent would
otherwise be called for, the actual payment shall reflecting a rounding of such fraction down to the
nearest whole cent. To the extent Cash remains undistributed as a result of the rounding of such

fraction to the nearest whole cent, such Cash shall be treated as Unclaimed Distributions under

Article IX of this Plan.

D. Post-Confirmation Quartérlz Fees. All post confirmation fees due the Office of the
United States Trustee pursuant to 28 U.S.C. § 1930 will be paid by the Creditors Trust until the Case
is either converted, dismissed, or a final decree is entered, whichever occurs first. Additionally, the
Creditor Trust will prepare and file postconfirmation status reports with the Office of the United

States Trustee.

E. Tax Withholding. The Creditor Trust may withhold from any property distributed

under the Plan any property that it determines must be withheld for taxes payable by the person or
entity entitled to such property to the extent required by applicable law,
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F. Headings Do Not Control. In interpreting this Plan, the headings of individual
sections are provided for convenience only, and are not intended to control over the text of any
section.

G. Taking Action. Afterthe Effective Date, to the extent this Plan requires an action by
Debtor, the action may be taken by the Creditor Trust on behaif of Debtor.

H. Controlling Law. Except to the extent governed by the' Code or other federal law, the
rights, duties and obligations arising under the Plan shall be governed by, and construed in
accordance with, the laws of the State of Florida.

ARTICLE X1IT

CONFIRMATION REQUEST

If necessary, Debtor requests Confirmation pursuant to Section 1129(b) of the Code.

DATED: Felo- 10, 199 RAS LIQUIDATING, INC.
£/i/a ROSE AUTO STORES-FLORIDA, INC.

a Florida corporation
A N &
By: A . ﬁ&l&-\ 5 o

THE OFFICIAL UNSECURED
CREDITORS' COMMITTEE FOR ROSE
- AUTO STORES-FLORIDA, INC.

By:

Thomas Torp
Chairman
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F. Headings Do Not Control. In interpreting this Plan, the headings of individual
sections are provided for convenience only, and are not intended to control over the text of any
section.

G. Taking Action. After the Effective Date, to the extent this Plan requires an action by
Debtor, the action may be taken by the Creditor Trust on behalf of Debtor.

H. Controlling Law. Except to the extent governed by the Code or other federal law, the
rights, duties and obligations arising under the Plan shall be gdvemed by, and construed in
accordance with, the laws of the State of Florida.

ARTICLE XIII
CONFIRMATION REQUEST

If necessary, Debtor requests Confirmation pursuant to Section 1 129(b) of the Code.

DATED: 4 gié L1998 7 ~ RAS LIQUIDATING, INC.

f/k/aROSEAUTO STORES-FLORIDA,INC.
a Florida corporation

John T. Grigsby, Ir.
Chief Executive Officer

THE OFFICIAL UNSECURED
CREDITORS' COMMITTEE FOR ROSE
AUTO STORES-FLORIDA, INC.

/s | \
By: '\“.‘/j'[( A \._JIL 7 _

Thomas Torp
Chairman
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, Esq.
avis & Singerman
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Co sel or‘ﬁﬁ\je Offiera.kUnsecured
Creditors| Committe

Josgph M. Coleman, Esq.

Kane, Russell, Coleman & Logan
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