UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
FORT LAUDERDALE DIVISION

R ¢ ‘

n re: - * CaseNo. 97-25645-BKC-PGH
' ' : ' Chapter 17

BARON'S STORES, INC.,

Debtor.

et

~ FIRST AMENDED
JOINT PLAN OF LIQUIDATION OF
. DEETOR AND COMMITTEE

-Bar.on’s Stores, Inc, .and ’"the‘:Ofﬁ.cia‘l Committee ‘of Unsecured Creditérs of
Baron’s Stores, Inc. propose +he following First Amended Joint Plan of Liguidation
‘pursuant to Section 11.271{a) of tIHe Bankruptey deg. |

| ARTICLE | |
DEFINITIONS

1.  DEFINED 'TERMS' '

. The foilowmg defmmons app’ty in this Joint Plan of Liguidation.
Admm:stra‘cwe Expanse. All costs and expenses of admmlstratlon aliowed undsr
- Sactions 503({h) ,and 507\a) of‘chefB?nkrup‘ccy Code, mcludmg, without limitation, tbe
actual and heéessary costs and‘-.exp'ensés of preser\}‘ing the esta‘té .of j:h;e Debtor, any
actual and mecessary expenses of operatmg the -business of ‘the Debtor, all
W'compensatlon or relmbursement Df expenses allowed by the Bankruptcy Court under

Sections 330 ‘and_ 503 of the Banl;rup‘tcy Oode, and any fees or- charges assessed
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against the estate of the Debtor under Chapter 124, Title 238, United States Code, §
1830,
Allowed Administr.-ative Expense or Claim. An Administrative Expanse or Claim
to the extent that: “
{a) a proof of éuch Adhﬁinistraﬁve Expense or claim is one
() timely filed, or

{if} deemed filed pursuantto Section 1 L (a) ofthe Bankruptcy‘
Code: and

{5) -such Administrative Expense or Claim is one
(i) whiich is not a Disputed Claim, or

(i} whnch is aliowed {and only to the extent allowed) by a Final
Order. -

-Avallable Ca.é;h_. The net cash 'proceeas from fhe collection and iiquida{ion cﬁ
all -property 'an'd ‘assets of the Debtor's bankruptey estate,

BankA‘tiant:c BankAt\antlc a Federal Savings ‘Bank.

Ban?ruptcy Claims. All ctalms rlgh’cs and causes of act;on crea‘ted infavor of
the Estate under the B-ankruptcy"Code_, including but not limited to all claims, rights,
and caises of action arising l;zn.der Sections :542 through ’553 fohe Bankruptcy Code.

7 '.-“Bankr.uptcy Code. Title 11 of the Uni.’ted States Code. o

Bankruptcy Court, The Unitéd Sﬁates 'Eankruptcy Courtforthe Southern District
of Florida, or, in the svent of .s'Auch court ceases 1o exercise -'jurisdictioﬁ over ‘this
Chapter 11 case‘,‘ sﬁch cour’c or adjunict thereof that exercises jurisdiction over this

Chapter 11 case in lieu of the United States Bankruptey Court for the Southern District

of Flerida, |
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Tash. ._C.ash and cash equivalerits, and other readily marketabie securities or
instruments.

Claim. A claim against the Debtor as dsfined in Section 101({5) of the
Bankruptcy Code,

Committee. The Official Committee of Unseéured Creditors of Baron's Stores,
Inc. appointed by the United States Trustes, ' |

Conﬁrmation Date. The date on which the Confirmation Crder is entered.

Confirmation Order. The order,en"tered-biy the Bankruptey Court confirming the
‘Plan pursuant to Sec.tion 1128 of"fhe Bankr_uptcy Code, .

Cc;nsur.nmatian Date., The date on Whioh all property of tb.e Estate has been
- liguidated into cash. | |

‘Debtor. Baron's Stores, Inc.

.Di.sputéd Claim. An alleged Ciaim 'agains’c’the'.Deb-‘tor:é.sio which an objection
has been timely filed which objection is not the subjectof = Final -Order and has not
been Withdrawn, or an alleged C_l'a'irﬁ proof of which was not-timely filed or deemed
%iled pursuant to_'Secti_cin i '1~'l‘1 {a) of the Bankruptcy .Code,

iDisbursihg Agent, Mal_hik & Sa]kih, .P‘_A., counsel to the Debtor, in its capacity :
as the agent of the Bankruptey Court to hold and dis’tribut_e the ﬁ:onsideratio'n to be
distributed to 'holdér.s of Allowed -Adrn'in%straﬁve Eﬁﬁens’eé and Allowed Claims
ﬁursuan’c {o the Plan and the Confirmation Order, br such other 'P-erson as may be

re‘;a_‘med by the Committee for such purpose, after approval of such retention by the

| Bankruptey Court,
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.Eﬁ’ectivefDate, The first business day which is 30 days afterthe Confirmation

Date 1f no appeal has been timely filed, If such an appeal has been filed, the Eﬁective

Date shall be the first business day after the Confirmation Order becornes a Final

Qrder,
Estate, The estate created ﬁuusuant to Section 54‘1 of the Bankruptcy Code
upon cornmencement of the Debtor's Chapter 11 bankruptey case. |
Filing Date, September 8, 1287,
'Final.Ordsrv. An order of the -Bankr.uptéy Court or the district court asto which

(a) any .ap-peal"chat‘héS'beEﬂ taken has been final'iy‘dete_rmin,ed or dismissed, or (b) the,

time for appeal has expired and no appeal has been timely filed. [n the case of an

order of the Bankruptcy ZCourt_,'the'ﬂmB for appeal, for purpese of -this definition, shall

be the time permitted for an appsal to the district court.

‘Wieryl Lanson. Owner of 1 percent of the Debtor's equity interest,

‘Norman Lanson. The Debtor's president and owner of 99 percent of the

‘Debtor's equity interest.

Leases. The Debtor's unexpired non-residential real property leases.

Morrison .Litigat'zon; The pending ;a.ctibn‘eﬂt'ztl‘e,d "Ba'ron‘s Stores, Inc., a Fiorida

corporation v, Morrison, Brown, Argiz & Co,, P.A., a Florida professional agsociation,

Albert Morri‘so_'n, Jr., Antonio L. ‘Argiz and Manuel Rodriguez, J'r.,r Case No, 9“5-2.2509

. in the Cireuit of the Court of the 11th Judicial Circuit.in and for Dade County, Florida,

Genaral Jurisdiction Division,
Morrison Li’;igaﬁon Rights., The Estats’s right 1o pursue the pending action

sntitled Baron's Stores, Inc.. a Florida cotporation v. Morrison, Brown, Argiz & Co.,
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P A a Florida professional association, Albert Morrison, Jr.. Antonio L. Araiz and

Manuel Bodriquez, Jr., Case No. 95_—2’2509 in the Circuit §f the Court of the 11th
Judicial Circuit in and -for Dade County, Florida, General Jurisdiction Division,
Person, An individual, corporation, partnership, joint venture, fimited liability
company, trust estate, unincorporated organization, a government or any agency or
political subdivision thereof, or an-\/ other form of legal entity.
Plan. This Joint Plan of Liguidation of Debtor and Committes .aﬁd any
amendments or modifications hereato,
| Post-Con‘firma".cio‘n Debtot. - The Debtor on and afier the Effectiv-e Date.
7 Professional Persons. Attorneys, agc'oluntants, appraisers, auctionesrs, or othet
-professionals within 'ih'e m‘aaning :of Section 327 of the Bankruptcy Cods ernployed
| with the Bankruptcy Court's approval |
Pro ‘rata. A calcu!a‘mon meamng proporfionately so tha‘t ‘EDT any given
dtstnbu‘mon the amount of consideration distributed on account of an individual
_AHowed Claimina. partacular class bears the same ra‘mo to the amo unt of canmdara’cloﬂ .
distr’ibutéd pn such -da_te on account of all AHowed,'Claims in 'the same Class plus an
amount réserved on such date on account of all Disputed Claims in the same class,
as“ché dollar amount of such individual Alkdwed Claim bears tothe total dollér amount
of all Aliowed Claims and Disputed Claims in that particular class.
Schedules, Ths-Schad..uies of Assetls of Liabili-tie-s afjd Staterment of Financial

Affairs filed by the Debtor with the Bankruptey Court pursuant to Bankruptcy Rule

1007, and as may be amended from time to time.

& \BARKRUPT \SSE\BAROKS \LEGAL\POL , 904 :
september 4, 1998 (11320 am) ) 5

55-041373



Sooured Claim. A Claim 1o the extent of the amount of such Claim which i;s
secured by a valid, unavoidable lien on or in property of the Debtor's estate {or as
determined pursuantto Section 506(a) of the Bankruptcy Cod e)' or based upon a valid
Claim for set-off pursuant to Section 553 of the Bankrupicy Code. :

Unsecursd Claim. A Claim tothe extert of the amount of such Glaim which is
notsecured by any valid, unavoidable iien on of inthe propsrty of*thé Debtor's estate,

Undefined Terms. A term used in the Plan and not defined herein but déﬂned
in the Bankruptcy Code has the meaning given to that term ih the Barkruptey Code.

' ARTICLE

CLASSIEIGATION AND TREATMENT OF
ADMINISTRATIVE EXPENSES, CLAIMS AND EQUITY INTERESTS

1, Classification of Claims -and Equity interests,

All Administrative Expenses, Ciaims and Equity Interests are placed in the

foll,dwing classes.

- {a) Class 1 Claims. Class | consists of all Allowed Administrative Expenses.

{b) Class 2 Claims. Class 2 consists of alt Allowed Claims against*thefDeb‘tor

entitied to priority pursuant to Section 507(a} of the Bankruptcy Code.

Yol Class 2 Claims. Class 3 consists of all Allowed Secured Claims against

the Debtor held by BankAtiantic.

(d) Class 4 Claims. Class 4 consists of all 'Allowed Unsecured.Claims against

the Debtor.

=y Class 5 Eguity Interests. Class & consists of all Equity Interests.
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2, Treatment,

{a) Ciass 1 Allowed Adminis‘crative Expenses. The Debtor shall pay all

Aliowed Administrative Expenses in full, in Cash on the date such Administrative
Expenses become allowed, except to the extent that the holder of an Ailerd
Administrative Expense agrees to different treatment. The Debtor shall pay to the
United States Trustes the appropriate sums required pursuant to 28 U.S.C.
§ 1530{a)({6) for the periods prior to-the confirmation of this Plan within ten (10} days
ofthe entry of the Confirmation Order and simultaneously provide to the United States
Trustee an 'éppropriafe l-a'ffid.avit. indicating ‘.’cher cash disbﬁr.saments for the reievant
period, to the sxtent-the Debtor has f.afled .’lco file the required -debtor-in-possession
reports. The post-confirmation Debtor shall further pay to the United Sta‘tés Trustes
the appropriate sums re.quired ‘p.ursu:a;nt T028'U.S.C. & 1830{z) (B) for the :):AJeriods. |
subseguent “tjo‘fche confirmation .of Ajthis Plan within the Timé period set forth in 28
- 'U.8.C. & 1930!{a){B), until the earlier of the entry of a final decres closing Tﬁis clase or
the entry of an order '.dismissintg "thié case or.converting ihi's case To another chapter -
of the Bankruptcy Code, and simulttalneou's'ly with the payment of these fees the post-
confirmation . Debtor shall 'pro-\;;ide*to the Uniteﬂ States Trustee an éppropria‘cé affidavit

indicating the cash disbursements during the relevant period,

(b) ~ Class 2 Allowed Priority Ciaims, All Allowed Priority Claims shall be paid
in -full, in Cash on the Effective Date, except to the extent that the holder of an
Aliowed Pricrity Claim agrees to different treatment.

(o) Class 3 Allowed Secured Claims of BankAtlantic, All Secured Claims of

BankAtlantic have been paid in full, in Cash.
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(d)  Class 4 Allowed Unsscured Ciaims. Tothe extent of the remaining

Available Cash after satisfaction of all Class 1, Class 2, and Class 3 Claims, the
holdars of aflowed Class 4 Claims shall be paid, in Cash, on a prorata basis, Paymenit
shall be made as soon as practicable and in all events the Disbursing Agent shall
make an interim distribution to hoiders of allowed Class 4 Claims within 30 days of
Cohfirmation and a final distribution t.o the holders of allowed Ciass 4 Claims on ot
about May 31, 1299, provided the final ‘pa\)men'ts on the Note is made on or before
April 25, 1998 as provided in the Nots, |

(e} Class ‘5 ‘Equity interests. No holder of a Class 8 Equity Interest shall

receive any payment or retain any property o aocouﬁt of such Class & Equity intere_s‘t',
and all presently issued-and outstanding shares Qf'c.apital"stock of the Debtor shall .be
cancelied -as of the Effective ZDéta. '

“ ARTICLE HE

TREATMENT OF DISPUTED, CONTINGENT AND
UNLIQUIDATED ADMiNiSTRATIVE EXPENSES AND CLAIMS

1. Charactenzat;on of Clalms as Dlsnuted

Pursuant to Section 1111 of the Bankruptcy Code procf of a Clalm is deamed
ﬁled undar Sectlon 501 of ths Bankruptcy Code it that Ciaim .is mcluded in the
Schedules, except if the Claim is scheduled as d|sputed contmgerﬂ: or unhqmdated.
Such a disputed, con'tmgent or unliquidated Claim must be asserted by H:s hoider by
.*l:he filing of a proof of Claim. The Debtor and/or the Committee shall have authority
o ,objec‘t'to‘:and contestthe allowanlce‘ of any Claim filed withthe Bankruptey Court,

whether or not such Claim was scheduled as disputed, contingent or unliquidated.
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2, ‘Reserve for Disputed Administrative and Dthe'r Cieims,

In determining the amounts of distributions Tq be mede to holders of Allowed
Claims, the appropriate pro rata caloulations -requ.ired by the Plan {i) shall be made as
if all Disputed Claims were Aliowed Claims and all Disputed Administrative Expenses
were Allowed Administrative Expenses, in the full amount claimed by the holders
thereof and {if) shall ihclude an‘appropriate estimate for administrative claimsthathave
not been allowed at the “time of such distribution but which are not likely to be
disputed. Distributions for holders of Disputed Administrative Expenses and Disputed
Claims shall be dspoéit.éd;by the 'D’isbursing Agent En one ormore sep.‘arated ‘a'cooun.ts
which shall be held iﬁ 'tf_ust fér the .t_:enaﬁ"c of holders of .D’isputéd Administrative
Expenses and Disputed Claims pen.d'in'g determination of the -en‘citl‘emen‘t thereto.

Atsuch timeasa 'Disputedl-'Adminis_tﬁative ZExpah‘se ‘or,D_isputh Claim .bé-corﬁes
an ‘Alibwe.d Administrative Expense or Allowed Claim, the distribution res,é:rvetli for

| such Adminiétra’ciye Expense .or Claim shall be paid from the amounts re.éerved
therefore to-the holder of such Adminis*traitive Exbense or Cia’im‘. In the event any
Disputed Administrative Expense or Disputed C%airﬁ'is:disa[lowad, funds heldin reserve
on account 61‘ those disallowed Administrative Expenses or Claims shall be retained
pendir.wg finat disposition of aﬂDisputed Administrative Expenses and Disputed Claims
and upon resolution -of all such Disputed ,Admi'ni.s‘r;rative' Expenses and Disputed
' Claims, distributed to holders of Allowed Administrative Expenses and Allowed Claims

in accordance with the provisions and priorities of the Plan.
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ARTICLE IV

IVIPLEMENTATION OF THE PLAN

1. Liguidating Pian.

This Plan is a liquidating Plan and does not contemplate the co n‘c.inued operation
ofthe Debtor. After filing its bankruptey petition and pursuant io orders entered by
the Bankruptcy Court after appropriate motions, hegrings and notice thereof, the
Debtor sold its inventory, furniture, fixtures and equipmerit, le'ases and other assets,
free and clear of all liens, claims and irterests, except 'BankAtl'ar;tio’.s first lien, which
pursuanttd 'the-‘Bankrup'tcy CoLlrt order approving the sale wés | reduced to the net

-proceeds of the purchase price, :andfthe .secoﬁd lien of the Debtor in the.amount of the
balance of the purchase price with 'éuch liens, claims and interésts 'aﬁaching to the
procée'ds. All remaining 'prO'pé'ﬁy of-the Debtor shall .be Eiquidated in due course and
in :an.'o'r.derly'f.a'shion by the Debtor. All net gash p.ro'oee;dstfr.om such: liquidation shall
be distributed in accordance with the provisions of the 'F’lém.

2. . Morrison Litigation

The Debtor has settled its claim with Morrison, Brown, Argiz & Co., PA for
$2.4 million, which settlement was a{pproved bythe_Bankfu’ptoﬁr Co‘urt.‘ On July 1,
41998 the Debtor's counsel received the check from Morrison in tﬁe amount of $2.4
miliion.. T‘hereaﬁer, $750,000.00 was paid to the 's.peclial liti_ga’tion.CQUﬂsel who
randled the Morrison litigation pursuant to the ]“l\fllay-ﬂ gth Order and approximately
$950,'OO0.00 was paid to' BankAtlapt%c, the Debtor's .s_ecured lender, in Tull
satisfaction of its iieﬁ. The balance of approximately $700,000,00 was inves‘ted in
4reasury bills being held by the Debtor's counsel in .confemplgtion ot distribution.
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3. Funding and Distribution,

After the £ffective Date, the Cash to make the payments as provided by the
Plan shall be that which has besn and will be generated from the liguidation of all
property of the Debtor, including, but not limited to {a} the Morrisor Litigation Rights;
and (b) inventory, and/or (e} furniture, fixtures and equipment,

4, In General.

All distributions are to be made by the Disbursing Agent. The Disbursing Agent
shall eétablish such account or accounts as rﬁay be necessary to carry out the Pian,
Except as sst forth _Harein, the Disbursing Agent shall -pay Allowed Administrative
Expenses and Allowsd Priority Tax Claims iﬁ Cash on the .E‘f-facﬁv'e Date or as soon
thereafter as oracticable. Distributions on eccount of -A[iowed Claims will occur as -
~ 'soon as practicable after the :E:ffec:tive Date. |

The .'Disburéin_g ‘Agent shall serve without a .bqnd and. without additional
compensatic;r_l.. The Disbursing .Aga_nt éhali'file a First interim Report of Estate no later
' -’éhan 'BO.daYs after fhe Confirrhatién’ Order .becomesﬂnal and a Se_c:bnd interim Report
'of-.Esta;‘ce no iater than May &, 1988, 'T‘hé Disbursing Agen‘.c _shéll.ﬂle & -Final F{ep-ort
of'Estate and Motion for Final Decree Closing Qase on tﬁe I‘Dcaiform‘ appro\/e.d-,by"the
.Bankr,up‘{cy‘Court on or-befare May"B'! , 1888, The failure ’to“riméi‘y make distributions
" orfile the Interim or Final Reports of Estate and Motion for Final Decree Closing Cas_e.
will Tesult in the imposition of slanctions .againsf the Disbursing Agsnt, which may

include the return of attorneys’ fees.
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B, investmeant in Tagh.

In the period between distributions of Cash, all Cash of the Debtor, shall be
invested by the ‘Disbﬁrsin"g Agent in the United States Treasury Bills, interest bearing
certificates of deposits, interest bearing savings accounts, and investments permitted
by Section 345 of the Bankruptcy Code, usingthe best efforts of the Disbursing Agent
to maximize the ra.tes of interest without increasing the risk of the invesiment, All
‘interest earned on such Available Cash shall .be hald by t_ﬁe Disbursing Agent and
distributed as part of the Estate in accordancg with the Plan,

8. Manner of -Pa\;ment ahd Distribution of Unclaimed 'Prom‘ert\r.‘

Any payment made pursuant 1o “th‘e Plan shall be by check drawn on a
dOmES"CiG bank or by wire ‘transfer from a domes“nc bank, at the option of the
‘Dlsbursmg Agent. Any payment underithe’ Plan which is uncla;med after one hundred
sighty {180) days following distribution shall:bs re’;alned bythe Disbursing Agent and
redistributed in accordance with the priorﬁies established by tﬁe Plan.

7;. - Setoffs.

The Debtor rhay, but shall not be required to, set off against any Claim and the
payments to be made pursuant 1o the .F’lan iﬁ respérct of such Claim, claims of any
nature whatsoev.e.r the Debtor may have against the claimant, but neither the failure
1o do so northe aliowance of‘rany c}aim'hereund'er éhall constitute a W_B'IVQ.F or release

by the Debtor of any such claim the Debtor may have against such. claimant.
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ARTICLE V

TREATMENT OF DEBTOR’'S PRINCIPALS

1. Allowance of Claims. The sharehalder loans of Meryl Lanson eet forth
sn<he Schedulas inthe sumof $180,000.00 and shareholder loans of Norman Lanson
set-forth on the Schedules in the sum of $60,000 shall be allowed as Class 4 Claims.

2, Compensation. Norman Lanson and Meryl Lanson shall receive the

foliowing aggregate compensatioh on the Effective Date:

(a) A consulting Tee of $7'5,000.0C to assist in the sale of the assets
of the .Debtor and a-'s a turther repayment of the prineipal ‘on the loans made by
Norman Lanson an-e Meryl Lanson to the 'Debtor.

| (b} The lesser of $40,000.00 of 'Norma-n Lanson’s e#posure on-his
guaranties to certain utility compames minus the distribution made- uz:\der‘the Plan to
 certain utlhty companies, provided that Norman Lanson submits documentatlon of his
_guarantles to such utility compames to the Comml‘ftee prior to Conﬁrmatnon, and
ic) The Iesser of $80,000,00 or. Norrnan Laneon 5 exposure on hls
‘guaranties -wfth respectto the equipment leases minus the distribution made pursuant
to the Plee_'to Colenial Pacific Leasing, the eq_uipment lessor, unless 'su.eh equipment
leases are assumed and ;a_slsigned in which event the compensation eursuen‘t fo this
. subparagraph would be zero.

{d}  Subjsctto Bankruptcy Court approvel,r & portion of the Consulting
Fee shall 'De paid with property of the estats, rather than Cash Title to a 1995
Mercedes whlch Is eurrently -in 'the name of the Debtor (the "Mercedee ), shall be
transferred to ihe Lansons, subject to the existing loan, The Debtor obtained an
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appraisal forthe Mercedes which valuedthe car at $27,000,00. The outstanding loan
on the Mercedes when the Debtor stopped makihg the payments in April, 1898 was -
approximately $8,000.00, The Lansons have made the ioan payments since May,
1988 in the amount of approximately $5,000.00 and have had the use of the car.
Approximatsly $3,000,00 remains outstanding on the loan. if the Bankruptcy Court
approves this compansation, the Consutting Fee would be reduced from $75,000.00
- to $53,000.00 andtitle to the Mercedes wotld betransferred to the Lansons subject
1o the qutstaﬁding loan.

ARTICLE VI

ACCEPTANCE OR REJECTION OF THE PLAN -

1. | Classes impaired Under the Plan.

Pu.rsuant to Sec‘cion"‘i”1'24 of fhe .Bankruptéy Code, Classes 1,2 and 3 are not
impaired and Classes 4 and B .are impaired .L_And.er the Plan, The Bankruptcy Court -
shall, after -ho*tice and a h(‘aaring, determine 'ény controversy relating to whether any
' Cra.d'itors of holders of Interests, Drblasé of crardi‘t:ors or class of Interests, are-'imhaire.d
under the Plan, |

2. Acceptance by Class 4.

Each Creditor holding an allowed Class 4 Claim shalt bs entitled to vote 1o
accept or reject the Plan. Class 4 Claims shall have accepted the Plan if the holders
of at least two-thirds {2/3) in amount and more {h'ah {1/2) in number of the allowed

Class 4 Claims actually voting inthe class have voted te acceptthe Plan,
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3. Deemed Rejection by Ciass 5.
Because the Plan provides that the holders of Class b Equity in"terestsrars not
entitled to receivs or retain any property under the Plan on account of such interests
unless and until Class 4 Crediters have been paid in full, which inthis case is not
anticipatedto occur, Class B is impaired and is not deemed to have accepted the Plan

in accordance with Section 1 1.28{g} of the Bankruptcy Code.

4, | ‘P_resumed Accsptance_ of the Plan by Classes 1. 2 and 3.

It accordance with Section 1 126(f) of the Bankruptcy Code; because Classes
1, 2 and 3 are not im‘paired under fhe Plan, these classes are conclusively presumed
1o haQe acceptad the Plan.
B, 'Cra'r.'ndown.

Because Ciass 5 is desmed to .have rejected -the Plan pursuant ”té Section
11.28(g) of the Bankruptcy Code, sf '.Clasé 4 igthe only .éla,és which accep{s the Plan,
ihe Debtor will seek confirmatfion of the Plan in accorda_noewith Section 1123(b} of
the -Bankru;:;tcy Code in light o.f'thé deesmed rejection by Class 5. -

ARTICLE VI .

EXECUTORY CONTRACTS

All executory contracts and--unexpired lzases not praviously assumed shall be

deemed rejected pursuant to tThe provisions of Section 365 of the Bankruptcy Code

as of the Confirmation Date.
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ARTICLE Vi

RETENTION OF JURISDICTION

The Bankruptcy Court shall retain jurisdiction of this Chapier 11 case pursuant
to -a‘nd for the purpeses of the Bankruptoy Code and for the following purpases,
among others:

1. To determine any and all objections to the allowance of Administrative
Expenses and Claims;

2. o .detérmine the amount of damage, if any, suffered by a party to an
-‘exec.utory contract c;f .unexﬁired lease arising out of the rejection thereof and the
allowance of any Claim resulting 'fcherefrom;l‘

3.  To hear and 'd'etermine all applications fé)r ‘ .compensa‘tioﬁ ~and
reimbursement of expenses of professionals under Section 330 and 331 blf _“the
Bankruptey Code; | |

4., Torecover éll assats ofthe Debtorand prloper‘ty of'tha'bankr-uptcy gstate
. of the Debtar, wher,ever jocated; J |

B, -‘ To determine and 1o ruia upen any compromise' of any and all
controvefsies and disputes arising under or i connaction With this Plaf;

B, To co'rrecf; any defect, 1o CL‘l!‘B‘ any omission or td reconcﬁe any
inconsistency in the Plan or in -’chg Confirmation order as may be necessary or
advisable to f:arry ou"tjthe intent and purposes of the Plan;

| 7. V'To. determine the validity, priority and extent of liens, claims and

encumbrances upon preperty of the estate and to determine any questions and issues
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regardingtitleto and interests in any.'order, inciuding injunctions, necessary to enforcs
the title, rights and powers of the Debtor or debtor-in-possession;

8. To order the sale of any asset included in the estate, free and clear of
liens, claims and encumbrances, and to effectuate payments under and performance
_of the provisions of the Plan;

8. To 'de.tarr.ninle all applications, motlons, adversary proceedings a.nd
litigated matters indicated or commenced by this Coqrt by the Debtor, or by parties
in interest.

10. To hear, determine and enforce collection of any Bankruptcy Ciaims as
may be pursued by the Debtor or by ra.n_y o{.her‘person on behalf of the Debtor;

41, To determine such other matters-and ‘for.such other purpeses as may be
provided 'fér inlthe Corffirmation Order; - | |

12, Toentera 'ﬁﬁ:al decree closing fthisI Chabter '1."‘5 case; and

‘1_3.- To hear any other. matter not inconsistent with the Bankruptey Code,

| " ARTICLE IX

HETENT!DN ENFDRCEMENT AND WAIVER OF CLAIMS

' 'lL " Pursuant to Section 1123{b}{3) of the Bankruptcy Code, The post—'
Confirmation Debtor shall retain and may enforce any and ali claims of the Debtor
and/or the Deb‘ﬁor, as debtor—iwbossession, including "the Marrison L"l‘ciga‘cion Rights
and other Banﬂkrgp‘[cy' Claims, except such cla:lms as are walved, reflinguished or
relaasad‘in accordance with the Plan.
2. The pos.‘c—Conﬂrmation' creditofs’ committee may assert Bankruptey
Claims on behalf of the p.o.st—Conﬂrmat;ion Debtor,
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Aﬁ'TICEE X
OBJECTIONS TO CLAIMS AND INTERESTS

1. Objections to Claims and lnteres‘ts shall be filed with the Bankruptey
Court by sither the Debtor upon the Committee review and approval or by the
Committee (provided that the Debtor shall not be required to obtain thé Committee’s
priar approval to reasonab_ie objections of ¢laims fo be filed against members of the
Commi‘rte.e) and served upon each holder of such Claims and Interests to which
objection is made as soon as praciicabls, but no later than 20 days prior to the
Confirmation Date. The failure :bf‘the Debtor or-‘the Committes to o,b}ecf to orto re-
examine any Claims and Interests shall not Ee deemed to be a waiver of the right to
object orto re-examine such Claims and interest'in whale or in part-to determine its
allowability for payment. Neither Debtar nor the 'Cdmmi*rtee shall be required to

.object 'to,any'Claims and Interest where no purpose .\;vvouid be se'rQ-e'd._‘

2, Unless otherwise ordered by the Bankruptey Court, the Debtor or the
Committee sh_all iitiggte "tb a f:inal Order, settle or Withdraw-object-i'on.s 1o, .Di'syguted'
Claims and Interests. |

3. Paymen‘cé and d.istri'buflons to sach holder of a D';s.pu.ted Clairn that
-ul‘cim_at,eiy becomeé aﬁ :Al]o-wled Claim shall be mac}e in accordance with the provisions
ofthe Plan witH respect to the class of Claims to which the respective holder belongs.
Such payments shall be made as soon as practiéable after the date that the order or
jud_gment allowing such Cldim becomes éFinal Order, |

—‘4; ;Fhe Debtor shall be authorized, empowered and permitted at any and all

times subsequent to the Confirmation Date to enter into an agreement with any
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sreditor providing for the payment or treatment of such creditor’'s claim upon terms
other than those provided in the Plan, provided however, that: (aj no such agreement
shall provide for treatment of such creditor’s claim more favorable to such creditor
than the treatment provided to other creditor of the same class under the Plan; (b]
payment or treatment of such creditor's claim under such agreement shall be in full
and c:.omblete satisfaction of such creditor’s olaim as evidenced by a release in
satisfaction of such ciaim signed rby.‘the creditor; and () '?;ha Committee has approved
such -agreemant. |
| ARTIGLE XI

CONTINUATION OF COMMITTEE

A, Continuation of'the Committee-

7. The .Commit‘l:a;: shall terminate an the Con‘ﬂrma‘tion Date and shall be
reconstituted as-a.post«Coﬁﬁrmation creditors’ corﬁmi‘rt_ee to monitot distributions, the
_égllecfion oflproceads under ‘th‘e ‘Nots and fcon'summatiojn of the Plan. ."The post-
Confirmation creditors’ committee shall not be :supervised‘.by:'the Bankruptey Cour‘ltror
the Office of the United States Trustee. 'Feeé and expenses in_curred by Kronish, Lieb,
Waeiner & He!(ﬁan -LLP‘,- or Schantz, Séh.atzrﬁan,' Aaronsan & Perlman, P.A., in their
capacities as counse! to the post~.Conﬂrmation-.Creditors’ cammiﬁeeAinran amount not
to-excesd § 15,000.00 in the aggregate, may be paid without further 'épplica’cion to the
Bankruptcy Court upen submission’ of maonthly invoices 10 the Debtor's counsel,
Malmk & Sa%km PLA. If Malnik & Saikin, P.A, does not objectto any lnd:wdual invoice
i writing within 15 days of the date of suoh mvmce the Disbursing Agem: shail pay
the requested fees and expenses 10 the requesting proresslo.nai. If an objection is
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interposed and not resolved then the requesting professional-may make a motion to
the Bankruptcy Court seeking approval of its fees and expenses.

B. Termination
1. COn the Consummation Date, the duties, powers and responsibilities of the
post-Confirmation creditors’ committee shall terminate forthwith,
. ARTICLE XH
PO S‘T~CONFIRMATIONA’MANAGEMENT

A Debtor Will No Longer Operate. -

1. After the Effective Date, the Debtor will no Iongér operate.

B. Best Efforts to Promptly Liguidate.
1. The Debtor shall use its best efforts to promptly liguidate any remaining
assets of the estate as soon as praciicable at minimal cost and to distribute the :

proceeds thereof as soon as practicable at minimal cost pursuant to this Plan.’

(o8 Powers of the Debtor.
1. The Debtar may exercise the following powers subject o further order

"pfthe Bankruptcy Court:

;

(&) o receive, receipt forandhold the Debtor's es.tate and to-havé egclusive |
possession, control and sole custody thereof; |
| {b} To estab!i-sh .and‘fn*ainta’in a'bcq.ﬁnts atbanks or other financial institutions
consistent with the requirernents of Section 345 of the Bankruptey Code, in aclearly
| specified fiduciary capacity, in which all_ Cash and ,proper%cy ofthe Debtor's estate may

be-depasited, and to draw checks or make withdrawals from such accounts;
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(¢} To seek a determination from the Bankruptcy Court of -,q'-he' allowed
amount of any claim against the Debior and its estate including fiiiné objections
thergto and pursuing any éontastad rmatter or adversary proceeding with respect
thereto and entéring into any compromise or settiement thereof, and to ijecute any
contract, including, without fimitation, any release in connection with said compromise
or settlement; : _ | }

(d) To pe'rform any and all acts necessary and appropriate to consummate
the ?Ian and close the case, including, but not limited to, any and all acts nacessary
to effsctuate the dis.éolution of the Debtor; and

(e)  To collect, compr‘olmis'_e, settle or discharge the Bankruptcy Claims and
‘in connection therewith the Debtor shall-have 'agth'ority‘to settis an d c.omp}omise:any
Bankruptcy Claim in Which"th'e"Deb'tpr seeksto recoveriessthan $25 ,O'0.0.'OO withthe

consert of the Commitiee without further order of the Court.

D. "Renreéentative of the Estate. - | " 1
T, | In the event the Committee determines that the Debtor ié unabis "to_-u
exercise the powers and ‘d.ﬁtiss set forth above, the Committee may file 3 motion 1o
designate a 'repra‘.sentétive of _th'e estate ﬁursuant 1o Bankruptcy Ruie 80071{5).
ARTLC.LE XIH
‘MODIF!C-AT%E)NS ‘ ] k
7. Th%s, 'F’Ian. may be amended or medified at any 'ti'me prior to the .
Confirmation Date. Afterthe Co_nﬂrmat‘non’bate, the Debtor and the Comrr{ittee may,
with approval of the Court and so long as "rc does not mrate‘rially and adversely affect
the interests of craditm;s, remedy any defects or omissions or reconcile any
)
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inconsistencies in this Pian or in the Confirmation Order in such matter as may be
necessary to cairy out the purposes and intent of this Plan.
ARTICLE X1V
Co N'FIBMATION REQUEST
1. The Debtor and the Committee, as proponents of the Plan, request
confirmation of the Plan in accordance with Section 1129{b) of the Bankru :ftcy.! Code.
ARTICLE XV

MISCELLANEOUS

1. PavymentDates. Whenever any paymenfordi‘stribution to be made under
this Pian shall-be done on a day other than a business fiia\fr such payment or
digtribution shall in‘stéad be made, without interest, on the immediately following

business day.

2. Headings. The headings used in-thie Plan are inserted for canvenience

only ‘and neither constitute =@ portion of “this Plan nor in any manner 'aj"ter the
construction of the:prov-isions of this jP-i'an. |

3, Severability. Should any provision in this Plan be determined to
unenforceabl'e, such determination shall in'mo way lim.'it'oraffectthe enforcgability and

overative effect of any and all other provisions of this Plan,

4., Governing Law. Except to the extent that the Code ot other federal law
is applicable, the rights, d.ufi'es and obligations arising under this Plan shall be

governed by and construed and enforced in accordance with the laws of the State of

" Florida,
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B, ‘Succesgsors and Assigns. Therights and obiigations of any Person named
or referred to in the Plan shell be binding upon and shall inure to the benefit of the
successors and assigns of such Person.

8. Reservation of Rights. Neither the filing of the Plan by the Debior orthe

Committee nor any statement or provision contained in the Plan, or the [Disclosure
Statement to accompany the. Plan, shall be desmed a waiver of any rights, remedies,
defenses or ‘claims by the Debtor, or the Estate, .and all such rights, [remedies,

defenses and claims are hereby specifically reserved.

7. Further Documents and Actions, Upon appiication bythe Debtorandthe

Committee, the Court may issue an order directing any necessary party to 'é'xecute,

deliver or join in the execution of any instrument or document, or to perform

any act reasonable necessary to effectuate the Pian. ' _ ‘

Dated: Septemberﬁ_ 1998' .
Fort-Lauderdale, Florida Baron’'s Stores, Inc,
Lans /
Pre den’t
Dated:- September 2, 1998

New York, New York Official Unsecured Comml’cteb
. of Baron's Stores inc. ‘

Sanfor Glanzroc
Comm ttee M
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