
 

40857915.1 12/01/2022 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
HJ DYNAMIC HOLDINGS, LLC, et al.,1 
 
 Debtors. 
 

)
)
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 22-10837 (JKS) 
 
Jointly Administered 
 
Related to Docket Nos. 190, 198 and 199 

 
NOTICE OF FILING OF BLACKLINE OF SOLICITATION VERSION OF PLAN 

 
PLEASE TAKE NOTICE that on November 22, 2022, the above-captioned debtors and 

debtors-in-possession (collectively, the “Debtors”) filed Debtor’s Subchapter V Plan of 
Reorganization [D.I. 190] (the “Original Plan”)2 with the United States Bankruptcy Court for 
the District of Delaware (the “Bankruptcy Court”). 
 

PLEASE TAKE FURTHER NOTICE that, on December 1, 2022, the Bankruptcy 
Court entered an order [D.I. 198] (the “Plan Procedures Order”) approving certain procedures 
for the solicitation and tabulation of votes to accept or reject the Plan.   

 
PLEASE TAKE FURTHER NOTICE that following entry of the Plan Procedures 

Order, on December 1, 2022, the Debtors filed a “solicitation version” of the Plan, which 
contained certain modifications from the Original Plan (the “Modified Plan”). 

    
PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is a blackline 

comparing the Original Plan (excluding exhibits) with the Modified Plan (excluding exhibits). 
 

PLEASE TAKE FURTHER NOTICE that the Debtors reserve all rights to further 
alter, amend, update or modify the Modified Plan, as well as any related documents. 
 

PLEASE TAKE FURTHER NOTICE all Court filings in these cases are available for 
viewing, free of charge, at https://omniagentsolutions.com/HappyJoes.  Please click on the link 
for Plan Documents for a copy of the Modified Plan, the Plan Procedures Order, and all other 
materials relevant to the plan. 

 
1  The Debtors in the above-captioned chapter 11 cases, along with the last four digits of each 

Debtor’s federal tax identification number, are HJ Dynamic Holdings, LLC (4125), TS Dynamic 
Holdings, LLC (6365), Dynamic Restaurant Acquisition, Inc. d/b/a Happy Joe’s Pizza (8894), TS 
Dynamic Acquisition, Inc. (9439).  The Debtors’ mailing address is 5239 Grand Avenue, 
Davenport, Iowa 52807. 

 
2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the 

Plan. 
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Dated: December 1, 2022  SAUL EWING LLP 

 
By: /s/ Monique B. DiSabatino                       

Mark Minuti (DE Bar No. 2659) 
Monique B. DiSabatino (DE Bar No. 6027) 
1201 N. Market Street, Suite 2300 
P.O. Box 1266 
Wilmington, DE 19801 
Telephone: (302) 421-6800 
mark.minuti@saul.com 
monique.disabatino@saul.com 
 
Counsel for Debtors and Debtors in Possession 
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Blackline – Modified Plan 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

Case No. 22-10837 (JKS)

Jointly Administered

DEBTORS’ SUBCHAPTER V PLAN OF REORGANIZATION

Dated: November 22December 1,
2022

SAUL EWING LLP
Mark Minuti (DE Bar No. 2659)
Monique B. DiSabatino (DE Bar No. 6027)
1201 N. Market Street, Suite 2300
P.O. Box 1266
Wilmington, DE 19899
Telephone: (302) 421-6800
mark.minuti@saul.com
monique.disabatino@saul.com

Counsel to Debtors and Debtors in
Possession

In re:

HJ DYNAMIC HOLDINGS, LLC, et al.,1

Debtors.

)
)
)
)
)
)
)

1 The Debtors in the above-captioned chapter 11 cases, along with the last four digits of each
Debtor’s federal tax identification number, are HJ Dynamic Holdings, LLC (4125), TS Dynamic
Holdings, LLC (6365), Dynamic Restaurant Acquisition, Inc. d/b/a Happy Joe’s Pizza (8894), TS
Dynamic Acquisition, Inc. (9439).  The Debtors’ mailing address is 5239 Grand Avenue,
Davenport, Iowa 52807.
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I. DEFINITIONS AND CONSTRUCTIONS OF TERMS

A. Definitions

“503(b)(9) Claim” means any Claim against any of the Debtors for the value of goods
sold to the Debtors in the ordinary course of business and received by the Debtors within twenty
(20) days before the Petition Date, which qualifies as an administrative expense pursuant to 11
U.S.C.  § 503(b)(9).

“AAVIN” means, collectively, AAVIN Equity and AAVIN Mezz.

“AAVIN Amendment” means the Sixth Amendment to the AAVIN Loan and
Investment Agreement, the form of which is attached hereto as Exhibit A, by which the AAVIN
Prepetition Credit Documents shall be amended to include the DIP Facility.

 “AAVIN Borrowers” means DRH, HJ Holdings, TS Holdings, DRA, DRF, TS, HJF
and  PFRF.

“AAVIN Equity” means AAVIN Equity Partners II, L.P.

“AAVIN Loan and Investment Agreement” means the Senior Subordinated Loan and
Investment Agreement, dated as of October 24, 2017, between the AAVIN Borrowers and
AAVIN, as amended.

“AAVIN Mezz” means AAVIN Mezzanine Fund, L.P.

“AAVIN Prepetition Credit Documents” shall have the meaning set forth in Article
III(B)(ii) herein.

“AAVIN Secured Claim” means the Allowed Secured Claim of AAVIN in the amount
of $5,270,641.14, which is comprised of the outstanding pre-petition obligations owed to
AAVIN under the AAVIN Prepetition Credit Documents, with interest calculated at the
non-default rate, but which does not include the DIP Claim.

“Administrative Expense Claim” means any Claim against any Debtor for costs and
expenses of administration of the Subchapter V Cases pursuant to Bankruptcy Code sections
503(b), 507(a)(2)  or 507(b), including (a) the actual and necessary costs and expenses incurred
on or after the Petition Date until and including the Effective Date of preserving the Estates and
operating the Debtors’ businesses, (b) any Allowed requests for compensation or expense
reimbursement for making a substantial contribution in the Subchapter V Cases pursuant to
Bankruptcy Code sections 503(b)(3), (4), and (5),  (c) all fees and charges assessed against the
Estates pursuant to section 1930 of chapter 123 of title 28 of the United States Code, and (d)
503(b)(9) Claims, but excluding Professional Fee Claims.

“Administrative Expense Claims Bar Date” means the deadline for filing requests for
payment of Administrative Expense Claims, which deadline shall be the first Business Day that
is thirty (30) days after service of notice of the Effective Date, which notice will include the
Administrative Expense Claims Bar Date.
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“Affiliate” means an “affiliate” as defined under Bankruptcy Code section 101(2).

“Allowed” means, with respect to any Claim or Equity Interest, or any portion thereof,
except as otherwise provided herein: (a) a Claim or Equity Interest that is evidenced by a filed
Proof of Claim or a request for payment of an Administrative Expense Claim filed by the
Administrative Expense Claims Bar Date or Professional Fee Claim filed by the Professional Fee
Claims Bar Date, as applicable (or a Claim or Equity Interest for which a Proof of Claim or
request for payment expressly is not or shall not be required to be filed under the Plan, the
Bankruptcy Code, or pursuant to a Final Order); (b) a Claim or Equity Interest that is listed in the
Schedules and Statements as not Contingent, not unliquidated, and not Disputed, and for which
no Proof of Claim has been filed; or (c) a Claim or Equity Interest that is Allowed pursuant to the
Plan or a Final Order of the Bankruptcy Court; provided, that with respect to a Claim or Equity
Interest described in clauses (a) and (b) above, such Claim or Equity Interest shall be considered
Allowed only if and to the extent that with respect to such Claim or Equity Interest no objection
to allowance or priority or a request for estimation thereof has been interposed within the
applicable period of time fixed by the Plan (including the Claims Objection Deadline), the
Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or such an objection is so
interposed and the Claim or Equity Interest has been Allowed by a Final Order. Unless otherwise
specified in the Plan or in an order of the Bankruptcy Court allowing such Claim or Equity
Interest, “Allowed” in reference to a Claim or Equity Interest shall not include: (1) any interest
on the amount of such Claim accruing from and after the Petition Date; (2) any punitive or
exemplary damages; (3) any fine, penalty (other than pursuant to Bankruptcy Code section
507(a)(8)(G)) or forfeiture; or (4) except as otherwise provided herein, any attorneys’ fees and
expenses. Any Claim or Equity Interest that has been or is hereafter listed in the Schedules and
Statements as Contingent, unliquidated, or Disputed, and for which no Proof of Claim is or has
been filed, is not considered Allowed.

“Avoidance Actions” means Causes of Action arising under Bankruptcy Code sections
502, 510, 541, 544, 545, 547, 548, 549, 550, 551, or 553, or under related state or federal statutes
and common law, including, without limitation, fraudulent transfer laws, whether or not
litigation is commenced to prosecute such Causes of Action.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware, having jurisdiction over the Subchapter V Cases or, if such Court ceases to exercise
jurisdiction over the Subchapter V Cases, such court or adjunct thereof that exercises jurisdiction
over the Subchapter V Cases in lieu of the United States Bankruptcy Court for the District of
Delaware.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as amended
from time to time.

“Bar Date” means the applicable bar date by which Proofs of Claim or requests for
allowance and payment of Administrative Expense Claims or Professional Fee Claims must be,
or must have been, filed, as established by an order of the Bankruptcy Court, including the Bar
Date Order and/or the Confirmation Order.

2
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“Bar Date Order” means the Bankruptcy Court’s General Order – Order Setting Proof
of Claim Bar Dates in All Cases under Subchapter V of Chapter 11, dated September 14, 2020.

“Board” means the Debtors’ Board of Directors.

“Business Day” means any day, other than a Saturday, Sunday or “legal holiday,” as
defined in Bankruptcy Rule 9006(a).

“Case Website” means the website maintained by Omni where parties are able to view
the Plan and other documents related to the Subchapter V Cases at
https://omniagentsolutions.com/HappyJoes.

“Cash” means legal tender of the United States of America or equivalents thereof,
including, without limitation, payment in such tender by check, wire transfer, or any other
customary payment method.

“Causes of Action” means any Claim, cause of action (but, excluding Avoidance
Actions), controversy, right of setoff, cross claim, counterclaim, or any claim on contracts or for
breaches of duties imposed by law or in equity, demand, right, action, lien, indemnity, guaranty,
suit, obligation, liability, damage, judgment or account of any kind or character whatsoever,
known, unknown, fixed or contingent, matured or unmatured, suspected or unsuspected,
liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or
derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or
in equity, or pursuant to any other theory of law.

“Claim” means any past, present, or future claim, demand, action, request, cause of
action, suit, proceeding, or liability of any kind or nature whatsoever, whether at law or equity,
known or unknown, actual or alleged, asserted or not asserted, suspected or not suspected,
anticipated or unanticipated, accrued or not accrued, fixed or Contingent, which has been or may
be asserted by or on behalf of any Person, whether seeking damages or equitable, mandatory,
injunctive or any other type of relief, including cross-claims, counterclaims, third-party claims,
suits, lawsuits, administrative proceedings, notices of liability or potential liability, arbitrations,
actions, rights, causes of action or orders, and any other “claim” as defined under Bankruptcy
Code section 101(5), against any Debtor.

“Claimant” means an Entity that holds a Claim against one or more Debtors that arose
before the Petition Date, whether such Claim is known or unknown, manifested or unmanifested,
and/or liquidated or unliquidated, as of the Petition Date.

“Claims and Noticing Agent” means Omni, in its capacity as the claims and noticing
agent to Debtors pursuant to the Order Authorizing Retention and Employment of Omni Agent
Solutions as Claims and Noticing Agent to Debtors, Effective as of the Petition Date Pursuant to
28 U.S.C. § 156(c) and Local Rule 2002-1(f) [Docket No. 49].

“Claims Objection Deadline” means the first Business Day that is ninety (90) days after
the Effective Date or such later date as may be approved by order of the Bankruptcy Court upon
motion of the Reorganized Debtors, with notice served as required by Local Rule 2002-1(b),
including on all claimants whose rights are affected by such motion; provided, however, that the

3
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filing of a motion to extend the Claims Objection Deadline shall automatically extend the Claims
Objection Deadline until an Order is entered on such motion; provided, further, that in the event
a motion to extend the Claims Objection Deadline is denied, the Clams Objection Deadline shall
be the later of the then-current Claims Objection Deadline or thirty (30) days after the
Bankruptcy Court’s entry of an order denying the motion to extend the Claims Objection
Deadline, unless the Court imposes a different deadline.

“Class” means any group of substantially similar Claims or Equity Interests classified by
the Plan pursuant to Bankruptcy Code sections 1122 and 1123(a)(1).

“Clerk” means the Clerk of the Bankruptcy Court.

“Collateral” means any property or interest in property of the Estates subject to a Lien,
charge or other encumbrance to secure the payment or performance of a Claim, which Lien,
charge or other encumbrance is not subject to avoidance or otherwise invalid under the
Bankruptcy Code or other applicable law.

“Confirmation Date” means the date on which the Confirmation Order is entered on the
Docket.

“Confirmation Hearing” means the hearing(s) before the Bankruptcy Court at which the
Debtors seek entry of the Confirmation Order, as such hearing(s) may be adjourned or continued
from time to time.

“Confirmation Order” means the Final Order of the Bankruptcy Court confirming the
Plan pursuant to Bankruptcy Code section 1191.

“Confirmation” means entry of the Confirmation Order by the Bankruptcy Court on the
Docket.

“Consummation” means the occurrence of the Effective Date.

“Contingent” means, with respect to any Claim or Equity Interest, or any portion thereof,
except as otherwise provided herein, any contingent or unliquidated Claim asserted or which
may be asserted against the Debtors.

“Cure” means the payment of Cash by the Debtors, or the distribution of property (as the
parties may agree or the Bankruptcy Court may order), as necessary to cure monetary defaults
under an Executory Contract or Unexpired Lease of the Debtors and to permit the Debtors to
assume such Executory Contract or Unexpired Lease under Bankruptcy Code section 365(a).

“Cure Claim” means the amount owed to the non-Debtor contracting party based upon
the Debtors’ default under an Executory Contract or Unexpired Lease at the time such Executory
Contract or Unexpired Lease is assumed pursuant to Bankruptcy Code section 365.

“Debtors” means, collectively, HJ Holdings, TS Holdings, DRA and TS, the debtors in
the Subchapter V Cases.

4
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“DIP Claim” means the Allowed Secured Claim of AAVIN against the Debtors arising
under the DIP Facility, including for all principal amounts outstanding, interest, fees, expenses,
costs and other charges and obligations owed thereunder, which Secured Claim shall be satisfied
as provided in Article V(A) of the Plan.  As of the date of this Plan, the amount of the DIP Claim
is $600,000.00.

“DIP Facility” means the multiple draw non-revolving secured term loan provided by
AAVIN to the Debtors in accordance with  Final DIP Financing Order, as amended by this Plan.

“Disallowed” means, with respect to any Claim, or any portion thereof, except as
otherwise provided herein, a Claim, or any portion thereof that: (a) has been disallowed by a
Final Order; or (b) (i) is not scheduled, or is scheduled at zero, in an unknown amount or as
Contingent, Disputed or unliquidated, and (ii) as to which the Bar Date has been established but
no Proof of Claim or request for payment of Administrative Expense Claim has been filed.

“Disposable Income” means “disposable income” as defined under Bankruptcy Code
section 1191(d).

“Disputed” means any Claim, or any portion thereof, that is: (i) listed on the Schedules
as unliquidated, disputed and/or contingent for which no proof of claim in a liquidated and
non-contingent amount has been filed; or (ii) the subject of an objection or request for estimation
filed by any of the Debtors or any other party-in-interest with the Bankruptcy Court and which
objection has not been withdrawn, resolved, or overruled by a Final Order.

“Distribution” means Cash, property, interests in property, or other value to be
distributed by the Reorganized Debtors to Holders of Allowed Claims, or their designated
agents, under the Plan.

“Docket” means the docket in the Subchapter V Cases maintained by the Clerk.

“DRA” means Dynamic Restaurant Acquisition, Inc. d/b/a Happy Joe’s Pizza.

“DRF” means Dynamic Restaurant Franchising, Inc.

“DRH” means Dynamic Restaurant Holdings, LLC.

“Effective Date” means the first Business Day on which the conditions specified in
Article XII of the Plan have been met, satisfied, and/or waived.

“Entity” means an “entity” as defined under Bankruptcy Code section 101(15).

“Equity Interests” means any “equity security” in a Debtor as defined under Bankruptcy
Code section 101(16), including, without limitation, all issued, unissued, authorized or
outstanding ownership interests (including common and preferred) or other equity interests,
together with any warrants, options, convertible securities, liquidating preferred securities or
contractual rights to purchase or acquire any such equity interests at any time and all rights
arising with respect thereto.

5
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“Estates” means the estates of Debtors created upon the commencement of the
Subchapter V Cases pursuant to Bankruptcy Code section 541.

“Exculpated Parties” means collectively, and in each case in their capacity as such
during the Subchapter V Cases: (a) the Debtors, (b) the Debtors’ members, directors and officers
serving between the Petition Date and the Effective Date, (c) each Professional retained by the
Debtors, and (d) the Subchapter V Trustee.

“Executory Contract” means any executory contract to which one or more Debtors is a
party that is subject to assumption or rejection under Bankruptcy Code section 365.

“Final Decree” means the order entered pursuant to Bankruptcy Code section 350,
Bankruptcy Rule 3022, and Local Rule 3022-1, closing the Subchapter V Cases.

“Final DIP Financing Order” means the Final Order (I) Authorizing the Debtors to (A)
Use Cash Collateral and (B) Grant Adequate Protection; (II) Authorizing the Debtors to (A)
Obtain Postpetition Financing and Grant Liens and Superpriority Administrative Expense
Claims; (III) Modifying the Automatic Stay; and (IV) Granting Related Relief [Docket No. 121]
entered by the Bankruptcy Court on September 28, 2022.

“Final Order” means an order or judgment of the Bankruptcy Court or any other court of
competent jurisdiction that has been entered on the docket in the Subchapter V Cases (or the
docket of such other court) that is not subject to a stay and has not been modified, amended,
reversed or vacated and as to which (a) the time to appeal, petition for certiorari or move for a
new trial, reargument or rehearing pursuant to Bankruptcy Rule 9023 has expired and as to
which no appeal, petition for certiorari or other proceedings for a new trial, reargument or
rehearing shall then be pending, or (b) if an appeal, writ of certiorari, new trial, reargument or
rehearing thereof has been sought, such order or judgment shall have been affirmed by the
highest court to which such order was timely and properly appealed, or certiorari shall have been
denied or a new trial, reargument or rehearing shall have been denied or resulted in no
modification of such order, and the time to take any further appeal, petition for certiorari or move
for a new trial, reargument or rehearing shall have expired; provided, however, that no order
shall fail to be a Final Order solely because of the possibility that a motion pursuant to Rule 60
of the Federal Rules of Civil Procedure or Rule 9024 of the Federal Rules of Bankruptcy
Procedure may be filed with respect to such order, as long as such motion has not been actually
filed.

“Fortress” means Fortress Bank, N.A. (f/k/a First State Bank of Illinois).

“Fortress Borrowers” means DRH, HJ Holdings, TS Holdings, DRA, DRF, TS, HJF
and  PFRF.

“Fortress Credit Agreement” shall have the meaning set forth in Article III(B)(i) herein.

“Franchised Locations” shall have the meaning set forth in Article III(A) herein.

“General Bar Date” means November 1, 2022, as established by the Bar Date Order.

6
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“General Unsecured Claims” means, collectively, any unsecured Claim against the
Debtors that is not (a) a DIP Claim, (b) a Priority Tax Claim, (c) an Administrative Expense
Claim, (d) a Professional Fee Claim, (e) a Priority Non-Tax Claim, (f) a Secured Claim, (g) any
Claim that constitutes an Equity Interest, (h) otherwise entitled to priority treatment under the
Bankruptcy Code or any order of the Bankruptcy Court, or (i) the LK Diversified Seller Note
Claim, or (j) the LK Diversified Guaranty Claim.

“Governmental Unit” means a “governmental unit” as defined under Bankruptcy Code
section 101(27).

“Happy Joe’s” means restaurants operating under the name “Happy Joe’s Pizza and Ice
Cream.”

“HJ Holdings” means HJ Dynamic Holdings, LLC.

“HJ Guaranty” shall have the meaning set forth in Article III(B)(iii) of this Plan.

“HJF” means Happy Joe’s Franchising, Inc.

 “Holder” means the beneficial holder of any Claim or Equity Interest.

“Impaired” means, with respect to any Class, a Class that is impaired within the
meaning of Bankruptcy Code sections 1123(a)(4) and 1124.

“Intercompany Claims” means (i) any account reflecting intercompany book entries by
one Debtor with respect to the other Debtor, and (ii) any Claim that is not reflected in such book
entries and is held by a Debtor against  the other Debtor, in each case accruing before or after the
Petition Date through the Effective Date, including any Claim for reimbursement, payment as
guarantor or surety, or any Claim for contribution or expenses that were allocable between or
among more than one of the Debtors.

 “Lien” means “lien” as defined under Bankruptcy Code section 101(37).

“Liquidation Value” means the amount that would be realized if the Debtors’ assets
were sold and liquidated under chapter 7 of the Bankruptcy Code.

“LK Diversified” means LK Diversified, Inc. (f/k/a Happy Joe’s Pizza & Ice Cream
Parlors, Inc.).

“LK Diversified Guaranty Claim” means the Claim of LK Diversified for any amounts
outstanding under the HJ Guaranty.

“LK Diversified Seller Note Claim” means the Claim of LK Diversified for any
amounts outstanding under the Seller Note, with interest calculated at the non-default rate.

“Local Rules” means the Local Rules of Bankruptcy Practice and Procedure of the
United States Bankruptcy Court for the District of Delaware.
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“Maximum Amount” means with respect to any Claim that is not an Allowed Claim: (a)
the amount to which the Debtors and the holder of the Claim agree; or (b) any amount the
Bankruptcy Court estimates or determines under Bankruptcy Code section 502(c); or (c) absent
any agreement, estimation, or determination, the amount set forth in the Proof of Claim or
application for payment filed by the Holder of the Claim, or, if no amount is so set forth, the
amount set forth in the Schedules and Statements for the Claim, or, if no amount is so set forth,
the amount that the Debtors estimate in their good faith discretion.

“Omni” means Omni Agent Solutions, the Debtors’ Claims and Noticing Agent and
administrative advisor.

 “Other Secured Claims” means all Secured Claims other than the DIP Claim and the
AAVIN Secured Claim.

“Person” means a “person” as defined under Bankruptcy Code section 101(41).

“Petition Date” means September 2, 2022, the date on which the Debtors filed their
voluntary petitions for relief electing treatment under subchapter V of chapter 11 of the
Bankruptcy Code.

“PFRF” means PF Restaurant Franchising, Inc.

“Plan” means this Subchapter V Plan of Reorganization including, without limitation, all
exhibits, supplements (including the Plan Supplement), appendices, and schedules hereto, either
in their present form or as the same may be altered, amended, or modified from time to time.

“Plan Objection Deadline” means [______], 2022January 3, 2023 at 4:00 p.m. (ET), the
deadline for filing objections to the Plan, as established by the Bankruptcy Court’s order
establishing plan solicitation deadlines in these Subchapter V Cases.

“Plan Supplement” means, collectively, the documents, schedules, and exhibits to the
Plan to be filed by the Debtors no later than seven (7) days prior to the earlier of (a) the deadline
for submission of ballots to vote to accept or reject a plan, or (b) the deadline to object to
confirmation of the plan.

“Priority Non-Tax Claims” means, collectively, any Claim, other than an
Administrative Expense Claim, Professional Fee Claim or Priority Tax Claim, which is entitled
to priority under Bankruptcy Code section 507(a) of the Bankruptcy Code.

“Priority Tax Claims” means, collectively, any Claim of a Governmental Unit of a kind
specified under Bankruptcy Code section 507(a)(8) and/or Bankruptcy Code section 502(i).

“Proposed Cure Amounts” shall have the meaning set forth in Article VIII(A) of this
Plan.

“Pro Rata” means the proportion that an Allowed Claim in a particular Class bears to the
aggregate amount of Allowed Claims in that Class, or the proportion that Allowed Claims in a
particular Class bear to the aggregate amount of Allowed Claims in a particular Class and other
Classes entitled to share in the same recovery as such Allowed Claim under the Plan.
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“Professional” means an Entity employed pursuant to a Bankruptcy Court order in
accordance with Bankruptcy Code section 327 and to be compensated for services rendered
before the Effective Date, pursuant to Bankruptcy Code sections 327, 328, 329, 330, or 331.

“Professional Fee Claims” means, collectively, any Claim for (a) the allowance of
compensation of a Professional and the reimbursement of expenses incurred by such
Professional through the day immediately preceding the Effective Date to the extent such fees
and expenses have not been previously paid; or (b) the allowance of compensation of the
SubChapter V Trustee and the reimbursement of expenses incurred by the SubChapter V Trustee
through the day immediately preceding the Effective Date to the extent such fees and expenses
have not been previously paid.

“Professional Fee Claims Bar Date” means the deadline for filing requests for payment
of Professional Fee Claims, which shall be the first Business Day that is forty-five (45) days after
service of notice of the Effective Date, and which notice shall include such bar date.

“Proof of Claim” means a proof of Claim or Equity Interest filed against any Debtor in
the Subchapter V Cases.

“Proposed Cure Amount Objection Deadline” means the deadline for filing objections
to the Proposed Cure Amounts, which shall be the later of (i) December [20], 2022, at 4:00 p.m.,
andor (ii) 14 days after service of an assumption/cure notice.

“Reinstate” means, with respect to a Claim, that the Claim shall be rendered Unimpaired
in accordance with section 1124 of the Bankruptcy Code.

“Rejection Claims” means, collectively, any Claim arising from, or relating to, the
rejection of an Executory Contract or Unexpired Lease pursuant to Bankruptcy Code section
365(a) by any of the Debtors, as limited, in the case of a rejected Unexpired Lease, by
Bankruptcy Code section 502(b)(6).

“Rejection Claims Bar Date” means the date by which Rejection Claims must be filed,
which shall be the latest of: (a) the General Bar Date; or (b) twenty-one (21) days after the date
of service of an order authorizing the rejection of such Executory Contract or Unexpired Lease.

“Releases” means the releases described in Article XIII of this Plan.

“Reorganized Debtors” means the Debtors upon and after the Effective Date of this
Plan.

“Schedules and Statements” means the Schedules of Assets and Liabilities and
Statements of Financial Affairs filed by the Debtors under Bankruptcy Code section 521 and
Bankruptcy Rule 1007 on September 27, 2022 [D.I. 109-116], and all amendments and
modifications thereto, including the amendments filed on October 5, 2022 and October 20, 2022
[D.I. 128, 129, 152-154].

“Secured Claims” means, collectively, any Claim that is: (a) secured by a valid and
perfected Lien in Collateral, which is enforceable pursuant to applicable law (i) as set forth in the
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Plan, (ii) as agreed to by the Holder of such Claim and the Debtors, or (iii) as determined by a
Final Order; or (b) subject to a valid right of setoff under Bankruptcy Code section 553, in each
case, as determined pursuant to Bankruptcy Code section 506(a).

“Seller Note” shall have the meaning set forth in Article III(B)(iii) of this Plan.

“Subchapter V Case(s)” means (a) when used with reference to a particular Debtor, the
case under subchapter V of chapter 11 of the Bankruptcy Code commenced by such Debtor in
the Bankruptcy Court, and (b) when used with reference to all Debtors, the cases under
subchapter V of chapter 11 of the Bankruptcy Code commenced by the Debtors in the
Bankruptcy Court being jointly administered under Case No. 22-10837 (JKS).

“Subchapter V Trustee” means Jami B. Nimeroff, Esquire, appointed by the U.S.
Trustee pursuant to 11 U.S.C. § 1183(a) and 28 U.S.C. § 586(e).

“Tony Sacco’s” means restaurants operating under the name “Tony Sacco’s Coal Oven
Pizza.”

“TS” means TS Dynamic Acquisition, Inc.

“TS Holdings” means TS Dynamic Holdings, LLC.

“U.S. Trustee” means the Office of the United States Trustee for the District of
Delaware.

“Unexpired Lease” means a lease of real property to which one or more Debtors are
parties that is subject to assumption or rejection under Bankruptcy Code section 365.

“Unimpaired” means, with respect to a Class of Claims or Equity Interests, a Claim or
an Equity Interest that is “unimpaired” within the meaning of Bankruptcy Code section 1124.

“Unsecured Claim Distribution Amount” means the amount of $66,000.00 which
amount, as projected by the Debtors, (i) is more than the Disposable Income of the Debtors over
a three-year period, and (ii) could not otherwise be satisfied by such Disposable Income and thus
shall instead be loaned by AAVIN to the Debtors on the Effective Date pursuant to the DIP
Facility for the sole purpose of funding Distributions to Holders of Allowed General Unsecured
Claims in Classes 6(a) – (d), as set forth herein.

B. Interpretation; Application of Definitions and Rules of Construction

The following rules of construction, interpretation, and application shall apply:

(1) Wherever from the context it appears appropriate, each term stated in either the
singular or the plural shall include both the singular and the plural and pronouns
stated in the masculine, feminine, or neuter gender shall include the masculine,
feminine, and neuter genders.

10
40532930.11
40532930.12.docx

Case 22-10837-JKS    Doc 201-1    Filed 12/01/22    Page 16 of 52



(2) Unless otherwise specified, each section, article, schedule, or exhibit reference in
the Plan is to the respective section in, article of, schedule to, or exhibit to the
Plan.

(3) Unless otherwise specified, the words “herein,” “hereof,” “hereto,” “hereunder,”
and other words of similar import refer to the Plan as a whole and not to any
particular section, subsection, or clause contained in the Plan.

(4) The rules of construction contained in Bankruptcy Code section 102 shall apply to
the construction of the Plan.

(5) A term used herein that is not defined herein but that is used in the Bankruptcy
Code shall have the meaning ascribed to that term in the Bankruptcy Code.

(6) The headings in the Plan are for convenience of reference only and shall not limit
or otherwise affect the provisions of the Plan.

(7) Unless otherwise provided, any reference in the Plan to an existing document,
exhibit, or schedule means such document, exhibit, or schedule as may be
amended, restated, revised, supplemented, or otherwise modified.

(8) In computing any period of time prescribed or allowed by the Plan, the provisions
of Bankruptcy Rule 9006(a) shall apply.

II. INTRODUCTION

Pursuant to Bankruptcy Code sections 1129, 1190 and 1191, the Debtors propose this
Plan, which, subject to Confirmation, will form a binding contract between the Debtors and all
Claimants and other parties in interest that shall govern, among other things, the treatment and/or
payment of Allowed Claims. Capitalized terms used in the Plan and not otherwise defined have
the meanings ascribed to such terms in Article I(A) of the Plan.

This Plan is designed to accomplish goals consistent with the purposes of the Small
Business Reorganization Act of 2019. This Plan will permit the Holders of Equity Interests to
preserve the Debtors’ going concern value while maintaining the Debtors’ business operations
and their Equity Interests. The Plan is also designed to permit the Debtors to resolve all Claims,
whether manifested or unmanifested, known or unknown.

The Plan provides for payment of Allowed (a) unclassified Claims, including,
Administrative Expense Claims, Professional Fee Claims, Other Secured Claims, Priority Tax
Claims and Priority Non-Tax Claims in full on the later of the (i) Effective Date and (ii) the date
such obligation comes due and owing; and (b) General Unsecured Claims through a Pro Rata
Distribution to be made in the manner set forth herein.

Copies of the Plan and all other pleadings that have been or will be filed in the
Subchapter V Cases are available for review without charge on the Case Website.

Subject to any restrictions on modifications as set forth under the Bankruptcy Code and
the Bankruptcy Rules, the Debtors expressly reserve the right to alter, amend or modify the Plan
one or more times before its substantial consummation, subject to the limitations of section 1193
of the Bankruptcy Code.

11
40532930.11
40532930.12.docx

Case 22-10837-JKS    Doc 201-1    Filed 12/01/22    Page 17 of 52



12
40532930.11
40532930.12.docx

III. BACKGROUND

A. Brief Description and History of Debtors’ Business

As of the Petition Date, the Debtors: (a) owned and operated (i) six Happy Joe’s
locations, a vibrant, 50-year-old chain of pizza and ice cream restaurants, and (ii) two Tony
Sacco’s locations; and (b) indirectly franchised the Happy Joe’s concept to thirty-seven
franchisees in both the United States and the Middle East and the Tony Sacco’s concept to two
franchisees in the United States (the “Franchised Locations”).2

Happy Joe’s was founded in 1972 by Lawrence Joseph “Happy Joe” Whitty and offers its
guests signature pizzas (like its famous Taco Joe Pizza), creative sandwiches, delicious pasta and
ice cream sundaes.  Tony Sacco’s is an eatery offering traditional and specialty pizzas from
custom-built ovens in an effort to recreate classic Old World pizzas.

The Debtors’ “corporate structure,” is as follows: HJ Holdings and TS Holdings are
holding companies and have no operations.  HJ Holdings is owned 100% by non-debtor holding
company DRH.  TS Holdings is owned 85% by non-debtor DRH and 15% by Aspen G, LLC,
also a non-debtor.  DRH is in turn owned by AAVIN.

HJ Holdings owns DRA and non-debtor DRF.  DRF, in turn, owns non-debtor HJF.
Debtor TS Holdings owns TS.

An organizational chart including the Debtors is attached hereto as Exhibit B.

The Debtors do not own any real property but rather lease the locations from which they
operate their restaurants.  As explained further below, the Debtors, as part of their restructuring
efforts, have closed certain of their restaurant locations and in turn rejected the leases associated
with such locations.  As of the date of this Plan, the status of the Debtors’ real property leases
were as follows:

2 To be clear, the Franchised Locations are not owned and operated by the Debtors.  Thus, the
operations of such locations, and the franchising efforts of the Debtors’ non-debtor affiliates,
DRF and HJF, should and will continue in the ordinary course irrespective of these pending
SubChapter V Cases, without interruption.
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Ongoing

841 West Johnson Street,
Fond du Lac, WI

Happy Joe's

2705 Happy Drive,
Bettendorf, IA

Happy Joe's

N/A – Former
Company Support
Center

Seventh Centre,
LLC

SCF RC Funding
IV LLC

DRA

SCF RC Funding
IV LLC

Rejected as
of September
2, 2022

DRA

Landlord

1727 N. Henderson
Street, Galesburg, IL

Terminated
as of October
1, 2022

Happy Joe's

DRA

Toan Group 8,
LLC DRA

Rejected as
of September
30, 2022

515 Tennet Street,
Kewanee, IL

Terminated
as of October
1, 2022

350 East Le Claire Road,
Eldridge, IA 52748

Happy Joe's

Happy Joe's

Lessee

Steve C. Wang
and Dinah H.
Wang

SCF RC Funding
IV LLC

DRA

Rejected as
of September
2, 2022

DRA.

Spot 390A in Great
Lakes Mall, Mentor, OH

Terminated
as of October
1, 2022

Tony Sacco's

2430 Spruce Hills Drive,
Bettendorf, IA

Mall at Great
Lakes, LLC TS

Lease Status

Rejected as
of September
2, 2022

201 W. 50th Street,
Davenport, IA

Happy Joe's

307 Florence, Unit H,
Mishawaka, IN 46545

Happy Joe's

Tony Sacco's

Location

Toscana Realty,
LLC

SCF RC Funding
IV LLC

TS

SCF RC Funding
IV LLC

Rejected as
of September
2, 2022

DRA

603 Myatt Drive,
Maquoketa, IA 50260

Ongoing

Happy Joe's

DRA

NNE Enterprise,
LLC

DRA

Rejected as
of September
2, 2022

1616 W. Locust Street,
Davenport, IA

Ongoing

5239 Grand Ave.,
Davenport, IA 52807

Happy Joe's

N/A –Company
Support Center

2630 Rockingham Road,
Davenport, IA

Montgomery
Lands L.C.

SCF RC Funding
IV LLC

DRA Ongoing

DRA

B. The Debtors’ Capital Structure and Credit Facilities

The Debtors’ pre-petition capital structure primarily consisted of the following: (i)
secured loans from Fortress; (ii) secured loans from AAVIN; and (iii) unsecured obligations.

Restaurant
Operated (or

Formerly Operated)
at Location
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(i)  The Fortress Loans

The Fortress Borrowers, as borrowers, and Fortress, as lender, entered into a Credit
Agreement, dated as of October 24, 2017 (as amended, the “Fortress Credit Agreement”).  In
accordance with the Fortress Credit Agreement, Fortress made a term loan to the Fortress
Borrowers in the principal amount of $1,500,000 and a revolving credit loan in the amount of
$500,000. The term loan was evidenced by a Term Loan Note, dated October 24, 2017. The
revolving loan was evidenced by a Revolving Credit Note, dated October 24, 2017.  The parties
subsequently entered into several amendments to the Fortress Credit Agreement, through which,
among other things, additional amounts were loaned to the Fortress Borrowers and certain other
terms were modified.

To secure their obligations under the Fortress Credit Agreement, the Fortress Borrowers
granted the following collateral to Fortress: (i) a security interest in all accounts, inventory,
equipment, general intangibles, chattel paper, instruments, notes, deposit accounts, investment
property, securities, letters of credit, payment intangibles, financial assets, and all supporting
obligations; (ii) DRH, HJ Holdings, TS Holdings and DRF pledged certain equity interests; (iii)
DRA, HJF and PFRF entered into Trademark Security Agreements in which they granted
security interests in all of their trademarks and trademark licenses; and (iv) HJF entered into a
Copyright Security Agreement in which HJF granted to Fortress a security interest in all of its
copyrights, copyright applications, and copyright licenses.

To perfect its security interests, Fortress filed UCC-1 financing statements against the
Fortress Borrowers with the Delaware Department of State and, with respect to HJF, the Iowa
Secretary of State.

As of the Petition Date, no amounts are due to Fortress under the Fortress Credit
Agreement.  On October 24, 2022, because the Debtors no longer require loans from Fortress,
the Debtors and Fortress entered into a Stipulation for Modification of the Automatic Stay in
Favor of Fortress Bank, N.A., pursuant to which the parties agreed to the modification of the
automatic stay to permit Fortress to, among other things, terminate the Fortress Credit
Agreement and release its Liens in the above-described Collateral.  The Bankruptcy Court
entered an order approving the stipulation on November 18, 2022 [Docket No. 182].

(ii) THE AAVIN Loans

The AAVIN Borrowers, and AAVIN, as lender, are parties to the AAVIN Loan and
Investment Agreement under which AAVIN Mezz made loans to the AAVIN Borrowers in the
aggregate amount of $3,299,040 and AAVIN Equity made loans in the aggregate amount of
$1,340,960. The loans made by AAVIN Mezz are evidenced by a Fourth Amended and Restated
Senior Subordinated Note, dated August 23, 2022 in the principal amount of $3,743,389.93
(such principal amount include the loans made by AAVIN Mezz and interest capitalized and
added to such loans through August 23, 2022).  The loans made by AAVIN Equity are evidenced
by a Fourth Amended and Restated Senior Subordinated Note, dated August 23, 2022 in the
principal amount of $1,521,535.21 (such principal amount include the loans made by AAVIN
Equity and interest capitalized and added to such loans through August 23, 2022).  The parties
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subsequently entered into several amendments to the AAVIN Loan and Investment Agreement
(collectively with the AAVIN Loan and Investment Agreement and any other agreements,
instruments, pledge agreements, guarantees, control agreements and other documents related
thereto, including any security agreements, or notes, and as amended by this Plan, the “AAVIN
Prepetition Credit Documents”).

To secure their obligations under the AAVIN Loan and Investment Agreement, the
AAVIN Borrowers granted to AAVIN the following collateral: (i) a security interest in all
accounts, inventory, equipment, general intangibles, chattel paper, instruments, notes, deposit
accounts, investment property, securities, letters of credit, payment intangibles, financial assets,
and all supporting obligations; (ii) certain of the AAVIN Borrowers pledged certain equity
interests; (iii) DRA, HJF and PFRF entered into Subordinated Trademark Security Agreements
in which they granted security interests in all of their trademarks and trademark licenses; and (iv)
HJF entered into a Subordinated Copyright Security Agreement, dated as of October 24, 2017, in
which HJF granted a security interest in all of its copyrights, copyright applications, and
copyright licenses.  To perfect their security interests, AAVIN filed UCC-1 financing statements
against the AAVIN Borrowers with the Delaware Department of State and, with respect to HJF,
the Iowa Secretary of State.

As of the August 23, 2022, the principal amount  due to AAVIN Mezz was
approximately $3,743,289.93.  The principal amount due AAVIN Equity was approximately
$1,521,535.21.

(iii) The LK Diversified Unsecured Loan

In connection with its acquisition of the Happy Joe’s assets in 2017, DRA executed a
Subordinated Promissory Note, dated October 24, 2017, in favor of LK Diversified in the
principal amount of $1,000,000 (as amended, the “Seller Note”). The Seller Note is unsecured,
and the maturity date was October 24, 2022.  The Seller Note has since been twice amended – on
March 1, 2018 and July 1, 2020 – to, among other things, extend the maturity date to March 31,
2023 and modify the interest rate.  DRH and HJ Holdings (the “HJ Guaranty”) each executed a
guaranty, dated as of October 24, 2017, in which they guaranteed the payment and performance
of DRA’s obligations under the Seller Note. As of the Petition Date, the balance due to LK
Diversified under the Seller Note is approximately $1,167,356.39.

C. Events Leading to Bankruptcy

While the Debtors have a loyal customer base, they were not immune to the impact of the
COVID-19 pandemic, which adversely affected their operations in calendar year 2020 and
thereafter.  Moreover, in addition to (and included among) the lingering effects of the COVID-19
pandemic, are rising employee and supply costs and significant lease obligations, the
combination of which has hampered the Debtors’ ability to continue their operations with their
current footprint and otherwise timely pay operating expenses.

In light of the foregoing, the Debtors filed these Subchapter V Cases in an effort to reset
and refresh their operations through the implementation of a restructuring business plan that has
involved the closing of their Tony Sacco’s company restaurants (again, with no impact on the
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Franchised Tony Sacco’s Locations) and certain of the Happy Joe’s Debtor-owned restaurants.
The Debtors have moved rapidly in these cases to minimize bankruptcy-related costs while
utilizing the benefits of subchapter V to create a path forward as financially stronger and more
stable companies.

D. Events During the Subchapter V Cases

1. First and Second-Day Relief

At the outset of the Subchapter V Cases, the Debtors requested certain first-day and
second-day relief, which resulted in the Bankruptcy Court entering the following orders:

 Order Directing Joint Administration of the Debtors’ Chapter 11 Cases [Docket
No. 32];

 Order (I) Authorizing the Debtors to File a Consolidated List of Creditors, and
(II) Authorizing the Debtors to File a Consolidated List of the Debtors’ 20
Largest Unsecured Creditors [Docket No. 33];

 Order Authorizing Retention and Employment of Omni Agent Solutions as Claims
and Noticing Agent to the Debtors, Effective as of the Petition Date Pursuant to
28 U.S.C. § 156(c) and Local Rule 2002-1(f) [Docket No. 49];

 Final Order (I) Authorizing the Payment of Certain Prepetition and Postpetition
Taxes and Fees and (II) Granting Related Relief [Docket No. 87];

 Final Order (I) Authorizing Continued Use of Existing Cash Management System
and Bank Accounts and Payment of Related Prepetition Obligations; (II)
Extending the Time to Comply with Certain Deposit Requirements; (III)
Authorizing Continued Performance of Intercompany Transactions; (IV)
Granting Administrative Expense Priority to Postpetition Intercompany Claims;
and (V) Granting Related Relief [Docket No. 88];

 Final Order (I) Authorizing the Debtors to (A) Pay Certain Prepetition Wages,
Benefits and Other Compensation, and (B) Continue Employee Compensation
and Employee Benefits Programs, and (II) Granting Related Relief [Docket No.
89]

 Final Order Authorizing the Debtors to (I) Honor Gift Cards and (II) Administer
Existing Customer Programs in the Ordinary Course Of Business [Docket No.
90];

 Final Order (I) Authorizing Debtors’ Proposed Form of Adequate Assurance of
Payment to Utility Companies, (II) Establishing Procedures for Resolving
Objections By Utility Companies, and (III) Prohibiting Utility Companies from
Altering, Refusing, or Discontinuing Service [Docket No. 91];

 Final Order (I) Authorizing the Debtors to (A) Use Cash Collateral and (B) Grant
Adequate Protection; (II) Authorizing the Debtors to (A) Obtain Postpetition
Financing and Grant Liens and Superpriority Administrative Expense Claims;
(III) Modifying the Automatic Stay; and (IV) Granting Related Relief [Docket No.
121];

 Order Pursuant to Bankruptcy Code Section 327(a), Bankruptcy Rules 2014(a)
and 2016, and Local Rules 2014-1 and 2016-2, Authorizing Appointment of Omni
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Agent Solutions as Administrative Agent to the Debtors, Effective as of the
Petition Date [Docket No. 95];

 Order Authorizing the Employment and Retention of Saul Ewing Arnstein & Lehr
LLP as Counsel to the Debtors, Effective as of the Petition Date [Docket No. 92].

The Debtors have also submitted a status report to apprise the Bankruptcy Court, as well
as creditors and parties in interest, of developments in the Subchapter V Cases. See Docket No.
66.

2. Rejection Motions

As noted above, as part of their restructuring efforts, the Debtors have closed certain of
their restaurant locations and in turn rejected the Unexpired Leases associated with such
restaurants pursuant to the Order Approving Motion of the Debtors for Entry of an Order
Authorizing the Rejection of Certain Executory Contracts and Unexpired Leases and the
Abandonment of De Minimis Property [Docket No. 74] entered on September 20, 2022 and the
Order Approving Motion of the Debtors for Entry of an Order Authorizing the Rejection of the
Galesburg Lease with Toan Group 8, LLC and the Abandonment of De Minimis Property
[Docket No. 145] entered on October 14, 2022. In addition, pursuant to an order entered October
12, 2022 [D.I. 135], the Debtors rejected certain additional Executory Contracts and Unexpired
Leases that the Debtors no longer required.

3. New Master Lease and Master Lease Terminations

In addition to rejecting the Unexpired Leases associated with certain of their unprofitable
restaurant locations, the Debtors also negotiated the termination of two master leases with SCF
RC Funding I, LLC and SCF RC Funding IV, LLC, respectively, and certain related guaranties.
Such terminations were part of a larger negotiation pursuant to which the Debtors sought to
terminate their obligations with respect to underperforming restaurant locations and streamline
their obligations with respect to their remaining, more profitable locations under a single master
lease.

In conjunction with their entry into the termination agreements, DRA also entered into a
new master lease with SCF RC Funding IV, LLC pursuant to which DRA leases nonresidential
real property consisting of: (i) 2430 Spruce Hills Drive, Bettendorf, Iowa, (ii) 201 W 50th Street,
Davenport, Iowa, and (iii) 1616 W. Locust Street, Davenport, Iowa.  HJ Dynamic
unconditionally and irrevocably guaranteed DRA’s obligations under the new master lease.

On October 19, 2022, the Debtors filed a motion for approval of the master lease
termination agreements and the new master lease [D.I. 151]; which motion was approved by the
Court by order dated November 7, 2022 [D. I. 170].

4. Sale of Assets at Former Galesburg, IL and Kewanee, IL Locations

On October 28, 2022, the Debtors filed a motion to, inter alia, approve the sale of certain
assets (primarily equipment and inventory) formerly used by the Debtors in their Galesburg,
Illinois and Kewanee, Illinois restaurants [D.I. 160].  The purchase price for the Galesburg assets
totaled $56,740.00 and the purchase price for the Kewanee assets totaled $37,675.00.  Such
amounts were paid by the buyers (i.e., Leslie’s Pizzeria Co. and Leslie Boynton for the
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Galesburg location and, for the Kewanee location, Fourboysandadaisy Pizzeria LLC and Heather
Avery) via execution of promissory notes in favor of DRA.  The performance of the obligations
under these notes is secured by security interests granted to DRA in the purchased assets.  TheAn
order granting the motion remains pending as of the date of this Planwas entered on November
30, 2022 [D.I. 196].

IV. SUBCHAPTER V PLAN AND CONFIRMATION REQUIREMENTS

The Debtors submit that this Plan: (a) provides the content required by Bankruptcy Code
section 1190; and (b) as set forth more fully below, is confirmable under section 1191 because (i)
pursuant to the terms of this Plan, Holders of Allowed Claims will receive more than they would
in a hypothetical chapter 7 liquidation, (ii) this Plan is “fair and equitable” as required by
Bankruptcy Code sections 1129 and 1191(b) (as construed under Bankruptcy Code Section
1191(c)), and (iii) this Plan is feasible since the Debtors will be able to make the Distributions to
Holders of Allowed Claims that are contemplated by this Plan.

In sum, the DIP Claim and AAVIN Secured Claim will be assumed and paid in the
ordinary course in accordance with the AAVIN Prepetition Credit Documents following the
Effective Date as further described in Article V(A).  Likewise, the LK Diversified Seller Note
Claim will be assumed and paid in the ordinary course following the Effective Date, in
accordance with the Seller Note.  Any Allowed Other Secured Claims, Administrative Expense
Claims, Priority Tax Claims and Priority Non-Tax Claims will be paid or otherwise satisfied in
full, and Holders of Allowed General Unsecured Claims will receive a Pro Rata Share of the
Unsecured Claim Distribution Amount, in full satisfaction of such Claims. No Distributions will
be made on account of Equity Interests and Intercompany Claims; however, all Equity Interests
shall remain in place following the Effective Date, and Allowed Intercompany Claims will be
Reinstated, cancelled and released, or otherwise addressed at the option of the Reorganized
Debtors.

Attached as Exhibit C is the projected Disposable Income of the Debtors for the next
three years and the underlying assumptions supporting those projections. Disposable income is
the total income projected to be received by the Debtors that is not reasonably necessary to be
expended for the payment of expenditures necessary for the continuation, preservation, or
operation of the businesses of the Debtors.

As the projections reflect, the total amount of the projected Disposable Income available
to be paid to creditors over the 3-year period is $0.00.  As indicated above, pursuant to the Plan,
the Debtors’ primary equity holder, AAVIN, will loan the Debtors the Unsecured Claim
Distribution Amount upon the Effective Date as a form of exit financing, in the amount of
$66,000.  In consideration for loaning the Unsecured Claim Distribution Amount, the Debtors
will provide AAVIN with the release set forth in Article XIII herein.  The Debtors shall pay the
Unsecured Claim Distribution Amount to Holders of Allowed General Unsecured Claims on a
Pro Rata basis on the Effective Date (defined below) of the Plan or as soon as practicable
following the later of the Effective Date or the date on which such Allowed Claim becomes
Allowed.
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The projections are based on the Debtors’ historical and current operations, income, and
expenses, combined with reasonable assumptions going forward given the current economic
climate and future uncertainties and likelihoods.

The Debtors encourage creditors to vote to accept the Plan. The Plan provides for
immediate payment to Holders of Allowed General Unsecured Claims of a definite amount on
the Effective Date (or as soon as practicable following the later of the Effective Date or the date
on which such Allowed Claim becomes Allowed), whereas other Plan alternatives are
speculative and contain inherent risk. For example, if payments to creditors were based on actual
net Disposable Income over a three year period, that amount could be lower than the projected
net Disposable Income and yield less money to unsecured creditors (or no money at all).
Moreover, those payments would be delayed since the Debtors’ actual net Disposable Income
can only be determined in real time and thus, payments to many creditors would be delayed for
years.

A. The Plan Meets the “Best Interest of Creditors” Test and is “Fair and
Equitable”

To confirm the Plan, the Court must find that all creditors and Holders of Equity Interests
who do not accept the Plan will receive at least as much under the Plan as such Claim and Equity
Interest holders would receive in a liquidation under chapter 7 of the Bankruptcy Code.  The
liquidation analysis attached to this Plan as Exhibit D demonstrates that the Plan meets this
requirement.

B. Feasibility/Ability to Fund the Plan

As described above, the Debtors propose to pay certain creditors from current available
assets as well as by the Unsecured Claim Distribution Amount. Under these circumstances, the
Debtors believe the confirmation of the Plan is not likely to be followed by the liquidation, or the
need for further financial reorganization, of the Debtors.

V. UNCLASSIFIED CLAIMS

A. Treatment of DIP Claim

On the Effective Date, AAVIN and the Debtors will execute and deliver the AAVIN
Amendment, a copy of which is attached to this Plan as Exhibit A.  Except to the extent that
AAVIN agrees to a less favorable treatment with the Debtors or Reorganized Debtors, as
applicable, the DIP Claims will be assumed by the Debtors and paid in full by the Reorganized
Debtors following the Effective Date in accordance with the AAVIN Prepetition Credit
Documents, including the AAVIN Amendment.  Until such repayment in full, AAVIN will
retain its perfected liens on and in all property of the Debtors in accordance with the AAVIN
Prepetition Credit Documents and the Final DIP Financing Order.  Notwithstanding anything to
the contrary set forth herein, AAVIN shall not be entitled to receive Cash under the Plan in
excess of 100% of the Allowed DIP Claim.
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B. Treatment of Administrative Expense Claims

Except to the extent that the Holder of an Allowed Administrative Expense Claim agrees
to a less favorable treatment with the Debtors or Reorganized Debtors, as applicable, each
Holder of an Allowed Administrative Expense Claim will receive in full and final satisfaction,
settlement, release, and discharge of, and in exchange for, its Allowed Administrative Expense
Claim, an amount of Cash equal to the full unpaid amount of such Allowed Administrative
Expense Claim either: (a) if the Administrative Expense Claim is Allowed as of the Effective
Date, on the Effective Date or as soon as practicable thereafter, or, if not then due, when such
Allowed Administrative Expense Claim is due or as soon as reasonably practicable thereafter;
(b) if the Administrative Expense Claim is not Allowed as of the Effective Date, no later than
fourteen (14) calendar days after the date on which an order of the Bankruptcy Court allowing
such Administrative Expense Claim becomes a Final Order, or as soon as reasonably practicable
thereafter or, if not then due, when such Allowed Administrative Expense Claim is due or as
soon as reasonably practicable thereafter; (c) if the Allowed Administrative Expense Claim is
based on liabilities incurred by the Debtors in the ordinary course of their business after the
Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to
such Allowed Administrative Expense Claims, without any further action or need to file a
request for payment of an Administrative Expense Claim by the Holders of such Allowed
Administrative Expense Claims; (d) at such other time that is agreed to by Debtors and the
Holders of such Allowed Administrative Expense Claim; or (e) at such other time and on such
other terms set forth by an order of the Bankruptcy Court.

All requests for payment of Administrative Expense Claims must be filed and served on
Debtors or Reorganized Debtors, as applicable, pursuant to the procedures specified in the
Confirmation Order and notice of Consummation, if applicable, no later than the Administrative
Expense Claims Bar Date. To the extent Holders of Administrative Expense Claims are required
to, but do not, file and serve a request for payment of such Administrative Expense Claims
against the Debtors or their property prior to the Administrative Expense Claims Bar Date, such
Administrative Expense Claims shall be deemed discharged as of the Effective Date.

Notwithstanding the foregoing, no request for payment of an Administrative Expense
Claim need be filed with respect to a previously allowed Administrative Expense Claim, a Claim
for fees and charges assessed against the Estates pursuant to section 1930 of chapter 123 of title
28 of the United States Code, or a Claim for post-petition tax obligations under section
503(b)(1)(D) of the Bankruptcy Code.

Unpaid, Allowed Administrative Expense Claims are projected to be approximately
$5,000.00.

C. Treatment of Professional Fee Claims

All requests for payment of Professional Fee Claims must be filed no later than the
Professional Fee Claims Bar Date. Each Allowed Professional Fee Claim shall be paid in full in
Cash on the later of: (a) three (3) Business Days after the Professional Fee Claim is Allowed;
and (b) the date agreed to by the Holder of the Professional Fee Claim and the Debtors or
Reorganized Debtors. Each Person seeking an award by the Bankruptcy Court of Professional
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Fees must file with the Bankruptcy Court and serve on the Reorganized Debtors and all other
notice parties under the Interim Compensation Order its final application for allowance of
compensation for services rendered and reimbursement of expenses incurred through the
Effective Date by the Professional Fee Claims Bar Date, which instructions shall be included in
the notice of Consummation.

Unpaid, Allowed Professional Fee Claims are projected to be approximately
$267,000.00.

D. Treatment of Priority Tax Claims

Except to the extent that the Holder of an Allowed Priority Tax Claim agrees to a less
favorable treatment with the Debtors or Reorganized Debtors, as applicable, each Holder of an
Allowed Priority Tax Claim will receive in full and final satisfaction, settlement, release, and
discharge of, and in exchange for, its Allowed Priority Tax Claim an amount of Cash equal to the
full unpaid amount of such Allowed Priority Tax Claim on: (a) the Effective Date; or (b) the first
Business Day after the date that is fourteen (14) calendar days after the date on which such
Priority Tax Claim becomes an Allowed Priority Tax Claim, or as soon thereafter as is
reasonably practicable.

Unpaid, Allowed Priority Tax Claims are projected to be approximately $700.00.

VI. CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY
INTERESTS

A. Summary of Treatment of Claims and Equity Interests Classified under the
Plan

The following chart provides a summary of the treatment of each Class of Claims and
Equity Interests (other than Administrative Expense Claims, Priority Tax Claims and
Professional Fee Claims) and an estimate of the recoveries of each Class.  The actual amounts of
unpaid allowed Claims on the Effective Date and the actual recoveries for each Class of Claims
may differ from the estimates set forth in the summary chart below:

AAVIN Secured
Claim

3(a)-(
d)

Status

Priority Non-Tax
Claims

Impaired

Unimpaired Deemed to
Accept

Entitled to
Vote

$0.00

Voting
Rights

100%

$5,5270,641.14

4

100%

LK Diversified
Seller Note
Claim

Estimated Amount of
Unpaid Allowed Claims

on Effective Date

Impaired Entitled to
Vote

Class

$1,166,326.88

2(a)-(
d)

100%

Projected
Recovery

under Plan

Other Secured
Claims

5 LK Diversified
Guaranty Claim

Unimpaired

Impaired Entitled to
Vote

Deemed to
Accept

$1,166,326.88

Claim or
Interest

100%

$0.00

1(a)-(
d)
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Projected
Recovery

under Plan

7

Claim or
Interest

Intercompany
Claims

Unimpaired /
Impaired

Deemed to
Accept or
Reject

6(a)-(
d)

N/A

Status

N/A

General
Unsecured
Claims

8

Impaired

Equity Interests

Voting
Rights

Unimpaired

Entitled to
Vote

Deemed to
Accept

Class

N/A

$654,000.00

N/A

Estimated Amount of
Unpaid Allowed Claims

on Effective Date

B. Classification of Claims and Equity Interests

The below categories of Claims and Equity Interests classify such Claims and Equity
Interests for all purposes, including voting, Confirmation, and Distribution pursuant hereto and
pursuant to Bankruptcy Code sections 1122 and 1123.  As reflected below, this Plan does not
contemplate the consolidation of the Debtors for plan Distribution purposes.

C. Treatment of Claims and Equity Interests

1. Class 1 – AAVIN Secured Claims

a. Class 1(a) – AAVIN Secured Claim against HJ Holdings

Classification. Class 1(a) consists of the AAVIN Secured Claim against HJ Holdings.

Treatment.  Except to the extent that AAVIN and the Debtors or Reorganized Debtors, as
applicable, agree in writing to a different treatment of the Class 1(a) AAVIN Secured Claim, and
in full and complete satisfaction, settlement, discharge, and release of, and in exchange for, the
Allowed Class 1(a) AAVIN Secured Claim, the Class 1(a) AAVIN Secured Claim will be
assumed by the Debtors and paid in full in the ordinary course by the Reorganized Debtors
following the Effective Date in accordance with the AAVIN Prepetition Credit Documents.
Until such repayment in full, AAVIN will retain its perfected liens and post-petition replacement
liens on and in all property of the Debtors in accordance with the AAVIN Prepetition Credit
Documents and the Final DIP Financing Order.  Notwithstanding anything to the contrary set
forth herein, AAVIN shall not be entitled to receive Cash under the Plan in excess of 100% of
the Allowed AAVIN Secured Claim.

Voting. Class 1(a) is Impaired because the above-described treatment does not provide
for the Debtors’ payment of interest at the default rate, as would otherwise be required under the
AAVIN Prepetition Credit Documents.  As such, AAVIN is entitled to vote to accept or reject
the Plan.

b. Class 1(b) – AAVIN Secured Claim against DRA

10%
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Classification. Class 1(b) consists of the AAVIN Secured Claim against DRA.

Treatment.  Except to the extent that AAVIN and the Debtors or Reorganized Debtors, as
applicable, agree in writing to a different treatment of the Class 1(b) AAVIN Secured Claim, and
in full and complete satisfaction, settlement, discharge, and release of, and in exchange for, the
Allowed Class 1(b) AAVIN Secured Claim, the Class 1(b) AAVIN Secured Claim will be
assumed by the Debtors and paid in full in the ordinary course by the Reorganized Debtors
following the Effective Date in accordance with the AAVIN Prepetition Credit Documents.
Until such repayment in full, AAVIN will retain its perfected liens and post-petition replacement
liens on and in all property of the Debtors in accordance with the AAVIN Prepetition Credit
Documents and the Final DIP Financing Order.  Notwithstanding anything to the contrary set
forth herein, AAVIN shall not be entitled to receive Cash under the Plan in excess of 100% of
the Allowed AAVIN Secured Claim.

Voting. Class 1(b) is Impaired because the above-described treatment does not provide
for the Debtors’ payment of interest at the default rate, as would otherwise be required under the
AAVIN Prepetition Credit Documents.  As such, AAVIN is entitled to vote to accept or reject
the Plan.

c. Class 1(c) – AAVIN Secured Claim against TS Holdings

Classification. Class 1(c) consists of the AAVIN Secured Claim against TS Holdings.

Treatment.  Except to the extent that AAVIN and the Debtors or Reorganized Debtors, as
applicable, agree in writing to a different treatment of the Class 1(c) AAVIN Secured Claim, and
in full and complete satisfaction, settlement, discharge, and release of, and in exchange for, the
Allowed Class 1(c) AAVIN Secured Claim, the Class 1(c) AAVIN Secured Claim will be
assumed by the Debtors and paid in full in the ordinary course by the Reorganized Debtors
following the Effective Date in accordance with the AAVIN Prepetition Credit Documents.
Until such repayment in full, AAVIN will retain its perfected liens and post-petition replacement
liens on and in all property of the Debtors in accordance with the AAVIN Prepetition Credit
Documents and the Final DIP Financing Order.  Notwithstanding anything to the contrary set
forth herein, AAVIN shall not be entitled to receive Cash under the Plan in excess of 100% of
the Allowed AAVIN Secured Claim.

Voting. Class 1(c) is Impaired because the above-described treatment does not provide
for the Debtors’ payment of interest at the default rate, as would otherwise be required under the
AAVIN Prepetition Credit Documents.  As such, AAVIN is entitled to vote to accept or reject
the Plan.

d. Class 1(d) – AAVIN Secured Claim against TS

Classification. Class 1(d) consists of the AAVIN Secured Claim against TS.

Treatment.  Except to the extent that AAVIN and the Debtors or Reorganized Debtors, as
applicable, agree in writing to a different treatment of the Class 1(d) AAVIN Secured Claim, and
in full and complete satisfaction, settlement, discharge, and release of, and in exchange for, the
Allowed Class 1(d) AAVIN Secured Claim, the Class 1(d) AAVIN Secured Claim will be
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assumed by the Debtors and paid in full in the ordinary course by the Reorganized Debtors
following the Effective Date in accordance with the AAVIN Prepetition Credit Documents.
Until such repayment in full, AAVIN will retain its perfected liens and post-petition replacement
liens on and in all property of the Debtors in accordance with the AAVIN Prepetition Credit
Documents and the Final DIP Financing Order.  Notwithstanding anything to the contrary set
forth herein, AAVIN shall not be entitled to receive Cash under the Plan in excess of 100% of
the Allowed AAVIN Secured Claim.

Voting. Class 1(d) is Impaired because the above-described treatment does not provide
for the Debtors’ payment of interest at the default rate, as would otherwise be required under the
AAVIN Prepetition Credit Documents.  As such, AAVIN is entitled to vote to accept or reject
the Plan.

2. Class 2 – Other Secured Claims

a. Class 2(a) – Other Secured Claims against HJ Holdings

Classification. Class 2(a) consists of all Other Secured Claims against HJ Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 2(a) Other Secured
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 2(a) Other Secured Claim, each Holder of an Allowed Class 2(a)
Other Secured Claim shall receive, in full and complete satisfaction, settlement, discharge, and
release of, and in exchange for, its Allowed Class 2(a) Other Secured Claim: (i) payment in full,
in Cash, on the later of the Effective Date and the date on which such Class 2(a) Other Secured
Claim becomes Allowed; or (ii) the collateral securing such Allowed Class 2(a) Other Secured
Claim.  Distributions to Holders of Allowed Class 2(a) Other Secured Claims shall be made in
full and complete satisfaction, settlement, discharge, and release of the Allowed Class (2)(a)
Other Secured Claims on the later of the Effective Date and the date on which such Class 2(a)
Other Secured Claim becomes Allowed.

Voting. Class 2(a) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 2(a) Other Secured Claims are thus not
entitled to vote to accept or reject the Plan.

b. Class 2(b) – Other Secured Claims against DRA

Classification. Class 2(b) consists of all Other Secured Claims against DRA.

Treatment. Except to the extent that a Holder of an Allowed Class 2(b) Other Secured
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 2(b) Other Secured Claim, each Holder of an Allowed Class 2(b)
Other Secured Claim shall receive, in full and complete satisfaction, settlement, discharge, and
release of, and in exchange for, its Allowed Class 2(b) Other Secured Claim: (i) payment in full,
in Cash, on the later of the Effective Date and the date on which such Class 2(b) Other Secured
Claim becomes Allowed; (ii) the collateral securing such Allowed Class 2(b) Other Secured
Claim; or (iii) the Debtors will reinstate the relevant loan agreement and cure any defaults and
the Reorganized Debtors will pay any obligations in full in the ordinary course following the
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Effective Date in accordance with the relevant prepetition loan documents.  Distributions to
Holders of Allowed Class 2(b) Other Secured Claims shall be made in full and complete
satisfaction, settlement, discharge, and release of the Allowed Class (2)(b) Other Secured Claims
on the later of the Effective Date and the date on which such Class 2(b) Other Secured Claim
becomes Allowed.

Voting. Class 2(b) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 2(b) Other Secured Claims are thus not
entitled to vote to accept or reject the Plan.

c. Class 2(c) – Other Secured Claims against TS Holdings

Classification. Class 2(c) consists of all Other Secured Claims against TS Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 2(c) Other Secured
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 2(c) Other Secured Claim, each Holder of an Allowed Class 2(c)
Other Secured Claim shall receive, in full and complete satisfaction, settlement, discharge, and
release of, and in exchange for, its Allowed Class 2(b) Other Secured Claim: (i) payment in full,
in Cash, on the later of the Effective Date and the date on which such Class 2(c) Other Secured
Claim becomes Allowed; or (ii) the collateral securing such Allowed Class 2(c) Other Secured
Claim.  Distributions to Holders of Allowed Class 2(c) Other Secured Claims shall be made in
full and complete satisfaction, settlement, discharge, and release of the Allowed Class (2)(c)
Other Secured Claims on the later of the Effective Date and the date on which such Class 2(c)
Other Secured Claim becomes Allowed.

Voting. Class 2(c) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 2(c) Other Secured Claims are thus not
entitled to vote to accept or reject the Plan.

d. Class 2(d) – Other Secured Claims against TS

Classification. Class 2(d) consists of all Other Secured Claims against TS.

Treatment. Except to the extent that a Holder of an Allowed Class 2(d) Other Secured
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 2(d) Other Secured Claim, each Holder of an Allowed Class 2(d)
Other Secured Claim shall receive, in full and complete satisfaction, settlement, discharge, and
release of, and in exchange for, its Allowed Class 2(d) Other Secured Claim: (i) payment in full,
in Cash, on the later of the Effective Date and the date on which such Class 2(d) Other Secured
Claim becomes Allowed; or (ii) the collateral securing such Allowed Class 2(d) Other Secured
Claim.  Distributions to Holders of Allowed Class 2(d) Other Secured Claims shall be made in
full and complete satisfaction, settlement, discharge, and release of the Allowed Class (2)(d)
Other Secured Claims on the later of the Effective Date and the date on which such Class 2(d)
Other Secured Claim becomes Allowed.
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Voting. Class 2(d) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 2(d) Other Secured Claims are thus not
entitled to vote to accept or reject the Plan.

3. Class 3 – Priority Non-Tax Claims

a. Class 3(a) – Priority Non-Tax Claims against HJ Holdings

Classification. Class 3(a) consists of Priority Non-Tax Claims against HJ Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 3(a) Priority Non-Tax
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 3(a) Priority Non-Tax Claim, each Holder of an Allowed Class
3(a) Priority Non-Tax Claim shall receive, in full and complete satisfaction, settlement,
discharge, and release of, and in exchange for, its Allowed Class 3(a) Priority Non-Tax Claim:
(i) payment in full, in Cash, on the later of the Effective Date and the date on which such Class
3(a) Priority Non-Tax Claim becomes Allowed; (ii) payment in full, in Cash, in the ordinary
course of business between the Debtors or Reorganized Debtors, as applicable, and the Holder of
such Allowed Class 3(a) Priority Non-Tax Claim.  Distributions to Holders of Allowed Class
3(a) Claims shall be made in full and complete satisfaction, settlement, discharge, and release of
the Allowed Class 3(a) Priority Non-Tax Claims.

Voting. Class 3(a) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 3(a) Priority Non-Tax Claims are not
entitled to vote to accept or reject the Plan.

b. Class 3(b) – Priority Non-Tax Claims against DRA

Classification. Class 3(b) consists of Priority Non-Tax Claims against DRA.

Treatment. Except to the extent that a Holder of an Allowed Class 3(b) Priority Non-Tax
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 3(b) Priority Non-Tax Claim, each Holder of an Allowed Class
3(b) Priority Non-Tax Claim shall receive, in full and complete satisfaction, settlement,
discharge, and release of, and in exchange for, its Allowed Class 3(b) Priority Non-Tax Claim:
(i) payment in full, in Cash, on the later of the Effective Date and the date on which such Class
3(b) Priority Non-Tax Claim becomes Allowed; (ii) payment in full, in Cash, in the ordinary
course of business between the Debtors or Reorganized Debtors, as applicable, and the Holder of
such Allowed Class 3(b) Priority Non-Tax Claim.  Distributions to Holders of Allowed Class
3(b) Claims shall be made in full and complete satisfaction, settlement, discharge, and release of
the Allowed Class 3(b) Priority Non-Tax Claims.

Voting. Class 3(b) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 3(b) Priority Non-Tax Claims are not
entitled to vote to accept or reject the Plan.
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c. Class 3(c) – Priority Non-Tax Claims against TS Holdings

Classification. Class 3(c) consists of Priority Non-Tax Claims against TS Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 3(c) Priority Non-Tax
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 3(c) Priority Non-Tax Claim, each Holder of an Allowed Class
3(c) Priority Non-Tax Claim shall receive, in full and complete satisfaction, settlement,
discharge, and release of, and in exchange for, its Allowed Class 3(c) Priority Non-Tax Claim:
(i) payment in full, in Cash, on the later of the Effective Date and the date on which such Class
3(c) Priority Non-Tax Claim becomes Allowed; (ii) payment in full, in Cash, in the ordinary
course of business between the Debtors or Reorganized Debtors, as applicable, and the Holder of
such Allowed Class 3(c) Priority Non-Tax Claim.  Distributions to Holders of Allowed Class
3(c) Claims shall be made in full and complete satisfaction, settlement, discharge, and release of
the Allowed Class 3(c) Priority Non-Tax Claims.

Voting. Class 3(c) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 3(c) Priority Non-Tax Claims are not
entitled to vote to accept or reject the Plan.

d. Class 3(d) – Priority Non-Tax Claims against TS

Classification. Class 3(d) consists of Priority Non-Tax Claims against TS.

Treatment. Except to the extent that a Holder of an Allowed Class 3(d) Priority Non-Tax
Claim and the Debtors or Reorganized Debtors, as applicable, agree in writing to less favorable
treatment of its Allowed Class 3(d) Priority Non-Tax Claim, each Holder of an Allowed Class
3(d) Priority Non-Tax Claim shall receive, in full and complete satisfaction, settlement,
discharge, and release of, and in exchange for, its Allowed Class 3(d) Priority Non-Tax Claim:
(i) payment in full, in Cash, on the later of the Effective Date and the date on which such Class
3(d) Priority Non-Tax Claim becomes Allowed; (ii) payment in full, in Cash, in the ordinary
course of business between the Debtors or Reorganized Debtors, as applicable, and the Holder of
such Allowed Class 3(d) Priority Non-Tax Claim.  Distributions to Holders of Allowed Class
3(d) Claims shall be made in full and complete satisfaction, settlement, discharge, and release of
the Allowed Class 3(d) Priority Non-Tax Claims.

Voting. Class 3(d) is Unimpaired and conclusively deemed to have accepted the Plan
under Bankruptcy Code section 1126(f). Holders of Class 3(d) Priority Non-Tax Claims are not
entitled to vote to accept or reject the Plan.

4. Class 4 – LK Diversified Seller Note Claim

Classification. Class 4 consists of the LK Diversified Seller Note Claim against DRA.

Treatment.  Except to the extent that LK Diversified and the Debtors or Reorganized
Debtors, as applicable, agree in writing to a different treatment of the Class 4  LK Diversified
Seller Note Claim, and in full and complete satisfaction, settlement, discharge, and release of,
and in exchange for, the Allowed LK Diversified Seller Note Claim, the Seller Note will be
modified to extend the maturity date to December 31, 2023, assumed and reinstated by DRA and
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paid in full in the ordinary course by DRA following the Effective Date in accordance with the
Seller Note as modified.  Notwithstanding anything to the contrary set forth herein, LK
Diversified shall not be entitled to receive Cash under the Plan in excess of 100% of the Allowed
LK Diversified Seller Note Claim.

Voting. Class 4 is Impaired (due to extended maturity date set forth above and the
calculation of interest at the non-default rate) and is entitled to vote to accept or reject the Plan.

5. Class 5 – LK Diversified Guaranty Claim

Classification. Class 5 consists of the LK Diversified Guaranty Claim against HJ
Holdings.

Treatment.  Except to the extent that LK Diversified and the Debtors or Reorganized
Debtors, as applicable, agree in writing to a different treatment of the Class 5 LK Diversified
Guaranty Claim, and in full and complete satisfaction, settlement, discharge, and release of, and
in exchange for, the Allowed LK Diversified Guaranty Claim, the HJ Guaranty will be assumed
and reinstated by HJ Holdings and paid in fullhonored in the ordinary course by HJ Holdings
following the Effective Date in accordance with the HJ Guaranty.  Notwithstanding anything to
the contrary set forth herein, LK Diversified shall not be entitled to receive Cash under the Plan
in excess of 100% of the Allowed LK Diversified Guaranty Claim.

Voting. Class 4(b)5 is Impaired (for the same reasons as those set forth in Class 4 above)
and is entitled to vote to accept or reject the Plan.

6. Class 6 – General Unsecured Claims

a. Class 6(a) – General Unsecured Claims against HJ Holdings

Classification. Class 6(a) consists of all General Unsecured Claims against HJ Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 6(a) General
Unsecured Claim and the Debtors or Reorganized Debtors, as applicable, agree to less favorable
treatment of an Allowed Class 6(a) General Unsecured Claim, each Holder of an Allowed Class
6(a) General Unsecured Claim shall receive, in Cash, a Pro Rata Share of the Unsecured Claim
Distribution Amount as soon as reasonably practicable following the later of the Effective Date
or the date on which such Allowed Class 6(a) Claim becomes Allowed.  Distributions to Holders
of Allowed Class 6(a) Claims shall be made in full and complete satisfaction, settlement,
discharge, and release of the Allowed Class 6(a) General Unsecured Claims.

Voting. Class 6(a) is Impaired and entitled to vote to accept or reject the Plan.

b. Class 6(b) – General Unsecured Claims against DRA

Classification. Class 6(b) consists of all General Unsecured Claims against DRA.

Treatment. Except to the extent that a Holder of an Allowed Class 6(b) General
Unsecured Claim and the Debtors or Reorganized Debtors, as applicable, agree to less favorable
treatment of an Allowed Class 6(b) General Unsecured Claim, each Holder of an Allowed Class
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6(b) General Unsecured Claim shall receive, in Cash, a Pro Rata Share of the Unsecured Claim
Distribution Amount as soon as reasonably practicable following the later of the Effective Date
or the date on which such Allowed Class 6(b) Claim becomes Allowed.  Distributions to Holders
of Allowed Class 6(b) Claims shall be made in full and complete satisfaction, settlement,
discharge, and release of the Allowed Class 6(b) General Unsecured Claims.

Voting. Class 6(b) is Impaired and entitled to vote to accept or reject the Plan.

c. Class 6(c) – General Unsecured Claims against TS Holdings

Classification. Class 6(c) consists of all General Unsecured Claims against TS Holdings.

Treatment. Except to the extent that a Holder of an Allowed Class 6(c) General
Unsecured Claim and the Debtors or Reorganized Debtors, as applicable, agree to less favorable
treatment of an Allowed Class 6(c) General Unsecured Claim, each Holder of an Allowed Class
6(c) General Unsecured Claim shall receive, in Cash, a Pro Rata Share of the Unsecured Claim
Distribution Amount as soon as reasonably practicable following the later of the Effective Date
or the date on which such Allowed Class 6(c) Claim becomes Allowed.  Distributions to Holders
of Allowed Class 6(c) Claims shall be made in full and complete satisfaction, settlement,
discharge, and release of the Allowed Class 6(c) General Unsecured Claims.

Voting. Class 6(c) is Impaired and entitled to vote to accept or reject the Plan.

d. Class 6(d) – General Unsecured Claims against TS

Classification. Class 6(d) consists of all General Unsecured Claims against TS.

Treatment. Except to the extent that a Holder of an Allowed Class 6(d) General
Unsecured Claim and the Debtors or Reorganized Debtors, as applicable, agree to less favorable
treatment of an Allowed Class 6(d) General Unsecured Claim, each Holder of an Allowed Class
6(d) General Unsecured Claim shall receive, in Cash, a Pro Rata Share of the Unsecured Claim
Distribution Amount as soon as reasonably practicable following the later of the Effective Date
or the date on which such Allowed Class 6(d) Claim becomes Allowed.  Distributions to Holders
of Allowed Class 6(d) Claims shall be made in full and complete satisfaction, settlement,
discharge, and release of the Allowed Class 6(d) General Unsecured Claims.

Voting. Class 6(d) is Impaired and entitled to vote to accept or reject the Plan.

7. Class 7 – Intercompany Claims

Classification. Class 7 consists of all Intercompany Claims.

Treatment. Each Allowed Intercompany Claim shall be Reinstated, contributed, set off,
settled, cancelled and released, or otherwise addressed at the option of the Reorganized Debtors;
provided that no Distributions shall be made on account of any Intercompany Claims.

Voting. Class 7 is conclusively deemed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code or rejected the Plan pursuant to section 1126(g) of the
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Bankruptcy Code.  Holders of Intercompany Claims are not entitled to vote to accept or reject the
Plan.

8. Class 8 – Equity Interests

Classification. Class 8 consists of all Equity Interests in the Debtors.

Treatment. Holders of Equity Interests in the Debtors shall retain such Equity Interests.

Voting. Class 8 is Unimpaired and conclusively deemed to have accepted the Plan under
Bankruptcy Code section 1126(f). Holders of Equity Interests are not entitled to vote to accept or
reject the Plan.

D. Modification of Treatment of Claims

The Debtors reserve the right to modify the treatment of any Allowed Claim in any
manner adverse only to the Holder of such Claim at any time after the Effective Date upon the
consent of the Holder of the Claim whose Allowed Claim is being adversely affected.

E. Cramdown and No Unfair Discrimination

The Debtors reserve the right to seek Confirmation pursuant to Bankruptcy Code section
1191(b), which allows the Bankruptcy Court to confirm the Plan even if no Impaired Class votes
in favor of the Plan so long as the Plan does not unfairly discriminate and is fair and equitable
with respect to each class of claims or interests that is impaired under, and has not accepted, the
Plan. Colloquially, this mechanism is known as a “cramdown.”

The Bankruptcy Code permits the Plan to bind non-accepting classes of Claims or Equity
Interests if it meets all the requirements for consensual confirmation except the requirements of
sections 1129(a)(8), 1129(a)(10), or 1129(a)(15) of the Bankruptcy Code, does not “discriminate
unfairly,” and is “fair and equitable” toward each Impaired class that has not voted to accept the
Plan under the standard of section 1191(c) of the Bankruptcy Code. Creditors and Equity Interest
Holders concerned with how the cram down provisions may affect their Claims or Equity
Interests should seek independent counsel, as the variations on this general rule are numerous
and complex

As set forth above, under Article VI of the Plan, the treatment of Claims and Equity
Interests described in this Plan is “fair and equitable,” within the meaning of Bankruptcy Code
section 1191(c). Additionally, this Plan does not discriminate unfairly. The proposed treatment
of Claims and Equity Interests provides that each Holder of such Allowed Claim or Equity
Interest will be treated identically within its respective Class. Thus, this Plan satisfies the
standard for cramdown confirmation under Bankruptcy Code section 1191(b).
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VII. IMPLEMENTATION AND EXECUTION OF THE PLAN

A. Effective Date Funding – The DIP Claim and the Unsecured Claim
Distribution Amount

Upon the Effective Date, as set forth in the AAVIN Amendment, the AAVIN Prepetition
Credit Documents shall be amended to provide for the assumption and payment of the DIP
Claim, which shall, except as expressly provided herein, be governed by the terms of the AAVIN
Prepetition Credit Documents.  On the Effective Date, AAVIN shall deposit the Unsecured
Claim Distribution Amount into a segregated account in the name of the Reorganized Debtors,
which shall be used for the sole purpose of funding Pro Rata Distributions to Holders of Allowed
General Unsecured Claims.

Cash payments on and after the Effective Date on account of Allowed Administrative
Expense Claims, Allowed Other Secured Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims, and any Cure required under Article VIII(A) of the Plan, shall be funded using
the Debtor’s Cash, as described below.

The Debtors shall reserve sufficient Cash on the Effective Date to pay all Administrative
Expense Claims, Other Secured Claims, Priority Tax Claims, Priority Non-Tax Claims and Cure
amounts in the Maximum Amount.  All Cash remaining on reserve after all Administrative
Expense Claims, Priority Tax Claims, Priority Non-Tax Claims and Cure amounts have been
either Disallowed or Allowed and paid in accordance with the Plan will vest in the Reorganized
Debtors.

The Reorganized Debtors shall further use Cash to make Distributions to AAVIN and LK
Diversified in connection with the Allowed DIP Claim, Allowed AAVIN Secured Claim and
Allowed LK Diversified Seller Note Claim, respectively, in the ordinary course as such
payments come due pursuant to the terms of the AAVIN Loan and Investment Agreement and
Seller Note, as applicable.

B. Effective Date

Within 14 days after the Effective Date, the Debtors shall file a notice of Effective Date,
which shall also be posted on the Case Website.

C. Continued Corporate Operations

The Reorganized Debtors will continue to operate with the primary purpose of
conducting their restaurant business.

D. Exemption from Certain Taxes and Fees

Pursuant to Bankruptcy Code section 1146(a), the issuance, transfer or exchange of
securities under the Plan, or the making or delivery of an instrument of transfer under the Plan,
shall not be subject to any stamp tax or similar tax.
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E. Vesting of Assets

Except as otherwise expressly provided in the Plan, the Confirmation Order, or any
agreement, instrument, or other document incorporated in the Plan or the Plan Supplement,
pursuant to Bankruptcy Code sections 1123(a)(5), 1123(b)(3), 1141(b) and (c), and any other
applicable provisions of the Bankruptcy Code, on and after the Effective Date, all property and
assets of Debtors’ Estates, including all claims, rights, and Causes of Action of the Debtors, and
any other assets or property acquired by Debtors during the Subchapter V Cases or under or in
connection with the Plan, shall automatically, without the notice to or order of the Bankruptcy
Court, act or action under applicable law, regulation, order, rule or any requirement of further
action, vote or other approval or authorization of the security holders, Holders of Equity
Interests, members, managers, officers or directors of the Debtors or other applicable Entity or by
any other person (except for those expressly required pursuant hereto or by the Plan), vest in the
Reorganized Debtors free and clear of all Claims, Liens, charges, and other encumbrances,
subject to any Liens, if any, which survive the occurrence of the Effective Date as described in
this Plan. On and after the Effective Date, the Reorganized Debtors may operate their respective
businesses and use, acquire and dispose of their respective property, without notice to,
supervision of or approval by the Bankruptcy Court and free and clear of any restrictions of the
Bankruptcy Code or the Bankruptcy Rules, other than restrictions expressly imposed by this Plan
or the Confirmation Order.

F. Section 1145 Exemption

To the maximum extent permitted by Bankruptcy Code section 1145 and applicable
nonbankruptcy law, the offer or sale of Equity Interests under the Plan is exempt from all federal,
state, or local law requiring registration for offer or sale of a security or registration or licensing
of an issuer of, underwriter of, or broker dealer in such securities and is not deemed to be a
public offer of such securities.

G. Corporate Governance

The Reorganized Debtors will continue to be governed by Debtors’ management and
Board. On the Effective Date, the Debtors’ officers will remain officers of the Reorganized
Debtors.

VIII. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Executory Contracts and Unexpired Leases Will Be Deemed Assumed if Not
Rejected

On the Effective Date, all Executory Contracts and Unexpired Leases shall be deemed
assumed by the Reorganized Debtors unless (a) previously rejected pursuant to an order of the
Bankruptcy Court approving such rejection or (b) subject to a pending motion to reject as of the
Confirmation Date. Subject to these exceptions, entry of the Confirmation Order shall constitute
approval of the assumption of any and all Executory Contracts and Unexpired Leases under
Bankruptcy Code sections 365 and 1123.
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Proposed Cure Amounts. The Debtors shall provide separate written notice to each
counterparty to an Executory Contract or Unexpired Leases to be assumed under the Plan of the
proposed Cure amount (the “Proposed Cure Amounts”).  Such notice shall be served no later
than the date the Debtors solicit voting on the Plan.

Any party objecting to the Proposed Cure Amounts must do so by the Proposed Cure
Amount Objection Deadline, which is [_______]the later of (i) December 20, 2022, at 4:00 p.m.,
or (ii) 14 days after service of an assumption/cure notice.  Such objections must be filed with the
Bankruptcy Court and served on counsel to the Debtors.

Failure to Object to a Proposed Cure Claim Amount. If a non-Debtor party to an assumed
Executory Contract or Unexpired Lease does not file and serve an objection to the assumption or
Proposed Cure Amount related to such contract or lease on or before the Proposed Cure Amount
Objection Deadline in accordance with the procedures set forth herein, the assumed Executory
Contract or Unexpired Lease shall be deemed to be assumed effective as of the Effective Date,
and the Proposed Cure Amount shall be deemed to be the Allowed amount of the Cure Claim
related to such assumed executory contract or  unexpired lease.

Resolution of Objection to Proposed Cure Amount. If an objection to a Proposed Cure
Amount is filed and served by the Proposed Cure Amount Objection Deadline in accordance
with the procedures set forth herein, the Allowed amount of the Cure Claim related to such
assumed Executory Contract or Unexpired Lease shall be determined by agreement of the parties
to such contract or lease (without any further notice to or action, order, or approval of the
Bankruptcy Court) or by subsequent order of the Bankruptcy Court.

Payment of Allowed Cure Claims.  Allowed Cure Claims shall be paid in full, in Cash,
on or as soon as practicable following the later of the Effective Date and the date on which such
Allowed Cure Claims become Allowed.

B. Rejection Claims and the Rejection Claims Bar Date

In the event that rejection of an Executory Contract or Unexpired Lease by any of the
Debtors results in damages to a non-Debtor counterparty to such Executory Contract or
Unexpired Lease, a Rejection Claim that is not properly filed and served on the Debtors shall not
be enforceable against the Debtors, the Reorganized Debtors, or their agents, successors, or
assigns.

For the avoidance of doubt, Rejection Claims must be filed by the Rejection Claims Bar
Date.

C. Insurance Policies

Notwithstanding anything to the contrary in the Plan and/or the Confirmation Order: (i)
nothing in the Plan or the Confirmation Order shall terminate or otherwise reduce coverage
under any of Debtors’ insurance policies; (ii) on and after the Effective Date, all of Debtors’
insurance policies shall be deemed to be, and shall be treated as, executory contracts under the
Plan and shall be assumed pursuant to Bankruptcy Code sections 105 and 365 by the applicable
Debtor and such policies shall vest in the Reorganized Debtors. Nothing in the Plan and/or
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Confirmation Order shall alter the rights of the Debtors (and their Estates) and the Debtors’
insurers (and third-party claims administrators) under their insurance policies, including any
rights of directors and officers to indemnification and/or advancement of defense costs, and
nothing in the Plan and/or Confirmation Order modifies the coverage or benefits provided under
the Debtors’ insurance policies or the terms or conditions thereof or diminishes or impairs the
enforceability of the policies.

D. Reservation of Rights

Nothing in the Plan shall constitute an admission by Debtors that any such contract or
lease is in fact an Executory Contract or Unexpired Lease or that the Reorganized Debtors have
any liability thereunder. In the event of a dispute regarding whether a contract or lease is or was
executory or unexpired at the time of assumption or rejection, the Debtors shall have thirty (30)
calendar days following entry of a Final Order resolving such dispute to alter the treatment of
such contract or lease as otherwise provided herein.

IX. DISTRIBUTIONS

A. Reorganized Debtors to Make Distributions

Unless ordered otherwise in the Confirmation Order, the Reorganized Debtors shall make
all Distributions contemplated by the Plan.

B. Method of Payment; Payments, Filings, and Notices Only on Business Days

Unless otherwise expressly agreed in writing, payments of Cash under the Plan shall be
made by a check drawn on a domestic bank or an electronic wire. Whenever any payment,
Distribution, filing, delivery, or notice to be made under the Plan is due on a day other than a
Business Day, such payment, Distribution, filing, delivery, or notice may instead be made,
without interest or penalty, on the immediately following Business Day.

C. Objections to and Resolution of the Claims

The Reorganized Debtors and the SubChapter V Trustee shall file and serve any
objection to any Claims, including Administrative Expense Claims, no later than the Claims
Objection Deadline, as such Claims Objection Deadline may be extended from time to time upon
motion by the Reorganized Debtors in accordance with the terms of this Plan, which motion
shall be served on all claimants whose rights are affected by such motion.

D. Disputed Claims

Notwithstanding any other provision of the Plan, no payment or Distribution shall be
made with respect to any portion of a Disputed Claim unless and until all objections to such
Claim are resolved by Final Order or as otherwise permitted by this Plan. For the avoidance of
doubt, the Reorganized Debtors shall have exclusive authority to settle and resolve Disputed
Claims on such terms as they deem appropriate without the need for Bankruptcy Court approval.
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Except as otherwise provided herein, within the later of (i) seven (7) Business Days after
a Disputed Claim becomes an Allowed Claim and (ii) thirty (30) Business Days after the
expiration of the Claims Objection Deadline, the Debtors shall distribute all Cash or other
property, including any interest, dividends, or proceeds thereof, to which a Holder of an Allowed
Claim is then entitled.

E. Delivery of Distributions

Except as provided herein, Distributions to Holders of Allowed Claims shall be made by
written check mailed to the addresses: (a) set forth on the respective Proofs of Claim filed by
such Holders; (b) set forth in any written notices of address changes delivered to the Debtors or
Reorganized Debtors, as applicable, after the filed date of any related Proof of Claim; or (c)
reflected in the Schedules and Statement, or any more recent address that is known to the
Debtors, if no Proof of Claim is filed and the Debtors or Reorganized Debtors have not received
a written notice of a change of address.

F. Undeliverable or Unclaimed Distributions

If any Distribution to a Holder of any Allowed Claim is returned to the Reorganized
Debtors as undeliverable, no further distribution shall be made to such Holder unless and until
the Reorganized Debtors are notified in writing of such Holder’s then current address, at which
time such undelivered distribution shall be made to such Holder within ninety (90) days of
receipt of such Holder’s then current address or other necessary information; provided that any
such undelivered distribution shall be deemed unclaimed property under Bankruptcy Code
section 347(b) and revert to the Reorganized Debtors at the expiration of six (6) months from the
later of (a) the Effective Date and (b) the date of the initial attempted Distribution.
Notwithstanding anything to the contrary contained in the Plan, nothing in this provision shall
act as a bar to entry of a Final Decree closing the Subchapter V Cases.

G. Setoff and Recoupment

From and after the Effective Date, the Reorganized Debtors may, to the extent permitted
by Bankruptcy Code section 558 or applicable non-bankruptcy law, set off against or recoup
from any Claim on which distributions are to be made, any Causes of Action of any nature
whatsoever that Reorganized Debtors may have against the Holder of such Claim; provided,
however, that neither the failure to effect such setoff or recoupment nor the Allowance of any
Claim shall constitute a waiver or release of any right of setoff or recoupment, nor any other
Cause of Action; provided, further, that the Debtors shall provide notice to the affected claimant
of any such setoff or recoupment and the relevant claimant may challenge such setoff or
recoupment in Bankruptcy Court or any other court with jurisdiction over the dispute.

H. No Interest

Unless otherwise explicitly provided for in the Plan, the Confirmation Order, or other
order of the Bankruptcy Court, or required by applicable bankruptcy or non-bankruptcy law,
postpetition interest shall not accrue or be paid on any Claims, and no Holder of a Claim shall be
entitled to interest accruing on or after the Petition Date on any Claim.

35
40532930.11
40532930.12.docx

Case 22-10837-JKS    Doc 201-1    Filed 12/01/22    Page 41 of 52



X. ALLOWANCE OF CLAIMSA. Estimation of Claims

The Debtors or Reorganized Debtors may, at any time, request that the Bankruptcy Court
estimate any Contingent or unliquidated Claim(s) pursuant to Bankruptcy Code section 502(c)
irrespective of whether the Debtors previously objected to such Claim or whether the Bankruptcy
Court has ruled on any such objection. For the avoidance of doubt, the Bankruptcy Court shall
retain jurisdiction to estimate any Claim at any time during litigation concerning any objection to
any Claim, including, without limitation, during the pendency of any appeal relating to any such
objection. Subject to the provisions of section 502(j) of the Bankruptcy Code, in the event that
the Bankruptcy Court estimates any Contingent or unliquidated Claim, the amount so estimated
shall constitute either the Allowed amount or the maximum allowable amount of such Claim, as
determined by the Court. If the estimated amount constitutes a maximum limitation on the
amount of such Claim, the Debtors or Reorganized Debtors, as applicable, may pursue
supplementary proceedings to object to the allowance of such Claim.

B. Cumulative

All of the procedures set forth under this Article are intended to be cumulative and not
exclusive of one another. Claims may be estimated and subsequently compromised, settled,
withdrawn, or resolved as provided herein or by a mechanism approved by the Bankruptcy
Court.

XI. EFFECT OF PLAN CONFIRMATION

A. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, the Reorganized
Debtors, the Holders of Claims and the Holders of Equity Interests, and their respective
successors and assigns.

B. Discharge

The Debtors shall receive a discharge of all debts, as set forth more fully below, arising
before the Effective Date; however, the timing of the discharge will depend on whether this Plan
is confirmed as a consensual plan or a cramdown plan pursuant to Bankruptcy Code sections
1191(a) or (b), respectively. See 11 U.S.C. § 1181(c).

1. Consensual Plan - Discharge under Bankruptcy Code Section 1141(d)

If this Plan is confirmed pursuant to Bankruptcy Code section 1191(a), the Debtors shall
receive a discharge to the fullest extent permitted by  Bankruptcy Code section 1141(d), except
as otherwise specifically provided in the Plan or in any contract, instrument, or other agreement
or document created pursuant to the Plan. The Confirmation Order shall be a judicial
determination of the discharge to the fullest extent permitted by  Bankruptcy Code section
1141(d) of all Claims and Equity Interests subject to the occurrence of the Effective Date.
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2. Cramdown Plan - Discharge under Bankruptcy Code Section 1192

If this Plan is confirmed as a cramdown plan pursuant to Bankruptcy Code section
1191(b), the Debtors shall receive a discharge to the fullest extent permitted by Bankruptcy Code
section 1192, except as otherwise specifically provided in the Plan or in any contract, instrument,
or other agreement or document created pursuant to the Plan, as soon as practicable after
completion by the Debtors of all payments due within the first 3 years of the Plan, or such longer
period not to exceed 5 years as the Court may fix.  At that time, the Court shall grant the Debtors
a discharge of all debts provided in section 1141(d)(1)(A) of the Bankruptcy Code, and all other
debts allowed under section 503 of the Bankruptcy Code and provided for in the Plan, except for
any debt: (i) on which the last payment is due after the first 3 years of the Plan, or such other
time not to exceed 5 years fixed by the Court; or (ii) of the kind specified in section 523(a) of the
Bankruptcy Code.

C. Retention, Reservation, and Prosecution of Causes of Action

In accordance with Bankruptcy Code section 1123(b) or any corresponding provision of
federal or state laws, and except as otherwise provided in the Plan or the Confirmation Order, on
and after the Effective Date, all Causes of Action belonging to the Debtors shall be retained by
the Debtors, and the Debtors may, in accordance with the Plan, enforce, sue on, settle, waive or
compromise (or decline to do any of the foregoing) any or all of such Causes of Action.

Except as otherwise explicitly provided in this Plan, nothing in the Plan shall be deemed
to be a waiver or relinquishment of any Claim, Cause of Action, account receivable, right of
setoff, or other legal or equitable right or defense that the Estate may have or choose to assert on
behalf of the Debtors or their Estates under any provision of the Bankruptcy Code or any
applicable non-bankruptcy law. No entity may rely on the absence of a specific reference in the
Plan to any Cause of Action or account receivable against it as an indication that the Debtors will
not pursue any and all available Causes of Action or accounts receivable, and all such rights to
prosecute or pursue any and all Causes of Action or accounts receivable against any entity are
expressly reserved for later adjudication and, therefore, no preclusion doctrine, including,
without limitation, the doctrines of res judicata, collateral estoppel, estoppel (judicial, equitable,
or otherwise), or laches, shall apply to such Causes of Action or accounts receivable as a
consequence of the Confirmation or Consummation of the Plan.

Prior to, on, or after the Effective Date, as applicable, all matters expressly provided for
under the Plan that would otherwise require approval of the stockholders, equity security holders,
officers, directors, partners, managers, members, or other owners of the Debtors shall be deemed
to have occurred and shall be in effect prior to, on, or after the Effective Date, as applicable,
pursuant to applicable laws, without any requirement of further vote, consent, approval,
authorization, or other action by such stockholders, equity security holders, officers, directors,
partners, managers, members, or other owners of the Debtors or notice to, order of, or hearing
before the Bankruptcy Court.
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D. Certain Tax Consequences.

The confirmation and execution of this Plan may have tax consequences to Holders of
Claims and Equity Interests.  The Debtors do not offer an opinion as to any federal, state, local or
other tax consequences to Holders of Claims and Equity Interests as a result of the confirmation
of this Plan.  All Holders of Claims and Equity Interests are urged to consult their own tax
advisors with respect to the federal, state, local and foreign tax consequences of this Plan.  This
Plan is not intended, and should not be construed, as legal or tax advice to any Holders of Claims
or Equity Interests or other party in interest.

E. Waiver of Avoidance Actions.

On the Effective Date, the Debtors, on behalf of themselves and their estates, shall
release unconditionally, and hereby are deemed to forever release unconditionally all Avoidance
Actions.

XII. CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN AND THE
EFFECTIVE DATE

A. Conditions Precedent to Confirmation of the Plan

The following are conditions precedent to Confirmation that must be satisfied or waived:

 The Confirmation Order shall be reasonably acceptable in form and substance to
the Debtors; and

 The Plan Supplement, to the extent such Plan Supplement is required, and any
other exhibits or schedules incorporated as part of the Plan shall be reasonably
acceptable in form and substance to the Debtors.

B. Conditions Precedent to the Effective Date

The Plan shall not become effective unless and until the following conditions shall have
been satisfied or, solely with respect to item (ii) below, waived:

 Entry of the Confirmation Order;

 The Confirmation Order becomes a Final Order; and

 All documents and agreements necessary to implement the Plan shall have (a)
been tendered for delivery, and (b) been effected or executed by all Entities that
are parties thereto, or will be deemed executed and delivered by virtue of the
effectiveness of the Plan as expressly set forth herein, and all conditions precedent
to the effectiveness of such documents and agreements shall have been satisfied
or waived pursuant to the terms of such documents or agreements.

C. Waiver of Conditions

The conditions to the Effective Date set forth herein, other than the requirement of entry
of the Confirmation Order, may be waived only by consent of Debtors without any notice to
other parties in interest or the Bankruptcy Court and without any formal action other than

38
40532930.11
40532930.12.docx

Case 22-10837-JKS    Doc 201-1    Filed 12/01/22    Page 44 of 52



proceeding to confirm and/or consummate the Plan. The failure to satisfy any condition before
the Confirmation Date or the Effective Date may be asserted by the Debtors as a reason not to
seek Confirmation or declare an Effective Date, regardless of the circumstances giving rise to the
failure of such condition to be satisfied (including any action or inaction by Debtors, in their sole
discretion). The failure of the Debtors, in their sole discretion, to exercise any of the foregoing
rights shall not be deemed a waiver of any other rights and each such right shall be deemed an
ongoing right, which may be asserted at any time.

D. Effect of Nonoccurrence of Conditions

If the Effective Date does not occur within ninety (90) days following entry of the
Confirmation Order: (a) the Plan shall be null and void in all respects; (b) any settlement or
compromise embodied in the Plan (including the fixing or limiting to an amount certain of any
Claim or Equity Interest or Class of Claims or Equity Interests), assumption or rejection of
Executory Contracts or Unexpired Leases effected by the Plan, and any document or agreement
executed pursuant to the Plan, shall be deemed null and void; and (c) nothing contained in the
Plan shall: (i) constitute a waiver or release of any Claims or Equity Interests; (ii) prejudice in
any manner the rights of the Debtors or any other Person or Entity; or (iii) constitute an
admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other
Person or Entity.

XIII. INJUNCTION, EXCULPATION, RELEASES, AND RELATED PROVISIONS

A. Exculpation and Limitation of Liability

Except as otherwise specifically provided herein, each of the |Exculpated Parties
shall not be liable for any Claim, action, proceeding, Cause of Action, suit, account,
controversy, agreement, promise, right to legal remedies, right to equitable remedies, right
to payment or claim (as defined in section 101(5) of the bankruptcy code), whether known,
unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured and whether
asserted or assertable directly or derivatively, in law, equity or otherwise to one another or
to any Holder of a Claim or any Equity Interests, or any other party in interest, or any of
their respective agents, employees, representatives, financial advisors, attorneys, or any of
their successors or assigns, for any act or omission originating or occurring on or after the
Petition Date through and including the Effective Date in connection with, relating to, or
arising out of the Subchapter V Cases, the negotiation and filing of the Plan or any prior
plans, the filing of the Subchapter V Cases, the pursuit of confirmation of the Plan or any
prior plans, the consummation of the Plan, or the administration of the Plan or the
property to be liquidated and/or distributed under the Plan, except for willful misconduct,
gross negligence or fraud as determined by a final order of a court of competent
jurisdiction.

B. Releases by the Debtors

1. AAVIN

39
40532930.11
40532930.12.docx

Case 22-10837-JKS    Doc 201-1    Filed 12/01/22    Page 45 of 52



On the Effective Date, the Debtors (on behalf of themselves and their Estates) and
any other person seeking to exercise the derivative rights of the Estates shall release
unconditionally, and hereby are deemed to forever release unconditionally, AAVIN and
AAVIN’s current and former employees, agents, attorneys, financial advisors, officers,
directors, and their affiliates, subsidiaries, predecessors, successors and assigns, and such
entities’ respective heirs, executors, estates, servants and nominees, in each case, from any
and all Claims (including claims under chapter 5 of the bankruptcy code), obligations,
suits, judgments, damages, rights, Causes of Action and liabilities whatsoever (other than
the right to enforce the performance of their respective obligations, if any, to the Debtors
under the Plan, and the contracts, instruments, releases and other agreements delivered
under the Plan), whether liquidated or unliquidated, fixed or contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, directly or derivatively, then
existing or thereafter arising, in law, equity or otherwise that are based in whole or in part
on any act or omission, transaction, event or other occurrence taking place on or prior to
the Effective Date in any way relating to the Debtors, the Subchapter V Cases, the Plan or
the AAVIN Prepetition Credit Documents; provided, however, that notwithstanding the
foregoing, nothing contained herein is intended to or shall operate as a release of any
claims for willful misconduct or fraud, as determined by a final order of a court of
competent jurisdiction.

2. Other Parties

On the Effective Date, the debtors, on behalf of themselves and their Estates, shall
release unconditionally, and hereby are deemed to forever release unconditionally, the
Debtors’ advisors, consultants and attorneys, all in their respective capacities as such, from
any and all Claims, obligations, suits, judgments, damages, rights, Causes of Action and
liabilities whatsoever (other than the right to enforce the performance of their respective
obligations, if any, under the Plan, and the contracts, instruments, releases and other
agreements delivered under the Plan), whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, directly or
derivatively, then existing or thereafter arising, in law, equity or otherwise that are based
in whole or in part on any act or omission, transaction, event or other occurrence taking
place on or prior to the Effective Date in any way relating to the Debtors, the Subchapter V
Cases, the Plan, the loan and investment agreement or the AAVIN Prepetition Credit
Documents; provided, however, that notwithstanding the foregoing, nothing contained
herein is intended to or shall operate as a release of any claims for willful misconduct,
gross negligence or fraud, as determined by a final order of a court of competent
jurisdiction.

C. Plan Injunction

Except as otherwise provided in the Plan or to the extent necessary to enforce the
terms and conditions of the Plan, the Confirmation Order, or a separate order of the
Bankruptcy Court, all Claimants and/or entities who have held, hold, or may hold Claims
against or Equity Interests in the Debtors shall be permanently enjoined from taking any
of the following actions against any property that is to be distributed under the terms of
the Plan on account of any such Claims or Equity Interests: (a) commencing or continuing,
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in any manner or in any place, any action or other proceeding; (b) enforcing, attaching,
collecting, or recovering in any manner any judgment, award, decree, or order; (c)
creating, perfecting, or enforcing any lien or encumbrance; and (d) asserting a setoff
(except to the extent such setoff was duly exercised in the Bankruptcy Court before
confirmation of the Plan) or right of subrogation against any debt, liability, or obligation
due to Debtors; provided, however, that such entities shall not be precluded from
exercising their rights pursuant to and consistent with the terms of the Plan or the
Confirmation Order; provided, further, that the foregoing shall not apply to any acts,
omissions, claims, causes of action or other obligations expressly set forth in and preserved
by the Plan or any defenses thereto.

XIV. RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain jurisdiction, to the fullest extent permissible under law,
over all matters arising out of and related to the Subchapter V Cases for, among other things, the
following purposes:

(1) to hear and determine all matters relating to the assumption or rejection of
Executory Contracts or Unexpired Leases and the allowance of Cure amounts and
Claims resulting therefrom;

(2) to hear and determine any motion, adversary proceeding, application, contested
matter, or other litigated matter pending on or commenced after the Confirmation
Date;

(3) to Allow, Disallow, determine, liquidate, classify, estimate, or establish the
priority, secured or unsecured status, or amount of any Claim against or Equity
Interest in a Debtor, including the resolution of any request for payment of any
Claim or Equity Interest and the resolution of any and all objections to the secured
or unsecured status, priority, amount, or allowance of Claims and Equity Interests;

(4) to ensure that Distributions to Holders of Allowed Claims and Allowed Equity
Interests are accomplished pursuant to the provisions of the Plan and adjudicate
any and all disputes arising from or relating to distributions under the Plan;

(5) to hear and determine all requests for compensation and reimbursement of
expenses to the extent allowed by the Bankruptcy Court under Bankruptcy Code
sections 330 or 503;

(6) to hear and determine any application to modify the Plan in accordance with
Bankruptcy Code section 1127, to remedy any defect or omission or reconcile any
inconsistency in the Plan or any order of the Bankruptcy Court, including the
Confirmation Order, in such a manner as may be necessary to carry out the
purposes and effects thereof;

(7) to hear and determine disputes arising in connection with the interpretation,
implementation or enforcement of the Plan, the Confirmation Order, any
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transactions or payments contemplated hereby or any agreement, instrument or
other document governing or relating to any of the foregoing;

(8) to issue injunctions, enter and implement other orders, or take such other actions
as may be necessary or appropriate to restrain interference by any Person or Entity
with the occurrence of the Effective Date or enforcement of the Plan, the
Confirmation Order or any other order of the Bankruptcy Court, except as
otherwise provided herein;

(9) to issue orders as may be necessary to construe, enforce, implement, execute, and
consummate the Plan;

(10) to enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified, or vacated;

(11) to hear and determine matters concerning state, local, and federal taxes in
accordance with Bankruptcy Code sections 346, 505, and 1146;

(12) to determine any other matters that may arise in connection with or are related to
the Plan, the Confirmation Order, or any other contract, instrument, release or
other agreement or document related to the Plan or the Plan Supplement;

(13) to resolve any disputes concerning whether a Person or Entity had sufficient
notice of the Subchapter V Cases, the Bar Date, or the Confirmation Hearing for
the purpose of determining whether a Claim or Equity Interest is discharged
hereunder, or for any other purpose;

(14) to enforce, interpret, and determine any disputes arising in connection with any
stipulations, orders, judgments, injunctions, exculpations, and rulings entered in
connection with the Subchapter V Cases (whether or not the Subchapter V Cases
have been closed);

(15) to hear and determine all disputes involving the existence, nature or scope of the
Debtors’ discharge;

(16) to hear and determine any rights, Claims or Causes of Action held by or accruing
to the Debtors or the Reorganized Debtors pursuant to the Bankruptcy Code or
pursuant to any federal or state statute or legal theory;

(17) to enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings entered in connection with the Subchapter V Cases
with respect to any Person;

(18) to hear any other matter related to the Plan over which the Court has jurisdiction;
and

(19) to enter a Final Decree closing the Subchapter V Cases.
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XV. MISCELLANEOUS PROVISIONS
A. Amendment or Modification of the Plan

Consistent with Bankruptcy Code section 1193(a), alterations, amendments, or
modifications to the Plan may be made by the Debtors at any time before the Confirmation Date;
provided that the Plan, as altered, amended, or modified, satisfies the conditions of Bankruptcy
Code sections 1122 and 1123, with the exception of subsection (a)(8) of section 1123.
Consistent with Bankruptcy Code section 1193(b), the Debtors may modify the Plan at any time
after Confirmation and before Consummation, provided that the Plan, as modified, meets the
requirements of Bankruptcy Code sections 1122 and 1123, with the exception of subsection
(a)(8) of section 1123, the circumstances warrant such modifications, and the Court, after notice
and a hearing, confirms the plan as modified under section 1191(a) of the Bankruptcy Code.
Absent a ruling of the Court to the contrary, a Holder of a Claim that has accepted the Plan shall
be deemed to have accepted such Plan as modified if the proposed alteration, amendment or
modification does not adversely change the treatment of the Claim of such Holder.

B. Exhibits/Schedules

All exhibits and schedules to the Plan Supplement are incorporated into and part of the
Plan as if set forth in full herein.

C. Plan Supplement

Draft forms of certain documents, agreements, instruments, schedules and exhibits
specified in the Plan shall, where expressly so provided for in the Plan, be contained in the Plan
Supplement filed from time to time.  As of the date of this Plan, the Debtors do not anticipate
that a Plan Supplement will be needed but reserve the right to file a Plan Supplement to the
extent any modifications are made to the exhibits attached to this Plan.

Unless otherwise expressly provided in the Plan, the Debtors may file any Plan
Supplement until the earlier of seven (7) days prior to the Plan objection deadline, or the voting
deadline. The Debtors shall have the right to make non-substantive amendments of any and all
documents contained in, and exhibits to, the Plan Supplement through the Confirmation Date.

D. Additional Documents

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan.  The Debtors or Reorganized Debtors, as
applicable, and all Holders of Claims or Equity Interests receiving Distributions pursuant to the
Plan and all other parties in interest shall, from time to time, prepare, execute, and deliver any
agreements or documents and take any other actions as may be reasonably necessary or advisable
to effectuate the provisions and intent of the Plan.

E. Governing Law

Except as required by the Bankruptcy Code, the Bankruptcy Rules, or the Local Rules,
the rights and obligations arising under the Plan shall be governed by, construed and enforced in
accordance with the laws of the State of Delaware.
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F. Time

To the extent that any time for the occurrence or happening of an event as set forth in the
Plan falls on a day that is not a Business Day, the time for the next occurrence or happening of
said event shall be extended to the next Business Day.

G. Severability

Should any provision of the Plan be deemed unenforceable after the Effective Date, such
determination shall in no way limit or affect the enforceability and operative effect of any and all
other provisions of the Plan.

H. Revocation

The Debtors reserve the right to revoke and withdraw the Plan prior to the entry of the
Confirmation Order.  If the Debtors revoke or withdraw the Plan, the Plan shall be deemed null
and void, and nothing contained herein shall be deemed to constitute a waiver or release of any
claims by or against the Debtors, any other Person, or to prejudice in any manner the rights of
such parties in any further proceedings involving the Debtors.

I. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or
assign, Affiliate, officer, director, agent, representative, attorney, beneficiaries, or guardian, if
any, of each Entity.

J. Claims Agent

The Debtors’ Claims and Noticing Agent shall be relieved of such duties on the date of
the entry of the Final Decree or upon written notice by the Debtors or Reorganized Debtors, and
subject to approval by the Bankruptcy Court.

K. Inconsistency

To the extent that the Plan conflicts with or is inconsistent with any agreement related to
the Plan, the provisions of the Plan shall control.

L. Entire Agreement

Except as otherwise indicated, on the Effective Date, the Plan supersedes all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings and
representations with respect to the subject matter of the Plan, all of which will have become
merged and integrated into the Plan on the Effective Date.

M. No Admissions

Notwithstanding anything herein to the contrary, nothing contained in the Plan shall be
deemed an admission by any Entity with respect to any matter set forth herein.
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N. Reservation of Rights

Except as expressly set forth herein, the Plan shall have no force or effect unless the
Bankruptcy Court enters the Confirmation Order and the Plan becomes effective on the Effective
Date.  None of the filing of the Plan, any statement or provision contained herein, or the taking
of any action by the Debtors with respect to the Plan shall be or shall be deemed to be an
admission or waiver of any rights of the Debtors or Holders of Claims or Equity Interests before
the Effective Date.

O. Notices

Any pleading, notice, or other document shall be in writing and, unless otherwise
provided herein, shall be served on:

Debtors/Reorganized Debtors HJ Dynamic Holdings, LLC et al.
5239 Grand Avenue
Davenport, IA 52807
Attention: Hollie Matthys, CFO
Email: holliem@happyjoes.com

Counsel for Debtors Saul Ewing LLP
1201 N. Market Street, Suite 2300
Wilmington, DE 19801
Attention: Mark Minuti and Monique B. DiSabatino
Email: Mark.minuti@saul.com
Monique.disabatino@saul.com

Subchapter V Trustee Brown McGarry Nimeroff LLC
919 N. Market Street, Suite 420
Wilmington, DE 19801
Attention: Jami B Nimeroff, Esq.
Email: jnimeroff@bmnlawyers.com

United States Trustee Office of the United States Trustee
for the District of Delaware
844 King Street, Suite 2207 Lockbox 35
Wilmington, DE 19801
Attention: Juliet M. Sarkessian
Email: Juliet.m.sarkessian@usdoj.gov

P. Closing of Debtors’ Subchapter V Cases/Caption Change

On or after the occurrence of the Effective Date, the Reorganized Debtors may file a
motion pursuant to Local Rule 3022-1(a), seeking a final decree order of the Bankruptcy Court
closing the Subchapter V Cases of DRA, TS Holdings and TS, and, pursuant to Local Rule
9004-1(c), amending the case caption accordingly, as of the Effective Date.  For the avoidance of
doubt, the closing of such cases shall not have any effect, in any manner, on any Causes of
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Action that may be asserted in accordance with the Plan.  The Subchapter V Case of HJ
Holdings shall remain open, and any and all recourse for any Claims, Equity Interests or
equitable relief with respect to DRA, TS Holdings and TS shall proceed exclusively in the
Chapter 11 Case of HJ Holdings in accordance with the Plan and any Final Orders entered in the
Chapter 11 Cases.  The Debtors’ Representative shall seek authority from the Bankruptcy Court,
in accordance with the Bankruptcy Code and Bankruptcy Rules, to close the Chapter 11 Case of
HJ Holdings once all Cash has been distributed in accordance with this Plan and the Reorganized
Debtors determine that such relief is appropriate.

Dated: November 22December 1, 2022 HJ Dynamic Holdings, LLC,  et al.
Debtors and Debtors-in-Possession

/s/ Thomas A. Sacco
Thomas A. Sacco
President and CEO
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