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The Debtors and debtors-in-possession in these Chapter 11 Cases and the last four digits of their respective

taxpayer identification numbers are as follows: (i) Whitehall Trust (4229); (ii) Saucon Trust (4229); (iii) Whitehall
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THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE
BANKRUPTCY COURT. THIS ISNOT A SOLICITATION OF ACCEPTANCES OR
REJECTIONS OF THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE
SOLICITED UNTIL THE BANKRUPTCY COURT HAS APPROVED
THIS DISCLOSURE STATEMENT.

Error! Unknown document property name.Error! Unknown document property name.



Case 25-15245-pmm Doc 126 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc Main
Document  Page 3 of 72

l. INTRODUCTION

Whitehall Manor, Inc., Saucon Valley Manor, Inc., Whitehall Trust and Saucon Trust (the
“Debtors”), submit this Disclosure Statement (the “Disclosure Statement”) pursuant to Section
1125 of the Bankruptcy Code to the holders of Claims in connection with (i) the solicitation of
acceptances of the Debtors” Chapter 11 Plan of Reorganization dated May 15, 2026 (as the same
may be modified and/or amended, the “Plan), and (ii) the hearing to consider confirmation of the
Plan to be held on a date to be determined by the Bankruptcy Court following resolution of the
Dismissal Order Appeal (as defined in the “Plan”).

On December 26, 2025 (the “Petition Date”), the Debtors filed voluntary petitions under
Chapter 11 of the Bankruptcy Code in the Bankruptcy Court. The Debtors continue to operate
their businesses and manage their properties as Debtors-in-Possession pursuant to Sections 1107(a)
and 1108 of the Bankruptcy Code. The Debtors’ bankruptcy cases are currently assigned to the
Honorable Patricia M. Mayer, United States Bankruptcy Judge, at the United States Bankruptcy
Court for the Eastern District of Pennsylvania.

On May 15, 2026, the Debtors filed the Plan, which will be the vehicle for the resolution
of these Chapter 11 Cases. The Debtors are reorganizing their affairs. The Plan will govern the
distribution to creditors of certain funds made available to them by the Debtors’ principal,
Abraham Atiyeh, as well as future operating revenues.

On March 19, 2026, the Bankruptcy Court entered the Dismissal Order dismissing the
Chapter 11 Cases filed by Saucon Trust and Whitehall Trust. On April 2, 2026, the Bankruptcy
Court entered the Stay Order, staying the effectiveness of the Dismissal Order pending resolution
of the Dismissal Order Appeal. In the event that the Dismissal Order is reversed on appeal, Saucon
Trust and Whitehall Trust will remain Debtors in these Chapter 11 Cases and under the Plan. In
the event that the Dismissal Order is affirmed on appeal, Saucon Trust and Whitehall Trust will
no longer be Debtors in these Chapter 11 Cases, but will remain proponents of the Plan, and all
provisions of the Plan addressing the debtor-creditor relationship and distributions as between
Saucon Trust and Whitehall Trust on the one hand and their respective creditors on the other shall
be deemed withdrawn from the Plan unless expressly stated otherwise in the Plan.

As required by Section 1125 of the Bankruptcy Code, the Debtors prepared and filed this
Disclosure Statement for Bankruptcy Court approval before circulating the Plan to holders of
Claims and Interests for solicitation of acceptances of the Plan.

Capitalized terms used and not defined in this Disclosure Statement shall have the meanings

ascribed to such terms in the Plan. Most of the capitalized terms will appear alphabetically in
Article | of the Plan entitled “Definitions.”
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DISCLAIMER

THIS DISCLOSURE STATEMENT CONTAINS INFORMATION THAT MAY
BEAR UPON YOUR DECISION TO ACCEPT OR REJECT THE PLAN. PLEASE READ
THIS DOCUMENT WITH CARE.

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE
STATEMENT TO HOLDERS OF CLAIMS AND INTERESTS FOR PURPOSES OF
SOLICITING VOTES TO ACCEPT OR REJECT THE DEBTORS’ JOINT CHAPTER 11
PLAN OF REORGANIZATION. NOTHING IN THIS DISCLOSURE STATEMENT MAY
BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER PURPOSE.

NO PERSON, INCLUDING, WITHOUT LIMITATION, HOLDERS OF CLAIMS
OR INTERESTS SHOULD CONSTRUE THE CONTENTS OF THIS DISCLOSURE
STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL, OR TAX
ADVICE. THE DEBTORS URGE EACH PERSON TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, TAX, BUSINESS ADVICE
AND/OR RELATED MATTERS OR CONSEQUENCES ARISING FROM OR
ANCILLARY TO REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN OR
ANY OF ITS PROVISIONS OR THE PROPOSED TRANSACTIONS CONTEMPLATED
THEREBY INCLUDING, WITHOUT LIMITATION, WHETHER TO VOTE IN FAVOR
OF THE PLAN. FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF
THE ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL
OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS,
SUMMARIES OF THE PLAN, CERTAIN STATUTORY PROVISIONS, AND CERTAIN
EVENTS AND ANTICIPATED EVENTS IN THE CHAPTER 11 CASES. ALTHOUGH
THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE,
THESE SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR
STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH EVENTS. IN THE EVENT
OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A DESCRIPTION IN THIS
DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN OR
ANY OTHER DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THE PLAN
OR SUCH OTHER DOCUMENTS WILL GOVERN FOR ALL PURPOSES.

FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY THE DEBTORS” MANAGEMENT EXCEPT
WHERE OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT
REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN OR
ATTACHED HERETO ISWITHOUT ANY MATERIAL INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED
ON FINANCIAL DATA DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS
AND ON VARIOUS ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES.
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WHILE THE DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION FAIRLY
REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE
HEREOF AND THAT THE ASSUMPTIONS REGARDING FUTURE EVENTS
REFLECT REASONABLE BUSINESS JUDGMENTS, NO REPRESENTATIONS OR
WARRANTIES ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
INFORMATION CONTAINED HEREIN OR ASSUMPTIONS REGARDING THE
DEBTORS’ BUSINESSES AND THER FUTURE RESULTS AND OPERATIONS.
CERTAIN OF THE INFORMATION IS BY ITS NATURE FORWARD-LOOKING AND
CONTAINS ESTIMATES AND ASSUMPTIONS THAT MAY BE MATERIALLY
DIFFERENT FROM ACTUAL, FUTURE RESULTS. THE DEBTORS EXPRESSLY
CAUTION READERS NOT TO PLACE UNDUE RELIANCE ON ANY FORWARD-
LOOKING STATEMENTS CONTAINED HEREIN.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE
FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS
OF THE DATE HEREOF, UNLESS OTHERWISE SPECIFICALLY NOTED.
ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE INFORMATION
IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE
DUTY TO DO SO, AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE
ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW
INFORMATION, FUTURE EVENTS, OR OTHERWISE. HOLDERS OF CLAIMS OR
INTERESTS REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER
THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE
NOT CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.
INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION,
MODIFICATION, OR AMENDMENT. THE DEBTORS RESERVE THE RIGHT TO
FILE AN AMENDED OR MODIFIED PLAN AND RELATED DISCLOSURE
STATEMENT FROM TIME TO TIME, SUBJECT TO THE TERMS OF THE PLAN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT
BE CONSTRUED AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION,
WAIVER OR BE ADMISSIBLE IN ANY PROCEEDING INVOLVING THE DEBTORS
AND/OR ANY OTHER PERSON OR ENTITY. THE DEBTORS OR ANY OTHER
AUTHORIZED PARTY MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE
CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE CONFIRMATION OR
EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THIS
DISCLOSURE STATEMENT IDENTIFIES ANY SUCH CLAIMS OR OBJECTIONS TO
CLAIMS.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE
EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS OR INTERESTS
(INCLUDING THOSE HOLDERS OF CLAIMS OR INTERESTS WHO DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT
THE PLAN, OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE
BOUND BY THE TERMS OF THE PLAN AND THE TRANSACTIONS
CONTEMPLATED THEREBY. THE CONFIRMATION AND EFFECTIVENESS OF
THE PLAN ARE SUBJECT TO CERTAIN MATERIAL CONDITIONS PRECEDENT

v
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DESCRIBED HEREIN AND SET FORTH IN ARTICLE XI OF THE PLAN. THERE IS
NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED, OR IF CONFIRMED,
THAT THE CONDITIONS REQUIRED TO BE SATISFIED FOR THE PLAN TO GO
EFFECTIVE WILL BE SATISFIED (OR WAIVED).

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE
STATEMENT IN THEIR ENTIRETY BEFORE SUBMITTING YOUR BALLOT TO
VOTE ON THE PLAN OR MAKING A DETERMINATION AS TO WHETHER TO
OBJECT TO CONFIRMATION OF THE PLAN.

THE BANKRUPTCY COURT’S CONDITIONAL OR FINAL APPROVAL OF
THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE AGUARANTEE BY THE
BANKRUPTCY COURT OF THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT BY THE
BANKRUPTCY COURT OF THE MERITS OF THE PLAN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND BANKRUPTCY RULE
3016(B). THE DEBTORS HAVE SOUGHT TO ENSURE THE ACCURACY OF THE
FINANCIAL INFORMATION PROVIDED IN THIS DISCLOSURE STATEMENT;
HOWEVER, THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT OR INCORPORATED HEREIN BY REFERENCE HAS NOT BEEN, AND
WILL NOT BE, AUDITED OR IDEPENDENTLY REVIEWED AND HAS NOT BEEN
PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING
PRINCIPLES, UNLESS EXPLICITLY PROVIDED OTHERWISE HEREIN.

THIS DISCLOSURE STATEMENT ISAN ATTEMPT BY THEDEBTORS TO SET
FORTH IN REASONABLE DETAIL INFORMATION SUFFICIENT TO ENABLE
HOLDERS OF CLAIMS TO MAKE AN INFORMED JUDGMENT REGARDING THE
PLAN. ALL HOLDERS OF CLAIMS WITH QUESTIONS REGARDING THIS
DISCLOSURE STATEMENT OR ANY OTHER MATERIALS INCLUDED WITH THE
DISCLOSURE STATEMENT MAY ADDRESS WRITTEN INQUIRIES TO THE
DEBTORS, IN CARE OF THEIR COUNSEL. THE DEBTORS HAVE NOT
AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR
CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS
DISCLOSURE STATEMENT. THE DEBTORS HAVE NOT AUTHORIZED ANY
REPRESENTATIONS CONCERNING THE DEBTORS OR THE VALUE OF THEIR
PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

THE DEBTORS BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE
BEST INTERESTS OF THE DEBTORS AND HOLDERS OF CLAIMS.
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ARTICLE |

QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND
THE PLAN

A. What is Chapter 11?

Chapter 11 of the Bankruptcy Code is the principal vehicle for reorganizing business entities
under federal bankruptcy laws, or, in some cases, liquidating the assets of business entities in an
orderly fashion, for the benefit of a debtor and its creditors and equity interest holders. The filing of
a petition for reorganization under Chapter 11 generally provides, under Section 362 of the Bankruptcy
Code, for an automatic stay of attempts to collect Claims or enforce Liens that arose before the
commencement of a debtor’s Chapter 11 case and certain actions that otherwise would interfere with
the debtor’s property or business. The commencement of a Chapter 11 case creates an estate that is
comprised of all of the legal and equitable interests of the debtor as of the date the bankruptcy petition
was filed. The Bankruptcy Code provides that the debtor may continue to operate its business and
remain in possession of its property as a debtor-in-possession or, in certain instances, the Bankruptcy
Court may appoint a trustee to oversee the debtor’s operations and eventually the liquidation of the
debtor’s property.

B. What is a Plan?

The principal purpose of a Chapter 11 case is to facilitate the formulation of a plan of
reorganization or liquidation, which provides for the restructuring of a debtor’s liabilities and the
treatment of claims. In this case, the Plan provides for the reorganization of the Debtors’ businesses.

C. What is a Disclosure Statement?

After a plan has been proposed, the holders of claims against and equity interests in a debtor
whose claims and/or equity interests are impaired by the terms of the plan are entitled to vote on
whether to accept or reject the plan. The Bankruptcy Code requires disclosure of “adequate
information” to all such voting creditors and equity interest holders by way of a disclosure statement
before the plan proponent may solicit votes on the plan. The Bankruptcy Code provides, in Section
1125(a)(1), that a disclosure statement containing adequate information must contain “information of
a kind, and in sufficient detail, as far as is reasonably practicable in light of the nature and history of
the debtor and the condition of the debtor’s books and records, that would enable a hypothetical
reasonable investor typical of holders of claims or interests of the relevant class to make an informed
judgment about the plan.”

D. The Purpose of this Disclosure Statement

The purpose of this Disclosure Statement is to provide the voting Holders of Claims with
important, necessary and material information regarding the Debtors and the Plan to enable them to
make an informed judgment on the merits of accepting or rejecting the Plan. The Debtors will also
make this Disclosure Statement available to, among others, known holders of Administrative Expense
Claims and Priority Claims to provide them with additional information to evaluate the Plan. The
information in this Disclosure Statement includes, among other matters, general background
information, an overview of the Debtors’ bankruptcy cases and an explanation of how the Plan will

1
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function. Accompanying this Disclosure Statement is a copy of (i) the Plan; (ii) a notice fixing the
time for the transmission of Ballots accepting or rejecting the Plan; (iii) the date and time of the hearing
to consider confirmation of the Plan and related matters and the time for filing objections to the Plan;
and (iv) where the recipient is entitled to vote on the plan, a Ballot for accepting or rejecting the Plan.

E. Am | Entitled To Vote On The Plan?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of
Claim or Interest you hold and whether you held that Claim or Interest as of the VVoting Record Date
(i.e., as of [the date on which this Disclosure Statement is approved by the Bankruptcy Court)]. Each
category of Holders of Claims and Interests, pursuant to sections 1122(a) and 1123(a)(1) of the
Bankruptcy Code, is referred to as a “Class.” Each Class’s respective voting status is set forth in Article
I11 of the Plan and Article VI of this Disclosure Statement.

F. Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Code to hold a hearing on
Confirmation of the Plan and recognizes that any party in interest may object to Confirmation of the
Plan. Further, before soliciting acceptances of the Plan, section 1125 of the Bankruptcy Code requires
the Debtors to prepare a disclosure statement containing adequate information of a kind, and in
sufficient detail, to enable a hypothetical reasonable investor to make an informed judgment regarding
acceptance of the Plan and to share such disclosure statement with all Holders of Claims whose votes
on the Plan are being solicited.

The Debtors have requested that the Bankruptcy Court hold the Confirmation Hearing [Sixty
(60) Days following approval of the Disclosure Statement,] at a time to be determined, subject to
Bankruptcy Court availability. All parties in interest will be served notice of the time, date, and
location of the Confirmation Hearing once scheduled. The Confirmation Hearing may be adjourned
from time to time without further notice.

G. What is the purpose of the Confirmation Hearing?

The purpose of the Confirmation Hearing is to confirm a chapter 11 plan of reorganization put
forth by the Debtors. The confirmation of a plan by a bankruptcy court binds the debtor, any person
acquiring property under a plan, any creditor or equity interest holder of a debtor, and any other person
or entity as may be ordered by the bankruptcy court in accordance with the applicable provisions of
the Bankruptcy Code.

H. How do | get a copy of the Plan and Disclosure Statement?

Copies of the Plan, this Disclosure Statement, and any other publicly filed documents in the
Chapter 11 Cases are available on the Debtors’ restructuring website at
https://omniagentsolutions.com/Whitehall (free of charge) or via PACER at https://www.pacer.gov
(for a fee) upon filing.

I. What if | am entitled to vote and did not receive a Ballot, received a damaged Ballot,
or lost my Ballot?

You may contact the Voting Agent:
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Whitehall Trust, Ballot Processing
Omni Agent Solutions, Inc.

5955 De Soto Avenue, Suite 100
Woodland Hills, CA 91367
818-906-8300
WhitehallInquiries@OmniAgnt.com

J. Who do | contact if | have additional questions with respect to this Disclosure
Statement or the Plan?

You should consult with a professional for legal, business, tax or financial advice. Otherwise,
you may contact:

Michelle Lee, Esquire

Dilworth Paxson LLP

1650 Market Street - Suite 1200
Philadelphia, PA 19103
215-575-7100
mlee@dilworthlaw.com

K. Do the Debtors recommend voting in favor of the Plan?

Yes. The Debtors believe that the Plan provides for a larger distribution to the Holders of Claim
or Interest than would otherwise result from any other available alternative. The Debtors believe that
the Plan is in the best interest of the Holders of Claim or Interest, and that any alternatives (to the
extent they exist) fail to realize or recognize the value inherent under the Plan.

L. Who supports the Plan?

The Plan is supported by the Debtors.
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ARTICLE NI

OVERVIEW OF THE PLAN

IT ISTHE DEBTORS’ OPINION THAT CONFIRMATION AND IMPLEMENTATION OF THE
PLAN IS IN THE BEST INTERESTS OF THE DEBTORS’ ESTATES AND THEIR
CREDITORS. THEREFORE, THE DEBTORS RECOMMEND THAT ALL CREDITORS
WHOSE VOTES ARE BEING SOLICITED SUBMIT A BALLOT TO ACCEPT THE PLAN.

A. General

The following is a brief overview of certain material provisions of the Plan. This overview is
qualified by reference to the provisions of the Plan, which is attached hereto as Exhibit A, and the
exhibits thereto, as amended from time to time. In the event that any inconsistency or conflict exists
between this Disclosure Statement and the Plan, the terms of the Plan will control. The Plan, if
confirmed by the Bankruptcy Court, will be binding upon the Debtors, Holders of Claims against and
Interests in the Debtors, and other parties in interest. All Holders of Claims and Interests and other
parties in interest are urged to read the Plan carefully.

B. The Plan

The Plan provides for the method of distribution of the Debtors’ ongoing revenues, escrowed
funds, and funds contributed to the Plan by the Debtors’ principal, Abraham Atiyeh. The Plan
contemplates the formation of a Distribution Account, into which certain funds from Mr. Atiyeh will
be deposited. Upon the Effective Date of the Plan, the Foreclosure Action shall be suspended or
dismissed, without prejudice, so long as payments are being made in accordance with the Plan.
The Plan designates the Classes of Claims against and Interests in the Debtors and specifies which
Classes the Debtors assert are: (1) unimpaired or impaired by the Plan; or (2) deemed to accept or
reject the Plan. Claims against the Debtors and Interests in the Debtors are classified in eighteen (18)
separate Classes, as described herein. Classes 12, 13, 14, 15 and 16 include subclasses for each Debtor.

On April 29, 2026, the Bankruptcy Court ordered that the Debtors propose a Chapter 11 plan
on or before May 19, 2026. While the Debtors believe that restructuring all of the Debtors’ operations
together is in the best interests of creditors and the Debtors’ ongoing operations, due to the uncertain
outcome of the Dismissal Order Appeal and deadline imposed by the Bankruptcy Court for the Debtors
to propose their Plan, the Plan necessarily provides alternate paths for restructuring, depending on the
outcome of the Dismissal Order Appeal.

C. Adequacy of Disclosure Statement

Before soliciting acceptances of a proposed chapter 11 plan, section 1125 of the Bankruptcy
Code requires a plan proponent to prepare a written disclosure statement containing information of a
kind, and in sufficient detail, to enable a hypothetical reasonable investor to make an informed
judgment regarding acceptance of the plan. The Debtors are providing this Disclosure Statement in
accordance with those requirements. This Disclosure Statement includes, without limitation,
information about:
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the Plan, including a summary, the procedures for voting on the Plan, and projected
recoveries thereunder (Article Il hereof);

the statutory requirements for confirming the Plan (Article Il hereof);

the Debtors’ organizational structures, business operations, and financial obligations
(Article 111 hereof);

the events leading to the filing of the Debtors’ Chapter 11 Cases (Article 111 hereof);
the major events during the Chapter 11 Cases, including significant pleadings filed in
the Debtors” Chapter 11 Cases (Article IV hereof);

the classification and treatment of Claims or Interests under the Plan, including
identification of the Holders of Claims or Interests entitled to vote on the Plan (Article
VI hereof);

the means for implementation of the Plan (Article VIII hereof), the provisions
governing distributions to certain Holders of Claims and Interests pursuant to the Plan
(Article 1X), the procedures for resolving Disputed Claims and other significant aspects
of the Plan (Article XII hereof);

certain risk factors that Holders of Claims and Interests should consider before voting
to accept or reject the Plan (Article XVII hereof);

certain United States federal income tax consequences of the Plan (Article XVIII

hereof)

Summary of Classes and Treatment of Claims or Interests

The classification of Claims against the Debtors in this Plan has been summarized in the
following chart.

Code

Class

Recovery

Status

Entitled to
Vote?

Class 1

Secured claim of
Coplay Whitehall
Sewer Authority

100% of Allowed Claim over
5 years

Impaired

YES

Class 2

Miscellaneous
Secured Claims of
Taxing Authorities
against Whitehall
Manor and Whitehall
Trust

100% of Allowed Claims
over 5 years

Impaired

YES

Class 3

Miscellaneous
Secured Claims of
Taxing Authorities
against Saucon Valley
Manor and Saucon
Trust

100% of Allowed Claims
over 5 years

Impaired

YES

Class 4

Secured Claim of US
Foods against Saucon
Valley Manor

100% of Allowed Claim over
5 years

Impaired

YES
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Class 5

Secured Claim of US
Foods against
Whitehall Manor

100% of Allowed Claim over

5 years

Impaired

YES

Class 6

Secured Claim of
Ameris Bank

100% of Allowed Claim on
stated contract terms

Unimpaired

No

Class 7

Secured Claim of
Lehigh against
Whitehall Manor

a.

If Dismissal Order is
reversed, receives
going concern value
as determined by
Bankruptcy Court,
less amounts received
postpetition, plus
interest. Payments
amortized over 20
years with a balloon at
10 years. Deficiency
claim in class 16.

If Dismissal is
affirmed, $500,000
upfront from
Distribution Account,
second secured note
for balance of existing
default, less payments
made postpetition,
Debt Service
Payments from Net
Operating Revenues
for remaining term of
Mortgage. No Class
16 claim.

Cash Out Payment
option to accept
$12,000,000 in final
satisfaction of all
Lehigh claims.

Impaired

YES

Class 8

Secured Claim of
Lehigh against Saucon
Valley Manor

If Dismissal Order is
reversed, receives
going concern value
as determined by
Bankruptcy Court,
less amounts received
postpetition, plus
interest. Payments
amortized over 20
years with a balloon at
10 years. Deficiency
claim in class 16.

Impaired

YES

6
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b. If Dismissal is
affirmed, $500,000
upfront from
Distribution Account,
second secured note
for balance of existing
default, less payments
made postpetition,
Debt Service
Payments from Net
Operating Revenues
for remaining term of
Mortgage. No Class
16 claim.

c. Cash Out Payment
option to accept
$12,000,000 in final
satisfaction of all

Lehigh claims.
Class 9 Secured Claim of a. If Dismissal reversed, | Impaired YES
Lehigh against treatment is under
Whitehall Trust Class 7 a.

b. If Dismissal is
affirmed, Class 9
stricken from Plan and
claim paid under Class
7b.

c. Ineither event, Lehigh
can accept Cash Out
Payment option of
$12,000,000 in final
satisfaction of all
Lehigh claims.

d. Inevent of Section
1111(b) election by
Lehigh, Lehigh will
receive a stream of
payments totaling the
full amount of the
Allowed Claim over
25 years, plus any
interest to make the
present value of the
payment stream equal
to the value of the
security for the
Allowed Claim as
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determined by the
Bankruptcy Court.

Class 10

Secured Claim of
Lehigh against Saucon
Trust

a. If Dismissal reversed,
treatment is under
Class 8 a.

b. If Dismissal is
affirmed, Class 10
stricken from Plan and
claim paid under Class
8b.

c. Ineither event, Lehigh
can accept Cash Out
Payment option of
$12,000,000 in final
satisfaction of all
Lehigh claims.

d. Inevent of Section
1111(b) election by
Lehigh, Lehigh will
receive a stream of
payments totaling the
full amount of the
Allowed Claim over
25 years, plus any
interest to make the
present value of the
payment stream equal
to the value of the
security for the
Allowed Claim as
determined by the
Bankruptcy Court.

Impaired

YES

Class 11

Secured Claim of
Whitehall
Condominium

0%, claim is waived subject
to confirmation of the Plan

Impaired

No

Class 12

Priority Unsecured
Claims

100% of Allowed Claim

Unimpaired

No

Class 13

Unsecured Contract
Claims of Trade
Vendors

2% of Allowed Claim on
Effective Date from
Distribution Fund

Impaired

YES

Class 14

Unsecured Vendors
and Service Provider
Claims

2% of Allowed Claim on
Effective Date from
Distribution Fund

Impaired

YES

Class 15

Unsecured Deficiency
Claim of Lehigh

Aggregate of 2% of Allowed
Claim, payable monthly along
with Debt Service Payments,
from Net Operating Revenues
over time as provided in Plan

Impaired

YES

8
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if Option a. applies to
Lehigh’s claims in Classes 7,
8,9 and 10. If the Dismissal
Order Appeal results in an
affirmance and Lehigh does
not elect the Cash Out
Payment, Class 16 is deemed
stricken from the Plan.

Class 16 | Convenience Class 48% of Allowed Claim on Impaired YES
Claims Effective Date from
Distribution Fund
Class 17 | Interests Retain equity interests in Unimpaired | No

exchange for new value to
fund Distribution Fund.

Class 18 | Insider Claims 0% Impaired No

In addition to the foregoing classified claims and in accordance with 11 USC 1123(a)(1), there
are categories of claims that are not permitted under the Bankruptcy Code to be classified above,
because such claims cannot be dealt with based on a vote, including administrative expense and
priority tax claims. “Administrative Expenses” are claims that arise after the filing of the Chapter 11
cases or otherwise meet the requirements for treatment as an administrative expense. In the Debtors’
cases, these claims include claims of Professionals, Receiver fees in the event that the Dismissal Order
is reversed, and certain other claims for post-petition goods and services provided to the Debtors. The
Debtors do not believe they owe any priority tax claims.

E. Solicitation Package

Omni will mail, or cause to be delivered, to Holders of Claims and Interests that are impaired
under the Plan and who are entitled to vote to accept or reject the Plan a solicitation package (the
“Solicitation Package”), which shall consist of the Solicitation Order (excluding all exhibits, except
as discussed herein), Cover Letter, Disclosure Statement (including the Plan and other exhibits
thereto), a copy of the Solicitation Procedures, the Confirmation Hearing Notice, and the appropriate
ballot (the “Ballot”). The Solicitation Package shall (a) inform recipients of their status of Holders or
potential Holders of Claims or Interests in Classes entitled to vote to accept or reject the Plan; and (b)
provide the deadline on or before which all Ballots must be received by Omni.

The Solicitation Package may also be obtained free of charge from Omni by: (1) visiting
https://omniagentsolutions.com/Whitehall; 2 submitting an inquiry to
Whitehallinquiries@OmniAgnt.com; or (3) calling 888-682-0360 (US & Canada toll free) and 818-
949-2750 (international).

F. Non-Voting Package

Omni will mail, or cause to be delivered, to Holders of Claims that are unimpaired under the
Plan and who are, pursuant to section 1126(f) of the Bankruptcy Code, conclusively deemed to accept
the Plan or, pursuant to section 1126(g) of the Bankruptcy Code, conclusively deemed to reject the
Plan, a non-voting package (the “Non-Voting Package”), which shall consist of a notice of non-voting

9
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status (the “Notice of Non-Voting Status”). As further discussed in the Disclosure Statement Motion,
the Non-Voting Package shall (a) inform recipients of their status of Holders or potential Holders of
Claims in non-voting Classes.

The Non-Voting Package may also be obtained free of charge from Omni by: (1) visiting
https://omniagentsolutions.com/Whitehall;  (2) submitting an inquiry to Omni at
Whitehalllnquiries@OmniAgnt.com; or (3) calling 888-682-0360 (US & Canada toll free) and 818-
949-2750 (international)

G. Voting and Confirmation of the Plan

1. Certain Factors to be Considered Prior to VVoting

There are a variety of factors that all Holders of Claims or Interests entitled to vote on the Plan
should consider prior to voting to accept or reject the Plan. These factors may impact recoveries under
the Plan, including:

e the financial information contained in this Disclosure Statement has not been audited
and is based on an analysis of data available at the time of the preparation of the Plan
and this Disclosure Statement;

¢ although the Debtors assert that the Plan complies with all applicable provisions of the
Bankruptcy Code, the Debtors can neither assure such compliance nor that the
Bankruptcy Court will confirm the Plan;

e Bankruptcy Court approval of the Disclosure Statement means that the Court found
that the Disclosure contained adequate information for Holders of Claims and Interests
in accordance with section 1125(b) of the Bankruptcy Code. This does not mean that
the Bankruptcy Court has considered the fairness or the merits of the Plan and approval
of the Disclosure Statement should not be construed as a guaranty of the accuracy or
completeness of the information contained herein or as an endorsement of the Plan by
the Bankruptcy Court;

e any delays of either Confirmation or Consummation could result in, among other
things, increased Administrative Claims or Professional Compensation Claims, which
would likely reduce the recoveries to the Holders of Claims or Interests.

2. Voting Procedures and Requirements

The Bankruptcy Court will schedule a hearing to approve the Disclosure Statement [Thirty
(30) days following entry of a Final Order resolving the Dismissal Order Appeal].

The Plan divides the Holders of Claims and Interests into eighteen (18) Classes. Only Classes
of Claims impaired under the Plan are entitled to vote. Classes of Claims or Interests that are not
impaired are not entitled to vote on the Plan and are conclusively presumed to have accepted the Plan.
In addition, Classes of Claims or Interests that do not receive distributions under the Plan are not
entitled to vote on the Plan and are deemed to have rejected the Plan. The impaired Classes entitled
to vote under the Plan are Classes 1, 2, 3, 4, 5,7, 8, 9, 10, 13, 14, 15, and 16.

In determining whether to accept or reject the Plan, votes will only be counted if submitted by
Holders of Claims (a) that have been duly scheduled as undisputed, non-contingent and liquidated, or

10
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(b) as to which a proof of claim has been filed and which has not been disallowed or the subject of an
unresolved objection before the Confirmation Hearing. If you are in any way uncertain as to whether
your Claim has been correctly scheduled, you should refer to the Debtors’ Schedules that are on file
with the Bankruptcy Court and available for free at https://omniagentsolutions.com/Whitehall.

The Bankruptcy Court has fixed [Forty-Five (45) Days following approval of the
Disclosure Statement], as the date by which Holders of Claims entitled to vote may vote to accept
or reject the Plan (the “Voting Deadline”). Voting on the Plan by each Holder of a Claim in
Classes 1, 2, 3, 4,5, 7,8,9, 10, 13, 14, 15, and 16 is important. Please carefully follow all of the
instructions contained on the Ballot(s) provided to you. In order for a vote to count, your Ballot
must be properly completed and received at the following address by the Voting Deadline:

Whitehall Trust, Ballot Processing
c/o Omni Agent Solutions, Inc.
5955 De Soto Avenue, Suite 100
Woodland Hills, CA 91367

Ballots may not be transmitted orally, by email or by facsimile. Accordingly, you are
urged to return your signed and completed Ballot, by hand delivery, overnight service, or
regular U.S. mail, so that it is received by Omni before the VVoting Deadline.

If more than one timely, properly completed Ballot is received with respect to the same Claim
allowed to vote, only the Ballot bearing the latest date will be counted for purposes of determining
whether the relevant requirements for voting on the Plan have been satisfied. If two or more
conflicting Ballots with respect to the same Claim are properly completed and received timely and
bear the same date, none of such Ballots will be counted for purposes of determining whether the
relevant requirements for voting on the Plan have been satisfied. Any Ballot not executed by the
Holder of an Allowed Claim or not indicating an acceptance or rejection of the Plan will be considered
null and void and will not be counted. The Debtors reserve the right to reject any Ballot not in proper
form, the acceptance of which would, in their and their counsel’s opinion, be unlawful. The Debtors
further reserve the right to waive any defects or irregularities as to a particular Ballot.

If a Ballot is signed by an officer of a corporation or other person acting in a fiduciary or
representative capacity, such person should indicate such capacity when signing and, if requested by
the Debtors, must submit proper evidence satisfactory to the Debtors of such person’s authority to so
act.

If you are entitled to vote and you did not receive a Ballot, received a damaged Ballot, or lost
your Ballot, please contact Omni at: (1) Whitehalllnquiries@ OmniAgnt.com; or (3) 888-682-0360
(US & Canada toll free) and 818-949-2750 (international). Further, this Disclosure Statement, the
Plan, and all of the related exhibits and schedules are available, without charge, to any party in interest
at https://omniagentsolutions.com/Whitehall.

3. Confirmation Hearing

Pursuant to Section 1128 of the Bankruptcy Code and Rule 3017(c) of the Federal Rules of
Bankruptcy Procedure, the Bankruptcy Court will schedule the Confirmation Hearing [Sixty (60)
Days following approval of the Disclosure Statement,] before the Honorable Patricia M. Mayer,
United States Bankruptcy Judge, at the United States Bankruptcy Court for the Eastern District of

11
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Pennsylvania, 201 Penn Street, Reading, Pennsylvania. The Confirmation Hearing may be adjourned
from time to time by the Bankruptcy Court without further notice except for the announcement of the
adjournment date made at the Confirmation Hearing or at any subsequent adjourned Confirmation
Hearing.

4. Plan Objection Deadline

All confirmation objections must be in writing and must specify in detail the name and address
of the objector, all grounds for the objection, and the amount of the Claim or Interest held by the
objector. The Bankruptcy Court has directed that objections, if any, to confirmation of the Plan be
filed with the Clerk of the Bankruptcy Court and served on the Debtors and the US Trustee so that
they are received [Forty-Five (45) Days following approval of the Disclosure Statement]. Unless
an objection is timely filed and served on the Debtors and the U.S. Trustee, such objection may not be
considered by the Bankruptcy Court at the Confirmation Hearing.

5. Confirmation

To confirm a plan, the Bankruptcy Code generally requires that the Bankruptcy Court make a
series of findings concerning the plan and the debtor including that:?

(i) the Plan classifies Claims in a permissible manner;

(i) the Plan complies with applicable provisions of the Bankruptcy Code;

(iii)  the Debtors complied with applicable provisions of the Bankruptcy Code;

(iv)  the Plan was accepted by the requisite votes of Holders of Claims, except to the extent that
cramdown is available under 11 USC 1129(b);

(V) The Debtors proposed the Plan in good faith and not by any means forbidden by law;

(vi)  the disclosure required by 11 USC 1125 has been made;

(vii) the Plan is feasible and it is unlikely that confirmation will be followed by a liquidation or
the need for further financial reorganization of the debtor, unless such liquidation or
reorganization is proposed in the plan;

(viii) the Plan is in the “best interests” of all Holders of Claims in an impaired Class by providing
to such Holders on account of their Claims property of a value, as of the Effective Date of
the Plan, that is not less than the amount that such Holder would receive or retain in a
liquidation under Chapter 7 of the Bankruptcy Code, unless the Holders of Claims in such
Class have accepted the Plan by the requisite votes; and

(ix)  all fees and expenses payable under 28 U.S.C. § 1930 have been paid or the Plan provides
for their payment on the effective date of the Plan.

6. Acceptance

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired
Claims as acceptance by holders of at least two-thirds (2/3) in dollar amount and more than one-half
(1/2) in number of claims in that class, but for that purpose counts only those who actually vote to

2 The descriptions contained herein are only a summary of certain confirmation requirements; they are not exhaustive of
all confirmation requirements and should not be construed as such.
12
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accept or reject the plan. Thus, a class will have voted to accept the plan if two-thirds (2/3) in amount
and a majority in number actually voting cast their ballots in favor of the Plan.

7. Best Interests Test: Liquidation Analysis

Notwithstanding acceptance of the Plan by the requisite majority of the Holders of Claims in
Classes entitled to vote, in order to Confirm the Plan, the Bankruptcy Court must independently
determine that the Plan is in the best interests of all Classes impaired by the plan. In order to Confirm
a Plan, the Bankruptcy Court must find that the Plan provides to each Class that rejects the plan a
recovery that has a value at least equal to the value of the distribution each such Class would receive
if all of the property of the debtor’s bankruptcy estate were liquidated under Chapter 7 of the
Bankruptcy Code.

To calculate what Holders of Claims would recover if a debtor were liquidated under Chapter
7, the Bankruptcy Court must first determine the aggregate dollar amount that would be generated
from the debtor’s remaining assets if the bankruptcy case were converted to a case under Chapter 7
and the assets were liquidated by a trustee in bankruptcy. Upon liquidation, the potential distribution
available to Holders of Claims may be reduced (i) by US Foods Inc.’s super-priority lien pursuant to
the Perishable Agricultural Commodities Act, 7 U.S.C. 8 499(e)(c); (ii) certain taxes; (iii) to the extent
of the value of the Collateral securing the Liens of secured creditors, and (iv) by the costs of liquidation
under Chapter 7, which costs would include the compensation of a trustee, disposition expenses,
including possible transfer taxes which may not be payable under Chapter 11, all unpaid administrative
expenses incurred by the Debtors during the Chapter 11 case (such as compensation of professionals),
litigation costs (if any), and Claims arising during the pendency of the Chapter 11 case and the Chapter
7 liquidation proceedings. There would also be included substantial closing costs associated with the
closing of the PCHs, transfer of residents, rejection of leases, payment of WARN claims, and
disposition of records. There may be included Chapter 11 Administrative Expense Claims for the
failure of the Debtors to fulfill post-petition contracts, if any. These Claims would have to be paid in
full out of the liquidation proceeds before the balance, if any, would be made available to pay
unsecured creditors. Moreover, any proceeds available for distribution would be reduced by the cost
attributable to the time value of money resulting from what is likely to be a more protracted
proceeding.

The Debtors have evaluated the range of return to Holders of Claims under the Plan, and have
compared that anticipated return with what they believe would be realized if a forced liquidation
occurs under Chapter 7 of the Bankruptcy Code. Based on this evaluation and the assumptions set
forth in the liquidation analysis attached hereto as Exhibit B, the Debtors believe Holders of Class 14,
15, 16 and 17 Unsecured Claims would obtain a recovery under the Plan in excess of what otherwise
would be available if the remaining Assets of the Debtors were liquidated and the proceeds thereof
were distributed as part of liquidation under Chapter 7 of the Bankruptcy Code. In other words, it
seems much more likely that the Assets available for distribution would only be diminished in the
context of the liquidation of the Debtors under Chapter 7, rather than the liquidation of the Debtors
under the Plan.

The liquidation analyses for the Debtors contain estimates of the amount of Claims that may
ultimately be treated as Allowed Claims, which are based solely upon the Debtors’ preliminary review
of the Proofs of Claim filed and the Debtors’ books and records. Except to the extent specifically
noted, no order has been entered to date estimating or otherwise fixing the amount of Claims at the
projected amounts set forth in the liquidation analysis. The estimates set forth therein should not be

13
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relied upon for any other purpose, including, without limitation, any determination of the value of any
distribution to be made on account of Allowed Claims under the Plan.

8. Cramdown

The Bankruptcy Code contains provisions for confirmation of a plan even if the plan is not
accepted by all impaired classes, as long as at least one impaired class of claims has voted to accept
the plan. These “cramdown” provisions are set forth in section 1129(b) of the Bankruptcy Code.

A plan may be confirmed pursuant to the cramdown provisions if, in addition to satisfying
certain other requirements of section 1129 of the Bankruptcy Code, the Plan: (i) “does not discriminate
unfairly;” and (ii) “is fair and equitable with respect to each Class of claims or equity interests that is
impaired under, and has not accepted, the Plan.” As used by the Bankruptcy Code, the phrases
“discriminate unfairly” and “fair and equitable” have meanings unique to bankruptcy law.

The requirement that a plan “not discriminate unfairly” means that a dissenting class must be
treated equally with respect to other classes of equal rank. A plan does not discriminate unfairly if
claims or interests in different classes but with similar priorities and characteristics receive or retain
property of a similar value under a plan. By establishing separate Classes for the Holders of each type
of Claim and by treating each holder of a Claim in each Class the same, the Debtors submit that the
Plan does not “discriminate unfairly”” with respect to any Class of Claims.

The “fair and equitable” standard, also known as the “absolute priority rule,” has different
meanings with respect to secured claims and unsecured claims. With respect to secured claims, for a
plan to be fair and equitable, the plan may provide, among other things, that the holder of such a claim
retain the liens securing that claim to the extent of the allowed amount of such claim, and that such
holder receive on account of such claim deferred cash payments in an aggregate amount of at least the
allowed amount of such claim, as of the plan’s effective date, of at least the value of such holder’s
interest in the estate’s interest in such property. Alternatively, a plan may provide for the realization
by the holders of secured claims of the indubitable equivalent of such claims. In this case, the Plan
provides that the Holders of Secured Claims will receive that which they are entitled to under section
1129 of the Bankruptcy Code by virtue of the retention of all Liens until payment of their Allowed
Claims are paid as provided by the Plan.

With respect to Lehigh, the Debtors propose several alternatives and Lehigh can also exercise
its right to make an election under section 1111(b) of the Bankruptcy Code. The alternative treatments
depend on whether the Dismissal Order Appeal results in an affirmance or reversal of the Dismissal
Order. In the event of a reversal, the Debtors intend to pay the Secured Claims of Lehigh to the extent
of the value of the collateral securing those claims and provide payment of its deficiency claim, over
time, from their Net Operating Revenue. In the event of an affirmance, Debtors Whitehall Manor,
Inc. and Saucon Valley Manor, Inc. intend a par plan pursuant to which they will pay an Initial Lehigh
Payment on the Effective Date of the Plan, provide a second lien note and security interest for the
balance of the defaults that exists as of the Effective Date, and make Debt Service Payments over the
remaining term of the Mortgages until Lehigh’s claims are paid in full. The Debtors will also provide
Lehigh with the option to elect to receive a Cash Out Payment of $12,000,000.00 on the Effective
Date of the Plan in full satisfaction of all of its claims against the Debtors.

With respect to a class of unsecured creditors, a plan can be fair and equitable (i) if it provides
that each holder of a claim of such class receives or retains on account of such claim property of a

14
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value, as of the plan’s effective date, equal to the allowed amount of such claim, or (ii) if it provides
that the holder of a claim or interest junior to the claims of such class will not receive or retain any
property under the plan on account of such junior claim or interest any property.

With respect to a class of equity interests, a plan can be fair and equitable if (i) each holder of
an equity interest will receive or retain under the Plan property of a value equal to the greatest of the
fixed liquidation preference to which such holder is entitled, the fixed redemption price to which such
holder is entitled or the value of the interest or (ii) the holder of an interest that is junior to the non-
accepting class will not receive or retain any property under the plan.

Pursuant to section 1129(b) of the Bankruptcy Code, the Debtors intend to request
confirmation of the Plan in the event that all of the applicable requirements of section 1129(a), other
than section 1129(a)(8), are met.

9. Feasibility

Section 1129(a)(11) of the Bankruptcy Code permits a plan to be confirmed if it is not likely
to be followed by liquidation or the need for further financial reorganization unless such liquidation
or reorganization is proposed in the plan. Here, the Debtors submit that no further financial
reorganization will be necessary. The Debtors’ principal has obtained financing commitments and has
personal assets sufficient to fund the Distribution Fund. In addition, based on an anticipated budget
and reduced expenditures, as has been the case during these Chapter 11 Cases, the Debtors anticipate
that they will be viable organizations going forward and able to generate the requisite revenue to fund
the Plan.

10. Compliance with Applicable Provisions of the Bankruptcy Code

Section 1129(a)(1) of the Bankruptcy Code requires that the Plan comply with the applicable
provisions of the Bankruptcy Code. The Debtors considered each of these issues in the development
of the Plan and have determined that the Plan complies with all provisions of the Bankruptcy Code.

11. Alternatives to Confirmation and Consummation of the Plan

If the Plan is not Confirmed and Consummated, the Debtors’ alternatives include (i) liquidation
under Chapter 7 of the Bankruptcy Code or (ii) the preparation and presentation of an alternative plan
of reorganization.

(1) Liquidation Under Chapter 7

The effectiveness of the Plan is preconditioned on certain contingencies being met, including:

e If the Dismissal Order Appeal results in an affirmance of the Dismissal Order, the
Debtors shall have entered into new Leases acceptable to the Debtors, Receiver and
Saucon Trust and Whitehall Trust, respectively, permitting Reorganized Whitehall
Manor, Inc. and Reorganized Saucon Valley Manor, Inc. to continue to operate their
PCHs on the real property owned by Whitehall Trust and Saucon Trust, respectively.

If no Chapter 11 plan can be confirmed, or if a plan is confirmed but Cash is not available for
the Plan to become effective, the Chapter 11 Cases may be converted to cases under Chapter 7 of the
Bankruptcy Code, in which case a Chapter 7 trustee would be elected or appointed to liquidate the
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remaining Assets of the Debtors. A discussion of the anticipated effect that liquidation under Chapter
7 would have on the recoveries of Holders of Claims is set forth above and in the attached Liquidation
Analysis. The Debtors believe that liquidation under Chapter 7 would result in, among other things,
significantly reduced distributions being made to Holders of Allowed Claims than those provided in
the Plan due to costs such as additional Administrative Expense Claims attendant to the appointment
of a Chapter 7 trustee, the Chapter 7 trustee’s employment of professionals and the Chapter 7 Trustee’s
closure of the facility. Moreover, the Distribution Fund would not be available to the Debtors in the
event that the reorganization Plan is not confirmed.

(i)  Alternative Plan Of Reorganization

If the Plan is not confirmed, the Debtors could attempt to formulate a different plan of
reorganization or liquidation. Because the Plan as proposed calls for the distribution of Cash largely
in accordance with the priorities of the Bankruptcy Code (except to the extent that such priority has
been modified by agreement of the affected party), it is difficult to conceive of an alternative plan of
reorganization or liquidation that could be proposed by the Debtors. An alternative plan may be filed
by a creditor or other party in interest. The Plan, in the opinion of the Debtors, represents the best
alternative to protect the interests of the Holders of Allowed Claims and maintain the level of service
that the Debtors’ residents expect in exchange for their payment for services.

ARTICLE Il

INFORMATION REGARDING THE DEBTORS AND
THE DEBTORS’ CHAPTER 11 CASES

A. Corporate Structure

The Debtors consist of two Pennsylvania corporations, Whitehall Manor, Inc. and Saucon
Valley Manor, Inc., each of which operates a Personal Care Home on property owned by the other two
Debtors, which are Pennsylvania Business Trusts, Whitehall Trust and Saucon Trust, respectively.
While legally separate entities, the Debtors operate under the ultimate ownership by and/or beneficiary
relationship with Abraham Atiyeh.

Whitehall Fiduciary, LLC is the Trustee of Whitehall Trust. Mr. Atiyeh is the main member
and manager of Whitehall Fiduciary, LLC. Saucon Management, LLC is the Trustee of Saucon Trust.
Mr. Atiyeh is the main member and manager of Saucon Management, LLC. The Trust Debtors have
historically owned and maintained their respective parcels of real property as business trusts but were
not formally registered as Pennsylvania Business Trusts until post-petition. Whitehall Trust is
registered as Domestic Business Trust ID 00152557132 and Saucon Trust as Domestic Business Trust
ID 0015237229.

Manor Trust owns Whitehall Manor and Saucon Valley Manor. Anka Management, LLC is
the Trustee of Manor Trust. Mr. Atiyeh is the manager and main member of Anka and the primary

8 Whitehall Trust is named “Whitehall Trust for Senior Care” to satisfy the Pennsylvania’s requirement
that a name must be sufficiently distinguishable from other entities on record.
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beneficiary of Manor Trust. Nimita Kapoor-Atiyeh is the President of the Manor Debtors. She also
serves as the Licensed Administrator of the Manor Debtors.

B. Business Operations

In 1998, Mr. Atiyeh and his family opened Whitehall Manor in honor of his deceased
mother, who suffered a stroke requiring long-term and personalized care. At that time, there were no
personal care homes in the Lehigh Valley that offered the level of quality, compassion, and dignity
demanded by the Atiyehs. From this deeply personal beginning grew not only Whitehall Manor, but
a lifelong commitment to caring for others. That same purpose later guided the creation and
operation of Saucon Valley Manor and continues to shape how both communities are run today.

The Manor Debtors are regulated under 55 PA Code 2600 as Personal Care Homes. The
Manor Debtors provide 24-hour supervision for adults (including those with dementia) and help with
the tasks of daily living such as bathing, dressing, medication assistance, and meal preparation. The
Manor Debtors offer care that exceeds the minimum requirements of Regulation 2600, consistent
with their mission of treating residents as extended family. The Manor Debtors staff above state
minimums. Indeed, to ensure appropriate staffing, the Manor Debtors cover uber rides and shelter
for staff during inclement weather. The Manor Debtors also provide transportation to appointments
and offsite activities, though not required by regulation. The Manors provide entertainers, field trips,
and numerous activities to keep their residents engaged.

Their commitment to care has been recognized by the community. The Manor Debtors were
awarded the 2026 “Best of Senior Living Award” from Place for Mom — the largest referral source
in the country. Since 2017, the Manor Debtors have been named by Morning Call Readers’ Choice
Awards “Best Assisted Living and Personal Care Home”. St. Lukes Hospital and Lehigh Valley
Hospital regularly refer residents to the Manor Debtors because of the known quality of care.

The Trust Debtors were created for the purpose of carrying on business operations through
their ownership and maintenance of improved real property on which their affiliated Manor Debtors
operate. Business operations historically included the negotiation of contracts, collection of rent,
compliance with United States Department of Housing and Urban Development ("HUD")
Regulations, and service of mortgages even though the Debtors’ financial difficulties prevented the
Manor Debtors from being able to pay rent to the Trust Debtors over the past several years.

Since COVID, to address their resulting financial hardships, the Debtors have taken steps to
streamline and consolidate operations to maximize value going forward and to best ensure continued
and profitable operations. This includes ensuring that services provided to Residents are fully and
timely performed, that facilities are maintained to meet their needs and that the Residents are happy
and well cared for, which has resulted in an increase in occupancy of the facilities as the Debtors
reorganize. The facilities were also upgraded, including installation of independent living units, yoga
rooms, movie rooms, and a special dining room for those with severe medical issues related to
feeding. The Debtors also successfully appealed the tax assessment for Saucon, enabling them to
lower their future tax obligations. The Whitehall location is still under appeal.

The Debtors also effectively used their bankruptcy cases to further their financial
stabilization. The Monthly Operating Reports show a trend of improved cash flow, not a cash loss.
Whitehall Manor’s March Monthly Operating Report showed a profit of $295,456 with a cumulative

17



Case 25-15245-pmm Doc 126 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc Main
Document  Page 28 of 72

profit of $445,264 since the Petition Date. Saucon Valley Manor’s March Monthly Operation Report
showed a profit of $188,451 with a cumulative profit of $575,471. Rent paid by residents increased
in January 2026 to a rate that was still competitive but better enabled the Debtors to offset increased
supply costs and other expenses. Employees continue to be paid in full. Vendors also report that the
Debtors are paying bills as due.

C. Mortgages

On January 19, 2012, Whitehall Trust (through its trustee) executed a Mortgage and Note
(collectively “Whitehall Loan”) with M&T Realty Capital Corporation (“M&T”) on real property
located at 1177 6th Street, Whitehall PA 18052. The Whitehall Loan was obtained for business
purposes. As a HUD insured loan, Whitehall Trust and Whitehall Manor were required to enter into
Security Agreements with M&T as additional security for the loan and Regulatory Agreements with
HUD.

On December 1, 2012, Saucon Trust executed a Mortgage and Note (collectively “Saucon
Loan”) with M&T on real property located at 1050 Main Street, Unit #1, Hellertown, PA 18055. The
Saucon Loan was obtained for business purposes. As a HUD insured loan, Saucon Trust and Saucon
Valley Manor were required to enter into Security Agreements with M&T as additional security for
the loan and Regulatory Agreements with HUD.

The Debtor Manors paid rent to the Debtor Trusts, inclusive of amounts needed by the
Debtor Trusts to service the Mortgages, pay property taxes and insurance and provide a reserve for
maintenance and repairs.

D. Events Leading to the Chapter 11 Filings

For several decades, the Debtors operations were profitable. In 2019, the COVID-19
pandemic resulted in many restrictions being put into place for individuals and businesses across the
country to curb the spread of the COVID-19 virus. The Debtors’ facilities were not spared from the
impacts of these restrictions.

Due to the nature of the Debtors’ operations involving elderly and vulnerable individuals, the
Debtors’ expenses quickly increased. The Debtors purchased significant personal protection
equipment for residents and staff, hired additional personnel to maintain coverage when staff
members were exposed to the virus or became ill, and even opened a separate facility in Bethlehem,
Pennsylvania so that the Debtors could relocate residents who had been exposed or tested positive
for the virus so that they would not put other residents at risk. Contemporaneously, the Debtors’
income was reduced as families chose to move their loved ones to their own homes so that they
would not be isolated as a result of the pandemic restrictions on visitors and social interaction.
Additionally, unfortunately, the death rates for these vulnerable individuals grew as a result of the
virus.

The Debtors worked to reduce expenses and increase revenues so that the Debtors could
survive the economic toll of COVID. Many personnel and service functions were consolidated and
shared among the facilities, including management, licensed administrators, payroll and tax services,
nursing services, food service and other expenses. The level of care for Residents never changed
and staff were always timely paid despite their financial issues.
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While Mr. Atiyeh personally infused significant capital into the Debtors’ operations during
this time, ultimately, by 2021, the Debtors’ financial condition put the Debtors in the position of having
to choose between paying operating expenses and providing services to residents or servicing their
mortgages and paying property taxes. The Debtors were hopeful that their financial condition would
being improving as the country recovered from the pandemic and that they would be able to catch up
on their unpaid obligations in the near term. Therefore, Mr. Atiyeh sought a loan modification of the
Mortgages with HUD. Instead of providing relief, HUD auctioned the Mortgages in 2023.

Windstream Capital LLC (a venture capital and private equity firm) purchased the Trust
Debtors’ loans in a private auction from HUD at substantial discount. Whitehall’s $12.5 million loan
was purchased for $2.77 million and Saucon’s $16.24 million loan was purchased for $3.35 million.
Windstream assigned its loans to its affiliate, Lehigh. On May 14, 2024, Lehigh entered a Collateral
Assignment with Northeast Bank. As security for a loan, Lehigh pledged the Trust Debtors’
mortgages, notes, security agreements, and other documents as collateral.

Upon its acquisition of the Mortgages, Lehigh initiated the Foreclosure Action and obtained
the appointment of the Receiver, who was authorized by the District Court to collect rents from the
tenants of the Manor Debtors. Prior to filing the Bankruptcy, the Debtors successfully negotiated deals
with the property tax collectors to stay Sheriff Sales of the buildings for outstanding property tax
obligations. However, the Debtors continued to struggle to fund operations, resolve past due debts,
and defend the Foreclosure Action. Moreover, the Atiyehs worried about the stress on the residents
and staff. As a result, to restructure their operations, on December 26, 2025 (the “Petition Date”), the
Debtors filed Chapter 11 petitions initiating their Chapter 11 cases in the United States Bankruptcy
Court for the Eastern District of Pennsylvania.

ARTICLE IV

EVENTS DURING THE CHAPTER 11 CASES
A. First-Day Relief

Immediately after the Petition Date, the Debtors filed a number of motions and other pleadings
(collectively the “First Day Motions”) designed to minimize any disruption to their business
operations. The following chart displays the First Day Motions and their respective interim, if
applicable, and final orders:

Motion/Application Name Motion Order Order
Docket No. | Docket No. Docket No.
25-15241 25-15245
Motion for Joint Administration 11 53
Motion of the debtors for an order 12 80

establishing certain notice, case management,
and administrative procedures
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Motion for Entry of an Order (I) Authorizing | 13 70
the Debtors to File (i) A Consolidated Matrix
and (ii) A Consolidated List of Their Top
Twenty (20) Unsecured Creditors; (I1)
Authorizing and Approving Special Noticing
and Confidentiality Procedures, (111)
Establishing a Complex Service List; (1V)
Granting the Request for an Expedited
Hearing with Reduced Notice Period and
Limited Notice and (V) Granting Related
Relief (the Consolidation, Special Noticing
and Confidentiality Motion)

Motion for Entry of an Order: (A) 16 188, 241
Authorizing Continued Use of the Debtors
Cash Management System, Existing Bank
Accounts, and Business Forms; (B) Waiving
Certain United States Trustee Requirements,
and (C) Granting Related Relief (the Cash
Management Motion)

Motion for (1) Interim and Final Orders (A) 17 189, 246 53,85
Authorizing Debtors to Use Cash Collateral
of Existing Secured Party and Granting
Adequate Protection for Use and (B)
Prescribing Form and Manner of Notice and
Setting the Time for the Final Hearing and (2)
Expedited Hearing on the Relief Sought
Herein (the Cash Collateral Motion)

Motion for an Order (A) Authorizing the 18 75
Debtors to Pay Certain Pre-Petition (1)
Wages, Salaries, and Other Compensation,
(1) Reimbursable Employee Expenses, and
(111) Employee Medical and Similar Benefits;
and (B) Directing Banks and Other Financial
Institutions to Honor All Related Checks and
Electronic Payment Requests (the Wages
Motion)

Motion for Entry of Interim and Final Orders | 19 165
(I) Authorizing the Debtors Proposed Form of
Adequate Assurance of Payment to Utility
Companies, (I1) Establishing Procedures for
Resolving Objections by Utility Companies,
(111) Prohibiting Utility Companies from
Altering, Refusing, or Discontinuing Service
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and (1V) Granting Related Relief (the Utilities
Motion)

Motion for Interim and Final Orders (1) 21 withdrawn
Authorizing the Debtors to Pay Certain
Prepetition Taxes and (I1) Granting Related
Relief (the Taxes Motion)

Motion for Entry of Interim and Final Orders | 27 164
(I) Authorizing the Debtors to (A) Continue
their Insurance Policies Entered Into
Prepetition and Pay Prepetition Obligations
in Respect Thereof, (B) Honor Prepetition
Premium Financing Agreement, and (C)
Renew Insurance Premium Financing
Agreement in the Ordinary Course of
Business; (1) Authorizing Banks to Honor
and Process Check and Electronic Transfer
Request Related Thereto; and (I11) Granting
Related Relief (the Insurance Motion)

Expedited Motion For Expedited 24 30
Consideration Of First-Day Motions
Pursuant To Local Rule 1002-2

B. Retention Applications and Related Motions

The Debtors have filed several applications and obtained authority to retain various
professionals to assist the Debtors in carrying out their duties under the Bankruptcy Code during these
Chapter 11 Cases, as set forth in the table below.

Professional Role Motion Order
Docket | Docket No.
No.
Dilworth Paxson LLP (“Dilworth”) Bankruptcy 30 140
Counsel
Omni Agent Solutions (“Omni”) Claims and 22 74

Noticing Agent

Lukens & Wolf, LLC d/b/a Valbridge Appraiser 170 222
Property Advisors
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Hoegen & Associates Special Counsel | 166 221
for Whitehall
Tax Appeal

The Order approving the retention of Dilworth as bankruptcy counsel is presently subject to
appeal by Lehigh, which appeal is pending in the District Court. Dilworth is in the process of filing its
first interim application seeking compensation and reimbursement of expenses.

Debtors intend to file a motion to obtain authority to retain and compensate professionals
utilized in the ordinary course of their businesses.

Within thirty (30) days following the Effective Date of the Plan, the Debtors’ Professionals
will file fee applications for amounts claimed due as of the Effective Date of the Plan.

C. The Patient Care Ombudsman

On January 28, 2026, the Bankruptcy Court entered an Order Directing the Appointment of a
Patient Care Ombudsman Pursuant to 11 U.S.C. § 333. [25-15241, D.I. 145]. On February 2, 2026,
the Office of the United States Trustee (the “US Trustee”) appointed Margaret Barajas to serve as the
Patient Care Ombudsman in the Debtors’ bankruptcy cases. [25-15241, D.I. 169].

During the course of the bankruptcy cases, Ms. Barajas, as well as other state, regional and
local ombudsmen in the ordinary course of business, conducted numerous inspections and analyses of
the Debtors’ operations. Following her appointment, on February 24, 2026, Ms. Barajas reported no
major deficiencies and found no serious overreaching or outstanding concerns about the health, safety
or welfare of the residents at the Manors. Ms. Barajas issued her first formal report on April 9, 2026
[25-15254, D.l1. 280], which was submitted based upon visits that occurred during severe winter
weather patterns that caused damage to Saucon Valley Manor. Ms. Barajas noted several deficiencies
at the Debtors’ facilities and that Saucon Valley Manor had been issued a first provisional license until
certain noted issues were resolved. The deficiencies were resolved prior to the issuance of the PCO
report. At a hearing on April 23, 2026, Ms. Barajas confirmed that the residents were safe and repairs
were made. The Bankruptcy Court determined that the Debtors resolved the deficiencies and that she
had no concerns about the health, safety or welfare of the residents.

On May 11, 2026, the Debtors received notice that, following further inspection, no
deficiencies were found. On May 14, 2026, Saucon Valley Manor’s certification was reinstated.
Whitehall Manor holds a Certificate of Compliance.

D. Official Committee of Unsecured Creditors

No Official Committee of Unsecured Creditors has been appointed in these Chapter 11 Cases.

E. Single Asset Real Estate Designation of the Trust Debtors

On January 27, 2026, the Bankruptcy Court issued an order designating the Trust Debtors as
Single Asset Real Estate entities as defined in Section 101(51B) of the Bankruptcy Code.
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F. Debtor-in-Possession Financing

To date, the Debtors have been able to fund their post-petition operations, including adequate
protection payments to Lehigh, with their operating revenue, consistent with their approved cash
collateral budgets; however, as of May 1, 2026, the Bankruptcy Court ordered the Debtors to escrow
the full amount of rent stated in each of the intercompany leases between the Manors Debtor and
Trusts Debtor with the Receiver, in addition to making adequate protection payments to Lehigh and
in addition to turning over all post-petition rent received from their physical therapy tenant, Good
Shepherd, to the Receiver.

While the Debtors did escrow approximately $300,000 for the May 1, 2026 rent, turned over
post-petition rent from Good Shepherd (less certain expenses) and continue to make their adequate
protection payments, the Debtors may require approval of a debtor in possession financing facility
from its principal, Abraham Atiyeh as a result of the impact of those payments on the Debtors’ ability
to maintain operations pending confirmation of a Chapter 11 plan. Accordingly, the Debtors may seek
approval of a debtor-in-possession financing facility, pursuant to which, if approved, they would be
permitted to access a line of credit up to as may be necessary to fund operations pending entry of a
Confirmation Order.

G. Meeting of Creditors and Filing of Schedules, Statements, and Other Financial
Documents

The U.S. Trustee conducted the initial 341 meeting of creditors on January 30, 2026 at 1:00pm.
The 341 meeting was adjourned to March 6, 2026 at 1:00pm.

The Debtors filed their Schedules of Assets and Liabilities (“Schedules”) and Statement of
Financial Affairs and Liabilities (“Statements”) with the Bankruptcy Court on February 23, 2026. The
Schedules and Statements set forth, among other things, the Debtors’ assets and liabilities, current
income and expenditures, and executory contracts and unexpired leases. The Debtors also have filed
monthly operating reports in accordance with applicable requirements. These documents may be
examined during normal business hours in the Office of the Clerk of the Bankruptcy Court or reviewed
online at https://omniagentsolutions.com/Whitehall.

The Debtors provide Lehigh with weekly and monthly financial reconciliation of their actual
versus budgeted income and expenditures.

H. The Dismissal Order

On March 19, 2026, the Bankruptcy Court entered the Dismissal Order, dismissing the Chapter
11 cases filed by Debtors Whitehall Trust and Saucon Trust on the basis of eligibility as debtors under
section 109 of the Bankruptcy Code, finding that the Trust Debtors did not meet the definition of a
“business trust” for purposes of the Bankruptcy Code. [25-15241, D.l. 264]. On April 2, 2026, the
Bankruptcy Court entered the Stay Order, staying the effectiveness of the Dismissal Order pending an
appeal of the Dismissal Order by Debtors Whitehall Trust and Saucon Trust. [25-15245, D.I. 67]. On
April 20, 2026, the Bankruptcy Court granted Debtors’ Motion for Certification of Direct Appeal to
the Court of Appeals for the Third Circuit. [25-15245, D.l. 286]. The Debtors await the Third Circuit
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Court of Appeals’ authorization for a direct appeal. Once authorized, expedited consideration will also
be sought.

I. Claims Bar Date for Pre-Petition and Rejection Damages Claims

The Bankruptcy Court entered an order establishing the general deadline for filing proofs of
claim against the Debtors. [D.l. 187]. The deadline established by the Bankruptcy Court was March
26, 2026, for all Claims and Interests (other than Administrative Claims) and Claims of governmental
entities, for which the deadline is June 26, 2026. Notice of this Bar Date was mailed to all known
holders of Claims against and Interests in the Debtors and parties in interest on or about February 4,
2026. [D.1. 182]. In addition, claims arising out of the rejection of executory contracts or unexpired
leases, pursuant to the provisions of the Plan, must be filed no later than thirty (30) days after (i) the
Confirmation Date or (ii) such other date as may be fixed by order of the Bankruptcy Court.

The aggregate amount of Proofs of Claim filed against the Debtors (exclusive of claims filed
by Lehigh and Receiver) is approximately $1,314,561.00. This amount includes unsecured claims
asserting entitlement to priority under section 507(a) of the Bankruptcy Code, secured and general
unsecured claims less duplicate claims.

The aggregate amount of Proofs of Claim filed by Lehigh against the Debtors is approximately
$32,865,094.78. This amount includes unsecured and secured claims less duplicate claims. The Claim
amounts will be determined during the claims objection process.

The Receiver filed Proofs of Claim against the Manor Debtors on behalf of the Trust Debtors
for unpaid pre-petition rent. These Proofs of Claim are Insider and Intercompany Class 18 Claims,
which shall be extinguished on the Effective Date and thus not included.

J. Exclusivity

Pursuant to sections 1121(b) and 1121(c)(3) of the Bankruptcy Code, the Debtors had the
exclusive right to file a plan (the “Exclusive Filing Period”) until April 27, 2026, and the exclusive
right to solicit acceptances for its plan until June 24, 2026 (the “Exclusive Solicitation Period”).
Pursuant to section 1121(d) of the Bankruptcy Code, the Bankruptcy Court extended the Exclusive
Filing Period to May 19, 2026 and the Exclusive Solicitation Period to July 14, 2026. [25-15245, D.I.
110]

K. Proposed Confirmation Schedule

Pursuant to the Solicitation Motion, filed contemporaneously herewith, the proposed schedule
and deadlines for Confirmation include the following:

1. Fourteen (14) Days Following Entry of a Final Order Resolving the Dismissal Order
Appeal: Deadline for objections to adequacy of the Disclosure Statement.

2. Thirty (30) Days Following Entry of a Final Order Resolving the Dismissal Order
Appeal: Hearing to approve the Disclosure Statement.

3. Forty-Five (45) Days Following Approval of the Disclosure Statement: Deadline for
submission of ballots on the Plan.

4. Forty-Five (45) Days Following Approval of the Disclosure Statement: Deadline for
objections to confirmation of the Plan.
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5. Sixty (60) Days Following Approval of the Disclosure Statement: Confirmation
hearing.

ARTICLE V

ADMINISTRATIVE EXPENSE CLAIMS, DIP CLAIMS, AND PRIORITY CLAIMS

The Plan provides for eighteen (18) Classes of Claims and provides for the payment of non-
classified administrative expense Claims (the Holders of which do not vote). The Classes and
distributions, if any, to be made to each Class (and non-classified Claims) under the Plan are described
below.

A. Administrative Claims

The Plan provides that, unless otherwise provided for in the Plan, each Holder of an Allowed
Administrative Claim shall receive in full satisfaction, settlement, release, extinguishment and
discharge of such Claim: (a) the amount of such unpaid Allowed Claim on or as soon as reasonably
practicable after the later of (i) the Effective Date, (ii) the date on which such Administrative Claim
becomes Allowed, or (iii) a date agreed to in writing by the Debtors and the Holder of such
Administrative Claim; or (b) such other treatment on such other terms and conditions as may be agreed
upon in writing by the Holder of such Claim and the Debtors or as the Bankruptcy Court may order.

Except for Professional Compensation Claims and DIP Claims, and notwithstanding any prior
filing or Proof of Claim, Proofs of Claim seeking the allowance and payment of Administrative Claims
must be filed and served on the Debtors by no later than the Administrative Claims Bar Date pursuant
to the procedures set forth in the Confirmation Order and the notice of the occurrence of the Effective
Date. The burden of proof for the allowance of Administrative Claims remains on the Holder of the
Administrative Expense Claims.

Except for Administrative Claims subject to 11 U.S.C. § 503(b)(1)(D), Holders of
Administrative Claims (other than Professional Compensation Claims and DIP Claims) that do
not file and serve a Proof of Claim or application for payment of administrative expenses
requesting the allowance of an Administrative Claim by the Administrative Claims Bar Date
shall be forever barred, estopped, and enjoined from asserting Administrative Claims against
the Debtors, the Estates, or the Debtors’ assets and properties, and any Administrative Claims
shall be deemed disallowed as of the Effective Date unless otherwise ordered by the Bankruptcy
Court.

1. Professional Compensation Claims

Professional fees have been requested and, in some instances Allowed, by the Bankruptcy
Court. A summary of the outstanding fee requests is as follows:

Applicant Fees/Expenses Status
PCO $0.00 N/A
First Dilworth Paxson, LLP To be determined upon filing | Pending
First Hoegan & Associates To be determined upon filing | Pending
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Omni Agent Solutions To be determined Pending
Lukens & Wolf, LLC d/b/a $10,500 Paid
Valbridge Property Advisors

To the extent Professional Fees are allowed but unpaid, the Debtors anticipate paying them on
or about the Effective Date from funds contained in the Distribution Fund or as otherwise agreed
between the applicable Professional and the Debtors.

The Debtors estimate that additional Administrative Claims for Professional Fees incurred
through a projected Effective Date of thirty (30) days following entry of a Confirmation Order the
amount of which will depend on future events, exclusive of the amounts set forth above.

2. Other Administrative Expense Claims

The Debtors are also projecting that they have Section 503(b)(9) and other Administrative
Expense Claims due of approximately $99,435.46 inclusive of the PACA claim asserted by U.S.
Foods. Debtors Whitehall Trust and Saucon Trust are also responsible to pay prepetition fees incurred
by the Receiver as Administrative Claims, which Claims will be paid along with other Administrative
Claims as provided in the Plan to the extent that the Dismissal Order Appeal results in a reversal of
the Dismissal Order. If that order is affirmed as a result of the Dismissal Order Appeal, the Receiver
will retain her rights to pursue Saucon Trust, Whitehall Trust, and Lehigh for payment of her fees but
such payments shall not be made under the Plan.

3. Post-Confirmation Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date,
the Debtors shall, in the ordinary course of business and without any further notice to or action, order,
or approval of the Bankruptcy Court, pay in Cash the reasonable and documented legal, professional,
or other fees and expenses related to implementation of the Plan and Consummation incurred by the
Debtors. Upon the Confirmation Date, any requirement that Professionals comply with sections 327
through 331, 363, and 1103 of the Bankruptcy Code in seeking retention or compensation for services
rendered after such date shall terminate, and the Debtors may employ and pay any professional in the
ordinary course of business without any further notice to or action, order, or approval of the
Bankruptcy Court.

If the Debtors dispute the reasonableness of any such invoice, the affected Professional may
submit such dispute to the Bankruptcy Court for a determination of the reasonableness of any such
invoice, and the disputed portion of such invoice shall not be paid until the dispute is resolved.

B. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable
treatment, each Holder of an Allowed Priority Tax Claim shall receive, in full and final satisfaction,
settlement, release, and discharge of such Claim: (a) the amount of such unpaid Allowed Priority Tax
Claim on or as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the date on
which such Priority Tax Claim becomes Allowed and (iii) a date agreed to by the Debtors and the
Holder of such Priority Tax Claim; or (b) such other treatment on such other terms and conditions as
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may be agreed upon in writing by the Holder of such Priority Tax Claim and the Debtors or as the
Bankruptcy Court may order. Prior to the Effective Date, the Debtors shall have the right, in their
sole discretion, to prepay at any time, in whole or in part, any Allowed Priority Tax Claim without
premium or penalty of any sort or nature.

ARTICLE VI

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Interests

The categories of Claims listed below classify Claims for all purposes, including voting,
confirmation and distribution pursuant to the Plan and pursuant to sections 1122 and 1123(a)(l) of
the Bankruptcy Code. A Claim shall be deemed classified in a particular Class only to the extent
that the Claim qualifies within the description of that Class and shall be deemed classified in a
different Class to the extent that any remainder of such Claim qualifies within the description of such
different Class. A Claim is in a particular Class only to the extent that such Claim is Allowed in that
Class and has not been paid or otherwise settled prior to the Effective Date. All payments required
under the Plan to be paid to a Class of Creditors shall be in Cash.

The classification of Claims against the Debtors in this Plan has been summarized in the
following chart:

Code Class Status Entitled to Vote?
Class 1 Secured claim of Coplay Impaired YES
Whitehall Sewer Authority
Class 2 Miscellaneous Secured Impaired YES

Claims of Taxing Authorities
filed against Whitehall Manor
and/or Whitehall Trust

Class 3 Miscellaneous Secured Impaired YES
Claims of Taxing Authorities
filed against Saucon Valley
Manor and/or Saucon Trust

Class 4 Secured Claim of US Foods Impaired YES
against Saucon Valley Manor

Class 5 Secured Claim of US Foods Impaired YES
against Whitehall Manor

Class 6 Secured Claim of Ameris Unimpaired No
Bank

Class 7 Secured Claim of Lehigh Impaired YES
against Whitehall Manor

Class 8 Secured Claim of Lehigh Impaired YES
against Saucon Valley Manor

Class 9 Secured Claim of Lehigh Impaired YES

against Whitehall Trust
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Class 10

Secured Claim of Lehigh
against Saucon Trust

Impaired

YES

Class 11

Secured Claim of Whitehall
Condominium

Impaired

No

Class 12

Priority Unsecured Claims

Unimpaired

No

Class 13

Unsecured Contract Claims of
Trade Vendors, separately
classified by Debtor in the
subsections thereof

Impaired

YES

Class 14

Unsecured Vendors and
Service Provider Claims,
separately classified by
Debtor in the subsections
thereof

Impaired

YES

Class 15

Unsecured Deficiency Claim
of Lehigh, separately
classified by Debtor in the
subsections thereof

Impaired

YES

Class 16

Convenience Class Claims,
separately classified by
Debtor in the subsections
thereof

Impaired

YES

Class 17

Interests

Unimpaired

No

Class 18

Insider Claims

Impaired

No

B. Treatment of Claims and Interest

1. Class 1 - Secured Claim of Coplay Whitehall Sewer Authority against Whitehall Manor, Inc.

a. Classification: Class 1 consists of Coplay Whitehall Sewer Authority

against Whitehall Manor, Inc

. Treatment: If the claim is determined to be secured, then (i) Plan payments

on account of Class 1 claims, to the extent Allowed, shall equal the full
amount of such Class 1 claim, plus interest at the statutory rate or such lower
rate as necessary to achieve present value, and be paid over a period of five
(5) years from the Effective Date until paid in full, and (ii) Coplay
Whitehall Sewer Authority shall retain its Lien in the same priority and to
the same extent as it existed on the Petition Date until all payments due on
account of its Class 1 Secured Claim under the Plan are paid in full. If the
claim is determined to be unsecured, then Coplay Whitehall Sewer
Authority shall be treated in the same manner as Class 15 below.

c. Voting: Class 1 is Impaired, and Holders of Class 1 Claims are entitled to

vote to accept or reject the Plan.

2. Class 2 — Miscellaneous Secured Claims of Taxing Authorities Filed Against Whitehall
Manor and/or Whitehall Trust
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a. Classification: Class 2 consists of miscellaneous secured claims asserted
by (i) Whitehall Township in the amount of $34,096.20, (ii) Whitehall
Coplay School District in the amount of $ 257,618.54, and (iii) Lehigh
County Tax Claim Bureau in the amount of $42,311.80. Pursuant to the
Security Agreement, Mortgage, and Lease, property taxes are Obligations
(as defined in the Security Agreement) required to be paid by Whitehall
Manor, Inc.; however, to the extent that Class 2 claims become Allowed
secured claims, the security interest is in the assets of Whitehall Trust.

b. Treatment: Plan payments on account of Class 2 secured claims, to the
extent Allowed, shall equal the full amount of such Class 2 claims, plus
interest at the statutory rate or such lower rate as necessary to achieve
present value, and be paid over a period of five (5) years from the
Effective Date until paid in full. The miscellaneous taxing authorities shall
retain their Liens in the same priority and to the same extent as existed on
the Petition Date until all payments due on account of their respective
Class 2 Secured Claim under the Plan are paid in full.

c. Voting: Class 2 is Impaired, and Holders of Class 2 Claims are entitled to
vote to accept or reject the Plan.

3. Class 3 — Miscellaneous Secured Claims of Taxing Authorities Filed Against Saucon Valley
Manor and/or Saucon Trust

a. Classification: Class 3 consists of miscellaneous secured claims asserted
by (i) Saucon Valley School District in the amount of $220,654.35, (ii)
Borough of Hellertown in the amount of $94,600.00, and (iii) County of
Northampton in the amount of $47,520.00. Pursuant to the Security
Agreement, Mortgage, and Lease, property taxes are Obligations (as defined
in the Security Agreement) required to be paid by Saucon Valley Manor, Inc.;
however, to the extent that Class 3 claims become Allowed secured claims, the
security interest is in the assets of Saucon Trust.

b. Treatment: Plan payments on account of Class 3 secured Claims, to the
extent Allowed, shall equal the full amount of such Class 3 Claim, plus interest
at the statutory rate or such lower rate as necessary to achieve present value,
and be paid over a period of five (5) years from the Effective Date until paid
in full. The miscellaneous taxing authorities shall retain their Liens in the same
priority and to the same extent as existed on the Petition Date until all payments
due on account of their respective Class 3 Secured Claim under the Plan are
paid in full.

c. Voting: Class 3 is Impaired, and Holders of Class 3 Claims are entitled to
vote to accept or reject the Plan.
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4. Class 4 - Secured Claim of US Foods Inc. against Saucon Valley Manor, Inc.

a. Classification: Class 4 consists of US Foods, Inc.’s secured claim
against Saucon Valley Manor in the amount of $21,185.79 that is secured by
a Lien on assets of Saucon Valley Manor pursuant to the Perishable
Agricultural Commodities Act, 7 U.S.C. § 499(e)(c).

b. Treatment: Plan payments on account of Class 4 claims, to the extent
Allowed, shall equal the full amount of such Class 4 claim, plus interest at the
statutory rate or such lower rate as necessary to achieve present value, and be
paid over a period of five (5) years from the Effective Date until paid in full.
US Foods, Inc. shall retain its Lien on assets of Saucon Valley Manor in the
same priority and to the same extent as existed on the Petition Date until all
payments due on account of its Class 4 Secured Claim under the Plan are paid
in full.

C. Voting: Class 4 is Impaired, and Holders of Class 4 Claims are entitled
to vote to accept or reject the Plan.

5. Class 5 - Secured Claim of US Foods, Inc. against Whitehall Manor, Inc.

a. Classification: Class 5 consists of US Foods, Inc.’s secured claim
against Whitehall Manor in the amount of $9,375.36 that is secured by a Lien
on assets of Whitehall Manor pursuant to the Perishable Agricultural
Commodities Act, 7 USC 499(e)(c).

b. Treatment: Plan payments on account of Class 5 claims, to the extent
Allowed, shall equal the full amount of such Class 5 claim, plus interest at the
statutory rate or such lower rate as necessary to achieve present value, and be
paid over a period of five (5) years from the Effective Date until paid in full.
US Foods, Inc. shall retain its Lien on assets of Whitehall Manor in the same
priority and to the same extent as existed on the Petition Date until all payments
due on account of its Class 5 Secured Claim under the Plan are paid in full.

C. Voting: Class 5 is Impaired, and Holders of Class 5 Claims are entitled
to vote to accept or reject the Plan.

6. Class 6 - Secured Claim of Ameris Bank.

a. Classification: Class 6 consists of Ameris Bank’s secured claim against
Whitehall Manor in the amount of $149,319.84 that is secured by a Lien on a
call system located at Whitehall Manor.

b. Treatment: Plan payments on account of Class 6 Secured Claims, to the
extent Allowed, shall continue to be made pursuant to the terms of its contract
with Whitehall Manor, Inc. Ameris Bank shall retain its Lien on the call system
in the same priority and to the same extent as it existed on the Petition Date
until all payments due on account of its Class 6 Secured Claim under the Plan
are paid in full.
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C. Voting: Class 6 is Impaired, and Holders of Class 6 Claims are entitled
to vote to accept or reject the Plan.

7. Class 7 - Secured Claim of Lehigh Valley 1, LLC against Whitehall Manor, Inc.

a. Classification: Class 7 consists of the Secured Claim of Lehigh Valley
1, LLC against Whitehall Manor, Inc.

b. Treatment: Lehigh asserts a Secured Claim against Debtor Whitehall
Manor, Inc. secured by a Lien on certain assets, including the receivables,
of Whitehall Manor, Inc. pursuant to that certain Security Agreement dated
January 26, 2012.

(i)

a. In the event that the Dismissal Order Appeal results in
a reversal of the Dismissal Order, Plan payments to Lehigh from
Whitehall Manor, Inc. as of the Effective Date on account of Lehigh’s
Class 7 and Class 9 Claims will be made from the Distribution
Account in the amount of the going concern value of the assets of
Whitehall Manor, Inc. and Whitehall Trust, as determined by the
Bankruptcy Court, less a credit for Adequate Protection Payments,
Debt Service Payments, and any payments received from the Escrow
Account prior to the Effective Date or thereafter, with principal and
interest amortized over a period of 20 years, with a balloon payment
of the balance made at the end of the 10" year following the Effective
Date of the Plan. Prepayment is permitted without penalty. Interest
on the Class 7 and 9 claims will be sufficient to render the payments
made equal to the present value of the secured claim. Amounts owed
to Lehigh above the amount paid on account of Lehigh’s Class 7 and
Class 8 Secured Claims, as may be determined by the Bankruptcy
Court or agreement of the parties, shall be treated in Class 15A
below.

b. In the event that the Dismissal Order Appeal results in
an affirmance of the Dismissal Order, Plan payments to Lehigh from
Whitehall Manor, Inc. as of the Effective Date will consist of a
payment in the amount of $500,000 (one half of the Initial Lehigh
Payment) plus a second position note and security agreement (the
“Whitehall Arrearage Note”) for the balance of existing defaults as
of the Effective Date of the Plan secured to the same extent as the
Mortgage on the Debtors’ Assets and having the same maturity as the
Mortgage, after application to the Whitehall Arrearage Note of all
Adequate Protection Payments, Debt Service Payments, and
payments received from the Escrow Account prior to the Effective
Date or thereafter. Monthly payments from Whitehall Manor, Inc.’s
Net Operating Revenue will be in an amount equal the monthly
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principal and interest payment required to service the Mortgage for
the remainder of its stated term until such Mortgage has been
satisfied by the end of its stated term. The maturity, interest rate and
terms of the Whitehall Arrearage Note will be the same as the
Mortgage.

c. In lieu of a. or b. above, Lehigh may elect the Cash
Out Payment on account of the full satisfaction of its Class 7, 8, 9,
10 and 15A Claims against the Debtors in the aggregate amount of
$12,000,000 Cash on the Effective Date of the Plan, less all Adequate
Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.

d. In the event that Lehigh makes the election under
Section 1111(b) of the Bankruptcy Code, it shall receive a stream of
payments that total the full amount of its allowed claim over 25 years,
plus any additional interest as determined by the Bankruptcy Court
to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the
Bankruptcy Court.

(i1) Upon the Effective Date of the Plan, the Foreclosure Action shall
be suspended or dismissed, without prejudice, so long as payments are
being made in accordance with the above provisions. Lehigh may
commence or reinstate the Foreclosure Action proceedings if the
Reorganized Whitehall Manor, Inc. defaults in its payment obligations to
Lehigh under the Plan.

(iii)  Until payment is made as set forth in a., b., c. or d. above,
Lehigh shall retain its security interests in all assets of Whitehall Manor,
Inc., in the same priority and to the same extent as they existed on the
Petition Date.

C. Voting: Class 7 is Impaired, and Holders of Class 7 Claims are entitled
to vote to accept or reject the Plan.
8. Class 8 — Secured Claim of Lehigh Valley I, LLC against Saucon Valley Manor, Inc.

a. Classification: Class 8 consists of the Secured Claim of Lehigh Valley
I, LLC against Saucon Valley Manor, Inc.

b. Treatment: Lehigh asserts a secured claim against Debtor Saucon
Valley Manor, Inc. secured by a Lien on certain assets, including the

receivables, of Saucon Valley Manor, Inc. pursuant to that certain Security
Agreement dated December 1, 2012,

(i)
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a. In the event that the Dismissal Order Appeal results in
a reversal of the Dismissal Order, Plan payments to Lehigh from
Saucon Valley Manor, Inc. as of the Effective Date on account of
Lehigh’s Class 8 and Class 10 Claims will be made from the
Distribution Account in the amount of the going concern value of the
assets of Saucon Valley Manor, Inc. and Saucon Trust, as determined
by the Bankruptcy Court, less a credit for Adequate Protection
Payments, Debt Service Payments, and any payments received from
the Escrow Account prior to the Effective Date or thereafter, with
principal and interest amortized over a period of 20 years, with a
balloon payment of the balance made at the end of the 10" year
following the Effective Date of the Plan. Prepayment is permitted
without penalty. Interest on the Class 8 and 10 claims will be
sufficient to render the payments made equal to the present value of
the secured claim. Amounts owed to Lehigh above the amount paid
on account of Lehigh’s Class 7 and Class 8 Secured Claims, as may
be determined by the Bankruptcy Court or agreement of the parties,
shall be treated in Class 15C below.

b. In the event that the Dismissal Order Appeal results in
an affirmance of the Dismissal Order, Plan payments to Lehigh from
Saucon Valley Manor, Inc. as of the Effective Date will consist of a
payment in the amount of $500,000 (one half of the Initial Lehigh
Payment) plus a second position note and security agreement (the
“Saucon Arrearage Note”) for the balance of existing defaults as of
the Effective Date of the Plan secured to the same extent as the
Mortgage on the Debtors’ Assets and having the same maturity as the
Mortgage, after application to the Saucon Arrearage Note of all
Adequate Protection Payments, Debt Service Payments, and
payments received from the Escrow Account prior to the Effective
Date or thereafter. Monthly payments from Saucon Valley Manor,
Inc.’s Net Operating Revenue will be in an amount equal the monthly
principal and interest payment required to service the Mortgage for
the remainder of its stated term until such Mortgage has been
satisfied by the end of its stated term. The maturity, interest rate and
terms of the Saucon Arrearage Note will be the same as the Mortgage.

c. In lieu of a. or b. above, Lehigh may elect the Cash
Out Payment on account of the full satisfaction of its Class 7, 8, 9,
10 and 15C Claims against the Debtors in the aggregate amount of
$12,000,000 Cash on the Effective Date of the Plan, less all Adequate
Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.

d. In the event that Lehigh makes the election under
Section 1111(b) of the Bankruptcy Code, it shall receive a stream of
payments that total the full amount of its allowed claim over 25 years,
plus any additional interest as determined by the Bankruptcy Court
to make the present value of the payment stream equal to the value
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of the security for such Allowed Claim, also as determined by the
Bankruptcy Court.

(i1) Upon the Effective Date of the Plan, the Foreclosure Action shall
be suspended or dismissed, without prejudice, so long as payments are
being made in accordance with the above provisions. Lehigh may
commence or reinstate the Foreclosure Action proceedings if the
Reorganized Saucon Valley Manor, Inc. defaults in its payment obligations
to Lehigh under the Plan.

(iii) Until payment is made as set forth in a., b., c. or d. above,
Lehigh shall retain its security interests in all assets of Saucon Valley
Manor, Inc., in the same priority and to the same extent as they existed on
the Petition Date.

C. Voting: Class 8 is Impaired, and Holders of Class 8 Claims are entitled
to vote to accept or reject the Plan.

9. Class 9 - Secured Claim of Lehigh Valley I, LLC against Whitehall Trust.

a. Classification: Class 9 consists of the Secured Claim of Lehigh Valley
I, LLC against Whitehall Trust.

b. Treatment: Lehigh asserts a secured claim against Debtor Whitehall
Trust secured by a Lien on the real property owned by Whitehall Trust and
located at 1177 Sixth Street, Whitehall PA.

(i)

a. In the event that the Dismissal Order Appeal results in
a reversal of the Dismissal Order, Plan payments will be made to
Lehigh as set forth in the treatment provided for Class 7, option a.
above. On the Effective Date, the Whitehall Trust will merge into
Whitehall Manor, Inc.

b. In the event that the Dismissal Order Appeal results in
an affirmance of the Dismissal Order, Class 9 will be deemed stricken
from the Plan and of no effect and no payment will be made to Lehigh
from Debtor Whitehall Trust on account of the Class 9 Claim under
the Plan. Whitehall Manor, Inc. will pay the entire claim pursuant to
Class 7, Option (b) of this Plan.

c. In lieu of a. above, Lehigh may elect the Cash Out
Payment on account of the full satisfaction of its Class 7, 8, 9, 10 and
15B Claims against the Debtors in the aggregate amount of
$12,000,000 Cash on the Effective Date of the Plan, less all Adequate
Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.
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d. In the event that Lehigh makes the election under
Section 1111(b) of the Bankruptcy Code, it shall receive a stream of
payments that total the full amount of its allowed claim over 25 years,
plus any additional interest as determined by the Bankruptcy Court
to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the
Bankruptcy Court.

(if) Upon the Effective Date of the Plan, the Foreclosure Action shall
be suspended or dismissed, without prejudice, son long as payments are
being made in accordance with the above provisions. Lehigh may
commence or reinstate the Foreclosure Action if the Reorganized Whitehall
Manor, Inc. defaults in its payment obligations to Lehigh under the Plan.

(ii1) Until payment is made as set forth in a., b., c. or d. above, Lehigh
shall retain its security interests in all assets of Whitehall Trust, in the same
priority and to the same extent as they existed on the Petition Date.

C. Voting: Class 9 is Impaired, and Holders of Class 9 Claims are entitled
to vote to accept or reject the Plan.

10. Class 10 — Secured Claim of Lehigh Valley I, LLC against Saucon Trust.

a. Classification: Class 10 consists of the Secured Claim of Lehigh Valley
I, LLC against Saucon Trust.

b. Treatment: Lehigh asserts a secured claim against the Debtors
secured by a Lien on the real property owned by Saucon Trust and located
at 1050 Main Street, Hellertown, PA.

(i):

a. In the event that the Dismissal Order Appeal results in
a reversal of the Dismissal Order, Plan payments will be made to
Lehigh as set forth in the treatment provided for Class 8, option a.
above. On the Effective Date, the Saucon Trust will merge into
Saucon Valley Manor, Inc.

b. In the event that the Dismissal Order Appeal results in
an affirmance of the Dismissal Order, Class 10 will be deemed
stricken from the Plan and of no effect and no payment will be made
to Lehigh from Debtor Saucon Trust on account of the Class 10 Claim
under the Plan. Saucon Valley Manor, Inc. will pay the entire claim
pursuant to Class 8, Option (b) of the Plan.

c. In lieu of a. above, Lehigh may elect the Cash Out
Payment on account of the full satisfaction of its Class 7, 8, 9, 10 and
15D Claims against the Debtors in the aggregate amount of
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$12,000,000 Cash on the Effective Date of the Plan, less all Adequate
Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.

d. In the event that Lehigh makes the election under
Section 1111(b) of the Bankruptcy Code, it shall receive a stream of
payments that total the full amount of its allowed claim over 25 years,
plus any additional interest as determined by the Bankruptcy Court
to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the
Bankruptcy Court.

(i1) Upon the Effective Date of the Plan, the Foreclosure Action shall
be suspended or dismissed, without prejudice, so long as payments are
being made in accordance with the above provisions. Lehigh may
commence or reinstate the Foreclosure Action if Reorganized Saucon
Valley Manor, Inc. defaults in its payment obligations to Lehigh under the
Plan.

(iit) Until payment is made as set forth in a., b., c. or d. above, Lehigh
shall retain its security interests in all assets of Saucon Trust, in the same
priority and to the same extent as they existed on the Petition Date.

C. Voting: Class 10 is Impaired, and Holders of Class 10 Claims are
entitled to vote to accept or reject the Plan.

11. Class 11 — Secured Claim of Whitehall Condominium against Whitehall Trust.

a. Classification: Secured Claim of Whitehall Condominium against
Whitehall Trust.

b. Treatment: Whitehall Condominium asserts a secured claim against
Whitehall Trust in an amount presently undetermined. Contingent on reversal
of the Dismissal Order and Confirmation of the Plan, upon the Effective Date,
Whitehall Condominium will waive distribution on account of its Class 11
Claim, adding the amount of its Class 11 Claim to the contribution being made
by Abraham Atiyeh under the Plan. In the event that the Dismissal Order is
affirmed in the Dismissal Order Appeal, this class will be deemed stricken
from the Plan and of no effect and no payments will be made on account of the
Class 11 claims under the Plan.

C. Voting: Class 11 is Impaired, and Holders of Class 11 Claims are not
entitled to vote to accept or reject the Plan.

12. Class 12 - Priority Unsecured Claims.
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a. Classification: Class 12 consists of miscellaneous Priority Unsecured
Claims against Debtor Whitehall Manor, Inc. (Class 12A), Debtor Whitehall
Trust, Inc. (Class 12B, Debtor Saucon Valley Manor, Inc. (Class 12C) and
Debtor Saucon Trust (Class 12D)

b. Treatment: Each Holder of an Allowed Class 12 Priority Unsecured
Claim shall receive in full satisfaction, settlement, release, extinguishment and
discharge of such Claim: (a) the amount of such unpaid Allowed Claim on or
as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the
date on which such Class 12 Priority Unsecured Claim becomes Allowed, and
(iii) a date agreed to by the and the Holder of such Class 12 Priority Unsecured
Claim; or (b) such other treatment on such other terms and conditions as may
be agreed upon in writing by the Holder of such Claim and the applicable
Debtor.

C. Voting: Class 12 is Unimpaired, and Holders of Priority Unsecured
Claims are conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, Holders of Class 12
Priority Unsecured Claims are not entitled to vote to accept or reject the Plan.

13. Class 13 — Unsecured Contract Claims of Trade VVendors.

a. Classification: Class 13 consists of Unsecured Contract Claims of Trade
Vendors against Debtor Whitehall Manor, Inc. (Class 13A), Debtor Whitehall
Trust, Inc. (Class 13B, Debtor Saucon Valley Manor, Inc. (Class 13C) and
Debtor Saucon Trust (Class 13D).

b. Treatment: Each Holder of an Allowed Class 13 Claim shall receive in
full satisfaction, settlement, release, extinguishment and discharge of such
Claim the assumption of its contract by the applicable Debtor in exchange for
the Claim Holder’s waiver of all prepetition amounts owed by the applicable
Debtor under such contract in excess of 2% of the total amount owed, which
2% shall be paid from the Distribution Account. To the extent that a Holder
of a Claim involving a trade vendor contract does not agree to the treatment
proposed for Class 13 Claims, such Claim shall be treated as a Class 14 Claim
against the applicable Debtor and its contract with the applicable Debtor
rejected under the Plan.

C. Voting: Class 13 is Impaired, and Holders of Class 13 Claims are
entitled to vote to accept or reject the Plan.

14. Class 14 — General Unsecured Vendor and Service Provider Claims.

a. Classification: Class 14 consists of General Unsecured Vendor and
Service Provider Claims against Debtor Whitehall Manor, Inc. (Class 14A),
Debtor Whitehall Trust, Inc. (Class 14B, Debtor Saucon Valley Manor, Inc.
(Class 14C) and Debtor Saucon Trust (Class 14D).

b. Treatment: Each Holder of an Allowed Class 14 Claim shall receive in
full satisfaction, settlement, release, extinguishment and discharge of such
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Claim, a 2% distribution on account of such Claim from the Distribution
Account.

C. Voting: Class 14 is Impaired, and Holders of Class 14 Claims are
entitled to vote to accept or reject the Plan.

15. Class 15 — Unsecured Deficiency Claim of Lehigh Valley 1, LLC.

a. Classification: Class 15 Claims include the deficiency claim of Lehigh
against Whitehall Manor, Inc. (Class 15A), Debtor Whitehall Trust, Inc. (Class
15B), Debtor Saucon Valley Manor, Inc. (Class 15C) and Debtor Saucon Trust
(Class 15D).

b. Treatment: Following the date on which the Unsecured Deficiency
Claim becomes Allowed, such Claim shall receive fixed, equal monthly
distributions from the aggregate Net Operating Revenue of Reorganized
Whitehall Manor, Inc. and Reorganized Saucon Valley Manor, Inc.,
respectively, in addition to the monthly Debt Service Payments being made on
account of Lehigh’s Classes 7, 8, 9 and 10 Secured Claims until Lehigh shall
have received a total of 2%, plus interest at the rate of Prime plus 1%, of the
amount of its Allowed Class 15 Claims, provided, however, that in the event
that Lehigh elects to receive a lump sum on the Effective Date as provided in
Classes 7, 8, 9 and 10, or Lehigh makes an election under Section 1111(b) of
the Bankruptcy Code, Class 15 will receive no distribution under the Plan and
Class 15 will be deemed stricken from the Plan.

C. Voting: Class 15 is Impaired, and Holders of Class 15 Claims are
entitled to vote to accept or reject the Plan.

16. Class 16 — Convenience Class Claims.

a. Classification: Class 16 consists of Convenience Class Claims against
Debtor Whitehall Manor, Inc. (Class 16A), Debtor Whitehall Trust, Inc. (Class
16B, Debtor Saucon Valley Manor, Inc. (Class 16C) and Debtor Saucon Trust
(Class 16D).

b. Treatment: On the Effective Date or as soon thereafter as practicable,
each Holder of an Allowed Class 16 Convenience Class Claim shall receive in
Cash from the Distribution Account 48% of the Allowed amount of such Claim
from the Creditor Fund.

C. Voting: Class 16 is Impaired, and Holders of Class 16 Claims are
entitled to vote to accept or reject the Plan.

17. Class 17 — Interests.
a. Classification: Class 17 consists of the ownership and equity interests

held in each of the Debtor entities.
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b. Treatment: Class 17 consists of the ownership and equity interests held
in each of the Debtor entities. In exchange for Abraham Atiyeh’s funding of
the Distribution Account, waiver of distributions on account of the DIP
Financing Facility and Class 11 Claims, and commitment to provide future
services to the Reorganized Debtors following the Effective Date on terms at
least as favorable as those that existed on the Petition Date, the equity and
ownership interests of the persons and entities holding interests in the Debtors
shall be reinstated in the Reorganized Debtors to the same extent as existed as
of the Petition Date.

C. Voting: Class 17 is Unimpaired, and Holders of Class 17 Claims are not
entitled to vote to accept or reject the Plan.

18. Class 18 - Insider Claims.
a. Classification: Class 18 Claims include all Allowed unsecured Insider
and Intercompany Claims except for the DIP Financing Facility and Claims in
Class 11.
b. Treatment: Holders of Class 18 Insider Claims shall not receive or retain
any property under the Plan on account of such Insider Claims. On the
Effective Date, all Insider Claims shall be extinguished.

C. Voting: Class 18 is Impaired, and Holders of Class 18 Claims are not
entitled to vote and deemed to reject the Plan.

C. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of the
Debtors with respect to any Unimpaired Claims, including all rights in respect of legal and equitable
defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

D. Elimination of Vacant Classes

Any Class that, as of the commencement of the Confirmation Hearing, does not have at least
one Holder of a Claim or Interest that is Allowed in an amount greater than zero for voting purposes
shall be considered vacant, deemed eliminated from the Plan for purposes of voting to accept or reject
the Plan, and disregarded for purposes of determining whether the Plan satisfies section 1129(a)(8) of
the Bankruptcy Code with respect to such Class.

E. Voting Classes

The Debtors assert that only Classes 1, 2, 3, 4,5, 7, 8, 9, 10, 14, 15, 16, and 17 are impaired
and entitled to vote to accept or reject the Plan.
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F. Presumed Acceptance by Non-Voting Classes

With respect to each Debtor, if a Class contained Claims eligible to vote and no Holder of
Claims or Interests eligible to vote in such Class votes to accept or reject the Plan, the Plan shall be
presumed accepted by the Holders of such Claims or Interests in such Class.

G. Controversy Concerning Impairment

If a controversy arises as to whether any Claim or any Class of Claims is Impaired, the
Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the
Confirmation Hearing.

H. Subordination of Claims

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective distributions and treatments under the Plan shall take into account and conform to the
relative priority and rights of the Claims and Interests in each Class in connection with any contractual,
legal, and equitable subordination rights relating thereto, whether arising under general principles of
equitable subordination, contract, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to
section 510 of the Bankruptcy Code, the Debtors reserve the right to re-classify any Allowed Claim
or Allowed Interest in accordance with any contractual, legal, or equitable subordination relating
thereto.

I. Confirmation

Pursuant to 11 USC 88 1129(a)(10) and 1129(b), Section 1129(a)(10) of the Bankruptcy Code
shall be satisfied for purposes of Confirmation by acceptance of the Plan by one or more of the Classes
entitled to vote pursuant to the Plan. The Debtors hereby request Confirmation of the Plan under
section 1129(b) of the Bankruptcy Code with respect to any Class that is deemed to reject the Plan
pursuant to section 1126(g) of the Bankruptcy Code. The Debtors reserve the right to request
Confirmation of the Plan under section 1129(b) of the Bankruptcy Code with respect to any voting
Class that votes to reject the Plan.

J. Insurance

Notwithstanding anything to the contrary in the Plan, if any Claim is subject to coverage under
an insurance policy, payments on account of such Claim will first be made from proceeds of such
insurance policy in accordance with the terms thereof, with the balance of such Claim, if any, treated
in accordance with the provisions of the Plan governing the Class applicable to such Claim.

40



Case 25-15245-pmm Doc 126 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc Main
Document  Page 51 of 72

ARTICLE VII

EXECUTORY CONTRACTS & UNEXPIRED LEASES; INDEMNIFICATION
OBLIGATIONS

A. Assumption and Rejection of Executory Contracts and Unexpired Leases

On the Effective Date, except as otherwise provided in the Plan (which exclusion includes the
Indemnification Obligations) or otherwise identified on the Schedule of Assumed Contracts, if any,
all Executory Contracts or Unexpired Leases not previously assumed, assumed and assigned, or
rejected pursuant to an order of the Bankruptcy Court, will be deemed rejected, in accordance with the
provisions and requirements of sections 365 and 1123 of the Bankruptcy Code and those Executory
Contracts or Unexpired Leases that are the subject of a motion to assume that is pending on the
Confirmation Date, if any. Debtors reserve the right to amend the Schedule of Assumed contracts in
any manner prior to the Confirmation Date.

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases

If the rejection of an Executory Contract or Unexpired Lease pursuant to the Plan and
Confirmation Order results in a Claim, then, unless otherwise ordered by the Bankruptcy Court, such
Claim shall be forever barred and shall not be enforceable against the Debtors, the Estates, or any of
their respective assets and properties unless a Proof of Claim is filed and served by the earlier of (a)
twenty days following the Effective Date of the Plan, or (b) thirty days from the date on which the
relevant executory contract or unexpired lease is effectively rejected by the Debtors. The foregoing
applies only to Claims arising from the rejection of an Executory Contract or Unexpired Lease under
the Plan and Confirmation Order; any other Claims held by a party to a rejected Executory Contract
or Unexpired Lease shall have been evidenced by a Proof of Claim Filed by the applicable Bar Date
or shall be barred and unenforceable. Claims arising from the rejection of Executory Contracts or
Unexpired Leases under the Plan and Confirmation Order shall be classified as General Unsecured
Claims and shall, if Allowed, be treated in accordance with the provisions of the Plan. Any Claims
arising from the rejection of an Executory Contract or Unexpired Lease pursuant to the Plan and
Confirmation Order that are not timely Filed within thirty (30) days of the Effective Date will be
disallowed automatically, forever barred from assertion, and shall not be enforceable against, as
applicable, the Debtors, the Estates, or any of their respective assets and properties.

C. Reservation of Rights

Neither the exclusion nor the inclusion by the Debtors of any contract or lease on any exhibit,
schedule, or other annex to the Plan, nor anything contained in the Plan, shall constitute an admission
by the Debtors that any such contract or lease is or is not an Executory Contract or Unexpired Lease
or that the Debtors, or their respective affiliates has any liability thereunder. Except as explicitly
provided in the Plan, nothing in the Plan shall waive, excuse, limit, diminish, or otherwise alter any of
the defenses, claims, Causes of Action, or other rights of the Debtors, under any executory or non-
executory contract or unexpired or expired lease. If there is a dispute regarding whether a contract or
lease is or was executory or unexpired at the time of its assumption under the Plan, the Debtors shall
have thirty (30) days following entry of a Final Order resolving such dispute to alter their treatment of
such contract or lease.
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D. Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise
shall not constitute a termination of preexisting obligations owed to the Debtors under such Executory
Contracts or Unexpired Leases. In particular, notwithstanding any non-bankruptcy law to the contrary,
the Debtors expressly reserve and do not waive any right to receive, or any continuing obligation of a
counterparty to provide, warranties, indemnity or continued maintenance obligations. The Plan shall
constitute a motion to reject all such Executory Contracts or Unexpired Leases that are subject to
rejection under Article V of the Plan.

E. Indemnity Obligations

Each of the Debtors’ Indemnification Obligations as described in Article V of the Plan shall
not be discharged, impaired, or otherwise affected by the Plan. The Indemnification Obligations shall
be deemed Executory Contracts assumed by the Debtors under the Plan.

F. Categories Of Executory Contracts And Unexpired Leases To Be Assumed

Pursuant to sections 365 and 1123 of the Bankruptcy Code, each of the executory contracts
and unexpired leases within the following categories listed below shall be deemed assumed as of the
Effective Date subject to restrictions as indicated in the Plan. Refer to the Plan for a complete list.

1. Employee Agreements. Pursuant to sections 365 and 1123 of the Bankruptcy Code,
each Employee Agreement entered into prior to the Petition Date with an employee
who was employed by a Debtor on the Petition Date and remains employed by a
Debtor on the Effective Date in the same capacity, shall be deemed assumed
effective as of the Effective Date except as provided in the Plan. The Debtors may
execute new or amended Employee Agreements with certain of their employees on
or before the Confirmation Date.

N

Employee Benefits. As of the Effective Date, whether or not such employee
benefits are provided for in an Employee Agreement that has been rejected in the
Chapter 11 Case (by operation of this Plan or otherwise), the Debtors, in their sole
and absolute discretion, may honor, in the ordinary course of business, the Debtors’
written contracts, agreements, policies, programs and plans as provided in the Plan.

3. All agreements with Persons residing at the Debtor Manors or otherwise receiving
services from the Debtor Manors pursuant to contract.

G. Modifications, Amendments, Supplements, Restatements, or Other Agreements

Modifications, amendments, supplements, and restatements to a prepetition Executory
Contract and/or Unexpired Lease that have been executed by the Debtors during the Chapter 11 Cases
shall not be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease
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ARTICLE VI

MEANS FOR IMPLEMENTATION OF THE PLAN

A. Funding of the Plan

The Plan will be funded by (i) the Distribution Fund, and (ii) the Debtors’ Net Operating
Revenues post-Effective Date.

B. Distributions/Objections To Claims/Establishment Of Disputed Claims Reserve

1. General. The Debtors shall establish a Disputed Claims Reserve with funds sufficient to pay
Disputed Claims in full or pari passu with claims of the same class and priority until a Final
Order has been entered by the Bankruptcy Court with respect to such Disputed Claim. To the
extent such claim is ultimately allowed, the related reserved funds shall thereafter be released
and the claim will be paid on the next scheduled Distribution. To the extent such claim is
disallowed, the Disputed Claims Reserve shall be reduced and the reserved funds shall then be
made available for the next Distribution. The Disputed Claims Reserve shall be organized into
separate, segregated sub-accounts for administrative, priority, and general unsecured claims.

2. First Distribution. The First Distribution shall be for all unpaid Allowed Administrative
Claims, Allowed claims in Classes 13, 14, 15, 17 and the Initial Lehigh Payment or the Cash
Out Payment, as the case may be, in order of priority and subject to the contingency reserve
set forth below. This distribution will be made on the Effective Date from the Distribution
Account. Payment on Disputed Administrative Claims and Disputed Claims will be deferred
until the parties reach agreement or the Court has entered a Final Order with respect to such
Disputed Claims.

3. Establishment of Contingency Reserve. The Debtors shall establish a contingency Reserve
with funds reasonably sufficient for the Debtors to (i) pay Administrative Claims of the Estate
including Professional Fees of the Debtors, and the Receiver if the Dismissal Order Appeal
results in a reversal of the Dismissal Order; (ii) meet contingent liabilities and to maintain the
value of the Assets during reorganization and Distribution of the Assets; and (iii) satisfy other
liabilities incurred by the Debtors in accordance with the Plan. For purposes of establishing
this reserve, the Debtors shall consider and reserve for projected amounts believed by estate
professionals and other Administrative Claimants to be due as of the Effective Date. Surplus
funds, if any, in this reserve will be distributed during the Final Distribution. In the event that
the Dismissal Order Appeal results in a reversal of the Dismissal Order, the Debtors intend that
the amounts held in Escrow by the Receiver would become part of the Distribution Account
under the Plan that is used to pay Administrative Claims (including fees of the Receiver in the
event that the Dismissal Order is reversed) and other Classes of Claims being paid from the
Distribution Account, subject to further order of the Bankruptcy Court.

4. Interim Distributions. The Debtors may make Distributions subsequent to the First
Distribution but in no event more frequently than at 30 day intervals from and after the
Effective Date and prior to the Final Distribution. Such interim Distributions shall be made
on account of Claims that were formerly Disputed but have become Allowed by Final Order
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of the Bankruptcy Court; Administrative Claims allowed by the Court post-Effective Date; and
costs and expenses incurred by the Debtors post-Effective Date, which costs and expenses are
evidenced by invoices for services rendered in the case of Professionals employed by the
Debtors and any agreement between the Debtors and any employees, consultants or others
retained by the Debtors post-Effective Date. These Distributions shall be made from the
Disputed Claims Reserve and contingency reserve respectively. Distributions to Classes 1, 2,
3,4,5,7,8,9, 10 and 16, except with respect to Classes 7, 8, 9, 10 and 16 in the event that
Lehigh elects the Cash Out Option or, as to Classes 9, 10 and 16, if the Dismissal Order Appeal
results in an affirmance of the Dismissal Order, shall be made on an interim basis on or before
the 15" day of each calendar month following the Effective Date of the Plan from the Net
Operating Revenue until such Classes receive payment of their respective Claims as provided
by the Plan.

5. Final Distribution. The Final Distribution will be made available to all remaining unpaid
Allowed Claims in accordance with the absolute priority rule and the provisions of this Plan,
after payment of reasonable post-Effective Date costs and expenses of the Debtors. The
Distribution will be Pro Rata for all claimants of equal priority whenever funds are insufficient
to pay such claims in full.

C. Discharge Of The Patient-Care Ombudsman And Receiver

Unless previously discharged, on the Effective Date, the PCO shall be discharged of her duties
and obligations to the Estate. Unless previously discharged, on the Effective Date, subject to any
determination by the District Court, the Receiver shall be discharged of her duties and obligations to
the Estate.

D. Section 1146 Exemption from Certain Taxes and Fees

To the extent permitted by section 1146(a) of the Bankruptcy Code, any transfers of property
pursuant to the Plan shall not be subject to any document recording tax, stamp tax, conveyance fee,
intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax, or
other similar tax or governmental assessment, and upon entry of the Confirmation Order, the
appropriate state or local governmental officials or agents shall forgo the collection of any such tax or
governmental assessment and accept for filing and recordation all such instruments or other documents
governing or evidencing such transfers without the payment of any such tax, recordation fee, or
governmental assessment.

E. Authority to Act

Prior to, on, or after the Effective Date (as appropriate), all matters expressly provided for
under the Plan that would otherwise require approval of the stockholders, security holders, officers,
directors, 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 the applicable law of Pennsylvania,
without any further vote, consent, approval, authorization, or other action by such stockholders,
security holders, officers, directors, or other owners of the Debtors or notice to, order of, or hearing
before, the Bankruptcy Court.
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F. Effectuating Documents Further Transactions

Upon entry of the Confirmation Order, the Debtors shall be authorized to execute, deliver, file,
or record such contracts, instruments, releases, consents, certificates, resolutions, programs, and other
agreements or documents, and take such acts and actions as may be reasonable, necessary, or
appropriate to effectuate, implement, consummate, and/or further evidence the terms and conditions
of the Plan and any transactions described in or contemplated by the Plan. The Debtors, all Holders of
Claims or 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 necessary or advisable to effectuate the provisions and intent of the Plan.

G. Separate Plans

Notwithstanding the combination of separate chapter 11 plans for the Debtors set forth in the
Plan for purposes of economy and efficiency, the Plan constitutes a separate chapter 11 plan for each
Debtor. Accordingly, if the Bankruptcy Court does not confirm the Plan with respect to one or more
Debtors, it may still confirm the Plan with respect to any other Debtor that satisfies the Confirmation
requirements of section 1129 of the Bankruptcy Code.

H. No post-petition interest on Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, or required
by applicable bankruptcy and non-bankruptcy law, post-petition interest shall not accrue or be paid on
any prepetition Claims, and no Holder of a Claim shall be entitled to interest accruing on or after the
Petition Date on such Claim.

I. Continued Operations and Corporate Implications

Prior and subsequent to the Effective Date, the Debtors shall continue to operate their facilities
subject to all applicable requirements of the Bankruptcy Code and the Bankruptcy Rules. It is
anticipated that Debtors’ management will continue to consist of Abraham Atiyeh, through
Pennsylvania Ventures, Inc. Nimita Kapoor-Atiyeh will continue to serve as Administrator of the
Manor Debtors. These individuals’ compensations and job descriptions have previously been filed
with the Bankruptcy Court.

The Manor Debtors will remain corporations and will continue to be taxed as such. Because
HUD is no longer involved with the Mortgages, the need for the real estate to be held separately from
the Debtors’ operations no longer applies. Accordingly, pursuant to Section 1123(a)(5)(C) of the
Bankruptcy Code and in accordance with Pennsylvania law, on the Effective Date of the Plan or as
soon as practical thereafter, in the event that the Dismissal Order Appeal results in the reversal of the
Dismissal Order, Debtor Whitehall Trust will be merged into Debtor Whitehall Manor, Inc. and Debtor
Saucon Trust will be merged into Debtor Saucon Valley Manor, Inc. Whitehall Manor, Inc. and
Saucon Valley Manor, Inc., respectively, will be the Surviving Entities. The Surviving Entities will
own the real property as well as operations and be responsible to satisfy the Mortgages, property taxes,
insurance and operating expenses of the Debtors as provided in the Plan.
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In the event that the Dismissal Order Appeal results in an affirmance of the Dismissal Order,
the Trust Debtors will remain registered Business Trusts under Pennsylvania law.*

The Debtors continue to operate their businesses and manage their properties as debtors-in-
possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code.

ARTICLE IX

PROVISIONS GOVERNING DISTRIBUTIONS UNDER THE PLAN

H. Timing of Distribution

Except as specifically set forth in the Plan, distributions will be made to Holders of Allowed
Claims in accordance with the Plan. If a Claim is not an Allowed Claim as of the applicable
distribution date, distributions will be made only if and when the Claim is Allowed, and then in
accordance with the Plan and, with respect to the cure of defaults for assumed executory contracts and
unexpired leases, Section 5.02 of the Plan, and in each case, subject to Article VIII of the Plan.
Distributions to be made as of the Effective Date on account of Claims that are Allowed as of the
Effective Date and are entitled to receive distributions under the Plan shall be made on the Effective
Date or as soon as reasonably practicable thereafter. Distributions to be made after the Effective Date
shall be made on dates to be established by the Debtors pursuant to the terms of this Plan, taking into
account the resolution of Disputed Claims and the Debtors’ right to defer distributions if the amount
to be distributed on a particular date is insufficient to justify the costs of effectuating the distribution.

I. Distribution Account

One or more Distribution Accounts shall be established by the Debtors to receive the that are
necessary to fund payments to be made on the Effective Date of the Plan. On, or as soon as reasonably
practicable after, the Effective Date, the Debtors shall make distributions from the Distribution
Account in accordance with the Plan (collectively, the “Distribution Account Claims™). Each
Distribution Account shall be extinguished following payment of all distributions made therefrom in
accordance with the Plan.

J. Compliance with Tax Requirements

In connection with each distribution with respect to which the filing of an information return
(such as an Internal Revenue Service Form 1099 or 1042) or withholding is required, the Debtors shall
file such information return with the Internal Revenue Service and provide any required statements in
connection therewith to the recipients of such distribution or effect any such withholding and deposit
all moneys so withheld as required by law. With respect to any Person from whom a tax identification
number, certified tax identification number or other tax information required by law to avoid
withholding has not been received by the Debtors within thirty (30) days from the date of such request,

* Whitehall Trust and Saucon Trust reserve the right to change the form of their respective entities at any time
in accordance with Pennsylvania law.
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the Debtors at their options, may withhold the amount required and distribute the balance to such
Person or decline to make such distribution until the information is received.

Notwithstanding the above, each Holder of an Allowed Claim or Interest that is to receive a
distribution under the Plan shall have the sole and exclusive responsibility for the satisfaction and
payment of any tax obligations imposed on such Holder by any Governmental Unit, including income,
withholding, and other tax obligations, on account of such Plan Distribution.

K. Delivery of Distributions and Undeliverable or Unclaimed Distributions

Subject to applicable Bankruptcy Rules, if any distribution to a Holder of an Allowed Claim
(@) is returned as undeliverable for lack of a current address or otherwise or (b) is not cashed or
otherwise presented for collection by the Holder of the Allowed Claim within ninety (90) calendar
days after the mailing of such distribution, the Debtors shall be authorized to cancel such distribution
check and file with the Bankruptcy Court the name and last known address of the Holder of
undeliverable distribution or uncashed distribution, as applicable. If, after the passage of thirty (30)
calendar days after such filing, the payment or distribution on the Allowed Claim still cannot be made,
then (a) the Holder of such Claim shall cease to be entitled to the undeliverable distribution or
uncashed distribution, which will revert to the Debtors for distribution in accordance with the terms
of the Plan and (b) the Allowed Claim of such Holder shall be deemed disallowed and expunged for
purposes of further distributions under the Plan.

Distributions to Holders of Allowed Claims shall be made by the Debtors: (a) at the last known
addresses of such Holders or (b) at the addresses set forth in any written notices of address changes
delivered to the Debtors. If any Holder’s distribution is returned as undeliverable, no further
distributions to such Holder shall be made unless and until the Debtors are notified of such Holder’s
then current address, at which time all missed distributions shall be made to such Holder without
interest.

L. Method of Cash Distributions

Any payment to be made pursuant to the Plan may be made by check, wire transfer, or as
otherwise required or provided in any relevant agreement or applicable law at the option of the
Debtors.

M. Setoffs and Recoupment

The Debtors, pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code),
and applicable bankruptcy and/or non-bankruptcy law, without the approval of the Bankruptcy Court
and upon no less than fourteen (14) calendar days’ notice to the applicable Holder of a Claim, or as
may be agreed to by the Holder of a Claim, may, but shall not be required to, set off against or recoup
against any Allowed Claim and the distributions to be made pursuant to the Plan on account of such
Allowed Claim, any claims of any nature whatsoever that the Debtors or their Estates may have against
the Holder of such Allowed Claim; provided that neither the failure to effect such a setoff or
recoupment nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtors of any such claim the Debtors or their Estates may have against the Holder of such Claim.
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Notwithstanding anything to the contrary in the Plan, the DIP Claims and any Plan distributions
to be made on account of such DIP Claims shall not be subject to set off and/or recoupment by the
Debtors or the Reorganized Debtors pursuant to section 553 of the Bankruptcy Code or applicable
non-bankruptcy law, and the Debtors and the Reorganized Debtors hereby waive any and all rights of
set off or recoupment against such DIP Claims.

N. Minimum Distribution

No payment of Cash in an amount of less than one U.S. dollars ($1.00) shall be required to be
made on account of any Allowed Claim.

ARTICLE X

EFFECT OF CONFIRMATION OF THE PLAN

A. General

In accordance with section 1141 of the Bankruptcy Code, the provisions of the Plan, if
confirmed, will bind the Debtors and the Holders of Claims and their respective successors and
assigns, regardless of whether or not the Claim or Interest of such Holder is impaired under the Plan
and/or whether or not such Holder has accepted the Plan.

The Plan may be amended, modified, or supplemented by the Debtors in the manner provided
for by section 1127 of the Bankruptcy Code or as otherwise permitted by law, without additional
disclosure pursuant to section 1125 of the Bankruptcy Code. In addition, after the Confirmation Date,
the Debtors may remedy any defect or omission or reconcile any inconsistencies in the Plan or the
Confirmation Order with respect to such matters as may be necessary to carry out the purposes of
effects of the Plan, and any Holder of a Claim or Interest that has accepted the Plan shall be deemed
to have accepted the Plan as amended, modified, or supplemented, to the extent permitted by section
1127 of the Bankruptcy Code.

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan
since the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do
not require additional disclosure or re-solicitation under Bankruptcy Rule 3019.

The Debtors reserve the right to revoke or withdraw the Plan prior to the Effective Date as to
any or all of the Debtors.

B. Post-Confirmation Management

Claims under this Plan will be paid from income generated by the Debtors from ongoing
operations as well as an infusion of Cash by the Debtors’ principal, Abraham Atiyeh, comprising the
Creditor Fund.

Post-Confirmation, in exchange for continuing to provide goods and services to the Debtors
on terms at least as beneficial to the Debtors as existed on the Petition Date, for providing the DIP
Facility to fund the Debtors’ operations pending confirmation of the Plan, for waiving distributions on
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account of the DIP Financing Facility and Whitehall Condominium Claims to the extent provided in
the Plan, and for funding the Creditor Fund, Abraham Atiyeh and his business entities, as applicable,
shall be issued equity and ownership interests in the Reorganized Debtors on the Effective Date that
are equivalent to those interests in as held in the Debtors prior to the Effective Date.

ARTICLE XI

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

A. Conditions Precedent to Confirmation

The Plan will not become effective unless and until the following conditions will have been satisfied:

1. the Confirmation Order, shall have been signed by the Judge presiding over the Chapter 11
Cases and there shall not be a stay or injunction in effect with respect thereto;

2. the Dismissal Order Appeal shall have been resolved by final order that is not subject to appeal
or reconsideration;

3. to the extent that Lehigh elects the Cash Out Payment Option, the financing being obtained by
Abraham Atiyeh to fund such Option has closed;

4. all actions, documents and agreements necessary to implement the Plan shall have been
effected or executed; and

5. the Debtors shall have received all authorizations, consents, regulatory approvals, rulings,
letters, no-action letters, opinions, or documents that are determined by the Debtors to be
necessary to implement the Plan.

B. Waiver of Conditions

The Debtors may waive any of the conditions to Confirmation or the occurrence of the Effective
Date of the Plan, in whole or in part, set forth herein at any time, without notice, without leave or order
of the Bankruptcy Court, and without any formal action other than proceeding to obtain Confirmation
or the occurrence of the Effective Date.

C. Effect of Non-Occurrence of Conditions to Effective Date

If the Confirmation Order is vacated, the Plan shall be null and void in all respects and nothing
contained in the Plan or the Disclosure Statement shall: (a) constitute a waiver or release of any Claims
by or against, the Debtors; (b) prejudice in any manner the rights of the Debtors, or (c) constitute an
admission, acknowledgment, offer or undertaking by the Debtors in any respects.
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ARTICLE X1l

PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND DISPUTED
CLAIMS

A. Allowance of Claims

Except as expressly provided in the Plan, no Claim shall be deemed Allowed unless and until
such Claim is deemed Allowed under the Bankruptcy Code or the Bankruptcy Court enters a Final
Order in the Bankruptcy Case allowing such Claim.

B. Estimation of Claims and Interests

Before or after the Effective Date, the Debtors may (but are not required to) at any time request
that the Bankruptcy Court estimate any Disputed, contingent or unliquidated Claim pursuant to section
502(c) of the Bankruptcy Code for any reason, regardless of whether any party previously has objected
to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy
Court shall retain jurisdiction to estimate any such Claim, including during the litigation of any
objection to any Claim or during the appeal relating to such objection.

Notwithstanding any provision otherwise in the Plan, a Claim that has been expunged or
disallowed from the Claims Register, but that either is subject to appeal or has not been the subject of
a Final Order, shall be deemed to be estimated at zero dollars ($0.00) unless otherwise ordered by the
Bankruptcy Court or as otherwise provided pursuant to a Final Order of the Bankruptcy Court
(including any stipulation). In the event that the Bankruptcy Court estimates any contingent or
unliquidated Claim the Debtors or the Plan Administrator, as applicable, may elect to pursue any
supplemental proceedings to object to any ultimate distribution on such Claim.

If the Bankruptcy Court estimates any Disputed, contingent or unliquidated Claim, that
estimated amount will constitute either the Allowed amount of such Claim or a maximum limitation
on such Claim, as determined by the Bankruptcy Court. If the estimated amount constitutes a
maximum limitation on such Claim, the Debtors may elect to pursue any supplemental proceedings to
object to any ultimate payment on such Claim. All of the aforementioned Claims objection, estimation
and resolution procedures are cumulative and not necessarily exclusive of one another. Claims may
be estimated and subsequently compromised, settled, withdrawn or resolved by any mechanism
approved by the Bankruptcy Court.

C. Disallowance of Late Claims

Except as provided in the Plan or otherwise agreed to by the Debtors, any Holder of a Claim
filed via Proof of Claim after the Bar Date shall not receive any distributions on account of such
Claims, unless on or before the Confirmation Hearing such late Claim has been deemed timely filed
by a Final Order.
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D. Prosecution of Objections to Claims

Unless otherwise ordered by the Bankruptcy Court after notice and a hearing, upon the
Effective Date and thereafter, the Debtors shall have the exclusive right to make and file objections to
Claims at any time prior to the Claims Objection Deadline.

Except as set forth herein, nothing in the Plan, the Confirmation Order or any order in aid of
Confirmation, shall constitute, or be deemed to constitute, a waiver or release of any Cause of Action,
including but not limited to, any right of setoff, or other legal or equitable defense which the Debtors
had immediately prior to the commencement of these Chapter 11 Cases, against or with respect to any
Claim. Except as set forth herein, upon Confirmation, the Debtors shall have and be entitled to assert
all Causes of Action and defenses which the Debtors had immediately prior to the commencement of
these Chapter 11 Cases fully as if the Chapter 11 Cases had not been commenced. The failure to
object to any claim prior to the commencement of the hearing on confirmation of the plan shall
not be deemed to be a waiver of the right to object thereafter to such claim in whole or in part
for the purpose of distribution.

E. Disputed Claims Process

All Claims held by Persons or Entities against whom or which the Debtor(s) has commenced
a proceeding asserting a Cause of Action under sections 542, 543, 544, 545, 547, 548, 549, or 550 of
the Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544,
545, 548, 549 or 724(a) of the Bankruptcy Code shall be deemed Disputed Claims pursuant to section
502(d) of the Bankruptcy Code, and Holders of such Claims shall not be entitled to vote to accept or
reject the Plan. A Claim deemed Disputed pursuant to the Plan shall continue to be Disputed for all
purposes until the relevant proceeding against the Holder of such Claim has been settled or resolved
by a Final Order and any sums due to the Debtors or the Plan Administrator, as applicable, from such
Holder have been paid.

ARTICLE X1l
AVOIDANCE ACTIONS

Avoidance Actions include any and all causes of action which a trustee, debtor in possession,
the Estate or other appropriate party in interest may assert under sections 502, 510, 541, 542, 543, 544,
545, 547, 548, 549, 550, 551, or 553 of the Bankruptcy Code (other than those which are released or
dismissed as part of and pursuant to the Plan) or under other similar or related state or federal statutes
or common law, including fraudulent conveyance laws. In the bankruptcy context, avoidance actions
are typically viewed as turnover (accounts receivable actions); preference (90 day payment); or
fraudulent conveyance actions, although the definition is actually broader. In the circumstance of the
Debtors, most of these claims would be against vendors of the Debtors, many of which the Debtors
intend to maintain relationships post-Effective Date. Consequently, for business reasons, the Debtors
need to control the determination whether to bring any avoidance actions.
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Included in the avoidance claims are potential preference claims set forth in Exhibit B attached
hereto. The Debtors have not determined whether any of these claims will be brought and to what
extent these claims are subject to defenses.

ARTICLE XIV
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendment

The Plan may be amended, modified, or supplemented by the Debtors in the manner provided
for by section 1127 of the Bankruptcy Code or as otherwise permitted by law, without additional
disclosure pursuant to section 1125 of the Bankruptcy Code. In addition, after the Confirmation Date,
the Debtors may remedy any defect or omission or reconcile any inconsistencies in the Plan or the
Confirmation Order with respect to such matters as may be necessary to carry out the purposes of
effects of the Plan, and any Holder of a Claim or Interest that has accepted the Plan shall be deemed
to have accepted the Plan as amended, modified, or supplemented, to the extent permitted by section
1127 of the Bankruptcy Code.

B. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan
since the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do
not require additional disclosure or re-solicitation under Bankruptcy Rule 3019.

C. Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdraw the Plan prior to the Effective Date as to
any or all of the Debtors. If, with respect to a Debtor, the Plan has been revoked or withdrawn prior to
the Effective Date, or if Confirmation or the occurrence of the Effective Date as to such Debtor does
not occur on the Effective Date, then, with respect to such Debtor: (1) the Plan shall be null and void
in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or limiting
to an amount any Claim or Interest or Class of Claims or Interests), assumption or rejection of
Executory Contracts or Unexpired Leases affected by the Plan, and any document or agreement
executed pursuant to the Plan shall be deemed null and void; and (3) nothing contained in the Plan
shall (a) constitute a waiver or release of any Claim by or against, or any Interest in, such Debtor or
any other Person, (b) prejudice in any manner the rights of such Debtor or any other Person, or (c)
constitute an admission of any sort by any Debtor or any other Person.
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ARTICLE XV
EXCULPATION, INJUNCTION, AND RELATED PROVISIONS

A. Debtor Releases

Effective as of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, the Debtors, their Estates, and the Debtors’ current affiliates,
successors and assigns, including any successor to the Debtors or any Estate representative
appointed or selected pursuant to Bankruptcy Code section 1123(b)(3), shall forever release,
waive, and discharge each of the Released Parties from any claim, Claim, Cause of Action,
obligation, suit, judgment, damages, debt, right, remedy, liability, action, proceeding, suit,
account, controversy, agreement, promise, right to legal remedies, right to equitable remedies,
or right to payment, whether known or unknown, foreseen or unforeseen, existing or hereinafter
arising in law, equity, or otherwise, for any act or omission in connection with, relating to, or in
any manner arising from, in whole or in part, the Debtors, the Debtors’ operations, the Chapter
11 Cases, the purchase, sale, or rescission of the purchase or sale of any security of the Debtors,
the subject matter of, or the transactions or events giving rise to, any Claim or Interest that is
treated in the Plan, the business or contractual arrangements between any Debtor and any
Released Party, the assertion or enforcement of rights and remedies against the Debtors, the
Debtors’ in- or out-of-court restructuring efforts, any Avoidance Actions, or the Plan, and the
administration, formulation, preparation, dissemination, solicitation, negotiation,
consummation, and implementation of any of the foregoing or any contract, instrument, release,
or other agreement, understanding, accord, course of dealing, or document created or entered
into in connection with or evidencing any of the foregoing, whether or not accrued, arising or
having occurred, liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity, mixed, or
otherwise, that may be based in whole or part on any act, omission, transaction, agreement,
understanding, course of dealing, event or other occurrence or omission taking place on or prior
to the Effective Date.

B. Exculpation and Limitation of Liability

Except as otherwise specifically provided herein, the Exculpated Parties shall not have
or incur, and are hereby released and exculpated from, any liability, 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 or equity, to any Holder of a Claim or an Interest, or
any other party-in-interest, or any of their respective members, directors, officers, managers,
trustees, employees, advisors, attorneys, professionals, agents, partners, stockholders or
affiliates, or any of their respective successors or assigns, for any act or omission in connection
with, relating to or arising out of, the Chapter 11 Cases, the formulation, negotiation, or
implementation of the Plan, solicitation of acceptances of the Plan, the pursuit of Confirmation
of the Plan, the Confirmation of the Plan, the Consummation of the Plan, or the administration
of the Plan or the property to be distributed under the Plan, except for acts or omissions which
are the result of fraud, gross negligence, or willful misconduct (in each case as determined by a
Final Order entered by a court of competent jurisdiction), and such parties in all respects shall
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be entitled to reasonably rely upon the advice of counsel with respect to their duties and
responsibilities under the Plan. For the avoidance of doubt, nothing contained in this paragraph
shall exculpate acts or omissions prior to the Petition Date or post-Effective Date.

C. Injunction

Effective as of the Effective Date, all Persons and Entities that hold, have held, or may hold a
claim, Claim, Cause of Action, obligation, suit, judgment, damages, debt, right, remedy, action,
proceeding, suit, account, controversy, agreement, promise, right to legal remedies, right to
equitable remedies, or right to payment, or liability of any nature whatsoever, that is released,
exculpated, compromised, or settled pursuant to this Plan, shall be permanently, forever and
completely stayed, restrained, prohibited, barred and enjoined from taking any of the following actions
(other than actions to enforce any rights or obligations under the Plan): (i) commencing, conducting,
or continuing in any manner, directly or indirectly, any suit, action or other proceeding (including,
without limitation, any judicial, arbitral, administrative or other proceeding) in any forum against or
affecting the Debtors or any of their respective property; (ii) enforcing, levying, attaching (including,
without limitation, any pre-judgment attachment), collecting, or in any way seeking to recover any
judgment, award, decree, or other order against the Debtors or any of their respective property; (iii)
creating, perfecting, or in any way enforcing in any manner, directly or indirectly, any encumbrance
or Lien of any kind against the Debtors or any of their respective property; (iv) asserting any right
of setoff, directly or indirectly, against any obligation due to the Debtors or any of their
respective property, except with respect to any right of setoff asserted prior to the entry of the
Confirmation Order, whether asserted in a Proof of Claim or otherwise, or as otherwise
contemplated, impaired, or allowed by the Plan; (v) acting or proceeding in any manner, in any
place whatsoever, that does not conform to or comply with the provisions of the Plan; and
(vi) prosecuting or otherwise asserting (A) any Claim or Interest, including any right, claim, or
Cause of Action released pursuant to the Plan, (B) any form of objection to any Claim that is
Allowed by the Plan and Confirmation Order, or (C) Avoidance Actions against any Holder of
a Claim that is Allowed or any Avoidance Action released by the Plan.

D. Preservation of Causes of Action

Except as otherwise provided in the Plan or in any contract, instrument, release or agreement
entered into in connection with the Plan, in accordance with section 1123(b) of the Bankruptcy Code,
the Debtors shall retain and may exclusively prosecute and enforce any Causes of Action, Avoidance
Actions, Actions against D&O’s or actions involving any other Person or Entity that the Debtors or
their Estate may have against any Person or Entity and retains under the Plan. The Debtors may pursue
or release such Causes of Action, Avoidance Actions, Actions against D&Q’s or actions involving
any Person or Entity in accordance with the best interests of the beneficiaries of the Estate.

E. Compromise and Settlement of Claims and Controversies

Pursuant to Bankruptcy Code section 1123 and Bankruptcy Rule 9019 and in consideration for
the classification, Distributions, releases, and other benefits provided pursuant to the Plan, on the
Effective Date, the provisions of Plan shall constitute a good faith compromise and settlement of all
Claims, Interests, and controversies.
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F. Discharge of Debtors

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically
provided in the Plan or in any contract, instrument, or other agreement or document created pursuant
to the Plan, the Distributions, rights, and treatment that are provided in the Plan shall be in complete
satisfaction, discharge, and release, effective as of the Effective Date, of all Claims, Interests, and
causes of action in or against any Debtor, its assets or property of any nature whatsoever, including
any interest accrued on Claims from and after the Petition Date, whether known or unknown,
contingent or noncontingent, or liquidated or unliquidated. Unless expressly provided in the Plan, the
Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests
subject to the Effective Date occurring.

ARTICLE XVI
RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction,
pursuant to 28 U.S.C. 88 1334 and 157, over all matters arising in or related to the Chapter 11
Cases for, among other things, the following purposes:

1. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority, secured or
unsecured status, or amount of any Claim or Interest, including the resolution of any request for
payment of any Administrative Claim and the resolution of any and all objections to the secured
or unsecured status, priority, amount, or allowance of Claims or Interests.

2. Resolve any cases, controversies, suits, or disputes that may arise in connection with Claims,
including Claim objections, allowance, disallowance, subordination, estimation and distribution.

3. Decide and resolve all matters related to the granting and denying, in whole or in part of, any
applications for allowance of compensation or reimbursement of expenses to Professionals
authorized pursuant to the Bankruptcy Code or the Plan.

4. Resolve any matters related to: (a) the assumption or assumption and assignment of any Executory
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be
liable and to hear, determine, and, if necessary, liquidate, any cure amount arising therefrom;
and/or (b) any dispute regarding whether a contract or lease is or was executory or expired.

5. Adjudicate, decide or resolve any motions, adversary proceedings, contested, or litigated matters,
and any other matters, and grant or deny any applications involving the Debtors that may be
pending on the Effective Date.

6. Adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code.

7. Adjudicate, decide or resolve any motions, adversary proceedings, contested, or litigated matters.

8. Enter and implement such orders as may be necessary or appropriate to execute, implement, or
consummate the provisions of the Plan and all contracts, instruments, releases, and other
agreements or documents created in connection with the Plan or the Disclosure Statement.

9. Resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection
with the interpretation or enforcement of the Plan or any Entity’s obligations incurred in
connection with the Plan.

10. Issue injunctions, enter and implement other orders or take such other actions as may be necessary
or appropriate to restrain interference by any Entity with enforcement of the Plan.
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11. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the releases,
injunctions, and other provisions contained in the Plan and enter such orders as may be necessary
or appropriate to implement such releases, injunctions, and other provisions.

12. Enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked, or vacated.

13. Determine any other matters that may arise in connection with or related to the Debtors’ use of
cash collateral, the Disclosure Statement, the Plan, and the Confirmation Order, and DIP Order.

14. Ensure that distributions to Holders of Allowed Claims or Allowed Interests are accomplished
pursuant to the provisions of the Plan.

15. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the repayment
or return of distributions and the recovery of additional amounts owed by any Holder for amounts
not timely repaid.

16. Adjudicate any and all disputes arising from or relating to distributions under the Plan.

17. Consider any modifications of the Plan, to cure any defect or omission, or to reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order.

18. Hear and determine disputes arising in connection with the interpretation, implementation, or
enforcement of the Plan or the Confirmation Order.

19. Hear and determine matters concerning state, local, and federal taxes in accordance with sections
346, 505, and 1146 of the Bankruptcy Code.

20. To recover all assets of the Debtors and property of the Debtors’ Estates, wherever located.

21. To hear and determine any other rights, claims, or Causes of Action held by or accruing to the
Debtors pursuant to the Bankruptcy Code or any applicable state or federal statute or legal theory.

22. Enter an order or final decree concluding or closing the Chapter 11 Cases.

23. Enforce all orders previously entered by the Bankruptcy Court.

24. Hear any other matter over which the Bankruptcy Court has jurisdiction.

ARTICLE XVII

RISK FACTORS

The distributions and recoveries set forth in this Disclosure Statement are based on the
Debtors’ estimates of Allowed Claims, which are based on the information provided by the Debtors
and through the Debtors’ due diligence. The Debtors project that the Claims asserted against them
will be resolved and reduced to an amount that approximates their estimates and may seek an order or
orders from the Bankruptcy Court estimating the dollar amount of certain Allowed and Disputed
Claims. There can be no assurance that such assumptions will prove accurate. In addition, if and to
the extent that the Debtors have underestimated the amount of Allowed Claims or the Disputed Claims
Reserve, the Debtors could be required to redirect Cash to such Disputed Claims Reserve, resulting in
a potential dilution of available Cash for distribution to creditors. The Debtors reserve the right to
object to the amount and classification of any Claim. Thus, the estimates set forth in this Disclosure
Statement and the Liquidation Analysis attached hereto cannot be relied upon by any Holder of a
Claim against the Debtors whose Claim is subject to a successful objection in that they may not receive
the estimated distributions set forth herein.

The contributions and commitment of Abraham Atiyeh to fund the Distribution Account and
waive claims of the DIP Lender and Whitehall Condominium under the Plan are contingent on either
the reversal of the Dismissal Order or Debtors Whitehall Manor, Inc. and Saucon Valley Manor, Inc.
reaching an agreement, acceptable to them, with the Receiver and/or Lehigh that allows for restatement
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of the Leases in a manner that provides for such Debtors to pay rent equivalent to the Debt Service
Payments, while such Debtors pay all property taxes, insurance, repairs, maintenance and other costs
directly to the creditors providing such goods and services, which will enable such Debtors to continue
operating their PCHs at their current locations. If there is no agreement with respect to the Leases, the
Debtors intend to still seek Confirmation if Lehigh elects the Cash Out Payment.

The Plan could also be at risk if there is a delay that causes the incurrence of additional legal
fees and expenses by the Debtors. The Debtors cannot guarantee the timing of actual distributions.
These risk factors should not, however, be regarded as constituting the only risks involved in
connection with the Plan and its implementation.

ARTICLE XVIII

CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The Confirmation and Consummation of the Plan may have federal, state and/or local tax
consequences for Holders of Claims. The Debtors offer no opinion as to any such tax consequences
and, consequently, all holders of claims should satisfy themselves as to the tax consequences resulting
from the approval, Confirmation and Consummation of the Plan by obtaining independent advice from
their own professional advisors.

In connection with the Consummation of the Plan, the Debtors shall comply with all
withholding and reporting requirements imposed by any federal, state, local or foreign taxing authority
and all distributions hereunder shall be subject to any such withholding and reporting requirements.

ARTICLE XIX

MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the occurrence of
the Effective Date, the terms of the Plan shall be immediately effective and enforceable and deemed
binding upon and inure to the benefit of the Debtors, the Holders of Claims or Interests, and each of
their respective successors and assigns. Any action to be taken on the Effective Date may be taken on
or as soon as reasonably practicable thereafter.

B. 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 and all Holders of Claims or Interests receiving distributions
pursuant to the Plan (solely in their capacity as such), from time to time, prepare, execute, and deliver
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any agreements or documents and take any other actions as may reasonably be necessary or advisable
to effectuate the provisions and intent of the Plan or the Confirmation Order.

C. Substantial Consummation

On the Effective Date, the Plan shall be deemed to be substantially consummated (within the
meaning set forth in section 1101 of the Bankruptcy Code) pursuant to section 1127(b) of the
Bankruptcy Code.

D. Reservation of Rights

The Plan shall have no force or effect unless and until the Bankruptcy Court enters the
Confirmation Order. None of the Filing of the Plan, any statement or provision contained in the Plan,
or the taking of any action by the Debtors with respect to the Plan or the Disclosure Statement shall
be or shall be deemed to be an admission or waiver of any rights of the Debtors with respect to the
Holders of Claims or Interests prior to the Effective Date.

E. 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, beneficiaries
or guardian, if any, of each entity.

F. Notices of Default

Unless otherwise agreed, no default shall be declared under the Plan unless any payment or
performance due under the Plan (other than a payment required on the Effective Date) shall not have
been made or deemed made thirty (30) calendar days after written notice of the default is received by
the Debtors and the Professionals set forth above in this Article.

G. Reliance

The Debtors and their agents, employees and professionals, while acting in their capacity as
such, including objecting to Claims, making Distributions to Claim Holders holding Allowed Claims
and approving settlement of actions, as the case may be, shall be permitted to reasonably rely on any
certificates, sworn statements, instruments, reports, claim dockets, Schedules, or other documents
reasonably believed by it to be genuine and to have been prepared, or presented by the Bankruptcy
Court Clerk’s Office, the Debtors, and the Debtors’ Professionals.

H. Notices

In order for all notices, requests, and demands to or upon the Debtors, as the case may be, to be
effective such notices, requests and demands shall be in writing (including by electronic mail) and,
unless otherwise expressly provided in the Plan, shall be deemed to have been duly given or made
when actually delivered or, in the case of notice by email, when received, and served on or delivered
to the following parties:
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Lawrence G. McMichael, Esq.

Anne M. Aaronson, Esqg.

Michelle V. Lee, Esq.

Dilworth Paxson LLP

1650 Market Street, Suite 1200

Philadelphia, Pennsylvania 19103

Counsel to Debtors

Telephone: (215) 575-7000

Facsimile: (215) 575-7200

Email: Imcmichael@dilworthlaw.com
aaaronson@dilworthlaw.com
mlee@dilworthlaw.com

After the Effective Date, Persons or Entities that wish to continue to receive documents pursuant
to Bankruptcy Rule 2002 must File a renewed request to receive documents pursuant to Bankruptcy
Rule 2002.

I. Term of Injunctions or Stays

Except as otherwise provided in the Plan, to the maximum extent permitted by applicable law and
subject to the Bankruptcy Court’s post-confirmation jurisdiction to modify the injunctions and stays
under the Plan (1) all injunctions with respect to or stays against an action against property of the
Debtors or the Debtors’ Estates arising under or entered during the Chapter 11 Cases under sections
105 or 362 of the Bankruptcy Code, and in existence on the date the Confirmation Order is entered,
shall remain in full force and effect until such property is no longer property of the Debtors or the
Debtors’ Estates; and (2) all other injunctions and stays arising under or entered during the Chapter 11
Cases under sections 105 or 362 of the Bankruptcy Code shall remain in full force and effect until the
earliest of (a) the date that the Chapter 11 Cases are closed pursuant to a final order of the Bankruptcy
Court, or (b) the date that the Chapter 11 Cases are dismissed pursuant to a final order of the
Bankruptcy Court. All injunctions or stays contained in the Plan or the Confirmation Order shall
remain in full force and effect indefinitely.

J. Entire Agreement

On the Effective Date and the Plan supersede all previous and contemporaneous negotiations,
promises, covenants, agreements, understandings, and representations on such subjects, all of which
have become merged and integrated into the Plan.

K. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of Pennsylvania,
without giving effect to the principles of conflict of laws, shall govern the rights, obligations,
construction, and implementation of the Plan, any agreements, documents, instruments, or contracts
executed or entered into in connection with the Plan (except as otherwise set forth in those agreements,
in which case the governing law of such agreement shall control), and corporate governance matters.
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L. Non-severability of Plan Provisions

If any term or provision of the Plan is held by the Bankruptcy Court to be invalid, void, or
unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision
to make it valid or enforceable to the maximum extent practicable, consistent with the original purpose
of the term or provision held to be invalid, void, or unenforceable, and such term or provision shall
then be applicable as altered or interpreted. Notwithstanding any such holding, alteration, or
interpretation, the remainder of the terms and provisions of the Plan will remain in full force and effect
and will in no way be affected, impaired, or invalidated by such holding, alteration, or interpretation.
The Confirmation Order shall constitute a judicial determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is
the following: (a) valid and enforceable pursuant to its terms; (b) integral to the Plan and may not be
deleted or modified without the consent of the Debtors; and (c) nonseverable and mutually dependent.

M. Causes of Action

On and after the Effective Date, and except as set forth herein, the Debtors shall have the
exclusive right to prosecute and enforce any and all Causes of Action, including but not limited to
past, present or future rights, claims or causes of action against any Person and rights of the Debtors
or Estate that arose prior to or after the Effective Date pursuant to Section 1123(b) of the Bankruptcy
Code.

N. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the
Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to section 1125(e) of
the Bankruptcy Code, the Debtors and each of their respective Affiliates, agents, representatives,
members, principals, shareholders, officers, directors, managers, employees, advisors, and attorneys
will be deemed to have participated in good faith and in compliance with the Bankruptcy Code and,
therefore, neither any of such parties or individuals will have any liability for the violation of any
applicable law, rule, or regulation governing the solicitation of votes on the Plan.

O. Closing of the Chapter 11 Cases

After the full administration of the Chapter 11 Cases, the Debtors shall promptly file with the
Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any applicable order of the
Bankruptcy Court to close the Chapter 11 Cases.
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ARTICLE XX

RECOMMENDATION AND CONCLUSION

For all of the reasons set forth in this Disclosure Statement, the Debtors believe that
Confirmation and Consummation of the Plan is preferable to all other alternatives.

THUS, THE DEBTORS BELIEVE THAT THE PLAN IS IN THE BEST INTERESTS
OF ALL HOLDERS OF CLAIMS AND URGES ALL SUCH HOLDERS THAT ARE
ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.

Dated: May 15, 2026 /s Michelle Lee
Philadelphia, Pennsylvania DILWORTH PAXSON LLP
Lawrence G. McMichael
Anne M. Aaronson
Michelle V. Lee
1650 Market St., Suite 1200
Philadelphia, PA 19103
Telephone: (215) 575-7000
Facsimile: (215) 575-7200
Email: Imcmichael@dilworthlaw.com
aaaronson@dilworthlaw.com
mlee@dilworthlaw.com

Counsel for the Debtors and Debtors-in-Possession
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EXHIBIT A

THE PLAN

62



Case 25-15245-pmm Doc 126-1 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc
Exhibit A - Chapter 11 Plan Page 1 of 50

UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

In re: : Chapter 11
Whitehall Manor, Inc., et al., - Case No. 25-15245 (PMM)
Debtors. : Jointly Administered®

DEBTORS’ JOINT
CHAPTER 11 PLAN OF REORGANIZATION DATED MAY 15, 2026

Lawrence G. McMichael

Anne M. Aaronson

Michelle V. Lee

DILWORTH PAXSON LLP

1650 Market St., Suite 1200

Philadelphia, PA 19103

Telephone: (215) 575-7000

Facsimile: (215) 575-7200

Counsel for the Debtor and Debtor in Possession

Date: May 15, 2026

! The Debtors and debtors-in-possession in these Chapter 11 Cases and the last four digits of their respective taxpayer
identification numbers are as follows: (i) Whitehall Trust (4229); (ii) Saucon Trust (4229); (iii) Whitehall Manor, Inc.
(5606); (iv) Saucon Valley Manor, Inc. (2894). The Debtors’ mailing address is 1177 6 Street, Whitehall, PA 18052.
The Dismissal Order, entered on March 19, 2026, dismissed the cases of debtor Whitehall Trust, Case No. 25-15241-
PMM and debtor Saucon Trust, Case No. 25-15243-PMM.

2 To the extent that the Bankruptcy Court’s dismissal order is affirmed on appeal, Debtors Whitehall Trust and Saucon
Trust shall be deemed Plan Proponents instead of Debtors for purposes of this Joint Chapter 11 Plan of Reorganization.
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Pursuant to chapter 11, title 11 of the United States Code, 11 U.S.C. § 101 et seq., the
debtors and debtors-in-possession in the above-captioned and numbered chapter 11 cases, hereby
respectfully propose the following Plan of Reorganization (the “Plan”). Reference is made to the
Disclosure Statement accompanying the Plan for a discussion of the Debtors’ history, business,
results of operations, historical financial information, properties, projections for future operations
and risk factors, a summary and analysis of the Plan, and certain related matters. The Debtors are
proponents of the Plan within the meaning of section 1129 of the Bankruptcy Code. The Plan
provides for certain alternatives depending on the resolution of the Dismissal Order Appeal as
defined in the Plan. In the event that the Dismissal Order Appeal results in an affirmance of the
Dismissal Order, all provisions of the Plan dependent upon the Debtor Trusts being Debtors in
these Chapter 11 Cases shall be deemed null and void ab initio and Plan provisions relating to
bifurcation of the Claims of Lehigh Valley 1, LLC into secured and deficiency claims shall be
deemed withdrawn, unless stated otherwise.

ALL CREDITORS OF THE DEBTORS ARE ENCOURAGED TO READ THE PLAN
AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING, ON OR
BEFORE THE VOTING DEADLINE TO BE SET BY THE BANKRUPTCY COURT, TO
ACCEPT OR REJECT THE PLAN. SUBJECT TO CERTAIN RESTRICTIONS AND
REQUIREMENTS SET FORTH IN SECTION 1127 OF THE BANKRUPTCY CODE,
BANKRUPTCY RULE 3019 AND THE PLAN, THE DEBTORS RESERVE THE RIGHT TO
ALTER, AMEND, MODIFY, REVOKE OR WITHDRAW THE PLAN PRIOR TO ITS
SUBSTANTIAL CONSUMMATION.

Capitalized terms used herein shall have the meanings set forth in Article I hereof. The
Debtors have obtained Bankruptcy Court authority to have the Chapter 11 Cases jointly
administered for administrative and procedural purposes only. Accordingly, the Plan is being
proposed as a joint plan of the Debtors for administrative and procedural purposes only. The Plan
is not premised upon the substantive consolidation of the Debtors or the Chapter 11 Cases and
nothing herein shall be otherwise construed. The Debtors, however, reserve the right to seek
substantive consolidation by motion or amendment to the Plan if they conclude that substantive
consolidation is necessary or appropriate for effectuation of the Plan. If the Dismissal Order
Appeal results in a reversal of the Dismissal Order the Debtors intend to effectuate a merger under
Pennsylvania law such that Debtor Whitehall Trust® will be merged into Debtor Whitehall Manor,
Inc. and Debtor Saucon Trust will be merged into Debtor Saucon Valley Manor, Inc., with the
surviving entities owning all property of the Debtors and resolving all obligations of the Debtors
as set forth in the Plan. Claims against, and Interests in, the Debtors (other than Administrative
Claims and Priority Tax Claims) are classified and treated in Article I11 hereof.

3 As required by the Pennsylvania Secretary of State when Whitehall Trust was registered as a Pennsylvania Business
Trust post-petition, Whitehall Trust’s registered business name is Whitehall Trust for Senior Care.
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ARTICLE I
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

1.01. Rules of Interpretation, Computation of Time and Governing Law

1. For purposes of the Plan: (a) whenever from the context it is appropriate, each
term, whether stated in the singular or the plural, shall include both the singular and the plural, and
each pronoun, whether stated in the masculine, feminine or neuter gender, shall include the
masculine, feminine and the neuter gender, (b) any reference in the Plan to a contract, instrument,
release, indenture or other agreement or document being in a particular form or on particular terms
and conditions means that such document shall be substantially in such form or substantially on
such terms and conditions; (c) any reference in the Plan to an existing document or exhibit filed,
or to be filed, shall mean, such document or exhibit, as it may have been or may be amended,
modified or supplemented; (d) unless otherwise specified, all references in the Plan to Sections,
Avrticles and Exhibits are references to Sections, Articles and Exhibits of or to the Plan; (e) the
words herein and hereto refer to the Plan in its entirety rather than to a particular portion of the
Plan; (f) captions and headings to Articles and Sections are inserted for convenience of reference
only and are not intended to be a part of or to affect the interpretation of the Plan; (g) the rules of
construction set forth in section 102 of the Bankruptcy Code shall apply; and (h) any term used in
capitalized form in the Plan that is not defined herein but that is used in the Bankruptcy Code or
the Bankruptcy Rules shall have the meaning assigned to such term in the Bankruptcy Code or the
Bankruptcy Rules, as the case may be.

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

3. Except to the extent that the Bankruptcy Code or Bankruptcy Rules are
applicable, and subject to the provisions of any contract, instrument, release, indenture or other
agreement or document entered into in connection with the Plan, the rights and obligations arising
under the Plan shall be governed by, and construed and enforced in accordance with, the laws of
the Commonwealth of Pennsylvania, without giving effect to the principles of conflict of laws
thereof.

1.02. Defined Terms

1. Unless the context otherwise requires, the following terms shall have the
following meanings when used in capitalized form in the Plan:

2. “Adequate Protection Payments” means the monthly amounts of $35,000 each
paid by Debtor Whitehall Manor, Inc. and Debtor Saucon Valley Manor, Inc. to Lehigh beginning
February 2026 and continuing until confirmation of the Plan, unless modified by the Bankruptcy
Court.

3. “Administrative Claim” means a Claim for costs and expenses of administration
under sections 503 (b), 507(b) or 1114(e)(2) of the Bankruptcy Code, including: (a) the actual and
necessary costs and expenses incurred after the Petition Date of preserving the Estates and
operating the businesses of the Debtor (such as wages, salaries, or commissions for services and
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payments for goods and other services and leased premises); (b) compensation for legal, financial
advisory, accounting, and other services and reimbursement of expenses awarded or allowed under
section 330(a) or 331 of the Bankruptcy Code; and (c) all fees and charges assessed against the
Estate under 28 U.S.C. §§ 1911-1930.

4. “Administrative Claim Bar Date” means the date that is thirty days after the
Effective Date, except for Professional Fees, which are governed by the Professional Fee Bar Date.

5. “Allowed” means, with respect to a Claim, any Claim, proof of which was timely
and properly filed or, if no Proof of Claim was filed, which has been or hereafter is listed by a
Debtor on its Schedules as liquidated in amount and not Disputed or contingent and, in either case,
as to which no objection to allowance has been interposed on or before the expiration of the time
within which to object to such Claim as set forth in the Plan or such other applicable period of
limitation fixed by the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or as to
which any objection has been determined by a Final Order to the extent such objection is
determined in favor of the respective holder.

6. “Allowed Claim” means a Claim that is Allowed in the particular Class described

in the Plan.

7. “Assets” means all assets of the Debtors of any nature whatsoever, including,
without limitation, the property of the estate pursuant to section 541 of the Bankruptcy Code, Cash,
claims of right, interests and property, real and personal, tangible and intangible, legal and
equitable, and Causes of Action.

8. “Assumption Effective Date” means the date upon which the assumption of an
executory contract or unexpired lease under this Plan is deemed effective.

9. “Avoidance Actions” means any and all Causes of Action which a trustee, debtor
in possession, the Estate or other appropriate party in interest may assert under sections 502, 510,
541,542, 543, 544, 545, 547, 548, 549, 550, 551, or 553 of the Bankruptcy Code (other than those
which are released or dismissed as part of and pursuant to the Plan) or under other similar or related
state or federal statutes or common law, including fraudulent conveyance laws.

10. “Ballot” means the ballots, substantially similar to the forms accompanying the
Disclosure Statement as such forms shall be subsequently amended by the Debtors, upon which
Holders of Impaired Claims entitled to vote on the Plan shall, among other things, indicate their
acceptance or rejection of the Plan in accordance with the instructions regarding voting, which
Ballots are required to be submitted on or before the Voting Deadline in order to be counted.

11. “Bankruptcy Code” means title 11 of the Bankruptcy Reform Act of 1978, as
amended from time to time, as set forth, in section 101 et seq. of title 11 of the United States Code,
and applicable portions of titles 18 and 28 of the United States Code.

12. “Bankruptcy Court” means the United States Bankruptcy Court for the Eastern
District of Pennsylvania, having jurisdiction over the Chapter 11 Cases.
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13. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as
amended from time to time, as applicable to the Chapter 11 Case, promulgated under 28 U.S.C. 8§
2075 and the Local Rules of the Bankruptcy Court.

14. “Bar_Date” means March 26, 2026, unless otherwise determined by Court
Order. For governmental claimants, “Bar Date” means June 26, 2026.

15. “Beneficial Holder” means the Person or Entity holding the beneficial interest

in a Claim.

16. “Cash” means cash and cash equivalents, including, but not limited to, bank
deposits, wire transfers, checks, and readily marketable securities, instruments and obligations of
the United States of America or instrumentalities thereof.

17. “Cash Out Payment” means the amount of $12,000,000 to be paid to Lehigh on
the Effective Date of the Plan in full satisfaction of its Claims against the Debtors in the event that
Lehigh elects such treatment and satisfaction of its Claims under the Plan.

18. “Causes of Action” means all claims, demands, rights, actions, causes of action
and suits of the Debtors’ Estate, of any kind or character whatsoever, known or unknown,
suspected or unsuspected, whether arising prior to, on or after the Petition Date, in contract or in
tort, at law or in equity or under any other theory of law, including but not limited to (a) rights of
setoff, counterclaim or recoupment, and claims on contracts or for breaches of duties imposed by
law, (b) claims pursuant to section 362 of the Bankruptcy Code, (c) claims and defenses such as
fraud, mistake, duress, usury (d) all adversary proceedings, State Court proceedings and arbitration
proceedings commenced by the Debtors prior to the Effective Date of the Plan and (e) any
Avoidance Actions, any account receivable actions, actions brought in the ordinary course of the
affairs of the Debtors, any claims against D&Q’s, Lehigh or any other party in interest or the
proceeds thereof, or any claim that is subject to a motion to approve a settlement that is pending
on the Effective Date. Notwithstanding the foregoing, Causes of Action shall not include the right
to object to Claims or Interests.

19. “Chapter 11 Cases” means the cases under chapter 11 of the Bankruptcy Code,
commenced by the Debtors in the Bankruptcy Court.

20. “Claim” means a claim (as defined in section 101(5) of the Bankruptcy Code)
against one or more of the Debtors, including, but not limited to: (a) any right to payment from a
Debtor whether or not such right is reduced to judgment, liquidated, unliquidated, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured; (b) any right to
an equitable remedy for breach of performance if such performance gives rise to a right of payment
from a Debtor, whether or not such right to an equitable remedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured; or (c) any right to
payment from a Debtor whether or not such right is reduced to judgment, liquidated, unliquidated,
contingent, matured, unmatured, disputed, undisputed, legal, equitable or secured, that arose on or
after the Petition Date.

21. “Claim Holder,” “Claimant” or “Creditor” means the Holder of a Claim.

#125633015v1 5



Case 25-15245-pmm Doc 126-1 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc
Exhibit A - Chapter 11 Plan Page 6 of 50

22. “Claims Objection Deadline” means the latest of: (a) 120 days after the
Effective Date; (b) 75 days after the date on which any Claim is filed; or (c) such other date as
may be fixed by the Bankruptcy Court, whether fixed before or after the date specified in clauses
(@) and (b) above.

23. “Class” means a category of Holders of Claims as set forth in Article 111 of the
Plan.

24. “Confirmation” means the entry of the Confirmation Order, subject to all
conditions of this Plan having been (a) satisfied or (b) waived.

25. “Confirmation Date” means the date upon which the Confirmation Order is
entered by the Bankruptcy Court in its docket, within the meaning of Bankruptcy Rules 5003 and
9021.

26. “Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

27. “Consummation” means the occurrence of the Effective Date.

28. “Convenience Class Claim” means an Allowed Claim in the amount of $5,000
or less or an Allowed Claim that the Holder elects to reduce to $5,000 to be treated in each
subsection of Class 16 of the Plan.

29. “Creditor Fund” means a fund of Cash to be received by Dilworth Paxson LLP
on the Effective Date from the Debtors’ principal, Abraham Atiyeh, for the payment of all amounts
due on the Effective Date as set forth in the Plan, which shall be used for the sole purpose of
funding distributions on account of Allowed Administrative Expense Claims and to the holders of
Claims in the subclasses of Classes 13, 14 and 16, as well as the initial payment to Lehigh as set
forth in Classes 7, 8, 9 and 10 of the Plan.

30. “Cure” means a distribution made in the ordinary course of business following
the Effective Date pursuant to an executory contract or unexpired lease assumed under section 365
or 1123 of the Bankruptcy Code (i) in an amount equal to the Proposed Cure (including if such
Proposed Cure is zero dollars) or (ii) if a Treatment Objection is filed with respect to the applicable
Proposed Cure, then in an amount equal to the unpaid monetary obligations owing by the
contracting Debtor and required to be paid pursuant to section 365(b) of the Bankruptcy Code, as
may be (x) determined by Final Order or (y) otherwise agreed upon by the parties.

31. “Debt Service Payments” means any and all payments made by Whitehall
Manor, Inc. and Saucon Valley Manor, Inc. to Lehigh on account of the Mortgages in accordance
with the terms of such Mortgages or as otherwise ordered by the Bankruptcy Court pending
confirmation of the Plan.

32. “Debtors” means Whitehall Manor, Inc., Saucon Valley Manor, Inc., Whitehall
Trust and Saucon Trust, as debtors in these Chapter 11 Cases. In the event that the Dismissal
Order is affirmed on appeal, Debtors shall be deemed to mean Whitehall Manor, Inc. and Saucon
Valley Manor, Inc.
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33. “Debtors in Possession” means the Debtors as debtors-in-possession in these
Chapter 11 Cases. If the Dismissal Order is affirmed on appeal, Debtors in Possession shall mean
Debtors Whitehall Manor, Inc. and Saucon Valley Manor, Inc. as debtors-in-possession.

34. “Deficiency Claim” means the Claim held by Lehigh, in the event that the
Dismissal Order Appeal results in a reversal of the Dismissal Order, for amounts owed to it on
account of its security interest in the Debtors’ assets that exceeds the value of the Debtors’ assets
as of the Petition Date. The amount of the Deficiency Claim owed by each Debtor is set forth in
the subsections of Class 16 and is subject to determination by the Bankruptcy Court.

35. “DIP_Financing Facility” means that certain line of credit, if sought by the
Debtors and approved by the Bankruptcy Court, that is extended post-petition by the Debtors’
principal, Abraham Atiyeh to fund the Debtors’ operations pending entry of a Confirmation Order,
and is secured by a junior post-petition Lien on the Debtors’ Assets.

36. “DIP Lender” means the Debtors’ principal, Abraham Atiyeh.

37. “Disclosure Statement” means the Disclosure Statement of the Debtors dated
May15, 2026, as may be amended, describing this Plan, as may be amended.

38. “Dismissal Order” means the Order and Opinion entered by the Bankruptcy
Court on March 19, 2026, dismissing the Chapter 11 cases of debtors Whitehall Trust, Case No.
25-15241-PMM and Saucon Trust, Case No. 25-15243-PMM, the effectiveness of which is
presently stayed pending appeal. Case No. 25-15241-PMM, ECF Nos. 263, 264.

39. “Dismissal Order Appeal” means the appeal of the Dismissal Order initiated by
Debtors Saucon Trust and Whitehall Trust by notice of appeal dated March 31, 2026, for which
direct appeal to the Third Circuit Court of Appeals was sought. Case No. 25-15241, ECF Nos. 269
(Notice of Appeal), 270 (Motion for Certification of Direct Appeal).

40. “Disputed” means, with respect to any Claim, any Claim: (a) listed on the
Schedules as unliquidated, disputed or contingent; or (b) as to which the Debtors or any other party
in interest has interposed a timely objection or request for estimation, in accordance with the
Bankruptcy Code and the Bankruptcy Rules or is otherwise disputed by the Debtors in accordance
with applicable law, which objection, request for estimation or dispute has not been withdrawn or
determined by a Final Order.

41. “Disputed Claim” means a Claim, or any portion thereof, that is Disputed. For
purposes of the Plan, a Claim that has been neither Allowed nor Disallowed shall be considered a
Disputed Claim.

42. “Disputed Claims Reserve” means the reserve established with respect to
Disputed Claims against the Debtors to hold Cash that would be distributable to the holders of
such Claims if and when such Claims become subsequently Allowed.

43. “Distribution Account” means the interest bearing trust account comprising the
Creditor Fund established by Dilworth Paxson LLP on behalf of the Debtors into which funds
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escrowed by Abraham Atiyeh shall be deposited and from which the Debtors shall make
distributions on the Effective Date in accordance with the Plan.

44. “District Court” means the United States District Court for the Eastern District
of Pennsylvania.

45, “Effective Date” means the date upon which all conditions to the Plan, in the
Debtors’ sole discretion, have been satisfied. The Debtors shall file a notice with the Court when
the Plan becomes effective.

46. “Employee Agreement” means any agreement by and between one or more of
the Debtors and any employee who was employed by one or more of the Debtors on or after the
Petition Date and remains employed by one or more of the Debtors on the Confirmation Date.

47. “Entity” means an entity as defined in section 101(15) of the Bankruptcy Code.

48. “Escrow Account” means the account established post-petition by the Receiver
to hold the Escrow Cash, namely rent received from Good Shepherd, rent from Debtors Whitehall
Manor, Inc. and Saucon Valley Manor, Inc. as ordered by the Bankruptcy Court to be held by the
Receiver pending further order of the Bankruptcy Court, and any Debt Service Payments, to be
used as provided in the Plan, subject to Bankruptcy Court approval. In the event that the Dismissal
Order Appeal results in the reversal of the Dismissal Order, the Debtors intend to seek authority
of the Bankruptcy Court to have the Receiver deposit the funds from the Escrow Account into the
Distribution Account and used to fund the Plan. In the event that the Dismissal Order Appeal
results in the affirmance of the Dismissal Order, the Debtors intend to seek authority of the
Bankruptcy Court to have the Receiver apply such funds as set forth in the order of the District
Court appointing the Receiver and, to the extent that the application of such funds reduces the
amount of any debt being paid by Debtors Whitehall Manor, Inc. and Saucon Valley Manor, Inc.
under the Plan, Debtors Whitehall Manor, Inc. and Saucon Valley Manor, Inc. will receive a
corresponding credit, reducing the amount required to be paid on account of such debt under the
Plan.

49. “Escrow Agent” means the Receiver.

50. “Escrow Cash” means the funds deposited with the Receiver as of the Effective
Date in the Escrow Account.

51. “Estate” means the estate of the Debtors created by section 541 of the
Bankruptcy Code upon the commencement of these Chapter 11 Cases.

52. “Exculpated Parties” means Dilworth Paxson LLP, Valbridge Property
Advisors, Inc. and its affiliate Lukens & Wolf, LLC, Omni, the Receiver, the Patient Care
Ombudsman, the DIP Lender, the Debtors and their officers, directors and managers.

53. “Final Decree” means the decree contemplated under Bankruptcy Rule 3022.

54. “Final Order” means an order of the Bankruptcy Court as to which the time to
appeal, petition for certiorari, or move for reargument or rehearing has expired and as to which no
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appeal, petition for certiorari, or motion for reargument or rehearing is then pending, or as to which
any right to appeal, petition for certiorari, or move to reargue or rehear shall have been waived in
writing in form and substance satisfactory to the Debtors or, in the event that an appeal, writ of
certiorari, or reargument or rehearing thereof has been sought, such order of the Bankruptcy Court
shall have been upheld by the highest court to which such order was appealed, or from which
certiorari, reargument or rehearing was sought and the time to take any further appeal, petition, for
certiorari or move for reargument or rehearing shall have expired.

55. “Foreclosure Action” means the prepetition cases captioned Lehigh Valley 1,
LLC v. Whitehall Fiduciary, LLC, as Trustee of Whitehall Trust U/T/A Dated August 1, 2007,
Case No. 5:24-cv-02627-CH and Lehigh Valley 1, LLC v. Saucon Trust, U/T/A Dated October 1,
2007, Case No. 5:24-cv-02709-CH, currently pending in the District Court.

56. “Good Shepherd” means the unaffiliated physical therapy entity that leases
space from Debtors” Whitehall Manor, Inc. and Saucon Valley Manor, Inc. and provides services
to residents of Whitehall Manor, Inc. and Saucon Valley Manor, Inc. pursuant to a lease by and
between Whitehall Manor, Inc. and Good Shepherd Rehabilitation Hospital dated January 1, 2022
and Saucon Valley Manor Senior Living LLC and Good Shepherd Rehabilitation Hospital dated
January 1, 2022.

57. “Holder” means a Person or Entity holding a Claim, and, with respect to a vote
on the Plan, means the Beneficial Holder as of the VVoting Record Date or any authorized signatory
who has completed and executed a Ballot.

58. “Initial Lehigh Payment” means the amount of $1,000,000 to be paid from the
Distribution Account to Lehigh on account of its Class 7 and 8 Claims on the Effective Date of the
Plan as described in the treatment of the Class 7 and 8 Claims.

59. “Impaired” means with respect to a Claim or Class of Claims, a Claim or Class
of Claim that is impaired within the meaning of section 1124 of the Bankruptcy Code.

60. “Insiders” means Abraham Atiyeh, Nimita Kapoor Atiyeh, Priya Kapoor
Atiyeh, Abraham Kapoor Atiyeh, and any Entity in which Abraham Atiyeh holds a 25% or larger
equity or beneficial interest and that conducts business with the Debtors. The DIP Lender is an
Insider. With respect to each Debtor, the other Debtors are also Insiders.

61. “Insurance Plans” means the Debtors’ insurance policies and any agreements,
documents, or instruments relating thereto entered into prior to the Petition Date.

62. “Interest” means: (i) with respect to Claims arising pursuant to a contract with
the Debtors, the non-default contractual rate of interest; and (ii) with respect to all other Claims,
the federal judgment rate of interest as of the Petition Date unless otherwise expressly set forth in
the Plan with respect to particular payments to be made pursuant to the Plan.

63. “Leases” means the Whitehall Lease and Saucon Lease.

64. “Lessee” means Whitehall Manor, Inc. and Saucon Valley Manor, Inc.
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65. “Lehigh” means Lehigh Valley 1, LLC, as successor by assignment to
Windstream Capital LLC, successor by assignment to the United Stated Secretary of Housing and
Urban Development, successor by assignment to M&T Realty Capital Corporation, and the current
holder of the Mortgages secured by the real estate held by Debtors Saucon Trust and Whitehall
Trust as of the Petition Date and holder of a security interest in the rents of Debtors Saucon Valley
Manor, Inc. and Whitehall Manor, Inc. pursuant to those certain Security Agreements between
M&T Realty Capital Corporation, as predecessor in interest to Lehigh, and Debtors Whitehall
Manor, Inc. and Saucon Valley Manor, Inc., dated January 26, 2012 and December 1, 2012
respectively.

66. “License Agreement” means an agreement with a state, federal, or local
governmental, or quasi-governmental agency pursuant to which the Debtors operate any of their
programs.

67. “Lien” means any charge against or interest in property to secure payment or
performance of a claim, debt, or obligation.

68. “Manor Debtor(s)” means Saucon Valley Manor, Inc. and/or Whitehall Manor,

Inc.

69. “Mortgages” means (i) the January 19, 2012 mortgage between Whitehall
Fiduciary, LLC as Trustee of Whitehall Trust u/t/a dated August 1, 2007 and M&T Realty Capital
Corporation for Fifteen Million Seven Hundred Eighty-Eight Thousand Seven Hundred and
No/100 Dollars ($15,788,700.00) recorded in Lehigh County, Instrument No. 2012002759; and
(ii) the December 1, 2012 mortgage between Saucon Trust, u/t/a Dated October 1, 2007 and M&T
Realty Capital Corporation for Nineteen Million Four Hundred Sixty-Two Thousand Eight
Hundred and No/100 Dollars ($19,462,800.00) recorded in Northampton County, Instrument No.
2012040239 both of which are currently held by Lehigh as successor by assignment to Windstream
Capital LLC, successor by assignment to the United Stated Secretary of Housing and Urban
Development, and successor by assignment to M&T Realty Capital Corporation.

70. “Net Operating Revenues” means the receipts of each Debtor entity following
the Effective Date of the Plan in excess of expenses incurred in the ordinary course of business.
The Debtors estimate, based on their average net operating revenues during these Chapter 11 cases,
that Debtor Whitehall Manor’s Net Operating Revenues and that Debtor Saucon Valley Manor’s
Net Operating Revenues.

71. “Notice of Intent to Assume or Reject” means a notice delivered by the Debtors
pursuant to Article V of the Plan stating an intent to assume or reject an executory contract or
unexpired lease and including a proposed Assumption Effective Date or Rejection Effective Date,
as applicable, and, if applicable, a Proposed Cure and/or a proposed amendment.

72. “Omni” means Omni Agent Solutions, Inc. which was retained as the Debtors’
Noticing and Claims Agent in these Chapter 11 Cases and who will serve as the Voting Agent
under the Debtors’ Plan.

73. “PCH” means Personal Care Home as operated by the Debtor Manors on the
real property owned by the Debtor Trusts.
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74. “Patient Care Ombudsman” shall mean Margaret Barajas, duly appointed
Patient Care Ombudsman for the Debtors by order of the Bankruptcy Court dated January 28,
2026. Case No. 25-15241, ECF Nos. 145 (order directing U.S. Trustee to appoint a patient care
ombudsman), 169 (notice of appointment of Patient Care Ombudsman Margaret Barajas).

75. “Person” means a person as defined in section 101(41) of the Bankruptcy Code.

76. “Petition Date” means December 26, 2025, the date on which the Debtors filed
their petitions for relief commencing the Chapter 11 Case.

77. “Plan” means this Chapter 11 Plan of Reorganization, either in its present form
or as it may be altered, amended, modified or supplemented from time to time in accordance with
the Plan, the Bankruptcy Code and the Bankruptcy Rules.

78. “Plan Supplement” means a document, if any, supplementing the Plan to be
submitted with the Court no later than ten (10) days prior to the Confirmation Hearing.

79. “Priority Claim” means a Claim of the kind specified in 507(a) of the
Bankruptcy Code.

80. “Pro Rata” means, as of any given date, the proportion that the amount of any
Claim in a particular Class bears to the aggregate amount of all Claims in such class, including
Disputed Claims (taking into account the estimation of Claims).

81. “Professional” means a Person or Entity: (a) employed pursuant to a Final Order
in accordance with sections 327 and 1103 of the Bankruptcy Code and to be compensated for
services rendered prior to the Effective Date, pursuant to sections 327, 328, 329, 330 and 331 of
the Bankruptcy Code; or (b) for which compensation and reimbursement has been allowed by the
Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.

82. “Professional Fee Bar Date” means for all professionals employed in the
Chapter 11 Case, the date that is thirty days following the Effective Date.

83. “Professional Fee Claim” means those fees and expenses claimed by
Professionals retained through a Bankruptcy Court order pursuant to sections 330, 331 and/or 503
of the Bankruptcy Code, and unpaid as of the Confirmation Date.

84. “Professional Fees” means all Allowed Claims for compensation and for
reimbursement of expenses under sections 328 and 330 of the Bankruptcy Code.

85. “Proof of Claim” means a proof of claim pursuant to section 501 of the
Bankruptcy Code and/or any order of the Bankruptcy Court, together with supporting documents.

86. “Proposed Cure” means, with respect to a particular executory contract or
unexpired lease, the consideration that the Debtor proposes (i) on the notices sent to Assumption
Parties listed on Schedules 5.02(a); (ii) on a Notice of Intent to Assume or Reject, or (iii) as
specified in Article V and/or Class 14 hereof, in each case as full satisfaction of the Debtors’
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obligations with respect to such executory contract or unexpired lease pursuant to section 365(b)
of the Bankruptcy Code.

87. “Receiver” means Erin Duffy, appointed by the United States District Court for
the Eastern District of Pennsylvania in the Foreclosure Action.

88. “Requlatory Agreement” means (i) the December 1, 2012 Regulatory
Agreement between Saucon Valley Manor, Inc. and the Federal Housing Commissioner; (ii) the
January 19, 2012 Regulatory Agreement between Whitehall Manor, Inc. and the Secretary of
Housing and Urban Development; (iii) the December 1, 2012 Regulatory Agreement between
Saucon Trust, u/t/a October 1, 2007 and the Secretary of Housing and Urban Development; (iv)
the January 19, 2012 Regulatory Agreement between Whitehall Fiduciary, LLC as Trustee of
Whitehall Trust u/t/a dated August 1, 2007 and the Secretary of Housing and Urban Development.

89. “Rejection Bar Date” means the earlier of (a) twenty days following the
Effective Date of the Plan, or (b) thirty days from the date on which the relevant executory contract
or unexpired lease is effectively rejected by the Debtors.

90. “Rejection Damages Claims” means (a) Claims of any non-Debtor counterparty
to any unexpired lease of nonresidential real property or any executory contract arising on account
of the rejection of such lease or contract during the administration of these Chapter 11 Cases under
section 365 of the Bankruptcy Code or pursuant to the Plan; and (b) any Claims arising from the
termination of or withdrawal from any pension plan of a Debtor qualified under ERISA.

91. “Rejection Effective Date” means (a) the date on which a final order is entered
with respect to the rejection of an executory contract or unexpired lease during the administration
of these Chapter 11 Cases under section 365 of the Bankruptcy Code, or (b) the date upon which
the rejection of an executory contract or unexpired lease under this Plan is deemed effective.

92. “Released Parties” means the Debtors, their officers, directors, and managers
and the DIP Lender.

93. “Reorganized” means each Debtor that is a party to the Plan and as of the
Effective Date of the Plan.

94. “Saucon Lease” means the lease between Abraham Atiyeh and Saucon Valley
Manor, Inc. effective January 1, 2006, as amended from time to time, including the Lease
Amendment (dated December 8, 2006), the Addendum to Lease Agreement (dated October 1,
2007) whereby Abraham Atiyeh assigned the Saucon Lease to Saucon Trust as landlord, the
Second Addendum to Lease Agreement (dated August 29, 2008), the Third Amendment to Lease
Agreement (dated January 1, 2010), the Fourth Amendment to Lease Agreement (dated November
1, 2012), and the Fifth Amendment to Lease Agreement (dated July 1, 2018).

95. “Schedules” means the schedules of assets and liabilities as the Bankruptcy
Court requires the Debtors to file pursuant to section 521 of the Bankruptcy Code, the Official
Bankruptcy Forms and the Bankruptcy Rules, as they may be amended and supplemented from
time to time.
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96. “Secured Claim” means (a) a Claim that is secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected and enforceable under applicable
law or by reason of a Final Order, or that is subject to setoff under section 553 of the Bankruptcy
Code, but only to the extent of the value of the Claim Holder’s interest in the Estate’s interest in
such property or to the extent of the amount subject to setoff, as applicable, as determined pursuant
to section 506(a) of the Bankruptcy Code, or (b) a Claim Allowed expressly under this Plan as a
Secured Claim.

97. “Security Agreement” means (i) the Lessee Security Agreement between
Saucon Valley Manor, Inc. and M&T Realty Capital Corporation (dated December 1, 2012); (ii)
Lessee Security Agreement between Whitehall Manor, Inc. and M&T Realty Capital Corporation
(dated January 26, 2012); (iii) Security Agreement between Saucon Trust, u/t/a Dated October 1,
2007 and M&T Realty Capital Corporation (dated December 1, 2012); and (iv) Security
Agreement between Whitehall Fiduciary, LLC as Trustee of Whitehall Trust u/t/a dated August 1,
2007 and M&T Realty Capital Corporation (dated January 26, 2012).

98. “Stay Order” means the order of the Bankruptcy Court entered on April 2, 2026
at Case No. 25-15245, Docket No. 67 granting Debtors’ Motion for a Stay Pending Appeal of the
Dismissal Order pending resolution of the Dismissal Order Appeal.

99. “Treatment Objection” means an objection to the Debtors’ proposed
assumption or rejection of an executory contract or unexpired lease pursuant to the provisions of
this Plan (including an objection to the proposed Assumption Effective Date or Rejection Effective
Date, the Proposed Cure and/or any proposed assignment, but not including an objection to any
Rejection Damages Claim) that is properly filed with the Bankruptcy Court and served by the
Applicable Treatment Objection Deadline.

100. “Treatment Objection Deadline” means the deadline for filing and serving a
Treatment Objection, which deadline shall be 4:00 p.m. (prevailing Eastern Time) on, (i) with
respect to an executory contract or unexpired lease listed on Schedule 7.02(a) or 7.02(b), the 15th
calendar day after the relevant Schedule is filed and notice thereof is mailed, (ii) with respect to
an executory contract or unexpired lease the proposed treatment of which has been altered by an
amended or supplemental Schedule 7.02(a) or 7.02(b), the 15th calendar day after such amended
or supplemental schedule is filed and notice thereof is mailed, (iii) with respect to an executory
contract or unexpired lease for which a Notice of Intent to Assume or Reject is filed, the 15th
calendar day after such notice is filed and notice thereof is mailed and (iv) with respect to any
other executory contract or unexpired lease, including any to be assumed or rejected by category
pursuant to Sections 7.01, 7.03 or 7.04 of the Plan (without being listed on Schedule 7.02(a) or
7.02(b)), the deadline for objections to confirmation of the Plan established pursuant to the
Approval Order or other order of the Bankruptcy Court.

101. “Trust Assets” means, as to Debtor Whitehall Trust, that certain real estate
located at 1177 N. Sixth Street, Whitehall, PA 18052 plus accounts receivable owed to it by its
affiliated Debtor Whitehall Manor, Inc. pursuant to the Whitehall Lease, and, as to Debtor Saucon
Trust, that certain real estate located at 1050 Main Street, Hellertown, PA 18055 plus accounts
receivable owed to it by its affiliated Debtor Saucon Valley Manor, Inc. pursuant to the Saucon
Lease.
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102. “Trust Debtor(s)” means Saucon Trust and/or Whitehall Trust.

103. “Trustee” means the Office of the United States Trustee for the Eastern
District of Pennsylvania.

104. “Unimpaired Class” means a Class that is unimpaired within the meaning of
section 1124 of the Bankruptcy Code.

105. “Unsecured Claim” means any Claim against the Debtors that is not a Secured
Claim, Administrative Claim, Deficiency Claim or Priority Claim.

106. “Voting Agent” means Omni, which will serve as recipient for all Ballots
submitted by Holders of Claims entitled to vote on the Plan.

107. “Voting Deadline” means the date and time that shall be set by the Bankruptcy
Court for the submission of ballots voting in favor of or against the Plan, notice of which shall be
mailed to Holders of Claims in Classes entitled to vote on the Plan.

108. “Voting Record Date” means the date on which the Bankruptcy Court enters
an order approving the Debtors’” Disclosure Statement.

109. “Whitehall Lease” means the lease between Whitehall Fiduciary, LLC as
Trustee of Whitehall Trust u/t/a/ dated August 1, 2007 (lessor) and Whitehall Manor, Inc. (lessee)
effective as of August 14, 2008 as amended from time to time, including the First Amendment
(dated January 1, 2010), the Second Amendment (dated January 1, 2012), and the Third
Amendment (dated August 31, 2018).

ARTICLE Il
CLASSIFICATION OF CLAIMS

2.01. Generally. Pursuant to section 1122 of the Bankruptcy Code, set forth below
is a designation of Classes of Claims and Interests. A Claim or an Interest is classified in a
particular Class only to the extent that the Claim or Interest qualifies within the description of the
Class and is classified in a different Class to the extent the Claim or Interest qualifies within the
description of that different Class. A Claim or Interest is placed in a particular Class for the
purpose of receiving distributions pursuant to the Plan only to the extent that such Claim or Interest
is an Allowed Claim or an Allowed Interest in that Class and such Claim or Interest has not been
paid, released, settled or otherwise satisfied prior to the Effective Date. The treatment of and
consideration to be received by Holders of Allowed Claims or Allowed Interests pursuant to this
Article 11l and the Plan shall be in full satisfaction, settlement, release, extinguishment and
discharge of their respective Claims against or Interests in the Debtors and the Debtors’ respective
Estate, except as otherwise provided in the Plan or the Confirmation Order.

2.02. Unclassified Claims.  In accordance with section 1123(a)(1) of the
Bankruptcy Code, Administrative Claims and Priority Tax Claims are not classified and are
excluded from the Classes designated in this Article Ill of the Plan. The treatment accorded
Administrative Claims and Priority Tax Claims is set forth in Article 111 of the Plan.
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2.03. Unimpaired Classes. The Plan classifies the following Unimpaired Claims
and Unimpaired Interests that are not entitled to vote on the Plan. Pursuant to section 1126(f) of
the Bankruptcy Code, each Holder of a Claim or Interest in the following Classes is conclusively
presumed to have accepted the Plan in respect of such Claims or Interests and is not entitled to
vote to accept or reject the Plan:

A. Class 6 shall consist of the Secured Claim of Ameris Bank
B. Class 12 shall consist of all Unsecured Priority Claims.
C. Class 17 shall consist of all Equity Interests.

2.04. Impaired Classes Entitled to Vote. The Plan classifies the following Classes
as the Impaired Classes that may receive a distribution under the Plan and that are entitled to vote
to accept or reject the Plan:

A. Class 1 shall consist of the Secured Claim of Coplay Whitehall Sewer
Authority against Whitehall Manor

B. Class 2 shall consist of the Miscellaneous Secured Claims of Taxing
Authorities filed against Whitehall Manor and Whitehall Trust

C. Class 3 shall consist of the Miscellaneous Secured Claims of Taxing
Authorities filed against Saucon Valley Manor and Saucon Trust

D. Class 4 shall consist of the Secured Claim of US Foods against Saucon

Valley Manor

E. Class 5 shall consist of the Secured Claim of US Foods against Whitehall
Manor

F. Class 7 shall consist of the Secured Claim of Lehigh against Whitehall
Manor

G. Class 8 shall consist of the Secured Claim of Lehigh against Saucon
Valley Manor

H. Class 9 shall consist of the Secured Claim of Lehigh against Whitehall
Trust

I. Class 10 shall consist of the Secured Claim of Lehigh against Saucon
Trust

J. Class 13 shall consist of the Unsecured Contract Claims of Trade Vendors
against each Debtor as set forth in the subsections thereof

K. Class 14 shall consist of the Unsecured Vendor and Service Provider
Claims against each Debtor as set forth in the subsections thereof
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L. Class 15 shall consist of the Unsecured Deficiency Claim of Lehigh
against each Debtor as set forth in the subsections thereof

M. Class 16 shall consist of the Convenience Class Claims against each
Debtor as set forth in the subsections thereof

2.05. Impaired Classes Deemed to Reject. The Plan classifies the following
Impaired Classes of Interests and Claims as Impaired Classes that are not entitled to vote to accept
or reject the Plan. Pursuant to section 1126(g) of the Bankruptcy Code, each Holder of an Interest
or Claim in these Classes is conclusively presumed to have rejected the Plan in respect of such
Interests or Claims because the Plan does not entitle the Holders of such Interests and Claims to
receive or retain any property under the Plan on account of such Interests or Claims. Accordingly,
Holders of such Interests and Claims are not entitled to vote to accept or reject the Plan:

A. Class 11 shall consist of the Secured Claim of Whitehall Condominium

B. Class 18 shall consist of all Insider Claims other than the Administrative
Claim of the DIP Lender and Secured Claim of Whitehall Condominium.

ARTICLE Il
TREATMENT OF CLAIMS

3.01. Unclassified Claims

A. Professional Fee Claims

Professionals who are entitled to reimbursement or allowance of fees and expenses
pursuant to Sections 503(b)(2) through 503(b)(6) of the Bankruptcy Code, shall be paid in the
amount awarded to such Professionals by Final Order of the Bankruptcy Court as soon as is
practicable after such award. To the extent fees and expenses have been awarded prior to and
remain outstanding on the Effective Date, those obligations will be paid on the Effective Date with
funds from the Distribution Account. Notwithstanding anything herein to the contrary, the Holder
of an Allowed Claim for Professional Fees may be paid on such other date and upon such other
amount and terms as may be agreed upon by that Holder.

Except to the extent that another Bar Date applies pursuant to an order of the Bankruptcy
Court, any petition for allowance of a Professional Fee Claim must be filed with the Bankruptcy
Court and served on the Debtors at the address listed in Article X111 of the Plan so that it is received
by the Professional Fee Bar Date or such Claim shall be forever barred and shall not be enforceable
against the Debtors, their successors, their assigns, or their property.

B. Administrative Claims

Administrative Claims are Unimpaired Claims. Unless otherwise provided for herein, each
Holder of an Allowed Administrative Claim shall receive in full satisfaction, settlement, release,
extinguishment and discharge of such Claim: (a) the amount of such unpaid Allowed Claim on or
as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the date on which
such Administrative Claim becomes Allowed, or (iii) a date agreed to in writing by the Debtors
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and the Holder of such Administrative Claim; or (b) such other treatment on such other terms and
conditions as may be agreed upon in writing by the Holder of such Claim and the Debtors or as
the Bankruptcy Court may order. All requests for allowance of Administrative Expense Claims
not filed on or before the Administrative Claim Bar Date shall be forever barred and shall not be
enforceable against the Debtors, their successors, their assigns or their property. To the extent that
the Debtors obtain a DIP Financing Facility, upon entry of a Confirmation Order, the DIP Lender
will waive repayment of such facility as part of the new value contribution to fund the Plan.

C. Priority Tax Claims

Priority Tax Claims are Unimpaired. Each Holder of an Allowed Priority Tax Claim shall
receive, at the option of the Debtors, in full satisfaction, settlement, release, extinguishment and
discharge of such Priority Tax Claim: (a) the amount of such unpaid Allowed Priority Tax Claim
on or as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the date on
which such Priority Tax Claim becomes Allowed and (iii) a date agreed to by the Debtors and the
Holder of such Priority Tax Claim; or (b) such other treatment on such other terms and conditions
as may be agreed upon in writing by the Holder of such Priority Tax Claim and the Debtors or as
the Bankruptcy Court may order. Prior to the Effective Date, the Debtors shall have the right, in
their sole discretion, to prepay at any time, in whole or in part, any Allowed Priority Tax Claim
without premium or penalty of any sort or nature. The Debtors do not believe there are any Priority
Tax Claims.

3.02. Classified Claims

The categories of Claims listed below classify Claims for all purposes, including voting,
confirmation and distribution pursuant to the Plan and pursuant to sections 1122 and 1123(a)(l) of
the Bankruptcy Code. A Claim shall be deemed classified in a particular Class only to the extent
that the Claim qualifies within the description of that Class and shall be deemed classified in a
different Class to the extent that any remainder of such Claim qualifies within the description of
such different Class. A Claim is in a particular Class only to the extent that such Claim is Allowed
in that Class and has not been paid or otherwise settled prior to the Effective Date. All payments
required under the Plan to be paid to a Class of Creditors shall be in Cash.

The treatment of all Claims herein shall be consistent with the priority scheme set forth in
Section 507 of the Bankruptcy Code.

The classification of Claims against the Debtors in this Plan has been summarized in the
following chart:

Code Class Status Entitled to Vote?

Class 1 Secured claim of Coplay Impaired YES
Whitehall Sewer Authority

Class 2 Miscellaneous Secured Impaired YES
Claims of Taxing Authorities
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filed against Whitehall Manor
and/or Whitehall Trust

Class 3 Miscellaneous Secured Impaired YES
Claims of Taxing Authorities
filed against Saucon Valley
Manor and/or Saucon Trust

Class 4 Secured Claim of US Foods Impaired YES
against Saucon Valley Manor

Class 5 Secured Claim of US Foods Impaired YES
against Whitehall Manor

Class 6 Secured Claim of Ameris Unimpaired No
Bank

Class 7 Secured Claim of Lehigh Impaired YES
against Whitehall Manor

Class 8 Secured Claim of Lehigh Impaired YES
against Saucon Valley Manor

Class 9 Secured Claim of Lehigh Impaired YES
against Whitehall Trust

Class 10 Secured Claim of Lehigh Impaired YES
against Saucon Trust

Class 11 Secured Claim of Whitehall Impaired No
Condominium

Class 12 Priority Unsecured Claims Unimpaired No

Class 13 Unsecured Contract Claims of | Impaired YES

Trade Vendors, separately
classified by Debtor in the
subsections thereof

Class 14 Unsecured Vendors and Impaired YES
Service Provider Claims,
separately classified by
Debtor in the subsections
thereof

Class 15 Unsecured Deficiency Claim | Impaired YES
of Lehigh, separately
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Desc

classified by Debtor in the
subsections thereof

Class 16

Convenience Class Claims,
separately classified by
Debtor in the subsections
thereof

Impaired

YES

Class 17

Interests

Unimpaired

No

Class 18

Insider Claims

Impaired

No

Classification and treatment of claims under the Plan shall be as follows:
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A. CLASS 1 - Secured Claim of Coplay Whitehall Sewer Authority against
Whitehall Manor, Inc.

Coplay Whitehall Sewer Authority asserts an unsecured claim against Whitehall Manor,
Inc. in the amount of $7,450.81. Debtors listed this claim as secured on Schedule D. The status of
this claim will be determined during the claims objection process.

If the claim is determined to be secured, then (i) Plan payments on account of Class 1
claims, to the extent Allowed, shall equal the full amount of such Class 1 claim, plus interest at
the statutory rate or such lower rate as necessary to achieve present value, and be paid over a period
of five (5) years from the Effective Date until paid in full, and (ii) Coplay Whitehall Sewer
Authority shall retain its Lien in the same priority and to the same extent as it existed on the Petition
Date until all payments due on account of its Class 1 Secured Claim under the Plan are paid in full.

If the claim is determined to be unsecured, then Coplay Whitehall Sewer Authority shall
be treated in the same manner as Class 15 below.

This claim is impaired.

B. CLASS 2 — Miscellaneous Secured Claims of Taxing Authorities Filed
Aqgainst Whitehall Manor and/or Whitehall Trust.

Class 2 consists of miscellaneous secured claims asserted by (i) Whitehall Township in the
amount of $34,096.20, (ii) Whitehall Coplay School District in the amount of $ 257,618.54, and
(iii) Lehigh County Tax Claim Bureau in the amount of $42,311.80. Pursuant to the Security
Agreement, Mortgage, and Lease, property taxes are Obligations (as defined in the Security
Agreement) required to be paid by Whitehall Manor, Inc.; however, to the extent that Class 2
claims become Allowed secured claims, the security interest is in the assets of Whitehall Trust.
Plan payments on account of Class 2 secured claims, to the extent Allowed, shall equal the full
amount of such Class 2 claims, plus interest at the statutory rate or such lower rate as necessary to
achieve present value, and be paid over a period of five (5) years from the Effective Date until paid
in full.

The miscellaneous taxing authorities shall retain their Liens in the same priority and to the
same extent as existed on the Petition Date until all payments due on account of their respective
Class 2 Secured Claim under the Plan are paid in full.

This claim is impaired.

C. CLASS 3 — Miscellaneous Secured Claims of Taxing Authorities Filed
Against Saucon Valley Manor and/or Saucon Trust.
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Class 3 consists of miscellaneous secured claims asserted by (i) Saucon Valley School
District in the amount of $220,654.35, (ii) Borough of Hellertown in the amount of $94,600.00,
and (iii) County of Northampton in the amount of $47,520.00. Pursuant to the Security Agreement,
Mortgage, and Lease, property taxes are Obligations (as defined in the Security Agreement)
required to be paid by Saucon Valley Manor, Inc.; however, to the extent that Class 3 claims
become Allowed secured claims, the security interest is in the assets of Saucon Trust. Plan
payments on account of Class 3 secured Claims, to the extent Allowed, shall equal the full amount
of such Class 3 Claim, plus interest at the statutory rate or such lower rate as necessary to achieve
present value, and be paid over a period of five (5) years from the Effective Date until paid in full.

The Borough of Hellertown filed an unsecured claim for unpaid property taxes. The claim
is listed as secured on Schedule D. The nature of the claim will be resolved during the claims
objection process.

The miscellaneous taxing authorities shall retain their Liens in the same priority and to the
same extent as existed on the Petition Date until all payments due on account of their respective
Class 3 Secured Claim under the Plan are paid in full.

This claim is impaired.

D. CLASS 4 - Secured Claim of US Foods Inc. against Saucon Valley Manor,

Inc.

US Foods, Inc. asserts a secured claim against Saucon Valley Manor in the amount of
$21,185.79 that is secured by a Lien on assets of Saucon Valley Manor pursuant to the Perishable
Agricultural Commodities Act, 7 U.S.C. § 499(e)(c). Plan payments on account of Class 4 claims,
to the extent Allowed, shall equal the full amount of such Class 4 claim, plus interest at the
statutory rate or such lower rate as necessary to achieve present value, and be paid over a period
of five (5) years from the Effective Date until paid in full.

US Foods, Inc. shall retain its Lien on assets of Saucon Valley Manor in the same priority
and to the same extent as existed on the Petition Date until all payments due on account of its Class
4 Secured Claim under the Plan are paid in full.

This claim is impaired.

E. CLASS 5 - Secured Claim of US Foods, Inc. against Whitehall Manor, Inc.

US Foods, Inc. asserts a secured claim against Whitehall Manor in the amount of $9,375.36
that is secured by a Lien on assets of Whitehall Manor pursuant to the Perishable Agricultural
Commaodities Act, 7 USC 499(e)(c). Plan payments on account of Class 5 claims, to the extent
Allowed, shall equal the full amount of such Class 5 claim, plus interest at the statutory rate or
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such lower rate as necessary to achieve present value, and be paid over a period of five (5) years
from the Effective Date until paid in full.

US Foods, Inc. shall retain its Lien on assets of Whitehall Manor in the same priority and
to the same extent as existed on the Petition Date until all payments due on account of its Class 5
Secured Claim under the Plan are paid in full.

This claim is impaired.

F. CLASS 6 - Secured Claim of Ameris Bank.

Ameris Bank asserts a secured claim against Whitehall Manor in the amount of
$149,319.84 that is secured by a Lien on a call system located at Whitehall Manor. Plan payments
on account of Class 6 Secured Claims, to the extent Allowed, shall continue to be made pursuant
to the terms of its contract with Whitehall Manor, Inc.

Ameris Bank shall retain its Lien on the call system in the same priority and to the same
extent as it existed on the Petition Date until all payments due on account of its Class 6 Secured
Claim under the Plan are paid in full.

This claim is unimpaired.

G. CLASS 7 - Secured Claim of Lehigh Valley 1, LLC against Whitehall

Manor, Inc.

Lehigh asserts a Secured Claim against Debtor Whitehall Manor, Inc. secured by a Lien
on certain assets, including the receivables, of Whitehall Manor, Inc. pursuant to that certain
Security Agreement dated January 26, 2012. Class 7 will be treated as follows:

a. In the event that the Dismissal Order Appeal results in a reversal of the
Dismissal Order, Plan payments to Lehigh from Whitehall Manor, Inc. as of the
Effective Date on account of Lehigh’s Class 7 and Class 9 Claims will be made from
the Distribution Account in the amount of the going concern value of the assets of
Whitehall Manor, Inc. and Whitehall Trust, as determined by the Bankruptcy Court,
less a credit for Adequate Protection Payments, Debt Service Payments, and any
payments received from the Escrow Account prior to the Effective Date or thereafter,
with principal and interest amortized over a period of 20 years, with a balloon payment
of the balance made at the end of the 10" year following the Effective Date of the Plan.
Prepayment is permitted without penalty. Interest on the Class 7 and 9 claims will be
sufficient to render the payments made equal to the present value of the secured claim.
Amounts owed to Lehigh above the amount paid on account of Lehigh’s Class 7 and

#125633015v1 22



Case 25-15245-pmm Doc 126-1 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc
Exhibit A - Chapter 11 Plan Page 23 of 50

Class 8 Secured Claims, as may be determined by the Bankruptcy Court or agreement
of the parties, shall be treated in Class 15A below.

b. In the event that the Dismissal Order Appeal results in an affirmance of
the Dismissal Order, Plan payments to Lehigh from Whitehall Manor, Inc. as of the
Effective Date will consist of a payment in the amount of $500,000 (one half of the
Initial Lehigh Payment) plus a second position note and security agreement (the
“Whitehall Arrearage Note”) for the balance of existing defaults as of the Effective
Date of the Plan secured to the same extent as the Mortgage on the Debtors’ Assets and
having the same maturity as the Mortgage, after application to the Whitehall Arrearage
Note of all Adequate Protection Payments, Debt Service Payments, and payments
received from the Escrow Account prior to the Effective Date or thereafter. Monthly
payments from Whitehall Manor, Inc.’s Net Operating Revenue will be in an amount
equal the monthly principal and interest payment required to service the Mortgage for
the remainder of its stated term until such Mortgage has been satisfied by the end of its
stated term. The maturity, interest rate and terms of the Whitehall Arrearage Note will
be the same as the Mortgage.

C. In lieu of a. or b. above, Lehigh may elect the Cash Out Payment on
account of the full satisfaction of its Class 7, 8, 9, 10 and 15A Claims against the
Debtors in the aggregate amount of $12,000,000 Cash on the Effective Date of the Plan,
less all Adequate Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.

d. In the event that Lehigh makes the election under Section 1111(b) of the
Bankruptcy Code, it shall receive a stream of payments that total the full amount of its
allowed claim over 25 years, plus any additional interest as determined by the
Bankruptcy Court to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the Bankruptcy Court.

Upon the Effective Date of the Plan, the Foreclosure Action shall be suspended or
dismissed, without prejudice, so long as payments are being made in accordance with the above
provisions. Lehigh may commence or reinstate the Foreclosure Action proceedings if the
Reorganized Whitehall Manor, Inc. defaults in its payment obligations to Lehigh under the
Plan.

Until payment is made as set forth in a., b., c. or d. above, Lehigh shall retain its security
interests in all assets of Whitehall Manor, Inc., in the same priority and to the same extent as
they existed on the Petition Date.

This claim is impaired.
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H. CLASS 8 — Secured Claim of Lehigh Valley I, LLC against Saucon Valley

Manor, Inc.

Lehigh asserts a secured claim against Debtor Saucon Valley Manor, Inc. secured by a
Lien on certain assets, including the receivables, of Saucon Valley Manor, Inc. pursuant to that
certain Security Agreement dated December 1, 2012. Class 8 will be treated as follows:

a. In the event that the Dismissal Order Appeal results in a reversal of the
Dismissal Order, Plan payments to Lehigh from Saucon Valley Manor, Inc. as of the
Effective Date on account of Lehigh’s Class 8 and Class 10 Claims will be made from
the Distribution Account in the amount of the going concern value of the assets of
Saucon Valley Manor, Inc. and Saucon Trust, as determined by the Bankruptcy Court,
less a credit for Adequate Protection Payments, Debt Service Payments, and any
payments received from the Escrow Account prior to the Effective Date or thereafter,
with principal and interest amortized over a period of 20 years, with a balloon payment
of the balance made at the end of the 10" year following the Effective Date of the Plan.
Prepayment is permitted without penalty. Interest on the Class 8 and 10 claims will be
sufficient to render the payments made equal to the present value of the secured claim.
Amounts owed to Lehigh above the amount paid on account of Lehigh’s Class 7 and
Class 8 Secured Claims, as may be determined by the Bankruptcy Court or agreement
of the parties, shall be treated in Class 15C below.

b. In the event that the Dismissal Order Appeal results in an affirmance of
the Dismissal Order, Plan payments to Lehigh from Saucon Valley Manor, Inc. as of
the Effective Date will consist of a payment in the amount of $500,000 (one half of the
Initial Lehigh Payment) plus a second position note and security agreement (the
“Saucon Arrearage Note”) for the balance of existing defaults as of the Effective Date
of the Plan secured to the same extent as the Mortgage on the Debtors’ Assets and
having the same maturity as the Mortgage, after application to the Saucon Arrearage
Note of all Adequate Protection Payments, Debt Service Payments, and payments
received from the Escrow Account prior to the Effective Date or thereafter. Monthly
payments from Saucon Valley Manor, Inc.’s Net Operating Revenue will be in an
amount equal the monthly principal and interest payment required to service the
Mortgage for the remainder of its stated term until such Mortgage has been satisfied by
the end of its stated term. The maturity, interest rate and terms of the Saucon Arrearage
Note will be the same as the Mortgage.

C. In lieu of a. or b. above, Lehigh may elect the Cash Out Payment on
account of the full satisfaction of its Class 7, 8, 9, 10 and 15C Claims against the
Debtors in the aggregate amount of $12,000,000 Cash on the Effective Date of the Plan,
less all Adequate Protection Payments, Debt Service Payments, and payments received
from the Escrow Account prior to the Effective Date.
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d. In the event that Lehigh makes the election under Section 1111(b) of the
Bankruptcy Code, it shall receive a stream of payments that total the full amount of its
allowed claim over 25 years, plus any additional interest as determined by the
Bankruptcy Court to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the Bankruptcy Court.

Upon the Effective Date of the Plan, the Foreclosure Action shall be suspended or
dismissed, without prejudice, so long as payments are being made in accordance with the above
provisions. Lehigh may commence or reinstate the Foreclosure Action proceedings if the
Reorganized Saucon Valley Manor, Inc. defaults in its payment obligations to Lehigh under
the Plan.

Until payment is made as set forth in a., b., c. or d. above, Lehigh shall retain its security
interests in all assets of Saucon Valley Manor, Inc., in the same priority and to the same extent
as they existed on the Petition Date.

This claim is impaired.

I. CLASS 9 — Secured Claim of Lehigh Valley I, L L C against Whitehall Trust.

Lehigh asserts a secured claim against Debtor Whitehall Trust secured by a Lien on the
real property owned by Whitehall Trust and located at 1177 Sixth Street, Whitehall PA. The
Class 9 Claim will be treated as follows:

a. In the event that the Dismissal Order Appeal results in a reversal of the
Dismissal Order, Plan payments will be made to Lehigh as set forth in the treatment
provided for Class 7, option a. above. On the Effective Date, the Whitehall Trust will
merge into Whitehall Manor, Inc.

b. In the event that the Dismissal Order Appeal results in an affirmance of
the Dismissal Order, Class 9 will be deemed stricken from the Plan and of no effect and
no payment will be made to Lehigh from Debtor Whitehall Trust on account of the
Class 9 Claim under the Plan. Whitehall Manor, Inc. will pay the entire claim pursuant
to Class 7, Option (b) of this Plan.

C. In lieu of a. above, Lehigh may elect the Cash Out Payment on account
of the full satisfaction of its Class 7, 8, 9, 10 and 15B Claims against the Debtors in the
aggregate amount of $12,000,000 Cash on the Effective Date of the Plan, less all
Adequate Protection Payments, Debt Service Payments, and payments received from
the Escrow Account prior to the Effective Date.
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d. In the event that Lehigh makes the election under Section 1111(b) of the
Bankruptcy Code, it shall receive a stream of payments that total the full amount of its
allowed claim over 25 years, plus any additional interest as determined by the
Bankruptcy Court to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the Bankruptcy Court.

Upon the Effective Date of the Plan, the Foreclosure Action shall be suspended or
dismissed, without prejudice, son long as payments are being made in accordance with the
above provisions. Lehigh may commence or reinstate the Foreclosure Action if the
Reorganized Whitehall Manor, Inc. defaults in its payment obligations to Lehigh under the
Plan.

Until payment is made as set forth in a., b., c. or d. above, Lehigh shall retain its security
interests in all assets of Whitehall Trust, in the same priority and to the same extent as they
existed on the Petition Date.

This claim is impaired.

J. CLASS 10 - Secured Claim of Lehigh Valley I, LLC against Saucon Trust.

Lehigh asserts a secured claim against the Debtors secured by a Lien on the real
property owned by Saucon Trust and located at 1050 Main Street, Hellertown, PA. The Class
10 Claim will be treated as follows:

a. In the event that the Dismissal Order Appeal results in a reversal of the
Dismissal Order, Plan payments will be made to Lehigh as set forth in the treatment
provided for Class 8, option a. above. On the Effective Date, the Saucon Trust will
merge into Saucon Valley Manor, Inc.

b. In the event that the Dismissal Order Appeal results in an affirmance of
the Dismissal Order, Class 10 will be deemed stricken from the Plan and of no effect
and no payment will be made to Lehigh from Debtor Saucon Trust on account of the
Class 10 Claim under the Plan. Saucon Valley Manor, Inc. will pay the entire claim
pursuant to Class 8, Option (b) of the Plan.

C. In lieu of a. above, Lehigh may elect the Cash Out Payment on account
of the full satisfaction of its Class 7, 8, 9, 10 and 15D Claims against the Debtors in the
aggregate amount of $12,000,000 Cash on the Effective Date of the Plan, less all
Adequate Protection Payments, Debt Service Payments, and payments received from
the Escrow Account prior to the Effective Date.
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d. In the event that Lehigh makes the election under Section 1111(b) of the
Bankruptcy Code, it shall receive a stream of payments that total the full amount of its
allowed claim over 25 years, plus any additional interest as determined by the
Bankruptcy Court to make the present value of the payment stream equal to the value
of the security for such Allowed Claim, also as determined by the Bankruptcy Court.

Upon the Effective Date of the Plan, the Foreclosure Action shall be suspended or
dismissed, without prejudice, so long as payments are being made in accordance with the above
provisions. Lehigh may commence or reinstate the Foreclosure Action if Reorganized Saucon
Valley Manor, Inc. defaults in its payment obligations to Lehigh under the Plan.

Until payment is made as set forth in a., b., c. or d. above, Lehigh shall retain its security
interests in all assets of Saucon Trust, in the same priority and to the same extent as they
existed on the Petition Date.

This claim is impaired.

K. CLASS 11 - Secured Claim of Whitehall Condominium against Whitehall

Whitehall Condominium asserts a secured claim against Whitehall Trust in an amount
presently undetermined. Contingent on reversal of the Dismissal Order and Confirmation of the
Plan, upon the Effective Date, Whitehall Condominium will waive distribution on account of its
Class 11 Claim, adding the amount of its Class 11 Claim to the contribution being made by
Abraham Atiyeh under the Plan. In the event that the Dismissal Order is affirmed in the Dismissal
Order Appeal, this class will be deemed stricken from the Plan and of no effect and no payments
will be made on account of the Class 11 claims under the Plan.

This claim is impaired, but is an Insider Claim that is not entitled to vote in favor of or
against the Plan

This claim is impaired.

L. CLASS 12 - Priority Unsecured Claims.

Class 12 consists of miscellaneous Priority Unsecured Claims against Debtor Whitehall
Manor, Inc. (Class 12A), Debtor Whitehall Trust, Inc. (Class 12B, Debtor Saucon Valley Manor,
Inc. (Class 12C) and Debtor Saucon Trust (Class 12D) and such claims are Unimpaired. Each
Holder of an Allowed Class 12 Priority Unsecured Claim shall receive in full satisfaction,
settlement, release, extinguishment and discharge of such Claim: (a) the amount of such unpaid
Allowed Claim on or as soon as reasonably practicable after the later of (i) the Effective Date,
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(ii) the date on which such Class 12 Priority Unsecured Claim becomes Allowed, and (iii) a date
agreed to by the and the Holder of such Class 12 Priority Unsecured Claim; or (b) such other
treatment on such other terms and conditions as may be agreed upon in writing by the Holder of
such Claim and the applicable Debtor.

The Debtors are unaware of any Unsecured Priority Claims other than the priority
unsecured claims asserted by the City of Philadelphia for wage taxes in the amount of $0.00.

This class is unimpaired.

M. CLASS 13 — Unsecured Contract Claims of Trade Vendors.

Class 13 Unsecured Contract Claims of Trade Vendors against Debtor Whitehall Manor,
Inc. (Class 13A), Debtor Whitehall Trust, Inc. (Class 13B, Debtor Saucon Valley Manor, Inc.
(Class 13C) and Debtor Saucon Trust (Class 13D) are Impaired. Each Holder of an Allowed Class
13 Claim shall receive in full satisfaction, settlement, release, extinguishment and discharge of
such Claim the assumption of its contract by the applicable Debtor in exchange for the Claim
Holder’s waiver of all prepetition amounts owed by the applicable Debtor under such contract in
excess of 2% of the total amount owed, which 2% shall be paid from the Distribution Account.
To the extent that a Holder of a Claim involving a trade vendor contract does not agree to the
treatment proposed for Class 13 Claims, such Claim shall be treated as a Class 14 Claim against
the applicable Debtor and its contract with the applicable Debtor rejected under the Plan.

This class is impaired.

N. CLASS 14 — General Unsecured Vendor and Service Provider Claims.

Class 14 General Unsecured Vendor and Service Provider Claims against Debtor Whitehall
Manor, Inc. (Class 14A), Debtor Whitehall Trust, Inc. (Class 14B, Debtor Saucon Valley Manor,
Inc. (Class 14C) and Debtor Saucon Trust (Class 14D) are Impaired. Each Holder of an Allowed
Class 14 Claim shall receive in full satisfaction, settlement, release, extinguishment and discharge
of such Claim, a 2% distribution on account of such Claim from the Distribution Account.

O. CLASS 15 - Unsecured Deficiency Claim of Lehigh Valley 1, LLC.

Class 15 Claims include the deficiency claim of Lehigh against Whitehall Manor, Inc.
(Class 15A), Debtor Whitehall Trust, Inc. (Class 15B), Debtor Saucon Valley Manor, Inc. (Class
15C) and Debtor Saucon Trust (Class 15D). Class 15 claims are Impaired. Following the date on
which the Unsecured Deficiency Claim becomes Allowed, such Claim shall receive fixed, equal
monthly distributions from the aggregate Net Operating Revenue of Reorganized Whitehall
Manor, Inc. and Reorganized Saucon Valley Manor, Inc., respectively, in addition to the monthly
Debt Service Payments being made on account of Lehigh’s Classes 7, 8, 9 and 10 Secured Claims

#125633015v1 28



Case 25-15245-pmm Doc 126-1 Filed 05/15/26 Entered 05/15/26 21:31:22 Desc
Exhibit A - Chapter 11 Plan Page 29 of 50

until Lehigh shall have received a total of 2%, plus interest at the rate of Prime plus 1%, of the
amount of its Allowed Class 15 Claims, provided, however, that in the event that Lehigh elects to
receive a lump sum on the Effective Date as provided in Classes 7, 8, 9 and 10, or Lehigh makes
an election under Section 1111(b) of the Bankruptcy Code, Class 15 will receive no distribution
under the Plan and Class 15 will be deemed stricken from the Plan.

P. CLASS 16 — Convenience Class Claims.

Class 16 consists of Convenience Class Claims against Debtor Whitehall Manor, Inc.
(Class 16A), Debtor Whitehall Trust, Inc. (Class 16B, Debtor Saucon Valley Manor, Inc. (Class
16C) and Debtor Saucon Trust (Class 16D) are Impaired. On the Effective Date or as soon
thereafter as practicable, each Holder of an Allowed Class 16 Convenience Class Claim shall
receive in Cash from the Distribution Account 48% of the Allowed amount of such Claim from
the Creditor Fund.

Q. CLASS 17 — Interests.

Class 17 interests are Unimpaired. Class 17 consists of the ownership and equity interests
held in each of the Debtor entities. In exchange for Abraham Atiyeh’s funding of the Distribution
Account, waiver of distributions on account of the DIP Financing Facility and Class 12 Claims,
and commitment to provide future services to the Reorganized Debtors following the Effective
Date on terms at least as favorable as those that existed on the Petition Date, the equity and
ownership interests of the persons and entities holding interests in the Debtors shall be reinstated
in the Reorganized Debtors to the same extent as existed as of the Petition Date.

This class is not impaired but is an insider class not entitled to vote in favor of or against
the Plan.

R. CLASS 18 - Insider Claims.

Class 18 Insider Claims are Impaired and deemed to reject the Plan. Class 18 Claims
include all Allowed unsecured Insider and Intercompany Claims except for the DIP Financing
Facility and Claims in Class 11. Holders of Class 18 Insider Claims shall not receive or retain any
property under the Plan on account of such Insider Claims. On the Effective Date, all Insider
Claims shall be extinguished.

ARTICLE IV
ACCEPTANCE OR REJECTION OF THE PLAN

4.01. Acceptance by Impaired Classes of Claims and lInterests. Pursuant to
section 1126(c) of the Bankruptcy Code, an Impaired Class of Claims shall have accepted the Plan
if: (a) the Holders of at least two-thirds (2/3) in dollar amount of the Allowed Claims actually
voting in such Class (other than Claims held by any Holder designated pursuant to section 1126(e)
of the Bankruptcy Code) have timely and properly voted to accept the Plan, and (b) more than one-
half (1/2) in number of the Holders of such Allowed Claims actually voting in such Class (other
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than Claims held by any Holder designated pursuant to section 1126(e) of the Bankruptcy Code)
have timely and properly voted to accept the Plan. No Class of Interests is entitled to vote on the
Plan pursuant to section 1126 of the Bankruptcy Code.

4.02. Voting Classes. Except as otherwise required by the Bankruptcy Code or the
Bankruptcy Rules or as otherwise provided in this Section 4.02, the Holders of Claims in Classes
1,2,3,4,5,7.8.9. 10, 13, 14, 15, and 16 (inclusive of all subclasses) shall be entitled to vote to
accept or reject the Plan in accordance with Section 4.01 of the Plan. Classes of Claims
Unimpaired under the Plan (Classes 6 and 12) shall not be entitled to vote to accept or reject the
Plan and shall be conclusively presumed to have accepted the Plan pursuant to section 1126(f) of
the Bankruptcy Code. The Class of Interests and Class of Claims that are Impaired under the Plan
and whose Holders neither receive nor retain any property on account of such Claims and Interests
under the Plan - Whitehall Condominium Claim (Class 11), and Insider Claims (Class 18) shall
not be entitled to vote to accept or reject the Plan and shall be conclusively presumed to have
rejected the Plan. Administrative Claims and Priority Tax Claims are Unimpaired and not
classified under the Plan and hence are not entitled to vote to accept or reject the Plan pursuant to
section 1126(g) of the Bankruptcy Code.

4.03. Ballot Instructions. Each Holder of a Claim or Interest entitled to vote on the
Plan will be asked to complete and return a Ballot to the Voting Agent, which will compile the
votes so received. Any questions as to the validity, form, and eligibility (including time of receipt)
of Ballots will be resolved by the Bankruptcy Court upon application or at the hearing on
Confirmation of the Plan.

4.04. Cramdown. If all applicable requirements for Confirmation of the Plan are
met as set forth in section 1129(a)(1) through (13) of the Bankruptcy Code except subsection (8)
thereof, the Debtors may request that the Bankruptcy Court confirm the Plan in accordance with
section 1129(b) of the Bankruptcy Code, notwithstanding the requirements of section 1129(a)(8)
thereof, on the bases that the Plan is fair and equitable, and does not discriminate unfairly, with
respect to each Class of Claims or Interests that is Impaired under, and has not accepted, the Plan.

ARTICLEV
EXECUTORY CONTRACTS & UNEXPIRED LEASES:; INDEMNIFICATION
OBLIGATIONS

5.01. Treatment of Executory Contracts and Unexpired Leases. All executory contracts
and unexpired leases of the Debtors shall be deemed rejected by the Debtors as of the Effective
Date, except for any executory contract or unexpired lease that: (a) has previously been assumed,
assumed and assigned, or rejected pursuant to an order of the Bankruptcy Court on or prior to the
Confirmation Date, (b) is the subject of a pending motion to assume, assume and assign, or reject
as of the Confirmation Date, or (c) is listed on the Schedule of Assumed Contracts, provided,
however, that the Debtors shall have the right, at any time prior to the Confirmation Date, to amend
the Schedule of Assumed Contracts in any manner or by any means approved by the Bankruptcy
Court or to delete any executory contract or unexpired lease listed therein, thus providing for its
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rejection pursuant to this Section 5.01 or to add any executory contract or unexpired lease thereto,
thus providing for its assumption and assignment pursuant to this Section 5.01.

5.02. Cure of Defaults for Assumed Contracts and Leases. The Cure of all defaults under
executory contracts and unexpired leases to be assumed and/or assigned, including the resolution
of all objections to the adequacy of assurance of future performance under such contracts and
leases and as to the adequacy of amounts proposed to cure defaults under such contracts and leases,
shall be governed by agreement of the parties thereto and/or orders of the Bankruptcy Court. All
such Cure amounts shall be satisfied by the Debtors as provided in the Plan.

5.03. Bar Date for Claims for Rejection Damages Claims. Claims arising out of the
rejection of any executory contract or unexpired lease pursuant to Article V of the Plan must be
filed with the Bankruptcy Court no later than the Rejection Bar Date. Any Claim not filed within
such time period shall be forever barred. The Debtors shall have the right to object to any Claim
arising out of the rejection of an executory contract or unexpired lease.

5.04. Treatment of Rejection Claims. The Bankruptcy Court shall determine any
objections filed in accordance with Article X hereof at a hearing to be held on a date to be
determined by the Bankruptcy Court. Subject to any statutory limitation, including, but not limited
to the limitations contained in sections 502(b)(6) and 502(b)(7) of the Bankruptcy Code, any
Rejection Damages Claims shall, pursuant to section 502(g) of the Bankruptcy Code, be Impaired
and treated as Class 14 Claims in accordance with Section 3.02 N. of the Plan.

5.05. Executory Contracts and Unexpired Leases Entered into and Other Obligations
Incurred After the Petition Date. On the Effective Date, all contracts, leases, and other agreements
entered into by any or all of the Debtors on or after the Petition Date that have not been terminated
in accordance with their terms on or before the Effective Date shall be deemed assumed by the
Debtors.Categories of Executory Contracts and Unexpired Leases to be Assumed. Pursuant to
sections 365 and 1123 of the Bankruptcy Code, each of the executory contracts and unexpired
leases within the following categories shall be deemed assumed as of the Effective Date (and the
Proposed Cure with respect to each shall be zero dollars), except for any executory contract or
unexpired lease (i) that has been previously assumed or rejected pursuant to an order of the
Bankruptcy Court, (ii) that is the subject of a motion to assume or reject pending on the
Confirmation Date, (iii) that is listed on Schedule 5.06(a) or 5.06(b), (iv) that is otherwise expressly
assumed or rejected pursuant to the terms of this Plan or (v) as to which a Treatment Objection has
been filed and properly served by the Treatment Objection Deadline.

A. Insurance Plans. Subject to the terms of the first paragraph of this Section 5.06
each Insurance Plan shall be deemed assumed effective as of the Effective Date. Nothing
contained in this Section 5.06 A. shall constitute or be deemed a waiver of any Cause of Action
that a Debtor may hold against any entity, including, without limitation, the insurer under any of
the Debtors’ Insurance Plans.

B. Certain Indemnification Obligations. Each indemnification obligation to a
director, officer or employee that was employed by a Debtor in such capacity on or after the
Petition Date shall be deemed assumed effective as of the Effective Date; provided, however, that
any indemnification obligation contained in an Employee Agreement that is rejected pursuant to
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the Plan or by order of the Bankruptcy Court shall also be deemed rejected. Each indemnification
obligation that is deemed assumed pursuant to the Plan shall (i) remain in full force and effect, (ii)
not be modified, reduced, discharged, impaired or otherwise affected in any way, (iii) be deemed
and treated as an executory contract pursuant to sections 365 and 1123 of the Bankruptcy Code
regardless of whether or not Proofs of Claim have been filed with respect to such obligation and
(iv) survive Unimpaired and unaffected irrespective of whether such indemnification is owed for
an act or event occurring before or after the Petition Date.

Notwithstanding anything contained in this Plan, the Debtors may in their sole
discretion (but have no obligation to) honor each indemnification obligation to a director, officer
or employee that was no longer employed by a Debtor in such capacity on or after the Petition
Date, unless such obligation (i) shall have been previously rejected by a Debtor by Final Order of
the Bankruptcy Court, (ii) is the subject of a motion to reject pending on or before the Confirmation
Date, (iii) is listed on Schedule 5.06(b)) or (iv) is otherwise expressly rejected pursuant to the terms
of the Plan or any Notice of Intent to Assume or Reject.

C. License Agreements. Subject to the terms of the first paragraph of this Section
5.06, any and all License Agreements pursuant to which Debtors operate their facilities shall be
deemed assumed effective as of the Effective Date. Nothing contained in this Section 5.06 C. shall
constitute or be deemed a waiver of any defense or Cause of Action that a Debtor may hold against
any individual or entity, including, without limitation, any counterparty to a License Agreement.

5.07. Other Categories of Agreements and Policies.

A. Employee Agreements. Pursuant to sections 365 and 1123 of the Bankruptcy
Code, each Employee Agreement entered into prior to the Petition Date with an employee who
was employed by a Debtor on the Petition Date and remains employed by a Debtor on the Effective
Date in the same capacity, shall be deemed assumed effective as of the Effective Date, except for
any Employee Agreement (i) that has been assumed or rejected pursuant to an order of the
Bankruptcy Court entered prior to the Effective Date, (ii) that is the subject of a motion to assume
or reject pending on the Confirmation Date, (iii) that is listed on Schedule 5.06(a) or 5.06(b) of the
Plan, (iv) that is otherwise expressly assumed or rejected pursuant to the terms of the Plan, or (v)
as to which a Treatment Objection has been filed and properly served by the Treatment Objection
Deadline.

The Debtors may execute new or amended Employee Agreements with certain of their
employees on or before the Confirmation Date.

B. Employee Benefits. As of the Effective Date, whether or not such employee
benefits are provided for in an Employee Agreement that has been rejected in the Chapter 11 Case
(by operation of this Plan or otherwise), the Debtors, in their sole and absolute discretion, may
honor, in the ordinary course of business, the Debtors’ written contracts, agreements, policies,
programs and plans for, among other things, compensation, health care benefits, disability benefits,
severance benefits, retirement benefits, welfare benefits, relocation programs, life insurance and
accidental death and dismemberment insurance, including written contracts, agreements, policies,
programs and plans for bonuses and other incentives or compensation for the directors, officers
and employees of the Debtors who served in such capacity at any time. To the extent that the
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above-listed contracts, agreements, policies, programs and plans are executory contracts, pursuant
to sections 365 and 1123 of the Bankruptcy Code, unless a Treatment Objection is timely filed and
properly served, each of them will be deemed assumed (as modified or terminated) as of the
Effective Date with a Cure of zero dollars. However, notwithstanding anything else herein, at the
discretion of the Debtors, the assumed plans shall be subject to modification in accordance with
the terms thereof.

C. All agreements with Persons residing at the Debtor Manors or otherwise
receiving services from the Debtor Manors pursuant to contract.

D. The Debtors reserve the right to supplement the list by attaching a Schedule of
Executory Contracts.

5.08. Approval of Assumption, Rejection, Retention or Assignment of Executory
Contracts and Unexpired Leases. Entry of the Confirmation Order by the Bankruptcy Court shall,
subject to the occurrence of the Effective Date, constitute approval of the rejections, retentions,
assumptions and/or assignments contemplated by this Plan pursuant to sections 365 and 1123 of
the Bankruptcy Code.

Each executory contract and unexpired lease that is assumed (and/or assigned) pursuant to
the Plan shall vest in and be fully enforceable by the Debtors in accordance with its terms, except
as modified by the provisions of this Plan, any order of the Bankruptcy Court authorizing or
providing for its assumption (and/or assignment), or applicable federal law.

The provisions (if any) of each executory contract or unexpired lease assumed and/or
assigned pursuant to the Plan that are or may be in default shall be deemed satisfied in full by the
Cure, or by an agreed-upon waiver of the Cure. Upon payment in full of the Cure, any and all
Proofs of Claim based upon an executory contract or unexpired lease that has been assumed in
these Chapter 11 Cases or under the terms of the Plan shall be deemed disallowed and expunged
with no further action required of any party or order of the Bankruptcy Court.

5.09. Modifications, Amendments, Supplements, Restatements or Other Agreements.
Unless otherwise provided by this Plan or by separate order of the Bankruptcy Court, each
executory contract and unexpired lease that is assumed, whether or not such executory contract or
unexpired lease relates to the use, acquisition or occupancy of real property, shall include (i) all
modifications, amendments, supplements, restatements or other agreements made directly or
indirectly by any agreement, instrument or other document that in any manner affects such
executory contract or unexpired lease and (ii) all executory contracts or unexpired leases
appurtenant to the premises, if any, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, powers, uses, reciprocal easement agreements and any
other interests in real estate or rights in remedy related to such premises, unless any of the
foregoing agreements has been or is rejected pursuant to an order of the Bankruptcy Court or is
otherwise rejected as part of the Plan. Notwithstanding the foregoing, the Debtors acknowledge
that the 2023 amendments to the Leases were voided by the District Court and, for purposes of the
Plan, such amendments are not treated by the Debtors as being valid.
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Modifications, amendments, supplements and restatements to pre-petition
executory contracts and unexpired leases that have been executed by the Debtors during the
Chapter 11 Cases and actions taken in accordance therewith (i) do not alter in any way the pre-
petition nature of the executory contracts and unexpired leases, or the validity, priority or amount
of any Claims against the Debtors that may arise under the same, (ii) are not and do not create
post-petition contracts or leases, (iii) do not elevate to administrative expense priority any Claims
of the counterparties to the executory contracts and unexpired leases against any of the Debtors
and (iv) do not entitle any entity to a Claim under any section of the Bankruptcy Code on account
of the difference between the terms of any pre-petition executory contracts or unexpired leases and
subsequent modifications, amendments, supplements or restatements.

ARTICLE VI
TAX AND CORPORATE IMPLICATIONS

The Debtors may withhold the entire Distribution due to any Holder of an Allowed Claim
until such time as such Holder provides the necessary information to comply with any withholding
requirements of any governmental unit. If the Holder of an Allowed Claim fails to provide the
information necessary to comply with any withholding requirements of any governmental unit
within six months from the date of first notification to the Holder of the need for such information
necessary to comply with any applicable withholding requirements, then the Holder’s Distribution
shall be treated as an undeliverable Distribution in accordance with this Plan. For all Distributions
treated as taxable wages to former employees, the employees will be considered employed by the
Debtors and such wages will be reported to the appropriate governmental entities solely under the
applicable Debtor’s federal identification number.

The Debtors Whitehall Manor, Inc. and Saucon Valley Manor, Inc. will remain
corporations and will continue to be taxed as corporations. Pursuant to Section 1123(a)(5)(C) of
the Bankruptcy Code and in accordance with Pennsylvania law, on the Effective Date of the Plan
or as soon as practical thereafter, in the event that the Dismissal Order Appeal results in the reversal
of the Dismissal Order, Debtor Whitehall Trust will be merged into Debtor Whitehall Manor, Inc.
and Debtor Saucon Trust will be merged into Debtor Saucon Valley Manor, Inc., with Whitehall
Manor, Inc. and Saucon Valley Manor, Inc., respectively, being the surviving entities. In the event
that the Dismissal Order Appeal results in an affirmance of the Dismissal Order, Whitehall Trust
will remain a registered Business Trust under Pennsylvania law and Saucon Trust will remain a
registered Business Trust under Pennsylvania law. Whitehall Trust and Saucon Trust reserve the
right to change the form of their respective entities at any time in accordance with Pennsylvania
law.

The Confirmation of the proposed Plan may not generate income for Holders of Claims.
Holders of Claims will report income or loss based upon the extent of their collection of their
Allowed Claims. Holders of Claims will ultimately recognize deductions or income based upon
the tax basis they each have in their respective Claims against the Debtors.

All Holders of Claims and Equity Interests are urged to consult their tax advisors
concerning the federal, state, local, and other tax consequences applicable under the Plan.
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ARTICLE VII
POST-CONFIRMATION MANAGEMENT

Claims under this Plan will be paid from income generated by the Debtors from ongoing
operations as well as an infusion of Cash by the Debtors’ principal, Abraham Atiyeh, comprising
the Creditor Fund.

Post-Confirmation, in exchange for continuing to provide goods and services to the Debtors
on terms at least as beneficial to the Debtors as existed on the Petition Date, for providing the DIP
Facility to fund the Debtors’ operations pending confirmation of the Plan, for waiving distributions
on account of the DIP Financing Facility and Whitehall Condominium Claims to the extent
provided in the Plan, and for funding the Creditor Fund, Abraham Atiyeh and his business entities,
as applicable, shall be issued equity and ownership interests in the Reorganized Debtors on the
Effective Date that are equivalent to those interests in as held in the Debtors prior to the Effective
Date.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS UNDER THE PLAN

8.01. Timing of Distributions Except as specifically set forth in the Plan, distributions will
be made to Holders of Allowed Claims in accordance with Article Il of the Plan. If a Claim is
not an Allowed Claim as of the applicable distribution date, distributions will be made only if and
when the Claim is Allowed, and then in accordance with Article V111 of the Plan and, with respect
to the cure of defaults for assumed executory contracts and unexpired leases, Section 5.02 of the
Plan, and in each case, subject to Article VIII of the Plan. Distributions to be made as of the
Effective Date on account of Claims that are Allowed as of the Effective Date and are entitled to
receive distributions under the Plan shall be made on the Effective Date or as soon as reasonably
practicable thereafter. Distributions to be made after the Effective Date shall be made on dates to
be established by the Debtors pursuant to the terms of this Plan, taking into account the resolution
of Disputed Claims and the Debtors’ right to defer distributions if the amount to be distributed on
a particular date is insufficient to justify the costs of effectuating the distribution.

8.02. Distributions to Holders of Allowed Claims. Except as otherwise provided herein,
the Debtors shall make all distributions required under the Plan in a manner consistent with the
Plan. Distributions to Holders of Allowed Claims will be made in accordance with Article 111 of
the Plan. On or before the Effective Date, Abraham Atiyeh shall deliver to Debtors’ counsel the
portion of the Creditor Fund to be distributed to Holders of Claims in Classes 13, 14 and 16 and,
in the event that Lehigh elects option b in classes 7 and 8, then the Initial Lehigh Payment, who
will deposit such funds into an interest bearing escrow account that shall become the Distribution
Account on the Effective Date of the Plan. From the Distribution Account, the Debtors will make
distributions in accordance with the Plan. If any dispute arises as to the identity of a Holder of an
Allowed Claim who is to receive any distribution, the Debtors shall, as appropriate and in lieu of
making such distribution to such Holder, delay such distribution until the disposition thereof shall
be determined by Final Order of the Bankruptcy Court or by written agreement among the
interested parties to such dispute.
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8.03. Distribution Account. One or more Distribution Accounts shall be established by the
Debtors to receive the funds necessary to fund payments to be made on the Effective Date of the
Plan. On, or as soon as reasonably practicable after, the Effective Date, the Debtors shall make
distributions from the Distribution Account in accordance with the Plan (collectively, the
“Distribution Account Claims”). Each Distribution Account shall be extinguished following
payment of all distributions made therefrom in accordance with the Plan.

8.04. Delivery of Distributions. Distributions to Holders of Allowed Claims shall be made
by the Debtors: (a) at the last known addresses of such Holders or (b) at the addresses set forth in
any written notices of address changes delivered to the Debtors. If any Holder’s distribution is
returned as undeliverable, no further distributions to such Holder shall be made unless and until
the Debtors are notified of such Holder’s then current address, at which time all missed
distributions shall be made to such Holder without interest.

8.05. Method of Cash Distributions. Any payment to be made pursuant to the Plan may be
made by check, wire transfer, or as otherwise required or provided in any relevant agreement or
applicable law at the option of the Debtors.

8.06. Failure to Negotiate Checks. Checks issued in respect of distributions under the Plan
shall be null and void if not negotiated within ninety (90) days after the date of issuance. Any
amounts returned to the Debtors in respect of such non-negotiated checks shall be forwarded to (if
necessary) and held by the Debtors. Requests for reissuance for any such check shall be made
directly to the issuer of the check by the Holder of the Allowed Claim with respect to which such
check originally was issued. All amounts represented by any voided check will be held until the
earlier of: (a) one (1) month after date on which the check is voided, or (b) the date on which the
Bankruptcy Court enters the Final Decree, and all requests for reissuance by the Holder of the
Allowed Claim in respect of a voided check are required to be made prior to such date. Thereafter,
all such amounts shall be deemed to be unclaimed property, in accordance with Section 8.07 of
the Plan, and all Holders of Claims in respect of void checks shall be forever barred, estopped and
enjoined from asserting a claim to such funds in any manner against the Debtor or their respective
Assets.

8.07. Unclaimed Distributions. All Cash distributed on account of Claims must be claimed
prior to the date on which the Bankruptcy Court enters the Final Decree, or, in the case of a
Distribution made in the form of a check, must be negotiated and a request for reissuance be made
as provided for in Section 8.06 of the Plan. All unclaimed property, as of the date on which the
Final Decree is entered shall be retained by and will revert to the Debtors. All full or partial
payments made by the Debtors and received by the Holder of a Claim prior to the Effective Date
will be deemed to be payments under the Plan for purposes of satisfying the obligations of the
Debtors pursuant to the Plan. Nothing contained in the Plan shall require the Debtors to attempt
to locate any Holder of an Allowed Claim other than by reviewing the records of the Debtors and
any Claims filed in the Chapter 11 Cases. Pursuant to section 1143 of the Bankruptcy Code, all
Claims in respect of unclaimed property shall be deemed disallowed and the Holder of any Claim
disallowed in accordance with this Section 8.07 will be forever barred, expunged, estopped and
enjoined from asserting such Claim in any manner against the Debtors, or their respective assets.
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8.08. Limitation on Distribution Rights. If a claimant holds more than one Claim in any
one Class, all Claims of the claimant in that Class will be aggregated into one Claim and one
distribution will be made with respect to the aggregated Claim.

8.09. Compliance With Tax Requirements. In connection with each distribution with
respect to which the filing of an information return (such as an Internal Revenue Service Form
1099 or 1042) or withholding is required, the Debtors shall file such information return with the
Internal Revenue Service and provide any required statements in connection therewith to the
recipients of such distribution or effect any such withholding and deposit all moneys so withheld
as required by law. With respect to any Person from whom a tax identification number, certified
tax identification number or other tax information required by law to avoid withholding has not
been received by the Debtors within thirty (30) days from the date of such request, the Debtors at
their options, may withhold the amount required and distribute the balance to such Person or
decline to make such distribution until the information is received.

8.10. De Minimis Distributions. No payment of less than one ($1.00) dollar shall be made
to any Holder of an Allowed Claim on account of such Allowed Claim.

ARTICLE IX
IMPLEMENTATION OF THE PLAN

9.01. Distributions/Objections to Claims/Establishment of Disputed Claims Reserve.

A. General. The Debtors shall make one or more Distributions to Creditors as set
forth herein. The Debtors shall establish a Disputed Claims Reserve with funds sufficient to pay
Disputed Claims in full or pari passu with claims of the same class and priority until a Final Order
has been entered by the Bankruptcy Court with respect to such Disputed Claim. To the extent such
claim is ultimately allowed, the related reserved funds shall thereafter be released and the claim
will be paid on the next scheduled Distribution. To the extent such claim is disallowed, the
Disputed Claims Reserve shall be reduced and the reserved funds shall then be made available for
the next Distribution. The Disputed Claims Reserve shall be organized into separate, segregated
sub-accounts for administrative, priority, and general unsecured claims.

B. First Distribution. The First Distribution shall be for all unpaid Allowed
Administrative Claims, Allowed claims in Classes 12, 13, 14, 16 and the Initial Lehigh Payment
or the Cash Out Payment, as the case may be, in order of priority and subject to the contingency
reserve set forth below. This distribution will be made on the Effective Date from the Distribution
Account. Payment on Disputed Administrative Claims and Disputed Claims will be deferred until
the parties reach agreement or the Court has entered a Final Order with respect to such Disputed
Claims.

C. Establishment of Contingency Reserve. The Debtors shall establish a
contingency Reserve with funds reasonably sufficient for the Debtors to (i) pay Administrative
Claims of the Estate including Professional Fees of the Debtors, and the Receiver if the Dismissal
Order Appeal results in a reversal of the Dismissal Order; (ii) meet contingent liabilities and to
maintain the value of the Assets during reorganization and Distribution of the Assets; and (iii)
satisfy other liabilities incurred by the Debtors in accordance with the Plan. For purposes of
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establishing this reserve, the Debtors shall consider and reserve for projected amounts believed by
estate professionals and other Administrative Claimants to be due as of the Effective Date. Surplus
funds, if any, in this reserve will be distributed during the Final Distribution. In the event that the
Dismissal Order Appeal results in a reversal of the Dismissal Order, the Debtors intend that the
amounts held in Escrow by the Receiver would become part of the Distribution Account under the
Plan that is used to pay Administrative Claims (including fees of the Receiver in the event that the
Dismissal Order is reversed) and other Classes of Claims being paid from the Distribution
Account, subject to further order of the Bankruptcy Court.

D. Interim Distributions. The Debtors may make Distributions subsequent to the
First Distribution but in no event more frequently than at 30 day intervals from and after the
Effective Date and prior to the Final Distribution. Such interim Distributions shall be made on
account of Claims that were formerly Disputed but have become Allowed by Final Order of the
Bankruptcy Court; Administrative Claims allowed by the Court post-Effective Date; and costs and
expenses incurred by the Debtors post-Effective Date, which costs and expenses are evidenced by
invoices for services rendered in the case of Professionals employed by the Debtors and any
agreement between the Debtors and any employees, consultants or others retained by the Debtors
post-Effective Date. These Distributions shall be made from the Disputed Claims Reserve and
contingency reserve respectively. Distributions to Classes 1, 2, 3, 4,5, 7, 8, 9, 10 and 15, except
with respect to Classes 7, 8, 9, 10 and 15 in the event that Lehigh elects the Cash Out Option or,
as to Classes 9, 10 and 15, if the Dismissal Order Appeal results in an affirmance of the Dismissal
Order, shall be made on an interim basis on or before the 15" day of each calendar month following
the Effective Date of the Plan from the Net Operating Revenue until such Classes receive payment
of their respective Claims as provided by the Plan.

E. Final Distribution. The Final Distribution will be made available to all remaining
unpaid Allowed Claims in accordance with the absolute priority rule and the provisions of this
Plan, after payment of reasonable post-Effective Date costs and expenses of the Debtors. The
Distribution will be Pro Rata for all claimants of equal priority whenever funds are insufficient to
pay such claims in full.

9.02. Discharge of the Patient-Care Ombudsman and Receiver.

Unless previously discharged, on the Effective Date, the Patient-Care Ombudsman shall
be discharged of her duties and obligations to the Estate. Unless previously discharged, on the
Effective Date, subject to any determination by the District Court, the Receiver shall be discharged
of her duties and obligations to the Estate.

9.03. Securities Exempt.

The conveyance of the beneficial rights to distribution from the Assets satisfies the
requirements of section 1145 of the Bankruptcy Code and, therefore, such issuance is exempt from
registration under the Securities Act of 1933, as amended, and any state or local law requiring
registration.

9.04. Closing of the Chapter 11 Cases.
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At such time as the Debtors deem appropriate, after all adversary actions have been filed,
and after all pending appeals have been resolved, the Debtors may seek authority from the
Bankruptcy Court to close the Chapter 11 Cases. Closure of the bankruptcy cases shall not affect
any pending adversary action.

9.05. Binding Effect.

Except as otherwise provided in section 1141(a) of the Bankruptcy Code, on and after the
Confirmation Date, the provisions of the Plan shall bind the Plan Proponents, any Holder of a
Claim against the Debtors and their successors and assigns, whether or not the Claim of such
Holder is impaired under the Plan and whether or not such Holder has accepted the Plan.

9.06. Term of Injunctions or Stays.

Unless otherwise provided, all injunctions or stays provided for in the Chapter 11 Cases
pursuant to sections 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the
Confirmation Date, shall remain in full force and effect until the closing of the Chapter 11 Cases.

9.07. Causes of Action.

On and after the Effective Date, and except as set forth herein, the Debtors shall have the
exclusive right to prosecute and enforce any and all Causes of Action, including but not limited to
past, present or future rights, claims or causes of action against any Person and rights of the Debtors
or Estate that arose prior to or after the Effective Date pursuant to Section 1123(b) of the
Bankruptcy Code.

9.08. Final Satisfaction of Claims.

The rights afforded by this Plan and the treatment provided herein of Claims and against
the Debtors shall be in exchange for and in satisfaction and release of all Claims against the
Debtors of any nature whatsoever, including any interest, judgments on penalties accrued or
expenses incurred against the Debtors in respect thereof from and after the Petition Date of the
Debtors, and their estate, properties and interests in properties.

9.09. Setoffs.

The Debtors, exercising their rights, may, pursuant to section 553 of the Bankruptcy Code
or applicable non-bankruptcy law, set off against any Allowed Claim and the Distributions to be
made pursuant to the Plan on account of such Claim (before any Distribution is made on account
of such Claim), the claims, rights and causes of action of any nature that the Debtors may hold
against the Holder of such Allowed Claim; provided, however, that neither the failure to effect
such a setoff nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtors of any such claims, rights and causes of action that the Debtors may possess against such
Holder.
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ARTICLE X
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

10.01. Prosecution of Objections to Claims.

Unless otherwise ordered by the Bankruptcy Court after notice and a hearing, upon the
Effective Date and thereafter, the Debtors shall have the exclusive right to make and file objections
to Claims at any time prior to the Claims Objection Deadline.

Except as set forth herein, nothing in the Plan, the Confirmation Order or any order in aid
of Confirmation, shall constitute, or be deemed to constitute, a waiver or release of any Cause of
Action, including but not limited to, any right of setoff, or other legal or equitable defense which
the Debtors had immediately prior to the commencement of these Chapter 11 Cases, against or
with respect to any Claim. Except as set forth herein, upon Confirmation, the Debtors shall have
and be entitled to assert all Causes of Action and defenses which the Debtors had immediately
prior to the commencement of these Chapter 11 Cases fully as if the Chapter 11 Cases had not
been commenced. THE FAILURE TO OBJECT TO ANY CLAIM PRIOR TO THE
COMMENCEMENT OF THE HEARING ON CONFIRMATION OF THE PLAN SHALL NOT
BE DEEMED TO BE A WAIVER OF THE RIGHT TO OBJECT THEREAFTER TO SUCH
CLAIM IN WHOLE OR IN PART FOR THE PURPOSE OF DISTRIBUTION.

10.02. Estimation of Claims.

The Debtors may, at any time, request that the Bankruptcy Court estimate any Disputed,
contingent or unliquidated Claim regardless of whether the Debtors have previously objected to
such Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy
Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any
objection to any Claim, including during the pendency of any appeal relating to such objection.

In the event that the Bankruptcy Court estimates any Disputed, contingent or unliquidated
Claim, that estimated amount will constitute either the Allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on such Claim, the Debtors may elect to pursue any
supplemental proceedings to object to any ultimate payment on such Claim. All of the
aforementioned Claims objection, estimation and resolution procedures are cumulative and not
necessarily exclusive of one another. Claims may be estimated and subsequently compromised,
settled, withdrawn or resolved by any mechanism approved by the Bankruptcy Court.

10.03. Allowance of Claims and Interests.

Except as expressly provided in the Plan, no Claim shall be deemed Allowed unless and
until such Claim is deemed Allowed under the Bankruptcy Code or the Bankruptcy Court enters a
Final Order in the Bankruptcy Case allowing such Claim.

10.04. Controversy Concerning Impairment.
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If a controversy arises as to whether any Claims of any Class of Claims are Impaired under
the Plan, the Bankruptcy Court, after notice and a hearing, shall determine such controversy before
the Confirmation Date.

ARTICLE XI

CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF THE

PLAN

11.01. Conditions Precedent to Confirmation.

The Plan will not become effective unless and until the following conditions will have been

satisfied:

the Confirmation Order, shall have been signed by the Judge presiding over the
Chapter 11 Cases and there shall not be a stay or injunction in effect with respect
thereto;

the Dismissal Order Appeal shall have been resolved by final order that is not
subject to appeal or reconsideration/

to the extent that Lehigh elects the Cash Out Payment Option, the financing being
obtained by Abraham Atiyeh to fund such Option has closed;

all actions, documents and agreements necessary to implement the Plan shall have
been effected or executed; and

the Debtors shall have received all authorizations, consents, regulatory approvals,
rulings, letters, no-action letters, opinions, or documents that are determined by the
Debtors to be necessary to implement the Plan.

11.02. Waiver of Conditions.

The Debtors may waive any of the conditions to Confirmation or the occurrence of the
Effective Date of the Plan, in whole or in part, set forth herein at any time, without notice, without
leave or order of the Bankruptcy Court, and without any formal action other than proceeding to
obtain Confirmation or the occurrence of the Effective Date.

11.03. Effect of Non-Occurrence of Conditions to Effective Date.

If the Confirmation Order is vacated, the Plan shall be null and void in all respects and
nothing contained in the Plan or the Disclosure Statement shall: (a) constitute a waiver or release
of any Claims by or against, the Debtors; (b) prejudice in any manner the rights of the Debtors, or
(c) constitute an admission, acknowledgment, offer or undertaking by the Debtors in any respects.

ARTICLE XI1
EXCULPATION, INJUNCTION, AND RELATED PROVISIONS

12.01. Preservation of Causes of Action.
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Except as otherwise provided in the Plan or in any contract, instrument, release or
agreement entered into in connection with the Plan, in accordance with section 1123(b) of the
Bankruptcy Code, the Debtors shall retain and may exclusively prosecute and enforce any Causes
of Action, Avoidance Actions, Actions against D&QO’s or actions involving any other Person or
Entity that the Debtors or their Estate may have against any Person or Entity and retains under the
Plan. The Debtors may pursue or release such Causes of Action, Avoidance Actions, Actions
against D&QO’s or actions involving any Person or Entity in accordance with the best interests of
the beneficiaries of the Estate.

12.02. Compromise and Settlement of Claims and Controversies.

Pursuant to Bankruptcy Code section 1123 and Bankruptcy Rule 9019 and in consideration
for the classification, Distributions, releases, and other benefits provided pursuant to the Plan, on
the Effective Date, the provisions of Plan shall constitute a good faith compromise and settlement
of all Claims, Interests, and controversies resolved pursuant to the Plan or relating to the
contractual, legal and subordination rights that a Holder of a Claim or Interest may have with
respect to any Claim or Interest, or any Distribution to be made on account of such Claim or
Interest. The entry of the Confirmation Order shall constitute the Court’s approval of the
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by
the Court that such compromise or settlement is in the best interests of the Debtors, their Estate,
and Holders of Claims and Interests and is fair, equitable and reasonable.

12.03. Binding Effect.

The Plan shall be binding upon and inure to the benefit of the Debtors and Plan Proponents,
all present and former Holders of Claims and Interests, whether or not such Holders shall receive
or retain any property or interest in property under the Plan, and their respective successors and
assigns, including, but not limited to all parties-in-interest in the Chapter 11 Cases.

12.04. Discharge of the Debtors.

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically
provided in the Plan or in any contract, instrument, or other agreement or document created
pursuant to the Plan, the Distributions, rights, and treatment that are provided in the Plan shall be
in complete satisfaction, discharge, and release, effective as of the Effective Date, of all Claims,
Interests, and causes of action in or against any Debtor, its assets or property of any nature
whatsoever, including any interest accrued on Claims from and after the Petition Date, whether
known or unknown, contingent or noncontingent, or liquidated or unliquidated, regardless of
whether any property shall have been distributed or retained pursuant to the Plan on account of
such Claims, Interests or Causes of Action, that arose or accrued before the Effective Date, and all
debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each
case whether or not: (1) a Proof of Claim based upon such Claim, debt, right, Cause of Action or
Interest is filed or deemed filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or
Interest based upon such debt or right is Allowed pursuant to section 502 of the Bankruptcy Code;
or (3) the Holder of such a Claim or Interest has accepted the Plan. Unless expressly provided in
the Plan, the Confirmation Order shall be a judicial determination of the discharge of all Claims
and Interests subject to the Effective Date occurring.
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12.05. Debtor Releases.

Effective as of the Effective Date, for good and valuable consideration, the adequacy
of which is hereby confirmed, the Debtors, their Estates, and the Debtors’ current affiliates,
successors and assigns, including any successor to the Debtors or any Estate representative
appointed or selected pursuant to Bankruptcy Code section 1123(b)(3), shall forever release,
waive, and discharge each of the Released Parties from any claim, Claim, Cause of Action,
obligation, suit, judgment, damages, debt, right, remedy, liability, action, proceeding, suit,
account, controversy, agreement, promise, right to legal remedies, right to equitable
remedies, or right to payment, whether known or unknown, foreseen or unforeseen, existing
or hereinafter arising in law, equity, or otherwise, for any act or omission in connection with,
relating to, or in any manner arising from, in whole or in part, the Debtors, the Debtors’
operations, the Chapter 11 Cases, the purchase, sale, or rescission of the purchase or sale of
any security of the Debtors, the subject matter of, or the transactions or events giving rise
to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the assertion or enforcement of rights and
remedies against the Debtors, the Debtors’ in- or out-of-court restructuring efforts, any
Avoidance Actions, or the Plan, and the administration, formulation, preparation,
dissemination, solicitation, negotiation, consummation, and implementation of any of the
foregoing or any contract, instrument, release, or other agreement, understanding, accord,
course of dealing, or document created or entered into in connection with or evidencing any
of the foregoing, whether or not accrued, arising or having occurred, liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, existing or hereafter arising, in law, equity, mixed, or otherwise, that may be
based in whole or part on any act, omission, transaction, agreement, understanding, course
of dealing, event or other occurrence or omission taking place on or prior to the Effective
Date.

12.06. Exculpation and Limitation of Liability.

Except as otherwise specifically provided herein, the Exculpated Parties shall not
have or incur, and are hereby released and exculpated from, any liability, 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 or equity, to any Holder of a Claim or
an Interest, or any other party-in-interest, or any of their respective members, directors,
officers, managers, trustees, employees, advisors, attorneys, professionals, agents, partners,
stockholders or affiliates, or any of their respective successors or assigns, for any act or
omission in connection with, relating to or arising out of, the Chapter 11 Cases, the
formulation, negotiation, or implementation of the Plan, solicitation of acceptances of the
Plan, the pursuit of Confirmation of the Plan, the Confirmation of the Plan, the
Consummation of the Plan, or the administration of the Plan or the property to be
distributed under the Plan, except for acts or omissions which are the result of fraud, gross
negligence, or willful misconduct (in each case as determined by a Final Order entered by a
court of competent jurisdiction), and such parties in all respects shall be entitled to
reasonably rely upon the advice of counsel with respect to their duties and responsibilities
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under the Plan. For the avoidance of doubt, nothing contained in this paragraph shall
exculpate acts or omissions prior to the Petition Date or post-Effective Date.

12.07. Injunction.

Effective as of the Effective Date, all Persons and Entities that hold, have held, or may
hold a claim, Claim, Cause of Action, obligation, suit, judgment, damages, debt, right,
remedy, action, proceeding, suit, account, controversy, agreement, promise, right to legal
remedies, right to equitable remedies, or right to payment, or liability of any nature
whatsoever, that is released, exculpated, compromised, or settled pursuant to this Plan, shall
be permanently, forever and completely stayed, restrained, prohibited, barred and enjoined
from taking any of the following actions (other than actions to enforce any rights or
obligations under the Plan): (i) commencing, conducting, or continuing in any manner,
directly or indirectly, any suit, action or other proceeding (including, without limitation, any
judicial, arbitral, administrative or other proceeding) in any forum against or affecting the
Debtors or any of their respective property; (ii) enforcing, levying, attaching (including,
without limitation, any pre-judgment attachment), collecting, or in any way seeking to
recover any judgment, award, decree, or other order against the Debtors or any of their
respective property; (iii) creating, perfecting, or in any way enforcing in any manner,
directly or indirectly, any encumbrance or Lien of any kind against the Debtors or any of
their respective property; (iv) asserting any right of setoff, directly or indirectly, against any
obligation due to the Debtors or any of their respective property, except with respect to any
right of setoff asserted prior to the entry of the Confirmation Order, whether asserted in a
Proof of Claim or otherwise, or as otherwise contemplated, impaired, or allowed by the Plan;
(v) acting or proceeding in any manner, in any place whatsoever, that does not conform to
or comply with the provisions of the Plan; and (vi) prosecuting or otherwise asserting (A) any
Claim or Interest, including any right, claim, or Cause of Action released pursuant to the
Plan, (B) any form of objection to any Claim that is Allowed by the Plan and Confirmation
Order, or (C) Avoidance Actions against any Holder of a Claim that is Allowed or any
Avoidance Action released by the Plan.

ARTICLE XI11
MISCELLANEOUS PROVISIONS

13.01. Retention of Jurisdiction. The Court shall retain jurisdiction for the following
purposes:

A. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority, secured
or unsecured status, or amount of any Claim or Interest, including the resolution of any
request for payment of any Administrative Claim and the resolution of any and all
objections to the secured or unsecured status, priority, amount, or allowance of Claims or
Interests.

B. Resolve any cases, controversies, suits, or disputes that may arise in connection with
Claims, including Claim objections, allowance, disallowance, subordination, estimation
and distribution.
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C. Decide and resolve all matters related to the granting and denying, in whole or in part of,
any applications for allowance of compensation or reimbursement of expenses to
Professionals authorized pursuant to the Bankruptcy Code or the Plan.

D. Resolve any matters related to: (a) the assumption or assumption and assignment of any
Executory Contract or Unexpired Lease to which a Debtor is party or with respect to
which a Debtor may be liable and to hear, determine, and, if necessary, liquidate, any
cure amount arising therefrom; and/or (b) any dispute regarding whether a contract or
lease is or was executory or expired.

E. Adjudicate, decide or resolve any motions, adversary proceedings, contested, or litigated
matters, and any other matters, and grant or deny any applications involving the Debtors
that may be pending on the Effective Date.

F. Adjudicate, decide, or resolve any and all matters related to section 1141 of the
Bankruptcy Code.

G. Adjudicate, decide or resolve any motions, adversary proceedings, contested, or litigated
matters.

H. Enter and implement such orders as may be necessary or appropriate to execute,
implement, or consummate the provisions of the Plan and all contracts, instruments,
releases, and other agreements or documents created in connection with the Plan or the
Disclosure Statement.

I. Resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in
connection with the interpretation or enforcement of the Plan or any Entity’s obligations
incurred in connection with the Plan.

J. Issue injunctions, enter and implement other orders or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with enforcement of the
Plan.

K. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
releases, injunctions, and other provisions contained in the Plan and enter such orders as
may be necessary or appropriate to implement such releases, injunctions, and other
provisions.

L. Enter and implement such orders as are necessary or appropriate if the Confirmation
Order is for any reason modified, stayed, reversed, revoked, or vacated.

M. Determine any other matters that may arise in connection with or related to the Debtors’
use of cash collateral, the Disclosure Statement, the Plan, and the Confirmation Order,
and DIP Order.

N. Ensure that distributions to Holders of Allowed Claims or Allowed Interests are
accomplished pursuant to the provisions of the Plan.

O. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
repayment or return of distributions and the recovery of additional amounts owed by any
Holder for amounts not timely repaid.

P. Adjudicate any and all disputes arising from or relating to distributions under the Plan.

Q. Consider any modifications of the Plan, to cure any defect or omission, or to reconcile
any inconsistency in any Bankruptcy Court order, including the Confirmation Order.

R. Hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan or the Confirmation Order.

S. Hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code.
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T. To recover all assets of the Debtors and property of the Debtors’ Estates, wherever

located.

U. To hear and determine any other rights, claims, or Causes of Action held by or accruing
to the Debtors pursuant to the Bankruptcy Code or any applicable state or federal statute
or legal theory.

Enter an order or final decree concluding or closing the Chapter 11 Cases.

. Enforce all orders previously entered by the Bankruptcy Court.

Hear any other matter over which the Bankruptcy Court has jurisdiction.

X<

13.02. Pending Litigation. As of the Filing Date, the following lawsuits/administrative
proceedings were pending involving the Debtors:

a. Lehigh Valley 1, LLC v. Whitehall Fiduciary, LLC, as Trustee of Whitehall Trust U/T/A
Dated August 1, 2007, Case No. 5:24-cv-02627-CH

b. Lehigh Valley 1, LLC v. Saucon Trust, U/T/A Dated October 1, 2007, Case No. 5:24-
cv-02709-CH

c. Whitehall Fiduciary, LLC, as Trustee of Whitehall Trust U/T/A Dated August 1, 2007,
and Saucon Trust, U/T/A Dated October 1, 2007 (Appellees) and Lehigh Valley 1, LLC
(Appellants), Case No. 25-1899-USCA3

d. Whitehall Fiduciary, LLC, as Trustee of Whitehall Trust U/T/A Dated August 1, 2007,
and Saucon Trust, U/T/A Dated October 1, 2007 (Appellees) and Lehigh Valley 1, LLC
(Appellants), Case No. 25-03065-USCA3

13.03. Payment of Statutory Fees. All fees payable pursuant to section 1930 of title 28 of
the United States Code, as determined by the Bankruptcy Court at the hearing pursuant to section
1128 of the Bankruptcy Code, shall be paid on or before the Effective Date from the Debtors’ Net
Operating Revenues. Any fees payable to the Trustee post-Effective Date shall be paid from the
Debtors’ Net Operating Revenues.

13.04. Payment of Debtors” Counsel Fees and Costs Incurred Post-Effective Date. On
January 27, 2026, the Court entered an Order (Dkt. 140) authorizing the employment of Dilworth
Paxson LLP ("Dilworth”) as counsel to the Debtors on the terms set forth in the Order. It is the
Debtors’ intention that Dilworth will continue to represent the Debtors post-confirmation to the
extent necessary for the Debtors to take all actions under the Bankruptcy Code that can be taken
by a Trustee or Debtor in Possession in furtherance of the Plan, including the prosecution of Causes
of Action under Article 5 of the Bankruptcy Code and to otherwise recover funds or assets due to
the Estate and action necessary to effectuate the Plan. Fees and expenses earned by Dilworth
following the Effective Date shall be paid by the reorganized Debtors in the ordinary course of
business or as otherwise provided in the Plan without the requirement of Bankruptcy Court
approval.

13.05. Modification of Plan.
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Subject to the limitations contained herein, (a) the Debtors reserve the right, in accordance with
the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan prior to the entry of
the Confirmation Order and (b) after the entry of the Confirmation Order, the Debtors (prior to the
Effective Date), and the Debtors (after the Effective Date), may, upon order of the Bankruptcy
Court, amend or modify the Plan, in accordance with section 1127(b) of the Bankruptcy Code, or
remedy any defect or omission or reconcile any inconsistency in the Plan in such manner as may
be necessary to carry out the purpose and intent of the Plan. A Holder of an Allowed Claim that
is deemed to have accepted the Plan still shall be deemed to have accepted the Plan as modified if
the proposed modification does not materially and adversely change the treatment of such Holder.

13.06. Revocation of Plan.

The Debtors reserve the right, at any time prior to the entry of the Confirmation Order, to
revoke or withdraw the Plan.

13.07. Cancellation of Instruments and Agreements.

Except as otherwise expressly provided in the Plan, upon the occurrence of the Effective
Date, except as otherwise provided herein, all promissory notes, instruments, indentures, or
agreements evidencing, giving rise to, or governing any Claim shall be deemed canceled and
annulled without further act or action under any applicable agreement, law, regulation, order, or
rule, and the obligations of the Debtors under such promissory notes, instruments; indentures, or
agreements relating to the Claims shall be discharged.

13.08. Effectuating Documents and Further Transactions.

Abraham Atiyeh, or such other individuals as he may designate, is authorized, subject to
the provisions of the Debtors’ Formation Documents, to execute, deliver, file, or record such
contracts, instruments, releases, indentures, and other agreements or documents and take such
actions as may be reasonably necessary or appropriate to effectuate and further evidence the terms
and conditions of the Plan.

13.09. Successors and Assigns.

The rights, benefits and obligations of any Person or Entity named or referred to in the Plan
shall be binding on, and shall inure to the benefit of any heir, executor, successor or assign of such
Person or Entity.

13.10. Reservation of Rights.

Except as expressly set forth herein, this Plan shall have no force or effect unless the
Bankruptcy Court shall enter the Confirmation Order. Neither the filing of this Plan, nor the taking
of any action by the Debtors with respect to this Plan shall be deemed to be an admission or waiver
of any rights of the Debtors with respect to the Holders of Claims prior to the Effective Date.

13.11. Exemption from Transfer Taxes.
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Pursuant to section 1146(c) of the Bankruptcy Code, the assignment or surrender of any
lease or sublease, or the delivery of any deed or other instrument of transfer of real or personal
property under, in furtherance of, or in connection with the Plan, including any deeds, bills of sale
or assignments executed in connection with any disposition of assets contemplated by the Plan
(including, but not limited to, any subsequent sale or transfer of assets) shall not be subject to any
stamp, real estate transfer, mortgage recording, sales, use or other similar tax.

13.12. Further Assurances.

The Debtors and all Holders of Claims receiving distributions under 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 necessary or advisable to effectuate the provisions
and intent of this Plan.

13.13. Entire Agreement.

The Plan supersedes all prior discussions, understandings, agreements, and documents
pertaining or relating to any subject matter of the Plan.

13.14. Failure of Bankruptcy Court to Exercise Jurisdiction.

If the Bankruptcy Court abstains from exercising or declines to exercise jurisdiction, or is
otherwise without jurisdiction over any matter arising out of the Chapter 11 Cases, including any
of the matters set forth in the Plan, the Plan shall not prohibit or limit the exercise of jurisdiction
by any other court of competent jurisdiction with respect to such matter.

13.15. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited
votes on the Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to
section 1125(e) of the Bankruptcy Code, the Debtors and each of their respective Affiliates,
agents, representatives, members, principals, shareholders, officers, directors, managers,
employees, advisors, and attorneys will be deemed to have participated in good faith and in
compliance with the Bankruptcy Code and, therefore, neither any of such parties or individuals
will have any liability for the violation of any applicable law, rule, or regulation governing the
solicitation of votes on the Plan.

13.16. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy
Code and Bankruptcy Rules), the internal laws of the Commonwealth of Pennsylvania shall govern
the construction and implementation of the Plan and any agreements, documents, and instruments
executed in connection with the Plan, without regard to the conflict of laws provisions of the
Commonwealth of Pennsylvania.

13.17. Headings.
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The headings used in the Plan are inserted for convenience only and neither constitute a
portion of the Plan nor in any manner shall affect the provisions or interpretation(s) of the Plan.

13.18. Notices.

Any pleading, notice or other document required by the Plan to be served on or delivered
to the Debtors shall be sent by overnight carrier service or by first class U.S. mail, postage prepaid
to:

Lawrence G. McMichael, Esq.
Anne M. Aaronson, Esqg.
Michelle V. Lee, Esq.

Dilworth Paxson LLP

1650 Market Street, Suite 1200
Philadelphia, Pennsylvania 19103
Counsel to Debtors

13.19. Filing of Additional Documents.

On or before the Effective Date, the Debtors may file such agreements and other
documents, including a Plan Supplement, as may be necessary or appropriate to effectuate and
further evidence the terms and conditions of the Plan.

13.20. Severability.

In the event that the Bankruptcy Court determines, prior to the Confirmation Date, that any
provision of the Plan is invalid, void or unenforceable, the Bankruptcy Court shall, with the consent
of the Debtors, have the power to alter and interpret such term or provision to make it valid or
enforceable to the maximum extent practicable, consistent with the original purpose of the term or
provision held to be invalid, void or unenforceable, and such term or provision shall then be
applicable as altered or interpreted. Notwithstanding any such holding, alteration or interpretation,
the remainder of the terms and provisions of the Plan shall remain in full force and effect and shall
in no way be affected, impaired or invalidated by such holding, alteration or interpretation. The
Confirmation Order shall constitute a judicial determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing,
is valid and enforceable pursuant to its terms.

13.21. Notice of Default Under the Plan.

Unless otherwise agreed, no default shall be declared under the Plan unless any payment
or performance due under the Plan (other than a payment required on the Effective Date) shall not
have been made or deemed made thirty (30) calendar days after written notice of the default is
received by the Debtors and the Professionals set forth above in this Article. Any notice of default
as provided for in the Plan or in any exhibit to the Disclosure Statement shall (a) conspicuously
state that it is a notice of default; (b) describe with particularity the nature of the default, including
a reference to the specific provisions of the Plan as to which a default or defaults have allegedly
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occurred; and (c) describe any action required to cure the default, including the exact amount of
any payment required to cure such default, if applicable.

13.22. Reliance.

The Debtors and their agents, employees and professionals, while acting in their capacity
as such, including but not limited to, objecting to Claims, making Distributions to Claim Holders
holding Allowed Claims and approving settlement of actions, as the case may be, shall be
permitted to reasonably rely on any certificates, sworn statements, instruments, reports, claim
dockets, Schedules, or other documents reasonably believed by it to be genuine and to have been
prepared, or presented by the Bankruptcy Court Clerk’s Office, the Debtors, and the Debtors’
Professionals.

ARTICLE XIV
EFFECT OF CONFIRMATION

Except as otherwise provided in this Plan, Confirmation of the Plan shall vest in the
Debtors all property of the Estate, including all tax loss carry forwards and other tax attributes of
the Debtors, free and clear of all liens and claims of creditors except to the extent specifically set
forth in this Plan or in the Confirmation Order.

Dated:  May 15, 2026 /sl Anne Aaronson

DILWORTH PAXSON LLP
Lawrence G. McMichael
Anne M. Aaronson

Michelle V. Lee

1650 Market St., Suite 1200
Philadelphia, PA 19103
Telephone: (215) 575-7000
Facsimile: (215) 575-7200

Counsel for the Debtors
and Debtors-in-Possession
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