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Mark E. MacDonald, TX Bar No. 12758300

Daniel J. Artz, TX Bar No. 01365570

MacDonald + MacDonald, P.C.

10300 N. Central Expressway, Suite 335

Dallas, TX 75231

(214) 237-4220; Facsimile: (214) 890-0818

Email: mark@macdonaldlaw.com

COUNSEL FOR DLH MASTER LAND HOLDING, LLC
AND ALLEN CAPITAL PARTNERS, LLC, DEBTORS
AND DEBTORS IN POSSESSION

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: §
8§
DLH Master Land Holding, LLC, 8§
Allen Capital Partners, LLC, 8 Case No. 10- 30561-HDH-11
Richard S. Allen, Inc. §
Richard S. Allen, 8 Jointly Administered
§
Debtors. §
§

MODIFICATIONS TO AMENDED FIFTH JOINT PLAN OF REORGAN [ZATION FOR
ALLEN CAPITAL PARTNERS, LLC AND DLH MASTER LAND HOL DING, LLC
AND REQUEST FOR VALUATION BY BANKRUPTCY COURT

Debtors and Debtors-in-Possession DLH Master Landing| LLC (“DLH”) and Allen
Capital Partners, LLC RCP” and collectively with DLH, the Debtors’) propose the following
modifications to theAmended Fifth Joint Plan of Reorganization for Allen Capital Partners,
LLC and DLH Master Land Holding, LLC [Docket No. 943] (the Plan”), and, in connection
with such Modifications, request that the Bankruptcy Cwoaltie certain parcels of real property

which is being distributed to Compass Bank:
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A. Payment of 2010 Ad Valorem Property Taxes

1. Both Dallas County, at Docket No. 982, and the Madrigast]rat Docket No.
997, have filed objections to confirmation of the Plantle& grounds that the Plan does not
provide for the method or timing of payment of the unpaid 2010aséatem property taxes on
certain of the Debtors’ real property. Specificallgllas County is the holder of a secured claim
in the amount of $21,068.36 for unpaid 2010 ad valorem property taxésedDebtors’ real
property located at 534 W. Pleasant Run Road, City of @/jliallas County, Texas (aka DLH
Master Parcel # 16, 17, 18), and at 809 N. J. J. Lemmon RagafElutchins, Dallas County,
Texas (aka DLH Master Parcel # 78). The latter propsrtgferred to as “Tract 78” in the
objection filed by Madrigal Trust.

2. Madrigal Trust claims the outstanding amount of 2010 peaperty taxes on
Tract 78, together with accrued interest and penaltiesahgetetals $23,322.03; however, at the
same time Madrigal Trusts represents that $20,280.03 of the $26@&@m asserted by Dallas
County relates to taxes due and owing on Tract 78. I twdesolve the objections filed by
Dallas County and the Madrigal Trust, the Debtors wil}f fflze outstanding 2010 ad valorem
taxes as claimed by Dallas County (as opposed to the ¢dhdrrust), which in turn should
resolve the objection asserted by the Madrigal Trust.cotingly, the Debtors propose to
supplement the Plan as follows:

On or before September 30, 2011, DLH will pay to Dallas County,ni

immediately payable funds, the sum of $21,068.36 for unpaid 2010 ad

valorem property taxes on the Debtors’ real property locatd at 534 W.

Pleasant Run Road, City of Wilmer, Dallas County, Texas, and &09 N. J J

Lemmon Road, City of Hutchins, Dallas County, Texas. Upon ceipt by

Dallas County of the foregoing amount, the first priority liens held by Dallas

County on the foregoing property for unpaid 2010 ad valorem property dxes

will be released. As concerns any claims for unpaid 2011 adlorem taxes
on the Debtors’ property, such claims are contingent pendg the potential
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structured sale of such property as described elsewhein this Plan. Pending
payment of the 2011 ad valorem property taxes on the Debtorsrgperty,
Dallas County shall retain a first priority lien on its collateral pursuant to
sections 32.01 and 32.05 of the Texas Property Tax Code. If thebas are
unable to close a structured sale or sales on the collaé¢of Dallas County as
provided elsewhere in the Plan, DLH will pay any post-petibn ad valorem
property taxes assessed on the collateral of Dallas County as an
administrative expense without the requirement that Daks County file a
request for payment of such taxes in accordance with 11 UG Section

503(b)(2)(D).
B. Treatment of DLH Class 3 Subclass A: Pool 1 — Compass Pool
3. BBVA Compass Bank (“Compass”) has filed an objectmnonfirmation of the

Plan at Docket No. 995. In order to resolve that olgacand provide for the potential
cramdown of Compass, the Debtors propose to modeyrekatment of Compass and the terms
of the Pool 1 Noteas follows:

. The treatment of DLH Class 3 Subclass A: Pool 1 — GmsPool shall be
modified in its entirety as follows:

(a) Creation of Pool 1 Notes Compass, as the holder of an Allowed Secured Claim
against DLH secured by a lien against all of the Pool tdParshall receive a Pool 1 Variable
Pay Note (the Pool 1 Noté) in the amount of such Allowed Secured Claiessthe amount
credited against such Allowed Secured Claim for the valu¢he Pool 1 Collateral to be
distributed to Compass on the Effective Date, as fereprovided. The Pool 1 Note will be
issued by Reorganized DLH. All Parcel Senior Liens securilggv&d Secured Claims in this
Subclass shall remain in place, as modified and extepdesuant to the Parcel Senior Lien
Modifications to be executed and recorded concurrentliy thie issuance of the Pool 1 Note,
and shall continue to be valid and perfected liens upoRdlé 1 Parcels until the earlier of the
following: (i) any Parcel Senior Lien is released ascdbed below, (i) Compass forecloses
upon the Parcel Senior Lien and Reorganized DLH has naimgm rights under applicable law
to redeem the property so foreclosed, (iii) Reorganizeti Dransfers any parcel or parcels
subject to a Parcel Senior Lien to Compass in full aigdasatisfaction of the Pool 1Note, or (iv)
the Pool 1 Note issued to the holder of the Allowed Seddk&d in this Subclass has been paid
in full.

(b) Distribution of Pool 1 Collateral to Compass inrtRé Payment of Secured
Claim. On the Effective Date, DLH shall distribute to Compassartial payment of the

2 Capitalized terms not otherwise defined herein staléhihe meaning ascribed to them in the Plan.
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Compass Allowed Secured Claim a portion of the Pool la@o&l, consisting of the following
parcels:

Total Proposed Valuation of
Parcel | Acres Appraised Discount Distribution
Value

57 19.0C | $ 890,000.0 12.00%

58 55.3¢ 2,580,000.0 12.00%

85 4.2 150,000.0 12.00%

86 49.61 2,590,000.0 12.00%

13¢ 1.0¢ 33,000.0: 12.00%

14C 3.52 150,000.0 12.00%

72-1 8.51 839,900.0 12.00%

72-2 2.5¢ 248,900.0 12.00%

72-3 6.7C 656,700.0 12.00%
Totals | 150.5¢ | $8,138,500.0 12.00% $7,161,880.C

DLH proposes to value the parcels of the Pool 1 Co#iatexing distributed in kind to Compass
(the “Distributed Pool 1 Parcels”) at the current appdafa@ market value, less a discount of (i)
six percent (6%) for the anticipated costs of saleetinburred by Compass, and (ii) six percent
(6%) for anticipated carrying costs which may be incurre€Cbynpass pending a sale of these
parcels. Based upon the appraisals obtained by DLH, andotbgoing discounts, DLH
proposes that the Compass Allowed Secured Claim wileteced by $7,161,880.00 as a result
of the distribution to Compass of the Distributed PooPdrcels. DLH shall request the
Bankruptcy Court to value the Distributed Pool 1 Parceisgbdistributed to Compass on the
Effective Date in order to determine the amount of trexlit against the Compass Allowed
Secured Claim as a result of the distribution of theributed Pool 1 Parcels to Compass.

(©) Terms of Pool 1 Note.The Pool 1 Note shall have a beginning principal balance
of the Allowed Secured Clainlessthe amount to be credited upon distribution to Compdéss
the Distributed Pool 1 Parcels, as provided in Paragraplodvea Compass, as the holder of an
Allowed Secured Claim against DLH secured by a lien agalhsf ghe Pool 1 Parcels, shall
receive a Pool 1 Variable Pay Note (ti0bl 1 Noté) in the amount of such Allowed Secured
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Claim, as modified by the Parcel Senior Lien Modification. The Pool 1 Note will be issued

by Reorganized DLH. All Parcel Senior Liens securing AddwSecured Claims in this

Subclass shall remain in place, as modified and extepdesuant to the Parcel Senior Lien
Modifications to be executed and recorded concurrentli thie issuance of the Pool 1 Note,
and shall continue to be valid and perfected liens upoRdlé 1 Parcels until the earlier of the
following: (i) any Parcel Senior Lien is released ascdbed below, (ii) Compass forecloses
upon the Parcel Senior Lien and Reorganized DLH has naimgm rights under applicable law

to redeem the property so foreclosed, (iii) Reorganizeti Bransfers any parcel or parcels
subject to a Parcel Senior Lien to Compass in full aigdasatisfaction of the Pool 1Note, or (iv)

the Pool 1 Note issued to the holder of the Allowed Seddk&d in this Subclass has been paid
in full.

(d) Terms of Pool 1 NotePool 1 Note shall accrue interest at 7.25% per annum and
all unpaid principal and interest accrued shall become dde payable on the fifth (5
anniversary of the Effective Date. The Pool 1 Note bdllpaid from the (i) Release Price as to
any parcel, when and if Compass is requested to releastatcel Senior Lien on such a parcel,
parcels or the remainder of a parcel securing such alPgote, and (ii) quarterly from Secured
Creditor Pool 1 Net Proceeds. All payments of the &&eléPrice on the Pool 1 Note shall be
applied in reduction of the principal balance of the Pddbie, and all payments of the Secured
Creditor Pool 1 Net Proceeds shall be applied first yoneat of accrued but unpaid interest and
then in reduction of the principal balance of the Pool JeNot

(e) Security for Pool 1 Note The Pool 1 Note shall be secured by the existing
Parcel Senior Liens securing the Allowed Secured Clamwfoch the Pool 1 Note is issued, as
modified by the Parcel Senior Lien Modification. Up@teiving the lesser of (i) the Release
Price for any parcel, as hereinafter defined, (i) an ejramount negotiated between
Reorganized DLH and the Pool 1 Noteholder, or (ii)) theaining amount due and owing on
the related Pool 1 Note, the Pool 1 Noteholder shall rells@sBarcel Senior Lien(s) on such a
parcel, parcels or the remainder of a parcel. To thenexd which Pool 1 Noteholder agrees to
release all of its Parcel Senior Liens for an amdess$ than the remaining amount due and
owing on the related Pool 1 Note, such a Pool 1 Note Isbalancelled and the creditor shall not
be entitled to assert an unsecured claim for any defigie Notwithstanding the definition of
DLH Net Sales Proceeds, a Pool 1 Noteholder shab@aoéquired to release its Parcel Senior
Lien unless such Pool 1 Noteholder actually receivesulharmhount set forth in this paragraph.
More specifically, no deduction from this amount shallntede for any of the adjustments set
forth in the definition of DLH Net Sales Proceeds.

(N _Trigger for Required Structured Sales. In addition to the foregoing, at the end of
each month following the second™{2 (3%) and fourth (4) anniversary dates of the Effective
Date of the Plan (each such date beingTagger Date”), if the cumulative sum of all
distributions to the holder of the Pool 1 Note includindeBse Prices and distributions to the
holder of the Pool 1 Note from DLH Excess Cash Distiing, is less than the amount
necessary to pay current through such Trigger Date alleddyut unpaid interest on the Pool 1
Note and to have reduced the balance of principal, intanesattorneys on the Pool 1 Note fees
by not less than (i) $2.0 million by the second annivershtiie Effective Date, (ii) $ 4.0 million
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by the third anniversary of the Effective Date and, $6)0 million by the fourth anniversary of
the Effective Date, then Compass may declare ReorghbDikél in default on the Pool 1 Note
by written notice of default. Reorganized DLH shall haxemonths from receipt of such notice
to cure and reinstate the Pool 1 Note. To effect a dusaah a default, Reorganized DLH may,
at its option, either (1) pay interest current throaghh Trigger Date on the Pool 1 Note and
make any required principal pay down out of other funds dlaitm Reorganized DLH, or (2)
convey the remaining Pool 1 property back to the Pool 1héd@ter in full satisfaction of the
Pool 1 Note, or (3) offer a structured sale, sealed biduation (“Structured Sale”) of a
sufficient portion of Pool 1 property to pay such ins¢reurrent through the Trigger Date and
make any required principal pay down or any Combination odufdl)(3). The reserve price for
such parcels in such a Structured Sale shall be (gaat kqual to the Release Price for each
parcel included in the Structured Sale, plus all normal astbmary closing costs, and (i) no
greater than 175% of the Release Price for such a panteds the holder of the Pool 1 Note
consents. In the event the Reserve Prices amaeiofor one or more parcels, Reorganized DLH
shall consult with the Pool 1 Noteholder with respectthie appropriate disposition of the
parcels. If Reorganized DLH elects to pay the acchugdunpaid interest and any required
principal pay down on the Pool 1 Note current through thigg@&r Date out of other available
funds, such payment shall be made concurrently witmthiee of such election. In the event
that Reorganized DLH elects to conduct a Structured Sadewtitten notice of such election
shall include a description of the parcel or parcels ssldorr such Structured Sale, the proposed
reserve prices for such parcels, and the manner in whit Structured Sale shall be conducted.
Any Structured Sale must be closed and funded not latesth@d) months after the applicable
Trigger Date.

(9) Reporting to Pool 1 Noteholder. Reorganized DLH will provide quarterly
reports, not later than sixty (60) days after the encaohealendar quarter, to the holder of the
Pool 1 Note stating (i) whether any Pool 1 properties wele during that quarter, and if so,
setting forth the calculation of total Pool 1 Nete&SaProceeds for the quarter. To the extent the
holders of a Pool 1 Note execute an acceptable confitigntigreement, as part of the quarterly
report, Reorganized DLH shall make additiomaformation with respect to the individual
property sales available and shall provide a brief repegarding the current status of
Reorganized DLH's attempts to sell the Pool 1 Parcels.nWpquest by the holder of a Pool 1
Note and after the holder of the Pool 1 Note executesqfideatiality agreement, Reorganized
DLH shall provide all offers to purchase all or any portaf the Pool 1 Note’s collateral to the
Pool 1 Note holder within five (5) business days after receipt.

(h) No Additional Liens or Refinancing Allowed Without Conset. Unless the
Pool 1 Noteholder consents, beginning sixty (60) days #fiee Effective Date, Reorganized
DLH may not grant new or additional liens on any Po®latcel unless the proceeds of the loan
are for the purpose of curing any default and or AltergBateFinancing.
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C. Treatment of DLH Class 3 Subclass B: Pool 2 — Hutchins dlustrial Pool

3. Certain of the secured creditors classified in DLlss 3 Subclass®Binder the
Plan have filed an objection to confirmation of thenPdh Docket No. 990. In order to resolve
that objection and provide for the potential cramdownre@litors in DLH Class 3 Subclass B,
the Debtors propose to modify the treatment of DLIASEI3 Subclass B: Pool 2 — Hutchins
Industrial Pool and the terms of the Pool 2 Notes asvist|

. The treatment of DLH Class 3 Subclass B: Pool 2 — Hascimdustrial Pool shall
be modified in its entirety as follows:

(a) Creation of Pool 2 Notes.Each holder of an Allowed Secured Claim against
DLH secured by a lien against one or more of the Pool 2 Parcedball receive a Pool 2 Note
(a “Pool 2 Not¢, and collectively the “Pool 2 Note¥ in the amount of such Allowed
Secured Claim. The Pool 2 Notes will be issued by Reorgaed DLH. All Parcel Senior
Liens securing Allowed Secured Claims in this Subclashall remain in place, as modified
and extended pursuant to the Parcel Senior Lien Modifations to be executed and
recorded concurrently with the issuance of the Pool 2 Noteand shall continue to be valid
and perfected liens upon the Pool 2 Parcels until theadier of the following: (i) any Senior
Parcel Lien is released as described below, (ii) Pool Noteholder forecloses the Senior
Parcel Lien upon the parcel or parcels on which it haa lien and Reorganized DLH has no
remaining rights under applicable law to redeem the propdy so foreclosed, (iii)
Reorganized DLH transfers any parcel or parcels subjecto a Parcel Senior Lien to the
applicable Pool 2 Noteholder in satisfaction of the Parc@&ote, or (iv) until the Pool 2 Note
issued to the holder of the Allowed Secured Claim in teiSubclass has been paid in full.

(b)  Terms of Pool 2 Notes. Each Pool 2 Note shall have a beginning principal
balance equal to the amount of the Allowed Secured Claimelated to each Pool 2 Note.
The Pool 2 Notes shall accrue interest at 5.5% per annum arall principal and accrued
but unpaid interest shall be due and payable in full on t& fifth (5™) anniversary of the
Effective Date. The Pool 2 Notes shall be payable semi-annuailly arrears, with interest
only on the Pool 2 Note for the first three (3) years aftetie Effective Date, and thereafter,
commencing with the date that is three and one-half (3 1/2) ges after the Effective Date,
in equal semi-annual payments of principal and interessufficient to fully amortize the
then outstanding principal balance of the Pool 2 Notes over tgi0) years (calculated from
the 3rd anniversary of the Effective Date). Notwithstandinghe forgoing, the first interest-
only payment for each Pool 2 Note shall be due eighteen (18pmths after the Effective
Date. All interest accrued, but unpaid during the inital 12 month period shall be

2 Capitalized terms not otherwise defined herein staléhihe meaning ascribed to them in the Plan.
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capitalized on the ' anniversary of the Effective Date and the principal balane of each
note shall be adjusted accordingly. Commencing with theale which is three and one-half
years after the Effective Date, Reorganized DLH shall mak semiannual payments of
principal and interest on each Pool 2 Note in equal semianal amounts calculated to fully
amortize the then current principal balance of each PooR Note over ten (10) years,
calculated from then current principal balance of the Pob2 Note on the third anniversary
of the Effective Date. All distributions to the holdersof Pool 2 Notes from Secured
Creditor Pool 2 Net Proceeds shall be credited againstres@nnual payments of interest and
principal due under the Pool 2 Notes, so that, for any six amth period for which there is
either an interest payment due to the holders of the PoollQotes or a payment of principal
and interest due to the holders of the Pool 2 Notes, subblders shall receive the greateof:
(1) the Secured Creditor Pool 2 Net Proceeds distributefibr such six month period; or (2)
the semiannual payment of interest or principal and interst due for such six month period.
To the extent to which the underlying Allowed Secured @im which gave rise to a Pool 2
Note was non-recourse to DLH, the Pool 2 Note issued to thwlder of such Allowed
Secured Claim shall also be non-recourse for any and allasins to DLH. Each such Pool 2
Note will be paid from: (i) the release price for suk Pool 2 Note when and if Parcel
Noteholder is requested to release the Parcel Seniorda on such a parcel, parcels or the
remainder of a parcel securing such a Pool 2 Note, and )(iquarterly, from Secured
Creditor Pool 2 Net Proceeds (which shall be distribut@ pro rata based on the then
outstanding balance on all remaining Pool 2 Notes after taking intaccount distributions of
the release price to discharge the first liens to thearious holders of Pool 2 Notes during
the quarter in question). The payment of the releaserjge shall be applied to all accrued
but unpaid interest and all principal due on the Pool 2 Nat to which such release price
relates. All payments from Secured Creditor Pool 2 Net Riceeds on the Pool 2 Notes shall
be applied: (x) first, to payment of accrued but unpaid iterest on each Pool 2 Note that
remains unpaid, and (y) second in reduction of the pringial balance of the Pool 2 Note.

(c) DELETED

(d) DELETED

(e) Special _Treatment for _Short Sales Recommended by &eanized DLH.
Notwithstanding any other provision in this section, in the eent that the parcel or parcels
securing the Allowed Secured Claim for which a non-recowse Pool 2 Note was issued are
sold to a third party on the recommendation of Reorganized DH and with the consent of
the Parcel Noteholder(s) of the Pool 2 Note(s) secured bycbuPool 2 parcel(s), and the Pool
2 Note(s) secured by such parcel or parcels has not beeaid in full as a result of such sale,
such Pool 2 Note shall continue to participate in distribtions, if any, of Secured Creditor
Pool 2 Net Proceeds until either the Pool 2 Note has bepaid in full or the Pool 2 Note
matures according to its terms.

() Security for Pool 2 Notes. Each Pool 2 Note is secured by (a) the existing
Parcel Senior Lien securing the Allowed Secured Clainfor which the Pool 2 Note was
issued, and (b) an additionalpro rata interest in a subordinate lien on all other Pool 2
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Parcels. Reorganized DLH shall file in the Deed Recds of Dallas County, Texas a
Subordinate Lien Deed of Trust on the Pool 2 Parcels prontly after the later to occur of
(i) the Effective Date, or (ii) the receipt by DLH of fuly executed Parcel Senior Lien
Modifications executed by the holders of all Pool 2 NotesDLH, as the agent of the Pool 2
Noteholders, shall have full power and authority to execute a@hdeliver partial releases
from the Subordinate Lien Deed of Trust on the Pool 2 Parcelconditioned only upon
delivery of directions to a Title Insurance Company or EscrowAgent to deliver the Secured
Creditor Pool 2 Net Proceeds into an escrow account for ¢hbenefit of the holders of the
Pool 2 Notes. No holder of a Pool 2 Note, either individugllor collectively, shall have the
right to foreclose upon the subordinate lien describedédrein unless and until the earlier of:
(a) sixty (60) days after the final Maturity Date of the Pool 2 Ndas; or (b) after any default
by Reorganized DLH in (i) paying over any Secured Creditor Poo2 Net Proceeds to an
escrow account for the benefit of the holders of the Po@lNotes, or (ii) causing or directing
the payment of quarterly distributions of the Secured Credtor Pool 2 Net Proceeds to the
holders of the Pool 2 Notes, and either such default is notred within ten (10) business
days after written notice from any Pool 2 Note holder. In theevent that a foreclosure of the
Subordinate Lien Deed of Trust is authorized under the peceding sentence, such
foreclosure shall be commenced upon the written conseand direction of the holders of
two-thirds (2/3) in amount of the remaining outstanding balanceof the Pool 2 Notes
directed to the Trustee named in the Subordinate Liemeed of Trust, or to any substitute
trustee which may be appointed by the holders of not leskdn two-thirds (2/3) in amount
of the Pool 2 Notes.

Upon receiving the lesser of (i) the release price iratssfaction of the first lien for
any parcel, (ii) an agreed amount negotiated between Reorganizésl H and a Parcel
Noteholder, or (iii) the remaining amount due and owing onhe related Pool 2 Note, Parcel
Noteholder shall release its Parcel Senior Lien on suchparcel. To the extent to which a
creditor agrees to release all of its retained liens foan amount less than the remaining
amount due and owing on the related Pool 2 Note, such a Pool 2 Blghall be cancelled and
the creditor shall not be entitled to assert an unseced claim for any deficiency.
Notwithstanding the definition of DLH Net Sales Proceeds?00l 2 Noteholder shall not be
required to release their Parcel Senior Lien unlesshe creditor actually receives the
amount set forth in this paragraph. More specifically, no @duction from this amount shall
be made for any of the adjustments set forth in the defition of DLH Net Sales Proceeds.

With respect to the sale of any parcel in Pool 2, once the Sieed Creditor Pool 2
Net Sales Proceeds, if any, are directed to be deposiiatb an escrow or reserve account or
are actually paid or distributed to the holders of the Pool 2Notes, the subordinated lien
granted against that parcel pursuant to this section shall beeleased and discharged
automatically pursuant to this Plan. In such circumstancesReorganized DLH shall have
full power and authority to execute, as agent for the holdersf the Pool 2 Notes, and deliver
to any Title Company or closing agent, any partial release ohe subordinated lien on the
Pool 2 parcels, and the written consent of any Pool 2 Noteholdeshall not be required to
release and discharge the subordinated lien. In adddn, to the extent to which
Reorganized DLH transfers a parcel to the applicable Pool 2 deholder holding the Parcel
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Senior Lien on that parcel in satisfaction of the Pool 2 Noteesured by such parcel, the
subordinate lien granted against such parcel so transferredhall be automatically released
and discharged as well, and Reorganized DLH shall be fullguthorized and empowered to
execute and deliver a partial release of the subordinateeln in connection with any transfer
in lieu of foreclosure of a Parcel Senior Lien on a Pod parcel without any further consent
of the remaining holders of the Pool 2 Notes.

(9) Reporting to Pool 2 Noteholder. Reorganized DLH will provide quarterly
reports, not later than sixty (60) days after the end of eacbalendar quarter, to all holders
of Pool 2 Notes stating whether any Pool 2 properties wereld during that quarter, and if
so, setting forth the calculation of total Pool 2 Net Salesréteeds for the quarter. To the
extent the holders of Pool 2 Notes execute an acceptabdmfidentiality agreement, as part
of the quarterly report, Reorganized DLH shall make the addional information with
respect to the individual property sales available and shallmpvide a brief report regarding
the current status of Reorganized DLH’s attempts to sellte Pool 2 Parcels.

(h) Each Claim Separately Classified. Each Allowed Claim in Pool 2 which has
its own identifiable and separate collateral will be ints own class under the Plan such that
each secured claim in this group will constitute its owmtlass for purposes of voting on the
Plan; however, participants in any such claim do not constitie a separate class.

0] No Additional Liens or Refinancing Allowed Without Consent. Unless 70%
in the aggregate by principal amount of all Parcel Noteholdersdiding a Parcel Senior Lien
on each Pool 2 Parcel owned by Reorganized DLH consent, begimpisixty (60) days after
the Effective Date, Reorganized DLH may not grant a new or addanal liens (exclusive of
the Pool 2 Subordinate Lien Deed of Trust for the benefibf all Pool 2 Notes, the Additional
Exit Financing and or lien created to cure a Pool 2 Note moneta default,) on any Pool 2
Parcel unless and until all of the remaining Pool 2 Notesiave been paid in full or will be
paid in full as a result of the grant of such a lien.

D. Treatment of DLH Class 3 Subclass D: Pool 4 Seller Fancing Pool

4. Certain of the secured creditors classified in DUBSE 3 Subclass D under the
Plan have filed an objection to confirmation of thenPdh Docket No. 991. In order to resolve
that objection and prevent the potential cramdown oftkditors in DLH Class 3 Subclass D,
the Debtors propose to modify the treatment of DUBSE 3 Subclass D: Pool 4 Seller Financing

Pool and the terms of the Pool 4 Notes as follows:
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. The “Treatment” subsection of DLH Class 3 Subclass D: Pool 4 Seileark€ing
Pool shall be partially modified by revising the third seogeof that subsection as follows:

With respect to the remaining Pool 4 parcels, Reorganized DLKhall retain

such parcels for up to one hundred eighty (180) days afteh¢ Effective Date

in order to market such Pool 4 parcels through auctions, sead bid, or other

structured sales.

. Subsection (a) of the treatment of DLH Class 3 Subc@s Pool 4 Seller

Financing Pool, entitled “Creation of Pool 4 Ngteshall be partially modified by revising the

final sentence of that subsection as follows:

All Parcel Senior Liens securing Allowed Secured Clais in this Subclass
shall remain in place, as modified and extended to refle@ maturity of one

hundred eighty (180) days after the Effective Date, and shalbatinue to be
valid and perfected liens upon the Pool 4 Parcels until & earlier of the
following: (i) any Senior Parcel Lien is released as desiobed below, (ii)

Parcel Noteholder forecloses the Senior Parcel Liempon the parcel or
parcels on which they have a lien and Reorganized DLH hasorremaining

rights under applicable law to redeem the property so fordosed, (iii)

Reorganized DLH transfers any parcel or parcels subjecta a Parcel Senior
Lien to the applicable Parcel Noteholder in satisfaction athe Parcel Note, or
(iv) until the Pool 4 Note issued to the holder of the Adwed Secured Claim
in this Subclass has been paid in full.

. Subsection (b) of the treatment of DLH Class 3 SubcBs Pool 4 Seller

Financing Pool, entitled_“Terms of Pool 4 Nqgteshall be partially modified by revising the

second sentence of that subsection as follows:

All accrued but unpaid interest and all principal of the Pool 4 Notes shall
become due and payable in full one hundred eighty (180) days eftthe
Effective Date, unless the maturity date of a Pool 4 Note isxtended as
provided in Paragraph (f) below.

. Subsection (c) of the treatment of DLH Class 3 Subcl2s Pool 4 Seller

Financing Pool, entitled_“Security for Pool 4 Nqgteshall be partially modified by revising the

first sentence of that subsection as follows:
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Each Pool 4 Note shall be secured by the existing Par@#nior Lien securing
the Allowed Secured Claim for which the Pool 4 Note wassued, as modified
and extended to reflect a maturity date of one hundred eidgi (180) days
after the Effective Date.

. Subsection (d) of the treatment of DLH Class 3 Subclassool 4 Seller

Financing Pool, entitled “Reporting to Parcel Noteholdessomitted in its entirety.

. Subsection (f) of the treatment of DLH Class 3 SubcBRssPool 4 Seller

Financing Pool, entitled “Maturity of Pool 4 Notéshall be partially modified by revising the

first sentence of that subsection as follows:

The Pool 4 Notes shall be payable in full, with interesgn the earlier to occur
of: (a) the closing of the sale of any Pool 4 parcel securiagPool 4 Note; or
(b) either (i)one hundred eighty (180) days after the Effeste Date, for any
Pool 4 Note secured by a Pool 4 parcel which has not been solg b
Reorganized DLH, and for which no binding contract for salehas been
executed prior to such maturity date, or (ii) for any Pool 4Note secured by a
Pool 4 parcel for which Reorganized DLH has received a bimadg contract to
sell such parcel prior to the end of one hundred eightyl80) days after the
Effective Date, sixty (60) days after the end of the ninetie (90th) day after
the Effective Date.

E. Treatment of ACP Disputed Secured Guaranty for Compass

5. The following modification will be made to the Plegarding the treatment of
Compass should it be determined to have an ACP ClasswetllSecured Claim:

To the extent which the Court determines the scope angerfection of the
Compass collateral and allows a secured claim by Compass againstP,
Compass is stayed from enforcing its security so long as DLK performing
under the Plan concerning its obligations thereunder to Conmgss.

F. Treatment of ACP Disputed Unsecured Guaranty for Compass

6. The following modification will be made to the Plegarding the treatment of
Compass should it be determined to have an ACP ClasBowetl Unsecured Claim with

respect to the guaranty granted by ACP on the CompassLoamd(but the following shall not
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affect the Allowed Unsecured Claim of Compass with respe it Guaranty Claim relating to
the Compass Building Loan):

To the extent which the Court allows an unsecured clairhy Compass against ACP arising

out of ACP’s guaranty of the Compass Class 3-A Claim, the d@npass Land Loan, such

Claim shall be deemed contingent as to both liability and amai, and Compass is stayed
from enforcing its Claim and collecting any distributions thereon security so long as DLH

is performing under the Plan concerning its obligations to @mpass with respect to the

Allowed Secured Claim of Compass treated in DLH Class 3-A.

G. Additional Exit Financing

7. In order to provide additional Exit Financing for DLH, amwemore of the current
DIP lenders, Richard Allen, and Luke Allen have agreed awige Reorganized DLH a Line of
Credit in the amount of $2.0 Million, to be made upongémme terms and conditions as the DLH
Term Loan, and secured by the same liens and collasethédLH Term Loan. The sources of
funds for this Line of Credit are as follows: (a) $875,0000 be provided by Richard S. Allen,
subject to Bankruptcy Court approval in Richard S. Allen’'spgidrall Bankruptcy Case, (b)
$125,000.00 to be provided by Luke Allen, and (c) $1,000,000.00 to be provided oy more
of the current the DIP Lenders (cumulatively “AddiadrExit Financing”). In order to reflect
this Line of Credit, the following modifications will baade to the Plan regarding the DLH
Term Loan and the Exit Financing:

Plan Summary

DLH Exit Financing

DLH anticipates that it will have approximately $853,000 in lakdeé cash on the
Effective Date in order to comply with its obligationader the Plan and exit bankruptcy. The
obligations consist of an estimated 947,000 in Allowed but unpdmdinistrative Expenses, and
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based upon the Additional Exit Financing, a working capitse¢mee to cover budgeted operating
expenses of the Reorganized Debtor and distributions uhdePlan due within twelve (12)
months after the Effective Date.

DIP Lenders’ Term Loan and Line of Credit

The DLH Debtor-in-Possession Financing which remains idnpathe Effective Date,
which DLH estimates will be approximately $2.625 Million (inting accrued interest thereon),
shall be converted to a Term Loan (tAefm Loan”). The Term Loan shall retain its perfected
subordinate liens on the DLH Property other than thel B parcels and Pool 4 parcels being
surrendered to the Secured Creditors in those pools. A vaiable pay note and new
subordinate lien deed of trust shall be executed on fleetive Date to evidence and secure the
Term Loan. The Plan establishes Release PricabdoFerm Loan for each parcel, calculated at
150% of the allocable portion for each parcel in Pool 1 aad P (excluding any land sold and
or transferred to the Pool 1 Secured Creditor, priohéd&ffective Date) of the initial balance of
the Term Loan on the Effective Date of the Plan.thwispect to parcels contained within Pool
4, the Release Price shall be equal to ten percent (@D&#¢ Net Sales Proceeds of each sale.
The Term Loan shall bear a variable rate of inteae$rime plus ten percent (10%); provided
that the Prime rate shall be capped at a rate no higaer500 basis points above the Prime rate
in effect on the Effective Date. Interest on thenfdroan shall accrue annually, and shall be
payable solely from the Net Sales Proceeds of the PoBbol 2 and Pool 4 properties. The
Term Loan shall mature on the last business day of thathhoccurring after the third rf‘;B
anniversary date of the Effective Date of the Plan. ti@nEffective Date, the balance of the
Term Loan shall be increased by: (a) an Origination &geal to one percent (1%) of the
outstanding balance of the DIP Loan on the Effectivate (excluding Additional Exit
Financing), and (b) all reasonable costs, including redderattorneys’ fees, incurred by the
DIP Lenders in connection with the origination of therfi Loan subject to approval by the
Bankruptcy Court.

In addition to the outstanding balance of the DIPriLoa the Effective Date, one or more
of the current the DIP Lenders, Richard S. Allen (suljedBankruptcy Court approval), and
Luke Allen have agreed to provide a line of credit to ReorgdniX H (the “Term Loan Line of
Credit” or “Additional Exit Financing”) in an amount of $2,0000.00, to be available as and
when Reorganized DLH needs cash to meet any obligations thedElan and to provide for the
payment of operating expenses of Reorganized DLH. The Tean Line of Credit shall be
provided by: (a) Richard S. Allen, in the amount of $875,000.00, cutgjeBankruptcy Court
approval in Richard S. Allen’s Chapter 11 Bankruptcy Casel (ke Allen, in the amount of
$125,000.00, and (c) one or more of the current the DIP Lenderthe amount of
$1,000,000.00. The Term Loan Line of Credit shall be uponaime sgerms as the Term Loan,
shall be secured by the same lien and collateral the Tean, and shall mature on the thiréf)3
anniversary date of the Effective Date of the Plan.
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ARTICLE IV - TREATMENT OF CLAIMS AND INTERESTS

4.01 Class 1 — Allowed Administrative Expense Claims (Unimpaired shall be
amended as follows:

(b) Deadlines for Filing Fee Claim Estimates and ApplicatioEB®ch person asserting
any Fee Claim for services rendered or expenses incurred lmefore the Effective Date which
is in whole or in part an Administrative Expense Claincluding without limitation any claim
for “substantial contribution” under Section 503 of Bankruptcy Code, shall be required to file
with the Bankruptcy Court, and serve on Debtors andatsigel, (i) on or before Thursday,
August 25, 201, a Fee Estimate, and (ii) within 60 days #feiEffective Date, a formal Fee
Application, by which any and all Fee Claims shall be Adovor Disallowed. Failure to file
either a timely Fee Estimate or a timely Fee Appilicashall result in the Fee Claim of such
Claimant or applicant being forever barred and discharged.

8. The foregoing modifications to the Plan are proposedbptors in order to
resolve certain objections to the Plan. The Debtelig\®e these modifications are non-material
changes to the Plan, and do not adversely affecteéagnent of any creditor which has voted to
accept the Plan, and therefore no further noticdh®Mlan, as modified hereby, is required, nor
is any further solicitation of the Plan or a re-votetbe Plan necessary or required under 11
U.S.C. 81127(a) or (c). The Debtors believe the foregoiadifications to the Plan are in the

best interests of the Debtors, their estates andréubtors thereof.

Dated: August __, 2011 Respectfully submitted,

By./s Mark E. MacDonald

Mark E. MacDonald

State Bar No. 12758300

Daniel J. Artz

State Bar No. 01365570

MacDonald + MacDonald, P.C

10300 N. Central Expressway, Suite 335
Dallas, Texas 75231

Tel.: (214) 237-4220

Fax: (214) 890-0818
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Email: mark@macdonaldlaw.com
COUNSEL FOR DLH MASTER LAND HOLDING,

LLC AND ALLEN CAPITAL PARTNERS, LLC,
DEBTORS AND DEBTORS IN POSSESSION

CERTIFICATE OF SERVICE

The undersigned hereby certifies that on August __, 201lieaatrd correct copy of the
foregoing was served by ECF notification on those pantigistered for electronic notification.

/sl Mark E. MacDonald
Mark E. MacDonald
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