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

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

AMENDED AND RESTATED SEVENTH PLAN OF
REORGANIZATION FOR DLH MASTER LAND HOLDING, LLC

TO ALL CREDITORS AND PARTIES-IN-INTEREST:

Debtor and Debtor-in-Possession DLH Master Land Holdldg: (“DLH”")
proposes itAAmended and Restated Seventh Plan of Reorganization under Chapter 11 of
the Bankruptcy Code, 11 U.S.C. 88 1Hdbeq. (the ‘Plan” or “Seventh Plari). Allen
Capital Partners, LLC A&CP”) has previously and separately confirmed its
reorganization plan. This Seventh Plan applies solelyDtH; substantially all
references to ACP have been deleted, but the paragragtenogihas been preserved.
Any remaining references to Debtors shall apply solelptdd. This Seventh Plan
incorporates all previously filed modifications and clasafions, plus the changes

directed by the Court in its October 27, 2011 bench ruling.
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SUMMARY OF PLAN

Debtor’s proposed Reorganization Plan contemplates hibabébtor will obtain
sufficient Exit Financing to enable the Debtor to payAaministrative and non-tax
Priority Claims (other than the Debtor-in-Posses$tarancing) in full on the Effective
Date and to provide a standby line of credit for future atpeg cash flow needs for
Debtor.

DLH

DLH, with the agreement of the DIP Lenders, will convére Debtor In
Possession Financing into a Post-Confirmation Term Loke current projected balance
of this facility is approximately $2.72 Million. Debtor hadbtained additional Exit
Financing approved by the Court. Certain Secured Claimdbevidlatisfied on or shortly
after the Effective Date by the surrender of the laedusng such Secured Claims.
Reorganized DLH will finance distributions to the otheeditors from other sales of
land, refinancing, Exit Financing and or joint ventures. Pheceeds from any sale
would be used first to pay necessary costs of closingndeao payment of the Release
Price necessary to satisfy in full the Secured Claiourgsl by such parcel, third, in
payment of a Release Price on the Term Loan fronDtReLenders, and fourth, payment
of sufficient funds to allow the Debtor’s ownersgay actual state and federal income
taxes incurred as a result of the taxable gains realzesiich a sale, if any resulting in
the Net Sales Proceeds subject to Reorganized DLH beicgmpliance with all other
terms of the Plan. The Net Sales Proceeds fronsaaty sale will be allocated generally
between Reorganized DLH and Creditors holding Allowdain®s against DLH: (a) to
fund the operating expenses of Reorganized DLH, includingdkts of managing and
marketing the DLH Land and to repay the Term Loan an@CEkit Financing, and (b)
to fund distributions to Creditors.

Under the Plan, DLH creditors secured by vacant landliaiéed into three (3)
pools.

Pool 1 (the “Compass Pool”)contains parcels as set forthhxhibit A-1 which
are subject to the liens of Compass. Most of the parcelthe Compass Pool are
Development Ready. Compass has a perfected firsbheall parcels in the Compass
Pool, all of which secure the Allowed Secured Claim of Gass. The Plan establishes
Release Prices for each individual parcel in the ComPpas$ such that the aggregate
sum of the Release Prices shall be not less than D3@ke Allowed Secured Claim of
Compass. Those individual parcel Release Prices areisplgifeflected on Exhibit A-
1. Compass, with respect to its Pool 1 Allowed Set@kim, shall receive a Variable
Pay Note payable from three sources: 1) the net proodeaty sale of a parcel which is
subject to the Compass lien, up to the Release PrisridbrParcel; and 2) 30% of Pool 1
Net Sales Proceeds for any and all sales of propertgioed in Pool 1 and 3) variable
cash payments from DLH Excess Cash pursuant to Section &l Note will accrue
interest annually at 7.25% with interest payable on tis¢ dinniversary of the Effective
date and annually thereafter and mature not later th@ars wfter the Effective Date. To
the extent that certain principal payments of $2 milligrthe second {2) anniversary of
the Effective Date, a total of $4 million in aggregate ppatreduction by third (8
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anniversary of the Effective Date and $6 million in aggregeincipal reduction by the
fourth (4" anniversary of the Effective Date to Compass frorassaf Pool 1 properties
are not met, Reorganized DLH may make certain structuakss,ssealed-bids and or
auctions of land in Pool 1. On the Effective Date, DLH Isinahsfer approximately 150
acres for a credit against Compass Allowed Secured Gi&i8.3 million. The first
sums shall be applied to payment of unpaid interest thrtheykffective Date, next to
attorneys’ fees and then principal.

Pool 2 (the “Hutchins Industrial Pool”) contains parcels as set forthBEshibit

A-2 hereto, which are subject to various seller financiaegsli All or substantially all of
the parcels in the Hutchins Industrial Pool are DeveloprReatdy. Secured Creditors
with Pool 2 Allowed Secured Claims will each receive aeNpayable from three
sources: 1) the net proceeds of any sale of a parde¢ iklatchins Industrial Pool shall
be paid to the Pool 2 Secured Creditor holding the lieruoh BParcel, in the amount of
such Secured Creditors Pool 2 Note, and 2) all other P&alcRred Creditors holding
Pool 2 Notes shall receive their pro-rata share (baseth® then current principal
balance of all Pool 2 Notes remaining unpaid) of 30%aufl 2 Net Sales Proceeds for
any and all sales of other property contained in Pooh&;3 variable cash payments
from DLH Excess Cash pursuant to Section 6.04. The Poait@sNvill accrue interest
annually at 7.25%, and shall mature 5 years after thetiwf#eDate. The Pool 2 Notes
shall be payable interest only commencing on the fir§t §hniversary of the Effective
Date, with interest only on such Pool 2 Notes payahiai-aanually thereafter through
the third () anniversary of the Effective Date, and thereafteedual semi-annual
payments of principal and interest sufficient to fully catize the then outstanding
balance of the Pool 2 Notes over ten (10) years (leatmlifrom the end of the Third year
after the Effective Date). The Pool 2 Notes shalllbe and payable in full five (5) years
after the Effective Date.

Pool 3 (the “ABOT Pool”) DLH has surrendered to ABOT all of the Pool 3
Parcels in full satisfaction of the Claim of ABOTdaall guarantees by Debtors and other
related parties, including but not limited to Richard S.A\l&d Richard S. Allen, Inc.

Pool 4 (the “Seller Notes Pool”)contains parcels as set forth Bixhibit A-4
hereto which are subject to various seller financingsliand which because of the level
of debt associated with each could provide a significantce of cash for Debtor. Due
to the location and current infrastructure needs, thd tontained in Pool 4 will take
longer to fully develop and sell. DLH has surrenderedédSicured Creditors holding
Pool 4 Allowed Secured Claims on the Pool 4 parcels idedtifis Parcels 161-164
(Coffman Investments) and Parcels 93-95 and 156-157 (Southpperéee, LP) on the
Effective Date in full satisfaction all such ClaimsThese Pool 4 Creditors are
Unimpaired under the Plan. With respect to the remaiRing 4 parcels, Reorganized
DLH shall retain such parcels for up to six (6) montisrahe Effective Date in order to
market such Pool 4 parcels through its current marketing @mggructions, sealed bid,
and or other structured sales. Each Secured Creditongddiien on a Pool 4 parcel
being retained by Reorganized DLH shall receive a Notd”¢@@l“4 Note”) in the full
amount of the Allowed Claim of such Pool 4 Secured Coedis of the Effective Date.
The Pool 4 Notes shall each bear interest at thedefault contract rate including
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extension fees and CPI provisions, as appropriate, spkdifighe loan documents
evidencing the claim of each such Pool 4 Secured Creatiidrshall be secured by the
existing liens on the parcels securing the Allowed Claimazh Pool 4 Secured Creditor,
modified to extend the maturity of such liens. Each Bodbte shall be payable in full,
with interest, on the earlier to occur of: (a) thesing of the sale of the Pool 4 parcel
securing the Pool 4 Note; or (b) either (i) six morafter the Effective Date, for the Pool
4 Note secured by the Pool 4 parcel in the event thatpsa@kl has not been sold by
Reorganized DLH, and for which no binding contract for sale been executed prior to
one hundred eighty (180) days after the Effective Date(ii) for any Pool 4 Note
secured by a Pool 4 parcel for which Reorganized DLH has/eeca binding contract to
sell such parcel prior to 6 months after the EffectiveeDsixty (60) days after the end of
the sixth month after the Effective Date. Upon thaturity of any Pool 4 Note secured
by a Pool 4 parcel which has not been sold by Reorganizétl Beorganized DLH
shall, within twenty (20) days after such maturity datdeei{1) pay the Pool 4 Note in
full, both principal and interest, or (2) deliver to ti@der of the Pool 4 Note secured by
such Pool 4 parcel, either a deed in lieu of foreclosugewritten consent to immediate
foreclosure and surrender of possession of such PoatcélPat the option of the holder
of the Pool 4 Note, and an executed partial releaseecithordinate lien on such Pool 4
Parcel securing the Term Loan. Any Secured Creditor ih4£amy elect, at its option,
exercisable not earlier than ninety (90) days after tifective Date, and provided that
the Pool 4 parcel which secures such Secured Creditors/iédicGecured Claim has not
been previously sold, and is not under contract and sclitttulelose within 150 days
after the Effective Date, to receive the immedgtaender of its collateral, together with
an executed partial release of the subordinate liesuoim parcel securing the Term Loan,
in full satisfaction of its Pool 4 Note.

DLH Secured Creditors which had claims secured by develppepgerty are
Great Western, which had a first lien on the ADESagerty, and Compass Bank, which
had first liens on Buildings A and B.

Great Western Bank’s Secured Claim was satisfied in the manner contemplated
by the Great Western Settlement Agreement betweer#iors and Great Western
which was previously approved by the Bankruptcy Court.

Compass Bank'sSecured Claim with respect to the Buildings Loan wasfed
in the manner described in Section 4.03, Subclass 3F. CoiBpaks Secured Claim
with respect to the Buildings Loan was fully satisfadthe closing in accordance with
the Compass Buildings Sale Order, and is not treated uhed?lan. Compass Bank’s
unsecured deficiency claim, as determined in accordancetmatlfCompass Buildings
Sale Order, shall be treated as a DLH Class 4 Cladraa ACP unsecured claim.

DIP Lenders’ Term Loan

The DLH Debtor-in-Possession Financing which remainsignpn the Effective
Date, which DLH estimates will be approximately $2.72 Milli(including accrued
interest thereon), shall be converted to a Term I(t@n‘Term Loan”). The Term Loan
shall retain its perfected subordinate liens on the Dkdpérty other than the Compass
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Collateral transferred to Compass, the Pool 3 parcets Rool 4 parcels being
surrendered to the Secured Creditors in those pools. Avaaable pay note and new
subordinate lien deed of trust shall be executed on tfeetive Date to evidence and
secure the Term Loan. The Plan establishes Releass Ror the Term Loan for each
parcel, calculated at 150% of the allocable portion fahgaarcel in Pool 1 and Pool 2
(excluding any land sold prior to the Effective Date) ltd tnitial balance of the Term
Loan on the Effective Date of the Plan. With respgeqtarcels contained within Pool 4,
the Release Price shall be equal to ten percent (10%e dNet Sales Proceeds of each
sale. The Term Loan shall bear interest at 13.25% pemaniThe Term Loan may not
be paid while any other obligations under the Seventh Péam aefault. Interest on the
Term Loan shall accrue annually, and shall be payableys@ile the Net Sales
Proceeds of the Pool 1, Pool 2 and Pool 4 properties. Time O@an shall mature on the
last business day of the month occurring after the 8] anniversary date of the
Effective Date of the Plan.

DLH Unsecured Creditors

DLH unsecured creditors will be paid over time from cgeherated by DLH’s
operations and sales, refinancing, or joint ventures agepties retained by Reorganized
DLH.

Equity Interests

Except to the extent that additional equity interestsrequired to be issued by
Reorganized DLH as a condition of obtaining Exit Financingrent equity will retain
their interests in Reorganized DLH.

DLH also reserves the right to seek cram down in thentethat any of the
impaired Classes votes to reject the Plan.

ARTICLE | - DEFINITIONS

Unless the context otherwise requires, the followingnsershall have the
following meanings when used in initially capitalized foimthis Plan. Any term used
in initially capitalized form in this Plan that is notfibed herein but which is defined in
the Bankruptcy Code shall have the meaning assigned totexurohin the Bankruptcy
Code.

1.01 ABOT Deleted

1.02 ABOT Pool Deleted

1.03 ACP means Allen Capital Partners, LLC.

1.04 ACP Cash Reserve Deleted.

1.05 ACP Creditors Trust Deleted

AMENDED AND RESTATED SEVENTH PLAN OF
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1.06 ACP Creditors Trust Agreement Deleted

1.07 ACP Excess CaslbDeleted

1.08 ACP Excess Cash Distribution®eleted

1.09 ACP Minimum Annual Distribution Deleted

1.10 ACP Net Financing Proceed®eleted :

1.11 ACP Net Sales ProceedBeleted

1.12 ACP Unsecured Creditor Net Proceed®eleted

1.13 Additional DLH Minimum Payments means the additional payments
provided for in Section 1.59 below.

1.14 Additional Interest means the interest rate applicable upon a shortfall in
DLH Minimum Annual Distribution.

1.15 ADESA Property means the real property and improvements described in
the Great Western Settlement Agreement, which was dulgiea first lien in favor of
Great Western Bank and Branch Banking and Trust Companywasieased to ADESA
Texas, Inc.

1.16 Administrative Expense means, with respect to DLH, a Claim of any
kind which is allowed as a cost or expense of administraof the Chapter 11 Case
under Sections 503(b) and 507(a)(1) of the Bankruptcy Code, ingludvithout
limitation, any actual and necessary expenses of piegehe estate of such Debtor, any
actual and necessary expenses of operating the busihessclo Debtor, including
without limitation all compensation or reimbursemesft fees, expenses or other
professional charges of any nature to the extent atldwethe Bankruptcy Court under
Sections 327, 330, 331, or 503 of the Bankruptcy Code. Notwithstaanything to the
contrary contained in the Plan, all AdministrativgpEnses shall be allocated to and paid
by only the Debtor incurring same.

1.17 Administrative Expense Bar Datemeans the date set by the Court as the
deadline for filing any motion or application to have anyaifl classified as an
Administrative Expense under subsections 503(b) and 507 (d){ig Bankruptcy Code.

1.18 Allowed means, when used with respect to a Claim, a Clainvi{igh is
not Contested; or (ii) a Contested Claim, proof of whiehs filed timely with the
Bankruptcy Court, and (A) as to which no objection waifiby the Objection Deadline,
unless such Claim is to be determined in a forum other tih@ Bankruptcy Court, in
which case such Claim shall not become Allowed untieeined by Final Order of
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such other forum and allowed by Final Order of the Bankruptayrt; or (B) as to which
an objection was filed by the Objection Deadline, toetktent allowed by a Final Order.

1.19 Allowed ACP Class 4 Claimdeleted

1.20 Allowed Class 4 Claimsmeans the holders of Allowed DLH Class 4
Claims and Allowed ACP Class 4 Claims.

1.21 Allowed DLH Class 4 Claimsmeans Allowed Claims in DLH Class 4.

1.22 Allowed Secured Claimmeans any Claim which is both Allowed and is
secured by either: (a) a valid and perfected lien upon ariseaterest in any property
of the Debtors, or (b) an enforceable right of sesagfdinst any pre-petition obligation
which the holder of such Claim owed to a Debtor. Thewmof an Allowed Secured
Claim shall be determined based upon the value of the Debbtberest in property
subject to such lien, security interest, or setofftrigh of the Petition Date, and, for any
holder of an Allowed Secured Claim for which the Debtotsrest in property subject to
such creditor’s lien, security interest or setofhtigas the case may be, exceeds the value
of such creditor's Claim as of the Petition Date, éimount of such Allowed Secured
Claim as of the Effective Date shall include, to theeekpermitted under Section 506(b)
of the Bankruptcy Code (a) interest on the principal amadrsuch Claim from the
Petition Date to the Effective Date, calculatedhat mon-default rate of interest provided
in any note or other instrument or agreement evidencing sliotvedl Secured Claim,
and (b) reasonable attorneys’ fees, costs, and chargesdd by the holder of such
Allowed Secured Claim in connection with the DebtorshiBaptcy, if and to the extent
permitted under any note, deed of trust, instrument, or @itperement evidencing or
securing such Allowed Secured Claim, in an amount whiatitier agreed to by the
Debtor, or as approved by the Bankruptcy Court by a Finalr@mtered after notice and
an opportunity for a hearing.

1.23 Allowed Unsecured Claimmeans any Unsecured Claim which has been
Allowed.

1.24 Avoidance Actionsmeans any cause of action under any of sections 544,
545, 546, 547, 548, 549, 550, 551 or 553(b) of the Bankruptcy Code.

1.25 Bankruptcy Code means the Bankruptcy Reform Act of 1978, as
amended and codified at title 11 of the United States Code.

1.26 Bankruptcy Court means the United States Bankruptcy Court or such
other court having jurisdiction over all or any part ¢f @hapter 11 Case.

1.27 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as
amended from time to time, as applicable to the Chapteradd, ancluding applicable
local rules of the Bankruptcy Court.

1.28 Bar Date means the last date established by the Bankruptcy Court for
filing proofs of Claim in the Chapter 11 Case, provided, howebhat if the Bankruptcy
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Court has ordered an extension of the time by which tecplar Creditor or holder of an
Equity Interest may file a Proof of Claim (as defined ased in the Bankruptcy Code)
or proof of interest, the date set with respect to suddir or holder of an Equity
Interest shall be the Bar Date, but only as to sucHitreor holder of an Equity Interest.

1.29 Bonus Poolmeans that incentive compensation paid by DLH wisipeet
to sales of properties by DLH, of which 40% is payable tch&d S. Allen, 40% is
payable to Daniel J. McAuliffe and 20% is payable to othesqes working at or for
DLH in the discretion of the board of directors of Rgorized DLH. The Bonus Pool
shall be funded by 5% of the DLH Net Sales Proceeds.

1.30 Business Daymeans a day which is not a Saturday, Sunday or any day
designated as a legal holiday by the Federal Government.

1.31 Claim means (a) a right of payment, whether or not such sgteduced
to judgment, liquidated, unliquidated, fixed, contingent, matusedhatured, disputed,
undisputed, legal, equitable, secured or unsecured; andi@hjt aor an equitable remedy
for breach of performance if such breach gives osa tight of payment, whether or not
such right to an equitable remedy is reduced to judgmedad,ficontingent, matured,
unmatured, disputed, undisputed, secured or unsecured.

1.32 Classmeans all of the holders of Claims against Debtosf émterests in
Debtors having characteristics substantially simgathte other Claims or Interests which
have been designated in Article Il of the Plan.

1.33 Compass means BBVA Compass Bank, a Secured Creditor of DLH
holding notes secured by first liens on: (a) the Pool d; (ah formerly secured by the
Building A & Building B parcels.

1.34 Compass Pooimeans Pool 1, as identified on Exhibit A hereto, ting
of the parcels of undeveloped land on which Compass hdidst lien.

1.35 Confirmation means the entry by the Bankruptcy Court of the
Confirmation Order.

1.36 Confirmation Date means the date of entry of the Confirmation Order.

1.37 Confirmation Hearing means the hearing or hearings which will be held
before the Bankruptcy Court pursuant to section 1128 of th&rBptcy Code and
Bankruptcy Rule 3020(b) to consider Confirmation of thenPla

1.38 Confirmation _Order means the order of the Bankruptcy Court
confirming the Plan in accordance with the provisions cdp@ér 11 of the Bankruptcy
Code.

1.39 Contested Claimmeans a Disputed Claim.
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1.40 Cramdown means confirmation of the DLH Plan pursuant to 11 U.S.C.
81129(b), by reason of the fact that an impaired ClasseditOors votes to reject such
Plan. The Debtors expressly reserve the right teenfior confirmation of the DLH Plan
by cramdown pursuant to Section 1129(b) in the event thaPldweis rejected by any
impaired Class of Creditors in DLH.

1.41 Creditor means a “creditor,” as defined in section 101(10) of the
Bankruptcy Code.

1.42 Creditors Committee means the Official Committee of Unsecured
Creditors of DLH.

1.43 Creditors Trust Trustee means that person or entity selected by the
Creditors Committee to serve as the trustee of thd Dreditors Trust for beneficiaries
of the DLH 50% Notes and the DLH 100% Notes.

1.44 Creditors Representative means that person or persons selected by the
Creditors Committee before the Confirmation Hearind approved by the Bankruptcy
Court in the Confirmation Order (and successors thesetected by the Oversight
Committee in its sole discretion) to serve on bebathe holders of Allowed DLH Class
4 Claims on the board of directors of Reorganized DLREeorganized DLH shall pay
$10,000 per year in compensation to the DLH Creditors Remtas/e, plus out-of-
pocket costs and expenses and reasonable counsel feegdnbyr such Creditors
Representative, provided that such counsel fees shall needX®25,000 in any one
calendar year.

1.45 Debtor or Debtors means DLH Master Land Holding, LLC.

1.46 Development Readymeans, (i) all utilities necessary for the developmen
and operation of the subject tract of land for a use pedrby the zoning for such tract
of land (including, without limitation, sanitary sewetprsn sewer, water, electricity,
natural gas, and telephone) are presently available wihidistance reasonably
acceptable and for which extension of such Services to tiragter boundaries of that
tract can be extended by the owner, the municipality berothird party within a
reasonable period of time and at a feasible cost ornegpdii) the subject tract is
currently annexed and zoned within the limits of a munitiadnd (iii) the subject tract
has access to and from a road or thoroughfare that isadedifor public use and such
road or thoroughfare is currently improved to a level adecwaseipport the use of the
subject tract or if not, can be improved by the ownerpbaicipality or other third party
within a reasonable period of time and at a feasiblearoskpense.

1.47 DIP__Lenders means Pointe Property Group, Inc., a Tennessee
Corporation, and Allen Investments, Inc., a Floridgporation, the Lenders with respect
to: (a) a Pre-Petition Loan made to DLH in the amooht$585,000.00, closed on
December 31, 2009; and (b) a Post-Petition Loan made toeii®i3 pursuant to Orders
entered by the Bankruptcy Court authorizing Debtor-in-FPss3e Financing up to the
aggregate amount of $3.5 Million as it may be subsequengynded.
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1.48 DIP Loan means, collectively, (a) that certain Pre-Petilim@an made by
the DIP Lenders to DLH in the amount of $585,000.00, closed emember 31, 2009;
and (b) a Post-Petition Loans made by the DIP LenddaitsetDebtors pursuant to Orders
entered by the Bankruptcy Court authorizing Debtor-in-FRss3e Financing up to the
aggregate amount of $3.5 Million as may be increased byflegmbn the Effective date.

1.49 Disallowed means, when used with respect to a Claim, a Clairther
portion thereof which is fully and finally (a) denied alnce, or (b) estimated for
purposes of payment or other Plan distributions at zer@@{0n either case by Final
Order of the Bankruptcy Court. Disallowed means, wherd ugith respect to an
Administrative Expense of a professional that iea Elaim, an Administrative Expense
or portion thereof that is denied by Final Order of thakBaptcy Court or other court of
competent jurisdiction or that is estimated by Finadlérof the Bankruptcy Court for
purposes of payment or other Plan distributions at zer&@@k0.

1.50 Disbursing Agent means, the Creditors Trust Trustee as approved by the

Bankruptcy Court at Confirmation and designated in the @uoafion Order, such
Disbursing Agent being responsible, among other thingsto(&pld for the benefit of
Allowed Class 4 Claims all DLH Unsecured Creditor Retceeds required to be held
in escrow pursuant the Plan, and any other discretiodéstributions made by
Reorganized DLH to Allowed Class 4 Claims pursuant to the;Rand (b) to distribute
such funds required to be distributed to the holders ddw&ld Class 4 Claims.
Reorganized DLH shall have no obligation to make distamgtion account of any
contingent, disputed or unliquidated Claims unless and waiil €laims become finally
Allowed Claims, and the Disbursing Agent, prior to the tisweh Claims become
Allowed Claims, shall have no obligation to eithertidisite or reserve funds on account
of such Claims. All costs and expenses incurred by thbuBisyg Agent, including
reasonable compensation for the Disbursing Agents’ saivisball be paid by
Reorganized DLH.

1.51 Disclosure Statement means the written statement, filed concurrent
herewith, as amended, supplemented, or modified, fnoe to time, describing the Plan
that is prepared and distributed in accordance with sectid25, 1126(b), and 1145 of
the Bankruptcy Code and Bankruptcy Rule 3018.

1.52 Disputed Claim means any Claim that is listed in Debtors’ Schedules as
disputed, contingent, or unliquidated, any Claim that issthigect of a claims objection
filed in the Bankruptcy Court, and any Claim that is disguttg Debtors in any litigation,
lawsuit or adversary proceeding pending in the Bankrupteyt@o in any other court of
competent jurisdiction.

1.53 DLH means DLH Master Land Holding, LLC.

1.54 DLH Class B Interest means the callable, preferred return Membership
Interest in Reorganized DLH described and defined in SetBov of the Plan, which
may be distributed to ACP, Richard S. Allen, or Richard\i&n, Inc. in satisfaction of
their DLH Class 6 Reimbursement Claims.
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1.55 DLH Creditors Trust means the creditors liquidating trust created under
the Plan to undertake and implement certain provisionbePlan with respect to the
enforcement of rights and the making of distributiomghe beneficiaries of the DLH
50% Notes and the DLH 100% Notes, which shall be treatedgaantor trust and the
beneficiaries of the trust will be treated as the gnandnd deemed owners of the trust for
income tax purposes as further provided in a creditors tgusement and documents to
be executed in connection therewith.

1.56 DLH Creditors Trust Agreement means the agreement to be approved
by the Bankruptcy Court at the Confirmation Hearing andeteffective on or before the
Effective Date which shall govern the DLH Creditorsidt.

1.57 DLH Excess Cashmeans any cash held by Reorganized DLH at the end
of any calendar quarter prior to the payment in fullh&f DLH 50% Notes and the DLH
100% Notes in excess of Reorganized DLH’s cash balan&2,660,000 required to
meet Reorganized DLH’s working capital needs.

1.58 DLH Excess Cash Distributions means the distributions which
Reorganized DLH is required to make after the end of edehdar quarter if and to the
extent that there is DLH Excess Cash at the endiadf salendar quarter (but only until
all DLH 50% Notes and DLH 100% Notes have been repaid), adein Section 6.04
of the Plan.

1.59 DLH Minimum_ Annual Distribution means the annual minimum
funding required to be paid by Reorganized DLH to the D&bgrAgent on behalf of
the beneficiaries of the DLH 50% Notes and the DLH 100%eslat accordance with
the following schedule:

(1) in the first year after the Effective Date, minimum annual funding is
required; and

(i) in the second through ninth years after the EffecDate, the minimum
annual funding required shall be $500,000 per year.

Payments received by the Disbursing Agent from DLH UnsecGreditor Net
Proceeds and DLH Excess Cash Distributions in any giean shall be credited against
that year’s minimum annual funding requirement, andhe axtent applicable, to the
cure of any unfunded shortfall amounts, together witkr@st thereon as provided below,
for any prior years.

If at the end of any year beginning in the second year #ie Effective Date,
there is a shortfall in Reorganized DLH making its requimenimum annual funding as
set forth above (a_“First Shortfgll the interest rate applicable on the unfunded shértfal
amount for that year shall be (a) 4% per annum umilshortfall amount is funded with
respect to that portion of the minimum annual fundingcalble to the DLH 100% Notes
and (b) 2% per annum until the shortfall amount red&d with respect to that portion of
the minimum annual funding allocable to the DLH 50% Not&8hen the unfunded
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shortfall amount together with the additional 2% inseken the unfunded amount is paid
by Reorganized DLH to the Disbursing Agent, the interdst oa the DLH 100% Notes
shall thereupon reset to 2% and there shall be neesitpayable on the DLH 50% Notes.
If there is a shortfall in the making of the required imumm annual funding amount at
the end of the year immediately following the Firso®fall year (a “Second Consecutive
Shortfall’), (x) the interest rate applicable on the DLH 100% Natleall immediately
thereupon increase from 2% to 4% per annum on the tetahining unpaid balance
under those notes, (y) the interest rate payable omrdilinded deficiency amounts
applicable to the DLH 50% Notes shall be set at 2% pauraruntil all shortfall amounts
thereunder are paid in full by Reorganized DLH to the Disbgragent together with
the applicable interest thereon, and (z) Reorganized Bh&ll suspend payment of
Richard S. Allen’s 40% of the Bonus Pool (and all such artsoshall be accrued, but not
paid, by Reorganized DLH) until all required minimum annualriistions in arrears
together with interest thereon as applicable have besated in full to the Disbursing
Agent. With respect to a Second Consecutive Shoriffalhd when all shortfall amounts
together with interest thereon as applicable are pafdli by Reorganized DLH to the
Disbursing Agent, the interest rate payable on the rentaunpaid balance outstanding
on the DLH 100% Notes shall reset from 4% to 3% on thetantling balance under
those notes and shall remain at 3% thereafter unless iher subsequent shortfall in
Reorganized DLH funding its required minimum annual amoumtwhich event the
interest rate on the DLH 100% Notes shall reset to 4#@apeum on the outstanding
balance under those notes and remain at 4% thereatfter.

In addition to the foregoing, Reorganized DLH shall alsodguired to make the
following additional payments to the Disbursing Agent ohabieof the beneficiaries to
the DLH 50% Notes and the DLH 100% Notes (the “AdditioRdlH Minimum
Payments”):

(1) on any anniversary of the Effective Date on whiceréhare amounts still
owing by Reorganized DLH on the Term Loan, the Pool leBl@ind the
Pool 2 Notes, Reorganized DLH shall pay to the Disbursingnge
minimum of 25% of its net cash (including cash equiva)eiftany, after
all current year and following year G&A expenses, retdtestaxes and
scheduled debt service (if any remains) for Reorganizet’®erm
Loan, Pool 1 and Pool 2 lenders have been reserved,;

(i) on any anniversary of the Effective Date after fferm Loan has been
paid in full, the minimum percentage in subsectionsfizll increase to
50%;

(i) on any anniversary of the Effective Date aftez trerm Loan and the Pool
1 Notes have been paid in full, the minimum percentagehsestion (i)
shall increase to 75%; and

(iv)  on any anniversary of the Effective Date after Teem Loan, the Pool 1
Notes and the Pool 2 Notes have been paid in full, tir@mum
percentage in subsection (i) shall increase to 100%.
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1.60 DLH Net Financing Proceeds means, with respect to financing or
refinancing of secured debt of DLH which results in DLH ne@og cash from such
transaction (a Financing Transaction’), the remaining net proceeds to Reorganized
DLH from such Financing Transaction after payment of:

(a) all reasonable and customary closing costs, ingubdut not limited to
title insurance, survey costs, escrow, prepaid interegfination fees,
discount fees, legal fees, and recording fees, broke@genissions, and
all accrued but unpaid real estate taxes on each paficglneed in any
Financing Transaction;

(b) the Release Price required to be paid to the lidehdbr each parcel of
land refinanced in such Financing Transaction;

(c) the Term Loan Release Price for each such pafckind refinanced in
such Financing Transactions;

(d) any funds required under the terms of any agreementrrgogesuch
Transaction and relating to seller's obligations tomdfuinfrastructure
improvements, platting, re-platting, or re-zoning, provillexsances, fees,
or otherwise, with respect to such parcel;

(e) any funds required by Reorganized DLH to pay any Adinatige
Expenses incurred in the Bankruptcy, or to pay any other guatgnor
distributions required under the Plan to the paid within 13@ déter the
Effective Date; and

) any funds required by Reorganized DLH to achieve or taminas of the
end of any calendar quarter after the Effective Datd thei DLH 50%
Notes and the DLH 100% Notes have been repaid, a cash éaénc
$2,750,000.00 (after giving effect to any distributions to Reorgdni
DLH its share of DLH Net Sales Proceeds during such datequarter).

1.61 DLH Net Sales Proceedsneans, with respect to the sale, exchange or
other disposition of any parcel of land by Reorganized Dhiit (ot with respect to the
initial contribution by Reorganized DLH of any parcel irdoy new joint venture,
partnership, limited liability company, or otherwise, excaptexpressly provided by
Section 6.10 of the Plan), the remaining proceeds fromsalelor other transaction after
payment of:

(a) all reasonable and customary closing costs, ingudint not limited to
title insurance, survey costs, escrow and recording fbeskerage
commissions, legal fees and all accrued but unpaid réateesaxes on
such parcel,

(b) the Release Price for such parcel of land;
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(c) the Term Loan Release Price for such parcelnaf, la

(d) any sums distributed for the purpose of paying Taxesiassd with such
underlying distribution, sale, option exercise or relatedjiteness of
indebtedness as the case may be, provided that any sucktalihanless
otherwise approved by the Creditors Representative, rasedx50% of
the DLH Net Sales Proceeds (calculated without including sums
proposed to be distributed for the purpose of paying Taxes); n
distributions to interest holders of Reorganized DLH tfoe purpose of
paying taxes may be released at any time unless Delatomrent with all
obligations under the Plan.

(e) any funds required under the terms of any agreemerdrmgng such
Transaction and relating to seller's obligations tomdfuinfrastructure
improvements, platting, replatting, or re-zoning, provitienances, fees,
or otherwise, with respect to such parcel;

® any funds required by Reorganized DLH to pay any Adraise
Expenses incurred in the Bankruptcy, or to pay any other guatgnor
distributions required under the Plan to the paid within 13@ déter the
Effective Date; and

(9) any funds required by Reorganized DLH to achieve or amiainds of the
end of any calendar quarter after the Effective Datash dalance of
$2,750,000.00 (after giving effect to the distribution to ReomgahDLH
its share of DLH Net Sales Proceeds during such calepdater).

In the event the purchaser of a parcel of real estite by Reorganized DLH
assumes any obligation or a part of such obligation of g@eized DLH in connection
with such a purchase, and/or Reorganized DLH provides $ilgercing of any portion
of the purchase price, the portion of the sales prictuatitd to such an assumption of
liabilities and/or seller financing shall not be includadthe calculation of DLH Net
Sales Proceeds either as an addition to the purchasepasea deduction as an amount
paid to the holder or holders of such obligation. Howessgbsequent repayments by the
purchaser to Reorganized DLH under such an obligation shaibbsidered DLH Net
Sales Proceeds. Notwithstanding the foregoing DLH nmdysell any Pool 1 or Pool 2
Parcel subject to the existing first lien without thepwritten consent of the respective
first lien holder, either Compass or the Pool 2 Notééiol DLH retains the right to offer
Seller financing if the first lien holder, either Corapar the Pool 2 Noteholder, has been
paid its Release Price and has released the parceltfrdinst lien. In the event a Pool 1
or Pool 2 Parcel is sold with Seller financing afteyrpant of the Release Price, the Pool
1 Net Sales Proceeds including the Secured Creditor Pool Prieeeds, shall be paid
and distributed under the terms of the Plan based omnbs received by DLH from the
Seller financing.
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1.62 DLH Unsecured Creditor Net Proceedsneans 5% of; (a) the Pool 1 Net
Sales Proceeds, (b) the Pool 2 Net Sales Proceedilse (bol 4 Net Sales Proceeds; and
(d) the DLH Net Financing Proceeds.

DLH Unsecured Creditor Net Proceeds shall be calculite@ach DLH Transaction,
and shall be held in a segregated escrow account by the €hbégent for DLH until
the Disbursing Agent is satisfied that Reorganized DLH hassh balance of $2.75
Million at the end of the calendar quarter, and theéeealistributed to holders of Allowed
DLH Class 4 Claims in accordance with the Plan.

1.63 Effective Date means the first Business Day that is the later ofiftaen
days after the Confirmation Date if the Confirmatiord€r is not stayed prior to such
date or, if the Confirmation Order is stayed, the fiBasiness Day following the lifting,
dissolution, or removal of such stay, or (b) the diageExit Financing is available to fund
payments under the Plan, but no later than seventy-f&edays after the Confirmation
Order becomes a Final Order. Provided, if the Confirmaboder has not become a
Final Order by virtue of the commencement of any motmnréhearing or new trial
pertaining to the Confirmation Order or by virtue of thandjlof a notice of appeal from
the Confirmation Order, and provided the Confirmation Ordas not been stayed,
Debtors may, in their sole discretion, elect to défier Effective Date until a date that is
not later than fifteen days after the Confirmationl€@rhas become a Final Order.

1.64 Estate means each Estate created by section 541 of the Banki@ptizy
upon the commencement of each Case.

1.65 Fee Claim means Claims that are for professional fees, contaygfaes
or bonuses, expenses incurred in connection with theti@maif professional fees, any
claim for attorneys’ fees based on any “common funébtis, any theory of “equitable
attorneys’ fees”, and any other theory that may bertes$ or consideration that may be
claimed by or awarded to any professional (including withioitation any attorney or
forwarding attorney) as an Allowed Administrative Exper@&laim under Section 327
and/or 330 and/or 331 of the Bankruptcy Code or as “substaotmtibution” under
Section 503 of the Bankruptcy Code.

1.66 Fee Estimatemeans a good faith estimate of the total unpaid amount of
such person’s expected Fee Claim through the Effective @asuming for purposes of
such fee estimate that the Effective Date will beddgs after the first day scheduled for
the Confirmation Hearing).

1.67 FEinal Order means an order or judgment of the Bankruptcy Court from
which an appeal of right (as opposed to a motion favdeto appeal) could have been
perfected but as to which (a) no motion for rehearing, ma&ly teconsideration, or for
vacation of such order was timely filed and the time fibng any such motion has
expired or, if a timely motion of such nature wasdijlall such motions have been
dismissed or withdrawn without the possibility of tatement or ultimately determined
on the merits by denying such motions and sustaining thecuijder in all material
respects, and, with respect to the orders denying, dismissingithdrawing any such
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motion of such nature, no further appeals, motions fegaeng, or applications for writs
of certiorari may be filed in any court of competentgdiction, (b) no notice of appeal
was timely filed and all times for filing a notice of app&ave expired or, if a timely
notice of appeal was filed, all such appeals have bsemsted or withdrawn without the
possibility of reinstatement or ultimately determined be tnerits by denying such
appeals and sustaining the subject order in all materjdcts and, with respect to the
orders denying, dismissing, or withdrawing any such appeal, rtefuappeals, motions
for rehearing, or applications for writs of certiaramay be filed in any court of
competent jurisdiction, or (c) with respect to any ogudgment from which an appeal
has been timely taken, no order staying the implementaif such order has been
entered, or, if any such stay order was entered, suctosiay has expired and has not
been renewed, reinstated, or superseded by another staystaylag the subject order,
and, with respect to any orders terminating or refusingetastate any such stay, no
further appeals, motions for rehearing, or applicationsvfits of certiorari may be filed
in any court of competent jurisdiction.

1.68 Great Western means and refers to Great Western Bank and Branch
Banking & Trust Company, collectively, as the holdeanfAllowed Class 3 Subclass E
Claim against DLH secured by the ADESA Property.

1.69 Great Western Settlement Agreementmeans that certain Settlement
Agreement, by and between Great Western Bank, Brach Bar&iTrust Company,
DLH, ACP, Richard S. Allen, and Richard S. Allen, Irdated as of November 16, 2010,
a copy of which is attached as Exhibit 1 to the Great &ieSettlement Order.

1.70 Great Western Settlement Ordermeans that certain Order Approving
Settlement By and Between Debtors, Great Western BadkBB&T, entered in the
DLH Bankruptcy Case on November 16, 2010, as Docket No. 665.

1.71 Guarantors mean ACP, Richard S. Allen, or Richard S. Allen, Inc.

1.72 In_Value means with respect to ACP or a direct or indirectPA
subsidiary, the economic value to ACP and/or its sufsidinot including any value
received or to be received by other parties.

1.73 Insider means any person defined by the Bankruptcy Code as arrinside
of Debtors.

1.74 LPKC Deleted

1.75 Non-Schedule 1 Allowed Unsecured Claimaneans the holders of
Allowed Unsecured Claims other than those listed or@de 1 to the Plan.

1.76 OQversight Committee means that committee of three persons selected by
the Creditors Committee to serve after the Effectbate to select a replacement
Creditors Representative for Reorganized DLH and/or dgeured ACP, or a
replacement Creditors Trust Trustee, if a vacancy dhause in one of those positions
due to resignation, death or other need to replace teditGrs Representative or
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Creditors Trust Trustee as determined by the Oversightn@tbee in its sole discretion.
In the event of a vacancy on the Oversight Commjttige remaining members shall elect
a new member of the committee. The Oversight Cotaemiis authorized to adopt its
own procedures and bylaws and may amend them from tintienéo The Creditors
Committee has selected Fred Sainik, Marvin Hansen, andkQ¥igtiols as the initial
members of the Oversight Committee.

1.77 Parcel Notemeans, in connection with any parcel of land owned by DLH
the applicable Pool 1 Note, Pool 2 Note, or Pool 4 Nsse@ated with the Parcel Senior
Lien.

1.78 Parcel Noteholdermeans, in connection with any parcel of land owned
by DLH, the holder of the Parcel Note and Parcel Sehien which encumbers such
parcel, and their assignees or successors in interest.

1.79 Parcel Senior Lienmeans, for any claim in either DLH Class 3 Subclass
A, or DLH Class 3 Subclass B, or DLH Class 3 Subdasthe existing validly perfected
lien or liens which secured such Allowed Secured Clainofathe Petition Date, for
which a Pool 1 Note, a Pool 2 Note or a Pool 4 Note wilkbeed under the Plan, as
modified by the Parcel Senior Lien Modification to égecuted and recorded on the
Effective Date.

1.80 Parcel Senior Lien Modification means any Modification of Deed of
Trust and Lien, to be executed by and between DLH and tlikerhof an Allowed
Secured Claim in DLH Class 3 Subclass A and DLH Clasul&l8ss B (a separate
Parcel Senior Lien Modification shall be executed byheaalder of such an Allowed
Secured Claim), which shall provide: (a) that the Alloweecured Claim shall be
evidenced by the Pool 1 Note or the Pool 2 Note, as thewagée; (b) that the Allowed
Secured Claim shall continue to be secured by the Paecadr Lien held by the holder
of such Allowed Secured Claim; (c) that the Pool 1 Nwtéhe Pool 2 Note, as the case
may be, held by the holder of such Allowed Secured Claim bbafurther secured by
the rights to participate in and receive distributibosn the Pool 1 Net Sales Proceeds or
the Pool 2 Net Sales Proceeds, as the case may pmvaded in Section 4.03 of this
Plan; (d) that the Parcel Senior Lien shall be renewedeatended to the maturity date
of the Pool 1 Note or the Pool 2 Note, as applicableth@)the Parcel Senior Lien shall
be released and discharged with respect to any parcel upoempain full of the Release
Price for such parcel, as determined in accordance ghPtan; (f) that the holder of the
Parcel Senior Lien with respect to Pool 2 consents t@reting of a subordinate lien,
subject and subordinate in all respects to the Paro@iSgens, upon the parcels in Pool
2 to secure the rights of holders of the Pool 2 Notesdeive distributions from the Pool
2 Net Sales Proceeds, (g) that Reorganized DLH shall haveght to grant any utility
or ROW easements to governmental authorities or publigast only if: (i) Compass or
the Pool 2 Lender consents to such grant or the Bankrumtast @pproves such grant
after notice and hearing, if Reorganized DLH has madeaa faith determination that
the granting of such easement is reasonably necesstny tievelopment of the affected
Parcel, or would materially increase the value ofatiected Parcel, and the Bankruptcy
Court reserves jurisdiction to resolve any such disputr the granting of any such
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utility or ROW easements and the compensation to be [famhny, in connection
therewith; and (ii) any compensation received by Reorganiddd for the granting of
any such utility or ROW easement, less any direct oyocket costs for legal, survey,
or engineering costs directly attributable to such grantdedication incurred by
Reorganized DLH, shall be paid directly to the first lielder and applied to reduce any
outstanding interest and then to the principal balafd¢keoPool 1 Note or Pool 2 Note
(as applicable) and the Release Price on the affectedlpd he first lienholder shall be
required to subordinate the lien of its Deed of Trusartg grant of a utility or right-of-
way easement or dedication which complies with the fanggeequirements and (h)
such other modifications or amendments to the P&wemior Lien as may be reasonably
agreed to by DLH and the holder of the Allowed SecuredrCsscured by such Parcel
Senior Lien which are not inconsistent with the teahthis Plan. The delivery by DLH
of a Pool 1 Note or a Pool 2 Note may be conditioned dip@mxecution and delivery of
a Parcel Senior Lien Modification in form and substameasonably satisfactory to
Reorganized DLH and consistent with the terms of tles).P The Parcel Senior Lien
Modifications shall be recorded in the Deed Records d&B&ounty, Texas.

1.81 Person means and includes natural persons, corporations, limited
partnerships, general partnerships, joint ventures, trigstg, trusts, business trusts,
unincorporated organizations, or other legal entities, peetsve of whether they are
governments, agencies or political subdivisions thereof

1.82 Petition Date means January 25, 2010, the day Debtors commenced their
jointly administered bankruptcy cases.

1.83 Plan means this Plan of Reorganization, either in its prtefogm or as it
may be altered, amended, or modified from time to timeaccordance with the
provisions hereof and the Bankruptcy Code.

1.84 Pool 1 Net Sales Proceedseans the DLH Net Sale Proceeds associated
with the sale or other disposition of a parcel of lamduded in the Pool 1 Parcels, the
DLH Net Financing Proceeds attributable to a Financing Tchiosafor a parcel of land
included in the Pool 1 Parcels, or any payment on accourd mdtained interest
associated with land included in the Pool 1 Parcels.

1.85 Pool 1 Parcelsmeans the parcels of land which are designated by Debtor
DLH as being in Pool 1 igxhibit A-1 hereto, but excluding any such parcels sold by the
Debtor or surrendered to the Secured Creditor holdings@align on such parcel prior to
the Effective Date.

1.86 Pool 2 Net Sales Proceedsieans the DLH Net Sale Proceeds from the
sale of a parcel of land included in the Pool 2 ParcedsDitH Net Financing Proceeds
attributable to a Financing Transaction for a parcédid included in the Pool 2 Parcels,
or any payment on account of a retained interest agedawvith land included in the Pool
2 Parcels.
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1.87 Pool 4 Net Sales Proceedsieans the DLH Net Sale Proceeds from the
sale of a parcel of land included in the Pool 4 ParcedsDitH Net Financing Proceeds
attributable to a Financing Transaction for a parcédid included in the Pool 4 Parcels,
or any payment on account of a retained interest agsdaivith land included in the Pool
4 Parcels.

1.88 Pool 2 Parcelsmeans the parcels of land which are designated by Debtor
DLH as being in Pool 2 ikxhibit A-2 hereto but excluding any such parcels sold by the
Debtor or surrendered to the Secured Creditor holding taliérs on such parcel on or
prior to the Effective Date.

1.89 Pool 3 Parcelsmeans the parcels of land which are designated by Debtor
DLH as being in Pool 3 igxhibit A-3 hereto, but excluding any such parcels sold by the
Debtor or surrendered to the Secured Creditor holdings@lign on such parcel prior to
the Effective Date.

1.90 Pool 4 Parcelsmeans the parcels of land which are designated by Debtor
DLH as being in Pool 4 ikxhibit A-4 hereto but excluding any such parcels sold by the
Debtor prior to the Effective Date or surrendered toSkeured Creditor holding a first
lien on such parcel.

1.91 Priority Claim_means a Claim other than an Administrative Clainthe
extent that it is entitled to priority in payment undect®on 507(a) of the Bankruptcy
Code.

1.92 Priority Non-Tax Claim means a Claim entitled to priority pursuant to
sections 507(a)(1) - 507(a)(7) of the Bankruptcy Code.

1.93 Priority Tax Claim means a Claim of a governmental unit of a kind
specified in section 507(a)(8) of the Bankruptcy Code.

1.94 Release Pricemeans for any parcel of land owned by Reorganized DLH:

(a) As of the Effective Date, for claims which aecured by only a
single parcel of vacant land, the Release Price @fpdrcel shall be the total
amount of the Allowed Secured Claim secured by the pamncguéstion unless
the Parcel Noteholder consents to a lesser price.

(b) For claims which are secured by a lien on more three parcel of
vacant land, the Release Price for each such pasadl the Effective Date shall
be as set forth in Exhibit A attached hereto; howetler, total of the Release
Prices for all parcels so set shall not be greatan #50% of the total Allowed
Secured Claim of such Parcel Noteholder.

(c) Once established as of the Effective Date ofRtlam, the Release
Price for each parcel securing a lien on more tharpanee! of vacant land shall
automatically increase annually, on each anniversary dabe &ffective Date of
the Plan, by an amount equal to a pro rata portion ofrthaa interest accrued
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but unpaid on the applicable Parcel Note. After theediife date, for claims
which are secured by only a single parcel of vacant lévedRelease Price of the
parcel shall be the total amount due, both principal aretest, on the Parcel
Note secured by such parcel.

(d) To the extent to which a junior lien is grantedn® holders of the
Pool 2 Notes against any parcel pursuant to this Plan, teadeePrice shall not
include that junior lien interest. Any junior liens grantedaalditional security
will be released automatically once the appropriate stfabdH Net Proceeds to
be paid to creditors has been placed into escrowh®benefit of the holders of
the Pool 2 Notes.

(e) In the event Reorganized DLH requests the release pdrtial
parcel, or requests the consent of the holder of aeP&enior Lien to DLH'’s
grant of an easement or dedication of right of way,adfected Parcel Noteholder
and Reorganized DLH shall negotiate in good faith an aiioe of the Release
Price as of the Effective Date with respect to #lease of the partial parcel, or
the grant of an easement or dedication of right of ammy the Release Price as of
the Effective Date associated with the remaining paocein the case of an
easement or dedication of right of way, the parc&l sabject to the easement or
dedication of right of way. Thereafter, the partiatqed easement or dedication
of right of way and the remaining parcel shall be treated the parcels had been
divided and the release price so allocated as of thetivfieDate.

Where the Parcel Note is a non-recourse note and RepedaDLH and Parcel
Noteholder are unable, after good faith negotiationseéah an agreement concerning
the release prices for: (i) the partial parcel, eas¢meright of way, or (ii) the remaining
parcel, within thirty (30) days after the request for tHease of a partial parcel, or the
grant of an easement or right of way, Reorganized DLkhe Parcel Noteholder may
elect to request that the Bankruptcy Court determine tleaBe Price and other terms for
any partial parcel, easement or right of way, and tlekBiptcy Court reserves
jurisdiction to resolve any such dispute over the amotiatRelease Price for any partial
parcel, easement, or right-of-way.

Where the Parcel Note is a recourse obligation of dgozed DLH and
Reorganized DLH and the Parcel Noteholder are unable,gaftel faith negotiations, to
reach an agreement concerning the partial release pri@y partial parcel, easement,
or right-of-way which Reorganized DLH proposed to selgaant, DLH or the Parcel
Noteholder shall have the option to request that thekiiBatcy Court determine the
Release Price for any partial parcel, easement bt ofjway, and the Bankruptcy Court
reserves jurisdiction to resolve any such dispute dweramount of a Release Price for
any partial parcel, easement, or right-of-way.

1.95 Reorganized ACPDeleted

1.96 Reorganized Debtorsmeans Reorganized DLH.
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1.97 Reorganized DLH means DLH Master Land Holdings, LLC as of the
Effective Date, reorganized pursuant to the terms oRlas.

1.98 Reimbursement Claim means any claim which ACP, Richard S. Allen,
or Richard S. Allen, Inc. (collectively “Guarantordias against DLH for any payments
or other distributions made by any of the Guarantorsaditor of DLH on account of
an obligation where the Guarantors executed a guardisiych an obligation and DLH
was directly liable under the obligation. Reimbursen@aim shall also mean any claim
Richard S. Allen or Richard S. Allen, Inc. has again€iPAfor any payments or other
distributions made by either of them on a debt where &GRe primary obligor or a co-
guarantor of such debt.

1.99 Rejection Claim means a Claim arising under section 502(g) of the
Bankruptcy Code as a consequence of the rejection of aegutexy contract or
unexpired lease.

1.100 Schedule 1 Allowed Unsecured Claimsneans the holders of Allowed
Unsecured Claims listed on Schedule 1 to the Plan.

1.101 Schedulesmeans the schedules of assets and liabilities andtétement
of financial affairs filed by Debtors as required by setth21 of the Bankruptcy Code
and Bankruptcy Rule 1007, as such schedules and statementéaveor may be
subsequently amended.

1.102 Secured Claimmeans a claim which is secured pursuant to 11 U.S.C. §
506(a) of the Bankruptcy Code

1.103 Secured Creditor Pool 1 Net Proceedsneans 30% of the Pool 1 Net
Sales Proceeds.

1.104 Secured Creditor Pool 2 Net Proceedsneans 30% of the Pool 2 Net
Sales Proceeds.

1.105 Subsidiary Deleted

1.106 Taxesshall mean and include any and all federal, state or lncame,
franchise, or business taxes, including any tax based upoménagross receipts from a
sale, exchange or distribution of money or property, awth respect to any sale,
exchange or distribution of property, shall include, stamansfer, or other taxes
imposed upon a conveyance of property as well as any unealdestate taxes or
allocation of unpaid real estate taxes.

1.107 Term Loan means that certain Term Loan, more particularly desdrin
Section 6.07 of the Plan, pursuant to which the DIP Lotmlie satisfied.

1.108 Term Loan Release Pricemeans, for any parcel of land owned by
Reorganized DLH, the Release Price payable to the haliéhe Term Loan upon a sale
of any such parcel in consideration of a release of uberdinate lien on such parcel
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securing the Term Loan. The Term Loan Release Hdceany parcel shall be
determined in accordance with Section 6.07 below.

1.109 Unclaimed Funds means any cash, distribution, or any other property of
Debtors unclaimed for a period of one (1) year afteafiicable distribution date as set
forth in the Plan.

1.110 Unsecured Claim means a Claim of a Creditor that is not a Secured
Claim, an Administrative Claim, Priority Claim, Reébursement Claim or Administrative
Convenience Claim.

ARTICLE Il - CLASSIFICATION OF CLAIMS AND INTERESTS

The following is a designation of the Classes of C&and Interests under this Plan. A
Claim shall be deemed classified in a particular Cladg @ the extent that the
Claim qualifies within the description of that Class.cé&pt as expressly provided
within or with respect to the terms of any Class, air@lis in a particular Class
only to the extent that the Claim is an Allowed Clamthat Class.

A. Claims
2.01 Class 1shall consist of all Allowed Administrative Expensai@is.

2.02 Class 2shall consist of all Allowed Priority Claims, inclundy any Priority

Claims which also claim security.

2.03 Class 3(including DLH Subclasses 3A, 3B, 3C, 3D, 3E, and 3F) shall
consist of all Allowed Secured Claims. Each creditorCiass 3 shall
constitute its own class; however, participants in sugh claim shall not
constitute a separate subclass. Each member of a Ssjhmlavided they
are not mere participants in an Allowed Secured Clamall sonstitute its

own Class as well.
2.04 Class 4shall consist of all Allowed Unsecured Claims.

2.05 Class 5shall consist of Unsecured Administrative Convenienlegnts of
$20,000 or less, and the Claims of any holder of a Cl&3sifh which elects to
reduce its claim to $20,000, but excluding any Unsecured Clainvtiarth the
holder elects to be treated as a Class 4 Claim.

2.06 Class 6shall consist of Reimbursement Claims.
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B. Interests
Class 7shall consist of all Interests.

ARTICLE Ill - IDENTIFICATION OF IMPAIRED CLASSES OF CLAIMS AND
INTERESTS

3.01 Unimpaired Classes of Claims and Interests The following Classes are
deemed unimpaired under the Plan: Class 1 — Admitiistrexpense Claims; Class 2
— Priority Claims. In addition, those Secured Creditof DLH which are receiving
their collateral back on or before the Effective D&effman Investments (Parcels 161-
164), Southport Properties, LP (Parcels 93-95 and Parcels 156ah87ABOT (Pool 3),
are also unimpaired under the Plan. Great Western antp&s, with respect to the
Compass Building Loan, are also unimpaired.

3.02 Impaired Classes of Claims and Interests With the exception of the
unimpaired Classes specified above, all Classes of Claimdsinterests are impaired
under the Plan.

ARTICLE IV - TREATMENT OF CLAIMS AND INTERESTS

4.01 Class 1 — Allowed Administrative Expense Claims (Unimpaire).

Description: This Class consists of all Allowed Administrativedense Claims
against each of the Debtors independently. This Cldsalao include any claim for an
award by any party for any Fee Claim, including withouttition any Fee Claim for
substantial contribution rendered to the estate or teckanypant or class €., in the sense
of a class action) of claimants which results in awgra by the Bankruptcy Court (by
Final Order) of attorneys’ fees payable by a Debtor'stestia Allowed Administrative
Expense Claims.

Treatment: All Allowed Administrative Expenses shall be treatedalows:

(a) Administrative Expenses Bar Date (For Administea Expense
Claims Other than Fee ClaimsThe holder of any Administrative Expense Claim
other than (i) a Fee Claim, (ii) a liability incurreddapaid in the ordinary course
of business by Debtors, or (iii) a previously Allowedmidistrative Expense,
must file with the Bankruptcy Court and serve on Debtadsies counsel, notice
of such Administrative Expense within 15 days after tbeflmation Date. At a
minimum, such notice must identify (i) the name of llodder of such Claim, (ii)
the amount of such Claim, and (iii) the basis of sutinC Failure to file this
notice timely and properly shall result in the Admirasire Expense being
forever barred and discharged.

(b) Deadlines for Filing Fee Claim Estimates and Amgilons Each
person asserting any Fee Claim for services renderegp@nses incurred on or
before the Effective Date which is in whole or intpam Administrative Expense
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Claim, including without limitation any claim for “substé&i contribution” under
Section 503 of the Bankruptcy Code, shall be requiredganvitih the Bankruptcy
Court, and serve on Debtors and its counsel, (i) fiveb(Sjness days or more
prior to the commencement of the Confirmation Hearangee Estimate, and (ii)
within 60 days after the Effective Date, a formal Femlication, by which any
and all Fee Claims shall be Allowed or Disallowedilura to file either a timely
Fee Estimate or a timely Fee Application shall tegulthe Fee Claim of such
Claimant or applicant being forever barred and discharged.

(c) Payment of Allowed Administrative Expense&ach holder of an
Allowed Claim for an Administrative Expense shall rigeg(i) the amount of such
holder’s Allowed Claim in cash on the later of (w) taective Date of the Plan,
(x) the date such Claim was due and payable by its teying, date agreed to by
the holder of such Claim and (z) within 30 days followihg date such Claim, if
contested, is Allowed by Final Order. Fee Claims ofgasionals for services
rendered and expenses incurred during the 90-day period afteffehtve Date
shall be submitted to and paid within 30 days after submissioReloyganized
DLH without the need for Bankruptcy Court approval. If thex any dispute by
the respective Reorganized Debtor as to the amount redutsit cannot be
resolved by the parties directly, such dispute shall bengted by motion to the
Bankruptcy Court for resolution. A formal fee applicatshall not be required.
Notwithstanding anything to the contrary contained inRlan, an Administrative
Expense allowed against DLH shall be paid only from the [Eskéte.

4.02 Class 2 — Allowed Priority Claims (Unimpaired).

Description: Class 2 consists of all Allowed Priority Non-Taxaiihs and
Priority Tax Claims.

Treatment: All Allowed Class 2 Claims, if any, shall be paid in fah the later
of (v) the Effective Date of the Plan, (w) the datelsClaim was due and payable by its
terms, (X) a date agreed to by the holder of such Clginwithin 30 days following the
date such Claim, if contested, is Allowed by Final Orded (z) if applicable and at the
sole discretion of the Reorganized Debtors, the datggekified in 11 U.S.C. §
1129(a)(9)(C) with equal monthly installments of principal pligderest at 7%
determined pursuant to applicable bankruptcy or federal lawwitistanding anything
to the contrary contained in the Plan, an Allowed fmyicClaim allowed against DLH
shall be paid only from the DLH Estate.

4.03 DLH Class 3 — Allowed Secured Claims (Impaired)

Description: Class 3 (and each Subclass and subdivision theresgectively)
consists of Claims against DLH that are Secured Clayngrtue of 11 U.S.C. § 506(a)
of the Bankruptcy Code, to the extent of the value ditBes’ interest in the property
securing such Claim.

DLH Secured Creditors fall into six general subclasses:
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DLH Class 3 Subclass A Pool 1: Compass Bank Land Loan.

Claims: All Allowed Secured Claims which are securedidaysl upon any one or
more parcels in Pool 1. Pool 1 contains parcels subjdatiettiens of Compass as set
forth in Exhibit A-1 hereto. Most parcels in Pool 1 are Development Read

DLH Class 3 Subclass B Pool 2: Hutchins Industrial Pool

Claims: All Allowed Secured Claims which are securedidaysl upon any one or
more parcels in Pool 2. Pool 2 contains parcels sulypetitet liens of various seller
financings as set forth iBxhibit A-2 hereto. All or substantially all of the parcels in
Pool 2 are Development Ready.

DLH Class 3 Subclass C Pool 3: ABOT Pool

Claims: All Allowed Secured Claims which are securedidaysl upon any one or
more parcels in Pool 3. Pool 3 contains parcels subjebetibens of ABOT as set forth
in Exhibit A-3 hereto. While some parcels in the ABOT Pool are [praént Ready,
others are anticipated to take longer to develop.

DLH Class 3 Subclass D Pool 4: Seller Financing Pool

Claims: All Allowed Secured Claims which are securedidaysl upon any one or
more parcels in Pool 4. Pool 4 contains parcels sulypetitet liens of various seller
financings as set forth xhibit A-4 hereto. While some parcels in the Seller Financing
Pool are Development Ready, the majority of the pgaiicePool 4 are anticipated to take
longer to be developed or sold.

DLH Class 3 Subclass E  Great Western Bank (Deleted: Sold)

DLH Class 3 Subclass F.  Compass Bank — Building Loan (DeldteSold)
Treatment:

DLH Class 3 Subclass A: Pool 1 — Compass Pool

€) Creation of Pool 1 Notes Compass, as the holder of an Allowed Secured

Claim against DLH secured by a lien against all of the Rd®drcels, shall receive a Pool
1 Variable Pay Note (theZbol 1 Noté) in the amount of such Allowed Secured Claim,
lessthe amount credited against such Allowed Secured Clairthé value of the Pool 1
Collateral to be distributed to Compass on the EffedDate, as hereafter provided. The
Pool 1 Note will be issued by Reorganized DLH. All Parcehi®& Liens securing
Allowed Secured Claims in this Subclass shall remairlaogy as modified and extended
pursuant to the Parcel Senior Lien Modifications to beceted and recorded
concurrently with the issuance of the Pool 1 Note, simall continue to be valid and
perfected liens upon the Pool 1 Parcels until the earfi¢he following: (i) any Parcel
Senior Lien is released as described below, (i) Comf@esloses upon the Parcel
Senior Lien and Reorganized DLH has no remaining rights ruagplicable law to
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redeem the property so foreclosed, (iii) Reorganized DaHsfers any parcel or parcels
subject to a Parcel Senior Lien to Compass in full otiglasatisfaction of the Pool
1Note, if consented to by Compass or approved by the BankrGptay after notice and
hearing, or (iv) the Pool 1 Note issued to the holdehefAllowed Secured Claim in this
Subclass has been paid in full.

(b) Distribution of Pool 1 Collateral to Compass inrtRh Payment of
Secured Claim.On the Effective Date, DLH shall distribute to Compdee and clear of
the lien of the DIP/Term Lender in partial payment of3$million of the Compass
Allowed Secured Claim a portion of the Pool 1 Collatecahsisting of the following
parcels:

DLH Parcel # Acres
57 19
58 55.34
85 4.2
86 49.61

139 1.08
140 3.52
72-1 8.57
72-2 2.54
72-3 6.7
Total 150.56

The partial payment shall be applied to the total Compdlesved Secured
Claim, first to pre Effective Date interest thendtiorneys fees and costs and then to
principal.

(c) Terms of Pool 1 Note.The Pool 1 Note shall have a beginning principal
balance of the Allowed Secured Clailgssthe amount to be credited upon distribution
to Compass of the Distributed Pool 1 Parcels, as providddamgraph (b) above.
Compass, as the holder of an Allowed Secured Claim dg@idd secured by a lien
against all of the Pool 1 Parcels, shall receive a Poddriable Pay Note (thePbol 1
Note") in the amount of such Allowed Secured Claems, modified by the Parcel Senior
Lien Modification. The Pool 1 Note will be issued by Reorganized DLH. AlicBa
Senior Liens securing Allowed Secured Claims in this Sgbddfall remain in place, as
modified and extended pursuant to the Parcel Senior Liedifidations to be executed
and recorded concurrently with the issuance of the Podaté,Mind shall continue to be
valid and perfected liens upon the Pool 1 Parcels untédhiger of the following: (i) any
Parcel Senior Lien is released as described belowCdimpass forecloses upon the
Parcel Senior Lien and Reorganized DLH has no remainifngsrignder applicable law
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to redeem the property so foreclosed, (ii) Reorganizéti Dransfers any parcel or
parcels subject to a Parcel Senior Lien to Compassllioif partial satisfaction of the
Pool 1 Note, if consented to by Compass or approved byamkruptcy Court after
notice and hearing, or (iv) the Pool 1 Note issued tahtiider of the Allowed Secured
Claim in this Subclass has been paid in full. Pool 1 db&dl accrue interest at 7.25%
per annum. Interest only on the Pool 1 Note shall be ddepayable on the first
anniversary date of the Effective Date, and annually tfiereantil maturity on each
subsequent anniversary date of the Effective Date, anddlidi principal and interest
accrued shall become due and payable on the fiftha@niversary of the Effective Date.
The Pool 1 Note will be paid from the (i) Release Prigdoaany parcel, when and if
Compass is requested to release the Parcel Senior Lisucbna parcel, parcels or the
remainder of a parcel securing such a Pool 1 Note, and (ifteglyafrom Secured
Creditor Pool 1 Net Proceeds. All payments of a Rel@ake on the Pool 1 Note shall
be applied in reduction of the principal balance of the Rodbte, and all payments of
the Secured Creditor Pool 1 Net Proceeds shall be afipsietb payment of accrued but
unpaid interest and then in reduction of the principal balaxiche Pool 1 Note. In the
event that Reorganized DLH fails to timely make a requpagment and Compass
declares a default on the Pool 1 Note, by written natfceuch default to Reorganized
DLH, Reorganized DLH shall have thirty (30) days thereafiteicure such payment
default.

(d) Security for Pool 1 Note The Pool 1 Note shall be secured by the
existing Parcel Senior Liens securing the Allowed SecudaanCfor which the Pool 1
Note is issued, as modified by the Parcel Senior Lienifitation. Upon receiving the
lesser of (i) the Release Price for any parcel, asitegter defined, (ii) an agreed amount
negotiated between Reorganized DLH and the Pool 1 Noteholdéri) the remaining
amount due and owing on the related Pool 1 Note, the Pootehblder shall release the
Parcel Senior Lien(s) on such a parcel, parcels artinainder of a parcel. To the extent
to which Pool 1 Noteholder agrees to release all ofatsd? Senior Liens for an amount
less than the remaining amount due and owing on thead?atel 1 Note, such a Pool 1
Note shall be cancelled and the creditor shall natrisgtled to assert an unsecured claim
for any deficiency. Notwithstanding the definition of BINet Sales Proceeds, a Pool 1
Noteholder shall not be required to release its P&erior Lien unless such Pool 1
Noteholder actually receives the full amount set fomhthis paragraph. More
specifically, no deduction from this amount shall be madeny of the adjustments set
forth in the definition of DLH Net Sales Proceeds.

(e) 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 beidgigder Date”), if the cumulative
sum of all distributions to the holder of the Pool &t&including Release Prices and
distributions to the holder of the Pool 1 Note from DEXcess Cash Distributions, is
less than the amount necessary to pay current throughTsigger Date all accrued but
unpaid interest on the Pool 1 Note and to have reduced luecbaof principal on the
Pool 1 Note by not less than (i) $2.0 million by theosecanniversary of the Effective
Date, (i) $ 4.0 million by the third anniversary of the deffive Date and, (iii) $6.0
million by the fourth anniversary of the Effective Dategen Compass may declare
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Reorganized DLH in default on the Pool 1 Note by writtestice of default.
Reorganized DLH shall have thirty (30) days from receipswth notice to cure and
reinstate the Pool 1 Note (the “Cure Period”). To affa cure of such a default,
Reorganized DLH may, at its option, either (1) pay edgecurrent through such Trigger
Date on the Pool 1 Note and make any required principal pay dot of other funds
available to Reorganized DLH, or (2) convey the remainiogl B property back to the
Pool 1 Noteholder in full satisfaction of the Pool 1 &oDbLH may offer a structured
sale, sealed bid or auction (“Structured Sale”) of a@efit portion of Pool 1 property to
pay such interest current through the Trigger Date and @akeequired principal pay
down provided however, all required payments of interestpaimtipal must be fully
paid and satisfied by the end of the Cure Period. Theveeggice for such parcels in
such a Structured Sale shall be (i) at least equal tdRékease Price for each parcel
included in the Structured Sale, plus all normal and cuastplosing costs, and (i) no
greater than 175% of the Release Price for such a panlesls the holder of the Pool 1
Note consents. In the event the Reserve Pricesi@renet for one or more parcels,
Reorganized DLH shall consult with the Pool 1 Noteholdgth respect to the
appropriate disposition of the parcels. If Reorganized Blects to pay the accrued but
unpaid interest and any required principal pay down on théPNote current through
the Trigger Date out of other available funds, such payrsigsit be made concurrently
with the notice of such election. In the event tRaorganized DLH elects to conduct a
Structured Sale, the written notice of such electiorll shelude a description of the
parcel or parcels selected for such Structured Salgrdpmosed reserve prices for such
parcels, and the manner in which such Structured Sale kballonducted. Any
Structured Sale must be closed and funded not later thamthef the applicable Cure
Period and the payments to Compass from such StructurednBat satisfy the required
payment of interest and principal to effect the cura néticed default.

() Reporting to Pool 1 Noteholder. Reorganized DLH will provide
quarterly reports, not later than sixty (60) days afterehd of each calendar quarter, to
the holder of the Pool 1 Note stating (i) whether anyl Rgaroperties were sold during
that quarter, and if so, setting forth the calculatibtotal Pool 1 Net Sales Proceeds for
the quarter. To the extent the holders of a Pool 1 Nogecute an acceptable
confidentiality agreement, as part of the quarterly refperganized DLH shall make
additional information with respect to the individual peaty sales available and shall
provide a brief report regarding the current status of Reaga DLH’s attempts to sell
the Pool 1 Parcels. Upon request by the holder of a Poold &hd after the holder of
the Pool 1 Note executes a confidentiality agreement,gaa@ed DLH shall provide all
offers to purchase all or any portion of the Pool 1 Notwllateral to the Pool 1 Note
holder within five (5) business days after receipt. If anf@f confidentiality agreement
has not been agreed upon within ton (10) days after an drdenfirmation, the form
shall be submitted to the Bankruptcy Court for approval.

(9) No Additional Liens or Refinancing Allowed Without Conset.
Unless the Pool 1 Noteholder consents, beginning sé® (ays after the Effective
Date, Reorganized DLH may not grant new or additionaislien any Pool 1 Parcel
unless the proceeds of the loan are for the purpose afgcany default and/or
Additional Exit Financing.
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DLH Class 3 Subclass B Pool 2 — Hutchins Industrial Pool

(a) Creation of Pool 2 NotesEach holder of an Allowed Secured Claim
against DLH secured by a lien against one or more of tloé 2PParcels shall receive a
Pool 2 Note (a_*Pool 2 Noteand collectively the “Pool 2 Not8sin the amount of such
Allowed Secured Claim. The Pool 2 Notes will be issuedRbegrganized DLH. All
Parcel Senior Liens securing Allowed Secured Claims in thixI8ss shall remain in
place, as modified and extended pursuant to the Parcer3ean Modifications to be
executed and recorded concurrently with the issuanceeoPtol 2 Notes, and shall
continue to be valid and perfected liens upon the Pool @Rauntil the earlier of the
following: (i) any Senior Parcel Lien is released ascdbsed below, (ii) a Pool 2
Noteholder forecloses the Senior Parcel Lien upon theepargarcels on which it has a
lien and Reorganized DLH has no remaining rights ungpliGable law to redeem the
property so foreclosed, (iii) Reorganized DLH transfers paycel or parcels subject to a
Parcel Senior Lien to the applicable Pool 2 Noteholdeatisfaction of the Parcel Note,
or (iv) until the Pool 2 Note issued to the holder ¢f &klowed Secured Claim in this
Subclass has been paid in full.

(b) Terms of Pool 2 NotestEach Pool 2 Note shall have a beginning principal
balance equal to the amount of the Allowed Secured Glaliated to eackool 2 Note.
The Pool 2 Notes shall accrue interest at 7.25% per aamdnall principal and accrued
but unpaid interest shall be due and payable in full onifie(6"™) anniversary of the
Effective Date. Interest on the Pool 2 Notes shallphyable commencing on the first
anniversary date of the Effective Date and thereaftemaseually in arrears, with
interest only on the Pool 2 Note for the first th(8g years after the Effective Date, and
thereafter, in equal semi-annual payments of principal ateteist sufficient to fully
amortize the then outstanding principal balance of t@ P Notes over ten (10) years
(calculated from the 3rd anniversary of the Effective Datdll distributions to the
holders of Pool 2 Notes from Secured Creditor Pool 2 MNeteeds shall be credited
against annual or semi-annual payments of interest andpairaiie under the Pool 2
Notes, so that, for any six month period for which thergither an interest payment due
to the holders of the Pool 2 Notes or a payment of iahand interest due to the
holders of the Pool 2 Notes, such holders shall recheegteaterf. (1) the Secured
Creditor Pool 2 Net Proceeds distributed for such six(étmeperiod; or (2) the semi-
annual payment of interest or principal and interestfdusuch period. To the extent to
which the underlying Allowed Secured Claim which gave risa Rool 2 Note was non-
recourse to DLH, the Pool 2 Note issued to the holdeuoh Allowed Secured Claim
shall also be non-recourse for any and all claims agBhst. Each such Pool 2 Note
will be paid from: (i) the release price for such P@oINote when and if Parcel
Noteholder is requested to release the Parcel Senioohiesuch a parcel, parcels or the
remainder of a parcel securing such a Pool 2 Note, and (iiteglyarfrom Secured
Creditor Pool 2 Net Proceeds (which shall be distribygex rata based on the then
outstanding balance on all remaining Pool 2 Notes aitend into account distributions
of the release price to discharge the first lienshi tarious holders of Pool 2 Notes
during the quarter in question). The payment of the relpase shall be applied to all
accrued but unpaid interest and all principal due on thePNote to which such release
price relates. All payments from Secured Creditor Poole2 Rfoceeds on the Pool 2

AMENDED AND RESTATED SEVENTH PLAN OF
REORGANIZATIONFOR DLH MASTER LAND HOLDING, LCC Page2 of 65



Case 10-30561-hdh11 Doc 1254 Filed 11/22/11 Entered 11/22/11 17:09:29 Desc
Main Document  Page 33 of 65

Notes shall be applied: (x) first, to payment of accrugtdunpaid interest on each Pool 2
Note that remains unpaid, and (y) second in reduction gdriheipal balance of the Pool
2 Note. In the event that Reorganized DLH fails to tynmabke a required payment on
any Pool 2 Note and such Pool 2 Noteholder declares a defattiat Pool 2 Note, by
written notice of such default to Reorganized DLH, ReomghDLH shall have thirty
(30) days thereatfter to cure such payment default.

(c) DELETED
(d) DELETED

(e) Special Treatment for Short Sales RecommendedebygBnized DLH.
Notwithstanding any other provision in this section, ingkient that the parcel or parcels
securing the Allowed Secured Claim for which a non-re@®sol 2 Note was issued
are sold to a third party on the recommendation of ReagdnDLH and with the
consent of the Parcel Noteholder(s) of the Pool 2 Npteécured by such Pool 2
parcel(s), and the Pool 2 Note(s) secured by such parcetaaigphas not been paid in
full as a result of such sale, such Pool 2 Note sloalinue to participate in distributions,
if any, of Secured Creditor Pool 2 Net Proceeds until ettieePool 2 Note has been paid
in full or the Pool 2 Note matures according to its terms.

M Security for Pool 2 NotesEach Pool 2 Note is secured by (a) the existing
Parcel Senior Lien securing the Allowed Secured Claimmaich the Pool 2 Note was
issued, and (b) an additionado rata interest in a subordinate lien on all other Pool 2
Parcels. Reorganized DLH shall file in the Deed Recofd®allas County, Texas a
Subordinate Lien Deed of Trust on the Pool 2 Parcels prgrmaftdr the later to occur of
(i) the Effective Date, or (ii) the receipt by DLH @&flly executed Parcel Senior Lien
Modifications executed by the holders of all Pool 2 Notéd.H, as the agent of the Pool
2 Noteholders, shall have full power and authority taceteeand deliver partial releases
from the Subordinate Lien Deed of Trust on the PoBlaBcels conditioned only upon
delivery of directions to a Title Insurance Company orr@scAgent to deliver the
Secured Creditor Pool 2 Net Proceeds into an escrow dacémuthe benefit of the
holders of the Pool 2 Notes. No holder of a Pool 2 Noteereindividually or
collectively, shall have the right to foreclose ugba subordinate lien described herein
unless and until the earlier of: (a) sixty (60) days &ferfinal Maturity Date of the Pool
2 Notes; or (b) after any default by Reorganized DLH inp&ying over any Secured
Creditor Pool 2 Net Proceeds to an escrow accourth®benefit of the holders of the
Pool 2 Notes, or (i) causing or directing the payment afriguly distributions of the
Secured Creditor Pool 2 Net Proceeds to the holdeteed?bol 2 Notes, and either such
default is not cured within ten (10) business days aftetemrinotice from any Pool 2
Note holder. In the event that a foreclosure of thbo&linate Lien Deed of Trust is
authorized under the preceding sentence, such foreclsisaliledoe commenced upon the
written consent and direction of the holders of thwods (2/3) in amount of the
remaining outstanding balance of the Pool 2 Notes dadctehe Trustee named in the
Subordinate Lien Deed of Trust, or to any substitute trusteeh may be appointed by
the holders of not less than two-thirds (2/3) in amo@ithe® Pool 2 Notes.
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Upon receiving the lesser of (i) the release price tisfaation of the first lien for
any parcel, (i) an agreed amount negotiated between RemedaDLH and a Parcel
Noteholder, or (iii) the remaining amount due and owing laen related Pool 2 Note,
Parcel Noteholder shall release its Parcel Sen®n bin such a parcel. To the extent to
which a creditor agrees to release all of its rethilnens for an amount less than the
remaining amount due and owing on the related Pool 2 Nathk,asPool 2 Note shall be
cancelled and the creditor shall not be entitled t®rassn unsecured claim for any
deficiency. Notwithstanding the definition of DLH Netal&s Proceeds, Pool 2
Noteholder shall not be required to release their P&eanlor Lien unless the creditor
actually receives the amount set forth in this paragrisiaine specifically, no deduction
from this amount shall be made for any of the adjustsnset forth in the definition of
DLH Net Sales Proceeds.

With respect to the sale of any parcel in Pool 2, aheeSecured Creditor Pool 2
Net Sales Proceeds, if any, are directed to be depositedn escrow or reserve account
or are actually paid or distributed to the holders ofRtbel 2 Notes, the subordinated lien
granted against that parcel pursuant to this section bbateleased and discharged
automatically pursuant to this Plan. In such circumstariResrganized DLH shall have
full power and authority to execute, as agent for tbleldrs of the Pool 2 Notes, and
deliver to any Title Company or closing agent, any partiabied of the subordinated lien
on the Pool 2 parcels, and the written consent of any Pdoteholder shall not be
required to release and discharge the subordinated lieraddition, to the extent to
which Reorganized DLH transfers a parcel to the applicBbla 2 Noteholder holding
the Parcel Senior Lien on that parcel in satisfactibthe Pool 2 Note secured by such
parcel, the subordinate lien granted against such parcetrassferred shall be
automatically released and discharged as well, and RepeglamlLH shall be fully
authorized and empowered to execute and deliver a pargabeebf the subordinate lien
in connection with any transfer in lieu of foreclosofea Parcel Senior Lien on a Pool 2
parcel without any further consent of the remaining ésaf the Pool 2 Notes.

(9) Reporting to Pool 2 NoteholdeReorganized DLH will provide quarterly
reports, not later than sixty (60) days after the eneboh calendar quarter, to all holders
of Pool 2 Notes stating whether any Pool 2 propertiee weld during that quarter, and
if so, setting forth the calculation of total Pool 2tigales Proceeds for the quarter. To
the extent the holders of Pool 2 Notes execute arptadde confidentiality agreement, as
part of the quarterly report, Reorganized DLH shall makeaidditional information with
respect to the individual property sales available andl gitalvide a brief report
regarding the current status of Reorganized DLH’s attetapsll the Pool 2 Parcels.

(h) Each Claim Separately ClassifieEach Allowed Claim in Pool 2 which
has its own identifiable and separate collaterallvélin its own class under the Plan such
that each secured claim in this group will constitut@vis class for purposes of voting
on the Plan; however, participants in any such claimd@onstitute a separate class.

(1) No Additional Liens or Refinancing Allowed Without Ggent. Unless
70% in the aggregate by principal amount of all Parcel indders holding a Parcel
Senior Lien on each Pool 2 Parcel owned by Reorganized dlndent, beginning sixty
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(60) days after the Effective Date, Reorganized DLH maygnant a new or additional

liens (exclusive of the Pool 2 Subordinate Lien Deed@raét for the benefit of all Pool 2

Notes, the Additional Exit Financing and/or lien createdure a Pool 2 Note monetary
default,) on any Pool 2 Parcel unless and until alhefremaining Pool 2 Notes, have
been paid in full or will be paid in full as a resulitbé grant of such a lien.

DLH Class 3 Subclass € Pool 3 ABOT Pool

Treatment: DLH surrendered all of the property in the ABOT P@oABOT in
full and complete satisfaction of ABOT’s Claims. eTtialue of the property in Pool 3
exceeds the amount of ABOT’s Allowed Secured Claim. Tureeader of all Pool 3
property to ABOT to fully satisfied all obligations of agyarantor of ABOT's Secured
Claim pursuant to Court order.

DLH Class 3 Subclass D Pool 4 Seller Financing Pool

Treatment: DLH shall surrender to the Secured Creditors holdhogl 4
Allowed Secured Claims on the Pool 4 parcels identifie@asels 161-164 (Coffman
Investments) and Parcels 93-95 and 156-157 (Southport PropeR)esn or before the
Effective Date in full satisfaction all such Claim3hose Pool 4 Secured Creditors are
Unimpaired under the Plan. With respect to the remaiRimg) 4 parcels, Reorganized
DLH shall retain such parcels for up to one hundred gi(ff80) days after the Effective
Date in order to market such Pool 4 parcels through asctisealed bid, or other
structured sales. Certain other Pool 4 Parcels magolage by auction by DLH with
Bankruptcy Court approval prior to the Effective Date.cle&ecured Creditor holding a
lien on a Pool 4 parcel being retainedRgorganized DLH shall receive a Note Rool
4 Note’) in the full amount of the Allowed Claim of such #1at Secured Creditor as of
the Effective date.

(a) Creation of Pool 4 NotesEach holder of an Allowed Secured
Claim against DLH secured by a lien against one or mbteeoPool 4
Parcels shall receive a Pool 4 Note Padl 4 Noté, and collectively the
“Pool 4 Note¥) in the amount of such Allowed Secured Claim. ThelPo
4 Notes will be issued by Reorganized DLH. All Parcel Sehiens
securing Allowed Secured Claims in this Subclass shall remaalace, as
modified and extended to reflect a maturity of one huhahighty (180)
days after the Effective Date, and shall continubeovalid and perfected
liens upon the Pool 4 Parcels until the earlier of fdiiwing: (i) any
Senior Parcel Lien is released as described belowRdiigel Noteholder
forecloses the Senior Parcel Lien upon the parcel @efsaon which they
have a lien and Reorganized DLH has no remaining rightéerun
applicable law to redeem the property so foreclosed, Ré@prganized
DLH transfers any parcel or parcels subject to a P&eeior Lien to the
applicable Parcel Noteholder in satisfaction of thec&aNote, or (iv)
until the Pool 4 Note issued to the holder of the Alldvecured Claim in
this Subclass has been paid in full.
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(b) Terms of Pool 4 NotesEach Pool 4 Note shall accrue interest at
same non-default contract rate of interest and dthvens specified in the
notes evidencing the Allowed Secured Claims in Pool 4. &lited but
unpaid interest and other charges and all principal ®Rbol 4 Notes
shall become due and payable in full one hundred eighty (:8@) after
the Effective Date, unless the maturity date of a Pdddt is extended as
provided in Paragraph (f) below. To the extent to whighuhderlying
Allowed Secured Claim which gave rise to a Pool 4 Nots wan-
recourse to DLH, the Pool 4 Note issued to the holdeucth fllowed
Secured Claim shall also be non-recourse to Reorganitétl DEach
such Pool 4 Note will be paid in full from the Net Salroceeds upon the
sale of the parcel in Pool 4 securing such Pool 4 Note.

(c) Security for Pool 4 NotesEach Pool 4 Note shall be secured by
the existing Parcel Senior Lien securing the Allowed Sst@laim for
which the Pool 4 Note was issued, as modified and eatetal reflect a
maturity date of one hundred eighty (180) days after theckfe Date.
Upon receiving the lesser of (i) the Release Priceafgyr parcel, (i) an
agreed amount negotiated between Reorganized DLH and al Parce
Noteholder, or (iii) the remaining amount due and owingtlenrelated
Pool 4 Note, Parcel Noteholder shall release its P&exeibr Lien on such

a parcel. To the extent to which a creditor agreesekmase all of its
retained liens for an amount less than the remaining aimdue and
owing on the related Pool 4 Note, such Pool 4 Note shalabeelled and
the creditor shall not be entitled to assert an unsdcal@m for any
deficiency. Notwithstanding the definition of DLH Ne&l8s Proceeds,
Parcel Noteholder shall not be required to release Batcel Senior Lien
unless the creditor actually receives the amount sit ifothis paragraph.
More specifically, no deduction from this amount shall z@lenfor any of
the adjustments set forth in the definition of DLHtI$@les Proceeds.

(d) DELETED

(e) Each Claim Separately Classifiedcach Allowed Claim in this group
which has its own identifiable and separate collatesllbe in its own class
under the Plan such that each secured claim in this groupomiititute its own
class for purposes of voting on the Plan; however,qigatits in any such claim
do not constitute a separate class.

(H  Maturity of Pool 4 Notes The Pool 4 Notes shall be payable in full,
with interest, on the earlier to occur of: (a) thesing of the sale of any
Pool 4 parcel securing a Pool 4 Note; or (b) either (i)anelfed eighty
(180) days after the Effective Date, for any Pool 4 Neteured by a Pool
4 parcel which has not been sold by Reorganized DLH, andHmwh no
binding contract for sale has been executed prior to sutirityadate, or
(ii) for any Pool 4 Note secured by a Pool 4 parcel forcviReorganized
DLH has received a binding contract to sell such parcet fwithe end of
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one hundred eighty (180) days after the Effective Daity $60) days
after the end of the ninetieth (90th) day after the Effedate. Upon the
maturity of any Pool 4 Note secured by a Pool 4 parcel wiasmot been
sold by Reorganized DLH, Reorganized DLH shall, within twei2§)
days after such maturity date, either (1) pay the Poolt kofull, both
principal and interest, or (2) deliver to the holder a¢ ool 4 Note
secured by such Pool 4 parcel, either a deed in lieu of édsee or a
written consent to immediate foreclosure and surrenfigrossession of
such Pool 4 Parcel, together with an executed partiaselef such parcel
from the subordinate lien securing the Term Loan,thatoption of the
holder of the Pool 4 Note in full satisfaction of itsdPNote.

() Option to Require Surrender of Pool 4 Parcélny Secured Creditor in
Pool 4 may elect, at its option, exercisable not eathan ninety (90) days after
the Effective Date, and provided that the Pool 4 parcel lwkecures such
Secured Creditor’'s Allowed Secured Claim has not been préyisakl, is not
under contract to sell which is scheduled to close wilth0 days after the
Effective Date to receive the immediate surrendeitso€ollateral, together with
an executed partial release of such parcel from the sumladedien securing the
Term Loan, in full satisfaction of its Pool 4 Note.

DLH Class 3 Subclass E.  Great Western Bank

Treatment: After notice and a hearing, the Bankruptcy Court ectéhe Great
Western Settlement Order, approving the Great Westettie®@ent Agreement. The
Great Western Settlement Agreement was timely accepigued and delivered by all
parties thereto and is in full force and effect. TheaGM/estern Settlement Order and
Great Western Settlement Agreement are incorporatedinhday reference for all
purposes. Nothing contained in the Plan or any confirmatidar shall alter or amend
the terms and provisions of the Great Western Settiei@eder and Great Western
Settlement Agreement, and the claim of Great WestednBB&T shall be treated under
the Plan only as they are treated therein. The tecorditions, and restrictions of the
Great Western Settlement Agreement are incorporatedinhdary reference for all
purposes, and so long as the Great Western SettlemgmaterAent has not been
terminated by Great Western as therein provided, theéntesd of Great Western's
Allowed Secured Claim shall be as specified in the Grezdt®n Settlement Order and
Great Western Settlement Agreement. No releaseydngn, stay or other terms of the
Plan shall apply to Great Western and BB&T, theiingldiens and Loan Documents,
except as set forth in the Great Western SettlemederOCand the Great Western
Settlement Agreement. Parties should review the Gkiestern Settlement Order and the
attached Great Western Settlement Agreement fomtire®y of the terms and conditions
thereof. Great Western and BB&T shall retain all mgiand rights and all liens,
assignments of rents and other collateral as sdt iloithe relevant Loan Documents (as
defined in the Great Western Settlement Order) to sdaturgaims against each and
every of the Debtors in these bankruptcy cases. Ndiaitkding anything contained
herein seemingly to the contrary, the Great Westeattleghent Order and the Great
Western Settlement Agreement and all Loan Documeriisedein the Great Western
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Settlement Order and the Great Western SettlementeAgret shall remain binding and
enforceable against Debtors and their respective bankrugtitee, Reorganized Debtors
and their property, Great Western and BB&T, and all itvesl and parties-in-interest.
Debtors and Reorganized Debtors shall take any and pH sexessary to consummate
and fully comply with the terms and provisions of thee& Western Settlement Order
and the Great Western Settlement Agreement afteiro@ifon of the Plan. It is not
necessary for this provision to appear elsewhere irddgament in order for it to apply
to all provisions. Great Western is hereby granted anwlb Secured DLH Class 3
Subclass E Claim in the amounts set forth in the GMsstern Settlement Order and the
Great Western Settlement Agreement.

Debtor has entered into a contract to sell the ADP&#perty, which contract has
been approved by the Bankruptcy Court. The contract taheeADESA Property was
consummated; Great Western Bank was paid at the closisgch sale the full amount
due under the Great Western Settlement Agreement. Bessdern’s Secured Claim was
be Unimpaired under the Plan.

DLH Class 3 Subclass F.  Compass Bank — Building Loan
Treatment:

DLH entered into a contract to sell the two buildinG®&mpass Bank Building
Loan, The contract to sell the property securing the 2@ Bank Building Loan was
consummated, Compass Bank was paid at the closingcbfsale in full satisfaction of
its DLH Class 3 Subclass F Claim the full amount du€édmpass from the sale proceeds
(less all closing costs, including but not limited to titests, survey, brokerage fees, tax
prorations and all contractual obligations related to thEda Lease), and any Cash
Collateral of Compass Bank (which may be used by Reorghebtor to satisfy any
obligations to any tenant under any lease, and to pay taatiores and costs of closing
the sale) as provided by the terms of the Bankruptcy GoOmder approving such sale
(the ‘Compass Sale Orde?), and Compass Bank was granted an Allowed Unsecured
Claim against DLH as a result of the deficiency inaamount calculated as provided in
such Compass Sale Order. Compass Bank’s Secured Cldmnesyect to the Building
Loan was fully satisfied at the closing, and this Claas Unimpaired under the Plan.

4.04 DLH Class 4 — Allowed Unsecured Claims (Impaired)

Description: Class 4 consists of all Allowed Unsecured Claims ag&hst, as
more fully described and defined in the Article | defimBdereof.

Treatment: Each holder of a Non-Schedule 1 Allowed Unsecured Clagjainst
DLH may elect one or more of the following treatmeptions, and may divide its Non-
Schedule 1 Allowed Unsecured Claim as it determines betageh options:

a) Receive a Variable Pay Note in the principal amo@in60% of
the electing holder’s Allowed Claim payable without ietrfrom 75% of DLH
Unsecured Creditor Net Proceeds, 75% of any DLH Excesk Dusributions
and 75% of the DLH Minimum Annual Distributions paid to tieH Disbursing
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Agent, with a seven (7) year maturity from the EffeetDate if not paid in full
prior to that time (DLH 50% Notes’); or

b) Receive a Variable Pay Note in the principal amodirt08% of
the electing holder’'s Allowed Claim payable with intérascruing at 2% per
annum (unless Additional Interest applies) from 25% of Dkbecured Creditor
Net Proceeds, 25% of any DLH Excess Cash Distributiods2&#6 of the DLH
Minimum Annual Distributions paid to the DLH Disbursing Agewmtil the DLH
50% Notes are paid in full and thereafter payable from 10024 6f Unsecured
Net Proceeds, 100% of any DLH Excess Cash Distributiods 1®0% of the
DLH Minimum Annual Distributions paid to the DLH Disbimg Agent, with a
ten (10) year maturity from the Effective Date if notdpei full prior to that time
(“DLH 100% Notes)).

In the event the holder of a Non-Schedule 1 Allowedddused Claim elects, in
part or in whole, option (a) above, and the holderth&f Non-Schedule 1 Allowed
Unsecured Claim also has a guaranty of such claim frof, A holder of such Claim
shall be not be permitted to make any different ele¢bormn any different division) with
respect to its Non-Schedule 1 Allowed Unsecured ClainmagACP, and, with respect
to a divided election by the holder of any such Non-Schetluddlowed Unsecured
Claim, each DLH 50% Note and ACP 50% Note shall be coredidersingle Claim, and
each DLH 100% Note and ACP 100% Note shall be consideredgke staim, for
purposes of applying the “single recovery rule.”

The Disbursing Agent shall be the recipient of theHDMinimum Annual
Distributions as paid by Reorganized DLH and they shall 4& Wby the Disbursing
Agent to fund payments to holders of Allowed DLH Classldims under the DLH 50%
Notes and the DLH 100% Notes.

The Disbursing Agent for DLH shall hold and control édbitributions of DLH
Unsecured Creditor Net Sales Proceeds, all distributiohsDLH Excess Cash
Distributions which DLH elects to pay on Non-Schedule Ibwed Unsecured Claims
and all DLH Minimum Annual Distributions in escrow, anta make quarterly
distributions from such escrowed funds pro rata to #meehciaries of DLH 50% Notes
and DLH 100% Notes as provided above. There shall be onedDEANote issued to
the Disbursing Agent on behalf of all holders of All@\BLH Class 4 Claims electing to
receive DLH 50% Notes and one DLH 100% Note issued to tebudsing Agent on
behalf of all holders of Allowed DLH Class 4 Claim®&ing to receive DLH 100%
Notes. The Disbursing Agent for DLH shall have exclusivharity, acting on behalf of
those electing DLH 50% Notes and those electing DLH 100%d\ oo take any action
or give any notice or demand: (a) in connection with dayned or asserted default by
Reorganized DLH under the Plan or the Confirmation Ordgrin connection with any
claimed or asserted default by Reorganized DLH under thé 5% Notes or the DLH
100% Notes; and (c) in connection with the election orreefoent of any remedy under
the DLH 50% Notes or the DLH 100% Notes, and no individweadeficiary of a DLH
50% Note or a DLH 100% Note shall have any right or aughtoitgive any notice or
demand or take any action with respect to any such eggoept through the Disbursing
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Agent. The holders of not less than 60%, in the aggreghtbe outstanding principal
amount of the DLH 50% Notes and the DLH 100% Notes maysdaje a written
demand upon the Disbursing Agent to deliver a notice or dematak®iman action with
respect to any of the foregoing events, or (b) in trenethat the Disbursing Agent fails
to deliver any such notice or demand or take any such eaaftienwritten demand and
without justification, call for an election of alf the holders of the DLH 50% Notes and
the DLH 100% Notes to remove the Disbursing Agent and elettccessor Disbursing
Agent.

The holders of Schedule 1 Allowed Unsecured Claims haweddghat all such
Claims shall be subordinated in priority and payment umélDLH 50% Notes and the
DLH 100% Notes have been paid in full. The holders ot8ale 1 Allowed Unsecured
Claims shall not participate in the treatment of theléd of Non-Schedule 1 Allowed
Unsecured Claims set forth herein, including the DLH 50%edl@nd the DLH 100%
Notes and any payments received from the Disbursing Ageffit metjard thereto.
Schedule 1 Allowed Unsecured Claims shall be paid in full, iathout interest, only
after payment in full of Non-Schedule 1 Allowed Unsecuémims and Allowed Class 5
Claims, but before payment of Allowed Class 6 Claint @lass 7 Interests.

Notwithstanding anything to the contrary set forth Imerehe failure of
Reorganized DLH to pay to the Disbursing Agent the DLH iMum Annual
Distributions due in any year, provided that all DLH UnseduCreditor Net Proceeds
are paid to the Disbursing Agent, shall not constituteefault under the Plan, and the
consequence of any such failure shall be limited to theeased interest due from
Reorganized DLH on any such shortfall and/or on the prindipkince due under the
DLH 100% Notes and/or the DLH 50% Notes and the suspendidBoous Pool
payments to Richard S. Allen, as provided in Section 1.538e@Plan. Any failure by
Reorganized DLH to pay to the Disbursing Agent all DLH é&msed Creditor Net
Proceeds as and when due shall constitute a default inedefan.

4.05 DLH Class 5 - Administrative Convenience Claims (Impaired)

Description: Class 5 consists of all Non-Schedule 1 Allowed Unszt@laims
(but not any Class 6 Claims) against DLH in amounts up toirarhdding $20,000.00,
together with all otherwise Allowed Class 4 Claims (mait any Class 6 Claims)
exceeding $20,000.00 where the holder of any such Claim valyragrees to reduce all
of such holder's Claims to $20,000.00 on or before the deafiindiling ballots
accepting or rejecting the Plan as may be set by thkr8gatcy Court, but excluding all
otherwise Allowed Class 5 Claims where the holdermyf such claim opts to be treated
as a member of Class 4. Any holder of an Allowed ClaS$abn which votes to reject
the Plan shall be deemed to have elected to be treatechamber of DLH Class 4 and
shall receive a DLH Ten Year Note in full satisfactafrits Claim.

Treatment: All holders of Allowed Class 5 Claims, if any, shallee® a cash
payment equal to twenty percent (20%) of the amount of Alleiwed Class 5 Claim in
full satisfaction of such Claim. Such payment shalpaid in full on the later of (v) sixty
(60) days after the Effective Date of the Plan, (w9 tlate such Claim was due and
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payable by its terms, (x) a date agreed to by the holdsuaf Claim, or (y) within 30
days following the date such Claim, if contested, isvddd by Final Order.

4.06 DLH Class 6 - Reimbursement Claims Against DLH (Impaired)

Description: ACP has remaining obligations under guaranties of DLH
obligations in the amount of approximately $2.99 Million dwe Compass Bank. In
addition, Richard S. Allen and Richard S. Allen, Inavé also guaranteed certain
indebtedness owed by DLH.

Treatment: To the extent to which (i) ACP, Richard S. Allen andRichard S.
Allen, Inc. makes a payment under one or more of theiragiies of DLH indebtedness
and (ii) such payment satisfies or otherwise dischaigeshole or in part, the obligation
of Reorganized DLH under the Plan to the holder ofjranty, ACP, Richard S. Allen
and/or Richard S. Allen, Inc., as appropriate, shaleivec DLH Class B Preferred
Interests in DLH, in a par value equal to the amoustuch Claims, in full satisfaction of
such Reimbursement Claims.

4.07 DLH Class 7 — Equity Interest Holders (Impaired).

Description: Class 7 consists of all holders of equity InteresBLH.

Treatment: Except for (i) equity interests in DLH issued as parthaf Exit
Financing with the consent of the existing interest hsldend/or (i) DLH Class B
Preferred Interests in DLH issued to ACP, Richard &nmland/or Richard S. Allen, Inc.
under the Plan on account of their DLH Class 6 Claatisquity holders in DLH shall
retain their existing equity interests in DLH. ExistiBguity Interests in DLH are
impaired under the Plan as a result of: (a) the ditubibthe interests of existing Equity
Interest holders resulting from the issuance of any ngwt{ Interests required as part
of the Exit Financing, and the issuance of new Equityréste with preferences as to
both returns and liquidation distributions over existirguiy Interests with the creation
and distribution of the DLH Class B Interests; and t{i® dilution of existing Equity
Interests’ control over Reorganized DLH resulting frdma voting rights granted to the
Creditors Representative on the Board of Reorganized, BhdHvoting rights of all new
Equity Interests issued, as a result of the Exit Fimgnor under the Plan, and the right
of the holders of the new DLH Class B Interests.

4.08 ACP Class 3 — Allowed Secured Claims (Impaired) Deleted

4.09 ACP Class 4 — Allowed Unsecured Claims (Impaired) Deleted

4.10 ACP Class 5 — Administrative _Convenience Claims (Impaired)
Deleted

411 ACP Class 6 - Reimbursement Claims Against ACP (Impaired
Deleted

4.12 ACP Class 7 — Equity Interest Holders (Impaired) Deleted
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ARTICLE V - ACCEPTANCE OR REJECTION OF PLAN

5.01 Classes Entitled to Vote Each impaired Class of Claims shall be entitled
to vote separately to accept or reject the Plan. ™@me any Unimpaired Class of
Claims or Interests as defined herein is deemed to hesepted the Plan shall not be
entitled to vote to accept or reject the Plan.

5.02 Class Acceptance Requirement As provided more fully in the
Bankruptcy Code, a Class of Claims shall have accepee®ldn if it is accepted by at
least two-thirds (2/3) in amount and more than one-Ba)fiG number of the Allowed
Claims in such Class that have voted on the PlanClass of Interests shall have
accepted the Plan if it is accepted by at least twogh@d3) of the authorized, issued,
and outstanding equity securities in such Class that haed vo the Plan. Any Class of
Claims or Interests which receives nothing under the Ridaich only happens in the
event of a Cramdown) is deemed to have rejected the Hlaraddition, in order to
confirm the Plan, there must be at least one impadads of Claims which accepts the
Plan as outlined above and the acceptance must be detdrmithout including any
acceptance of the Plan by any insider.

ARTICLE VI - MEANS OF IMPLEMENTATION AND GENERAL
DESCRIPTION OF THE PLAN

6.01 Vesting of Assets Except as otherwise provided in the Plan or the
Confirmation Order, upon the Effective Date, all propestyDLH’s estate, wherever
situated, shall vest in Reorganized DLH, free and clealla€laims to the full extent
permitted by law including the Bankruptcy Code.

6.02 Resolution of Claims Commencing on the Effective Date, the
Reorganized Debtor shall be authorized to object to, settiquidate all Claims entitled
to payment which Claims are not otherwise Allowed Céapursuant to the terms of this
Plan. The Reorganized Debtor shall consult with tisbsing Agent and the Creditors
Committee while it is still in existence with regard issues relating to objections to
Claims. All costs and expenses relating to the foregancluding, without limitation,
fees of Professional Persons, shall be paid fromptbeeeds of liquidation.

6.03. No Merger or Substantive Consolidation Debtor shall not be merged
with or into or substantively consolidated with or intyy ntity.

6.04. Mandatory Distributions of Excess Cash If, at the end of any calendar
quarter after the Effective Date, there is DLH Exd8ash, Reorganized DLH shall be
required to distribute all such DLH Excess Cash as DkeeEs Cash Distributions. The
DLH Excess Cash Distributions shall be distributed ofdy:in repayment of the Term
Loan; (b) in repayment of any loans obtained by Reorganized & Hart of its Exit
Financing; (c) in voluntary repayments of principal aeeiest on the Pool 1 Note, the
Pool 2 Notes, or the Pool 4 Notes; or (d) in payment t®isleursing Agent for DLH for
distribution on the DLH 50% Notes and/or the DLH 100% Not®¢hile Reorganized
DLH will be obligated to make the DLH Excess Cash Distidgns and only as provided
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above, the actual allocation among such creditors ldfl Excess Cash Distributions
shall be in the discretion of the Board of DirectofReorganized DLH, provided that
the Board of Directors shall not have any discretiamwegard to making the Additional
DLH Minimum Payments (if such payments are due and owing).

Notwithstanding anything to the contrary contained hereiat ihe end of any
calendar quarter, Reorganized DLH has a cash balanessattan $2.75 Million, and the
Disbursing Agent for DLH has received distributionsfH Unsecured creditor Net
Proceeds for such calendar quarter. The Disbursing AgerdLH shall disburse to
Reorganized DLH a sufficient sum to bring the cashrz@ao $2.75 Million prior to
making any distributions on the DLH 50% Notes on the DLH 108%es.

6.05. Governance of Reorganized DLH and Reorganized ACP The
Operating Agreement of Reorganized DLH shall be amended ths Effective Date to
provide as follows:

(a) Board Representation of Unsecured Creditors The Board of
Directors of Reorganized DLH shall include, as furthewvjoled in
Sections 13.15 and 13.16 below, one additional independent
Director, the Creditors Representative. The BoarDiddctors of
Reorganized DLH shall continue to include the Creditors
Representative until the DLH 50% Notes and the DLH 100%
Notes have been paid in full or otherwise discharged.

(b) Board Approval of Insider or Affiliate Transactions. Except as
expressly provided in this subsection (b), all transastlmetween
Reorganized DLH and any insider or affiliate of such msti{as
the terms “insider” and “affiliate’ are defined in Sectil01 of the
Bankruptcy Code) or senior management of such entitiestber
or not such person or entity is an insider or affiliagiedll require
unanimous approval of the Board of Directors of such Reargdni
Debtor, including approval by the Creditors Representative
Notwithstanding the foregoing, a simple majority of Beard of
Directors may approve any of the following transactiovith
insiders, affiliates or senior management:

(1) The renewal, extension or non-material modiiaabf any
existing agreement that has been approved by the Creditor
Committee on or before the Effective Date with asider,
affiliate or senior management to provide services to the
Reorganized Debtor, including any agreement to provide
employment, accounting, tax reporting, or other services;

(2) Any payments under the Bonus Pool adopted for
Reorganized DLH as such Bonus Pool has been approved
by the Creditors Committee on or before the Effectiv
Date,;
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(3) The repayment of the Term Loan from the DIP Lesde
accordance with its terms as approved by the Bankruptcy
Court on or before the Confirmation Date including any
voluntary prepayments from DLH Excess Cash
Distributions; and

4 The repayment in accordance with its terms of ahgrot
loan or obligation to an insider, affiliate or senior
management which loan or obligation has been approved
by the Creditors Committee on or before the Effectiv
Date, including but not limited to the repayment of any
loans made as part of the Exit Financing for DLH in
accordance with terms approved by the Creditors
Committee and payment in accordance with their terins o
the service agreements described in subsection (1) .above

If there is a dispute as to the terms of any agreentemtBonus
Pool or any loans or obligations that DLH has submittech#o t
Creditors Committee for approval on or before thee&iff’e Date

in accordance with subsections (b)(1), (2) or (4) abouehs
dispute shall be submitted upon motion to the BankruptcyrtCo
for determination. Any such agreement, Bonus Pool or tran
obligation which is approved by Final Order of the Bankruptcy
Court shall satisfy the Creditors Committee approeguirement

of subsections (b)(1), (2) and (4) above.

(c) Other Board Approval. In addition, unanimous approval of the
Board of Directors including approval by the Creditors
Representative shall be required for the following:

(1) Any merger, sale of all or substantially all assets
dissolution of Reorganized DLH;

(2) Any sales, dispositions, transfers, non-cash exgds joint
ventures, partnerships or similar transactions of
Reorganized DLH which involve 500 acres or more of land
or $10,000,000 or more in transaction value (in one
transaction or in combination with any related
transactions), provided however that as part of the
Creditors Representative’s approval of a joint venture
transaction for any of Reorganized DLH, such approval
may include advance approval by the Creditors
Representative, upon such terms as may be agreed te by th
Creditors Representative, of future transactions by tihé jo
venture without requiring approval of each such future joint
venture transaction on a transaction by transactiors bas
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(any such approval must be documented in a writing signed
by the Creditors Representative);

3 Any new liens or encumbrances after the Confilomat
Date on property of Reorganized DLH, other than any
refinancings that do not involve additional debt or
additional collateral and other than easements being
granted in the ordinary course of business and according to
commercially reasonable terms provided, however, that
such liens or encumbrances may be submitted to the
Creditors Representative for approval (whether or ndt suc
approval is required under subsection 6.05(c)(2) above),
and such approval may include advance approval by the
Creditors Representative, upon such terms as may be
agreed to by the Creditors Representative, of future
transactions by the joint venture without requiring approval
of each such future joint venture transaction on a
transaction by transaction basis (any such approval reust b
documented in a writing signed by the Creditors
Representative), and any transaction approved or
preapproved under subsection 6.05(c)(2) above shall be
deemed approved under this subsection;

(4) Any new bankruptcy filing by DLH, any bankruptcy filing
by Reorganized DLH and any consent to judgment or order
for relief in bankruptcy or other insolvency proceeding by
DLH, or Reorganized DLH; and

(5) Any corporate or LLC restructuring of Reorganized DLH,
including, but not limited to, any amendments to the
operating agreements of Reorganized DLH that involve
insiders, affiliates or senior management of Reorganized
DLH, that impact or may impact payments to creditors
under the DLH 50% Notes, the DLH 100% Notes, or that
impact or may impact the Creditors Representative or
his/her rights and role with respect to Reorganized DLH.

6.06. Sale of Properties Subject To Non-Recourse Note Certain claims
against DLH are based on non-recourse notes issued piierpeflrhose non-recourse
notes are receiving new non-recourse notes pursuanstBlém. Within the six months
prior to any such a note maturing, to the extent to wthiehproperty securing the claim
has not been sold or the note otherwise repaid, in tatisn with Parcel Noteholder,
Reorganized DLH shall create a structured sale, sealeat bidction (“Structured Sale”)
for such a parcel. If (i) Reorganized DLH fails to meguch a Structured Sale within
four months of the non-recourse note maturing, (i) &ardoteholder notifies
Reorganized DLH of its default under this provision and reguesbrganized DLH to
commence such a Structured Sale and (iii) the Structueed®ak not commence within
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thirty (30) days of Reorganized DLH receiving the notice dauale and request from
Parcel Noteholder, the Parcel Note shall becomecaurse obligation of Reorganized
DLH, but only on a parity with other pre-petition recauabligations of DLH, and not as
an Administrative Expense or post-Confirmation claimiagjeReorganized DLH.

The reserve price for such parcels in such a StructueesBall be (i) at least
equal to the Release Price for such parcel plus all nH@maacustomary closing costs and
(i) no greater than 175% of the Release Price for symdreel unless Parcel Noteholder
consents. Inthe event the Reserve Price is ngtRe®rganized DLH shall consult with
Parcel Noteholders holding the Parcel Senior Lienwah parcels with respect to the
appropriate disposition of the parcel. If the partiesnoa reach an agreement with
respect to the appropriate disposition, Reorganized DhM, @t its sole discretion, either
(a) retain such a parcel for subsequent sale or (h3fes each parcel or parcels subject
to the applicable Parcel Senior Lien to Parcel Not&ah satisfaction of the applicable
Parcel Note. In the event Reorganized DLH retaingotreel for subsequent sale, the
applicable Parcel Note shall become a recourse obligati®eorganized DLH.

6.07. Conversion of DIP Loan to Term Loan.

A. DLH

On the Effective Date, the DLH DIP Loan (includingtiportion of the DIP Loan which
was advanced to DLH prepetition) shall be satisfied by &dimg the DIP Loan into the
Term Loan. DLH estimates that, as of the EffecDate, the outstanding balance of the
DIP Loan will be approximately $2.782 Million (including atlaued interest thereon);
all of such principal balance, together with all acdrbat unpaid interest thereon as of
the Effective Date, shall be converted to the TernrmLoBhe Term Loan shall be
evidenced by a new note executed on the Effective Ddte.Term Loan shall retain its
perfected subordinate liens on the DLH Property but excludigd?aol 3 or Pool 4
property surrendered to the secured creditors with a sSaetéoest in such property and
excluding any property sold or surrendered by DLH prior tcEffective Date, and a
Subordinate Lien Deed of Trust on the Pool 1, Pool 2 and4Bobperties shall be filed
on the Effective Date to evidence and perfect such;ltéas Subordinate Lien Deed of
Trust shall be expressly subject and subordinate to anpiSParcel Lien securing the
claim of any Pool 1, Pool 2 or Pool 4 Noteholder. The B#ablishes Release Prices for
the Term Loan for each parcel, as set forth on ExAilattached hereto, calculated at
150% of the allocable portion of the Term Loan for gaaftel on the Effective Date of
the Plan. The Term Loan shall bear interest at 13 2&&annum. Interest on the Term
Loan shall accrue annually, and shall be payable satehy fhe Net Sales Proceeds of
the Pool 1 and Pool 2 properties. The Term Loan shallnmain the last business day of
the month occurring after the third9@anniversary date of the Effective Date of the
Plan. The Term Loan may not be paid unless at thedfrpayment, DLH is current with
all of its obligations owed under the Plan.

6.08. Provision for Exit Financing.

Plan Summary
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DIP Lenders’ Term Loan and Line of Credit

The DLH Debtor-in-Possession Financing which remainsignpn the Effective
Date, which DLH estimates will be approximately $2.72 Milli(including accrued
interest thereon), shall be converted to a Term l({t@n‘Term Loan”). The Term Loan
shall retain its perfected subordinate liens on the Dkdpérty other than the Compass
Collateral distributed to Compass, the Pool 3 parceld Rool 4 parcels being
surrendered to the Secured Creditors in those pools. Avaaable pay note and new
subordinate lien deed of trust shall be executed on tfeetive Date to evidence and
secure the Term Loan. The Plan establishes Releass Ror the Term Loan for each
parcel, calculated at 150% of the allocable portion fahgaarcel in Pool 1 and Pool 2
(excluding any land sold and or transferred to the Poolciir8d Creditor, prior to the
Effective Date). With respect to parcels containedhiwiPool 4, the Release Price shall
be equal to ten percent (10%) of the Net Sales Proceesmchfsale. The Term Loan
shall bear interest at 13.25%. Interest on the Ternm Isball accrue annually, and shall
be payable solely from the Net Sales Proceeds of tdwe P, Pool 2 and Pool 4
properties. The Term Loan shall mature on the lasinbasiday of the month occurring
after the third (@) anniversary date of the Effective Date of the Plan.

In addition to the outstanding balance of the DIPrLoa the Effective Date, one
or more of the current the DIP Lenders, Richard S.nA{Rubject to Bankruptcy Court
approval), and Luke Allen have agreed to provide a line afitcte Reorganized DLH
(the “Term Loan Line of Credit” or “Additional Exit Fimging”) in an amount of
$2,000,000.00, to be available as and when Reorganized DLH restd$ocmeet any
obligations under the Plan and to provide for the paymerdpefating expenses of
Reorganized DLH. The Term Loan Line of Credit shallpbevided by: (a) Richard S.
Allen, in the amount of $875,000.00, subject to Bankruptcy Courbappin Richard S.
Allen’s Chapter 11 Bankruptcy Case, (b) Luke Allen, in theant of $125,000.00, and
(c) one or more of the current the DIP Lenders, inalhmunt of $1,000,000.00. The
Term Loan Line of Credit shall be upon the same tersm¢ha Term Loan, shall be
secured by the same lien and collateral as the Term lamanshall mature on the third
(3% anniversary date of the Effective Date of the Plampllyments may be made on the
Term Loan when any payments under this Plan are in defaul

6.09. Moadifications to the DLH Plan to Resolve Objections DLH reserves
the right to modify the treatment of any Class ofdiies under the Plan in order to
resolve any objections to Confirmation of the Planinasrder to obtain confirmation of
the Plan pursuant to Section 1129(b) of the Bankruptcy Coderasfiect to any non-
consenting Class; provided that any modification affectUnsecured Creditors or
provisions of the Plan negotiated with the Creditors @dtee must be approved by the
Creditors Committee. Provided that any such modifioatiodo not materially and
adversely affect the treatment of any other ClasSretlitors or Interest Holders under
the Plan (without the consent of such Creditors terést Holders), DLH shall not be
required to re-solicit acceptances of the Plan as stifiew, and any accepting Class of
Creditors or Interest Holders which has either consetatetie modification, or whose
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treatment under the Plan is not materially and adiyeraffected by any such
modification, shall be deemed to have accepted the Blao modified.

6.10 Contributions of Property by Reorganized DLH. Notwithstanding
anything to the contrary in the Plan, Reorganized DLH siaak the right, from time to
time, to contribute any one or more parcels of the Pé&ubperty or the Pool 2 Property,
subject to the Parcel Senior Liens secured by such propetityvith respect to any Pool
2 Parcel, the Subordinate Lien securing the payment opartion of Pool 2 Net Sales
Proceeds to the holders of the Pool 2 Notes, and subjele tiieh securing the Term
Loan, to any partnership, joint venture, limited liabilkympany, or other entity formed
for the purpose of developing or constructing improvementsuch parcel or parcels.
Provided that the contribution is solely in exchangedn ownership interest in such
newly formed entity, any such contribution shall not bended a sale or transfer of such
parcel for purposes of calculating DLH Net Sales Procesuts the transfer of any such
parcel shall be ignored for purposes of calculating subseglstnbutions of DLH Net
Sales Proceeds to the holders of the Pool 1 Note arRbthie?2 Notes. To the extent that:
(a) DLH receives any cash consideration as part of anly sontribution of a Pool 1
Parcel or a Pool 2 Parcel to any such newly formed eetigept to the extent such cash
IS necessary to pay allowed Administrative Expenses iedurrthe DLH Bankruptcy or
otherwise to make distributions required to be made uné@ebthd Plan within ninety
(90) days of the Effective Date, or (b) DLH receivestrdbutions from any such entity
resulting from the proceeds of any sale, lease, or dalisposition, then all such cash
consideration and distributions to DLH shall be deetsede DLH Net Sales Proceeds
with respect to such parcel, and shall be distributedctordance with the Plan.
Notwithstanding the foregoing, no Pool 1 Property or P®oProperty shall be
contributed to any such partnership, joint venture, limltadility company, or other
entity, subject to the Parcel Senior Liens unlessRékease Price for such Property is
paid to the holder of the Pool 1 Note or the Pool 2 Nadegpplicable, concurrently with
such contribution, or such contribution is otherwise apgioby the Bankruptcy Court
after notice and hearing.

6.11 DLH Creditors Trust. On the Effective Date, the DLH Creditors Trust
shall become effective to administer certain postdiffe Date responsibilities and
exercise post-Effective Date rights under the PIBime powers, authority, responsibilities
and duties of the DLH Creditors Trustee shall be seh for and governed by the
respective DLH Creditors Trust Agreement. Other docusnén connection with the
Creditors Trust may be executed and entered into by thectesp&reditors Trust
Trustee on behalf of the beneficiaries of the Coediflrusts. The DLH Creditors Trust
Trustee shall be the representative of the DLH Creslifoust.

ARTICLE VII - PROCEDURES FOR RESOLVING AND TREATING
CONTESTED AND CONTINGENT CLAIMS

7.01 Objection Deadline Unless a different date is set by order of the
Bankruptcy Court, all objections to Claims shall be sg¢rard filed by ninety (90) days
after the Effective Date. Unless arising from an Aamice Action, any Proof of Claim
filed more than ninety (90) days after the Effective Dsltall be of no force and effect
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and need not be objected to. All Contested Claims shétidsed to Final Order unless
estimated by the Bankruptcy Court for purposes of distohutprovided, however, that
the Reorganized DLH may compromise and settle any Cedt€3faim, subject to the
approval of the Bankruptcy Court and the provisions of tlaia.P

7.02 Distributions on_Account of Contested Claims (a) _No Distribution
Pending Allowance Notwithstanding any other provision of the Plan, no paynor
distribution shall be made with respect to any Coatestlaim unless and until such
Contested Claim becomes an Allowed Claim by Final Oodes estimated for purposes
of distribution by the Bankruptcy Court. In the case db#der of a Claim who is also
alleged to be holding property that is recoverable by virfueng Avoidance Action or
liable on any Avoidance Action brought, filed, joined, oppigtd by Debtors as of the
date of a particular distribution, such holder’'s Clainalsthen be and shall thereafter
continue to be a Contested Claim until such Avoidakct#on is fully resolved by Final
Order and, if and to the extent the holder of such Glasnfound to be obliged to
turnover property or to pay a monetary amount, such Eingér is fully performed and
satisfied by such holder, such holder shall receive ndhiifons under this Plan.

(b) Distribution After Allowance As soon as practicable after a Contested Claim

becomes an Allowed Claim, the holder of an Allowedit@lahall receive a distribution

in an amount of dollars equal to the aggregate of aldisteibutions which such holder
would have received had such Contested Claim been an All@zem on the Effective
Date. Distributions to each holder of a Contestedn€l#o the extent that such Claim
becomes an Allowed Claim, shall be made in accordaittethe provisions of the Plan
governing the Class of Claims to which such Claim belofigse Reorganized Debtor or
Disbursing Agent shall have the right to make or ditbetmaking of all distributions to
the holders of Allowed Claims.

7.03 Reservation of Rights to Object to Claims.Unless a Claim is expressly
described as an Allowed Claim pursuant to or under the Blastherwise becomes an
Allowed Claim prior to or after the Effective Date, Rganized DLH (on behalf of the
Estate) reserves any and all objections to any and alin€land motions or requests for
the payment of Claims, whether administrative expepiserity, secured or unsecured,
including, without limitation, any and all objections te thalidity or amount of any and
all alleged Administrative Claims, Priority Tax ClamPriority Claims, General
Unsecured Claims, Intercompany Claims, Interest Relatain€, Interests, Liens and
security interests, whether under the Bankruptcy Coder;, afiicable law or contract.

7.04 Standing and Responsibility to Object to Claims. Prior to the Effective
Date, except as otherwise specified under the Bankruptdg @nd Bankruptcy Rules,
DLH shall be responsible for pursuing any objection to tleevance of any Claim. From
and after the Effective Date, Reorganized DLH will, sgbjto the provisions of this
Plan, retain responsibility for administering, disputingjeating to, compromising or
otherwise resolving and making distributions, if any, widpezt to all Claims.
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7.05 Service. An objection to a Claim or Interest shall be deemexpgnly
served on the Holder of such Claim or Interest if Renrgal DLH effects service in
accordance with Bankruptcy Rule 3007.

ARTICLE VIl - PROVISIONS GOVERNING DISTRIBUTION

8.01 Distributions to be Made by Reorganized Debtar Unless expressly
otherwise provided in this Plan or in the Confirmation @rdistributions to Creditors
required pursuant to the Plan shall be made by the ReocedabDabtor. All distributions
to the holders of non-Schedule 1 DLH Class 4 Claimd bbamade by the Disbursing
Agent for DLH. After all DLH 50% Notes and all DLH 100% Nsthave been paid in
full, Reorganized DLH shall be responsible for distribosi to Schedule 1 DLH Class 4
Claims

8.02 Means of Cash Payment Payments of cash to be made by Reorganized
DLH or the Disbursing Agent, as the case may be, pursadahe Plan shall be made by
check drawn on a domestic bank, by wire transfer or b AC

8.03 Delivery of Distributions. Distributions of cash to holders of Allowed
Claims shall be made at the addresses set forth oRrthefs of Claim filed by such
holders (or at the last known addresses of such hafldeosProof of Claim is filed or if
Reorganized DLH or the Disbursing Agent, as the case raayhdve been notified in
writing of a change of address). If any holder’s disttidn is returned as undeliverable,
no further distributions to such holder shall be made urdedsuntil the Reorganized
Debtor or the Disbursing Agent, as the case may beotiied of such holder’'s then
current address, at which time all missed distributidmel 0e made to such holder
without interest. All claims for undeliverable distribaris shall be made on or before the
one-year anniversary of the distribution to the Creditat was undeliverable. After
such date, such undeliverable distributions shall becomeszet available to the
Reorganized Debtor, or the DLH Creditors Trust in thee aafsdistributions to non-
Schedule 1 Class 4 Claims, and the Creditors entitlétetaindeliverable distributions
shall thereafter have no further rights or entitlera¢athe undeliverable distributions.

8.04 Time Bar to Payments and Distributions Checks issued by the
Reorganized Debtor or Disbursing Agent, as the case magnbaccount of Allowed
Claims shall be null and void if not cashed within nin@®g) days of the date of issuance
thereof. Requests for reissuance of any check shafidoe directly to the Reorganized
Debtor or the Disbursing Agent, as the case may b&héholder of the Allowed Claim
with respect to which such check originally was issued. &ayn in respect of such a
voided check shall be made on or before the later effitet () anniversary of the
Initial Distribution Date or ninety (90) days after theedlat the issuance of such check.
After such date, all Claims in respect of void checkslldbe discharged and forever
barred and the subject funds shall become an assktltd®do Reorganized Debtor or the
respective DLH Creditors Trust in the case of distidng to non-Schedule 1 Allowed
Class 4 Claims.

AMENDED AND RESTATED SEVENTH PLAN OF
REORGANIZATIONFOR DLH MASTER LAND HOLDING, LCC Pagé&0 of 65



Case 10-30561-hdh11 Doc 1254 Filed 11/22/11 Entered 11/22/11 17:09:29 Desc
Main Document  Page 51 of 65

8.05 De minimis Distributions. Any distribution of less than $25.00 will be
consideredde minimis, and Holders of Allowed Claims that are entitled to any
distribution of less than $25.00 may not receive anyildigion (at the sole discretion of
the Reorganized Debtor or the Disbursing Agent, as applicalbless and until the
aggregate of such distributions exceeds $25.00. To the dRktdrthe aggregate of such
distributions does not exceed $25.00 within one year of whefunds would originally
have been distributed, such funds shall be paid orfitsteanniversary of whermle
minimis distribution would otherwise have become due and payablepeXoe the
provisions of this section.

8.06 Rounding of Fractional Distributions. Notwithstanding any other
provisions of the Plan to the contrary, no paymeritaaftional cents will be made under
the Plan. Any such distributions will be in whole cgntainded to the nearest whole cent
when and as necessary).

8.07 Single Recovery Rule. To the extent that any Creditor may obtain
payment from either DLH or ACP or both, or from eitiebtor and any other sources,
including any guarantor of a Claim on which DLH or ACP is ghincipal obligor, the
“single recovery rule” shall apply, and any such Credstaall not be entitled to receive
any further distributions on its claim after its claimas been fully satisfied, taking into
consideration payments on such claim from all sourBgsway of example, if a Secured
Creditor of DLH also has an unsecured claim against AZReason of any guaranty or
other agreement, or has a claim against Richard S. afl&®ichard S. Allen, Inc., once
the total of distributions to such creditor from all sms are sufficient to fully satisfy
that creditor’s claim, that creditor shall not baiged to any further distributions from
any source on account of the satisfied claim.

ARTICLE IX - EXECUTORY CONTRACTS AND LEASES

9.01 General Treatment - If Not Rejected, Assumed

The Plan constitutes and incorporates one or more mdiobd H to assume, as
of the Confirmation Date and conditioned upon the ocooeef the Effective Date, all
prepetition executory contracts and unexpired leases td\ihiel is a party, except for
executory contracts or unexpired leases that (a) haate &gsumed or rejected pursuant
to Final Order of the Bankruptcy Court, or (b) are thiejestt of a separate motion (or
appeal from the ruling on such motion) filed pursuant ttiee865 of the Bankruptcy
Code by one or both of the Debtors prior to the EffecDate or a separate motion (or
appeal of the ruling from such motion) to compel or pemrsgsumption or rejection
pursuant to section 365 of the Bankruptcy Code filed by thendtiee prior to the
Effective Date and such unexpired lease or executoryraminshall be assumed or
rejected, as the case may be, by virtue of a Final Qridére Bankruptcy Court, which
may be entered after the Effective Date.

9.02 Barto Rejection Damages If the rejection of an executory contract or an
unexpired lease results in damages to the other pastictocontract or lease, a Claim for
such damages shall be forever barred and shall not beceable unless a Proof of
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Claim is filed with the Bankruptcy Court and served uponrgacized DLH no later
than thirty (30) days after the Confirmation Date.

9.03 Service Agreement. Reorganized ACP and Allen Employment Services,
LLC shall continue to provide certain services for Repgad DLH. The Services
Agreement shall be amended to reflect the services laambes in payment amounts set
forth in the budgets, from time to time, anticipated&provided by ACP and AES to
Reorganized DLH. As amended, the Services Agreement $kalassumed by
Reorganized DLH pursuant to the Plan. The form of the mkimeent to the Services
Agreement shall be filed by DLH with the Bankruptcy Qdiwe (5) business days prior
to the Confirmation Date.

9.04 ADESA Texas, Inc. Lease. DLH Hutchins Wintergreen 178, LLC (a
predecessor to DLH) as landlord and ADESA Texas, Incevparties to a Reverse
Build-to-Suit Single Tenant Lease (Triple Net) (as adesl, the ADESA Leasé) and
Project Improvement Agreement incorporated thereto ‘(BIBESA PIA”) made and
entered into as of March 31, 2008, as amended pursuant targhairhended to Reverse
Build-to-Suit Single Tenant Lease (Triple Net) and €ctgy Improvement Agreement
dated July 18, 2008. Prior to the confirmation date, DLHfiad a separate motion to
assume and assign the ADESA Lease and the ADESA Plahwhas granted in the
ADESA Sale Order.

ARTICLE X - MAINTENANCE OF CAUSES OF ACTION

10.01 Treatment of Avoidance Actions All DLH Avoidance Actions are
preserved in the estate for the benefit of creditédé DLH Avoidance Actions shall, by
operation of the Confirmation Order, be assigned frelecéaar of all liens (as defined in
Section 101(37) of the Bankruptcy Code), Claims and Intetestse DLH Creditors
Trust on the Effective Date, and after the Effecihate, the Creditors Trust Trustee may
pursue, release, abandon, settle or otherwise resolvarahgll Avoidance Actions or
claims relating to Avoidance Actions. The net proceadd recoveries from any
Avoidance Actions brought by the DLH Creditors Trust Teesshall be added to funds
available to the Disbursing Agent to distribute to AkkmhClass 4 Claims. Any costs and
expenses including professional fees incurred pursuing AvoidAontiens by or on
behalf of the DLH Creditors Trust shall be paid oufufds in the Creditors Trust. The
Creditors Trust Trustee may, but is not required to, mgiedfessionals on a contingency
basis.

10.02 Maintenance of Causes of Action All creditors and parties in interest
are hereby placed on notice that despite provisions whashbe contained in this Plan,
including without limitation those providing for satisfactiof Claims, if Allowed,
Reorganized DLH and the Creditors Trust Trustee in accoedarith the preceding
section reserve the right to (a) commence, prosd¢oytelgment, settle and collect upon
any cause of action (including the Avoidance Actions), théreor not such cause of
action is listed in the Schedules and Statements ofrafées an asset of DLH's chapter
11 Estate and to (b) include as defendants in a suit angllpdrties which are, at this
time, named and unnamed. Currently, Reorganized Debtarable to estimate the size
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of any recovery from such a lawsuit. The Reorganizebt@eand the Creditors Trust
Trustee in accordance with the preceding section aremet under the Plan, in their
sole discretion, to litigate to final judgment, prosiee appeals as are necessary and enter
into such settlement agreements as are deemed approptiatespect to any and all
suits initiated as provided herein. Persons subjegtsiaccessful Avoidance Action may
file a Claim, as appropriate, within such time as tfal@shed by the Bankruptcy Court.

ARTICLE XI - DISCHARGE

11.01 General Discharge Under Plan Except with respect to Classes of
Claims unimpaired pursuant to this Plan, the distributasrights afforded in this Plan
shall be in complete and full satisfaction, dischargd eelease, effective as of the
Effective Date, of all Claims against and InterestBluH or any of its respective assets
or properties of any nature whatsoever. Commencing okffieetive Date, except as
expressly otherwise provided in this Plan, all Claim halderd Interest holders shall be
precluded forever from asserting against DLH, its respgecigents and attorneys or
their respective assets and properties, any other dwefuliabilities, liens, obligations,
Claims or Interests, or causes of action belonginQetbtor pursuant to 11 U.S.C. § 541
which could arise up through the Effective Date of trenRhcluding but not limited to,
all principal and accrued and unpaid interest and penahi¢seodebts of Debtor, based
on any act or omission, transaction or other activitysecurity interest or other
agreement of any kind or nature occurring, arising or egigirior to the Effective Date,
that was or could have been the subject of any Claimtierest, whether or not Allowed.
As of the Effective Date, DLH shall be discharged egldased from and shall hold all
the assets and properties received or retained by it ptrsmahis Plan, free of all
liabilities, liens, Claims and obligations or other claimé any nature, known or
unknown, except as set forth pursuant to this Plan. le8kl or other proceedings and
actions seeking to establish or enforce liabilities, li€iaims and interests or obligations
of any nature against DLH or assets or properties reteweretained by DLH with
respect to debts and obligations, if any, of the estége@ before the Effective Date
shall be permanently stayed or enjoined, except as othespas#fically provided in this
Plan. Notwithstanding the foregoing, this provision shatlbe interpreted to release any
third party claims, liabilities or other causes of actmainst the affiliates and principals
of DLH unless the claim or cause of action so relgaseéerivative of a claim or cause of
action which was or could have been asserted against iDLthis Bankruptcy, or
constitutes property of DLH’s bankruptcy estate.

11.02 Cancellation Of Instruments And Agreements. Upon the occurrence
of the Effective Date, except as otherwise providediheadl promissory notes, shares,
certificates, instruments, indentures, stock or agreen@ntiencing, giving rise to or
governing any Claim or Interest (but expressly excludingth@)Parcel Senior Liens, as
modified by the Parcel Senior Lien Modifications, asmaly other Mortgage, Deed of
Trust, Security Agreement, Financing Statement or otre Or security interest,
evidencing any lien or security interest which is to survhe Effective Date under the
terms of this Plan; (b) the Operating Agreement of DaBl,amended pursuant to the
Plan) shall be deemed canceled and annulled without fugitteor action under any
applicable agreement, law, regulation, order or ruleigabbns of DLH under such
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promissory notes, share certificates, instruments,nindes or agreements shall be
discharged and the Holders thereof shall have no righ#&nst DLH, the Estate or

Reorganized DLH; and such promissory notes, share casgsgicamstruments, indentures
or agreements shall evidence no such rights, excepigtiiteto receive the distributions

provided for in the Plan. Notwithstanding the foregoinge tancellation of such

instruments and agreements shall be solely effective & _H’s obligation under such

Instruments and Agreements and shall not be interpretetistharge or release any
claims against guarantors or any claims against any thitg yppader those Instruments or
Agreements.

ARTICLE XII - RETENTION OF JURISDICTION

12.01 Retention of Jurisdiction. Pursuant to sections 1334 and 157 of title 28
of the United States Code, the Bankruptcy Court shalireteclusive jurisdiction of all
matters arising in, arising under, and related to the @hdpt Case and the Plan, for the
purposes of sections 105(a) and 1142 of the Bankruptcy Code, amaifong other
things, the following purposes:

a. to hear and determine all Claims and Objections ton€Jancluding all
Fee Claims and all Claims arising from the rejectidramy executory
contract or unexpired lease and any Objections which mayn&de
thereto;

b. to liquidate or estimate the amount or determinenthgner and time for
such liquidation or estimation in connection with any towent or
unliquidated Claim;

C. to adjudicate all Claims (and other claims) and cwefisies arising
during the pendency of the Case;

d. to allow or disallow any Fee Claim and any request@mpensation or
reimbursement of expenses by a professional relatedstecpofirmation
services, but only for services rendered prior to thecE¥e Date of the
Plan;

e. to enter any orders which may be necessary and afgteofwicarry out
and enforce the provisions of the Plan, including but moitdid to the
resolution of any dispute between Reorganized DLH and aouré&sk
Creditor concerning the Release Price applicable tsdleof any partial
parcel in Pool 1, Pool 2, or Pool 4;

f. to determine and allow amendments or modificatitinshe Plan, to the
extent permitted in the Bankruptcy Code;

g. to hear and determine any and all adversary proceedipglications, or
contested matters, including any remands or appeals;
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h. to hear, determine, adjudicate, and enforce any andachlérsary
proceedings or contested matters which may be commeefede or
after the Effective Date, including, but not limited td, Avoidance
Actions and any other adversary proceeding to avoid or eecamy
preference, fraudulent transfer or other avoidable feanigen or security
interest whatsoever under 11 U.S.C. 88 544, 545, 547, 548, 549, 550, 551,
552 or 553(b), and any and all adversary proceedings to remoyetaim,
direct or derivative, of DLH or its estate against amgider DLH,
including any remands or appeals;

I. to enable Reorganized DLH as successor to Debtoresael3sion and, as
applicable, the Creditors Trust Trustee on behalf ofDhél Creditors
Trust, as representatives of the estate pursuant t@ddt?3(b)(3)(B) of
the Bankruptcy Code, to prosecute any and all proceeding$ wiag be
brought to set aside liens or encumbrances and to reeayetransfers,
assets, properties or damages to which Debtor may bee@ntinder
applicable provisions of the Bankruptcy Code or any otherdédstate or
local laws, including causes of action, controversiesgutes and conflicts
between DLH and any other party, including but not limited the
retained Causes of Action and Avoidance Actions; and,

J- to enter a Final Decree pursuant to 8 350 of the Bankyupbde and
Bankruptcy Rule 3022.

ARTICLE XIll - MISCELLANEOUS PROVISIONS

13.01 Continued Existence of Reorganized DLH. Subject to the restructuring
and reorganization contemplated by, and described moseifuthis Plan, DLH shall
continue to exist after the Effective Date as a seépagatity, and all Interests held by
DLH in another Debtor or a subsidiary thereof shallréestated, with all the powers
available to such legal entity, in accordance with apple law and pursuant to the Plan
Debtor Constituent Documents, which shall become effectpon the occurrence of the
Effective Date or such other later date contemplate@blye

13.02 Compliance With All Applicable Laws. If notified by any governmental
authority that it is in violation of any applicable lamle, regulation, or order of such
governmental authority relating to its business, DLHIIst@mply with such law, rule,
regulation, or order; provided that nothing contained hetafl s2quire such compliance
if the legality or applicability of any such requiremé&nbeing contested in good faith in
appropriate proceedings and, if appropriate, an adequateadsey been set aside on the
books of DLH. Confirmation of this Plan shall constitiaedetermination by the
Bankruptcy Court that no provision of this Plan violates apglicable state or federal
law or regulation; however, if any person, party, or gon@ntal agency obtains a
determination from the Bankruptcy Court or other court ahgetent jurisdiction that
any provision of this Plan is violative of any state alefal law, such provision shall be
severed from the Plan and the remainder of the Pldicemstitute the Plan.
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13.03 Binding Effect. The Plan shall be binding upon, and shall inure to the
benefit of DLH, any Disbursing Agent, the holders of @lior Interests and their
respective successors and assigns. On and after datiedffDate, the provisions of the
Plan shall bind any holder of a Claim against, or InteresDLH and such Holder’'s
respective successors and assigns, whether or notdime @l Interest of such Holder is
Impaired under the Plan, whether or not such Holder ¢tespsed the Plan and whether
or not such Holder is entitled to a Distribution under Btan.

13.04 Governing Law. Except as hereinafter provided, unless a rule of law or
procedure supplied by federal law (including the Bankruptcy Code Bankruptcy
Rules) is applicable, the internal laws of the Stdt€exas shall govern the construction
and implementation of the Plan and any agreements, dotsimand instruments
executed in connection with the Plan, without regard taflices of law.
Notwithstanding the foregoing, any agreements, document&stnuments executed
pursuant to this Plan which, by their terms, are to beegad by the laws of another
jurisdiction, including, but not limited to: (a) the G&cates of Organization and LLC
Operating Agreements for DLH ADESA Parcel, LLC and DBdildings AB, LLC
(which are to be governed by Delaware law); (b) the Ameand to the LLC Operating
Agreement of DLH as provided in Section 13.15 of the Pldndfwis to be governed by
Delaware law); and (c) any new Membership InterestsLiH,Dncluding the DLH Class
B Interests and the DLH Class C Interests, issued pursoidhis Plan (which shall be
governed by Delaware law), shall be construed and intexpie accordance with the
laws of the jurisdiction specified in any such agreemdégmtyment, or instrument.

13.05 Payment of Statutory Fees All fees payable pursuant to section 1930 of
title 28 of the United States Code, as determined by thkrBatcy Court at the hearing
pursuant to section 1128 of the Bankruptcy Code, shall be paidlmfore the Effective
Date. All fees through the Effective Date pursuant taJZ8.C. 8 1930 shall be paid on
or before the Effective Date to the extent thatravoice for such fees has been provided
to DLH prior to the Effective Date. All fees invoicadter the Effective Date pursuant to
28 U.S.C. § 1930 shall be paid by Reorganized DLH.

13.06 Timing of Distributions. Any payment or distribution required to be
made hereunder on a day other than a Business Daybshdlle and payable on the next
succeeding Business Day.

13.07 Post Confirmation Notices After the Confirmation Date but before the
Effective Date, unless otherwise directed by the Bankyu@twurt, notice of any motion
creating a contested matter shall be given under the YOpdavision of Local
Bankruptcy Rule 9007 to the parties on the service listtaiagd by DLH which may be
amended or supplemented to include any party in interest teguastice. In addition,
any notices required under the Plan or any noticesquests of DLH or Reorganized
DLH by parties in interest under or in connection with Blan shall be in writing and
served either by (i) certified mail, return receipt resjaed, postage prepaid, (i) hand
delivery, or (iii) reputable overnight delivery service, dhlarges prepaid, and shall be
deemed to have been given when received by the followingegalfta) Mark E.
MacDonald, (b) Jenny Saubert, (c) Richard S. Allen, (@pi® J. McAuliffe and (e) the
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Creditors Trust Trustee(s) at the address designatéw i@iider confirming this Plan of
Reorganization.

13.08 General Savings Clause If any provision or portion of this Plan or
consideration issued hereunder is subsequently determirbillegal (.e., to violate a
criminal statute so that the actions or inactions leyptDrs or any party under the Plan
would constitute a crime) or to violate any applicable &@wegulation, such violative
provision shall thereupon be deleted and expunged from this, Rbtwithstanding
substantial consummation thereof, and the remainder ofPtlais shall thereafter be
construed to exclude such violative provision, portion amsgteration and shall be
enforced to the full extent legally permitted in theeatz® thereof.

13.09 Reservation of Right to Seek Confirmation under 1129(b) The
proponent of the Plan expressly reserves the righsupuat to section 1129(b) of the
Bankruptcy Code, to request the Court to confirm the Hilaadl of the applicable
requirements of section 1129(a) of the Bankruptcy Code haarm rnet other than those
of section 1129(a)(8).

13.10 Dates. The provisions of Bankruptcy Rule 9006 shall govern the
calculation of any dates or deadlines referenced in tre Pl

13.11 Further Action. Nothing contained in the Plan shall prevent Debtorsor it
successor from taking such actions as may be negdssaonsummate the Plan, even
though such actions may not specifically be provided ftnimihe Plan.

13.12 Plan Amendments. DLH may propose amendments or modifications to
the Plan in accordance with section 1127 of the Bankruptdg @b any time before the
Confirmation Date. Any proposed modifications or amendsénthe Plan that affect
Unsecured Creditors, or provisions of the Plan negotiatddtivt Creditors Committee,
must be approved by the Creditors Committee.

Provided that any amendment or modification to the@ Plaposed by the Debtor
does not materially and adversely change the treataieany Creditor or Interest holder
affected by such amendment or modification, the amentirar modification shall be
deemed to comply with section 1125 of the Bankruptcy Geitleout the need for any
additional disclosure by the Debtor through a new Dise®$Statement, and DLH will
not be required to re-solicit votes on the Plan. Dhbtor expressly reserves the right to
agree to amendments or modifications to the Planestqd by any Creditor in a Class
which has rejected the Plan, and to permit such Creitaithdraw its rejection of the
Plan and change its vote to acceptance of the Plan ta# voting deadline, and such
amendment or modification shall be deemed to complih iection 1125 of the
Bankruptcy Code without the need for additional disclosuie resolicitation of votes on
the Plan so long as it is consented to by any ClasseafitGrs or Interest holders (if any)
adversely affected by such amendment or modification.

After the Confirmation Date, DLH or its successor maubject to section
1127(b) of the Bankruptcy Code and with Bankruptcy Court apprawal,so long as it
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does not materially or adversely affect the rightsfegh in the Plan of Creditors and
other parties in interest, amend or modify the Plaretoedy any defect or omission or
reconcile any inconsistencies in the Plan or in thafi@uoation Order, in such manner
that may be necessary to carry out the purposes and iofethe Plan. At the
Confirmation Hearing, DLH may, either in writing or ooral motion, request a
modification of any provision of the Plan to address @aojgction to confirmation of the
Plan and may seek confirmation of the Plan, as maldifia addition to the foregoing, on
or before substantial consummation of the Plan, antowi the need for any further
order or authority, DLH may file with the Bankruptcy Cobsuch agreements or other
documents as may be necessary or appropriate to effeecuodt further evidence the
terms and conditions of the Plan.

13.13 Substantial Consummation. The Plan shall be deemed substantially
consummated immediately on the completion of aibastrequired to be undertaken on
or within ninety (90) days after the Effective Date.

13.14 Creation of Class B Preferred Callable Membership Inteests in DLH.
The LLC Agreement for DLH shall be amended to provide deparate Class B
Membership Interests as follows:

(a) The DLH Class B Membership Interests shall hagtated par value, a
cumulative preference on returns at 3% per annum, andfar@nce on liquidation to
receive the par value of such Interests, so thaDlafl Class B Membership Interests
shall receive a return of their Par Value plus accruedubpéid preferred return before
any distributions to Class A Membership Interests as itbestbelow.

(b) The DLH Class B Membership Interests shall bé&lk, in whole or in
part, at any time that it is legally permissible for Didiredeem Membership Interests
under applicable law (i.e., the Delaware Limited Liapif@ompany Act), for a period of
ten (10) years after the Effective Date of the DLIArRbut shall not be called before the
DLH 50% Notes and the DLH 100% Notes have been paid in full.

(©) The DLH Class B Membership Interest Holders diele voting rights in
Reorganized DLH as required by applicable law, but the DUas<B Membership
Interests shall have no right to vote on any proposahlioand redeem, in whole or in
part, the DLH Class B Membership Interests.

(d) If the aggregate par value of Class B Membership ierexceeds
$2,000,000, the DLH Class B Membership Interests shall havegit to vote separately
as a single class to elect one (1) additional direictdhe board of DLH. Such right to
elect a director shall continue in effect for so losg @ the aggregate outstanding par
value of the DLH Class B Membership Interests exceed808200.00, or (i) any
accrued preference as to returns on DLH Class B Membpelisteirests remains unpaid
for four (4) consecutive calendar quarters.

(e) Provided that all accrued preferences as to setunnthe DLH Class B
Membership Interests have been paid currently, Reorganitétl riay, to the extent
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permitted by governing Delaware law, by the Exit Financimgl, lay any other contract
or agreement by which it is bound, make additional iBistions to DLH Class B
Interests. The DLH Class B Interests shall haveright to share in any additional
distributions to the equity interests in DLH over afub\e the preferred returns on the
DLH Class B Interests. Notwithstanding the preferenceeturns granted to the DLH
Class B Interests, Reorganized DLH shall, subjechéoldst sentence of Section 13.17
below, be permitted to make distributions to the exgsDLH Class A Interest holders
on an annual basis, but only if and to the extentghah distributions are necessary for
the payment of Taxes actually incurred (on a cash bagisshe holders (direct or
indirect) of such DLH Interests as a direct resultadfable income or gains recognized
by such holders (direct or indirect) of DLH Interestsulting from the sale, exchange, or
other disposition of property by Reorganized DLH, or anyif@mess of indebtedness
income, or income from the operations of DLH.

13.15 Board Representation in_Reorganized DLH The initial Board for
Reorganized DLH shall consist of Richard S. Allen, Lukie® Laura Allen Jefferies,
Rex Allen, Richard E. Allen and Ryan Allen and as praodide Section 6.05 above, the
Creditors Committee may designate one additional mewib#re Board representative
for holders of Unsecured Claims against DLH. In addjtibe holders of DLH Class B
Interests may have the right to elect one additiomattbr to the Board, but only if and
for so long as the aggregate par value of their inteeeateeds $2,000,000 (and thereafter
if the accrued preferred return on the DLH Class B Masibp Interests remains unpaid
for four (4) consecutive quarters). The right of the DOthss B Interests to elect a
director for Reorganized DLH shall terminate when: (& #lggregate outstanding par
value of the DLH Class B Interests has been reduceded®mption or otherwise, below
the amount of $2,000,000.00, and (ii) all accrued preference @gums on the DLH
Class B Interests has been paid current. The righbeofCreditors Representative to
serve as a Director of Reorganized DLH shall termindtensall DLH 50% Notes and all
DLH 100% Notes have been paid in full or otherwise disclihriy@twithstanding the
foregoing and prior to any election of the additionalcwe the identity and affiliations
of each proposed initial director or officers followitige Effective Date (and, to the
extent such Person is an insider of the Debtors, dheren of any compensation of such
Person, as well as the related terms) shall beodisdIno later than two (2) calendar days
prior to the Confirmation Hearing.

13.16 Board Representation in Reorganized ACP Deleted

13.17 Limits_on Equity Distributions at Reorganized DLH. While the
obligations under the Term Loan are outstanding, neilgisions to interest holders of
DLH shall be made, whether for the annual preferredmetarthe callable DLH Class B
Interests or otherwise, unless:

a) Allowed under the terms of the Term Loan, and

b) All Secured Creditors in Pools 1 and 2 have recgpagonent of at least
the amount of interest accrued on their respective PotddNfrom the Effective Date
until the end of the calendar quarter immediately priegeithe payment date.
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Until the DLH 50% Notes and the DLH 100% Notes are paidilin there shall
be no distributions to interest holders of Reorganized Bxcept for the limited purpose
of paying Taxes as provided in Section 1.61(d) above. No kdistrns to interest
holders of Reorganized DLH for the purpose of paying Taxag I, made at any time
that a default exists, has been declared, and remainsednauder any Plan obligation.

13.18 Setoff and Recoupment Reorganized DLH or the Disbursing Agent, as
the case may be, may, but shall not be required to ffset exercise recoupment rights
against any Claim including any payments or other distributiom® made pursuant to
this Plan in respect of such Claim, any Claims of any satdratsoever DLH may have
against the holder of such Claim, but neither the fatioréo so nor the allowance of any
Claim hereunder shall constitute a waiver or releasengfsach Claim that DLH may
have against such holder.

13.19 Dissolution of the Creditors Committee. The Creditors Committee shall
continue in existence for a period of ninety (90) days afterEffective Date, at which
time the Creditors Committee shall dissolve autocadlli, whereupon its members,
Professionals and agents shall be released from amgffudtities and responsibilities in
the Chapter 11 Cases and under the Bankruptcy Code, ex@dptrespect to: (i)
obligations arising under confidentiality agreementsntjointerest agreements and
protective orders entered during the Chapter 11 Cases whatihrestmain in full force
and effect according to their terms; (ii) applications Professional Fee Claims; (iii)
requests for compensation and reimbursement of expensesntusgaction 503(b) of
the Bankruptcy Code for making a substantial contributiorany of the Chapter 11
Cases; and (iv) any pending motions, or any motions oheroactions seeking
enforcement or implementation of the provisions of tlaen Br the Confirmation Order.
The Professionals retained by the Creditors Committee the respective members
thereof shall not be entitled to compensation and reiselmoent of expenses for services
rendered to the Creditors Committee after the 90-daygeaiter the Effective Date,
except for services rendered in connection with applicatidor allowance of
compensation and reimbursement of expenses; provided, égwieat to the extent any
such fees and expenses are incurred after the dats ftiggan business days prior to the
deadline to file final fee applications, any such fees exjgkenses shall be submitted
directly to Reorganized DLH for payment and shall najunee Bankruptcy Court
approval.

13.20 Matters Requiring Board or Member Authorization. On the Effective
Date, the matters under the Plan involving or requiringp@@te or limited liability
company action of DLH, including, but not limited to, anfaequiring a vote or other
approval of the board of directors, members or shadehslas applicable, and execution
of all documentation incident to the Plan, notwithdiag any otherwise applicable non-
bankruptcy law or the Organization Documents of DLH, Isbaldeemed to have been
authorized by the Confirmation Order and to have occurredband effect from and
after the Effective Date without any further action thye Bankruptcy Court or the
officers, directors, members or shareholders, ascaipé, of DLH.

AMENDED AND RESTATED SEVENTH PLAN OF
REORGANIZATIONFOR DLH MASTER LAND HOLDING, LCC Pagé0 of 65



Case 10-30561-hdh11 Doc 1254 Filed 11/22/11 Entered 11/22/11 17:09:29 Desc
Main Document  Page 61 of 65

13.21 Saturday, Sunday or Legal Holiday. If any payment or act under the
Plan is required to be made or performed on a datastimatt a Business Day, then the
making of such payment or the performance of such actbmayompleted on the next
succeeding Business Day, but shall be deemed to have ®@pfeted as of the required
date.

13.22 No__Segregation of Reserves or Funds to Be Distributed.
Notwithstanding any contrary provision contained hereirgepk as set forth in this
section, Reorganized DLH shall not be obligated to phygic@gregate and maintain
separate accounts for reserves or for distributiodsuand separate reserves and funds
may be merely bookkeeping entries or accounting methgeslowhich may be revised
from time to time, to enable Reorganized DLH to deterrbirstributable Cash, reserves
and amounts to be paid to parties in interest.

Reorganized DLH shall segregate and maintain separateurescdor the
following purposes:

(i) escrowing rents, common area maintenancetaxes received from the
tenants of Building A and B unless and until CompaskRB#&nsents to the commingling
of all or a part of such funds,

(i) escrowing monies received for taxes and insurdrmen ADESA until
such time as those taxes and/or insurance bills are paid,

(i) [DELETED]

(iv)  escrowing monies which are to be distributed tprr to the unsecured
creditors of DLH (DLH Unsecured Creditor Net Proceeds),

(v) escrowing monies which are to be distributed quarterlshe holders of
Pool 1 Notes (Secured Creditor Pool 1 Net Proceeds), and

(vi)  escrowing monies which are to be distributed quarterithe holders of
Pool 2 Notes (Secured Creditor Pool 2 Net Proceeds).

13.23 Creditors Holding Multiple Claims. All Claims held by a single creditor
against a Debtor in a single class shall be aggregateueated as a single Claim in such
a class against that Debtor. At the written requesRedrganized DLH, any creditor
holding multiple Allowed Claims shall provide ReorganizedHDa single address to
which any Distributions shall be sent.

13.24 Revocation, Withdrawal Or Non-Consummation Of The Plan If,
after the Confirmation Order is entered, each condpisgtedent to the Effective Date
has not been satisfied or duly waived by DLH on or by gir(@0) days after the
Confirmation Date, then upon motion by DLH, the ConfiroatOrder may be vacated
by the Bankruptcy Court; provided, however, that notwithstenthe filing of such a
motion, the Confirmation Order shall not be vacateddheof the conditions precedent
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to the Effective Date is either satisfied or duly wdilefore the Bankruptcy Court enters
an order granting the relief requested in such motiorthdf Confirmation Order is
vacated, the Plan shall be null and void in all regpestd nothing contained in the Plan
shall (i) constitute a waiver or release of any Claagainst or Interests in DLH, (ii)
prejudice in any manner the rights of the Holder of arairthgainst or Interest in DLH,
(i) prejudice in any manner the rights of DLH in the @tea 11 Cases, or (iv) constitute
a release, indemnification or exculpation by DLH,E&ate or any other party pursuant
to the Plan.

13.25 Organizational Documents. To the extent necessary, any
Organizational Documents which will be revised or amendesupmt to the Plan or to
effectuate the provisions of the Plan shall be filed hydDQvith the Court at least seven
(7) days prior to the Effective Date.

13.26 Plan_Consummation. The Plan will become fully consummated six
months after the entry of a final order of confirmataf the Plan and the first distribution
on the Effective Date. The Plan Consummation kballevidenced by filing a certificate
of consummation with the Bankruptcy Court.

13.27 Duties of Parcel Noteholders. No Parcel Noteholder shall have any
express or implied duties to any other Parcel Noteholder.

13.28 Ability to Confirm Plan as to DLH or ACP Only . Deleted

13.29 Exculpation. Neither DLH, nor the Committee or the Creditorsuskr
Trustees, nor any of their respective members, officgirectors, employees, agents,
advisors, affiliates, attorneys, accountants, norathgr professional person retained or
employed by any of them (collectively, thExXculpated Person® shall have or incur
any liability to any Creditor, Interest holder, or anmyer person or entity for any act
taken or omission made in good faith in connection withetating to the formulation,
negotiation, implementation, confirmation, or consuation of this Plan, including any
settlement referenced or described herein, or in conneetith or relating to the
Disclosure Statement or any document, instrument, nodégm@ement executed or to be
executed and delivered pursuant to the Plan. The Exculpaesbns shall have no
liability to DLH, any Creditor, Interest holder, or anyher party in interest in DLH’s
Bankruptcy Case, or any other person or entity, fooasttaken or not taken under the
Plan, in connection herewith, or with respect heret@rising out of their administration
of the Plan or distributions of money or property unterRlan, in good faith, including,
without limitation, the failure to obtain confirmatiai the Plan, or the failure to satisfy
any condition or conditions, or refusal to waive anydition or conditions, to the
occurrence of the Effective Date, and in all respéats Exculpated Persons shall be
entitled to rely upon the advice of counsel with resgectheir duties, rights, and
obligations under the Plan.

13.30 Additional Documents to Be Filed With the Bankruptcy Court.
Certain additional documents necessary for the impteation of the Plan, including the
form of Notes and Parcel Lien Modifications and conwegadocuments to Compass
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shall be circulated to counsel for the Pool 1, Pool 2, aminTLoan creditors no later
than November 11, 2011. DLH will request the Court to apprqu®eedure to finalize
the form of the modification loan documents at tlearing scheduled on November 8,
2011. The parties will confer concerning the form of theeNaand any Parcel, Lien,
Modifications. If they fail to agree, DLH, the Poolahd Pool 2 Creditors may each
submit any disputed issues to the Court by November 18, 201dsfaution.

13.31 No Effect on Rosedale Land Venture |, LLC Operating Agreemnt.
Deleted

13.32 Payment of 2010 Ad Valorem Property Taxes.On or before December
31,2011, DLH will pay to Dallas County, in immediately pagahinds, the sum of
$24,228.61for unpaid 2010 ad valorem property taxes on the Debgadl property
located at 534 W. Pleasant Run Road, City of Wilmer,d3alounty, Texas, and at 809
N. J J Lemmon Road, City of Hutchins, Dallas County,aBex Upon receipt by Dallas
County of the foregoing amount, the first prioritynigeheld by Dallas County on the
foregoing property for unpaid 2010 ad valorem property taxdisbe released. As
concerns unpaid 2011 ad valorem taxes on the Debtor’s prpofieettreatment of such
taxes is contingent pending the potential structured cfageich property as described
elsewhere in this Plan. Pending payment of the 2011 ad nalor@perty taxes on the
Debtor’s property, Dallas County shall retain a fpsority lien on its collateral pursuant
to sections 32.01 and 32.05 of the Texas Property Tax Codhe Debtor is unable to
close a structured sale or sales on the collate@btids County as provided elsewhere
in the Plan, DLH will pay any post-petition ad valorempexy taxes assessed on the
collateral of Dallas County as an administrative egeewithout the requirement that
Dallas County file a request for payment of such tareaccordance with 11 U.S.C.
Section 503(b)(1)(D). The 2011 ad valorem taxes shall betipaddy on or before their
delinquency date under state law (generally January 31, 2012hewlwy the Debtor or
a subsequent purchaser. If the taxes are not timedy Pailas County may proceed to
collect all amounts owed for any unpaid taxes pursuamghcable non-bankruptcy law.
In the event the property becomes subject to the imposof “roll back” taxes, such
taxes for the 2010, 2011 and/or other tax years shall be pattiebypebtor and/or
purchasers of the property, and in the event the “rolk’btexes are not timely paid
before delinquency, Dallas County may proceed to colleetn@ounts owed pursuant to
applicable non-bankruptcy law.

13.33 180 Day Report. DLH shall file with this Court on or before the 180
day after the Effective Date, and shall serve sam#he parties in interest, a report as to
Plan compliance, as well as sales of property.
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Respectfully submitted,

By: /s/ Mark E. MacDonald

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

Phone: (214) 237-4220

Facsimile: (214) 890-0818

Email: mark@macdonaldlaw.com

Email: djartz@aol.com

COUNSEL FOR DLH MASTER LAND HOLDING, LLC,
DEBTOR AND DEBTOR IN POSSESSION
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Schedule 1

With respect to DLH,

Allen Development of Central California
Cloverleaf 82 Acres, LP

DLH Development Manager, LLC

DLH Hutchins Wintergreen 15, LLC
Richard S. Allen
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