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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

AUSTIN DIVISION 
 
IN RE: 
 
LENNAR BUFFINGTON STONE WALL 
 RANCH, L.P.,      Case No. 15-11548-hcm 
 Debtor in Possession     Chapter 11 
         
 
ORDER AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF THE DEBTOR’S 

ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS AND 
ENCUMBRANCES AND ASSUMPTION AND ASSIGNMENT OF EXECUTORY 

____________________________CONTRACTS____________________________ 
 
 This matter, coming before the Court on the motion dated July 15, 2016 [Doc. No. 70], 

and the supplemental motion dated July 28, 2016 [Doc. No. 76], (collectively, the "Sale Motion") 

filed by the above- captioned debtor in possession (the "Debtor") for entry of an order (the "Sale 

Order"), pursuant to sections 105, 363 and 365 of the United States Bankruptcy Code, 11 U.S.C. 

IT IS HEREBY ADJUDGED and DECREED that the
below described is SO ORDERED.

Dated: August 16, 2016.

__________________________________
H. CHRISTOPHER MOTT

UNITED STATES BANKRUPTCY JUDGE

________________________________________________________________
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§§ 101, et seq. (the "Bankruptcy Code"), Rules 2002, 6004, 6006, 9008 and 9014 of the Federal 

Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and Rules 2002-1, 6004-1, 6006-1 and 

9006-1(b) of the Local Bankruptcy Rules for the United States Bankruptcy Court for the Western 

District of Texas (i) authorizing and approving the entry into, performance under and terms and 

conditions of the Contract of Sale, executed on or about June 24, 2016 (collectively, with all 

related agreements, documents or instruments and all exhibits, schedules and addenda to any of 

the foregoing, and as amended, the "Contract of Sale"), substantially in the form attached hereto 

as Exhibit A (without its exhibits), between and among RSI Communities LLC (the 

"Purchaser"), a Delaware Limited Liability Company, PH SPMSL, LP, a Texas limited 

partnership (“PH SPMSL”), and the Debtor Lennar Buffington Stonewall Ranch, LP, whereby 

the Debtor has agreed to sell, and the Purchaser has agreed to purchase from Debtor, that certain 

real property and related development rights and other personal property owned by Debtor as 

described in the Contract of Sale and being more particularly described in Exhibit B (collectively 

the “Purchased Assets”); (ii) authorizing and approving the sale by the Debtor of the Purchased 

Assets, free and clear of liens, claims (as such term is defined by section 101(5) of the 

Bankruptcy Code), liabilities, encumbrances, rights, remedies, restrictions and interests and 

encumbrances of any kind or nature whatsoever whether arising before or after the October 16, 

2015 (the “Petition Date”), whether at law or in equity, including all claims or rights based on any 

successor or transferee liability, all environmental claims, all change in control provisions, all 

rights to object or consent to the effectiveness of the transfer of the Purchased Assets to the 

Purchaser or to be excused from accepting performance by the Purchaser or performing for the 

benefit of the Purchaser under any Assumed Agreement and all rights at law or in equity 

(collectively, the "Claims") and (iii) granting other related relief including the assumption of 

15-11548-hcm  Doc#90  Filed 08/16/16  Entered 08/16/16 15:00:58   Main Document Pg 2 of 91



 

Order Approving Sale to RSI, Page 3 of 29 

certain executory contracts and (a) establishing that all defaults under such executory contracts 

have been cured or will be cured by the payments stated in this Order; (b) authorizing 

assumption of such executory contracts; and (c) authorizing the assignment of such executory 

contracts to Purchaser (collectively, the foregoing are the “Sale Transaction”).   The Court 

having conducted a hearing on the Sale Motion on August 1, 2016, (the "Sale Hearing") at which 

time all interested parties were offered an opportunity to be heard with respect to the Sale 

Motion; the Court having reviewed and considered, among other things, (i) the Sale Motion and 

the exhibits thereto, (ii) the Contract of Sale attached hereto as Exhibit A and the description of 

the Purchased Assets attached hereto as Exhibit B, (iii) all objections to the Sale Transaction 

filed or raised on the record at the Sale Hearing,  (iv) the agreements announced on the record 

and (v) the arguments of counsel made, and the evidence proffered or adduced, at the Sale 

Hearing; and it appearing that due notice of the Sale Motion has been given and that the relief 

requested in the Sale Motion is in the best interests of the Debtor, its estate and creditors and 

other parties in interest; and upon the record of the Sale Hearing and this case; and after due 

deliberation thereon; and good and sufficient cause appearing; therefore, it is 

HEREBY FOUND AND DETERMINED THAT: 
 

JURISDICTION, FINAL ORDER AND STATUTORY PREDICATES 
 

A. This Court has jurisdiction over the Sale Motion, the Sale Transaction and the 

Contract of Sale pursuant to 28 U.S.C. §§ 157(b)(1) and 1334(a), and this matter is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N) and (O).  Venue of this case and the Sale 

Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409.  

B. This Sale Order constitutes a final and appealable order within the meaning of 28 

U.S.C. § 158(a).  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), the Court expressly 
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finds that there is no just reason for delay in the implementation of this Sale Order, and expressly 

directs entry of judgment as set forth herein. 

C. The statutory predicates for the relief sought in the Sale Motion and granted in 

this Sale Order include, without limitation, sections 105(a), 363(b), (e), (f) and (m) of the 

Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 6006. 

SOUND BUSINESS PURPOSE 
 

D. The Debtor seeks to convey the Purchased Assets, all of which are subject to 

Claims, including those held by the Debtor’s prepetition secured lenders.  

E. The Debtor has demonstrated, and the Contract of Sale reflects, both (1) good, 

sufficient and sound business purposes and justifications for the immediate approval of the 

Contract of Sale and the Sale Transaction and compelling circumstances for the approval of the 

Contract of Sale and the Sale Transaction outside of the ordinary course of the Debtor’s business 

pursuant to section 363(b) of the Bankruptcy Code prior to, and outside of, a plan of 

reorganization in that, among other things, the Debtor’s estate will suffer immediate and 

irreparable harm if the relief requested in the Sale Motion is not granted on an expedited basis.  

In light of the exigent circumstances of this chapter 11 case and the risk of deterioration in the 

value of the Purchased Assets pending the proposed Sale Transaction, time is of the essence in 

(a) consummating the Sale Transaction, (b) preserving the value of the Debtor’s assets and (c) 

minimizing the adverse economic consequences for the Debtor’s estate and its creditors that 

would be threatened by protracted proceedings in these chapter 11 cases.  

F. The consummation of the Sale Transaction outside of a plan of reorganization 

pursuant to the Contract of Sale neither impermissibly restructures the rights of the Debtor’s 

creditors nor impermissibly dictates the terms of a liquidating plan of reorganization for the 
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Debtor.  The Sale Transaction does not constitute a sub rosa plan of reorganization.  

G. Entry of an order approving the Contract of Sale and all the provisions thereof is a 

necessary condition precedent to the Purchaser's consummation of the Sale Transaction, as set 

forth in the Contract of Sale.  

H. The Contract of Sale was not entered into, and neither the Debtor nor PH SPMSL 

or the Purchaser have entered into the Contract of Sale or propose to consummate the Sale 

Transaction, for the purpose of hindering, delaying or defrauding the Debtor’s present or future 

creditors.  Neither the Debtor nor PH SPMSL or the Purchaser is entering into the Contract of 

Sale, or proposing to consummate the Sale Transaction, fraudulently for the purpose of statutory 

and common law fraudulent conveyance and fraudulent transfer claims whether under the 

Bankruptcy Code or under the laws of the United States, any state, territory, possession thereof, 

or the District of Columbia or any other applicable jurisdiction with laws substantially similar to 

the foregoing.  

HIGHEST AND BEST OFFER 
 

J. As demonstrated by the testimony and other evidence proffered or adduced prior 

to or at the Sale Hearing, and in light of the exigent circumstances presented and emergency 

nature of the relief requested, (1) the Debtor with the assistance of the United Development 

Funding, LP and United Development Funding III, LP (collectively the “UDF Entities”) has 

adequately marketed the Purchased Assets; (2) the Purchased Assets are unique real property 

with a limited number of potential buyers and there are good business reasons to sell the 

Purchased Assets outside of a plan of reorganization; the Contract of Sale constitutes the highest 

or otherwise best offer for the Purchased Assets and provides fair and reasonable consideration 

for the Purchased Assets ; (3) the Sale Transaction, as a transfer of illiquid assets, is an 
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extraordinary, non-market transaction; (4) the Sale Transaction will provide a greater recovery 

for the Debtor’s creditors than would be provided by any other practical available alternative, 

including, without limitation, liquidation whether under chapter 11 or chapter 7 of the 

Bankruptcy Code; (5) no other party or group of parties has offered to purchase the Purchased 

Assets for greater economic value to the Debtor or its estate; (6) the consideration to be paid by 

the Purchaser for the Purchased Assets under the Contract of Sale exceeds the liquidation value 

of the Purchased Assets; and (7) the consideration to be paid by the Purchaser for the Purchased 

Assets under the Contract of Sale constitutes reasonably equivalent value and fair consideration 

(as those terms may be defined in each of the Uniform Fraudulent Transfer Act, Uniform 

Fraudulent Conveyance Act and section 548 of the Bankruptcy Code) under the Bankruptcy 

Code and under the laws of the United States, any state, territory or possession thereof.   

K. The Debtor’s determination that the Contract of Sale constitutes the highest and 

best offer for the Purchased Assets constitutes a valid and sound exercise of the Debtor’s 

business judgment. 

L. The Purchaser has furnished the Debtor with a good faith deposit in connection 

with the Contract of Sale.  

BEST INTEREST OF CREDITORS 

M. Approval of the Contract of Sale, insofar as the same covers the Purchased 

Assets, and the consummation of the Sale Transaction with the Purchaser at this time are in the 

best interests of the Debtor, its estate, creditors, employees, and other parties in interest.  

DESCRIPTION OF THE PURCHASER AND THE PURCHASER'S GOOD FAITH 

N. The Purchaser is a Delaware Limited Liability Company.  The Purchaser is not an 

"insider" of the Debtor, as that term is defined by section 101(31) of the Bankruptcy Code. 
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O. The Contract of Sale and each of the transactions contemplated therein, insofar as 

the same cover the Purchased Assets, were negotiated, proposed and entered into by the Debtor, 

with the assistance of the UDF Entities, and the Purchaser in good faith, without collusion and 

from arms’-length bargaining positions.  The Purchaser has proceeded in good faith in all 

respects in connection with this proceeding, is a "good faith purchaser" within the meaning of 

section 363(m) of the Bankruptcy Code and, as such, is entitled to all the protections afforded 

thereby.  Neither the Debtor, PH SPMSL nor the Purchaser have engaged in any conduct that (1) 

would cause or permit the Contract of Sale or any of the transactions contemplated thereby to be 

avoided; (2) would in any respect  hinder, delay or defraud creditors; or (3) impose costs and 

damages under section 363(n) of the Bankruptcy Code. 

NOTICE OF THE SALE MOTION, AND THE CURE AMOUNTS 
 

P. As evidenced by the certificates of service filed with the Court, in light of the 

exigent circumstances of this case and the illiquid nature of the Debtor’s assets and based upon 

the representations of counsel at the Sale Hearing and the testimony adduced at the Sales 

Hearing, the Court finds that: 

(1) proper, timely, adequate and sufficient notice of the Sale and the Sale Hearing has 

been provided by the Debtor;  

(2) such notice, and the form and manner thereof, was good, sufficient, reasonable 

and appropriate under the exigent circumstances prevailing in this chapter 11 

case; 

(3) no other or further notice of the Sale Motion, the Sale Transaction, or the Sale 

Hearing is or shall be required.   

(4) in light of the need to grant the relief requested in the Sale Motion on an 
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expedited basis to avoid any erosion in the going value of the Purchased Assets, a 

reasonable opportunity to object or be heard with respect to the Sale Motion and 

the relief requested therein has been afforded to all interested persons and entities, 

including, but not limited to, the following: 

(i) PNC Bank, a prepetition lender and outside counsel to the PNC; 
 
(ii) counsel to the Purchaser; 

 
(iii) counsel to the Lennar Entities;  
 
(iv) all parties who are known or reasonably believed to have asserted a 

lien, encumbrance, claim or other interest in the Purchased Assets or 
who are reflected as secured parties in lien searches conducted by the 
Debtor; 

 
(v) all applicable state and local taxing authorities; 
 
(vi) the Office of the United States Trustee for the Western District of Texas 
 
(vii) all entities that have requested notice in these chapter 11 cases under 

Bankruptcy Rule 2002; 
 
(viii) any other party identified on the creditor matrix in this case. 

 
Q. The Debtor may sell the Purchased Assets free and clear of all Claims because, in 

each case where a Claim is secured one or more of the standards set forth in section 363(f)(1)-(5) 

of the Bankruptcy Code have been satisfied.  

R. The Debtor is the sole and lawful owner of the Purchased Assets and no other 

person or entity has any real or asserted ownership right title or interest therein.  

S. The transfer of the Purchased Assets to the Purchaser under the Contract of 

Sale will be a legal, valid and effective transfer of all of the legal, equitable and beneficial 

right, title and interest in and to the Purchased Assets free and clear of all Claims, except as 

otherwise provided in this Sale Order.  All holders of Claims are adequately protected — and 
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the Sale Transaction thus satisfies section 363(e) of the Bankruptcy Code — by having their 

Claims, if any, attach to the proceeds of the Sale Transaction ultimately attributable to the 

property against which they have a Claim or other specifically dedicated funds, in the same 

order of priority and with the same validity, force and effect that such Claim holder had prior 

to the Sale Transaction, subject to any rights, claims and defenses of the Debtor or is estate, as 

applicable, or as otherwise provided herein. 

T. The Purchaser would not have entered into the Contract of Sale and would not 

consummate the Sale Transaction, thus adversely affecting the Debtor, its estate, creditors, 

employees, and other parties in interest if the sale of the Purchased Assets was not free and 

clear of all Claims, or if the Purchaser would, or in the future could, be liable for any such 

Claims.  The Purchaser asserts that it will not consummate the Sale Transaction unless the 

Contract of Sale specifically provides and this Court specifically orders that the Purchaser will 

have no liability whatsoever with respect to, or be required to satisfy in any manner, whether 

at law or in equity, whether by payment, setoff or otherwise, directly or indirectly, any Claim.  

U. Without limiting the generality of the foregoing, the Contract of Sale provides 

the Debtor with reasonably equivalent value and fair consideration (as those terms are defined 

in the Uniform Fraudulent Transfer Act, the Uniform Fraudulent Conveyance Act and the 

Bankruptcy Code), and was not entered into for the purpose or, nor does it have the effect of, 

hindering, delaying or defrauding any of the creditors of the Debtor under any applicable 

laws. 

V. The Sale Transaction shall not impose or result in the imposition of any 

liability or responsibility on Purchaser or any of its respective assets (including the Purchased 

Assets), and the transfer of the Purchased Assets to the Purchaser does not and will not subject 
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the Purchaser or its affiliates, successors or assigns or any of their respective assets (including 

the Purchased Assets), to any liability for any Claims, including, without limitation, for any 

successor liability. 

W. The rights and claims between the City of Liberty Hill and the Debtor arise 

from an executory contract (the “Liberty Hill Contract”), more particularly described as that 

certain that certain Utility Facilities Construction and Conveyance Agreement and 

Wastewater Service Agreement, dated effective September 14, 2004, by and between Lower 

Colorado River Authority (“LCRA”) and Lookout Partners, L.P., as previously assigned by 

Lookout Partners, L.P. to Debtor pursuant to that certain Assignment of Utility Facilities 

Construction and Conveyance Agreement and Wastewater Service Agreement, dated effective 

August 26, 2005, as previously amended pursuant to that certain First Amendment to Utility 

Facilities Construction and Conveyance Agreement and Wastewater Service Agreement, 

dated effective August 29, 2005 and that certain Second Amendment to Utility Facilities 

Construction and Conveyance Agreement and Wastewater Service Agreement, dated effective 

May 14, 2008, and as previously assigned by LCRA to the City of Liberty Hill pursuant to 

that certain Bill of Sale and Assignment, dated effective May 1, 2012. 

X. The rights between the City of Georgetown and the Debtor arise from an 

executory contract (the “Georgetown Contract”) , more particularly described as that certain 

Amended and Restated Non-Standard Water Service Agreement, dated effective May 26, 

2009, by and among Chisholm Trail Special Utility District, Stonewall Ranch Municipal 

Utility District and the Debtor, as previously assigned by Chisholm Trail Special Utility 

District to the City of Georgetown pursuant to that certain Asset Transfer and Utility System 

Consolidation Agreement, dated effective October 15, 2013. 
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Y. The Debtor is in default under the provisions of the Liberty Hill Contract. 

Z. The Debtor is in default under the provisions of the Georgetown Contract. 

AA. All defaults of the Debtor under the Liberty Hill Contract are cured by the 

payment of $587,036.70 plus $1,267.77 per diem for each day after August 15, 2016 to the 

City of Liberty Hill at the Closing.  This payment fully compensates the City of Liberty Hill 

for all actual pecuniary loss suffered by the City of Liberty Hill as a result of any and all 

breaches by the Debtor of the Liberty Hill Contract. 

BB. All defaults of the Debtor under the Georgetown Contract are cured by the 

payment of $37,562.40 to the City of Georgetown at the Closing.  This payment fully 

compensates the City of Georgetown for all actual pecuniary loss suffered by the City of 

Georgetown as a result of any and all breaches by the Debtor of the Georgetown Contract. 

CC. The Debtor’s assumption of the Liberty Hill Contract is approved and the 

Liberty Hill Contract is assumed. 

DD. The Debtor’s assumption of the Georgetown Contract is approved and the 

Georgetown Contract is assumed.  

EE. Purchaser has provided adequate assurance of future performance of the 

Liberty Hill Contract. 

FF. Purchaser has provided adequate assurance of future performance of the 

Georgetown Contract. 

GG. Any and all rights of the Debtor related to the Liberty Hill Contract are 

assigned to Purchaser as part of the Purchased Assets. 

HH. Any and all rights of the Debtor related to the Georgetown Contract are 

assigned to Purchaser as part of the Purchased Assets. 
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II. Any and all rights of the Debtor related to the reimbursement agreement with 

the Stonewall Ranch MUD (Reimbursement Agreement) are assigned to Purchaser as part of 

the Purchased Assets. 

VALIDITY OF THE TRANSFER 
 

JJ. As of the closing of the Sale Transaction (the "Closing"), the transfer of the 

Purchased Assets to the Purchaser will be a legal, valid and effective transfer of the Purchased 

Assets, and will vest the Purchaser with all right, title and interest of the Debtor in and to the 

Purchased Assets, free and clear of all Claims. 

KK. The Closing of the Sale Transaction shall occur through Gracy Title Company or 

such other title company as is agreed upon by the Debtor and the Purchaser (the “Title 

Company”). 

LL. With the entry of this Sale Order, the Debtor (1) has full corporate power and 

authority to execute the Contract of Sale and all other documents contemplated thereby to be 

executed by the Debtor, and the Sale Transaction has been duly and validly authorized by all 

necessary partnership action of the Debtor; (2) has all of the power and authority necessary to 

consummate the transactions contemplated by the Contract of Sale, insofar as the same covers 

the Purchased Assets; (3) has taken all actions necessary to authorize and approve the Contract of 

Sale and the consummation by the Debtor of the transactions contemplated thereby, insofar as 

the same cover the Purchased Assets; and (4) upon entry of this Sale Order, need no consents or 

approvals of the Debtor, other than those expressly provided for in the Contract of Sale, which 

may be waived by the Purchaser, to consummate such transactions. 
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NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED 
THAT: 

 
GENERAL PROVISIONS 

 
1. The Sale Motion is granted in its entirety and entry into and performance under 

and in respect of the Contract of Sale, insofar as the same covers the Purchased Assets and the 

Sale Transaction is approved, as set forth in this Sale Order. 

2. The assumption and assignment of the Liberty Hill Contract to the Purchaser are 

approved and the Debtor and Purchaser have fully complied with the provisions of 11 U.S.C. 

§365(b) and (f) with respect to the assumption and assignment of the Liberty Hill Contract to the 

Purchaser. 

3. The assumption and assignment of the Georgetown Contract to the Purchaser are 

approved and the Debtor and Purchaser have fully complied with the provisions of 11 U.S.C. 

§365(b) and (f) with respect to the assumption and assignment of the Georgetown Contract to the 

Purchaser. 

4. The assumption and assignment of the Reimbursement Agreement to the 

Purchaser are approved and the Debtor and Purchaser have fully complied with the provisions of 

11 U.S.C. §365(b) and (f) with respect to the assumption and assignment of the Reimbursement 

Agreement.  

5. The findings of fact stated above and conclusions of law stated herein shall 

constitute this Court's findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, 

made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the extent any finding 

of fact later shall be determined to be a conclusion of law, it shall be so deemed, and to the extent 

any conclusion of law later shall be determined to be a finding of fact, it shall be so deemed. 

15-11548-hcm  Doc#90  Filed 08/16/16  Entered 08/16/16 15:00:58   Main Document Pg 13 of
 91



 

Order Approving Sale to RSI, Page 14 of 29 

6. All objections, if any, to the Sale Motion or the relief requested therein that have 

not been withdrawn, waived or settled as announced to the Court at the Sale Hearing or by 

stipulation filed with the Court, and all reservations of rights included therein, are hereby 

overruled on the merits with prejudice, except as expressly provided herein. 

APPROVAL OF THE CONTRACT OF SALE 
 

7. The Contract of Sale, all transactions contemplated therein and all of the terms 

and conditions thereof, insofar as the same cover the Purchased Assets, are hereby approved, 

subject to the terms and conditions of this Sale Order to the extent of any express conflict 

herewith.  In the event of any direct conflict between the terms and conditions of the Contract of 

Sale and those of this Sale Order as in effect at the Closing Date, the terms and conditions of this 

Sale Order shall govern, provided that no change to this Sale Order made after the Closing Date 

without the consent of the Purchaser shall affect the rights or obligations of the Purchaser arising 

out of or relating to the Contract of Sale in any manner. 

8. Pursuant to sections 105, 363 and 365 of the Bankruptcy Code, the Debtor is 

authorized and directed to perform its obligations under and comply with the terms of the 

Contract of Sale, insofar as the same covers the Purchased Assets, and consummate the Sale 

Transaction, pursuant to and in accordance with the terms and conditions of the Contract of Sale 

and this Sale Order. 

9.             If, prior to the Closing, Purchaser assigns its rights under the Contract of Sale 

or the ownership of the Purchaser or its members changes, then prior to any such assignment or 

membership change: (a) Purchaser shall notify PNC, in writing, prior to the Closing Date, that 

Purchaser intends to assign its rights under the Contract of Sale or that the members of the 

Purchaser (or members or owners of the Purchaser’s members) will change, and include in the 
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such notice the identity of the proposed assignee or new members or owners; and (b) Purchaser 

shall provide to PNC prior to the Closing (i) a “Know Your Buyer” questionnaire for the 

proposed assignee or each new member or owner, as applicable, and their respective direct and 

indirect owners, which questionnaire shall be completed by Purchaser, the assignee or new 

members or owners, as applicable, and their respective shareholders, equity holders, partners, 

members or owners, as applicable, prior to the Closing and (ii) any other information regarding 

any direct or indirect owner of the proposed assignee or new members reasonably requested by 

PNC. 

10.             If, prior to the Closing, PNC determines that Purchaser or any equity security 

holder of Purchaser is: (a) a person with whom PNC is restricted from doing business under any 

anti-terrorism law or anti-money laundering statutes (collectively, “Anti-Money Laundering 

Statutes”); (b) engaged in any business involved in making or receiving any contribution of 

funds, goods or services to or for the benefit of such a person or in any transaction that evades or 

avoids, or has the purpose of evading or avoiding, the prohibitions set forth in any Anti-Money 

Laundering Statutes; or (c) otherwise in violation of any Anti-Money Laundering Statutes, PNC 

shall file into the record of this case a notice that the foregoing condition has not been satisfied 

and, upon such filing, this Sale Order shall be null and void and no further force or effect. 

11. At the Closing, any ad valorem taxes owed by the Debtor for years prior to 2016 

shall be paid in full. 

12. At the Closing, the Debtor shall cause to be paid $3,274,745.59 plus $$607.30  

per diem for each day after August 15, 2016, plus $175,000.00  as the undisputed amount for 

attorneys’ fees and costs incurred by PNC. 

13. At the Closing, the Debtor shall cause to be paid $587,036.70 plus $1,267.77 per 
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diem for each day after August 15, 2016 to the City of Liberty Hill. 

14. At the Closing, the Debtor shall cause to be paid $37,562.40 to the City of 

Georgetown. 

15. At the Closing the Debtor shall cause to be paid the UST fees as follows: 

$13,000.00 as an estimated payment for the third quarter of 2016. 

16. At the Closing the Debtor shall retain $200,000 (the “Retained Funds”) for 

payment of administrative expense claims of professionals hired by the Debtor and any fees due 

under 28 U.S.C. §1930.Such funds shall be retained free and clear of liens, except that the liens 

of UDF shall attach to any funds which are not required for payment of administrative expense 

claims or fees under 28 U.S.C. §1930. 

17. At the Closing, the Debtor shall retain $3,300,000 (the “Disputed Funds”) to 

which the liens of Lennar Homes of Texas Land and Construction, Ltd. and Lennar Texas 

Holding Company (“Lennar”) and UDF shall attach in the same order, priority and validity that 

they applied to the Purchased Assets subject to further order of the Court. 

18. At the Closing, the Debtor shall retain $100,000.00 (the “Attorney’s Fees Funds”) 

to which the liens of PNC and UDF shall attach in the same order, priority and validity that they 

applied to the Purchased Assets subject to further order of the Court. 

19. UDF and PNC will attempt to resolve the issue of whether PNC is entitled to all 

or a portion of the Attorney’s Fees Funds as additional attorney’s fees and costs as part of its 

allowable claim (the "Disputed Attorney’s Fees").  If the parties are able to agree on a resolution 

of the Disputed Attorney’s Fees issue, then the Debtor is authorized and directed to pay from the 

Attorney’s Fees Funds the amount on which the parties’ agree.  However, if UDF and PNC are 

unable to agree on a resolution of the Disputed Attorney’s Fees issue, then the issue will be 
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brought before the Court for resolution on a schedule mutually agreeable to the parties or as 

otherwise ordered by the Court. 

20. At the Closing the Debtor shall cause to be paid all costs of Closing, including 

fees for a title policy and fees incurred by the title company shall be paid. 

21. The funds remaining after the payment of all items listed in paragraphs 13 

through 20 of this Order shall be the “Remaining Funds”. 

22. At the Closing, UDF shall deliver to the Title Company written instructions for 

disbursement of the Remaining Funds to UDF or entities designated by UDF and the Title 

Company shall make disbursements at the in accordance with such written instruction. 

23. The Debtor, as well as its affiliates, managers, members, employees and agents, 

are authorized and directed to execute and deliver, and empowered to perform under, 

consummate and implement, the Contract of Sale, insofar as the same covers the Purchased 

Assets, in substantially the same form as the Contract of Sale attached hereto as Exhibit A, 

together with all additional instruments and documents that may be reasonably necessary or 

desirable to implement the Contract of Sale, insofar as the same covers the Purchased Assets, 

and to take all further actions and execute such other documents as may be (a) reasonably 

requested by the Purchaser for the purpose of assigning, transferring, granting, conveying and 

conferring to the Purchaser, or reducing to possession, the Purchased Assets (including, but not 

limited to, all necessary transition services to be provided to the Purchaser by the Debtor), (b) 

necessary or appropriate to the performance of the obligations contemplated by the Contract of 

Sale, insofar as the same covers the Purchased Assets,  and as may be reasonably requested by 

Purchaser to implement the Contract of Sale, insofar as the same covers the Purchased Assets, 

and consummate the Sale Transaction in accordance with the terms thereof, all without further 
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order of the Court. 

24. This Sale Order and the Contract of Sale, insofar as the same covers the 

Purchased Assets, shall be binding in all respects upon the Purchaser, the Debtor, its affiliates, 

any trustees appointed in the Debtor’s case (whether under chapter 11 or chapter 7 of the 

Bankruptcy Code), all creditors (whether known or unknown) of the Debtor, all interested parties 

and their successors and assigns, including, but not limited to, any party asserting a Claim.  

Nothing contained in any chapter 11 plan confirmed in these bankruptcy cases or the order 

confirming any such chapter 11 plan shall conflict with or derogate from the provisions of the 

Contract of Sale or this Sale Order, and to the extent of any conflict or derogation between this 

Sale Order or the Contract of Sale and such future plan or order, the terms of this Sale Order and 

the Contract of Sale shall control to the extent of such conflict or derogation. 

TRANSFER OF PURCHASED ASSETS FREE AND CLEAR 
 

25. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Debtor is 

authorized and directed to transfer the Purchased Assets in accordance with the terms of the 

Contract of Sale.  The Purchased Assets shall be transferred to the Purchaser, and upon 

consummation of the Closing of the sale of the Purchased Assets in accordance with the terms of 

the Contract of Sale, such transfer (a) shall be a valid, legal, binding and effective transfer; (b) 

shall vest the Purchaser with all right, title and interest of the Debtor in the Purchased Assets; and 

(c) shall be free and clear of all Claims with all such Claims to attach to the proceeds of the Sale 

Transaction ultimately attributable to the Purchased Assets against or in which such Claims are 

asserted, or other specifically dedicated funds, in the order of their priority, with the same 

validity, force and effect which they now have as against the Purchased Assets, subject to any 

rights, claims and defenses the Debtor or its estate, as applicable, may possess with respect 
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thereto; provided, however, that the sale shall be made subject to the liens for 2016 ad valorem 

taxes for the Purchased Assets which are assumed by the Purchaser, with it being agreed under 

the terms of the Contract of Sale that the Purchaser will receive a proration credit at the Closing 

against the purchase price paid for the Purchased Assets in the amount of the estimated 2016 ad 

valorem taxes for the Purchased Assets attributable to the applicable period of the 2016 calendar 

year occurring prior to the date of Closing.  

26. Except as otherwise provided in the Contract of Sale, all persons and entities (and 

their respective successors and assigns), including, but not limited to, all debt security holders, 

equity security holders, affiliates, governmental, tax and regulatory authorities, lenders, 

customers, dealers, employees, trade creditors, litigation claimants and other creditors, holding 

Claims (whether legal or equitable, secured or unsecured, known or unknown, matured or 

unmatured, contingent or non-contingent, liquidated or unliquidated, senior or subordinated) 

arising under or out of, in connection with, or in any way relating to, the Debtor, the Purchased 

Assets, the operation of the Business prior to Closing or the transfer of the Purchased Assets to 

the Purchaser, are hereby forever barred, estopped and permanently enjoined from asserting such 

Claims against the Purchaser, its successors or assigns, its property or the Purchased Assets.  No 

such persons or entities shall assert against the Purchaser or their successors in interest any 

Claim arising from, related to or in connection with the ownership, sale or operation of any Asset 

prior to the Closing. 

27. This Sale Order shall be effective as a determination that, as of the Closing, (a) no 

Claims will be assertable against the Purchaser, its affiliates, successors or assigns or any of their 

respective assets (including the Purchased Assets), (b) the Purchased Assets shall have been 

transferred to the Purchaser free and clear of all Claims and (iii) the conveyances described 

15-11548-hcm  Doc#90  Filed 08/16/16  Entered 08/16/16 15:00:58   Main Document Pg 19 of
 91



 

Order Approving Sale to RSI, Page 20 of 29 

herein have been effected; (c) the Liberty Hill Contact shall be assumed by the Debtor and 

assigned to Purchaser as part of the Purchased Assets; (d) the Georgetown Contract shall be 

assumed by the Debtor and assigned to Purchaser as part of the Purchased Assets; and (e) is and 

shall be binding upon and govern the acts of all entities, including, without limitation, all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

registrars of deeds, registrars of patents, trademarks or other intellectual property, administrative 

agencies, governmental departments, secretaries of state, federal and local officials and all other 

persons and entities who may be required by operation of law, the duties of their office or 

contract, to accept, file, register or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any lease; and each of 

the foregoing persons and entities is hereby directed to accept for filing any and all of the 

documents and instruments necessary and appropriate to consummate the transactions 

contemplated by the Contract of Sale, insofar as the same covers the Purchased Assets. 

28. If any person or entity that has filed financing statements, mortgages, mechanic's 

liens, lis pendens or other documents or agreements evidencing Claims against or in the Debtor 

or the Purchased Assets shall not have delivered to the Debtor prior to the Closing of the Sale 

Transaction, in proper form for filing and executed by the appropriate parties, termination 

statements, instruments of satisfaction, releases of all interests that the person or entity has with 

respect to the Debtor or the Purchased Assets or otherwise, then only with regard to Purchased 

Assets that are purchased by the Purchaser pursuant to the Contract of Sale and this Sale Order 

(a) the Debtor is hereby authorized and directed to execute and file such statements, instruments, 

releases and other documents on behalf of the person or entity with respect to the Purchased 

Assets; and (b) the Purchaser is hereby authorized to file, register or otherwise record a certified 
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copy of this Sale Order, which, once filed, registered or otherwise recorded, shall constitute 

conclusive evidence of the release of all Claims against the applicable Purchased Assets other 

than the Assumed Liabilities. This Sale Order is deemed to be in recordable form sufficient to be 

placed in the filing or recording system of each and every federal, state, or local government 

agency, department or office. 

29. All persons or entities in possession of some or all of the Purchased Assets are 

directed to surrender possession of such Purchased Assets to the Purchaser or its respective 

designees at the time of the Closing of the Sale Transaction. 

30. Following the Closing of the Sale Transaction, no holder of any Claim shall 

interfere with the Purchaser's title to or use and enjoyment of the Purchased Assets based on or 

related to any such Claim, or based on any actions the Debtor may take in its chapter 11 cases. 

31. All persons and entities are prohibited and enjoined from taking any action to 

adversely affect or interfere with the ability of the Debtor to transfer the Purchased Assets to the 

Purchaser in accordance with the Contract of Sale and this Sale Order. 

32. To the extent provided by section 525 of the Bankruptcy Code, no governmental 

unit may revoke or suspend any permit or license relating to the operation of the Liberty Hill 

Contract, the Georgetown Contract, or the Purchased Assets sold, transferred or conveyed to the 

Purchaser on account of the filing or pendency of these chapter 11 cases or the consummation of 

the Sale Transaction contemplated by the Contract of Sale. 

ADDITIONAL PROVISIONS 

33. The Purchaser shall not be deemed, as a result of any action taken in connection 

with the Contract of Sale or any of the transactions or documents ancillary thereto or 

contemplated thereby or the acquisition of the Purchased Assets, to: (a) be a legal successor, or 
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otherwise be deemed a successor to the Debtor (b) have, de facto or otherwise, merged with or 

into the Debtor; or (c) be a mere continuation or substantial continuation of the Debtor or the 

enterprise of the Debtor.  Without limiting the foregoing, the Purchaser shall not have any 

successor, derivative or vicarious liabilities of any kind or character for any Claims, including, 

but not limited to, on any theory of successor or transferee liability, de facto merger or 

continuity, environmental, labor and employment, products or antitrust liability, whether known 

or unknown as of the Closing, now existing or hereafter arising, asserted or unasserted, fixed or 

contingent, liquidated or unliquidated. 

34. Effective upon the Closing and except as otherwise set forth herein, all persons 

and entities are forever prohibited and enjoined from commencing or continuing in any matter 

any action or other proceeding, whether in law or equity, in any judicial, administrative, arbitral 

or other proceeding against the Purchaser, its successors and assigns, or the Purchased Assets, 

with respect to any (a) Claim or (b) successor liability of the Purchaser for the Debtor, including, 

without limitation, the following actions: (i) commencing or continuing any action or other 

proceeding pending or threatened against the Debtor as against the Purchaser, or its successors, 

assigns, affiliates or their respective assets, including the Purchased Assets; (ii) enforcing, 

attaching, collecting or recovering in any manner any judgment, award, decree or order against 

the Debtor as against the Purchaser or its successors, assigns, affiliates or their respective assets, 

including the Purchased Assets; (iii) creating, perfecting or enforcing any lien, claim, interest or 

encumbrance against the Debtor as against the Purchaser or its successors, assigns, affiliates or 

their respective assets, including the Purchased Assets; (iv) asserting any setoff, right of 

subrogation or recoupment of any kind (in the case of recoupment only, except as a defense for 

payment of an obligation) for any obligation of any of the Debtor as against any obligation due 
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the Purchaser or its successors, assigns, affiliates or their respective assets, including the 

Purchased Assets; (v) commencing or continuing any action, in any manner or place, that does 

not comply, or is inconsistent with, the provisions of this Sale Order or other orders of this Court, 

or the agreements or actions contemplated or taken in respect thereof; or (vi) revoking, 

terminating or failing or refusing to renew any license, permit or authorization to operate any of 

the Purchased Assets or conduct any of the businesses operated with such assets. 

35. The Purchaser shall not have any liability or other obligation of the Debtor or 

its affiliates arising under or related to the Purchased Assets, except future performance 

under the Liberty Hill Contract and the Georgetown Contract.  Without limiting the 

generality of the foregoing, and except as otherwise specifically provided herein or in the 

Contract of Sale, the Purchaser shall not be liable for any claims against the Debtor, and the 

Purchaser shall have no successor or vicarious liabilities of any kind or character, including, 

but not limited to, any theory of antitrust, environmental, successor or transferee liability, 

labor law, de facto merger or substantial continuity, whether known or unknown as of the 

Closing, now existing or hereafter arising, whether fixed or contingent, asserted or 

unasserted, liquidated or unliquidated, with respect to the Debtor or its affiliates or any 

obligations of the Debtor or its  affiliates arising prior to the Closing, including, but not 

limited to, liabilities on account of any taxes arising, accruing or payable under, out of, in 

connection with, or in any way relating to the operation of the Purchased Assets prior to the 

Closing of the Sale Transaction. 

36. For the avoidance of doubt with respect to Purchased Assets, nothing in this 

Sale Order or the Contract of Sale affects any other defense or right of the non-Debtor obligor 

under applicable law, provided that a non-Debtor obligor may not assert any setoff, recoupment 
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or other right or defense to the extent (a) resulting from the financial condition or bankruptcy 

of a Debtor or arising out of or relating to a default or failure to perform under such Assumed 

Agreement at or prior to the time of assumption and assignment . 

37. The Purchaser has given substantial consideration under the Contract of Sale for 

the benefit of the holders of Claims.  The discrete consideration given by the Purchaser shall 

constitute valid and valuable consideration for the releases of any potential claims of successor 

liability of the Purchaser, which releases shall be deemed to have been given in favor of the 

Purchaser by all holders of any Claims of any kind whatsoever. 

38. While the Debtor’s bankruptcy case is pending, this Court shall retain jurisdiction 

to, among other things, interpret, enforce and implement the terms and provisions of this Sale 

Order and the Contract of Sale, insofar as the same covers the Purchased Assets, all amendments 

thereto, any waivers and consents thereunder (and of each of the agreements executed in 

connection therewith in all respects), to adjudicate disputes related to this Sale Order or the 

Contract of Sale, insofar as the same covers the Purchased Assets, and to enter any orders under 

sections 105, 363 and/or 365 (or other relevant provisions) of the Bankruptcy Code with respect 

to the Liberty Hill Contract or the Georgetown Contract. 

39. Nothing in this Sale Order shall be interpreted to deem the Purchaser as the 

successor to the Debtor under any state law successor liability doctrine with respect to any 

liabilities under environmental statutes or regulations for penalties for days of violation prior to 

entry of this Sale Order or for liabilities relating to off-site disposal of wastes by the Debtor prior 

to entry of this Sale Order.  Nothing in this paragraph should be construed to create for any 

governmental unit any substantive right that does not already exist under law. 

40. No bulk sales law, or similar law of any state or other jurisdiction shall apply in 
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any way to the transactions contemplated by the Contract of Sale, insofar as the same covers the 

Purchased Assets, the Sale Motion and this Sale Order. 

41. The transactions contemplated by the Contract of Sale, insofar as the same covers 

the Purchased Assets, are undertaken by the Purchaser in good faith, as that term is used in 

section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal 

of the authorization provided herein to consummate the Sale Transaction shall not affect the 

validity of the Sale, unless such authorization is duly stayed pending such appeal. 

42. The consideration provided by the Purchaser for the Purchased Assets constitutes 

reasonably equivalent value and fair consideration (as those terms may be defined in each of the 

Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act and section 548 of the 

Bankruptcy Code) under the Bankruptcy Code and under the laws of the United States, any state, 

territory or possession thereof or the District of Columbia or any other applicable jurisdiction 

with laws substantially similar to the foregoing. 

43. The terms and provisions of the Contract of Sale, insofar as the same covers the 

Purchased Assets, and this Sale Order shall be binding in all respects upon, and shall inure to the 

benefit of, the Debtor, its estate, its creditors, the Purchaser, the respective affiliates, successors 

and assigns of each, and any affected third parties, including, but not limited to, all persons 

asserting claims in the Purchased Assets to be sold to the Purchaser pursuant to the Contract of 

Sale, notwithstanding any subsequent appointment of any trustee(s), examiner(s) or receiver(s) 

under any chapter of the Bankruptcy Code or any other law, and all such provisions and terms 

shall likewise be binding on such trustee(s), examiner(s) or receiver(s) and shall not be subject to 

rejection or avoidance by the Debtor, its estate, its creditors, their shareholders or any trustee(s), 

examiner(s), or receiver(s). 
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44. The failure specifically to include any particular provision of the Contract of Sale 

in this Sale Order shall not diminish or impair the effectiveness of such provision, it being the 

intent of the Court that the Contract of Sale and its exhibits and ancillary documents, insofar as 

the same cover the Purchased Assets, be authorized and approved in their entirety. 

45. The Contract of Sale may be modified, amended or supplemented by the parties 

thereto, in a writing signed by both parties, and in accordance with the terms thereof, without 

further order of the Court, provided that any such modification, amendment or supplement does 

not materially change the terms of the Contract of Sale or modify the express terms of this Sale 

Order. 

46. Each and every federal, state and local governmental agency, department or 

official is hereby directed to accept any and all documents and instruments necessary and 

appropriate to consummate the transactions contemplated by the Contract of Sale, insofar as the 

same covers the Purchased Assets. 

47. As provided by Bankruptcy Rules 6004(h) and 6006(d), this Sale Order shall not 

be stayed  after its entry and shall be effective immediately upon entry of this Sale Order, and the 

Debtor and the Purchaser are authorized to close the Sale Transaction immediately upon entry of 

this Sale Order.   Any party objecting to this Sale Order must exercise due diligence in filing an 

appeal and pursuing a stay or risk its appeal being foreclosed as moot in the event Purchaser and 

the Debtor elects to close prior to this Sale Order becoming a Final Order. 

48. This Court retains jurisdiction to interpret, implement and enforce the terms and 

provisions of this Sale Order including to compel delivery of the Purchased Assets, to protect the 

Purchaser against any Claims and to enter any orders under sections 105, 363 or 365 (or other 

applicable provisions) of the Bankruptcy Code to transfer the Purchased Assets and the Liberty 
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Hill Contract and the Georgetown Contract to the Purchaser. 

49. Promptly upon Closing of the Sale Transaction, the Debtor shall file a notice with 

the Court advising creditors and parties in interest of the date of Closing. 

### END OF ORDER### 
 
 
APPROVED AS TO FORM AND SUBSTANCE: 
 
/s/Stephen W. Sather 
Stephen W. Sather 
Attorney for Debtor 
 
/s/Richard W. Ward 
Richard W. Ward 
Attorney for UDF 
 
/s/Rudy J. Cerrone 
Rudy J. Cerrone 
Attorney for PNC 
 
/s/Thomas D. Berghman 
Thomas D. Berghman 
Attorney for Lennar 
 
/s/ Berry Spears 
Berry Spears 
Attorney for Purchaser 
 
REVIEWED: 
 
/s/Deborah Bynum 
Deborah Bynum 
Trial Attorney, 
Office of Judy A. Robbins, 
U.S. Trustee 
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EXHIBIT A  

PURCHASE  AGREEMENT 
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EXHIBIT B  

PURCHASED  ASSETS 

 

The “Purchased Assets” shall mean and include all of the following: 

(a)  Approximately 183.26 acres of land located in Williamson County, Texas, owned 
by the Debtor and more particularly described as follows (collectively the “Land”): 

 (i) That certain 137.69 acre tract of land described in deed dated August 26, 
2005 from LOG/HGM Bastrop, L.P. to Lennar Buffington Stonewall Ranch, L.P., 
recorded in Document No. 2005070121 of the Official Public Records of Williamson 
County, Texas; and 

 (ii) That certain 145.84 acre tract of land described in Special Warranty Deed 
with Vendor’s Lien dated August 26, 2005 from LOG/HGM Bastrop, L.P. to Lennar 
Buffington Stonewall Ranch, L.P., recorded in Document No. 2005070122 of the Official 
Public Records of Williamson County, Texas;  

SAVE AND EXCEPT the following tracts of land: 

 1. that certain 59.837 acre tract of land platted as STONEWALL RANCH 
SECTION TWO, pursuant to the map or plat thereof recorded in Document No. 
2006027068 of the Official Public Records of Williamson County, Texas, and  

 2. that certain 40.436 acre tract of land platted as STONEWALL RANCH 
SECTION III, pursuant to the map or plat thereof recorded in Document No. 
2006103722 of the Official Public Records of Williamson County, Texas. 

 The above-described Land is currently be re-surveyed in its entirety, and such new survey 
of the Land shall be completed, reviewed and approved by Debtor, Purchaser and Stewart Title 
Guaranty, as the title insurer, prior to the Closing.  It is hereby approved that the new legal 
description of the Land contained in such new survey shall be utilized for conveying and 
transferring the Land to Purchaser at the Closing.   

(b) All improvements on the Land and all rights and appurtenances pertaining to the 
Land, including, without limitation, any right, title, and interest of the Debtor in and to mineral 
interests, surface and subsurface water, adjacent streets, alleys, or rights-of-way, whether open or 
proposed, to the center line of said streets, alleys or rights-of-way, and any strips or gores 
between the Land and adjacent land, and any land lying in or under the bed of any creek, stream 
or waterway, in, or across, abutting or adjacent thereto. 

(c) All open space, common area, rights-of-way, whether public or private, and other 
land owned by the Debtor which is intended to be developed as part of STONEWALL RANCH, 
PHASES 4 THROUGH 10 (the “Subdivision”). 

(d) All right, title and interest of the Debtor, if any, in and to any and all development 
rights relating to, associated with and/or appurtenant to any of the Land, including, but not 

15-11548-hcm  Doc#90  Filed 08/16/16  Entered 08/16/16 15:00:58   Main Document Pg 88 of
 91



 

Order Approving Sale to RSI, Page 30 of 29 

limited to, all right, title and interest of the Debtor in and to:  

(i)  utilities, sewage treatment capacity, water capacity, drainage and detention 
rights, if any, to serve or which will serve any of the Land and improvements now or 
hereafter constructed thereon, including without limitation, all rights and interest of the 
Debtor under the following agreements; 

(x)  that certain that certain Utility Facilities Construction and 
Conveyance Agreement and Wastewater Service Agreement dated effective 
September 14, 2004, by and between Lower Colorado River Authority (“LCRA”) 
and Lookout Partners, L.P., as previously assigned by Lookout Partners, L.P. to 
Debtor pursuant to that certain Assignment of Utility Facilities Construction and 
Conveyance Agreement and Wastewater Service Agreement dated effective 
August 26, 2005, as previously amended pursuant to that certain First 
Amendment to Utility Facilities Construction and Conveyance Agreement and 
Wastewater Service Agreement dated effective August 29, 2005 and that certain 
Second Amendment to Utility Facilities Construction and Conveyance Agreement 
and Wastewater Service Agreement dated effective May 14, 2008, and as 
previously assigned by LCRA to the City of Liberty Hill pursuant to that certain 
Bill of Sale and Assignment dated effective May 1, 2012; and 

(y) that certain Amended and Restated Non-Standard Water Service 
Agreement dated effective May 26, 2009, by and among Chisholm Trail Special 
Utility District, Stonewall Ranch Municipal Utility District and the Debtor, as 
previously assigned by Chisholm Trail Special Utility District to the City of 
Georgetown pursuant to that certain Asset Transfer and Utility System 
Consolidation Agreement dated effective October 15, 2013; 

(ii)  Surveys, engineering, soils, seismic, geological and environmental reports, 
studies, certificates and other technical descriptions applicable to any of the Land;  

(iii)  Warranties, guaranties, indemnities, claims and causes of action, to the 
extent applicable to any of the Land;  

(iv)  Licenses, permits, governmental approvals, utility commitments, utility 
rights, reimbursement rights, PID assessments, development rights or other similar rights, 
including without limitation, all rights and interest under that certain Utility Construction 
Agreement dated effective August 1, 2007, between Stonewall Ranch Municipal Utility 
District and the Debtor, as amended pursuant to that certain First Amendment to Utility 
Construction Agreement dated effective May 26, 2009, between Stonewall Ranch 
Municipal Utility District and the Debtor, and to that certain Second Amendment to 
Utility Construction Agreement dated effective February 3, 2010, between Stonewall 
Ranch Municipal Utility District and the Debtor;  

(v)  Rights to credits, refunds, and reimbursements, including without 
limitation, any credits against, or right to pay reduced, application fees, permit fees, 
inspection fees or impact fees applicable to any of the Land;  

(vi)  Rights under zoning cases, preliminary plans, plats, and other 
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development applications and approvals;  

(vii)  Rights in and to engineering and architectural plans and specifications;  

(viii)  Awards or proceeds relating to any of the Purchased Assets that are unpaid 
as of the date of Closing;  

(ix)  Rights under any declaration of covenants, conditions, and restrictions for 
the Subdivision, including without limitation, rights as “declarant” under the Stonewall 
Ranch Master Covenant recorded in the Official Public Records of Williamson County, 
Texas, and all amendments to and supplements of the same;  

(x)  Easements that benefit any of the Land; and  

(xi)  All other development rights, powers, privileges, options, or other benefits 
associated with, that pertain to, are attributable to, are appurtenant to, apply to, or which 
otherwise benefit any of the Land (but expressly excluding any liabilities or obligations 
of the Debtor arising prior to the date of Closing).   
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