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U.S. BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK
THE DATE OF ENTRY IS
ON THE COURT'SDOCKET

Thefollowing constitutes the ruling of the court and hasthe for ce and effect therein described.

Ll De Wage Nab

Unitéd States Bankrurotcy Judge

Signed November 18, 2013

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

IN RE: §
8 CASE NO. 12-33832-HDH-11
XTREME IRON, LLC, and 8 _ o
XTREME IRON HOLDINGS, LLC, 3 (Jointly Administered)
§
Debtors. 8

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER
CONFIRMING JOINT PLAN OF LIQUIDATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE
[Related Docket No. 488]

The Joint Plan of Liquidation Under Chapter 11 of tharB&ruptcy CoddgDocket No.
488] (as may be further amended, modified, ansipplemented, thePlan”)? filed by Areya
Holder, the duly appointed and acting chapter Lstée (the Chapter 11 Truste€) for the
bankruptcy estates of Xtreme Iron Holdings, LL&tfeme Iron Holdings”) and Xtreme Iron,
LLC (“Xtreme Iron,” collectively, the ‘Debtors”) having been filed with this Bankruptcy Court

on August 26, 2013; and the Bankruptcy Court haeintgred, after due notice and a hearing, an

! Capitalized terms not defined herein shall haeertieaning ascribed to such terms in the Plan.
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order [Docket No. 500] (theDisclosure Statement Ordet), dated September 30, 2013, (i)
approving theDisclosure Statement tdoint Plan of Liquidation Under Chapter 11 of the
Bankruptcy Codé¢Docket No. 489] (theDisclosure Statemen?); (ii) approving the procedures
to solicit acceptances of the Chapter 11 Trustpeiposed Plan, and (iii) scheduling a hearing
and establishing notice and objection proceduresdofirmation of the Plan; and the Disclosure
Statement and Plan having been distributed or raad#able to holders of Claims against the
Debtors and other parties in interest as providedhe Disclosure Statement Order; and the
hearing to consider confirmation of the Plan haviegn held before the Bankruptcy Court on
November 12, 2013 (theCobnfirmation Hearing”); and due notice of the Plan and the
Confirmation Hearing having been provided to haddef Claims against the Debtors and other
parties in interest in accordance with the Disalesstatement Order, title 11 of the United States
Code (the Bankruptcy Code”), and the Federal Rules of Bankruptcy Proceduitee (
“Bankruptcy Rules’), as established by theertificate of Service[Docket No. 503]
(“Certificate of Servicé€’) filed with the Bankruptcy Court, and such notibeing sufficient
under the circumstances and no further notice bezggired; and after full consideration of (i)
the Ballot Certification of Rachael L. Smiley Regardifgbulation of Votes in Connection with
Joint Plan of Liquidation Under Chapter 11 of tharB&ruptcy CodgDocket No. 535] (the
“Voting Certification”); (ii) the Objection of the Texas Comptroller of Public Acdsuto
Confirmation of the Trustee’s Joint Plan of Liquida [Docket No. 529] (the Comptroller
Objection”); and the Comptroller Objection having been withan, resolved, or otherwise
overruled or addressed as set forth herein; anad @hoof the proceedings had before the
Bankruptcy Court and upon the arguments of couasdl all of the evidence adduced at the

Confirmation Hearing; and the Bankruptcy Court ngvidetermined based on all of the
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foregoing that the Plan should be confirmed, atectfd by the Bankruptcy Court’s rulings
made herein and at the Confirmation Hearing; aner afue deliberation and sufficient cause
appearing therefor, the Bankruptcy Court hereby

FINDS, DETERMINES, AND CONCLUDES THAT:

A. Findings and Conclusions. The findings and conchssset forth herein and in

the record of the Confirmation Hearing constitute Bankruptcy Court’s findings of fact and
conclusions of law pursuant to Bankruptcy Rule 708@de applicable to this proceeding
pursuant to Bankruptcy Rule 9014. To the extegtdadrthe following findings of fact constitute

conclusions of law, they are adopted as such. h&cektent any of the following conclusions of
law constitute findings of fact, they are adoptsdsach’

Jurisdiction and Venue

B. Exclusive Jurisdiction, Venue, Core Proceeding @&.C. 88 157(b)(2),

1334(a)). The Bankruptcy Court has jurisdictioneiothe Debtors’ bankruptcy cases (the
“Bankruptcy Cases) pursuant to 28 U.S.C. 8§ 1334. Confirmation bt tPlan is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2)(6) #wedBankruptcy Court has jurisdiction to
enter a final order with respect thereto. The Debare eligible debtors under section 109 of the
Bankruptcy Code. Venue is proper before the BastksuCourt pursuant to 28 U.S.C. 88 1408
and 1409.

Chapter 11 Cases

C. Commencement of the Chapter 11 Cases. On JuneQl®, Xtreme Iron

Holdings filed its voluntary petition for relief der chapter 11 of the Bankruptcy Code (Case

2 All findings of fact and conclusions of law anneed by the Bankruptcy Court on November 12, 20&3hareby
incorporated herein.
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No. 11-33832). On July 11, 2012, Xtreme Iron filiesl voluntary petition for relief under
chapter 11 of the Bankruptcy Code with the Banloygourt (Case No. 11-34540). From the
Petition Date to September 14, 2012, the Debtomraded their businesses as debtors-in-
possession pursuant to 11 U.S.C. § 1107.

D. Appointment of the Chapter 11 Trustee and Joint idtration. On August 2,

2012, the Office of the United States Trustee fitd United States Trustee’s Motion for
Appointment of Chapter 11 Trustee Under 11 U.S.C1® or, in the Alternative, Conversion to
Chapter 7 Under 11 U.S.C. § 1112(Bocket No. 63]. On September 10, 2012, the Bapiay
Court found that cause existed to appoint a truastee granted the United States Trustee’s
motion [Docket No. 93]. Shortly thereafter, theitdd States Trustee appointed Areya Holder as
the chapter 11 trustee for both of the Debtors hagstky Estates [Docket No. 96 in Case No. 12-
33832 and Docket No. 104 in Case No. 12 34540Q].

E. Judicial Notice. The Bankruptcy Court takes judiciotice of (i) as appropriate,

proofs of claims filed in the Bankruptcy Cases, dmdthe docket of the Bankruptcy Cases
maintained by the Clerk of the Bankruptcy Court geadings reflected therein, including,
without limitation, all pleadings and other docunsefiled, all orders entered, and all evidence
and arguments made, proffered, or adduced at thenige held before the Bankruptcy Court
during the pendency of the Bankruptcy Cases.

Solicitation and Notice

F. Solicitation and Notice. On September 26, 2018, Bankruptcy Court entered

the Disclosure Statement Order, which, among dthiags, approved the Disclosure Statement,
finding that it contained “adequate information”tn the meaning of section 1125 of the
Bankruptcy Code, and established procedures fofthstee’s solicitation of votes on the Plan.
The Solicitation Packages, Non-Voting Packages, &ldice Packages (collectively, the
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“Packaged) were served in compliance with the Bankruptcyd?wand the Disclosure Statement
Order. As described in the Voting Certificatiordahe Certificates of Service, (i) the service of
the Packages was adequate and sufficient undesirttianstances of these Bankruptcy Cases,
and (i) adequate and sufficient notice of the @amdtion Hearing and other requirements,
deadlines, hearings, and matters described in tiseld3ure Statement Order was timely
provided in compliance with the Bankruptcy Ruled #me Disclosure Statement Order.

G. Voting. Votes on the Plan were solicited afterctlisure to holders of Claims
and Equity Interests against the Debtors of “adegudormation” as defined in section 1125
of the Bankruptcy Code. As evidenced by the Vofiegtification, votes to accept or reject the
Plan have been solicited and tabulated fairly,aodyfaith, and in a manner consistent with the
Disclosure Statement Order, the Bankruptcy Code, Blankruptcy Rules, and the Local
Bankruptcy Rules for the United States Bankruptowi® for the Northern District of Texas
(the “Local Rules).

Compliance with the Requirements of Section 1129 d¢iie Bankruptcy Code

H. Burden of Proof. The Chapter 11 Trustee has metbbeden of proving the

elements of section 1129 of the Bankruptcy Code lpyeponderance of the evidence, which is
the applicable evidentiary standard.

l. Bankruptcy Rule 3016(a). The Plan is dated anntifies the Chapter 11 Trustee

as the Plan’s proponent, thereby satisfying BartksuRule 3016(a).

J. Plan Compliance with the Bankruptcy Code (11 U.@129(a)(1)). The Plan

complies with the applicable provisions of the Bauptcy Code, thereby satisfying section
1129(a)(1) of the Bankruptcy Code.
I. Proper Classification (11 U.S.C. 88 1122, 1123(a)(RAs

required by section 1123(a)(1), in addition to
Administrative Expense Claims, Professional Fean®a
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and Priority Tax Claims, which need not be claedifi
Article 1lIl of the Plan designates 9 Classes of G
against and Equity Interests in the Debtors. Agired by
section 1122(a) of the Bankruptcy Code, the Clgiimghe
extent treated as a Class) placed in each Class are
substantially similar to other Claims in each su@lass.
Valid business, factual, and legal reasons exist fo
separately classifying the various Classes of Haireated
under the Plan, and such Classes do not effectirunfa
discrimination between holders of Claims. Thug Bian
satisfies sections 1122 and 1123(a)(1) of the Bartky
Code.

il Specified Unimpaired Classes (11 U.S.C. 8 1123]n)(2
Articles IlI, IV and V of the Plan specify that Ges 1 and
2 are unimpaired under the Plan, thereby satisfgawjion
1123(a)(2) of the Bankruptcy Code.

iii. Specified Treatment of Impaired Classes (11 U.SC.
1123(@)(3)). Articles Ill and IV of the Plan desae
Classes 3 through 9 as impaired, and Article VhefPRlan
sets forth the treatment of such impaired Clasteseby
satisfying section 1123(a)(3) of the Bankruptcy €od

iv. No Discrimination (11 U.S.C. 8 1123(a)(4)). AracV of
the Plan provides for the same treatment by theptéhd 1
Trustee for each Claim in each respective Classssnihe
holder of a particular Claim has agreed to a lassrBble
treatment in respect of such Claim, thereby satigfy
section 1123(a)(4) of the Bankruptcy Code.

V. Implementation of the Plan (11 U.S.C. 8§ 1123(a)(5%s
required by section 1123(a)(5), Articles VI and ¢fl the
Plan provide for adequate means for implementatiaine
Plan, including without limitation, (a) the subsiaga
consolidation of the Debtors’ Estates; (b) thelsetént of
all Claims against and Equity Interests in the Deht(c)
the funding of the Plan; (d) the establishment lo¢ t
Liquidating Trust and the execution of the Liquidgt
Trust Agreement; (e) the termination of the Dehtéfsthe
method of distributions under the Plan; (g) thecediation
of all existing agreements with or Equity Intereststhe
Debtors; and (h) the execution, delivery, filingy o
recording of all contracts, instruments, releases| other
agreements or documents related to the foregoing.
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Vi. Non-Voting Equity Securities (11 U.S.C. 8§ 1123(3)(6
Section 1123(a)(6) does not apply to the Debtocabse
they are not issuing securities under the Plan.

Vil. Designation of Directors and Officers (11 U.S.C. 8
1123(a)(7)). Article VI of the Plan contains preians for
the appointment of the Liquidating Trustee and her
successor that are consistent with the interes@editors,
Equity Interest holders, and public policy in actrce
with section 1123(a)(7).

viii.  Additional Plan Provisions (11 U.S.C. 8§ 1123(b)The
additional provisions of the Plan are appropriated a
consistent with the applicable provisions of theBaptcy
Code, thereby satisfying section 1123(b) of thekBaptcy
Code.

IX. Impairment/Unimpairment _of Any Class of Claims or
Interests (11 U.S.C. 8 1123(b)(1)). Pursuant & Rfan,
Classes 1 and 2 are unimpaired and Classes 3 théage
impaired, as contemplated by section 1123(b)(1)thef
Bankruptcy Code.

X. Assumption _and Rejection of Executory Contracts (11
U.S.C. 8 1123(b)(2)). Article VIII of the Plan cstitutes
and incorporates a motion by the Chapter 11 Trugiee
reject, as of the Petition Date, all Executory Cacis to
which the Debtors are parties, except for Executory
Contracts that (a) have been assumed or rejectestignt
to Final Order of the Bankruptcy Court, (b) are tsubject
of a separate motion pursuant to section 365 of the
Bankruptcy Code to be filed and served by the Girapt
Trustee prior to the Effective Date, (c) includadany Plan
Document or Plan Supplement, or (d) as to whichodan
for approval of the assumption or rejection of such
Executory Contract been filed and served prior lie t
Confirmation Date. This Confirmation Order shall
constitute an order of the Bankruptcy Court undsatien
365 of the Bankruptcy Code approving the rejectain
such Executory Contracts as of the Petition Date.

Xi. Settlement of Claims and Causes of Action (11 U.&C
1123(b)(3)). Section 10.7 of the Plan provides tiwhing
contained in the Plan or the Confirmation Orderllsba
deemed to be a waiver or relinquishment of anytsigir
Causes of Action that the Debtors, the EstatesCtiagter
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11 Trustee or the Liquidating Trustee may have aym
choose to assert again non-Debtor persons.

Xil. Modification of Rights (11 U.S.C. § 1123(b)(5)).hd Plan
() leaves unaffected the rights of holders of @iwiin
Classes 1 and 2, and (ii) affects the rights odéd of
Claims in Classes 3 through 9.

xiii. ~ Other Appropriate Provisions (11 U.S.C. 8 1123(1)(6
The Plan’s other provisions are appropriate andistent
with the applicable provisions of the Bankruptcyd@p
including, without limitation, provisions for (a)
distributions to holders of Claims, (b) approval afid
authorization to enter into the Liquidating Trust
Agreement, (c) the Liquidating Trustee’s retentadnand
right to enforce, sue on, settle, or compromiser¢tuse to
do any of the foregoing with respect to) certaimmk and
causes of action against third parties, to the réxtet
waived and released under the Plan, (d) resolutbn
Disputed Claims, (e) allowance of certain Claimsq f)
exculpations of certain parties.

xiv.  Cure of Defaults (11 U.S.C. 8§ 1123(d)). The Plarsinot
provide for the curing of any defaults. Accordiyngthe
Plan complies with section 1123(d) of the Bankryptc
Code.

K. The Chapter 11 Trustee's Compliance with the Bapiow Code (11 U.S.C. §

1129(a)(2)). The Chapter 11 Trustee has complieth whe applicable provisions of the
Bankruptcy Code. Specifically:

I. The Debtors are eligible debtors under section di0the
Bankruptcy Code;

il. The Chapter 11 Trustee has complied with applicable
provisions of the Bankruptcy Code, except as otisaw
provided or permitted by orders of the Bankruptayuft;
and

iii. The Chapter 11 Trustee has complied with the apipléc
provisions of the Bankruptcy Code, the Bankruptayer,
the Disclosure Statement Order, and the Local Rires
transmitting the Plan, the Disclosure Statemeet Ballots,
and related documents and notices and in soliciéind
tabulating the votes on the Plan.
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L. Plan Proposed in Good Faith (11 U.S.C. 8 1129(g)(The Chapter 11 Trustee

has proposed the Plan (including all other Planubments necessary to effectuate the Plan) in
good faith and not by any means forbidden by lderdgby satisfying section 1129(a)(3) of the

Bankruptcy Code. The Chapter 11 Trustee’s godth faievident from the facts and record of

these Bankruptcy Cases, the Disclosure Statemedttihee record of the Confirmation Hearing

and other proceedings held in these Bankruptcy sCas€he Plan was proposed with the

legitimate and honest purpose of maximizing valithe Estates and expeditiously distributing

that value to Creditors. The Plan was negotiateatra’s length among the Chapter 11 Trustee,
certain Creditors, other parties in interest, aneirtrespective advisors. Further, the Plan’s
classification, indemnification, exculpation, redea and injunction provisions have been

negotiated in good faith, at arm’s length, andamesistent with sections 105, 1122, 1123(b)(6),
1129, and 1142 of the Bankruptcy Code, and are eackssary for the Estates’ successful
maximization of value for Creditors. Such provisowere not included in the Plan for any

improper purpose.

M. Payment for Services or Costs and Expenses (11CU&.1129(a)(4)). Any

payment made or to be made by the Debtors, thedSstar by a person issuing securities or
acquiring property under the Plan, for service$oorcosts and expenses in connection with the
Bankruptcy Cases, or in connection with the Plashianident to the Bankruptcy Cases, has been
approved by, or is subject to the approval of thanlBuptcy Court as reasonable, thereby
satisfying section 1129(a)(4) of the Bankruptcy €od

N. Directors, Officers, and Insiders (11 U.S.C. 8§ 1(&2%)). The identity of the

Liquidating Trustee was disclosed in the Plan ahdha Confirmation Hearing. The Plan

provides that Areya Holder will serve, and is hgrappointed as the Liquidating Trustee by this
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Confirmation Order as of the Effective Date. Tipp@ntment of Areya Holder as Liquidating
Trustee is consistent with the interests of thatéstand with public policy.

O. No Rate Changes (11 U.S.C. 8 1129(a)(6)). Sedti@9(a)(6) of the Bankruptcy

Code is satisfied because the Plan does not proddeany rate changes over which a
governmental regulatory commission has jurisdiction

P. Best Interest of Creditors (11 U.S.C. 8 1129(a)(7)he “best-interests” test is

satisfied with respect to each Class of Impairedif@$. As demonstrated by the evidence
proffered or adduced at the Confirmation Hearingluding the Liquidation Analysis attached to
the Disclosure Statement, which employed commonbepted methodologies and reasonable
assumptions, each holder of an Impaired Claim ag#nme Estates either has accepted the Plan or
will receive or retain under the Plan, on accounsuch Claim, property of a value, as of the
Effective Date, that is not less than the amouat Huch holder would receive or retain if the
Debtors were liquidated under chapter 7 of the Baotky Code on such date. Accordingly, the
Plan satisfies section 1129(a)(7) of the Bankru@oye.

Q. Acceptance by Certain Classes (11 U.S.C. 8 11B)ja)(Classes 1 and 2 are

Unimpaired by the Plan; accordingly, holders of i@k in such Classes are conclusively
presumed to have accepted the Plan pursuant tmrseki26(f) of the Bankruptcy Code.
Classes 5 and 7 (thdnfipaired Accepting Classe¥, which are impaired by the Plan and
entitled to vote, have voted to accept the Plamcitordance with sections 1126(b) and (c) of
the Bankruptcy Code. Class 4 was intentionallyttedi under the Plan. There were no
creditors in Classes 6. Class 9 (theejecting Clas$) was not entitled to vote and was
deemed to reject the Plan. Classes 3 and 8, wiech entitled to vote, abstained from voting

(the “Abstaining Classe¥). Although section 1129(a)(8) of the Bankrupt©pde is not
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satisfied with respect to the Rejecting Class a thbstaining Classes, the Plan may
nevertheless be confirmed because the Plan satsf@ion 1129(b) of the Bankruptcy Code
with respect to the Rejecting Class.

R. Treatment of Administrative Expense Claims, Pnoiiiax Claims, Secured Tax

Claims, and Other Priority Claims (11 U.S.C. 8 1(B3®)). The treatment of Administrative

Expense Claims, Priority Tax Claims, Other Priofthaims, and Secured Tax Claims pursuant
to Articles Il and V of the Plan satisfies the reggments of sections 1129(a)(9) of the
Bankruptcy Code.

S. Acceptance By Impaired Class of Claims (11 U.S.A189(a)(10)). Classes 5

and 7, each of which is impaired under the Planeandled to vote, voted to accept the Plan by
the requisite majorities, determined without inchgdany acceptance of the Plan by any insider,
if any, thereby satisfying the requirements of isec1129(a)(10).

T. Feasibility (11 U.S.C. 8 1129(a)(11)). The infotmoa in the Disclosure

Statement and evidence proffered or adduced aCtméirmation Hearing (i) is persuasive and
credible, (ii) has not been controverted by othedence, (iii) establishes that the Plan is feasibl

and that there is a reasonable prospect of theidatjng Trustee being able to meet her
obligations under the Plan, and (iv) that confinmratof the Plan is not likely to be followed by

the liquidation or the need for further financia@organization of the Debtors unless such
liquidation or reorganization is proposed in thearRlthereby satisfying the requirements of
section 1129(a)(11) of the Bankruptcy Code.

U. Payment of Fees (11 U.S.C. § 1129(a)(12)). Alsfdéee and payable pursuant to

section 1930 of chapter 123 of title 28, Unitedt&aCode, as determined by the Bankruptcy

Code, have been or will be paid on the Effectivéemrsuant to section 2.04 of the Plan by the
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Liquidating Trustee, thereby satisfying the requiemts of section 1129(a)(12) of the
Bankruptcy Code.

V. Continuation of Retiree Benefits (11 U.S.C. § 1834(3)). There are no retirees

of the Debtors. As such, the requirements of eectil29(a)(13) of the Bankruptcy Code are not
applicable to the Plan or in these Bankruptcy Cases

W. No Domestic Support Obligations (11 U.S.C. 8 11X9¢4)). The Debtors are not

required by a judicial or administrative order bgrstatute, to pay a domestic support obligation;
accordingly, section 1129(a)(14) of the Bankrup@yde is inapplicable in these Bankruptcy
Cases.

X. Debtors are Not Individuals (11 U.S.C. 8 1129(a)(15The Debtors are not

individuals; accordingly, section 1129(a)(15) oé tBankruptcy Code is inapplicable in these
Bankruptcy Cases.

Y. Applicable Nonbankruptcy Law Regarding Transfers (1.S.C. 8 1129(a)(16)).

Article VI of the Plan provides that the Liquidadifirust is intended to qualify as a grantor trust
for federal income tax purposes, and that all itehéncome, deduction, credit or loss of the
Liquidating Trust shall be allocated to holdersAtibwed General Unsecured Claims for income
tax purpose. Atrticle VII of the Plan provides thia¢ Liquidating Trustee may require persons
who are to receive Distributions under the Plaprtwvide the Liquidating Trustee with taxpayer
identification numbers and related withholding mf@tion before making a Distribution to any
such Person. Therefore, in accordance with sed@tl@9(a)(16), all transfers under the Plan will
comply with applicable non-bankruptcy law provissagoverning transfers by a trust.

Z. No Unfair Discrimination; Fair and Equitable (118JC. § 1129(b)). The Chapter

11 Trustee has requested that the Bankruptcy Gamfirm the Plan notwithstanding the fact
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that the Rejecting Class rejected the Plan. Thegp€& 11 Trustee has satisfied the requirements
of sections 1129(b)(1) and (b)(2) of the Bankrup@yde with respect to the Rejecting Class
and, if necessary, the Abstaining Classes. Baseth® evidence proffered, adduced, and/or
presented at the Confirmation Hearing, the Plars dud discriminate unfairly and is fair and
equitable with respect to the Rejecting Class ahdhecessary, the Abstaining Classes, as
required by sections 1129(b)(1) and (b)(2) of tlamiBuptcy Code. The Plan does not “unfairly
discriminate” because the Rejecting Class andecdessary, the Abstaining Classes will receive
under the Plan treatment that is not materiallyedgint than other creditors with similar legal
rights/priority — that is, secured creditors. TRlan is also fair and equitable to the Rejecting
Class and, if necessary, the Abstaining Classeausecall of their liens, if any, will attach to
sale proceeds or they will receive the “indubitaddgiivalent” of their Allowed Secured Claims.
Based on the foregoing, the requirements of secit®B(b) of the Bankruptcy Code are met
with respect to the Rejecting Class and the Abstgi€lasses, and the Plan may be confirmed
notwithstanding the rejection by the Rejecting €land the non-votes from the Abstaining
Classes.

AA. Only One Plan (11 U.S.C. § 1129(c)). The Plames anly plan filed in these

Bankruptcy Cases, and it is the only plan up farficmation.  Accordingly, section 1129(c) of
the Bankruptcy Code is inapplicable in these BaptayiCases.

BB. Principal Purpose of the Plan (11 U.S.C. § 1129(d@))e principal purpose of the

Plan is not the avoidance of taxes or the avoidasfcthe application of Section 5 of the

Securities Act of 1933, thereby satisfying sectid29(d) of the Bankruptcy Code.
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CC. Not Small Business Case (11 U.S.C. § 1129(e)).sé@lae not a small business

cases, and accordingly, section 1129(e) of the Bgm&y Code is inapplicable in these
Bankruptcy Cases.

Compliance with Section 1125 of the Bankruptcy Code

DD. Good-Faith Solicitation (11 U.S.C. 1125(e)). Basedthe record before the

Bankruptcy Court, (i) the Chapter 11 Trustee andraspective Professionals are deemed to
have solicited acceptances of the Plan in gooth faiid in compliance with the applicable
provisions of the Bankruptcy Code, including withdimitation, sections 1125(a) and (e) of
the Bankruptcy Code, and any applicable non-barkyulaw, rule, or regulation governing
the adequacy of disclosure in connection with ssglicitation and therefore will not, on
account of such solicitation, be liable at any tiimeany violation of any applicable law, rule,
or regulation governing the solicitation of acceps or rejections of the Plan and are
entitled to the protections afforded by section (&2 of the Bankruptcy Code and the
exculpation provisions set forth in section 10.éhaf Plan.

Compliance with Section 1126 of the Bankruptcy Code

EE. Acceptance of Plan (11 U.S.C. 8 1126). Pursuansdoction 1126 of the

Bankruptcy Code, the Plan has been accepted dynibeired Accepting Classes.

Compliance with Bankruptcy Rule 3019

FF. Plan Modification (11 U.S.C. § 1127 and BankrupRwle 3019). The Plan has

not been modified since acceptance, thereforedbairements of Bankruptcy Rule 3019 have
been met.

Plan Implementation

GG. The terms of the Plan, including, without limitatjcall other documents filed in

connection with the Plan and/or executed or toxsxuated in connection with the transactions
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contemplated by the Plan, and all amendments andificadions of any of the foregoing,
including, without limitation, the Liquidating TrtisAgreement, the Core Iron Settlement
Agreement, and all related exhibits and suppleméodiectively, the Plan Documents)
incorporated herein by reference, are, except dseasled herein or in any future order of the
Bankruptcy Court contemplated by this Confirmati@der, proper in all respects, and constitute
an integral part of this Confirmation Order.

HH. The Plan and the Plan Documents have been negbiiagmod faith and at arm’s
length and shall, on and after the Effective Datezept as addressed herein or in any future
order of the Bankruptcy Court contemplated by ®anfirmation Order, constitute legal, valid,
binding, and authorized obligations of the respecparties thereto and will be enforceable in
accordance with their terms.

Il. Pursuant to section 1142(a) of the Bankruptcy Cedeept as addressed herein
or in any future order of the Bankruptcy Court @nplated by this Confirmation Order, the
Plan and the Plan Documents will apply and be eefile notwithstanding any otherwise
applicable non-bankruptcy law. The Chapter 11 tBeisthe Liquidating Trustee, and all of her
agents, financial advisers, attorneys, employeasners, affiliates, and representatives will be
acting in good faith if they proceed to (i) consuatenthe Plan and the agreements, settlements,
transactions, transfers and documentation conteetpléhereby, and (i) take any actions
authorized and directed by this Confirmation Order.

Executory Contracts and Unexpired Leases

JJ.  The Chapter 11 Trustee has exercised sound bugudggsent in determining to
reject each of the Debtors’ Executory Contrackeé€pt for those Executory Contracts that have
been previously assumed or rejected by Final Gotidre Bankruptcy Court, or those Executory
Contracts that are or will be a the subject of@asate motion or Plan Document filed or pending
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with the Bankruptcy Court) pursuant to Article Vif the Plan. Each rejection of an Executory
Contract as provided in Article VIl of the Planadhbe legal, valid, and binding on the Debtors,
the Chapter 11 Trustee, the Liquidating Trustee] alh non-debtor counterparties to such
Executory Contracts, all to the same extent asghgejection had been effectuated pursuant to
an appropriate authorizing order of the Bankrugourt as of the Petition Date under section
365 of the Bankruptcy Code. Each rejection of aeddtory Contract as provided in Article
VIII of the Plan shall include all exhibits, schéels riders, modifications, declarations,
amendments, supplements, attachments, restatenwntther agreements made directly or
indirectly by any agreement, instrument, or othecuiment that in any manner affects such
Executory Contract.

KK. The Chapter 11 Trustee has satisfied the provismnsection 365 of the
Bankruptcy Code with respect to the rejection @& Executory Contracts pursuant to the Plan
and the Plan Documents. To the extent the rejeafoan Executory Contract under the Plan
results in a Rejection Claim, such Rejection Clahall be forever barred as unenforceable
against any of the Debtors, their Estates, anyitajing Trust Asset, or the properties or agents,
successors, or assigns of the same, including idnedating Trust, unless a proof of Claim is
filed with the Bankruptcy Court and served on theuidating Trustee by thirty (30) days after
the Effective Date.

LL. Except as limited by the provisions of sections (60®) and 502(b)(7) of the
Bankruptcy Code and mitigation requirements ungglieable law, any Rejection Claim shall
be treated as a Class 7 General Unsecured Claisngnirto the Plan. Nothing contained in the
Plan or this Confirmation Order shall be deemeda@mission by the Debtors, the Chapter 11

Trustee, the Liquidating Trustee, or any otherypartinterest that such rejection gives rise to or
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results in a Rejection Claim or shall be deemedie&vev by the Debtors, the Chapter 11 Trustee,
the Liquidating Trust, or the Liquidating Trustes,any other party in interest of any objection
to such Rejection Claim, if asserted.

Exculpations, Injunctions, and Releases

MM. The Bankruptcy Court has jurisdiction under sedid@834(a) and (b) of title 28
of the United States Code to approve the exculpatigunctions, and releases set forth in
Article X of the Plan. Section 105(a) of the Bamiicy Code permits issuance of the injunctions
and approval of the releases and exculpationsosgdt ih Article X of the Plan. Such provisions
are fair and reasonable and are in the best inseodghe Debtors, the Estates, and parties-in-
interest. Further, the exculpation provisionshia Plan do not relieve any party of liability for
an act or omission to the extent such act or oons& determined by a Final Order to have
constituted willful misconduct or gross negligencBased on the record of these Bankruptcy
Cases and the evidence proffered, adduced, ant¥eented at the Confirmation Hearing, this
Court finds that the injunctions, exculpations, aelkases set forth in Article X of the Plan are
consistent with the Bankruptcy Code and applicéle

Settlements and Compromises Pursuant to and Incorgated in the Plan

NN. The Plan allows for the Chapter 11 Trustee (anthlerLiquidating Trustee) to
compromise and settle Claims against and Claimg@ bglthe Estates. The terms of certain
compromises and settlements are included in the, Ha Plan Documents, and announcements
or agreements read into the record at the Confiomatiearing. (All such compromises and
settlements, including those mentioned in Articldsand Xl of the Plan, are, collectively, the
“Settlements”) Because the Settlements are integral to th@amentation of the Plan, they are
hereby approved as part of the Plan. The Settlesa@a the product of good-faith, arm’s-length

negotiations. The Settlements represent reasoratgromises and settlements of Claims

CONFIRMATION ORDER—PAGE 17
Gardere01 - 6380721v.3



Case 12-33832-hdh11 Doc 548 Filed 11/19/13 Entered 11/19/13 08:58:10 Page 18 of 43

against and Claims held by the Estates. The Swedtles are in the best interests of the Estates
and the Creditors thereof. Considering (i) thebpimlity of success in litigation with due
consideration for uncertainty in fact and law; @ije complexity and likely duration of the
litigation, and the expense, inconvenience, andydeécessarily attending to that litigation; and
(i) all other factors bearing on the wisdom ofetlsettlements, including the Chapter 11
Trustee’s business judgment, the Plan and the eBwedtits satisfy the requirements of
Bankruptcy Rule 9019 and section 1123(b)(3), ared Skttlements are hereby approved. On
behalf of the Estates, the Chapter 11 Trustee ¢aridé Liquidating Trustee) is authorized to
execute any document necessary, in her discretoaffectuate or implement the Settlements
that are in the best interests of the Estates.

Other Findings

0OO0. Transfers by Debtors. All transfers of propertytlué Estates, including, without

limitation, the transfer and assignment of assethé¢ Liquidating Trust, shall be free and clear
of all Liens, Claims, encumbrances, and other @stist, except as expressly provided in the Plan
or this Confirmation Order.

PP. Retention of Jurisdiction. The Bankruptcy Courtyn@operly retain, and if

appropriate, shall exercise jurisdiction over thatters set forth in Article XI of the Plan and
section 1142 of the Bankruptcy Code.

QQ. Objections. All parties have had a full and faoportunity to litigate all issues
raised by objections to confirmation of the Plan,which might have been raised, and the
objections to confirmation have been fully and lfaiitigated. Except as compromised and
settled herein, all objections to confirmation loé fPlan are hereby overruled.

RR. Exhibit E to Disclosure Statement is Hereby Incoaped Herein. Exhibit E to

the Disclosure Statement is hereby incorporateithign Confirmation Order as if fully set forth
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herein. _Exhibit E lists all of the Causes of Aatim be preserved by the Estates and retained by
the Chapter 11 Trustee or transferred to the Liping Trust.

The Plan Satisfies Confirmation Requirements

SS. Based on the foregoing, the Plan satisfies theirempents for confirmation set
forth in section 1129 of the Bankruptcy Code.

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, AND DEREED THAT:

1. Solicitation and Notice. Notice of the Confirmatiélearing complied with the

terms of the Disclosure Statement Order, was appatep and satisfactory based on the
circumstances of the Bankruptcy Cases, and wasompkance with the provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Ldtales. The solicitation packages
admitted into evidence at the Confirmation Heaiang approved as appropriate and satisfactory
based on the circumstances of the Bankruptcy Gasgsvere in compliance with the provisions
of the Bankruptcy Code, the Bankruptcy Rules, &edlLiocal Rules. The solicitation of votes on
the Plan complied with the solicitation proceduireshe Disclosure Statement Order and was
appropriate and satisfactory based on the circuroetaof the Bankruptcy Cases, and was in
compliance with the provisions of the Bankruptcyd€othe Bankruptcy Rules, and the Local
Rules.

2. Confirmation. The Plan in the form attached hesetdExhibit A and each of its
provisions shall be, and hereby is, confirmed ursdation 1129 of the Bankruptcy Code. The
terms of the Plan Documents are incorporated bgreate into and are an integral part of the
Plan and this Confirmation Order.

3. Objections. All objections, responses, statememtd,comments in opposition to

the Plan, other than those withdrawn with prejudicéheir entirety prior to the Confirmation
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Hearing or otherwise resolved on the record of @mnfirmation Hearing and/or herein or
addressed by this Confirmation Order are overrtdethe reasons stated on the record.

4, Binding Effect. Except as otherwise provided irctes 1141(d)(3) of the

Bankruptcy Code, on or after entry of this Confitima Order and subject to the occurrence of
the Effective Date, the provisions of the Plan shald (a) any holder of a Claim against the

Debtors or the Estates and their respective suoxessid assigns, whether or not such Claim
holder is Impaired under the Plan and whether @rsach holder has filed a proof of claim or

accepted the Plan, (b) any and all non-debtor gsarto assumed executory contracts and
unexpired leases with the Debtors, (c) any othetypa interest in the Bankruptcy Cases, and
(d) the Liquidating Trust, and each of its respextbeneficiaries, executors, administrators,
successors, or assigns.

5. Substantive Consolidation. This Confirmation Ordeall constitute approval,

pursuant to section 105(a) of the Bankruptcy Cadfective as of the Effective Date, of the
substantive consolidation of the Debtors and t#iapter 11 Cases for all purposes related to
the Plan, including, without limitation, for purpes of voting, confirmation, and distribution.
Except as expressly set forth in this Plan, assalreof the substantive consolidation of the
Assets and Liabilities of the Debtors, on and atter Effective Date, (a) all assets and liabilities
of the Debtors shall be deemed merged so thassdita of the Debtors shall be available to pay
all of the liabilities under the Plan as if the Dels were one company, (b) no distributions shall
be made under the Plan on account of Intercompaayn€, (c) no distributions will be made
under the Plan on account of any Equity Intere&t¥,all guarantees of the Debtors of the
obligations of any other Debtor shall be deementiakted so that any claim against any Debtor

and any guarantee thereof executed by any othetoDahd any joint or several liability of the
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Debtors shall be deemed to be one obligation ottmsolidated Debtors, (e) every Claim filed
or to be filed in the Chapter 11 Cases against Relytor shall be deemed filed against the
consolidated Debtors, and shall be deemed one Glgamst and obligation of the consolidated
Debtors, and all duplicate proofs of Claim for #zane Claim filed against more than one Debtor
shall be deemed expunged; (f) unless otherwiseigedvin the Plan, all Equity Interests in any
Debtor shall be deemed extinguished for purposesdisifibutions under this Plan, and no
distributions under this Plan shall be made on aectof any such Equity Interests; and (g) for
purposes of determining the availability of thehtigof setoff under section 553 of the
Bankruptcy Code, the Debtors shall be treated asconsolidated entity so that, subject to other
provisions of section 553 of the Bankruptcy Codehtd due to any Debtor may be set off against
the debts of any other Debtor.

6. Plan Classification Controlling. The classificaitsoof Claims for purposes of the

distributions to be made under the Plan shall beeged solely by the terms of the Plan. The
classification set forth on the Ballots tenderedeaturned by Creditors in connection with voting
on the Plan: (a) were set forth on the Ballotslgdta purposes of voting to accept or reject the
Plan; (b) do not necessarily represent, and invamteshall be deemed to modify or otherwise
affect, the actual classification of such Claimslemthe Plan for distribution purposes; and (c)
shall not be binding on the Debtors, the ChaptefMiistee, the Liquidating Trustee, or the
Liquidating Trust for purposes other than votingtba Plan.

7. Distributions Under the Plan. All distributionsder the Plan shall be made in

accordance with Article VII of the Plan. The Chapil Trustee and/or the Liquidating Trustee

(as appropriate) is authorized to make any andigtifibutionsunder the Plan in accordance with
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the terms set forth under the Plan and this Cofiilon Order immediately upon entry of this
Confirmation Order.

8. Termination of the Debtors and Cancellation of Emes Agreements and Equity

Interests. As provided under Article VI of the ®Rl@n the Effective Date, or as soon thereafter
as possible, the Liquidating Trustee shall caudgetfiled with the State of Texas and any other
governmental authority such certificate of dissolutor cancellation and other certificates or
documents as may be or become necessary to impiéneetermination of the legal existence of
the Debtors. Except for purposes of evidencingglat to Distributions under the Plan, on the
Effective Date, all Equity Interests and other nastents evidencing any Claim against the
Debtors shall be deemed automatically cancellechowit further act or action under any

applicable agreement, law, regulation, order ag.rul

9. Vesting of Assets (11 U.S.C. 8§ 1141(b), (c)). As$ forth in Article VI of the
Plan, on the Effective Date, pursuant to sectiot¥l{b) and (c) of the Bankruptcy Code, all
Assets and property of the Debtors’ Estates stalfirbnsferred to and vest in the Liquidating
Trust, free and clear of all Liens, Claims, encuanices, charges, and other interests, except as
provided in the Plan or in this Confirmation OrdeFhe vesting, on the Effective Date, of the
Assets to the Liquidating Trust does not constitateoidable transfer under the Bankruptcy
Code or applicable non-bankruptcy law.

10. Release of Liens. Except as otherwise providetthenPlan or this Confirmation

Order, or in any contract, instrument, releasegtber agreement or document entered into or
delivered in connection with the Plan, including thiquidating Trust Agreement, concurrently
with the applicable distributions made pursuanth® Plan, all mortgages, deeds of trust, liens,

and other security interests against property efEltates shall be fully cancelled, terminated,
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released, discharged and extinguished (exceptketextent expressly reinstated under the Plan),
and all right, title, and interest of any holder @aich mortgages, deeds of trust, financing
statements, liens, and other security interestdydimg any rights to any collateral thereunder,
shall revert to the Liquidating Trustee and hercegsors and assigns.

11. Retained Assets. To the extent that the successidssets of the Debtors by the

Liquidating Trust pursuant to the Plan are deentedanstitute “transfers” of property, such
transfers of property to the Liquidating Trust @p or shall be legal, valid, and effective
transfers of property, (b) vest or shall vest tiguidating Trust with good title to such property,
free and clear of all Liens, Claims, encumbranocbsrges, or interests, except as expressly
provided in the Plan or this Confirmation Order) ¢o not and shall not constitute avoidable
transfers under the Bankruptcy Code or under agipleicnon-bankruptcy law, and (d) do not and
shall not subject the Liquidating Trust or the Lispting Trustee to any liability by reason of
such transfer under the Bankruptcy Code or undplicgible non-bankruptcy law, including,
without limitation, by laws affecting successorti@nsferee liability.

12. Governmental Claim Bar Date. Unless a differertedaas established by the

Bankruptcy Court or the Bankruptcy Rules, no Gowental Units shall have a Claim against
the Debtors or the Estates unless a proof of Claam filed with the Bankruptcy Court and
served on the Chapter 11 Trustee in accordanceBatikruptcy Rule 3002(c)(1), on or before
December 10, 2012, for Xtreme Iron Holdings, LLCdamn or before January 7, 2013, for
Xtreme Iron, LLC. Proofs of Claim not filed by Gennmental Units by the deadline established
in this section shall be forever barred and uneefable against the Debtors, the Estates, the
Chapter 11 Trustee, the Liquidating Trustee ormtogerties or agents, successors, or assigns of

the same, including the Liquidating Trust.
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13. Objections to Claims.

(@) General. Any party in interest, including, withdumitation, the Chapter
11 Trustee or the Liquidating Trustee may makefdaabjections to Claims. If any portion of
a Claim is a Disputed Claim, no payment or distitoushall be made on account of such Claim
unless and until such Claim becomes an Allowedn&@lai

(b) Administrative Expense Claims. In accordance veiélction 2.1 of the

Plan, all requests for payment of AdministrativgpEmse Claims must have been filed with the
Bankruptcy Court by the Administrative Expense Bate. Any Administrative Expense Claim
for which an application or request was not filedhwthe Bankruptcy Court is discharged,
forever barred, and not entitled to Distributionsder the Plan. Allowed Administrative
Expense Claims shall be paid as provided undeiose2tl of the Plan; provided, however, that
Allowed Administrative Expense Claims representiagilities incurred in the ordinary course
of business by the Debtors or the Chapter 11 Teusit@ll be paid in full in the ordinary course
of business in accordance with the terms and sulget¢he conditions of any agreements
governing, instruments evidencing, or other documeglating to such transactions.

(© All Other Claims. In accordance with section 7f@he Plan, objections

to Claims against the Debtors (other than Admiatate Claims and Professional Fee Claims)
shall be filed and served no later than one-hundneshty days (120) days after the Effective
Date (unless such day is not a Business Day; irclwbase, such deadline will be the next
Business Day thereafter) unless extended by am ofdee Bankruptcy Court. An objection to a
Claim will be deemed properly served on the holtlereof if service is effected by any of the
following methods: (a) in accordance with Rule 4tloé Federal Rules of Civil Procedure, as

modified and made applicable by Bankruptcy Rule47@D) to the extent counsel for a Claimant
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is unknown, by first-class mail, postage prepaitdtlee signatory on the proof of Claim or other
representative identified on the proof of Claimamy attachment thereto; or (c) by first-class
mail, postage prepaid, on any counsel that hasaapgeon the behalf of the Claimant in the
Bankruptcy Cases.

14.  Estimation of Claims. Requests for estimation my &laim against the Debtors

may be interposed and prosecuted only by the Lajund Trustee. In accordance with section
7.9 of the Plan, the Liquidating Trustee may at ame request the estimation or limitation of
any contingent, unliquidated, or Disputed Claimsuant to section 502(c) of the Bankruptcy
Code regardless of whether that Claim was prewoabjected to or whether the Bankruptcy
Court has ruled on any such objection; providedyéwer, that the Bankruptcy Court shall
determine (a) whether such Disputed Claims areestibhp estimation pursuant to section 502(c)
of the Bankruptcy Code and (b) the timing and pdoces for such estimation proceedings, if
any. The Bankruptcy Court shall retain jurisdintim estimate any Claim at any time during
litigation concerning any objection to any Clainmcluding, without limitation, during the
pendency of any appeal relating to any such olgjectilf the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, theoamt so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation such Claim, as determined by the
Bankruptcy Court. If the estimated amount contdglia maximum limitation on the amount of
such Claim, the Liquidating Trustee may pursue Rrppntary proceedings to object to the
allowance of such Claim. All of the aforementionedjection, estimation, and resolution
procedures are intended to be cumulative and ndugxe of one another. Claims may be
estimated and subsequently compromised, settletidrmaiwn, or resolved by any mechanism

approved by the Plan, this Confirmation Orderhar Bankruptcy Court.
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15. Record Date for Claim Distributions. Except asresply provided pursuant to

the procedures set forth under section 7.23 oPtha, the Liquidating Trustee has no obligation
to recognize the transfer of, or the sale of anyi@pation in, any Allowed Claim that occurs

after the entry date of this Confirmation Order am@ll be entitled for all purposes herein to
recognize and distribute only to those holders tbwed Claims who are holders of such
Claims, or participants therein, as of the entrigdd this Confirmation Order.

16. Unclaimed Distributions. In accordance with seattid.25 of the Plan, all

Distributions under the Plan that are unclaimedafperiod of three (3) months after Distribution
thereof shall be deemed unclaimed property underose347(b) of the Bankruptcy Code and
title to such Distributions shall revert to the uidating Trustee. Any entitlement of any holder
of any Claims to such Distributions and future Bimitions shall be extinguished and forever
barred and such unclaimed distributions shall lbéstebuted pro rata to the holders of Allowed
Claims.

17. Professional Compensation and Reimbursement Claidms.accordance with

section 2.2 of the Plan, all requests for paymérmRrofessional Fee Claims shall be filed with
the Bankruptcy Court and served on the Liquidaifingstee and the U.S. Trustee no more than
sixty (60) days after the Effective Date. Any suehofessional Fee Claim for which an
application or request for payment is not filedhmtthat time period shall be discharged and
forever barred, and shall not be entitled to angtiibiutions under the Plan. A timely filed
Professional Fee Claim may be objected to afteEffective Date. A hearing on a timely filed
Professional Fee Claim and an objection thereto Ineglyeld after the Effective Date. Payments
to Professional Persons for services rendered #fierEffective Date may be paid by the

Liquidating Trustee pursuant to the terms of thguidating Trust Agreement. All Professional
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Fee Claims shall be paid in full, in Cash, in saamounts Allowed by the Bankruptcy Court in
accordance with the order relating to or allowingy ssuch Professional Fee Claim. No
Professional Fee Claim shall be Allowed on accairgervices rendered or expenses incurred
by a Professional prior to the Effective Date uslpayment for such services and expenses has
been approved by the Bankruptcy Court.

18. Assumption or Rejection of Executory Contracts Bimeéxpired Leases.

(@) General. Pursuant to section 8.1 of the PlarEadicutory Contracts that

exist between the Debtors and any person or eshi#gyl be deemed rejected by the Chapter 11
Trustee as of the Petition Date, except for anyckbay Contracts that: (a) have been assumed
or rejected pursuant to Final Order of the Bankrypgfourt, (b) are the subject of a separate
motion pursuant to section 365 of the Bankruptcg€to be filed and served by the Chapter 11
Trustee on or before the Confirmation Date, (c)iacduded in any Plan Document, or (d) as to
which a motion for approval of the assumption gecton of such Executory Contract or has
been filed and served prior to the ConfirmationeDaf his Confirmation Order constitutes an
order of the Bankruptcy Court under section 36fhefBankruptcy Code approving the rejection
of such Executory Contracts as of the Petition Date

(b) Compensation, Benefit, and Indemnification Programs accordance

with section 8.4 of the Plan, all employee-comp&osa employee-benefit, and employee-
indemnification program or obligations of the Daistoif any, that the Debtors entered into
before the Petition Date and not previously tertadashall be deemed to be, and shall be
treated as though they are, Executory Contractsatiearejected and terminated under the Plan as

of the Effective Date.
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(© Claims Relating to Executory Contracts Rejecteds&amt to the Plan and

Bar to Rejection Claims. Any Claim arising out thie rejection of an Executory Contract

pursuant to Article VIII of the Plan shall be ddged as a Class 7 General Unsecured Claim
against the Debtors. Claims arising out of theawpn of an Executory Contract shall be forever
barred and unenforceable against the Debtors, 8tatds, any Assets of the Estates, any
Liquidating Trust Asset, or the properties or agesticcessors, or assigns of the same, including
the Liquidating Trust, unless a proof of Claimiied with the Bankruptcy Court and served on
the Liquidating Trustee by the earlier of (a) hi(80) days after the Effective Date and (b) such
other deadline as the Bankruptcy Court may sea$serting a Claim for such damages.

19. General Authorization. The Chapter 11 Trustee anthle Liquidating Trustee

shall be authorized to execute, deliver, file, @ard such documents, contracts, instruments,
releases, and other agreements and to take suehauitions as may be necessary to effectuate
and further evidence the terms and conditions efRfan and any Plan Documents. As of the
Effective Date, the Liquidating Trustee and hempestive agents, attorneys, financial advisors,
and other professionals are authorized and empdwpuesuant to section 1142(b) of the
Bankruptcy Code and other applicable state lawgqajrant, issue, execute, deliver, file, or
record any agreement, document, or security, imetydvithout limitation, the Liquidating Trust
Agreement, as modified, amended, and supplememtsdpstantially the form included therein,
(b) to take any action necessary or appropriatenfiement, effectuate, and consummate the
Plan in accordance with its terms, and (c) to takeause to be taken all corporate actions
necessary or appropriate to implement all provsiofy and to consummate, the Plan and the
Plan Documents prior to, on, and after the Effecdate and all such actions taken or caused to

be taken shall be deemed to have been authorizedpomoved by the Bankruptcy Court without
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further approval, act or action under any appliedlaw, order, rule or regulation, including,

without limitation, any action required by the Lidating Trustee,_including, among other

things, (a) the adoption of the Liquidating Truggréement, (b) the termination and cancellation
of any outstanding instrument, document, or agre¢meé applicable, (c) the execution and
delivery of all documents arising in connection twihe Plan and Plan Documents, (d) all
transfers of Assets that are to occur pursuanhéoRlan, (e) the incurrence of all obligations
contemplated by the Plan Documents and the makiadj distributions under the Plan, and (f)
entering into any and all transactions, contratésses, instruments, releases, and other
documents and arrangements permitted by applicke order, rule or regulation. The
approvals and authorizations specifically set fanthihis Confirmation Order are nonexclusive
and are not intended to limit the authority of @ieapter 11 Trustee, the Liquidating Trustee, or
any officer thereof to take any and all actionsassary or appropriate to implement, effectuate,
and consummate any and all documents or transactontemplated by the Plan or this
Confirmation Order pursuant to section 1142(b) bé tBankruptcy Code. Any and all
documents contemplated herein shall be accepteshbly of the respective state filing offices
and recorded, if required, in accordance with ajglie state law and shall become effective in
accordance with their terms and the provisiongaiedaw.

20. Liguidating Trust Agreement. The execution, dalweand performance of the

Liquidating Trust Agreement and any amendments,ifications, and/or supplements thereto,

by the Chapter 11 Trustee and the Liquidating Beiss hereby authorized and approved.
Without need for further order or authorizationtleé Bankruptcy Court, the Chapter 11 Trustee
and the Liquidating Trustee and their success@sathorized and empowered to make any and

all modifications to the Liquidating Trust Agreemi@md any amendments, modifications, and/or
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supplements thereto that does not materially mothfy terms of such documents and are
consistent with the Plan subject to the terms @& tiguidating Trust Agreement, and, as
applicable, the agreement of any non-debtor copater. The execution version of the
Liquidating Trust Agreement shall constitute legallid, binding, and authorized obligations of
the respective parties thereto, enforceable inrdecee with their terms.

21. The Liquidating Trust. On or before the Effectibate, the Liquidating Trust

Agreement shall be executed by the parties theagid all other necessary steps shall be taken to
establish the Liquidating Trust. The Liquidatingu3t Assets shall be transferred to the
Liquidating Trust in accordance with the provisiaighe Plan. Notwithstanding anything to the
contrary herein, the transfer of claims to the ldgting Trust does not diminish, and fully
preserves, any rights and defenses a defendantvlaunte if such claims had been retained by
the Debtors or the Chapter 11 Trustee.

22. Liguidating Trustee. The Chapter 11 Trustee sbave and is hereby appointed

as the as the Liquidating Trustee.

23. Payment of Statutory Fees. All fees due and payabisuant to section 1930 of

title 28 of the United States Code, as determinethb Bankruptcy Court, shall be paid on the
Effective Date without the need to file any apgiicas with the Bankruptcy Court.

24. Governmental Approvals Not Required. This Confitisra Order shall constitute

all approvals and consents required, if any, byldles, rules, and regulations of any state or any
other governmental authority with respect to th@lementation or consummation of the Plan
and any documents, instruments, or agreementsamy@mendments or modifications thereto,

and any other acts referred to in or contemplatgdthe Plan Documents, the Disclosure
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Statement, and any documents, instruments, or magms, and any amendments or
modifications thereto.

25. Filing and Recording. This Confirmation Order {®@and shall be effective as a

determination that, on the Effective Date, all @laiand Equity Interests existing prior to such
date have been unconditionally released, discharged terminated, except as otherwise
provided in the Plan, and (b) is and shall be lmigdhn and shall govern the acts of all entities
including, without limitation, all filing agents,ilihg officers, title agents, title companies,
recorders of mortgages, recorders of deeds, ragstof deeds, administrative agencies,
governmental departments, secretaries of staterdbdstate, and local officials, and all other
persons and entities who may be required, by dperatf law, the duties of their office, or
contract, to accept, file, register, or otherwiseard or release any document or instrument.
Each and every federal, state, and local governiagency is hereby directed to accept any and
all documents and instruments necessary, usefalpropriate (including Uniform Commercial
Code financing statements) to effectuate, implememntd consummate the transactions
contemplated by the Plan Documents and this Coafion Order without payment of any

recording tax, stamp tax, transfer tax, or simigarimposed by state or local law.

26. Exemption from Transfer Taxes. Pursuant to sectibf6(a) of the Bankruptcy
Code, the issuance, transfer, or exchange of eqattyrities under the Plan, the creation of any
mortgage, deed of trust, or other security interdst making or assignment of any lease or
sublease, or the making or delivery of any deeddtbier instrument of transfer under, in
furtherance of, or in connection with the Plangify), shall not be subject to any stamp, real

estate transfer, mortgage recording, or other amtax.
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27. Discharge of Debtors. Pursuant to section 10.5tleé Plan, except as provided

in the Bankruptcy Code, the Plan, the Plan Documentor this Confirmation Order, all
consideration distributed under the Plan will be exchange for, and in complete satisfaction,
settlement, discharge, and release of, all Claingamst the Debtors, the Estates, and the
Chapter 11 Trustee of any nature whatsoever, whetkmown or unknown, or against the
Assets or properties of the Debtors, the Estateshe Chapter 11 Trustee that arose before the
Effective Date. Except as provided in the BankraptCode, the Plan, the Plan Documents, or
the Confirmation Order, upon the Effective Date, &y of this Confirmation Order acts as a
discharge and release under section 1141(d)(1)(A)tlme Bankruptcy Code of all Claims
against the Chapter 11 Trustee, the Debtors, thetadfss and their Assets and properties,
arising at any time before the Effective Date, redkess of whether a proof of Claim was filed,
whether the Claim is Allowed, or whether the holdefrthe Claim votes to accept the Plan or is
entitled to receive a Distribution under the PlanExcept as provided in the Plan, the Plan
Documents, or this Confirmation Order, upon the Eiftive Date, any holder of a discharged
Claim will be precluded from asserting such Clainga@nst the Debtors, the Estates, the
Chapter 11 Trustee, or any of their assets or prdjgs any other or further Claim based on
any document, instrument, act, omission, transactior other activity of any kind or nature
that occurred before the Effective Date. Except@®vided in the Plan, the Plan Documents,
or this Confirmation Order, and subject to the oacance of the Effective Date, this
Confirmation Order will be a judicial determinatiorof discharge of all the Estates’ liabilities
to the extent allowed under section 1141, and neitthe Debtors, their Estates, or the Chapter
11 Trustee will be liable for any Claim and will & have the obligations as specifically

provided in the Plan. Notwithstanding the foreggnthe discharge granted shall not impair
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the rights of holders of any Allowed Claims to réee Distributions on account of such
Allowed Claims from the Liquidating Trust or as ognwise provided in the Plan or the Plan
Documents.

28. Injunction. Pursuant to section 10.3 of the Plaexcept as otherwise provided
in the Plan, the Plan Documents, or this Confirmati Order, and only to the extent permitted
under and subject to section 1141 of the Bankrup€yde, from and after the Confirmation
Date, all holders of Claims against the Debtors,etlEstates, the Chapter Trustee, or the
Liquidating Trustee that are discharged pursuant the Plan or the Bankruptcy Code are
permanently restrained and enjoined from taking arf the following actions against the
Debtors, the Estates, the Chapter 11 Trustee, og thiquidating Trustee, or any of their
property on account of any such discharged Claimdebts, liabilities, or rights: (a)
commencing or continuing in any manner any actiorr other proceeding of any kind with
respect to any such Claim, debt, liability, or Imést against the Debtors, the Estates, the
Chapter 11 Trustee, or the Liquidating Trustee, tireir property on account of such Claims,
debts, or liabilities, other than to enforce anyght to a Distribution pursuant to the Plan, a
prior order of the Bankruptcy Court approving a salbor transfer of Assets, or the compliance
of the Debtors, the Estates, the Chapter 11 Trustee the Liquidating Trustee with the
provisions of the executed Plan Documents; (b) awrfag, attaching, collecting, or recovering
by any manner or means any judgment, award, decree,order against the Debtors, the
Estates, the Chapter 11 Trustee, or the Liquidatifigustee, or their property; (c) creating,
perfecting, or enforcing any encumbrance, Securltyterest, or Lien of any kind against the
Debtors, the Estates, the Chapter 11 Trustee, @& khgquidating Trustee, or their property; (d)

except to the extent permitted under the BankruptCgde, the Plan, or the Plan Documents,
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asserting any right of setoff, subrogation, or ragoment of any kind against any obligation
due the Debtors, the Estates, the Chapter 11 Trestar the Liquidating Trustee, or against
their property; and (e) performing any act, in anypanner, in any place whatsoever, that does
not conform to or comply with, or is inconsistentit, the provisions of the Plan; provided,
however, that each holder of a Disputed Claim mantinue to prosecute its proof of Claim in
the Bankruptcy Court and all holders of Claims shdde entitled to enforce their rights under
the Plan, and any agreements executed or delivepedsuant to or in connection with the
Plan. The foregoing injunction shall extend to th®ebtors, the Estates, the Chapter 11
Trustee, or the Liquidating Trustee, and their resgtive property and interests in property. If
allowed by the Bankruptcy Court, any entity injurdsy any willful violation of such injunction
shall recover actual damages, including, withoutrlitation, costs and attorneys’ and experts’
fees and disbursements, and, in appropriate circiamees, may recover punitive damages,
from the willful violator. Unless otherwise provedl in the Plan or this Confirmation Order,
all injunctions or stays imposed by the Bankrupt€§ode under sections 105 or 362 of the
Bankruptcy Code or otherwise, and extant on the @amation Date, shall remain in full
force and effect until the Effective Date and wittespect to all Assets, including, but not
limited to the Liquidating Trust Assets; providedpwever, that it shall not be a violation of
the stay or injunction for a non-debtor party to grassumed contract to commence an action
to enforce its rights under such contract.

29. Exculpation. Pursuant to section 10.6 of the Plangither the Chapter 11
Trustee nor her Professional Persons, or any of Buparties’ respective officers, directors,
managers, members, accountants, financial advisorgvestment bankers, agents,

restructuring advisors, attorneys, consultants, oepresentativeqgsolely in their capacity as
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officers, directors, managers, members, accountarfisancial advisors, investment bankers,
agents, restructuring advisors, attorneys, consulis and representatives) shall have or incur
any liability for any Claim, Cause of Action, or ber assertion of liability for any act taken or
omitted to be taken in connection with, or arisingut of the Bankruptcy Cases, the
formulation, dissemination, confirmation, consumman or administration of the Plan,
property to be distributed under the Plan or anyhet act or omission in connection with the
Bankruptcy Cases or the Plan or any contract, instnent, document or other agreement
related thereto; provided, however, that the foragyp shall not affect the liability of any
person that otherwise would result from any suchtar omission to the extent such act or
omission is determined by a Final Order to have stituted willful misconduct or gross
negligence. The foregoing parties will be entitled rely on the advice of counsel in all
respects regarding their duties and responsibiktiender the Plan.

30. Preservation of Rights. Pursuant to section 10.7 tbe Plan, in accordance

with section 1123(b)(3) of the Bankruptcy Code, thejuidating Trust shall retain all of the
Causes of Actions including Avoidance Actions, amdher similar claims, counterclaims,
rights, defenses, setoffs, recoupments, and actionslaw or equity arising under the
Bankruptcy Code or applicable nonbankruptcy law. hi§ preservation includes all current
and pending litigation in which the Debtors, the tades, the Chapter 11 Trustee or the
Liquidating Trustee is a party or could assert aparty, in the Bankruptcy Court or otherwise,
and all Causes of Action of the type listed in tRéan, the Plan Documents, and on_Exhibit E
to the Disclosure Statement, including, but not lited to any Claims or Causes of Action
arising from: (i) Adversary Proceeding no. 13-30%Holder v. Stover, et al.) (theCore Iron

Adversary”); (ii) the Motion for Approval of Compromise and Settlement iBuant to
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Bankruptcy Rule 9019 [Docket No. 434] (th&C6re Iron Settlement Motion”); (iii) the Core
Iron Settlement Agreement; or (iv) the Order Appiiag Motion for Approval of Compromise
and Settlement Pursuant to Bankruptcy Rule 9019 [et No. 465] (the Core Iron
Settlement Order”). The Liquidating Trustee and the Liquidating Tsi shall have authority
and standing to enforce, sue on, settle, or compiggn(or decline to do any of the foregoing)
any of the Causes of Actions and other similar c¢tes, counterclaims, rights, defenses, setoffs,
recoupments, and actions, and may prosecute andoerd all defenses, counterclaims, and
rights that have been asserted or could be assebigthe Debtors, the Estates, the Chapter 11
Trustee or the Liquidating Trustee against or witlespect to all Claims asserted against the
Debtors, the Estates, the Chapter 11 Trustee or ltiguidating Trustee. A nonexclusive list of
such Causes of Actions and other similar claims,uaterclaims, rights, defenses, setoffs,
recoupments, and actions in law or equity was altad as_Exhibit E to the Disclosure
Statement, which is incorporated by reference heras if fully set forth in this Confirmation
Order. The Plan and Plan Documents, including tisclosure Statement, contain sufficient
and unequivocal retention language and notice torpas for the Chapter 11 Trustee and the
Liquidating Trustee to retain standing to bring shcCauses of Action, including but not
limited to any Causes of Action arising from or edked to the enforcement of the Core Iron
Adversary, the Core Iron Settlement Agreement, tbere Iron Settlement Motion or the Core
Iron Settlement Order, as required under Dynastyl @ Gas LLC v. Citizens Bank(ln re
United Operating LLG, 540 F.3d 351 (5th Cir. 2008).

31. Modification of the Plan. After the Confirmational®, so long as such action

does not materially and adversely affect the treatnof holders of Claims under the Plan, the

Chapter 11 Trustee (and/or the Liquidating Trusteay institute proceedings in the Bankruptcy
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Court to remedy any defect or omission or reconaily inconsistencies in the Plan or this
Confirmation Order, with respect to such mattersnay be necessary to carry out the purposes
and effects of the Plan. A holder of a Claim thas accepted the Plan shall be deemed to have
accepted the Plan, as altered, amended, or madifitlae proposed alteration, amendment, or
modification does not materially and adversely d®athe treatment of the Claim of such holder.

32. Post-Confirmation Date Professional Fees and ExaensFrom and after the

Effective Date, the Liquidating Trustee shall, e tordinary course of business, and without the
necessity for any approval by the Bankruptcy Copaly the reasonable fees and expenses of
professionals thereafter incurred.

33. Effectuating Documents and Further Transactiongsint to section 12.1 of the

Plan, on the Effective Date, the Liquidating Triestnd her employees, agents, attorneys and
professionals shall be authorized and directedyowit further Order of the Bankruptcy Court, to
execute, deliver, file, and record all agreemeanttyuments and contracts, and take such actions
as may be necessary or appropriate to effectuatduatner evidence the terms and conditions,
and consummate, the Plan or to otherwise comply applicable law.

34. Withholding and Reporting Requirements. In conioectvith the Plan and all

instruments issued in connection therewith andridigied thereon, any party issuing any
instrument or making any Distribution under the rPlahall comply with all applicable

withholding and reporting requirements imposed by federal, state, or local taxing authority,
and all Distributions under the Plan shall be scibg@ any such withholding or reporting
requirements. Notwithstanding the above, eachdradl an Allowed Claim that is to receive a
Distribution under the Plan shall have the sole exdusive responsibility for the satisfaction

and payment of any tax obligations imposed by aayegimental unit, including income,
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withholding, and other tax obligations, on accoahsuch Distribution. Any party issuing any

instrument or making any Distribution under therPas the right, but not the obligation, to not
make a Distribution until such holder has made reyeanents satisfactory to such issuing or
disbursing party for payment of any such tax oliayes

35.  Notice of Entry of Confirmation Order. PursuanBankruptcy Rules 2002(f)(7),

2002(k), and 3020(c), the Chapter 11 Trustee sfilalland serve notice of entry of this
Confirmation Order in substantially the form anndxeereto as Exhibit B (theNbtice of
Confirmation Order ”) on all parties entitled to receive notice in seeBankruptcy Cases, by
causing the Notice of Confirmation Order to be wksied to such parties by first-class mail,
postage prepaid, within ten (10) business days eftey of this Confirmation Ordeprovided,
howeverthat the Confirmation Notice shall not be servedaay person or entity to whom the
Chapter 11 Trustee has mailed other notices duhege Bankruptcy Cases that have been
returned as undelivered, unless the Chapter 1ltdgusas been informed in writing by such
person or entity of that person or entity’'s newradd. Such notice is adequate under the
particular circumstances and no other or furtheiceois necessary. The form of Notice of
Confirmation Order substantially in the form anngereto as Exhibit B is approved.

36. Notice of Effective Date. Within three (3) BusiseBays after the occurrence of

the Effective Date, the Chapter 11 Trustee shkdldbtice of the occurrence of the Effective
Date (the Notice of Effective Daté) and shall serve a copy of same on all partid@gled to
receive notice in these Bankruptcy Cagesyided, howeverthat the Notice of Effective Date
shall not be served on any person or entity to whioenChapter 11 Trustee has mailed other
notices during these Bankruptcy Cases that have bewirned as undelivered, unless the

Chapter 11 Trustee has been informed in writingsbgh person or entity of that person or
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entity’s new address. Such notice is adequateruhdeparticular circumstances and no other or
further notice is necessary. The form of NoticeEffective Date substantially in the form
annexed hereto as Exhibit C is approved.

37. Conditions to Effective Date. The Plan shall netdame effective unless and

until the conditions set forth in section 9.1 oé tAlan have been satisfied or waived pursuant to
section 9.2 of the Plan.

38. Effect of Failure of Conditions to Effective Datdf the conditions precedent

specified in section 9.1 of the Plan have not besrsfied or waived pursuant to section 9.2 of
the Plan, the Plan shall be deemed null and véndsuch event, nothing contained in the Plan
shall be deemed to constitute a waiver or reledsy Claims by or against the Debtors, the
Estates, the Chapter 11 Trustee, the Liquidatingst€e or any other Person or to prejudice in
any manner the rights of the Debtors, the Estdtes,Chapter 11 Trustee, the Liquidating
Trustee, or any other Person in any further praogsdinvolving the Debtors, the Estates, the
Chapter 11 Trustee, the Liquidating Trustee ora@her Person.

39. Substantial Consummation. On the Effective Ddite,Rlan shall be deemed to be

substantially consummated under sections 1101 42d(kh) of the Bankruptcy Code.

40. Retention of Jurisdiction. Upon the Effective Daiee Bankruptcy Court may

properly retain, and if appropriate, shall exergigesdiction over the matters set forth in Article
XI of the Plan and section 1142 of the Bankruptogl€ The Bankruptcy Court shall also retain
jurisdiction to hear and determine all mattersiagsfrom or related to the implementation,
interpretation, and/or enforcement of this Confitiora Order.

41. Governing Law. Unless a rule of law or procedwgesupplied by federal law

(including the Bankruptcy Code and the BankrupteyeR), and except as provided in the Plan
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Documents, the laws of (a) the State of Texas gfmalern the construction and implementation
of the Plan and any agreements, documents, andnmstts executed or amended in connection
with the Plan and (b) the state of incorporatiorthef Debtors (Delaware) shall govern corporate
governance matters with respect to the Debtorsgitimer case without giving effect to the
principles of conflicts of law thereto.

42.  Appeal of the Confirmation Order. Except as othsewprovided in this

Confirmation Order, if any or all of the provisiomd this Confirmation Order are hereafter
reversed, modified, vacated, or stayed by subsequdar of the Bankruptcy Court, or any other
court, such reversal, stay, modification or vacahall not affect the validity or enforceability of
any act, obligation, indebtedness, liability, pityr or lien incurred or undertaken by the
Debtors, the Estates, the Chapter 11 Trustee aridatjng Trustee as applicable, prior to the
effective date of such reversal, stay, modification vacatur. Notwithstanding any such
reversal, stay, modification, or vacatur of thisn@anation Order, any such act or obligation
incurred or undertaken pursuant to, or in reliance this Confirmation Order prior to the
effective date of such reversal, stay, modificgtimnvacatur shall be governed in all respects by
the provisions of this Confirmation Order and thanPor any amendments or modifications
thereto and shall remain binding on the Liquidafimgstee, as the case may be.

43.  Severability. Each term and provision of the PiEsjt may have been altered or
interpreted by this Bankruptcy Court, is valid ardorceable pursuant to its terms.

44,  Objections: Texas Comptroller of Public AccountfieObjection of the Texas

Comptroller of Public Accounts to Confirmation dfet Trustee’s Joint Plan of Liquidation
[Docket No. 529] has been resolved by the Chapiefrustee and the Texas Comptroller of

Public Accounts (theComptroller”). Notwithstanding anything else to the contramythe Plan,
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the Confirmation Order or any other Order of thai@athese provisions govern the treatment of
the claims of the Comptroller:

a. The Comptroller shall have an Allowed Priority T&kaim for sales and
TERP taxes in the amount of $50,000.

b. The Comptroller shall have an Allowed Administratizxpense Claim for
sales and TERP taxes in the amount of $35,000.

C. The Comptroller's Allowed Priority Tax Claim and |éwed
Administrative Expense Claim shall be paid in full one lump-sum
payment within 30 days from the Effective Date e Plan or as soon as
reasonably practicable thereafter. Payment of $66,000 Allowed
Priority Tax Claim and payment of the $35,000 AlesivAdministrative
Expense Claim to the Comptroller resolves fully dindlly all sales and
TERP-tax obligations and liabilities of the Estatike Chapter 11 Trustee,
the Liquidating Trustee, and the Liquidating Trust.

d. The payment of the Comptroller's Allowed Adminigive Expense Claim
and the Allowed Priority Tax Claim shall not extingh liability of any
non-debtor party in excess of these payments; g@eoyi however, no
additional recovery for sales and TERP taxes dallsought from the
Estates, the Chapter 11 Trustee, the Liquidatingistée, or the
Liquidating Trust.

e. The Liquidating Trust shall file its Report YearIBfranchise tax return
on the Effective Date or as soon as reasonablytipghthereafter. If any
amount is due and owing by the Estates accordirsgith 2013 franchise
tax return, the Estates or the Liquidating Trustlispay in full in cash
such amounts due as soon as reasonably practia#éibtefiling of such
2013 return. Thereatfter, all franchise tax retwand fees due and owing to
the Comptroller shall be timely filed and paid. eT@omptroller shall not
be required to file any proof of claim, motion amyaother request for
payment of any kind for any such amounts that neaglie.

f. The Comptroller's rights of setoff are expresslgserved and shall not be
altered or impaired. The Comptroller may exerdtsesetoff rights in
accordance with applicable Texas law.

g. Texas state law governing refund claims made bgagars shall not be
altered or impaired.

h. Nothing shall affect or impair any rights of thex@s Comptroller to
pursue any claims, rights, causes of action orcdhgr remedies the Texas
Comptroller may have against any non-debtor thadigs.
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I. In consideration of the compromises of the Comf@ralontained in these
provisions, the Estates, the Chapter 11 Trustee|iuidating Trustee,
and the Liquidating Trust, and the agents, att@negpresentatives and
assigns of each of the foregoing (collectively, thBReleasors),
irrevocably, unconditionally and forever released adischarge the
Comptroller, and its (and her) agents, attorneys rapresentatives, from
any rights or claims to any refunds from the Cowifgr related to sales
and TERP taxes and franchise taxes for the repeat gfter 2013 and
forward to which the Estates or the Liquidating Stronay be entitled.

J- The provisions of the Plan and Confirmation Ordgs@ement the terms set forth
herein where not inconsistent herewith.

45.  Conflicts Between Confirmation Order and Plan. Thaure to specifically

include any particular provision of the Plan inst@lonfirmation Order or any further order of the
Bankruptcy Court contemplated by this Confirmat@rder will not diminish the effectiveness
of such provision, it being the intent of the Bamcy Court that the Plan is confirmed in its
entirety and incorporated herein by this refereng¢ée provisions of the Plan Documents, this
Confirmation Order, and any further order of thenBaptcy Court contemplated by this
Confirmation Order shall be construed in a manoasistent with each other so as to effect the
purposes of eaclprovided, howevethat if there is any inconsistency between the igions of

the Plan Documents and this Confirmation Orderryr farther order of the Bankruptcy Court
contemplated by this Confirmation Order, the termasd conditions contained in this
Confirmation Order or such further order of the Baptcy Court shall govern and shall be
deemed a modification to the Plan and shall cortnol take precedence. The provisions of this
Confirmation Order are integrated with each othret are non-severable and mutually dependent
unless expressly stated by further order of thekBaicy Court.

46.  Stay of Confirmation Order. The requirements unBlankruptcy Rule 3020(e)

that an order confirming a plan is stayed until éxpiration of 14 days after entry of the order
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are hereby waived. This Confirmation Order shakKet effect immediately and shall not be
stayed pursuant to Bankruptcy Rules 3020(e), 6008@06(d), 7062, or otherwise.

47.  Final Order. This Confirmation Order is a Finad®r and the period in which an
appeal must be filed shall commence upon the émrgof.

## # End of Order # # #

Submitted By:

Marcus A. Helt (TX 24052187)
Rachael L. Smiley (TX 24066158)
GARDERE WYNNE SEWELL LLP
1601 EIm Street, Suite 3000
Dallas, Texas 75201-4761
Telephone: 214.999.3000
Facsimile: 214.999.4667

COUNSEL FOR AREYA HOLDER,
CHAPTER 11 TRUSTEE

CONFIRMATION ORDER—PAGE 43
Gardere01 - 6380721v.3



