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I.

INTRODUCTION

This Planl is filed by the Debtor as the Plan Proponent in the Debtor’s Chapter 11 Case.

The Debtor’s Disclosure Statement is sent to you in the same envelope as this document. The

Disclosure Statement has been approved by the Bankruptcy Court. It is being provided along

with this Plan in order to provide you with critical information about the Debtor and to help you

understand this Plan. The Disclosure Statement discusses the Debtor’s history, business,

property, and results of operations and contains a summary and discussion of this Plan. Holders

of Claims and Interests and parties to executory contracts and unexpired leases are encouraged to

read the Disclosure Statement. No solicitation materials, other than the Disclosure Statement and

related materials transmitted therewith and approved for solicitation purposes by the Bankruptcy

Court, have been authorized for use in soliciting acceptances or rejections of this Plan.

II.

DEFINITIONS AND RULES OF INTERPRETATION

2.1 Definitions. The following defined terms are used in this Plan. Any capitalized

tenn that is not defined herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules,

shall have the meaning ascribed to that tenn in the Bankruptcy Code or Bankruptcy Rules.

2.1.1 Additional, Purchased Property means that certain 295 additional acres

located in Bastrop County, Texas, adjacent to the First Purchased Property and Second

Purchased Property, purchased by the Debtor from 2008 — 2012 and currently owned by

the Debtor.

2.1.2 Administrative C1aim(s) means any Claim incurred after the Petition Date

but before the Confinnation Date for any cost or expense of administration of the Case

allowable under Section 330, 331, 503(b), or 507(a)(1) of the Bankruptcy Code, including,

without limitation, any actual and necessary post-petition expenses of preserving the

Estate of the Debtor, any actual and necessary post-petition expenses of operating the

' All capitalized terms are defined terms set forth in Article II of this Plan.

-2-
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business of the Debtor, all compensation or reimbursement of expenses to the extent

allowed by the Bankruptcy Court under Section 330, 331, or 503 of the Bankruptcy Code

and any fees or charges assessed against the Estate of the Debtor under Section 1930 of

title 28 of the United States Code.

2.1.3 Administrati_ve__C1aims Bar Date means the last date fixed by this Plan for

the filing of Proofs of Claim or requests for payment ofAdministrative Claims. Under

this Plan, the Administrative Claims Bar Date shall be the first Business Day after the

sixtieth (60th) day after the Confinnation Date.

2.1.4 Affiliateg s1 means the tenn shall have the meaning set forth under

Section 101(2) of the Bankruptcy Code, including, but not limited to, as to any Person,

any other Person that directly or indirectly owns or controls, is owned or controlled by, or

is under common ownership or control with, such Person. The term “control” (including,

with correlative meanings, the tenns “controlled by” and “under common control with”),

as applied to any Person, means the possession, direct or indirect, of the power to direct or

cause the direction of the management and policies of such Person, whether through the

ownership of voting securities or other equity ownership interest, by contract or otherwise.

2.1.5 Allowed means Claim(s) or Interest(s), such Claim(s) or Interest(s), to the

extent that it or they are “Allowed Claim(s)” or “Allowed Interest(s).”

2.1.6 Allowed Amount means:

(i) With respect to any Administrative Claim (i) if the Claim is based upon a

Fee Application, the amount of such Fee Application that has been approved by an order

of the Bankruptcy Court; (ii) if the Claim is based upon any indebtedness or obligation

incurred in the ordinary course of business of the Debtor and is not otherwise subject to an

Administrative Claim Bar Date, the amount of such Claim that has been agreed to by the

Debtor and such creditor, failing which, the amount thereof as fixed by an order of the

Bankruptcy Court; or (iii) if the Holder of such Claim was required to file and has filed

proof thereof with the Bankruptcy Court prior to an Administrative Claim Bar Date,

(1) the amount stated in such proof if no objection to such Proof of Claim is interposed

-3-
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within the applicable period of time fixed by the Bankruptcy Code, the Bankruptcy Rules

or the Bankruptcy Court, or (2) the amount thereof as fixed by an order of the Bankruptcy

Court if an objection to such proof was interposed within the applicable period of time

fixed by the Bankruptcy Code, the Bankruptcy Rules or the Bankruptcy Court. The

Allowed Amount of any Administrative Claim which is subject to an Administrative

Claims Bar Date and not filed by the applicable Administrative Claims Bar Date shall be

zero, and no Distribution shall be made on account of any such Administrative Claim;

(ii) With respect to any Claim which is not an Administrative Claim (the

“Other Claim”): (i) if the Holder of such Other Claim did not file proof thereof with the

Bankruptcy Court on or before the Claims Bar Date, the amount of such Claim as listed in

the Debtor’s Schedules as neither disputed, contingent or unliquidated; or (ii) if the Holder

of such Claim has filed proof thereof with the Bankruptcy Court on or before the Claims

Bar Date, (a) the amount stated in such proof if no objection to such Proof of Claim was

interposed within the applicable period of time fixed by the Bankruptcy Code, the

Bankruptcy Rules, this Plan or the Bankruptcy Court, or (b) the amount thereof as fixed by

an order of the Bankruptcy Court if an objection to such proof was interposed within the

applicable period of time fixed by the Bankruptcy Code, the Bankruptcy Rules, this Plan

or the Bankruptcy Court. The Allowed Amount of any Other Claim which is not Filed by

the applicable Claims Bar Date, is not listed on the Debtor’s Schedules or is listed as

disputed, unliquidated; contingent or unknown, and is not allowed under the tenns of this

Plan shall be zero, and no Distribution shall be made on account of any such Claim; and

(iii) With respect to any Interest, (i) the amount provided by or established in

the records of the Debtor at the Confinnation Date, provided, however, that a timely filed

proof of Interest shall supersede any listing of such Interest on the records of the Debtor;

or (ii) the amount stated in a proof of Interest Filed prior to the Confirmation Date if no

objection to such Interest was filed prior to the Confinnation Date or such later date as the

Bankruptcy Court allows; or (iii) the amount of such Interest as fixed by an order of the

Bankruptcy Court.

_4_
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2.1.7 Allowed Claim(s) means except as otherwise provided in this Plan

(including with respect to those Classes for which the amount of the Allowed Claims is

specified by this Plan), a Claim to the extent of the Allowed Amount of such Claim.

2.1.8 Allowed Interest(s) means any Interest to the extent, and only to the extent,

of the Allowed Amount of such Interest.

2.1.9 Allowed Securfed Claim means an Allowed Claim secured by a valid and

unavoidable Lien against property in which an Estate has an interest, or which is subject to

setoff under Section 553 of the Bankruptcy Code, to the extent of the value, determined in i

accordance with Section 506(a) of the Bankruptcy Code, of the interest of the holder of :

such Allowed Claim in the Estate’s interest in such property, or to the extent of the

amount subject to any setoff, as the case may be. I

2.1.10 Aiseg means all assets that are property of the Debtor pursuant to ;

Section 541 of the Bankruptcy Code, including but not limited to the Property.

2.1.11 Available Cash means the Cash deposited into the Distribution Account(s) ,

on or after the Effective Date that is available for making Distributions under this Plan to

Holders of Allowed Claims.

2.1.12 A_v_o_i§lance,Act,ions means any action or proceeding filed pursuant to the

provisions of Sections 506, 510, 541, 542, 543, 544, 545, 547, 548, 549, 550, or 551 of the

Bankruptcy Code, or any similar action or proceeding filed to recover property for or on

behalf of the Estate or to avoid a Lien or transfer.

2.1.13 Avoidance Actions Recoveries means any Cash or other property received ,

by the Debtor from all or any portion of an Avoidance Action(s), including, but not 1

limited to, awards of damages, attomeys’ fees and expenses, interest and punitive

damages, whether recovered by way of settlement, execution on judgment or otherwise.

415441441111‘L‘A

2.1.14 Bankruptc_y__C,ode means Title 11 of the United States Code, 11 U.S.C.

§§ 101 er seq., as applicable to the Case. 1

2.1.15 Ba_nkruptcy Court means the United States Bankruptcy Court for the

Northern District of California, having jurisdiction over the Case and, to the extent of any

-5- I
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withdrawal of the reference made pursuant to Section 157 of title 28 of the United States

Code, the United States District Court for the Northem District of Califomia; or, in the

event such courts cease to exercise jurisdiction over the Case, such court or unit thereof

that exercises jurisdiction over the Cases in lieu thereof.

2.1.16 Bankruptcy Rules means collectively, as now in effect or hereafter

amended and as applicable to the Case, (i) the Federal Rules of Bankruptcy Procedure,

and (ii) the Local Bankruptcy Rules and General Orders applicable to cases pending

before the Bankruptcy Court.

2.1.17 Business Day means any day, other than a Saturday, a Sunday or a “legal

holiday,” as defined in Bankruptcy Rule 9006(a).

2.1.20 Case means the Chapter 11 case of the Debtor pending before the

Bankruptcy Court.

2.1.21 Cash means currency of the United States of America and cash equivalents,

including, but not limited to, bank deposits, immediately available or cleared checks,

drafts, wire transfers and other similar forms of payment.
. . . . u2.1.22 C_a_u_ses ofAction means any and all clarms, demands, rights, actions, ca ses

of action and suits of the Debtor or the Estate, of any kind or character whatsoever, known

or unknown, suspected or unsuspected, whether arising prior to, on or after the Petition

Date, in contract or in tort, at law or in equity or under any other theory of law, that the

Debtor or the Debtor’s Estate has or asserts, or may have or assert, against third parties,

whether or not brought as of the Effective Date, and which have not been settled or

otherwise resolved by Final Order as of the Effective Date, including but not limited to

(a) rights of setoff, counterclaim or recoupment, (b) claims on contracts or for breaches of

duties imposed by law, (c) rights to object to Claims or Interests, (d) such claims and

defenses as fraud, mistake, duress or usury, (e) claims for tax refunds, (f) claims to recover

accounts receivable, and (g) any other claims which may be asserted against third parties.

2.1.23 Qty means the city of Bastrop, Texas.

_6-
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2.1.24 Claimgs) means the broadest possible meaning under Section 101(5) of the

Bankruptcy Code, and shall include (a) any right to payment from the Debtor, whether or

not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,

umnatured, disputed, undisputed, legal, equitable, secured, or unsecured, or (b) any right

to an equitable remedy for breach of perfonnance if such breach gives rise to a right of

payment from the Debtor, whether or not such right to an equitable remedy is reduced to

judgment, fixed, contingent, matured, umnatured, disputed, undisputed, secured, or

unsecured.

2.1.25 Claims Bar Date means for any Claim other than an Administrative Claim,

October 23, 2017, established by the Bankruptcy Court as the last date for Creditors to file

Proof of Claims with the Bankruptcy Court in the Debtor’s case. The exceptions to this

Claims Bar Date are: (1) Claims arising from the rejection of executory contracts or

unexpired leases; (2) Claims of “govermnental units,” as such tenn is defined in

Section 101(27) of the Bankruptcy Code; and (3) Claims arising as the result of transfer

avoidance pursuant to Chapter 5 of the Bankruptcy Code. For Claims arising from

rejection of executory contracts or unexpired leases pursuant to 11 U.S.C. § 365, the last

day to file a Proof of Claim is (a) 30 days after the date of entry of the order authorizing

the rejection, or (b) 30 days after service of a bar date notice upon the Creditor asserting

such Claim, whichever is later. For Claims of “govemmental units,” as that term is

defined in 11 U.S.C. §10l (27), Proofs of Claim are timely filed if filed: (a) before 180

days after the Petition Date, or as otherwise provided in Rule 3002(c)(l) of the

Bankruptcy Rules. See 1 1 U.S.C. §502(b)(9). For Claims arising from the avoidance of a

transfer under chapter 5 of the Bankruptcy Code, the last day to file a Proof of Claim is 30

days after the entry ofjudgment avoiding the transfer, or (b) 30 days after service of a bar

date notice upon the Creditor asserting such Claim, whichever is later.

2.1.26 Class means each group of Claims or Interests classified in this Plan

pursuant to Sections 1122 and 1123 of the Bankruptcy Code.

-7-
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2.1.27 Committee means the Official Committee of Creditors Holding General

Unsecured Claims in this Case appointed by the U.S. Trustee.

2.1.28 Confinnatiorr,Date means the date on which the Confirmation Order is

entered on the Bankruptcy Court’s docket.

2.1.29 Confirmation Hearing Date means the date of the hearing on the Plan when

the Bankruptcy Court confirms the Plan.

2.1.30 Confinnation, Order means the order entered by the Bankruptcy Court

confirming this Plan in accordance with the provisions of Chapter 11 of the Bankruptcy

Code.

2.1.31 Coitrrrty means the Treasurer and Tax Collector of the county of Bastrop,

Texas.

2.1.32 Creditor( s) means any Person who is the Holder of a Claim against the

Debtor that arose or accrued or is deemed to have arisen or accrued or to have matured, or

otherwise become due, owing, and payable on or before the Petition Date, including,

without limitation, Claims of the kind specified in Sections 502(g), 502(h) or 502(1) of the

Bankruptcy Code.

2.1.33 Crestline means Crestline Direct Finance, L.P. or one of its Affiliates as it

may designate, as sole lead arranger, on behalf of investments funds managed by Crestline

Management, L.P.

2.1.34 _D_e_b’tc)_r‘ means XS Ranch Fund, VI, L.P., a Delaware limited partnership.

For the purpose of this Plan, reference to “Debtor” shall include the Reorganized Debtor.

2.1.35 Default Noticg means written notice by any member of a Class who asserts

a default under this Plan, which must be made to the Notice Parties via e-mail and

certified U.S. Mail.

2.1.36 D_IP_Fi_nancing means debtor in possession financing.

2.1.37 Disclosure Statement means the Debtor’s Disclostue Statement in Support

of the Debtor’s Second Amended Chapter 11 Plan of Reorganization, as such may be

further amended or modified.

-3-
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2.1.38 Disputed Cl_aim(s_) means all or any part of a Claim other than any Allowed

Amount thereof as to which any one of the following applies: (i) no Proof of Claim has

been filed with respect to such Claim, and either (a) the Claim is not listed in the

Schedules; or (b) the Claim is listed in the Schedules as unliquidated, disputed, contingent,

unknown or in a zero amount, (ii) the Claim is the subject (a) to an Avoidance Action;

(b) of offset by an Avoidance Action; (c) to a timely objection that has not been resolved

by a Final Order; or (d) to a request for estimation in accordance with the Bankruptcy

Code, the Bankruptcy Rules, any applicable order of the Bankruptcy Court, or this Plan

which is Filed on or before the Claims Objection Deadline, which adversary proceeding,

objection, or request for estimation has not been dismissed, withdrawn or detennined by a

Final Order; or (iii) the Claim is otherwise treated as a “Disputed Claim” pursuant to this

Plan.

2.1.39 Dispttted Lien(s) means an asserted lien(s) against Assets of the Debtor that

' nis either subject to a Disputed Claim, not duly perfected, or subject to an Avoidance Actro

or subject to an action pursuant to Bankruptcy Code Sections 510(c)(2) and/or 506(d).

2.1.40 Di,stribution(s) means payments to Holders of Allowed Claims and

Interests provided for under this Plan.

2.1.41 Distributiyon Account(s) means account(s) to be established for the Property

by the Debtor or the Plan Agent at a bank into which the Debtor’s Available Cash shall be

deposited.

2.1.42 Distribution Date means with respect to any Allowed Claim or Allowed

Interest, the date on which a Distribution is required to be made under this Plan.

2.1.43 Effective Date means the tenth Business Day of the first full month after

entry of the Confirmation Order.

2.1.44 Estate means the bankruptcy estate of the Debtor created pursuant to

Section 541 of the Bankruptcy Code.

2.1.45 Ev_ent_o_f_Default means the Debtor’s failure to ctue within the Grace Period

a payment required to be made under this Plan pursuant to the terms herein.

_9_
231215
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2.1.46 Exit Fin_anei_ng means the $30 million of exit financing agreed to be

provided by Crestline, as described in and pursuant to the Commitment Letter dated

December 15, 2017 attached hereto as Exhibit 3.

2.1.47 Fee Applicat_io_n(s) means applications of Professional Persons under

Sections 330, 331 or 503 of the Bankruptcy Code for allowance of compensation and

reimbursement of expenses in the Case.

2.1.48 Emeans delivered to, received by and entered upon the legal docket by

the Clerk of the Bankruptcy Court. “File” shall have a correlative meaning.

2.1.49 Final Order means an order or judgment of the Bankruptcy Court or other

applicable court, as entered on the applicable docket, that has not been reversed, stayed,

modified or amended, and as to which the time to appeal, petition for certiorari, or move

for reargument or rehearing has expired and as to which no appeal, petition for certiorari,

or other proceedings for reargument or to obtain a rehearing shall then be pending or as to

which any right to appeal, petition for certiorari, reargue, or obtain a rehearing shall have

been waived in writing in form and substance satisfactory to the Debtor or, in the event

that an appeal, writ of certiorari, or proceeding for reargument or rehearing of such order

or judgment has been sought, such order or judgment shall have been affinrred by the

highest court to which such order or judgment was appealed, or certiorari has been denied,

or from which reargument or rehearing was sought, and the time to take any further

appeal, petition for certiorari or move for reargument or rehearing shall have expired, or

such appeal has become moot.

2.1.50 Financial_Projections means the financial projections prepared by the

management of the Debtor, attached to the Disclosure Statement as Exhibit 1.

2.1.51 First Purchased,_Property means that certain 6,836.838 acres of real

property located in Bastrop County, Texas and purchased by the Debtor from Steiner.

2.1.52 General Unseeured Claim(s) means a Claim against the Debtor that is not

(a) a Secured Claim, (b) an Administrative Claim, (c) a Tax Claim, (d) a Priority Claim, or

(e) a Subordinated Claim.

-10-
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2.1.53 Grace Perj_o_d means a period of fifteen (15) Business days.

2.1.54 Gross_Rental Income means all rents, issues and profits generated by the

Property.

2.1.55 I-_I_r1g1_g means the beneficial owner of any Claim or Interest.

2.1.56 Interest! s) means any equity security interest in the Debtor within the

meaning, of Section l01(16) of the Bankruptcy Code, including, without limitation, any

equity ownership interest in the Debtor, whether in the fonn of common or preferred

stock, stock options, warrants, partnership interests, or membership interests.

2.1.57 Lien means any lien, encumbrance, pledge or other charge against property.

2.1.58 Mechanics Lien CreditQr(§) means those creditor(s) who hold an Allowed

Secured Claim against the Property based on a valid, non-avoidable mechanics Lien.

2.1.59 Net CashyFlow means the Gross Rental Income less Operating Costs.

2.1.60 Net_FinancingProceeds means the proceeds generated from debt or equity

capital.

2.1.61 Net Sales Proceeds means the Cash generated from the sale(s), liquidation

or transfer of the Assets, including the Property, less payment of selling expenses, closing

costs, taxes, and any associated Post-Confirmation Expenses pursuant to the Financial

Projections and Administrative Claims incurred in furtherance of such sale(s) or

liquidation of such Assets.

2.1.62 Notice Parties means the Debtor, Debtor’s counsel (Winthrop Couchot

Golubow Hollander, LLP), the Committee, Committee counsel (Sheppard, Mullin, Richter

& Hampton, LLP), and the Plan Agent.

2.1.63 Operating,_Co_sts means those costs and expenses reasonably necessary to

operate, maintain, and manage the Property including a reserve for the payment of real

property taxes for the current tax period.

2.1.64 Option Agreen1_ent(s) means the Repurchase Option Agreements entered

into between the Debtor and Steiner and S&S on July 12, 2016, September 29, 2016, and

-1]-
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October 27, 2016, respectively, to repurchase from Steiner and S&S 758.028, 507.061 and

1,l64.571 acres of the Property, respectively.

2.1.65 Order for Relief means the order detennining that the Debtor was subject to

control of the Bankruptcy Court, which was effective June 1, 2017.

2.1.66 Orderly Liquidation means an orderly liquidation of all of the Debtor’s

assets to be conducted in the event of the Debtor’s inability to timely raise the Post-

Closing Equity, which process is described herein.

2.1_._67,,,Partnership_Agree_n'1ent means that certain Agreement of Limited

Partnership of XS Ranch Fund VI L.P. a Delaware limited partnership.

2.1.68 Mmeans an individual, partnership, corporation, limited liability l

company, business trust, joint stock company, trust, unincorporated association, joint l

venture, govemmental authority, governmental unit, committee or other entity of whatever

nature.

2.1.69 Petiti9n_Date means the date that the Petitioning Creditors filed an

involuntary petition for relief under Chapter 7 of the Bankruptcy Code against the Debtor,

which was December 23, 2016.

2.1.70 Petitioning Creditors means Peter Mainstain, Dr. Hasso Plattner and

Granite Land Company, Inc., and subsequently joined by Jackie Yellin, Trustee of the

Gary S. Kading Irrevocable Trust.

2.1.71 Plan means the Debtor’s Second Amended Chapter 11 Plan of

Reorganization, including, without limitation, all exhibits, supplements, appendices, and

schedules hereto, either in its present form or as it may be altered, amended, or modified

from time to time.

2.1.72 Plan Agent means the Person that is responsible to administer the Plan and

to make Distributions under the Plan, which is expected to be Michael VanderLey of

Force 10, or such other Person selected as may be selected by the Debtor.

2.1.73 Plan,Prop_on_ent means the Debtor, which is the party-in-interest that is

proposing this Plan.

-12- 1
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2.1.74 Post-Closinglgiquity means $10 million of equity capital that must be raised

by the Debtor post-confirmation pursuant to the tenns of Exit Financing to be provided by

Crestline.

2.1.75 Post-Confir-rnatio_n_]§xj3ense(§) means the fees and expenses incurred by the

Debtor and its professionals following the Confinnation Date (including the fees and costs

of Professionals) for the purpose of (i) prosecuting and liquidating the Avoidance Actions; i

(ii) objecting to and resolving Disputed Claims and Disputed Liens; (iii) selling or I

otherwise liquidating the Assets; (iv) effectuating Distributions under this Plan; and

(v) otherwise consummating this Plan and closing the Debtor’s Chapter 11 Case.

2.1.76 Priority Claim(s) means any Claim, other than an Administrative Claim or

a Tax Claim, to the extent entitled to priority under Section 507(a) of the Bankruptcy

Code.

2.1.77 Pro Rata means the proportionate share of an Allowed Interest held by a

member of Class 7 relative to the total Allowed Interests held by members of Class 7. The

Pro Rata formula is calculated as follows:

PRO RATA FOR CLASS 7:
_ Allowed Interestof a member of Class 7“

Total Allowed Interests of all members of
Class 7 :

2.1.78 Professional means a Person (a) employed by the Debtor pursuant to a

Final Order in accordance with Sections 327 and 1103 of the Bankruptcy Code and to be

compensated for services rendered prior to the Effective Date, pursuant to Sections 327,

328, 329, 330 and 331 of the Bankruptcy Code, or (b) for which compensation and

reimbursement has been allowed by the Bankruptcy Court pursuant to Section 503(b) of

the Bankruptcy Code.

2.1.79 Profesnsiyojnal Fees means all Allowed Claims for compensation and for

reimbursement of expenses under Sections 328, 330 and/or 503(b) of the Bankruptcy

Code.

..]3_
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2.1.80 Property means the First Purchased Property, Second Purchased Property,

and Additional Purchased Property, which collectively constitutes approximately 8,740

acres of real property located in Bastrop, Texas.
1

2.1.81 Reorganized Debtor means the Debtor, as reorganized under the tenns of 1

this Plan on and after the Effective Date, and any successors thereto by merger,

consolidation, acquisition, or otherwise.

2.1.82 _Resci_s_sion Claimants means the Petitioning Creditors and other Persons

who, at the time, were limited partners who filed a Demand for Arbitration with JAMS,

entitled Dr. Hasso Plattner, er al. v. XS Ranch Fund VI, L.P., ez‘ al., JAMS Ref N0.
1

I 12001234 7, and entered into the Rescission Claimants Settlement. For convenience, a k

copy of the list of Rescission Claimants is attached as Exhibit 5 to the Disclosure

Statement.

2.1.83 Rescission,C_laimants, Settlement means that certain Agreement of

Settlement and Mutual General Release, which inter alia provided for a stipulation for

entry of arbitration award and the rescission of limited partners’ purchase of the limited I
1

partnership interests and restitution for their capital contributions in the collective amount I

of $28,575,001. ‘

2.1.84 Schedules means the schedules of assets and liabilities and list of equity

security holders Filed by the Debtor, as required by Section 521 of the Bankruptcy Code,

Bankruptcy Rules l007(a)(3) and (b)(l), and Official Bankruptcy Form No. 6, as amended

from time to time.

2.1.85 Second Purchased Property means that certain l,922.597 acres of real

property located in Bastrop County, Texas and purchased by the Debtor from Steiner.

l

1
2.1.86 Secured Claim(s) means any Claim, including interest, fees, costs, and

charges to the extent allowable pursuant to Bankruptcy Code Section 506, that is secured

by a valid and unavoidable lien on the Debtor’s Assets.

2.1.87 Second Putcljrased Property means that certain l,922.597 acres of real

property located in Bastrop County, Texas and purchased from Steiner.

-14-
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2.1.88 SecuredReal Property Claim(s) means claim(s) held by the County

secured by liens on the Property owned by the Debtor.

2.1.89 S&S means S&S Investments, LLC, an Affiliate of Steiner.

2.1.90 Steiner means Steiner & Sons, Ltd.

2.1.91 Steiner 1“ Claim means the Allowed Claim of Steiner based on Steiner’s

rights arising from the Steiner 1“ Loan as represented by the Proof of Claim filed by

Steiner on 10/ l 7/1 7 (Claim #71), which is stipulated as accurate and Allowed.

2.1.92 _S_te_inery1“ Loan means that certain seller carryback loan made by Steiner in

the amount of $10,000,000, as part of the purchase price paid by the Debtor to Steiner for

the First Purchased Property, as evidenced by the promissory notes and Deed of Security

Agreement and Financing Statement entered into on December 19, 2006.

2.1.93 Steiner 2”“ Claim means the Allowed Claim of Steiner based on Steiner’s

rights arising from the Steiner 2"“ Loan as represented by the Proof of Claim Filed by

Steiner on 10/ 17/ 17 (Claim #71), which is stipulated as accurate and Allowed.

2.1.94 Steiner 2“dLoan means that certain loan made by Steiner in the amount of

$1,500,000, as evidenced by the promissory notes and Deed of Security Agreement and

Financing Statement entered into on September 6, 2013.

2.1.95 Steiner Loan_Docurnents means the promissory notes dated December 19,

2006 and September 6, 2013, and all security agreements, loan modifications, and all other

loan documents related thereto.

2.1.96 Steinet Matu_r_i_ty_D_ate means the respective maturity date provided for in

each of the respective Steiner Loan Documents, which are as follows:

1-OAN4 MATURITYDATE
St¢in@r1“LOan 4  11111619» 2023 4
Steiner 2“dLoan _June 19,2023 an

2.1.97 Steiner New Maturity Date means the first Business Day following the one

year anniversary of the Steiner Maturity Date.

_15_
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2.1.98 Sube_r_di,nati,on_Litigation means the Estate’s efforts through adversary, I1

motion, or otherwise, to subordinate, pursuant to Section 510 of the Bankruptcy Code, the

Claim(s) held by the Rescission Claimants.

2.1.99 Tax means any tax, charge, fee, levy, impost or other assessment by any

federal, state, local or foreign taxing authority, including, without limitation, income,

excise, property, sales, transfer, employment, payroll, franchise, profits, license, use, ad
1

valorem, estimated, severance, stamp, occupation and withholding tax. “Tax” shall

include any interest or additions attributable to, or imposed on or with respect to such

assessments.

2.1.100 Tax Claim(s) means any Claim for any Tax to the extent that it is entitled 1
1

to priority in payment under Section 507(a)(8) of the Bankruptcy Code.

2.1.101 Transferredlfroperty means the 2,430 acres of the Property transferred to “

Steiner and S&S pursuant to three Purchase Agreements.

2.1.102 Unclaimed Property means any Distribution of Cash that is retumed to the I

Plan Agent as undeliverable or the Distribution check is not negotiated within 90 days of ‘

mailing.

2.1.103 XS Water means XS Water Company, LLC, a Texas limited liability

company and wholly owned subsidiary of the Debtor.

2.2 Rules of Construction. For purposes of this Plan and the Disclosure Statement,

unless otherwise provided herein or in the Disclosure Statement, (a) whenever from the context it

is appropriate, each term, whether stated in the singular or the plural, will include both the I

singular and the plural; (b) each pronoun stated in the masculine, feminine or neuter includes the

masculine, feminine and neuter; (c) any reference in this Plan or the Disclosure Statement to an

existing document or schedule Filed or to be Filed means such document or schedule, as it may

have been or may be amended, modified or supplemented; (d) any reference to an entity as a

Holder of a Claim or Interest includes that entity’s successors and assigns; (e) except as otherwise

indicated herein all references in this Plan or the Disclosure Statement to Sections and Articles are

references to Sections and Articles of or to this Plan; (f) the words “therein,” “thereunder” and

-15-
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Lcc 3:1thereto refer to this Plan in its entirety rather than to a particular portion of this Plan; and

(g) unless otherwise provided in this Plan or the Disclosure Statement, any reference in this Plan

or the Disclosure Statement to a contract, instrument, release, indenture, agreement, or other

document being in a particular form or on particular tenns and conditions means that such

document shall be substantially and materially in such fonn or substantially and materially on

such tenns and conditions; and (h) the rules of construction set forth in Section 102 of the

Bankruptcy Code shall apply to the extent such rules are not inconsistent with the express tenns

of this Plan or the Disclosure Statement or any other provision in this Section.

III.

TREATMENT OF UNCLASSIFIED CLAIMS
1 1 i  4  

As required by the Bankruptcy Code, this Plan places Claims and Interests into various

Classes according to their right to priority. However, certain types of Claims are not classified in

any Classes under this Plan. These Claims are deemed “unclassified” under the provisions of the

Code. They are not considered impaired and they do not vote on this Plan, because they are

automatically entitled to the specific treatment provided for them in the Code. The treatment of

these unclassified Claims is as provided below.

3.1 _T_r_'ea_tment of Allowed Administrative Claims. The Bankruptcy Code requires

that all Allowed Administrative Claims be paid on the Effective Date of this Plan, unless a

particular Holder agrees to a different treatment. The treatment of Allowed Administrative

Claims is as described below. However, such Administrative Claims are continuing to be

incurred. The Debtor shall be liable for the payment of the Allowed Administrative Claims, and

the Allowed Administrative Claims shall be paid from any of the Distribution Account(s) in

which funds exist.

(a) Payment of_Allowed Administrative Claims. Except to the extent that the

Holder of an Allowed Administrative Claim agrees to a different treatment and subject to

the Administrative Claims Bar Date set forth herein, the Plan Agent shall pay each

Allowed Administrative Claim in full, in Cash, on the later of (i) the Effective Date,

(ii) within ten (10) Business Days after the date such Administrative Claim becomes an

_]'7_
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Allowed Administrative Claim, or (iii) the date such Allowed Administrative Claim

becomes due according to its tenns. Notwithstanding the foregoing, any Allowed

Administrative Claim representing obligations incurred in the ordinary course of post-

petition business by the Debtor (including without limitation post-petition trade

obligations) shall be paid in full or perfonried by the Debtor in the ordinary course of

business, in accordance with the terms of the particular obligation.

(b) Administrative Claims Bar Date-
(i) General Administiiative Claims Bar_Dat_e. All applications for fi aln

compensation of Professionals for services rendered and for reimbursement of

expenses incurred on or before the Effective Date and all other requests for

payment of Administrative Claims incurred before the Effective Date under

Sections 507(a)(2) or 507(b) of the Bankruptcy Code (except only for (i) post-

petition, ordinary course trade obligations incurred in the ordinary course of the

Debtor’s post-petition business, for which no bar date shall apply, and (ii) post-

petition tax obligations, for which the bar date described in the following Section

shall apply) shall be Filed with the Bankruptcy Court and served upon the Debtor

no later than the General Administrative Claims Bar Date, unless such date is

extended by the Bankruptcy Court after notice to the Debtor. Any such request for

payment of an Administrative Claim that is subject to the General Administrative

Claims Bar Date and that is not Filed and served on or before the General

Administrative Claims Bar Date shall be forever barred; any party that seeks

payment of Administrative Claims that (i) is required to file a request for payment

of such Administrative Claims and (ii) does not file such a request by the deadline

established herein shall be forever barred from asserting such Administrative

Claims against the Debtor, its estate, or any of its property.

(ii) Administrative_Tax Claims Bar Date. Except with respect to the

County, all requests for payment of Administrative Claims by a governmental unit

for Taxes (and for interest and/or penalties related to such Taxes) for any tax year

-13-
231215
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i or period, all or any portion of which occurs or falls within the period from and

including the Petition Date through and including the Effective Date (“Tax

Administrative Claims”) and for which no bar date has otherwise previously been

established, must be filed and served on the Debtor on or before the later of (i)

sixty (60) days following the Effective Date; and (ii) 180 days following the filing

1 of the tax retum for such taxes for such tax year or period with the applicable

governmental unit. Any Holder of any Tax Administrative Claims that is required

to file a request for payment of such taxes and does not file and properly serve

such a request by the applicable bar date shall be forever barred from asserting any

such Tax Administrative Claims against the Debtor.

3.2 Treatment of Tax, Claims. Tax Claims are certain unsecured income,

employment and other taxes described by Code Section 507(a)(8). The Code requires that each

L holder of such a Section 507(a)(8) priority tax claim receive the present value of such Claim in

I deferred cash payments, over a period not exceeding five (5) years from the Petition Date and that

such treatment not be less favorable than the treatment accorded to nonpriority unsecured

I creditors.

4L44LI-In-I-I-4

1 At the election of the Debtor, the Holder of each Allowed Tax Claim shall be entitled to

44-4444-4

receive, on account of such Claim, (i) equal cash payments on the last Business Day of each

“three-month period following the Effective Date, during a period not to exceed five (5) years after

1 the Petition Date, totaling the principal amount of such Claim plus simple interest on any unpaid
1
balance from the Effective Date, calculated at the interest rate available on ninety (90) day United

1
. States Treasuries on the Effective Date, (ii) such other treatment agreed to by the Holder of the

Allowed Tax Claim and the Debtor, provided such treatment is on more favorable terms to the

Debtor than the treatment set forth in clause (i) hereof, or (iii) payment of the full Allowed Tax

Claim in Cash on the Effective Date.

-19-
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1 IV.

CLASSIFICATION OF CLAIMS AND INTERESTS

As required by the Code, this Plan places Claims and Interests into various Classes

according to their right to priority and other relative rights. This Plan specifies whether each

Class of Claims or Interests is impaired or unimpaired, and this Plan sets forth the treatment each

Class will receive. The table below lists the Classes of Claims established under this Plan and

states whether each particular Class is impaired or left unimpaired by this Plan. A Class is

“unimpaired” if this Plan leaves unaltered the legal, equitable and contractual rights to which the

Holders of Claims or Interests in the Class are entitled, with certain exceptions specified in the

Bankruptcy Code.

The Debtor has not yet completed its investigation on whether or not the Claims and

Interests are Allowed and their listing herein should not be construed as providing for Allowance

under this Plan.

CLASSIFICATION OF CLAIMS AND INTERESTS

Class laimant Collateral Estimated Impaired
Claim/Interest Status

530vemmental Units $0 Unimpaire
einer First Purchased Property 10 656 000 Impaire
einer First Purchased Property 1,600,000 Impaired
echanics Lien Property 764,289 Impaired

\]U14:.usgo

to

nomaas

0.

eitrd o s
iority Unsecured Unimpaired
editors
neral Unsecured 5 657 000 Impaired
editors
bordinated Property 28 575 001 Impaired
scission Claimants

quity Interest 25 700 000 Unimpaired
olders

2 Jim Foster and Coast Range Investments, LLC have agreed to defer payment of their claims aggregating
approximately $3.1 million to a later date upon which to be agreed.

-20-
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. All Claims and rights of the members of Classes and Interests shall be govenied by the

terms of this Plan only, and all prior agreements shall be null and void, unless otherwise

preserved herein. Based on the foregoing, the following is the Plan’s treatment of Allowed

Claims and Interests.

5.1 Class 1: Allowed Secured Cl_aims of Governmental Units. Class 1 consists of

any Allowed Secured Claim of governmental units. Class 1 is unimpaired by this Plan. The

following treatment shall be in full satisfaction of the Allowed Claims of members of this Class: i
1 1
1 5.1.1 Allowance ,of_Secured,Claim. The members of Class 1 shall be allowed 1

a Secured Claim to the extent of the value of such Creditor’s Claim and interest in the ‘

Estate’s interest in such property, which shall be based on Fair Market Value of the

property (or such other value as agreed to between the Debtor and the member of Class 1), *

securing such Creditor’s Claim in Class 1. Based on the value of the Collateral, the A

g Creditor in Class 1 shall have an Allowed Secured Claim in the full amount of their

Allowed Secured Claim, plus all applicable costs, fees, charges, and interest, if any.

5.1.2 Payment of,Allow,ed_Secured Claim. The members of Class 1 shall be

paid in full, including all applicable costs, fees, charges, and interest, if any, within thirty it

days of the Effective Date.

5.2 Classes 2.1-2.2: Allowed Secyred Claims of Steiner. Classes 2.l~2.2 consist f I, , , ______________ , _________ 0 l

1 any Allowed Secured Claim of Steiner. Classes 2.l-2.2 are impaired by this Plan. The following 1
T

V. 1

THIS PLAN’S TREATMENT, OF CLASSIFIED CLAIMS AND INTERESTS

treatment shall be in full satisfaction of Steiner’s Allowed Secured Claims. I

5.2.1 _Lii'i. Steiner shall retain its first priority lien against the First Purchased

Property (subject only to ad valorem tax liens accruing on or after the Effective Date) to

secure the amounts owing under the Steiner ls‘ Loan and the Steiner 2“ Loan. Debtor

I agrees and stipulates that the Allowed Steiner ls‘ Loan Claim and the Allowed Steiner 2nd

Loan Claim are in the amounts described on Exhibit 4 attached hereto and incorporated

herein. Post-Petition amounts owed to Steiner and detailed on Exhibit 4 shall be paid to ~,

I
-21-
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Steiner on or before the Effective Date. Post-Petition attomeys’ fees and expenses

incurred by Steiner shall be provided to Debtor prior to the Effective Date and shall be

paid on the Effective Date;

5.2.2 Steiner Loan Documents. Except as modified by this paragraph, the

Steiner Loan Documents, including but not limited to all deeds of trust, security

agreements, notes, loan agreements and related documents, shall remain in full force and

effect and unmodified, and Steiner shall retain all of its rights under the Steiner Loan

Documents. The sole modification to the Steiner Loan Documents shall be that the

maturity date of the Steiner 1“ Claim note and the Steiner 2nd Claim note shall be extended

until June 19, 2023. No other provisions of the Steiner Loan Documents shall be modified

in any manner.

5.2.3 Deimih. In the event of default under the Steiner Loan Documents, Steiner

shall not be required to provide a Default Notice, or any notice of default or opportunity to

cure that is not included in the Steiner Loan Documents, and the Grace Period shall not be

applicable to Steiner under the Plan. In the event that there is a post confirmation default

under the Steiner Loan Documents, Steiner may pursue all rights and remedies against the

Property and under the Steiner Loan Documents pursuant to applicable Texas law.

5.2.4 Allowaric_e_and_P%1Yment. In addition to the foregoing, Steiner’s Claims

shall be treated as fully secured Allowed Claims in the Allowed Amounts, and shall be

paid as set forth below:

Class ; Claim Estimated Payments
Allowed

; Claim3

\ 1 \ Effective Date, and payments due to be paid every three months

2.1 Steiner ls‘ 10,656,000 ~ The Debtor shall cure all arrearages due and owing to Steiner on account
Claim § of the Steiner 1“ Claim as of the Effective Date, as reflected on Exhibit

A A 4. The Debtor will make quarterly payments to Steiner on account of
\ i the Steiner 1“ Claim, each in the amount $225,000, commencing on the

1 first (i*‘) Business Day ofthe third (3“') full month following the
thereafter until the Steiner New Maturity Date. The Debtor shall pay the
principal balance, which is currently $10,000,000, on the Steiner New

_ __ _ _ _ gMatprity_Date for”the_Steine,r_1_SlLoan. _g_ g W_g

3 Estimated as of the Petition Date.

_22_
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2.2 Steiner 2“a ; 1,600,000 3 The Debtor shall cure all arrearages due and owing to Steiner on account
1 Claim 1 of the Steiner 2“d Claim as of the Effective Date, as reflected on Exhibit

1 4. The Debtor will make quarterly payments to Steiner on account of
the Steiner 2“d Claim, each in the amount $33,750, commencing on the
first (151) Business Day of the third (3’d) full month following the

1 Effective Date, and payments due to be paid every three months
1 thereafter until the Steiner New Maturity Date. The Debtor shall pay the

‘ § principal balance, which is currently $1,500,000, on the Steiner New
__ ____ __ Maturity D319 ,f9Lt_hE $t@i11@r2““ L939 __,_:__.. .

5.2.5 Claims Release. All claims against Steiner, S&S, and their officers,

directors, members, partners, limited partners, employees, attorneys, agents and affiliates,

of any kind and character, including but limited to claims related to the Option

Agreements, the exercise of the Option Agreements and under Chapter 5 of the

Bankruptcy Code and any state fraudulent transfer law, are fully and completely released.

5.3 _(_;]_ass 3: Allowed Secured Claims Qf Mechanics Lien Creditors. Class 3

consists of any Allowed Secured Claim held by a Mechanics Lien Creditor. Class 3 is impaired

by this Plan. The following treatment shall be in full satisfaction of the Allowed Secured Claim

of the members of this Class.

5.3.1 Allowance of Secured Claim. The member of Class 3 shall be allowed a

Secured Claim to the extent of the value of such Creditor’s Claim and interest in the

Estate’s interest in such property, which shall be based on Fair Market Value of the

property (or such other value as agreed to between the Debtor and any member of

Class 3), securing such Creditor’s Claim in Class 3. Based on the value of the Collateral

and the Debtor’s awareness of members of this Class, the Debtor believes there is only

one member of this Class (Longaro & Clarke, L.P.), who shall have an Allowed Secured

Claim in the amount of $764,289, plus applicable interest, and costs, if appropriate.

5.3.2 Payment of Allowed ,Secure_d Claim. The member of Class 3 shall be

paid in full, or $764,289, within thirty days of the Effective Date.

5.4 Class 4: Allowed Priority Unsecured Claims. Class 4 consists of any Allowed

Priority Claim. Class 4 is impaired by this Plan. Members of Class 4 shall be paid, in full

satisfaction of the Allowed Claim of the members of this Class, one lump sum payment within

-23-
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thirty days of the Effective Date, equal to the Holder’s Allowed Claim, plus interest accruing after

the Petition Date at the federal judgment rate as of the Petition Date’.

5.5 Class 5: Allowed General Unsecured Claims

Class 5 consists of all Holders of Allowed Claims that have no security or priority and not

subject to subordination (i.e., general unsecured claims). Class 5 is impaired by this Plan. Except

to the extent that a holder of an Allowed General Unsecured Claim agrees to a different treatment,

Members of Class 5 shall be paid, in full satisfaction of the Allowed Claim of the members of this

Class, one lump sum payment within thirty days of the Effective Date, or such earlier date as the

Debtor may elect, in its sole and absolute discretion, equal to the Holder’s Allowed Claim, plus

interest accruing after the Petition Date at the federal judgment rate as of the Petition Date’.

5.6 _(_l1a§_s_ 6: Allowed Subordinated Rescission Claims. Class consists of any

Allowed Claim of the Rescission Claimants. Class 6 is impaired and deemed to reject the Plan

because members of this Class will receive no Distribution in this Case.

Based on the Bankruptcy Court’s order subordinating the Rescission Claimants’ Claims

below equity pursuant to Section 510(b) of the Bankruptcy Code, the Holders of Allowed Claims

in Class 6 will receive no Distributions in this Case and their Liens will be void. Consistent with

the Bankruptcy Court’s ruling on subordination, the value of the Rescission Claimants’ interests

in the Debtor’s assets is $0 for purposes of Section 506(a)(1) of the Bankruptcy Code, and thus,

such Liens are void by operation of law pursuant to Section 506(d) of the Bankruptcy Code. The

Rescission Claimants assert that, notwithstanding the Bankruptcy Court’s ruling that the

rescission claims shall be subordinated below equity, they are entitled to a distribution. The

Debtor disputes the Rescission Claimants’ assertion. The Rescission Claimants may appeal this

issue. If the Rescission Claimants were ultimately successful on the appeal(s), the effect of such

ruling is uncertain and speculative.

4 Under 28 U.S.C. § 1961, the federaljudginent rate is the rate equal to the weekly average 1-year constant maturity
Treasury yield, as published by the Board of Governors of the Federal Reserve System. Since the petition was filed
on December 23, 2016, the applicable rate is 0.85%, which is the last published rate on December 30, 2016. E,
https://www.treasiu'y.gov/resource-center/data—chart-center/interest-
rates/Pages/TextView.aspx‘?data=yieldYear&yeai=20 l 6.

5 See footnote 4.
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5.7 The Plan’s Treatment of Holders of Allowed Interests {Class 7). Class 7 is

comprised of the Interests in all Assets held by the Debtor. Class 7 is unimpaired. The members

of this Class shall retain their interests in the Debtor.

Holders of Allowed Class 7 Interests under this Plan will receive Distributions, on a Pro

Rata basis, pursuant to the tenns of the Partnership Agreement, as may be amended.

VI.
ACCEPTANCE OR REJECTION OF TI_I_IS PLAN

6.1 Introduction. PERSONS OR ENTITIES CONCERNED WITH

CONFIRMATION OF THIS PLAN SHOULD CONSULT WITH THEIR OWN ATTORNEYS

BECAUSE THE LAW ON CONFIRMING A PLAN OF REORGANIZATION IS VERY

COMPLEX. The following discussion is intended solely for the purpose of alerting readers about

basic confinnation issues, which they may wish to consider, as well as certain deadlines for filing

Claims. The Debtor cannot represent that the discussion contained below is a complete summary

of the law on this topic.

P Many requirements must be met before the Bankruptcy Court can confirm this Plan.

Some of the requirements include that this Plan must be proposed in good faith, acceptance of this

Plan, whether this Plan pays creditors at least as much as creditors would receive in a Chapter 7

liquidation, and whether this Plan is feasible. The requirements described herein are Qt the only

requirements for confinnation.

6.2 Who May Object to C0l]fil'lll3tI0l1_of this Plan. Any party in interest may object

to the confirmation of this Plan.

i 6.3 Who May Vote to Accept/Reject this Plan. A Holder of a Claim or Interest has a

right to vote for or against this Plan if that Holder of the Claim or Interest has a Claim which is

both (1) Allowed or Allowed for voting purposes and (2) Classified in an impaired Class.

6.4 What Is an Allowed Claim/Interest. As noted above, a Holder of a Claim or

Interest must first have an Allowed Claim or Allowed Interest to vote.

6.5 What Is an Impaired Class. A Class is impaired if this Plan alters the legal,

equitable, or contractual rights of the Claims or Interests in that Class, other than the right to

-25-
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‘ accelerate the Claim upon certain kinds of defaults. In this case, the Debtor believes that Classes

2.1, 2.2, 3, 5 and 6 are impaired.

~ to vote: (1) Claims that have been disallowed; (2) Claims in unimpaired Classes; (3) Claims
l
entitled to priority pursuant to Bankruptcy Code Sections 507(a)(2), (a)(3) and (a)(8) and (4)

Classes are not entitled to vote because such Classes are deemed to have accepted this Plan.

certain treatment specified by the Bankruptcy Code. Claims in Classes that do not receive or

, 6.6 Who Is Not Entitled to Vote. The following four types of Claims are gg entitled

Claims in Classes that do not receive or retain any value under this Plan. Claims in unimpaired

Claims entitled to priority pursuant to Bankruptcy Code Section 507(a)(2), (a)(3) and (a)(8) are

not entitled to vote because such Claims are not placed in Classes and they are required to receive

1 retain any property under this Plan do not vote because such Classes are deemed to have rejected

this Plan. Accordingly, The Debtor believes that only Classes 2.1, 2.2, 3 and 5 are entitled to
1
§ vote.

l HAVE A RIGHT TO OBJECT TO THE CONFIRMATION OF THIS PLAN.

6.7 Who Can Vote in More than One Class. A creditor whose Claim has been

Allowed in part as a Secured Claim and in part as an Unsecured Claim is entitled to accept or

Class and may vote the Claims held in each Class.

dollar amount of the Claims vote to accept this Plan. A Class of interests is deemed to have

j EVEN IF YOUR CLAIM IS OF THE TYPE DESCRIBED ABOVE, YOU MAY STILL

reject a Plan in both capacities by casting one ballot for the secured part of the Claim and another

ballot for the Unsecured Claim. Also, a Creditor may otherwise hold Claims in more than one

6.8 Votes Necessagy for a Class to Accept this Plan. A Class of Claims is deemed to

have accepted this Plan when more than one-half (1/2) in number and at least two-thirds (2/3) in

accepted this Plan when Holders of at least two-thirds (2/3) in amount of the interest holders of

such Class vote to accept this Plan. If no Holders of Claims or Equity Interests eligible to vote in

a particular Class vote to accept or reject the Plan, the Plan shall be deemed accepted by the

' Holders of such Claims or Equity Interests in such Class.

-26-
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I~ 16.9 Treatment of Nonaccepting Classes. As noted above, even if there are impaired

Classes that do not accept the proposed Plan, the Bankruptcy Court may nonetheless confirm this

Plan if the nonaccepting Classes are treated in the mamier required by the Code and at least one

impaired Class of Claims accepts this Plan. The process by which a plan may be confirmed and

become binding on non-accepting Classes is commonly referred to as “cramdown.” The
1
1 c c aBankruptcy Code allows this Plan to be crammed down ’ on nonaccepting Classes of Claims or

interests if it meets all statutory requirements except the voting requirements of Section

1 129(a)(8) of the Bankruptcy Code and if this Plan does not “discriminate unfairly” and is “fair

and equitable” with respect to each impaired Class that has not voted to accept this Plan, as set

forth in Section 1 129(b) of the Bankruptcy Code and applicable case law.

6.10 Reguest fol Confirmation Despite Nonacceptance by Impaired Classj es 1. The

Plan Proponent will ask the Bankruptcy Court to confimi this Plan by cramdown on any impaired

Class if such Class does not vote to accept this Plan.

VII. i

MEANS OF EXECUTION AND IMPLEMENTATION OF THIS PLAN

7.1 Introduction. This Section is intended to address how the Debtor intends to fiind

and to implement the obligations to Creditors under this Plan. It thus provides infomiation

regarding fiinding sources for the Plan obligations and other material issues bearing upon the

performance of this Plan.

7.2 Source of Funds. The payments due under the Plan to holders of Allowed Claims

and Allowed Interests will be paid from Net Financing Proceeds, Net Cash Flow, Net Sales

Proceeds, and/or the prosecution and liquidation of the Debtor’s Avoidance Actions, if any. The

Debtor has obtained from Crestline an Exit Financing commitment (See Exhibit A), which

provides the Debtor with sufficient funds to pay timely all obligations due on or about the

Effective Date, as well as working capital funds from the Debtor’s raise of Post-Closing Equity.

The Debtor has been and continues to be in negotiations with investors who have been conducting

due diligence on providing additional investment in and/or financing to the Debtor. The

following is a summary of the material tenns of Crestline’s Exit Financing:

-27-
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Credit Facility 7 "$30,000,000 I 7 I
Commitment ‘ (i) at Crestline’s election in event of a material breach by the
Expiration 3 Debtor; (ii) February 6, 2018, unless an order is entered approving

the Disclosure Statement by such date; or (iii) March 31, 2018,
unless the credit facility isclosedby such date. if

Initial Funding Date Date that all conditions precedent have been satisfied

Maturity Date 3 years after the Initial Funding Date

Interest Rate ; Current/Cash Payrate: 7% fixed rate per amium, payable quarterly

Deferred Rate: 7% fixed per annum, simple interest, due and
payable on the Maturity Date

1 Default Rate: 4% in addition to the Current Pay Rate plus the
_ Defe1TedRete Peyeble endemend _ --__.

Warrants Crestline shall be granted warrants equal to 20% of the number of
shares of stockat closing on a fully diluted basis

Eacilitv Fee 2% of the total facilityamount _ __ ,____. ,
Mandatory
Prepayment

Mandatory prepayments of (i) 100% from debt issuances, asset
sales, cash flow, tax refunds, and insurance proceeds and (ii) 50%
from all equity issuances other than Post-Closing Equity H 2

Liens (i) First lien on all tangible and intangible assets of the Debtor and
(ii) first lien on all tangible and intangible assets and equity
interests of the Guarantors; (iii) second lien on 4,372 acres of land
securing the Steiner 1”Claim and Steiner 2"“ Claim. U

Conditions (i) Bankruptcy Court shall have entered the Confirmation Order; (ii)
the principal balance owing on the Steiner ls’ Claim and Steiner 2"“
Claim shall not become due until after the maturity date of the Exit
Financing; (iii) Debtor’s delivery of a detailed budget of plamied
expenditures and sequence of work to be perfonned acceptable to
Crestline; (iv) Delivery to Crestline of an updated Phase I
environmental report; and (v) other satisfactory due diligence.

Post-Closing Equity The Debtor has nine months from the Effective Date to raise Post-
‘ Closing Equity to fund working capital and critical infrastructure in
accordance with the Budget. Any equity capital raised in excess of
$10,000,000 is subject to the mandatory prepayment provisions
described above.
If the Debtor is unable to timely raise the Post-Closing Equity, the
Debtor shall commence and supervise an Orderly Liquidation of its
Assets. The Debtor shall identify and interview prospective real
estate brokerage firms, from which it will select and retain one for
the marketing and sale of the Debtor’s Assets, after consultation
with Crestline. Thereafter, the Debtor will assist the retained real
estate firm in its efforts to market and sell the property, including,
e.g., providing property tours and evaluating purchase offers. The
Orderly Liquidation shall be concluded within twelve months from
the date that the Debtor is unable to timely raise the Post-Closing
Equity _ - __
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I by a committee consisting of the Debtor’s cun'ent general partner, the Plan Agent, and such other

1 persons that may be appointed by the Debtor, the Plan Agent, and/or sources of additional exit

1

7.3 Management of the Debtor and Retention of Professionals After Effective I

1 Date. After the Effective Date, it is anticipated that the Debtor’s business affairs will be managed

3 financing provided post-confimiation. The Plan Agent or the Debtor shall be entitled to retain,

1 employ and compensate Professionals, in order to assist with the Debtor’s obligations and rights 1

under the terms of the Plan. The Plan Agent or the Debtor may also employ or contract with

1 other persons or entities to perform the obligations created under the Plan. Any Professional

I 1employed by the Plan Agent or the Debtor after the Effective Date, shall be entitled to obtain

from the Debtor payment of the Professional’s fees and costs, in the ordinary course, without any

need to give notice to Creditors or other parties-in-interest or to obtain any approval of the

Bankruptcy Court. Notwithstanding the foregoing, if the Debtor or the Plan Agent should fail to

pay any post-Effective Date fees and costs of a Professional entitled to such payment, within

thirty (30) days after the Professional’s rendering of its billing statement, the Professional shall be

-4‘J-1_-

entitled to seek, by application filed in accordance with the Bankruptcy Rules, an order of the 1‘

1 Bankruptcy Court requiring the Debtor or the Plan Agent to forthwith pay to the Professional its

1 fees and costs.

1 7.4 Implementation of Plan. The Debtor and Plan Agent shall be authorized to, and

shall, take all acts appropriate to implement the provisions of this Plan, including, without A

limitation, initiating and thereafter completing infrastructure and other horizontal improvements

to the Property and selling lots to builders, liquidating or otherwise disposing of the Assets,

making Distributions to holders of Allowed Claims, objecting to Disputed Claims, prosecuting or j

settling any Causes of Action, entering into financing and other transactions, and executing such

ocuments as may be necessary to implement the tenns of this Plan including, without limitation,<1 .
1 causing the Debtor to amend its Partnership Agreement to authorize acts consistent with and

necessary to implement this Plan

1 7.5 _Represep_ta_tive of the Estate. Except as provided expressly to the contrary herein,

the Plan Agent shall be, and hereby is, appointed as the representative of the Estate pursuant to e

231715
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sections 1 123(a)(5), 1123(a)(7) and 1123(b)(3)(B) of the Bankruptcy Code and, as such, shall be

vested with the authority and power, subject to the provisions of the Plan, to take, among others,

the following acts on behalf of the Debtor: (a) manage, administer and dispose of the Assets for

the benefit of holders of Allowed Claims; (b) file, litigate, prosecute, settle, adjust, retain, enforce,

1 collect and abandon any Causes of Action in the name of, and for the benefit of, the Estate; (c)

1 make all Distributions provided for by the Plan; and (d) such other acts as may be appropriate to

1 administer, wind-down, and close the Case. Except as provided expressly to the contrary by the

Plan, as the representative of the Estate, the Plan Agent shall succeed to all of the rights and

powers of the Debtor and the Estate with respect to all Causes of Action, and shall be substituted

for, and shall replace, the Debtor and the Estate as the party-in-interest in all such litigation

pending as of the Effective Date.

7.6 Avoidance Actions. Unless an Avoidance Action is expressly waived,

P-‘Ielinquished, released, compromised or settled in the Plan or in a Final Order, all rights with

respect to such Avoidance Actions are reserved and the Debtor or the Plan Agent may pursue

such Avoidance Actions. Notwithstanding the foregoing, the Debtor or the Plan Agent shall not

settle or abandon an Avoidance Action valued at greater than $50,000 except upon ten (10) days’

prior written notice and opportunity to object. Any disputes conceming the settlement or

abandonment of an Avoidance Action shall be submitted to the Bankruptcy Court for resolution

on no less than ten (10) days’ notice to the objecting party.

7.7 Collection of Avoidance Actions Recoveries. All Avoidance Actions Recoveries

realized or obtained by the Debtor or the Plan Agent shall be promptly deposited into the

applicable Distribution Account(s). Except as otherwise provided in the Plan and the

Confinnation Order, the Avoidance Actions Recoveries shall be free and clear of all claims and

- liens and shall only be expended in accordance with the provisions of the Plan.

e viii.
DISTRIBUTIONS

8.1 Plan Agent. The Plan Agent may employ one or more sub-agents on such tenns

~ and conditions as it may agree in its discretion and pay such sub-agent as a Post-Confinnation
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Expense from the Distribution Accounts. The Plan Agent shall not be required to provide any

bond in cormection with the making of any Distributions pursuant to this Plan.

8.2 Distributions

(a) Dates ofDistributions. Any distribution requiredto be made on the

Effective Date shall be deemed timely if made as soon as practicable after such date and,

in any event, within thirty (3 0) days after such date. Any distribution required to be made

upon a Disputed Claim becoming an Allowed Claim and no longer being a Disputed

Claim shall be deemed timely if made as soon as practicable thereafter.

(b) Lir_n_itation_on, Liability. Neither the Debtor nor any of its employees,

members, officers, directors, agents, or professionals or Affiliates shall be liable for (i) any

acts or omissions (except for gross negligence or willful misconduct) in connection with

implementing the Distribution provisions of this Plan and the making or withholding of

Distributions pursuant to this Plan, or (ii) any change in the value of distributions made

pursuant to this Plan resulting from any delays in making such distributions in accordance

with this Plan’s tenns (including but not limited to any delays caused by the resolution of

Disputed Claims).

8.3 Old Instruments and Securities

(a) Surrender and Cancellation of Instruments and Securities. Except as

may otherwise be provided in this Plan, as a condition to receiving any distribution

pursuant to this Plan, each Person holding any note or other instrument or security

(collectively “Instruments or Securities” and individually an “Instrument or Security”)

evidencing, an existing Claim(s) against the Debtor must surrender such Instrument or

Security to the Plan Agent.

(b) Cancellation of Liens. Except as may otherwise be provided in this Plan,

any lien securing any Secured Claim shall be deemed released and discharged, and the

Person holding such Secured Claim shall be authorized and directed to release any

collateral or other property of the Debtor (including, without limitation, any cash

collateral) held by such Person and to take such actions as may be requested by the Debtor
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L to evidence the release of such lien, including, without limitation, the execution, delivery

1
-1

M_E4

and Filing or recording of such releases as may be requested by the Debtor.

8.4 De Minimis Distributions and Fractional Shares. No Cash payment of less than

fifty dollars ($50.00) shall be made to any Holder of Claims unless a request therefore is made in ,i

writing to the Plan Agent. Whenever payment of a fraction of a cent would otherwise be called 1

for, the actual payment shall reflect a rounding down of such fraction to the nearest whole cent.

Any Cash or other property that is not distributed as a consequence of this Section shall, after the

1 last distribution on account of Allowed Claims in the applicable Class, be treated as Unclaimed 1

Property under this Plan.

1 8.5 Deliveyy of Distributions. Except as provided in this Plan with respect to 1

1 Unclaimed Property, distributions to Holders of Allowed Claims and Allowed Administrative

Claims shall be distributed by mail as follows: (1) with respect to each Holder of an Allowed

Claim that has filed a Proof of Claim, at the address for such Holder as maintained by the official i

claims agent for the Debtor; (2) with respect to each Holder of an Allowed Claim that has not 1

] filed a Proof of Claim, at the address reflected on the Schedules filed by the Debtor, provided, 1

however, that if the Plan Agent has received a written notice of a change of address for such

Holder, the address set forth in such notice shall be used; or (3) with respect to each Holder of an

Allowed Administrative Claim, at such address as the Holder may specify in writing.

8.6 Undeliverable Distributions. No further distribution of Unclaimed Property shall

be made to a Holder of any Allowed Claim unless and until the Plan Agent is notified in writing 1

of such Holder’s then current address. Subject to the remainder of this Section and the following

Section, Unclaimed Property shall remain in the possession of the Plan Agent pursuant to this

Section, and shall be set aside and (in the case of Cash) held in a segregated interest bearing

account (as to Cash Unclaimed Property) to be maintained by the Plan Agent until such time as

~ the subject Distribution becomes deliverable. Nothing contained in this Plan shall require the

Plan Agent or any other Person to attempt to locate such Person.

8.7 Disposition of Unclaimed Propemg. If the Person entitled thereto notifies the

Plan Agent of such Person’s Claim to a Distribution of Unclaimed Property within ninety (90)

i—ii-_i_54‘
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days following such Person’s initial Distribution Date, the Unclaimed Property distributable to

such Person, together with any interest or dividends earned thereon, shall be paid or distributed to

such Person as soon as practicable. Any Holder of an Allowed Claim that does not assert a Claim

in writing for Unclaimed Property held by the Plan Agent within ninety (90) days after the

Holder’s initial Distribution Date shall no longer have any Claim to or Interest in such Unclaimed

Property, and shall be forever barred from receiving any distributions under this Plan or otherwise 3

from the Plan Agent. In such cases, any property held for Distributionon account of such Claims

shall become Available Cash and deposited into the Distribution Account.

_Q_B._]ECTl0NS T0 CLAIMS AND DISPUTED CLAIMS
9.1 Standing for__Ol2jectio_ps to Claims. The Debtor or the Plan Agent shall have the

sole and exclusive right to file, prosecute and resolve objections to Claims. Any objection to a

Claim shall be Filed with the Bankruptcy Court and served on the Person holding such Claim, or

counsel to such person.

9.2 Treatment of Disputed Claims and Disputed Liens.

(a) Np_Distrib_ution Pending Allowance. If any portion of a Claim or Lien is a

Disputed Claim or Disputed Lien, no payment or distribution provided for under this Plan

shall be made on account of such Claim or lien unless and until such Claim or lien

becomes Allowed.

(b) Distribution AfterAllowance. On the next Distribution Date following the

date on which a Disputed Claim becomes an Allowed Claim and is no longer a Disputed

Claim, the Plan Agent shall distribute to the Person holding such Claim any Cash that

would have been distributable to such Person if on the initial Distribution Date such Claim 1

had been an Allowed Claim and not a Disputed Claim.
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X.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES
 4 I M   

10.1 _]_E__x_ecutoi'y Co_ntracts_B_eing Assumed. Effective as of, and conditioned on, the

occurrence of the Effective Date, the Debtor hereby assumes all of the executory contracts and

unexpired leases of the Debtor, as set forth on Exhibit 1.

The Debtors may amend Exhibit 1 to add thereto any executory contract or unexpired

leases, or to remove therefrom any executory contract or lease, up to and including the

Confinnation Hearing Date. If, however, any amendments are made to Exhibit 1 less than

twenty-four (24) days before the Confirmation Hearing Date, the affected contract or lease parties

shall have fifteen (15) days from the date of service of notice of such amendments within which

to serve on the Debtor a written objection to the same. Upon receipt of any such objection, the

Debtor shall promptly set a hearing on the same, and the assumption or rejection of the affected

contract or lease shall be delayed until the Bankruptcy Court makes a determination on this issue

(such detennination may be made after the Confirmation Hearing Date, without delaying the

confirmation of this Plan). To the extent that an executory contract or unexpired lease has been

assumed prior to the Effective Date by the Debtor pursuant to an order of the Bankruptcy Court,

such assumption shall not be affected by this Plan. The assumption of any contract or lease

pursuant to the provisions of this Section 10.1 shall be only to the extent that such assumed

contract or lease constitutes an executory contract or unexpired lease within the meaning of

Section 365 of the Bankruptcy Code. Inclusion of an agreement in Exhibit 1 does not constitute

an admission by the Debtor or the Reorganized Debtor that (i) such agreement is an executory

contract or unexpired lease within the meaning of Section 365 of the Bankruptcy Code, (ii) the

Debtor must assume such agreement in order to continue to receive or retain rights, benefits, or

performance thereunder or that any Claim under such agreement must be paid or default cured, or

(iii) such agreement is a valid contract or lease. Any contract or lease assumed pursuant to this

Plan shall be assumed as previously amended or otherwise modified by the parties thereto,

whether before or after the Petition Date.
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10.2 Cure Claims. Any objection to the amount of any Cure Claim set forth on

Exhibit 1 shall be filed and served upon counsel for the Debtor on or before the fourteenth

(l4“’) day prior to the Confirmation Hearing Date. In the event that any such objection to the

amount stated for a Cure Claim in Exhibit 1 is not filed and served as set forth herein, the amount

of the Creditor’s Cure Claim shall be deemed forever to be the amount set forth in Exhibit 1, and

any Cure Claim in excess of the amount set forth in Exhibit 1 shall be waived and shall be

forever barred in the Case, without further notice. If the Debtor cannot resolve any such

objections with the Creditor, the Debtor may either (i) elect to reject the executory contract or

unexpired lease at the Plan confinnation hearing, or (ii) have the Bankruptcy Court determine the

merits of the objection on or after the Confinnation Hearing Date (without delaying the

confirmation of this Plan). Any amount of Cure Claim payable upon the assumption of an

executory contract or unexpired lease shall be due and payable on or before the fifteenth

(15th) day after the entry of a Final Order fixing the amount of the Cure Claim and then only in

the amount fixed by such Final Order.

10.3 Payment q_f_'_Cure Claig. The Debtor shall be liable and responsible for the

payment of all Allowed Cure Claims pursuant to Section 365(b) of the Bankruptcy Code as set

forth on Exhibit 1 if an executory contract is assumed pursuant to this Plan.

10.4 Executogj Contracts Being Rejected. The Debtor is not aware of any remaining

executory contracts and unexpired leases that have not already been assumed, rejected or

Otherwise identified on Exhibit 1. If the Debtor becomes aware of any executory contracts or

unexpired leases not yet assumed or rejected or on Exhibit 1, the Debtor reserves the right to file

an amendment to Exhibit 2 to identify any such contracts for clarification. If any amendment to

Exhibit 2 is filed later than twenty-four (24) days before the Confimiation Hearing Date, the

affected contract or lease parties shall have fifteen (15) days from the date of service of notice of

such amendments within which to serve on the Debtor a written objection to the same. Upon

receipt of any such objection, the Debtor shall promptly set a hearing on the same, and the

rejection of the affected contract or lease shall be delayed until the Bankruptcy Court makes a

detennination on this issue (such determination may be made after the Confinnation Hearing
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Date, without delaying the confinnation of this Plan). To the extent that an executory contract or

unexpired lease has been rejected by the Debtor prior to the Confirmation Hearing Date pursuant

to an order of the Bankruptcy Court, such rejection shall not be affected by this Plan.

10.5 Retention of Property Rights by R__eo,rgani.zed Deb_t_o_t. To the extent that an

agreement that provides the Debtor with property rights does not constitute an executory contract

or unexpired lease, or the Debtor has obtained property rights under the executed portion of an

executory contract or unexpired lease, rejection of such agreement shall not constitute an

abandomnent by the Debtor of any such property rights.

10.6 Bar Date for Rejegtion Damagg. Any Claim arising out of the rejection of an

executory contract or unexpired lease shall be forever barred and shall not be enforceable against

the Debtor, its Affiliates, its successors, or the Property, and shall not be entitled to any

Distribution under this Plan, unless a Proof of Claim for such Claim is filed and served on the

Debtor within thirty (30) days after service of a notice of the rejection of any contract or lease.

XI.

LIMITATION OF LIABILITY

11.1 No Liability for Solicitation or Participation. As specified in Section l125(e) of

the Bankruptcy Code, entities that solicit acceptances or rejections of this Plan and/or that

participate in the offer, issuance, sale, or purchase of securities offered or sold under this Plan, in

good faith and in compliance with the applicable provisions of the Bankruptcy Code, shall not be

liable, on account of such solicitation or participation, for violation of any applicable law, rule, or

regulation goveming the solicitation of acceptances or rejections of this Plan or the offer,

issuance, sale, or purchase of securities.

11.2 Limitation of Liability. To the full extent permissible under 1 1 U.S.C. §l125(e),

as of the Effective Date, neither the Committee, Plan Agent, nor the Debtor, nor their respective

Affiliates, nor any of their respective members, officers, directors, employees and other agents,

advisors, attorneys and accountants shall have or incur any liability to any Holder of any Claim or

Interest or any other Person for any act or omission in comiection with or arising out of the

negotiation, preparation and pursuit of confirmation of this Plan, the Disclosure Statement, the

-36-
231715



Case: 16-31367    Doc# 437    Filed: 03/23/18    Entered: 03/23/18 12:21:38    Page 39 of
 66

consummation of this Plan, the administration of this Plan, the Case or the property to be

distributed under this Plan except: (a) the Plan Agent or the Debtor shall be liable for the

perfonnance of obligations assumed by it or imposed upon it under or by this Plan; and (b) for

liability based on willful misconduct as finally determined by a Final Order of the Bankruptcy

Court. The Plan Agent, the Debtor, and their respective Affiliates, and each of their respective

\ officers, directors, employees and other agents, advisors, attorneys and accountants shall be

entitled to rely, in every respect, upon the advice of counsel with respect to their duties and

responsibilities under or with respect to this Plan.

XII.

CO,NDITIO_NS TO EFFECTIVENESS OF THIS PLAN

12.1 Conditjpns Precedent to Plan Effectiveness. The following are conditions

precedent to the effectiveness of this Plan and the occurrence of the Effective Date:

12.1.1 The Confinnation Order shall be entered by the Bankruptcy Court

and be in fonn and substance reasonably satisfactory to the Debtor;

12.1.2 All agreements, instruments and other acts contemplated by, or to

, be entered into, or completed pursuant to, or in order to facilitate the

l implementation of, this Plan, as detemiined by the Debtor, including, without

i limitation, any and all debtor andfor equity financing agreements, purchase

agreements, and related closing documents shall have been duly and validly

executed and delivered by the parties thereto and completed, and all conditions to

their effectiveness shall have been satisfied or waived, except only for the entry of

the Confirmation Order, and all funding necessary to pay the Creditors pursuant to

the terms of the Plan shall have been effected.

12.2 Waiver of Conditions.

j The conditions set forth in Section 12.1 hereof may be waived by the Debtor without

notice, leave or order of the Bankruptcy Court, and without any fonnal action other than

proceeding to obtain the Confinnation Order .

I -37-
I 231715



Case: 16-31367    Doc# 437    Filed: 03/23/18    Entered: 03/23/18 12:21:38    Page 40 of
 66

14-lqkl

XIII.

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confinnation Order or the occurrence of the Effective

Date, the Bankruptcy Court shall not be limited under this Plan and the Bankruptcy Court’s

jurisdiction shall apply to the fullest extent possible under applicable law.

XIV.

MODIFICATION OR WITHDRAWAL OF PLAN

14.1 Modification of Plan. At any time prior to confinnation of this Plan, the Debtor

may supplement, amend or modify this Plan. After confinnation of this Plan, the Plan Agent or

the Debtor may (i) apply to the Bankruptcy Court, pursuant to Section 1 127 of the Bankruptcy

Code, to modify this Plan; and (ii) apply to the Bankruptcy Court to remedy defects or omissions

in this Plan or to reconcile inconsistencies in this Plan. i

14.2 Nonconsensual Confirmation. In the event that any impaired Class of Claims or

Interests shall fail to accept this Plan in accordance with Section l129(a)(8) of the Bankruptcy

Code, the Plan Proponent (i) may request that the Bankruptcy Court confinn this Plan in 1

accordance with Section 1129(b) of the Bankruptcy Code, and (ii) in accordance with this Plan,

and may modify this Plan in accordance with Section 1127 of the Bankruptcy Code.

XV.

EFFECT OF CONFIRMATION OF THIS PLAN

15.1 Discharge. The rights afforded in the Plan and the treatment of all Claims therein

shall be in exchange for and in complete satisfaction, discharge, and release of all Claims of any

nature whatsoever, including any interest accrued on such Claims from and after the Petition 1

Date, obligations of, rights against and Interests in the Debtor and the Debtor-in-Possession, or

any of their assets or properties, regardless of whether any property shall have been distributed or I

retained pursuant to this Plan. Except as otherwise provided in this Plan or the Confinnation _

Order: (i) on the Effective Date, the Debtor shall be deemed discharged and released to the fullest 1

(‘D
1

xtent permitted by Section 1141 of the Bankruptcy Code from all Claims, including, but not 1

limited to, demands, liabilities, and Claims that arose before the Confinnation Date and all debts

-33-
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of the kind specified in Sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not:

(a) a proof of claim based on such debt is Filed or deemed Filed pursuant to Section 501 of the

Bankruptcy Code, (b) a Claim based on such debt is allowed pursuant to Section 502 of the

Bankruptcy Code or (c) the holder of a Claim based on such debt has accepted the Plan; and

(ii) all Persons shall be precluded from asserting against the Debtor, its successors, or their assets

or properties any other or further Claims based upon any act or omission, transaction, or other

activity of any kind or nature that occurred prior to the Confinnation Date. Except as otherwise

provided in the Plan or the Confinnation Order, the Confirmation Order shall act as a discharge of

any and all Claims against and all debts and liabilities of the Debtor, as provided in Sections 524

and 1141 of the Bankruptcy Code, and such discharge shall void any judgment against the Debtor

at any time obtained to the extent that it relates to a Claim discharged.

15.2 Injunction. Except as otherwise provided in this Plan or the Confirmation Order,

on and after the Effective Date, all Persons who have held, currently hold or may hold a Claim or

Interest discharged pursuant to the terms of this Plan (including, but not limited to, states and

other governmental units, and any state official, employee, or other entity acting in an individual

or official capacity on behalf of any state or other governmental units) are permanently enjoined

from taking any of the following actions on account of any such discharged Claim or Interest:

(1) commencing or continuing in any manner any action or other proceeding against the Debtor,

its successors, or their respective property; (2) enforcing, attaching, collecting or recovering in

any mamier any judgment, award, decree or order against the Debtor, its successors, or their

respective property; (3) creating, perfecting or enforcing any lien or encumbrance against the

Debtor, its successors, or their respective property; (4) asserting any setoff, right of subrogation or

recoupment of any kind against any obligation due to any of the Debtor, its successors or their

respective property; and (5) commencing or continuing any action, in any manner, in any place

that does not comply with or is inconsistent with the provisions of this Plan or the Confinnation

Order. Any Person injured by any Wlllflll violation of such injunction shall recover actual
, Idamages, including costs and attomeys fees, and, in appropriate circumstances, may recover

punitive damages, from the willful violator.

-39..
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XVI.

MISCELLANEOUS

16.1 hLI_l1€I_]L0f Statutory Egg. All quarterly fees due and payable to the Office of

the United States Trustee pursuant to Section 1930(a)(6) of title 28 of the United States Code

shall be paid in full on or before the Effective Date, or, to the extent such quarterly fees are

disputed, an adequate reserve shall have been established and set aside for payment in full thereof,

as required by Section 1 129(a)( 12) of the Bankruptcy Code. The Debtor shall remain responsible

for timely payment of quarterly fees due and payable after the Effective Date and until the

Debtor’s Case is closed, to the extent required by Section 1930 of title 28 of the United States

Code.

16.2 Payment Dates. Whenever any payment or distribution to be made under this Plan

shall be due on a day other than a Business Day, such payment or distribution shall instead be

made, without interest, on the immediately following Business Day.

16.3 Headings. The headings used in the Disclosure Statement and in this Plan are

inserted for convenience only and neither constitutes a portion of the Disclosure Statement or this

Plan nor in any marmer affect the construction of the provisions of the Disclosure Statement or

this Plan.

16.4 Other Documents and Actions. The Debtor may execute such other documents

and take such other actions as may be necessary or appropriate to effectuate the transactions

contemplated under this Plan.

16.5 Notices. All notices and requests in connection with the Disclosure Statement and

this Plan shall be in writing and shall be hand delivered or sent by mail, facsimile or email

addressed to:

Garrick A. Hollander
Winthrop Couchot Golubow Hollander, LLP
660 Newport Center Drive, Suite 400
Newport Beach, CA 92660
Facsimile: (949) 720-4151
Email: ghollander@wcghlaw.com

-40-
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11

All notices and requests to any Person holding of record any Claim or Interest shall be

sent to them at their last known address or to the last known address of their attomey of record.

Any such Person may designate in writing any other address for purposes of this Section, which

designation will be effective on receipt.

16.6 Qqyernirtg Lavy. Unless a rule of law or procedure is supplied by federal law

(including the Bankruptcy Code and Bankruptcy Rules), the laws of the state of California

(without reference to its conflict of law rules) shall govem the construction and implementation of

this Plan and any agreements, documents, and instruments executed in connection with this Plan,

unless otherwise specifically provided in such agreements, documents, or instruments.
1

16.7 Binding Effect. This Plan and all rights, duties and obligations thereunder shall be

1 binding upon and inure to the benefit of the Debtor, Holders of Claims, Holders of Interests, and

their respective successors and assigns.

16.8 Successors and Assigns. The rights, benefits, and obligations of any entity

named or referred to in this Plan shall be binding on, and shall inure to the benefit of, the heirs,

executors, administrators, successors, and assigns of such entity.

16.9 Severabilig of Plan Provisions. If, prior to the Confinnation Date, any tenn or

provision of this Plan is held by the Bankruptcy Court to be illegal, impennissible, invalid, void

or unenforceable, or otherwise to constitute grounds for denying confinnation of this Plan, the

Bankruptcy Court shall, with the consent of the Debtor, have the power to interpret, modify or

delete such tenn or provision (or portions thereof) to make it valid or enforceable to the

maximum extent practicable, consistent with the original purpose of the tenn or provision held to

be invalid, void or unenforceable, and such tenn or provision shall then be operative as

' interpreted, modified or deleted. Notwithstanding any such interpretation, modification or

1 deletion, the remainder of the terms and provisions of this Plan shall in no way be affected,

impaired or invalidated by such interpretation, modification or deletion.

16.10 No Waiver. The failure of the Debtor or any other Person to object to any Claim

for purposes of voting shall not be deemed a waiver of the Debtor’s right to object to or examine

such Claim, in whole or in part.

-41-
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i 16.11 Inconsistencies. In the event the terms or provisions of the Disclosure Statement
1
1 are inconsistent with the terms and provisions of this Plan or doctunents executed in connection

l
F

: with this Plan, the terms of this Plan shall control.

*" 16.12 Exemption fro1_1_1__Cert__a_i_n Transfer Taxes and Recording Fees. Pursuant to

F Section 1146 of the Bankruptcy Code, any transfers from the Debtor to any other Person or

entity pursuant to this Plan, or any agreement regarding the transfer of title to or ownership of

the Debtor’s real or personal property or of any other interest in such property (including,

l without limitation, a security interest) will not be subject to any document recording tax, stamp

Tl’TYTU?

1-9-ax, conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax,

I
‘ or governmental assessment, and the Confirmation Order will direct the appropriate state or

mortgage recording tax, Uniform Commercial Code filing or recording fee, or other similar tax

4I local governmental officials or agents to forego the collection of any such tax or governmental

assessment and to accept for filing and recordation any of the foregoing instruments or other

documents without the payment of any such tax or governmental assessment.

16.13 Post-Confirmation Status Report. Within 180 days following the entry of the

Confirmation Order, the Debtor shall file a status report with the Bankruptcy Court explaining

what progress has been made toward consummation of the confinned Plan. The status report

shall be served on the United States Trustee, the twenty largest unsecured creditors, and those

parties who have requested special notice. Unless otherwise ordered, further status reports shall

be filed every 180 days and served on the same entities.

‘ 16.14 Post-Confirmation Conversion/Dismissal. A creditor or party in interest may

bring a motion to convert or dismiss the case under Section lll2(b) of the Bankruptcy Code,

after this Plan is confinned, if there is a default in performing this Plan. The Debtor reserves

the right to object to any motion for conversion or dismissal. If the Bankruptcy Court orders the

Case converted to Chapter 7 after this Plan is confirmed, then all property that had been

property of the Chapter ll Estate, and that has not been disbursed pursuant to this Plan, will

revest in the Chapter 7 estate.
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16.15 Final Decree. Once the Estate has been fully administered, as referred to in

Bankruptcy Rule 3022, the Debtor, or other parties as the Bankruptcy Court shall designate in the

Confirmation Order, shall file a motion with the Bankruptcy Court to obtain a final decree to

close the Debtor’s Case.

Date: February 5, 201s - - NDVI, L.P.,
aDelaw‘1mited artnersh ~
>¢U1

By: W p
Michael VanderLey .

Its: Chief Restructuring Officer

SUBMITTED BY:

WINTHROP COUCHOT
GOLUBOW HOLLANDER, LLP

By:_____ GarrickA. Hollander
Garrick A. Hollander

General Insolvency Counsel for XS Ranch
Fund L.P., debtor and debtor-in-possession
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EXHIBIT 1

EXECUTORY CONTRACTS AND UNEXPIRED LEASES BEING ASSUMED6

Non-Debtor Contracting Party _ ,_ Natureof Contract _ _ _ Cure Claim
T City of Bastrop __,_ g W Development Agreement $0.00
Clayton Williams RanchCompany __ W l Grazing Lease” _ $0.00
Dream FindersHome,LLC HomebuilderContracOtw H if $0.00--___ __ 1 _

"Steiner Ranches, LLC Grazing Lease__ H l $0.00
WCHB Holdco,LLC HomebuilderContracti 0 $0.00

. State of Texas, acting by and through the 1 Easement 1 $0.00
I Commissioner ofthe General LandOffice W _ _ W
; ACI Consulting, a division of ACI Group, Professional Services Agreement $0.00
5 LLC W
; Department of the Army, Port Worth C Work Permit $0.00
: District, Corpsof Engineer
t‘ .7-_. — __. —— : — _ __ 7.... ___

5, Lower Colorado River Authority Construction and Service l $0.00
~ Agrssmsnt _ C _, .
Aqua Water Supply Corporation;XS Water Supply Agreement 1 $0.00

* .RanchMunicip-a1Uti1ityDiStri¢t
Texas Commission on Environmental 1 Permit to Discharge Waste I $0.00 O
Quality 0 , 1 _ to ,_ _

6 Inclusion of an agreement in this Exhibit 1 does not constitute an admission by the Debtor or the
Reorganized Debtor that (i) such agreement is an executory contract or unexpired lease within the
meaning of Section 365 of the Bankruptcy Code, (ii) the Debtor must assume such agreement in
order to continue to receive or retain rights, benefits, or perfonnance thereunder or that any Claim
under such agreement must be paid or default cured, or (iii) such agreement is a valid contract or
lease. Any contract or lease assumed pursuant to this Plan, and as identified in this Exhibit 1,
shall be assumed as previously amended or otherwise modified by the parties thereto, whether
before or after the Petition Date.
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EXHIBIT 2

EXECUTORY CONTRACTS AND UNEXPIRED LEASES BEING REJECTED

l1
L l l
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CRESTLINE DIRECT FINANCE, L.P.
201 Main Street, Suite 1900
Fort Worth, Texas 76102

PRIVATE AND CONFIDENTIAL

December 19, 2017

XS Ranch Fund VI, L.P.

Attention: Michael VanderLey

Commitment Letter

Ladies and Gentlemen:

Crestline Direct Finance, L.P. (“CDF”) is pleased to confirm its commitment to XS Ranch Fund VI, L.P.
(the “C0mpany”) to act as sole lead arranger, as administrative agent for the Credit Facility, and, through
one or more investment funds managed by Crestline Management, L.P. or one of its affiliates, to provide
the Company the full $30 million of the Credit Facility, in each case, on the terms and subject to the
conditions contained in this Commitment Letter and in the attached Annexes A and B hereto
(collectively, the “Commitment Letter”; capitalized terms used but not defined herein shall have the
meanings given to them in the attached Annex B). .

The Company is a debtor in possession in a proceeding currently pending in the United States Bankruptcy
Court in the Northern District of Califomia and govemed under Chapter 11 of Title 11 of the United
States Bankruptcy Code (the “Bankruptcy Code”) and assigned case number 16-31367-RE-ll (the
“Bankruptcy Case”).

Our commitments are subject, in our discretion, to the following conditions: (i) the completion of a due
diligence review of the assets, liabilities (including contingent liabilities) and business of the Company
and its subsidiaries and the transactions contemplated hereby (including, without limitation,
environmental and legal due diligence) in scope and with results satisfactory to CDF in its sole and
absolute discretion; (ii) no occurrence, development or change that shall have occurred after the date
hereof and no information becoming known after the date hereof, that, in our judgment, has had or could
be reasonably expected to have a Material Adverse Change; (iii) there shall not have been any disruption,
adverse change or condition in the financial, banking or capital markets generally (iv) the accuracy and
completeness of all representations that the Company and its affiliates made to CDF and the Company’s
compliance with the terms of this Commitment Letter; and (v) the satisfactory negotiation, execution and
delivery of appropriate loan documents relating to the Credit Facility including, without limitation, a
credit agreement, guaranties, security agreements, pledge agreements, real property security agreements,
opinions of counsel and other related definitive documents (collectively, the “Loan Documents”) to be
based upon and substantially consistent with the terms set forth in this Commitment Letter and the
satisfaction of all conditions precedent set forth in the Loan Documents. Our commitment is also
conditioned upon and made subject to our not becoming aware after the date hereof of any new or
inconsistent information or other matter not previously disclosed to us relating to the Company or its
subsidiaries or the transactions contemplated by this Commitment Letter which we, in our reasonable
judgment, deem material and adverse relative to the information or other matters disclosed to us prior to
the date hereof.
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The terms of this Commitment Letter are intended as an outline of certain of the material terms of the
Credit Facility, but do not include all of the terms, conditions, covenants, representations, warranties,
default clauses and other provisions that will be contained in the Loan Documents. The Loan Documents
shall include, in addition, provisions that are customary or typical for financings of this type.

In addition, the Company represents and covenants that (i) all information, other than Projections (defined
below), which has been or is hereafter provided directly or indirectly by the Company or any of its
representatives to CDF or the Lenders in connection with the transactions contemplated hereunder (the
“Inf0rmati0n”) is and will be complete and correct in all material respects and does not and will not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements contained therein not misleading and (ii) all financial projections conceming the Company and
its subsidiaries that have been or will be made available to CDF or the Lenders by the Company or any of
its representatives (the “Pr0jecti0ns”) have been and will be prepared in good faith based upon
assumptions that are believed by the preparer thereof to be reasonable at the time made. You agree that if
at any time prior to the Initial Funding Date, any of the representations in the preceding sentence would
be incorrect in any material respect if the Information and Projections were being fumished, and such
representations were being made, at such time, then you will promptly supplement, or cause to be
supplemented, the Information and Projections so that such representations will be correct in all material
respects under those circumstances.

By executing this Commitment Letter, you agree to reimburse CDF from time to time on demand for all
reasonable out-of-pocket fees and expenses (including, but not limited to, the reasonable fees,
disbursements and other charges of all legal counsel to CDF (including, but not limited to, special and
local counsel to the Lenders retained by CDF) and examiners, search fees, due diligence expenses,
transportation expenses, and appraisal, environmental, audit, and consultant costs and expenses) incurred
in connection with the Credit Facility, the syndication thereof, the preparation of the definitive
documentation therefor and the other transactions contemplated hereby, regardless of whether any of the
transactions contemplated hereby are consummated.

In addition, in connection with arrangements such as this, it is CDF’s policy to receive indemnification.
The Company agrees to the provisions with respect to indemnity and other matters set forth in Annex A,
which is incorporated by reference into this Commitment Letter.

CDF hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act, Title III
of Pub. L. I07-56 (signed into law October 26, 2001) (the “Act”), CDF and each other Lender is required
to obtain, verify and record information that identifies the Company, which information includes the
Company’s name and address and other information that will allow CDF and each other Lender to
identify the Company in accordance with the Act. This notice is given in accordance with the
requirements of the Act and is effective for CDF and each other Lender.

CDF and its affiliates, including Crestline Management, L.P. (collectively, in this paragraph, “Crestline”)
may have economic interests that conflict with those of the Company. You agree that Crestline will act
under this letter as an independent contractor and that nothing in this Commitment Letter or otherwise
will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty
between Crestline and the Company, its stockholders or its affiliates. You acknowledge and agree that (i)
the transactions contemplated by this Commitment are arm's-length commercial transactions between
Crestline, on the one hand, and the Company, on the other, (ii) in connection therewith and with the
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process leading to such transaction Crestline is acting solely as a principal and not the agent or fiduciary
of the Company, its management, stockholders, creditors or any other person, (iii) Crestline has not
assumed an advisory or fiduciary responsibility in favor of the Company with respect to the transactions
contemplated hereby or the process leading thereto (irrespective of whether Crestline or any of its
affiliates has advised or is currently advising the Company on other matters) or any other obligation to the
Company except the obligations expressly set forth in this Commitment and (iv) the Company has
consulted its own legal and financial advisors to the extent it deemed appropriate. The Company further
acknowledges and agrees that it is responsible for making its own independent judgment with respect to
such transactions and the process leading thereto. The Company agrees that it will not claim that
Crestline has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to
the Company, in connection with such transaction or the process leading thereto. In addition, CDF may
employ the services of its affiliates in providing certain services hereunder and may exchange with such
affiliates information concerning the Company and other companies that may be the subject of this
arrangement, and such affiliates shall be entitled to the benefits afforded to CDF hereunder.

This Commitment Letter may not be assigned by the Company without CDF’s prior written consent (and
any purported assignment without such consent shall be null and void), is intended to be solely for the
benefit of the parties hereto and is not intended to confer any benefits upon, or create any rights in favor
of, any person other than the parties hereto. CDF may assign its commitments hereunder, in whole or in
part (including, for example, our commitment to provide the Credit Facility), to any of its affiliates or to
any Lender, and upon such assignment, we shall be released. from the portion of our commitment
hereunder that has been assigned. This Commitment Letter may not be amended or any term or provision
hereof waived or modified except by an instrument in writing signed by each of the parties hereto, and
any term or provision hereof may be amended or waived only by a written agreement executed and
delivered by all parties hereto.

Our commitment hereunder shall terminate upon the first to occur of (i) at our election, a material breach
by the Company under this Commitment Letter, (ii) February 6, 2018, unless an order is issued by this
date in the Bankruptcy Case, approving a Disclosure Statement in form and substance acceptable to CDF
and (iii) March 31, 2018, unless the closing of the Credit Facility, on the terms and subject to the
conditions contained herein, shall have been consummated on or before such date.

This Commitment Letter may be executed in any number of counterparts, each of which when executed
shall be an original, and all of which, when taken together, shall constitute one agreement. Delivery of an
executed counterpart of a signature page of this Commitment Letter by facsimile transmission shall be
effective as delivery of a manually executed counterpart hereof. This Commitment Letter is the only
agreement that has been entered into among the parties hereto with respect to the Credit Facility and sets
forth the entire understanding of the parties with respect thereto and supersedes any prior written or oral
agreements among the parties hereto with respect to the Credit Facility.

THIS COMMITMENT LETTER REPRESENTS THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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[Remainder ofpage intentionally left blank]
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Annex A

In the event that CDF becomes involved in any capacity in any action, proceeding or investigation brought by
or against any person, including stockholders, partners, or other equity holders of the Company, in connection
with or as a result of either this arrangement or any matter referred to in this Commitment Letter, the
Company agrees to periodically reimburse CDF for its legal and other expenses (including the cost of any
investigation and preparation) incurred in connection therewith. The Company also agrees to indemndy and
hold CDF harmless against any and all losses, claims, damages or liabilities to any such person in connection
with or as a result of either this arrangement or any matter referred to in the Letters, and without regard to
the exclusive or contributory negligence of CDF or its affiliates, or the partners, directors, agents,
employees and controlling persons (if any), as the case may be, of CDF and any such affiliate, except to the
extent that such have been found by a final, non-appealable judgment of a court of competent jurisdiction to
have resultedfiom the gross negligence or willful misconduct of CDF in performing the services that are the
subject of the Letters. Iffor any reason the foregoing indemnification is unavailable to CDF or is insufficient
to hold it harmless, then the Company shall contribute to the amount paid or payable by CDF as a result of
such loss, claim, damage or liability in such proportion as is appropriate to reflect the relative economic
interests of the Company and its stockholders, partners, or other equity holders on the one hand and CDF on
the other hand in the matters contemplated by the Letters as well as the relativefault of the Company and CDF
with respect to such loss, claim, damage or liability and any other relevant equitable considerations. The
reimbursement, indemnity and contribution obligations of the Company under this paragraph shall be in
addition to any liability which the Company may otherwise have, shall extend upon the same terms and
conditions to any afiiliate of CDF and the partners, directors, agents, employees and controlling persons (if
any), as the case may be, ofCDF and any such affiliate, and shall be binding upon and inure to the benefit of
any successors, assigns, heirs and personal representatives of the Company, CDF, any such afiiliate and any
such person. The Company also agrees that neither any indemnified party nor any ofsuch afiiliates, partners,
directors, agents, employees or controlling persons shall have any liability based on its or their exclusive or
contributory negligence or otherwise to the Company or any person asserting claims on behalf of or in right
of the Company or any other person in connection with or as a result ofeither this arrangement or any matter
referred to in the Letters; except in the case of the Company to the extent that any losses, claims, damages,
liabilities or expenses incurred by the Company or its affiliates, stockholders, partners or other equity holders
have beenfound by afinal, non-appealablejudgment ofa court ofcompetent jurisdiction to have resultedfrom
the gross negligence or willful misconduct of such indemnified party in performing the services that are the
subject of the Letters," provided, however, that in no event shall such indemnified party or such other parties
have any liability for any indirect, consequential or punitive damages in connection with or as a result ofsuch
indemnified party ’s or such other parties’ activities related to the Letters. Any right to trial by jury with
respect to any action or proceeding arising in connection with or as a result of either this arrangement or
any matter referred to in the Letters is hereby waived by the parties hereto. The Company agrees that any
suit or proceeding arising in respect to this arrangement or any matter referred to in the Letters will be tried
exclusively in the U.S. District Court for the Southern District of New York or, if that court does not have
subject matter jurisdiction, in any state court located in the City of New York and the Company agrees to
submit to the jurisdiction of] and to venue in, such courts. Any right to trial by jury with respect to any
action or proceeding arising in connection with or as a result of either our commitment or any matter
referred to in the Letters is hereby waived by the parties hereto. The provisions of this Annex A shall survive
any termination or completion of the arrangement provided by the Letters, and this Commitment Letter
shall be governed by and construed in accordance with the laws of the State ofNew York without regard to
principles ofconflicts of laws.

Annex A-I
NY\876033.4
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Borrower:

Guarantors:

Sole Lead Arranger:

Administrative Agent:

Lenders:

Bankruptcy Case:

Credit Facility:

Uses of Proceeds:

Annex B

INDICATIVE TERM SHEET

$30 MILLION SENIOR SECURED TERM EXIT FINANCING

XS Ranch Fund VI, L.P., a Delaware limited partnership, (the “Company ”).

XS Water Company LLC and each of the future direct and indirect wholly-owned
subsidiaries of the Company (the “Gum-ant0rs”).

Crestline Direct Finance, L.P. (“Crestline”) or one of its affiliates as may be designated
by Crestline (in such capacity, the “Arranger”).

Crestline or one of its affiliates as may be designated by Crestline (in. such capacity, the
“Agent ”_).

Investment funds managed by Crestline Management, L.P. (each a “Lender” and
collectively, the “Lenders ”).

The Company is a debtor in possession in a proceeding currently pending in the United
States Bankruptcy Court in the Northern District of California and governed under
Chapter ll of Title 11 of the United States Bankruptcy Code (the “Bankruptcy Code”)
and assigned case number 16-3l367-RE-1'1 (the “Bankruptcy Case”).

Pursuant to an order issued in the Bankruptcy Case, the Company entered into an $18.6
million debtor-in-possession credit agreement which will be repaid and terminated upon
the closing of the Credit Facility described herein.

$30,000,000
$30,000,000

$18,600,000
$ 1,100,000
$[2,800,000:

$ 2,625,000

$ 600,000
$ 250,000
$ 500,000

$| 3,525,000 |

$30,000,000

Term Loan
Total (“Total Facility Amount”)

Satisfaction in full of DIP Lender claims
Satisfaction in full of allowed administrative claims
Payment of allowed unsecured creditors’ claims (final amount to be
paid to be determined)
Reserve for cash interest under the Credit Facility for the l5 month
period post the Initial Funding Date
Facility Fee
Company and Crestline expenses
Default Reserve (to be released upon a successful raise of the Post-
Closing Equity)
Working capital (final amount to be determined on the amount required
to pay the above mentioned creditors of the Bankruptcy Case) to be
released to the Borrower upon a successful raise of the Post Closing
Equity
Total

ANNEX B-1
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Initial Funding Date:

Maturity Date:

Interest Rates:

Warrants:

Facility Fee:

Administration Fee:

Amortization:

Mandatory Prepayments

Yield Maintenance:

Collateral:

Permitted Lien:

Although the final amounts paid for the DIP Lenders claims and fees, administrative
claims and unsecured creditors’ claims will depend on the plan of reorganization, as
approved by the Confirmation Order (defined below), in no event shall the Credit Facility
be used to pay DIP Lenders claims and fees, administrative claims and unsecured
creditors’ claims (in the aggregate) in an amount greater than $26,000,000.

The date on which all Conditions Precedent (defined herein) have been satisfied.

The date that is 3 years afier the Initial Funding Date (the “Maturity Date ”).

All rates shall be calculated on a 360-day basis:

Current/Cash-Pay Rate: 7.0% fixed rate per annum, payable quarterly.

Deferred Rate: 7.0% fixed rate per annum, simple interest, due and payable
on the Maturity Date, subject to Mandatory Prepayments, if
applicable. The Deferred Rate shall be in addition to the
Current/Cash-Pay Rate.

Default Rate: 4.0% in addition to the Current Rate plus the Deferred Rate,
payable on demand.

Lenders shall earn and be granted warrants equal to 20.0% of the number of shares of the
Company’s stock at closing on a fully diluted basis.

2.0% of the Total Facility Amount, payable to the Arranger on the Initial Funding Date.

$25,000 per annum, payable to the Agent annually in advance on the Initial Funding Date
and on each anniversary thereof.

None.

Mandatory prepayments of (i) 100% from debt issuances (unless otherwise approved by
Lender), asset sales, cash flow, tax refunds, and insurance/condemnation proceeds and
(ii) 50% from all equity issuances (other than permitted amount under Post-Closing
Equity).

Months 0-24, callable for Principal Amount, and a Yield Maintenance Premium‘. This
applies to both voluntary or Mandatory Prepayments of the Tenn Loan.

Shall be (i) first lien on all tangible and intangible assets of the Company and (ii) first
lien on all tangible and intangible assets and equity interests of the Guarantors, subject
only to customary permitted liens and Permitted Liens as defined herein.

Lien over approximately 4,372 acres of land evidenced by those two (2) promissory
notes, each made by Borrower in favor of Steiner & Sons, LTD and, respectively, (i)
dated December 19, 2006, in the principal amount of $10,000,000, and (ii) dated
September 6, 2013, in the principal amount of $1,500,000, each of the foregoing as
amended (the “Steiner Debt”).

Lenders under the Credit Facility to be granted a second lien over the 4,372 acres of land
securing the Steiner Debt.

l The “Yield Maintenance Premium” is equal to the aggregate amount of interest at the Current Rate and Deferred Rate that would have otherwise
been payable from the date of prepayment through the 24"’ month after the Initial Funding Date on the prepaid principal amount.

NY\876033.4
ANNEX B-2
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Conditions Precedent:

Post-Closing Equity:

Financial Covenants:

Affirmative Covenants:

Negative Covenants:

Representations and
Warranties, Events of Default,
and Indemnification:

NY‘\876033.4

1. The U.S. Bankruptcy Court shall have entered a final order (such order, the
“Confirmation Order”) confirming a Chapter 11 plan of reorganization for the Debtors
in accordance with Section 1129 of the Bankruptcy Code.

2. Steiner Debt shall continue to mature post the Maturity Date.

3. Company’s delivery of a detailed budget of planned expenditures in amount and
sequence of work to be performed acceptable to Agent (the “Budget”).

Post the Initial Funding Date the Borrower shall be granted a period of nine months to
raise $10,000,000 of equity capital in cash (the “Minimum Equity Expiration Date”) to
fund working capital and critical infrastructure in accordance with the Budget. Any
equity capital raised (either within this nine month period or beyond) greater than
$10,000,000 shall be subject to the Mandatory Prepayment provisions above.

In the event the Borrower is unable to raise the $10,000,000 of equity capital, the chief
restructuring officer (under the confirmed plan of reorganization) shall appoint a third
party marketing firm (to be approved by the Lender) to conduct an orderly liquidation of
all assets of the Borrower (the “Sale Process”).

The mechanics of the Sale Process shall be documented within the Chapter ll plan of
reorganization subject to the Confimiation Order and shall include but not be limited to
the following concepts.

0 The Sale Process shall be concluded (with bids presented to creditors) within 12
months from the Minimum Equity Expiration Date.

0 In the event the offers received under the Sale Process are insufficient to repay
the Credit Facility (including any accrued and unpaid interest or payments under
Yield Maintenance provisions) the Lenders shall preserve their right to bid the
amount of the Credit Facility as a credit bid, i.e. not a cash bid.

Customary and appropriate for Crestline transactions, including without limitation,
financial covenants (measured monthly), to be determined.

Customary and appropriate for Crestline transactions including without limitation,
delivery of financial statements and other information, maintenance of existence,
payment of taxes and claims, maintenance of properties and insurance, inspections,
lender meetings, compliance with laws, and compliance with contractual obligations.

Customary and appropriate for Crestline transactions including without limitation,
limitations on indebtedness (including public improvement district financing without
Lender approval), liens, guarantees, negative pledges, restricted payments, subsidiary
distributions, investments, fundamental changes, disposition of assets, acquisitions,
disposal of subsidiary interests, sale and lease-backs, transactions with affiliates, conduct
of business, changes to material contracts, and deposit accounts.

Customary and appropriate for Crestline transactions.

ANNEX B-3
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Other Conditions
and Requirements: Usual and customary for Crestline transactions of this type, including, but not limited to

the following:
- Documents governing the Credit Facility satisfactory legal opinions (which shall

not contain any expiration dates and shall cover, among other issues,
enforceability, no conflicts, and other relevant issues under Texas law),
corporate records, and documents from public officials and officers’ certificates
shall have been delivered;

- Delivery to Lenders of an updated Phase I environmental report;
- Financial reporting to be provided on a monthly basis;
- Project status update to be provided on a monthly basis;
' Other satisfactory due diligence, including but not limited to: business due

diligence, management background checks, environmental reviews, and legal
TBVICW.

Choice Of Law: State of Texas

Expense Reimbursement: The Borrower (or estate of the Bankruptcy Case) agrees to fully reimburse Crestline’s
reasonable expenses, including but not limited to engagement of consultants and legal
counsel. This provision shall also apply in the event where this term sheet is executed
and the Borrower does not proceed with a financing with the Lenders as contemplated
herein.

Except with respect to the Expense Reimbursement provision, this Indicative Term Sheet is intendedfor discussion purposes
only and does not purport to summarize all the terms, conditions, representations, warranties and other provisions with
respect to the transactions referred to herein. This Indicative Term Sheet does not constitute an ofler, agreement, or
commitment by Crestline or any of its affiliates to enter into any transaction. Any such commitment (i) will be subject to
completion of our credit approval process, (ii) will be subject to the execution and delivery of a definitive Commitment
Letter reasonably acceptable to all parties and their respective counsel, (iii) will be subject to the completion of our legal
and business due diligence and our satisfaction with the results thereof and (iv) will assume the accuracy and completeness
in all material respects of the information provided by or on behalf of the Company. This Indicative Term Sheet is
confidential and may not be disclosed to any person or entity other than the Company ’s respective officers, directors.
employees and professional advisors. NOTE THAT ALL INDICA TI VE INTEREST RATES AND INDICA TIVE OTHER
TERMS REFERRED TO HEREIN ARE SUBJECT TO CHANGE BASED ON PREVAILING MARKET CONDITIONS AND
SHOULD BE CONSIDERED INDICA TI VE FOR TIIE INTENDED TRANSACTION FOR ONLY SEVEN DA l"'S FROM THE
DA TE FIRST WRITTEN ABOVE.

It is understood and agreed that Crestline will act under this Indicative Term Sheet as an independent contractor and
nothing herein, the transaction contemplated hereby or otherwise, shall be deemed to create a_fiduciary duty orfiduciary or
agency relationship between any equity sponsor of Company. Guarantors or any of their respective affiliates, stockholders,
employees or creditors, on the one hand, and Crestline or any of its afliliates, stockholders, employees or creditors, on the
other. Company and each of the equity sponsors of Company agree that they shall not make, and hereby waives, any claim
based on an assertion of such afiduciary duty or relationship. Nothing in this Indicative Term Sheet is intended to confer
upon any other person (including afliliates, stockholders, employees or creditors of the Company) any rights or remedies
hereunder or by reason hereof

ANNEX B-4
N'Y\876033.4
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other Xs R8uQh.Eun.d - . ff?
Debtor 2 1+ _ _, _,,__,. ,_ 1 _ ___

. (Spouse, if filing)

United Slates Bankruptcy Oourilorihe: Norlhem District of California, San Francisco
Case number l6'3136Z'LBE‘11 _ _ _ _

7 ‘-T __. " '""—“~ *1~—+——i||| -3r “'1:-hie __ —- *' "sauna-n$~~

Official Form 410
Pl'OOf Of 04115
Read the Instructions before filling out this form. This form is for making a claim for payment In a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. 5 503.
Fliers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes. purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed alter scanning. If the documents are not available,
explain in an attachment.
A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

-Pmi 1: Identify the Claim

ii. Who Is the current Steiner 8‘ Sons Ltd I I

I
l

dig ? - ,c.-..,.L '-__ . . .. 1 e . L: 7- , . _,, ,, L, .
cm or Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor W, A __ _
.. _ .. ..-- .. ...... ... -.... -..- .....-..._..--_... _.._. ._..-_... .... ._ ...-.... _..... -.- ¥_____,, _____, .___,:___________ _____,_____,__ __________,_____

iii2. iis;ir§i§ii5r}{B's§in N ' I ' I FT FT ,
I acquired from I
" someone else? U Ye5- From whom? - -was -- --W.-*~ 1-. . _ _ .--1-- W. .-.-.-. ;_-~-- -. . .._. -._.

1-T:-_c..:r-_—-4_

_;_--1-—-.-1 _ _ —__—___.__.,._., _ _._-.-_._-‘pr-._7_ . __ __ We ,.,,—q..-_ _——_::--.-...-—. ;_-_-.-Q--_ --___ _ .___ _—:__ _—_-1 Z __—__ ___ __i__,_.__7 _77______: _ __5.-....--...___ ..., __.-_ _-. _._ .

l3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different) 3;
creditor be sent? Eric J. Taube I
Federal RUIB Of Namgli NI T T TOT’ I “T T Namq’ T1 H T" H” T” O T F T

= Bankruptcy Procedure _ ;(FRBP) 2002(9) 100 Congress Ave., Suite 1800 ;
i  '$”*'““** E53: """’srFEer ’"""TT"' """_""'_"""_"_" l

Austin Wrx 78701 _ N
City” ‘T T Tl” scram‘ ZIP Code? ctr" I Tfi’§taie I T T ZIP Code

c

no.-_cc:A_'-91>-=<-.-.-.-i

Contact phone 512'§_8_5'6T00,_ . . Contact phone I ,_,___ ,___ _ _

Contact email Contact email _ __

i Uniform claim identifier for electronic payments in chapter 13 (if you use one):

.---_,.
| r I I i i I - l - Q - - I r I ll ll r I I r. I r r | |a I I-I in

j 1-u-1131-up-iiiiii-Iii-i-iuT'.7*| _I____ _I74Il *7 M
ji-

--;--_..---_1-'-p.--.-u-.-_.-i-_-_--q.|,—--.--—_ ‘I-I—QI§-my-4 -—-_-_ _..,__._n__-., ,.,.__,. -,.---q-Q.-_ ...... _. ._, -a.--» ._-.-._ _.- ... .,-Q---u-an-n -nu -.--.--|_-1.-n-_.-.-_-. 7_:-— _ -n --q __— _¢'..--l__---|---.7-p- 77¢:

‘,4. Does this claim amend M No \
°"° “"°a“y In“? Cl Yes. Claim number on court claims registry (if known) ______ Filed on L: ,,____._,__, _ 1

I uu r on r vwv
‘IL _ __ _______A_ _ _ _ _ ___TfiT_______,___,____ _ ___.__. ___E_.____,:___ __. __7,_.,,_ - __._5_=_.._ ;.- _;-: _ _ ...... _._...-_._. - -....-.....,..,_........_._..-._,_..._..._.__.._-_-._..__._.._.._....__.......-._ __ _-— _ ——__ —.___;.-___ ;—_;—_ —_—_-_-_;;_; _ -_-...._...‘__ 1

l5. Do you know If anyone Q N0
i 9'” M5 fl'°d 5 P'°°f El Yes. Who made the earlier filing? _ H _. ,.,_

Of claim TOP "'08 Clfllm? T T I T I W T
iL,_____ ..,_.- -eT..._...,,., ,.._.|".. __ _-_—7_-....-r.—--.r-1--.|—-‘-0--.|-|-r|ii_------1|-Q-,---p-_--r. ...,--.......--..._,_......¢._.,.,.-,_..*._qi-|-——---.7 _- .,_ _—-_ _ — ,..=: -- __%~_—_-,1:----:_’_‘_— ;—n1-- _ _' ire; ' _— _—.-..-__-——_--,—_—-5: 1.-1...,-.--....-...—-I ----

Qfflcigl Form 410 Proof of Claim page 1

Case 16-31367 Claim 71 Filed 10/17/17 Desc Main Document Page 1 of 3
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HE Give Information About the Claim as of the Date the Case Wes Filed

i6. Do you have any number Q No 1
ii asst"? t° |d°"t|7Y "19 Cl Yes. Last 4 digits of the debtors account or any number you use to identify the debtor: A0 ...-..._ ....-.. ...... _.....

i

Ft. -; =3,-‘... , .\.,..-: -1*-1: -r 5.-|.-snnnynn--nun---n-|-urn-n--=-u<i<|n-a.|-.-------n----_“-|"-------un-|-n|-n------in--i-n--1¢--.-_-.m-----~-----_.-_-..---¢------t|---.>--'-.¢.----i-._-u-Q---.-.._.,|-----h----|,.--||.|----.p--.-_..--_-_---- ......---.-.-an..ihum...-I-..--_-.-,-..__-.........---,---... ... .. - ....‘ ....=... ......,.-...-,_. .... .1-_. . .... -,-

i7. How much is the claim? $_ _ J 2.2§§_tg2g45-.73,_. Does this amount Include interest or other charges? if
it D No *i

j. Q Yes. Attach statement itemlzing interest, fees. expenses. or other A
charges required by Bankruptcy Rule 3001(c)(2)(A). N

w —- -w-— -u—~—-1-H--w II -u -u-at-n--av--. -- nu ---an-u-—u-1-1 -:7 _.i--nu-4-—_7 *5-1 =____ - vzr-nu ---ur;:.—_' _-1---Q--—---we_----|-n-n|-uo-r—-|-i.nn|-|_u_---.- _..._.._ .----it---..~ -— — — — W; .-7-‘... q _ ;—, 1 ——-ti

is. What is the basis of the Examples: Goods sold, money loaned. lease, services performed, personal injury or wrongful death, or credit card.
claim? *Attach redacted copies oi any documents supporting the claim required by Bankruptcy Rule 3001 (c). ‘

Limit disclosing information that is entitled to privacy. such as health care information. i

i sale of real estate and loan for purchase priceI -- --- -Kat - _. --— --~ i
r._ .._f.____..._____ ,____.__7_'_ ¢_:: a____._-=_—_~_e_... 7 7 __ _ — ii —_——— ——;+=__;—__—_—._—_ —; * — _T"'Z _—_----... ___—;—— --_ — —_ ;__—;_ _ in. _ __; 1 7»: _. —__ __ _ ___ _.__::_ :.____17 .

9. ls all or part of the claim % No
$°°\"'°d? Yes. The claim is secured by a lien on properly.

Nature of property:
M Real estate. if the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim

' Attachment (Official Form 410-A) with this Proofof Claim.
U Motor vehicle

, El Other. Describe: j _ _ A _f_ _ _9_

i
5 Baslsforperiectlon: fies ___ I F _ ,1 H ,,_

Attach redacted copies of documents. if any. that show evidence of perfection oi a security interest (for 1
I example, a mortgage, lien, certificate of title. financing statement. or other document that shows the lien has 1
_ been tiled or recorded.)

1 - va|u° of pfopeny; $

E Amount of the claim that is secured: $_ .g25$4,Zf}_§_-73)

Amount of the claim that ls unsecured: S . _ __ (The sum of the secured and unsecured i
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $__ __

Annual Interest Rate (when case was flied) 9-00 %
M Fixed »

~ El Variable *
-. P -._ -t ,._- »- —--..---.m-s-.-a|-p--->_--u-n-1-an--.--1-----nu--1---|--Q-._.|-tn---nun-s-an-‘....-.--->_-------n------<-.--..> ---n -----1-1----u----s.--------an-p----,t.._.-,.-....“.. - .- -r I - -

a

‘...-.,--"... pm-.---1--.-. 1...,i,_.....-....--.---1 -|.. ...-...-1-..---n---a --i--.--.......-.----. -|- -..-.----um

_10. ls this claim based on a E No 1
I lease?
. El Yes. Amount necessary to cure any default as of the date Of the petition. $.. g _,__. . _ ._- g ._ g
' ..., .,, ... ... .,.,.,__.._¢- u a.--|-0--us->--.-|.-..|-.-"-_-.-.<.---_.-p.---..--H--e-u--1.;-at---1..-a-----u. --_,-----a. -._----n-..-----_--n------r-1--on--»-i------0-u--qua------t-u-pa-nu-|—-cl--|up-n|—1-----u----------——p;--1-.-an-nu---|-—|-—n--u-nu-Q. _ _ q---an--.1 '__: i -—-I I1‘--:_:_;\-an---1+ ;--------u-’_’u--u-|n-un-1---n 1- -w I

fli 1. is this claim subject to a El No 1
I right of setoff? i
- UYes.ldeniifythe propertyr_ __ ,__ _ J _ _, : _ .___ ___ _ _ ,

I
'|_ ___ _ __ _ _ ___ "7 '3} _e_;___—7:_i_7 _ —;i;—-.. __ '*_' ' '7' _____ '7 _ :_ -1 ' 17____"' _ (__ 7 :'_ 7 7?; "7 _ —5.»-.:I' ' 1 _ __ _ __ 1;.-_ __ -{ii ___ _ _

omeairorntlase 16-31367 Claim 71 Filed tt@¢l_6r‘Q5lm Desc Main Document Page 2 eififl



Case: 16-31367    Doc# 437    Filed: 03/23/18    Entered: 03/23/18 12:21:38    Page 64 of
 66

7 77'7'l'I777; 7 1!-77! 77 Ii 7J' 7 7'7'777 7777777 Jail’ 4 77 H777 77 777.7 7777|l.777‘7.$q77 7 7777777777777 ___7 17 :;_- 77 _7 7 7 7 : _ _777 7 7777 7-—ri i

12. is all or part of the claim M N0
‘ entitled to prlori under r

11 u_5,c, § 59713? U Ye$- Chet?!‘ 0'19-' Amount entitled to priority

E A claim may be partly Cl Domestic support obligations (including alimony and child support) under "7 priority and partly 11 Us-c s 507iHl(1)tA) °rte)(1)(B)- . ..7 7 7 7 7 _ 7 7
I nonpriority. For example, T

3 in some categories‘ the El Up to $2,850‘ of deposits toward purchase, lease, or rental of property or services for
ii law limits the amgunt personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _ _ _ _ _ _
A entitled to priority.
;‘ U Wages, salaries. or commissions (up to $12,850‘) earned within 180 days before the ,

. bankruptcy petition is filed or the debtor's business ends. whichever is earlier. $ 7 _ 7 it
i‘ 11 U.S.C. § 507(a)(4). 3

U Taxes or penalties owed to governmental units. 11 U.S.C. § 50'/(a)(B). $_ g ,,_ ____ __g_ , I

A El Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $___ __ g _

D Other. Specify subsection of 11 U.S.C. §507(a)(_) that applies. $ if g, I gj
i

, * Amounts are subject to adjustment on M01119 and every 3 years after that for cases begun on or after the date of adjustment A
7 .;r: '_;.;n-pi’ '___ :||-1.77 7 ' 77—7-7777.147 .7 Z 7 77.-,7 _ --r77 = I|h-n--..- 7 71-— ----n -at _-u-H-pq-_--u q-um-an-_ .,,._,.-,..-_,,___.,,.,...-,_,_,_ -In-_,_ ,_,_.,_,,,_-_ __,_.__,,,,,_ M

M Sign Below

The person completing Check the appropriate box; ii
this proof of claim must 9
sign and date it. M I am the creditor. A
FRBP 901"”): Ci l am the creditor's attorney or authorized agent. 1
if YOU "'6 this Claim El I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

I tr i i . FRBP -¢§;;5(g';'(g? Lyumofizes mum D I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 1
., to establish local rules _it i1 ipedmng what a signature I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
it ' amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.‘i .=v| .

xrj A person who flies a -.
‘1 ffalldi-1'9"‘ °|il|"i °°"|d 5° I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
i ""95 "P t° 55991909» and correct.
» imprisoned tor up to 5, i

i i'§'tfé.?:'. ggt:'t52, 157,and ldeclare under penalty of perjury that the to = i In - - -=_ dcorrect. L

35"‘ Eyre ate 1ogoer2o17_ __
tam

r
i i

MM F H‘ Y ///" _____...... \

\*.' r.-"'  I
Signatu 7 in A y ,

Print the name of the person who is completing and signing this claim:

i ...... Rqberr i,gs__sr§iner _ ___ _ it _ it
first name Ki Middle name Z j Z Last name “Em *1

.|; Tm Manager of Steine_r_,+i_LC, General Partner of_Stein%er 8t_§_ons, Ltd.\ __....._._....._.....7 t- _. 7 ___
7e—'l.=»;;=isr7'.-rmcompany Steiner & Sons, Ltd. _ _ g j_ T7 __ __ j _

, 15351573; c;as+;is‘;an¢.;.t nsisiipsiy lithe §*:servicer. 4 Fl P §
i

it
it

\ Adam, 820 Caslano Cove J
__ _ __ _7F_ 7 1 ' ' ___ 7: J I7 J; 'I7_77 7 L 3 _ _ _____ _ __ p-Q7 7_ _ -_-‘_777_ ___ _ ——___ J.

i Number Street

. Austin Tx 78732 E
i City State i A A /WZlP-Code

1

Contactphone 5_12§§3-:‘i741_,,, Email xsran_gh@mail_,_co;r1] _g_ g I4 /
L_ __ _J77_:_7— — 7 __ _' 7 __ _,¢_.47 7 7;;7_: ____ __ 7n-7__ _71-(777777 7 7 77 _ _7 7777777777777 77777777717777 ' ' 7" " '7777 7 777 7 7 77i|77=-7 77 77 ' _1.7 _ _ 7--- _:_777___ 77': _ __ ;;7_7' 7__'__ ___ -_:_ ____ 7;‘ 7_7_ _7__ ._ . _ 7 __ _=-..
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