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Counsel for Avery Land Group, LLC

Electronically Filed April 4, 2018

UNITED STATESBANKRUPTCY COURT
DISTRICT OF NEVADA

Inre Case No. BK-S-16-14995-abl

AVERY LAND GROUP, LLC, Chapter 11
a Nevada limited liability company,
FIRST AMENDED CHAPTER 11
Debtor. PLAN OF REORGANIZATION
DATED APRIL 4, 2018

Hearing Date: N/A
Hearing Time: N/A

ANY OFFER OR SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE
ABOVE-REFERENCED PLAN WILL COMPLY WITH ALL APPLICABLE
PROVISIONS OF THE BANKRUPTCY CODE ONCE A DISCLOSURE
STATEMENT TO ACCOMPANY SUCH PLAN HASBEEN APPROVED BY THIS
COURT. ALL REFERENCESTO THE DISCLOSURE STATEMENT CONTAINED
HEREIN ARE TO SUCH DISCLOSURE STATEMENT AND THE EXHIBITSTO BE
ATTACHED THERETO THAT WILL CONTAIN MATERIAL INFORMATION
ABOUT DEBTOR AND WILL BE SUBMITTED FOR COURT APPROVAL AT THE
EARLIEST POSSIBLE OPPORTUNITY.

Avery Land Group, LLC (“Debtor”), debtor and debiofpossession in the abovd
captioned case (the “Chapter 11 Case”), herebygsepitsFirst Amended Chapter 11 Plan of
Reorganization Dated as of April 4, 2018 (the “Plan”), pursuant to section 1121(a) of titleof the

United States Code (the “Bankruptcy Code”).

DISCLAIMER

Reference is made to the Disclosure Statement gmaoying this Plan, including thg

exhibits appended thereto, for a discussion of @&btistory, business, results of operations &

ACTIVE\54263222.v10-4/4/18

1
1

A4

\nd




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, NV 89135

(702) 262-6899
(702) 597-5503 (fax)

© 00 N o o B~ wWw N Pk

N RN DN N N N N N DN R R R R R R R R R
0o ~N o O~ W N P O © 0 N O o0 b~ W N B O

Case 16-14995-abl Doc 508 Entered 04/04/18 14:06:48 Page 2 of 52

properties, and brief summary and detailed analysthis Plan. All creditors are encouraged
consult the Disclosure Statement and to read tlais €arefully and completely before voting
accept or reject this Plan.

THIS PLAN AND THE EXHIBITS APPENDED HERETO, AND THE
ACCOMPANYING DISCLOSURE STATEMENT AND THE EXHIBITS APPENDED
THERETO, ALL REMAIN SUBJECT TO APPROVAL BY THE BANRUPTCY COURT AND
HAVE NOT BEEN AUTHORIZED BY THE BANKRUPTCY COURT F& USE IN
SOLICITING ACCEPTANCES OR REJECTIONS OF THIS PLAN.

ARTICLE I
DEFINITIONSAND RULESOF INTERPRETATION

A. Définitions.

1.1 For the purposes of this Plan and the accompanBisglosure Statement, th
following terms (which appear herein as capitaliteans) shall have the respective meaningg
hereinafter set forth; such meanings to be eqaglplicable to the singular and the plural forms
the terms defined, unless the context otherwiseimes}; Capitalized terms used in this Plan at
times shall refer to terms defined in this Artitler, if not defined in this Article I, then asfded
in any other section of this Plan. Capitalizedt®msed but not immediately defined in this P
shall have the meanings ascribed to them latdnisrRlan. Unless otherwise provided in this P
all terms used herein shall have the meaning asdigon them under the Bankruptcy Code
Bankruptcy Rules. The rules of construction agtile to the Bankruptcy Code and the Bankrup
Rules shall be applicable to this Plan.

1.2 *“101 Pipe Collateral” means all Assets that se¢hee101 Pipe Secured Claim b
means of a Lien that is not Avoidable.

1.3 “101 Pipe Secured Claim” means the Secured Claine@ded by Debtor in favor o
101 Pipe.

1.4 “Administrative Claim” means a Claim for costs aedpenses of administratior
pursuant to Bankruptcy Code sections 503(b), 50Z a@r 507(b), including: (a) the actual ar
necessary costs and expenses incurred after th@®&ate and through the Effective Date

2
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preserving the Estate and operating the businddslatbr (such as wages, salaries, or commiss
for services, and payments for goods and servidg$)compensation and reimbursement
expenses for legal, financial advisory, accountanyj other services, including but not limited o,
Allowed Professional Fees, pursuant to BankruptogleCsections 328, 330(a), or 331 or otherwi
for the period commencing on the Petition Date anding on the Effective Date; and (c) 4§
Bankruptcy Court approved requests for compensaiioaxpense reimbursement for making
substantial contribution in the Chapter 11 Casesyant to Bankruptcy Code sections 503(b)(
(4), and (5).

1.5 *“Administrative Claim Bar Date” means the deadliaefiling requests for paymen
of Administrative Claims, which shall be thirty (30ays prior to the Effective Date, except wi

respect to Professional Fees, which shall be sulpethe provisions of Section 2.2 hereof. T

ons

of

[
th

Administrative Claim Bar Date does not apply to thes and changes assessed against the Hstate

pursuant to Section 123 of the Judicial Code antddZBC. § 1930. Such fees and changes arg not

subject to an allowance procedure under 11 U.S3D3%§b).
1.6 “Affiliate Account Debtor” means an insider of Debtthat owes Debtor a debt.
1.7 “Affiliate Settlement Agreement” means an agreembatween Debtor and a
Affiliate Account Debtor that is approved by therBauptcy Court and provides for the Affiliat

Account Debtor to settle its debt by giving Deltand of an aggregate Value equal to such de

1.8 “Allowed” means, with reference to any Claim, Equiihterest or Interest and with

respect to Debtor: (a) any Claim against or Irgtieire Debtor that has been listed by Debtor in

Schedules, as such Schedules may be amended bgrDeoh time to time in accordance wit

Bankruptcy Rule 1009, as liquidated in amount aoddisputed or contingent and for which no

contrary Proof of Claim or Interest has been Filg);any Claim or Interest allowed (i) under this

Plan, (ii) by Final Order, or (iii) as to which thi@bility of Debtor and the amount thereof a
determined by a final order of a court of compefensdiction other than the Bankruptcy Court;
(c) as to which a Proof of Claim has been timelgdrin a liquidated amount with the Bankruptd
Court, pursuant to the Bankruptcy Code or any oadéhe Bankruptcy Court, or has been Fils
with leave of the Bankruptcy Court after notice anttearing, provided that no objection to t

3
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allowance of such Claim or motion to expunge sutdin® has been interposed by any party

interest before any final date for the filing othuwbjections or motions set forth in this Plarg th

Confirmation Order or other order of the Bankrup@gurt. For purposes of determining tf
amount of an Allowed Claim, there shall be dedu¢hedefrom an amount equal to the amount]
any valid and enforceable Claim that Debtor mayl lagjainst the Holder thereof, to the extent s
Claim may be validly offset, recouped, or otherwiséuced under applicable law.

1.9 “Assets” means all of the assets, property (inclgdihe Property), interests, ar
effects, Cash, receivables, real and personaljdingnd intangible, wherever situated, of Debt
as they existed on the Effective Date or thereaiteluding all of the Debtor’'s other non-Cas
property and assets, including all of the Causection.

1.10 “Avoidable” means subject to avoidance under Chapiaf the Bankruptcy Code.

1.11 “Avoidance Actions” means all claims, rights, armises of action of Debtor’s Esta
under the Bankruptcy Code, including but not lirdite those set forth in sections 506(c), 506(
510, 542, 543, 544, 545, 547, 548, 549, 550, 55858 or their state law analogs, regardlesq

whether or not such actions have been commencedtprihe Effective Date.

1.12 “Bankruptcy Code” means Title 11 of the United 8sa€Code, as amended from time

to time, as applicable to this Chapter 11 Case.

1.13 “Bankruptcy Court” means the United States Banlkeypfourt for the District of

Nevada, or such other court as may from time te tirave jurisdiction over this Chapter 11 Case.

1.14 “Bankruptcy Rules” means the Federal Rules of Baptay Procedure, as heretofo
or hereafter amended and the general, local andlms rules and orders of the Bankruptcy Co

1.15 “Bar Date” means January 11, 2017, the date estwddliby the Bankruptcy Court b

which non-governmental Creditors were requiredléopiroofs of claim with respect to pre-petition

Claims, including Claims asserted pursuant to Baptkry Code section 503(b)(9), except wi
respect to Administrative Claims, Claims arisingnirthe rejection of any executory contracts g
unexpired leases, and Claims that were scheduléaebebtor as undisputed, non-contingent,
unliquidated; and March 8, 2017, by which governtak@reditors were required to file proofs ¢
claim with respect to pre-petition Claims, incluglibut not limited to Priority Tax Claims.

4
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1.16 “Baum” means Jonathan Baum.

1.17 “Baum Collateral’ means all Assets that secureBinem Secured Claim by means
a Lien that is not Avoidable.

1.18 “Baum Secured Claim” means the Secured Claim Sdedday Debtor in favor of
Baum.

1.1 “Baum Secured Note” means the promissory noteesidnty the Reorganized Debtg
and reflecting the obligations of the Reorganizexbtior to Baum under this Plan, substantially
the form annexed as an exhibit to the DisclosuateBient.

1.2 *“Business Day” means a day, other than a Satu@lagday, or other day on whic
commercial banks in Las Vegas, Nevada are autltbaeeequired by law to close.

1.3 *“Cash” means legal tender of the United Statesrma&Aca, which may be conveye
by check or wire transfer.

1.4 *“Cashman” means Cashman Equipment Company

1.5 “Cashman Settlement Agreement” means that cei$aithtement Agreement and

Release of Claims dated March 31, 2017, between Cashman and Jamesddes.

1.6 “Cashman Unsecured Claim” means the Claim assdiye@ashman Equipment

Company in Proof of Claim No. 52, that is guaradtbg a non-Debtor.

1.7 *“Cashman Unsecured Claim Balance” has the measitighad to it in Section 2.3(f)
of this Plan.

1.8 *“Causes of Action” means any Claim, Avoidance Aagtiocause of action
controversy, demand, right, action, Lien, indemynguaranty, suit, obligation, liability, damagy
judgment, account, defense, offset, power, pri@ldigense, and franchise of any kind or charag
whatsoever, known, unknown, contingent or non-cmeant, matured or unmatured, suspected
unsuspected, liquidated or unliquidated, disputedralisputed, secured or unsecured, assert
directly or derivatively, whether arising beforey or after the Petition Date, in contract or in to

in law or in equity, or pursuant to any other thyeof law.

1.9 “Chapter 11 Case” means the chapter 11 case fji€kbtor as set forth in the captign

to this Plan.
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1.10 “Claim” has the meaning set forth in Bankruptcy €aection 101(5).

1.11 “Claims Register” means the official register ohidhs and Interests maintained |
Debtor.

1.12 “Class” means a class of Holders of Claims or ka3 as described in Article Il g
the Plan.

1.13 “Confirmation” means the entry by the Bankruptcyu@mf the Confirmation Order

1.14 “Confirmation Date” means the date upon which tlekcof the Bankruptcy Court
enters the Confirmation Order on the docket of @lapter 11 Case, within the meaning
Bankruptcy Rules 5003 and 9021.

1.15 “Confirmation Funds” means the Post Effective Diage Fund, together with (a) &
funds required to be disbursed, or deposited alutfbelater disbursement upon allowance or otk
Bankruptcy Court authorization, on or as of theeEfive Date (i) to Holders of Allowed
Professional Fee Claims, other Allowed AdministmatiClaims, Allowed Priority Claims, ang
Allowed Priority Tax Claims to be paid in Cash dwe tEffective Date; (ii) to the U.S. Trustee f
US Trustee Fees due as of the Effective Date; gindb( any other Distributions and payment (
costs and expenses in connection with consummétmdPlan; and (b) all funds required by t
Reorganized Debtor to develop the Property.

1.16 “Confirmation Hearing” means the hearing held by Bankruptcy Court to considg
confirmation of the Plan pursuant to Bankruptcy €action 1129, as such hearing may
adjourned or continued from time to time.

1.17 “Confirmation Order” means the order entered byBl@kruptcy Court confirming
the Plan in accordance with the Bankruptcy Codachvehall be in form and substance reasong
acceptable to Debtor.

1.18 “Creditor” means a Holder of a Claim.

1.19 “Debtor” means Avery Land Group, LLC, a Nevada texdli liability company.

1.20 “Debtor in Possession” means the Debtor, as detpossession in the Chapter 1

Case, pursuant to Bankruptcy Code sections 1107 508
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1.21 “Deferred Administrative Claim” has the meaningrésed to it in Section 2.2(a)(2
of this Plan.

1.22 “DIP Drawdown” has the meaning ascribed to it ictien 5.1(b) of this Plan.

1.23 “DIP Lender” means Gypsum Resources Materials, LLC.

1.24 “DIP Lender Collateral” means all Assets that sedine DIP Lender Secured Claif
by means of a Lien that is not Avoidable.

1.25 “DIP Lender Secured Claim” means, collectively,Ghims of the DIP Lender undg
the DIP Loan.

1.26 “DIP Lender Secured Claim Balance” has the meanasgribed to it in
Section 2.3(b)(i) of this Plan.

1.27 “DIP Lender Secured Note” means the promissory s@eed by the Reorganize
Debtor and reflecting the obligations of the Reargad Debtor to the DIP Lender under this Pl3

a copy of which is annexed as an exhibit to theDgire Statement.

1.28 “DIP Loan” means the advance of funds by the DIidex under the Debtor-Int

Possession Revolving Credit Agreement, approvethdyourt in itOrder Pursuant to 11 U.SC.
105, 364, Fed. R. Bankr. P. Rule 4001(C) and L.R. 4001(B) and (C): (I) Authorizing Debtor to
Obtain Post-Petition Financing; (11) Granting Related Relief [Docket No. 139]

1.29 “Disallowed Claim” means any Claim or portion thef¢hat has been disallowed b
a Final Order of the Bankruptcy Court.

1.30 “Disclosure Statement” means the solicitation aisgldsure statement for this Pla
including all exhibits and schedules thereto.

1.31 “Disputed Claim” means: (a) any Claim or portion @fClaim (including any
Administrative Claim, Priority Claim or Secured @t listed in the Schedules as disputs
contingent or unliquidated; or (b) any Claim, asvtuch an objection to the allowance thereof I
been filed with the Bankruptcy Court within any érfimitation fixed by the Bankruptcy Code, th
Bankruptcy Rules, this Plan or an order of the Baptcy Court, which objection has not beg

settled, withdrawn, or determined, in whole or artpby a Final Order.
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1.32 “Distribution” means any distribution made by thestDibution Agent pursuant to thg
terms of this Plan.

1.33 “Distribution Agent” means Debtor, Reorganized ebtor the Person or Entit
chosen by Debtor to make or facilitate Distribuiggursuant to this Plan.

1.34 “Distribution Record Date” means the Confirmatiomt® unless the Bankruptc
Court establishes a different date for the DistidouRecord Date in the Confirmation Order.

1.35 “Disputed Claims Reserve” means the DistributioneAs segregated resery
account for disputed claims, as defined in Sedi@nof this Plan.

1.36 “Effective Date” means the first Business Day onchitthe conditions specified i
Article X of this Plan have been satisfied in foflwaived.

1.37 “Entity” has the meaning as set forth in BankrupBnyde section 101(15).

1.38 “Estate” means the estate of Debtor that was alelayethe commencement of th
Chapter 11 Case pursuant to Bankruptcy Code sesfitnand shall be deemed to include any :
all privileges and incorporeal hereditaments oftdebnd any and all interests in property, whetl
real, personal or mixed, rights, Causes of Actiavpidance powers or extensions of time tl
Debtor or the estate shall have had effective @aseoPetition Date or thereafter, whether by virt
of Bankruptcy Code sections 544, 545, 546, 547, 548 or 550 or otherwise.

1.39 “Equity Interest” has the same meaning as “Intérest

1.40 “File” means to file with the Bankruptcy Court inet Chapter 11 Case.

1.41 “Final Decree” means an order of the Bankruptcyi€olosing the Chapter 11 Cas
pursuant to Bankruptcy Code section 350.

1.42 “Final Order” means an order or judgment enterethieyBankruptcy Court: (a) tha
has not been reversed, stayed, modified, amendeoked, varied or set aside, and as to which

any right to appeal or seek certiorari, reviewygeanent, stay or rehearing has been waived, or

A\1%4

<

I

and
ner

nat

—

(i)
(ii)

the time to appeal or seek certiorari, review,gaarent, stay or rehearing has expired and no ap

eal

or petition for certiorari, review, reargument,\sta rehearing is pending; or (b) as to which pn

appeal has been taken or petition for certioravigw, reargument, stay or rehearing has been fi
and (i) such appeal or petition for certiorari,iesw, reargument, stay or rehearing has been reo

8
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by the highest court to which the order or judgmeas appealed or from which certiorari, revie
reargument, stay or rehearing was sought, andh@)time to appeal further or seek certiors
review, reargument, stay or rehearing has beenaedaiv expired and no such further appeal
petition for certiorari, review, reargument, stayehearing is pendingprovided, however, that no

order or judgment shall fail to be a “Final Ordéereunder solely because of the possibility tha

motion pursuant to Bankruptcy Code sections 50#(}144, Federal Rules of Civil Procedure b

or 60, or Bankruptcy Rule 9024 may be Filed witbpect to such order or judgment.

1.43 “General Unsecured Claim Balances” has the measogbed to it in Section 2.3(d
of this Plan.

1.44 “General Unsecured Claims” means all Claims agabebtor, including Claims
resulting from rejection of executory contracts amaexpired leases, that are not Secur
Administrative, Priority or Insider Unsecured Clainand that are not subject to subordination

agreement or otherwise.

1.45 “Holder” means any Person or Entity that is the ewof a Claim or Interest in the

Chapter 11 Case.

1.46 “Impaired” means with respect to any Class of Ctaon Interests, a Class of Clain
or Interests that is impaired within the meanin@ahkruptcy Code section 1124.

1.47 “Insider Unsecured Claim Balances” has the meaasugibed to it in Section 2.3(h
of this Plan.

1.48 “Insider Unsecured Claims” means all Claims held ibgiders against Debton
including Claims resulting from rejection of exeat contracts and unexpired leases, that are
Secured, Administrative, Priority or General UnseduClaims.

1.49 “Interest” means any: (i) any equity or other ovaigp interest in any Person (¢
Entity, including, but not limited to, all issueddoutstanding or reserved for issuance, comn
stock, preferred stock, membership interests, wtsyaptions, or other ownership rights or righ
to purchase or receive additional shares of stockembership interests in any Person or Ent
and/or any other instrument or document to thergxtet it directly or indirectly evidences, creat
or reserves any equity or ownership interest in Bagson or Entity giving rise to any Claim ¢

9
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Interest, (ii) equity security, including all menmbkip interests together with any warrants, optio
or contractual rights to purchase or acquire sughty securities at any time and all rights arisi
with respect thereto, and (iii) partnership, liditeability company or similar interest.

1.50 “Interest Holder” means the Holder of an Interest.

1.51 “Key Transaction Documents” means, the Plan, tleelDsure Statement, the Ballot
and any and all Plan implementation documents fit¢d the Plan Supplement.

1.52 “K&L Baxter” means the K & L Baxter Family Ltd. Paership.

1.53 “K&L Baxter Collateral” means all Assets that seztine K&L Baxter Secured Claim

by means of a Lien that is not Avoidable.

1.54 “K&L Baxter Guarantees” means, collectively, thastain Guaranty Agreement
dated September 6, 2013, and September 12, 208eytexi by James M. Rhodes, Harmony Hoj
Inc., and the JMR Irrevocable Investment Trusewol of K&L Baxter.

1.55 “K&L Baxter Secured Claim” means the Secured Classerted by K&L Baxter in
Proof of Claim No. 34.

1.56 “K&L Baxter Secured Claim Balance” has the meaniagcribed to it in
Section 2.3(b)(ii) of this Plan.

1.57 “K&L Baxter Secured Note” means the promissory nsigned by the Reorganize
Debtor and reflecting the obligations of the Reaiged Debtor to K&L Baxter under this Plaf
substantially in the form annexed as an exhibih&éDisclosure Statement.

1.58 “Land” means all real estate received from Affiiafccount Debtors pursuant t
Affiliate Settlement Agreements.

1.59 “Lien” has the meaning set forth in Bankruptcy Cseéetion 101(37).

1.60 “Loftin” means Loftin Equipment Co., Inc.

1.61 “Loftin Mechanic’s Lien” means that certain mech&silien filed against property
owned by Kingman Farms Ventures, LLC.

1.62 “Loftin Unsecured Claim” means the Claim assertgd dftin in Proof of Claim No.

42, that may be secured by a lien against non-Dgiobperty and is a Disputed Claim.

10
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1.63 “Loftin Unsecured Claim Balance” has the meaningridgd to it in Section 2.3(e) o
this Plan.

1.64 “Lysgaard” means Robert A. Lysgaard and Meria Lgsda

1.65 “Lysgaard Collateral” means all Assets that se¢heeLysgaard Secured Claim b
means of a Lien that is not Avoidable.

1.66 “Lysgaard Secured Claim” means the Secured Claine@ded by Debtor in favor o
Lysgaard.

1.67 “McKenna” means Stephen R. McKenna.

1.68 “McKenna Collateral” means all Assets that sectieeNicKenna Secured Claim b
means of a Lien that is not Avoidable.

1.69 “McKenna Secured Claim” means the Secured Claine@aled by Debtor in favor
of McKenna.

1.70 “McKenna Secured Note” means the promissory naggesl by the Reorganize

Debtor and reflecting the obligations of the Reaiged Debtor to McKenna under this Plan,

substantially in the form annexed as an exhibihéoDisclosure Statement.

1.71 “Mohave County Treasurer” means the treasurer fohdwe County, Arizona.

1.72 “Moreno” means Barbara Moreno, James Robert EtigsMarilyn Torbet.

1.73 “Moreno Collateral” means all Assets that secure Mioreno Secured Claim b
means of a Lien that is not Avoidable.

1.74 “Moreno Secured Claim” means the Secured Claim @ded by Debtor in favor of
Moreno.

1.75 “New Capital Contribution” means the amount of fand any, in addition to the DI
Loan, that are advanced by the DIP Lender to makit@l necessary Confirmation Funds.

1.76 “New Equity Interests” means Interests in the Raaized Debtor to be authorize
and issued to the DIP Lender on the Effective Datesuant to this Plan.

1.77 “Notice of Confirmation” means that certain noticpursuant to Bankruptcy
Rule 3020(c)(2), notifying Holders of Claims anddrests that the Bankruptcy Court has confirn
this Plan.
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1.78 “Old Equity Interests” means Interests in the Debto

1.79 “Objection Deadline” means the deadline for Filmigiections to this Plan set by the

Bankruptcy Court.

1.80 “Operative Document” means any contract, instrumeaitase, settlement agreems
or other agreement or document, if any, that isageably necessary to effectuate and implem
the transactions provided for in this Plan, inchgdihe Key Transaction Documents.

1.81 “Order” means an order or judgment entered by thekBuptcy Court.

1.82 “Person” means any individual, corporation, parshey, limited liability company,
joint venture, association, trust or organizationpther “person” as defined in Bankruptcy Co
section 101(41), as well as any governmental agegmyernmental unit or political subdivision.

1.83 “Petition Date” means September 9, 2016.

1.84 “Plan” means this chapter 11 plan, including akulments referenced herein and
exhibits, supplements, appendices and schedulesoher thereto, either in its present form or
the same may be altered, amended or modified fromn to time pursuant to the Bankruptcy Co
or Final Order.

1.85 “Plan Supplement” means a compilation of documesnigplementing and giving
effect to the terms to this Plan, which shall bedfino later than the Plan Supplement Filing D&
The Plan Supplement shall include: (i) any of Mperative Documents not attached to f{
Disclosure Statement, and (ii) any information iegplifor confirmation of this Plan pursuant to tf
terms of the Bankruptcy Code, including lists afiinduals referenced in Bankruptcy Code sect
1129(a)(5)(A)(i) & 1129(a)(5)(B).

1.86 “Plan Supplement Filing Date” means 14 days prathe Confirmation Hearing
Debtor reserves the right to submit amended oseeliversions of the Plan Supplement up to
Confirmation Date.

1.87 “Post Effective Date Fees” means the reasonabediee expenses of Debtor’'s and
the Reorganized Debtor’s Professionals incurreDdiytor and/or the Reorganized Debtor after
Effective Date, including those fees and expensesried for legal, financial advisory, accountir
and other services rendered in connection witlnipde mentation, consummation and performar

12
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of the Plan and which are necessary to completedmeinistration of, conclude and close t
Chapter 11 Case

1.88 “Post Effective Date Fee Fund” means a sum of YHiiousand Dollars ($30,000
to be paid to the Distribution Agent on the EffeetDate from the DIP Drawdown, which shall §
part of the Confirmation Funds and used by therbistion Agent to pay any Post Effective Da
Fees.

1.89 “Post Effective Date Interest” means per annum compounded interest, accruin
after the Effective Date, at the fixed rate of gigne rate reported by the Board of Governors
the Federal Reserve on the Effective Date.

1.90 “Priority Claim” means a Claim entitled to prioritynder Bankruptcy Code sectior
507(a)(2) through (7).

1.91 “Priority Tax Claims” means any Claim that is eletit to priority under section 502(i
or Bankruptcy Code section 507(a)(8). Priority Ta&ims do not included valorem tax Claims
if such Claims under applicable state law are Sstbl a Lien on Debtor’s Assets.

1.92 “Professional’ means an Person or Entity: (a) eygd pursuant to a Bankruptg
Court order in accordance with Bankruptcy Codeigest327 or 1103 and to be compensated

services rendered prior to or on the Effective Dptesuant to Bankruptcy Code sections 327, 3

329, 330, or 331; or (b) awarded compensation anmbursement by the Bankruptcy Couf

pursuant to Bankruptcy Code section 503(b)(4).

1.93 “Professional Fees” means all reasonable feesxg&hses incurred by Professiong
and allowed by the Bankruptcy Court.

1.94 “Professional Fee Claim” means any Claim for conga¢ion or reimbursement o
fees and expenses as may be requested by a Ryafdgsithe extent such Professional is requi
to apply to the Bankruptcy Court for payment ofts@aim pursuant to Bankruptcy Code sectig
326, 328, 330 or 331 and the terms of this Plan.

1.95 “Proof of Claim” means a proof of claim filed agsibDebtor in the Chapter 11 Casg.

1.96 “Property” means, collectively, all real estate @drby the Debtor and listed on th
Debtor’s Schedules, as amended or modified, togethk all Land.

13
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1.97 “Property Sales” means all sales of Property by $hées Agent on behalf of th
Reorganized Debtor.

1.98 “Proponent” means Debtor as proponent of this Plan.

1.99 “Pro Rata” means, with respect to an amount of @aslther consideration to be pa
or distributed on a particular date to a HoldeawfAllowed Claim, that such Distribution shall 4
made in accordance with the ratio, as of such dadtéhe amount such Allowed Claim is to th
aggregate of the amounts of Claims in the Clasgiioh such Allowed Claim belongs.

1.100“Released Liabilities” means, with respect to agiRreleasor, all claims, obligation
suits, judgments, damages, demands, debts, rghtsses of Action and liabilities based on any &
omission, transaction, event or other occurrentee(ahan rights to enforce the terms of this P
or any related document or agreement), whether kremunknown, foreseen or unforeseen, th
existing or thereafter arising, in law, equity eherwise that arose prior to the Effective Date &
relate to the Debtor, this Plan, the Chapter 1Qakich could have been asserted by such Rele
(or on behalf of Debtor or their Estate) against Beleasee or any of its Representatives.

1.101“Releasees” means the Debtor, the DIP Lender, therdanized Debtor and an
current shareholders, subsidiaries, partners, mesrdreaffiliates of the aforementioned Persg
and any of their respective Representatives.

1.102“Releasors” means the Debtor, the DIP Lender, therganized Debtor and an
current shareholders, subsidiaries, partners, mesdreaffiliates of the aforementioned Persg
and any of their Representatives.

1.103“Reorganized Debtor” means, on or after the Effecbhate, Avery Land Group, LLC
as a reorganized debtor.

1.104“Representatives” means, with respect to a givesdeor Entity, its past and currel
directors, officers, shareholders, members, patremployees, agents, attorneys, professiory
advisors, trustees, consultants, accountants,amiats and other representatives.

1.105"Ritchie” means John Ritchie.

1.106"Ritchie Collateral” means all Assets that secitmeRitchie Secured Claim by meal
of a Lien that is not Avoidable.

14
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1.107“Ritchie Secured Claim” means the Secured Claime8ualed by Debtor in favor o}
Ritchie.

1.108“Sales Agent” means John R. Gall.

1.109“Schedule of Disputed Claims” means the non-exhesidist of Claims whose
amounts are disputed, which is attached as aniexhithe Disclosure Statement.

1.110“Scheduled” means, with respect to a Claim, lidigdebtor in the Schedules as no
disputed, non-contingent, and liquidated.

1.111"“Schedules” means the schedules of Assets anditiiedi the list of Holders of
Interests and the statements of financial affaiesdfy Debtor under Bankruptcy Code section 5
and Bankruptcy Rule 1007, and all amendments ardifications thereto through the Confirmatig
Date.

1.112“Secured” means when referring to a Claim: (ajused by a Lien on property if
which the Estate has an interest, which Lien igdyglerfected, and enforceable pursuant
applicable law or by reason of a Bankruptcy Coudeo, or that is subject to setoff pursuant
section 553 of the Bankruptcy Code, to the extdrthe value of the Creditor’s interest in th
Estate’s interest in such property or to the extérthe amount subject to setoff, as applicable,
determined pursuant to section 506(a) of the BaptksuCode; or (b) Allowed pursuant to this PI4
as a secured Claim.

1.113“Shortfall” has the meaning ascribed to it in Sexstb.1(b) of this Plan.

1.114“Thompson” means William Ray Thompson.

1.115“Thompson Collateral” means all Assets that setheel hompson Secured Claim b
means of a Lien that is not Avoidable.

1.116“Thompson Secured Claim” means the Secured Clained@ded by Debtor in favol
of Thompson.

1.117“Thompson Secured Note” means the promissory rsxg@ed by the Reorganize
Debtor and reflecting the obligations of the Reorgad Debtor to Thompson under this Plg
substantially in the form annexed as an exhibih&Disclosure Statement.

1.118“Unclassified Claims” means Administrative ClaimsdaPriority Tax Claims.
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1.119%US Trustee Fees” means fees payable pursuant thQ&. § 1930.

1.120“Utica” means Utica Leaseco, LLC.

1.121"Utica Guarantees” means, collectively, those tertéaster Lease Guarantees, each

dated March 6, 2015, and executed separately bgs)l&dmRhodes and Truckee Springs Holdin
Inc., in favor of Utica.

1.122"*Utica Unsecured Claim” means the Claim assertedJbyga in Amended Proof of
Claim No. 31.

1.123"Utica Unsecured Claim Balance” has the meaningilaed to it in Section 2.3(g) ol
this Plan.

1.124*Value” means, for any Asset, its value as deteeatiby either (a) the Bankruptc
Court, or (b) an agreement between the Debtor ard@aized Debtor, on the one hand, an(
Creditor that asserts a Lien against and/or widénee such Asset under this Plan, on the other.
B. Rulesof Interpretation.

Any term used in this Plan that is not definechis Plan, either in this Article | or elsewher
but that is used in the Bankruptcy Code or the Bapiicy Rules, has the meaning assigned to
term in the Bankruptcy Code or the Bankruptcy Rulésr purposes of this Plan: (a) whene
from the context it is appropriate, each term, waestated in the singular or the plural, shallude
both the singular and the plural; (b) to the extentference or description in this Plan to
Operative Document is inconsistent with the termsanditions of that Operative Document, tl
terms and conditions of the Operative Documentl gf@tern over the reference or descripti
contained in this Plan; (c) any reference in tH@Ro an existing document, schedule, Operat
Document, or exhibit Filed or to be Filed meanshsd@ecument, schedule, Operative Document
exhibit, as it may have been or may be amendedifiedor supplemented as of the Confirmati
Date in accordance with the terms hereof; (d) snteberwise specified in a particular referen
all references in this Plan to Sections, Artickes] exhibits are references to Sections, Articlad,
exhibits of or to this Plan; (e) the words “hereiffiereof’, “hereto”, “hereunder”, and others ¢
similar import refer to this Plan in its entiretiner than to only a particular portion of thisrPIé)
the word “all” shall mean “any and all;” (g) capti® and headings to Articles and Sections
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inserted for convenience of reference only andrateintended to be a part of or to affect t
interpretations of this Plan; (h) the rules of dounstion set forth in Bankruptcy Code section 1
shall apply, including that the terms “includesshall include,” and “including” are not limiting
(i) reference to a pleading, request, or documemmgo“Filed” means duly and properly filed wit

the Bankruptcy Court as reflected on the dockethef Bankruptcy Court; (j) all exhibits an

-

d

schedules to this Plan are incorporated into tlas,Rand shall be deemed to be included in this

Plan, regardless of when they are Filed; (k) amyise or notice provided for in this Plan shall |
provided at the addresses specified in Article Xidreof; (1) except to the extent that t
Bankruptcy Code or other federal law is applicaloleto the extent the exhibits or Operati
Documents provide otherwise, the rights, duties@uidjations under this Plan shall be governg

construed and enforced in accordance with the &iwise State of Nevada; and (m) to the exter

reference or description in the Disclosure Staténterthis Plan or an Operative Document |i

inconsistent with the terms or conditions of thlarPor the Operative Document, the terms 3
conditions of this Plan or the Operative Documastapplicable, shall govern over the referef
contained in the Disclosure Statement.
ARTICLE I
CLASSIFICATION AND TREATMENT OF CLAIMSAND INTERESTS

2.1 Introduction.
(@ All Claims and Interests, except Administrative i@la (including
Professional Fee Claims) and Priority Tax Claimg, @aced in the Classes set forth below.
accordance with Bankruptcy Code section 1123(afthmninistrative Claims and Priority Taj

Claims, as described below, have not been cladsifie

(b) A Claim or Interest is placed in a particular Clasdy to the extent that the

Claim or Interest falls within the description dfat Class and is classified in other Classes to
extent that any portion of the Claim or Interedisfavithin the description of such other Classés.
Claim or Interest is also placed in a particulaagsl for the purpose of receiving Distributio
pursuant to this Plan only to the extent that <Bietim or Interest is an Allowed Claim in that Cla
and such Claim has not been paid, released onvateesettled prior to the Effective Date.
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2.2 Unclassified Claims.

(@) Administrative Claims.

(1) Deadline to File Administrative Claims. The Holdaf an
Administrative Claim, other than (i) a ProfessioRak Claim, or (i) a liability incurred and paid i
the ordinary course of business by the Debtor, rilestith the Bankruptcy Court and serve ¢
Debtor and its counsel, notice of such AdministexClaim on or before the Administrative Clai
Bar Date. Such notice must include, at minimuirth@ name of the Holder of such Claim, (ii) th
basis of the Claim, and (iii) the amount of thei@laFailure to file such notice timely and proper
shall result in the Administrative Expense Clainmigeforever barred and discharged.

(2) Payment Provisions. Subject to the provisions ahlBuptcy Code

sections 330(a), 331 and 503(b), each Holder ofAdministrative Claim shall, from thq

Confirmation Funds, be paid in Cash in the Alloveedount of any such Claim on, or as soon

reasonably practicable after, the later of (i) Efiéective Date, (ii) the date upon which su¢

Administrative Claim becomes Allowed, or (iii) sudhate as is otherwise agreed by Debtor and

Holder of such Claim (a_"Deferred Administrativea{@®h”).

(3) Professional Fee Claims and US Trustee Fees. Nwstanding the

foregoing or anything to the contrary in this Plan:

(A) all final applications for Professional Fee Claiomstituting
amounts due for services rendered on or beforgffeetive Date shall be Filed no later than twer
(20) days prior to the Effective Date, unless athee ordered by the Bankruptcy Court;

(B) Debtor shall pay, or cause to be paid, all acctugdTrustee
Fees on or before the Effective Date of the Plad;fallowing the Effective Date, the Reorganizg
Debtor shall be responsible for timely paymentlb& Trustee Fees until such time as the Fi

Decree closing this Chapter 11 Case is entereclhts Trustee Fees due are paid in full; and

(C) Debtor or the Reorganized Debtor shall File withe th

Bankruptcy Court and serve on the United Statest@eua quarterly financial report for each quar
(or portion thereof) that the Chapter 11 Case resapen in such format as reasonably may
required by the United States Trustee.
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(b) Priority Tax Claims. The legal and equitable rgbt the Holders of Priority]

Tax Claims are unaltered by this Plan. Each Hoddemn Allowed Priority Tax Claim shall, from
the Confirmation Funds, be paid in Cash in the id amount of such Claim on, or as soon
reasonably practicable after, the later of (i) Efiective Date, (i) the date upon which such Htyor
Tax Claim becomes Allowed, or (iii) such date astiserwise agreed by Debtor and the Holder
such Claim. Under the Plan, Holders of AllowedHty Tax Claims against the Debtor shall n

be entitled to any payments on account of any pesition Date interest or penalty with respect

or in connection with an Allowed Priority Tax ClaimAny such Claim or demand for any pos

Petition Date interest or penalty will be discharggon the entry of the Confirmation Order |
Bankruptcy Code section 1141(d)(1), and the Allowebrity Tax Claim Holder shall not asse
or attempt to collect such accrued post-PetitioteDaterest or penalty from the Debtor, tl
Reorganized Debtor, or their property.

2.3 Classified Claims and Interests

(@) Class 1. Priority Claims

Claimsin Class. Class 1 consists of Priority Claims against Debt

Treatment: The legal and equitable rights of the HoldersAtlbwed Priority
Claims are unaltered by this Plan. Each HolderawfAllowed Priority Claim shall, in full
satisfaction, settlement, release and exchangsufdr Allowed Priority Claim, be paid in Cash
the Allowed amount of such Claim on, or as sooreasonably practicable after, the later of (i) t
Effective Date, (ii) the date upon which such Atyo€Claim becomes Allowed, or (iii) such date 3
is otherwise agreed by Debtor and the Holder o siaim.

Impairment and Voting: Class 1 is not Impaired and the Holders of AkaMPriority
Claims are conclusively deemed to have acceptedPtian, pursuant to Bankruptcy Code sect
1126(f). Therefore, the Holders of Class 1 AlloviRrtbrity Claims are not entitled to vote to accs
or reject this Plan.

(b) Class 2: Secured Claims

()  Class 2(a): DIP Lender Secured Claim

Claimsin Class. Class 2(a) consists of the DIP Lender Secured Claim
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Treatment: On the Effective Date, the Holder of the AllowedFDlLender Secured

Claim shall, in full satisfaction, settlement, sde and exchange for such Allowed DIP Lender

Secured Claim and the New Capital Contributionissaed 100% of the New Equity Interests.
Impairment and Voting: Class 2(a) is Impaired. Therefore, the Holdérthe

Class 2(a) DIP Lender Secured Claim is entitledote to accept or reject this Plan.

(i)  Class 2(b): K&L Baxter Secured Claim
Claimsin Class. Class 2(b) consists of the Allowed K&L Baxter SesiClaim.

Treatment: On the Effective Date, the Holder of the Allowi€&L Baxter Secured

Claim shall receive the K&L Baxter Secured Note,iclkhwill be secured by the K&L Baxtef

Collateral, will be executed by the Reorganized tbeband will provide that the Holder of th
Allowed K&L Baxter Secured Claim shall, in full ssfaction, settlement, release and exchange|
such Allowed K&L Baxter Secured Claim, be paid ionthly installments of principal, togethe
with non-compounded interest at the rate of 6.7586 gnnum, based on a thirty (30) ye
amortization schedule, with all remaining principatl interest due on the eighth anniversary of
Effective Date.
Impairment and Voting: Class 2(b) is Impaired. Therefore, the Holdérthe

Class 2(b) K&L Baxter Secured Claim is entitledstde to accept or reject this Plan.

(i)  Class 2(c): Baum Secured Claim

Claimsin Class. Class 2(c) consists of the Allowed Baum SecuredCla
Treatment: On the Effective Date, the Holder of the AllowBdum Secured Claim
shall receive the Baum Secured Note, which willseeured by the Baum Collateral, will b
executed by the Reorganized Debtor, and will pretidt the Holder of the Allowed Baum Secur

Claim, be paid in monthly installments of principtgether with non-compounded interest at |

rate of 5.75% per annum, based on a thirty (30 yeaortization schedule, with all remaining

principal and interest due on the third anniversdrthe Effective Date.
Impairment and Voting: Class 2(c) is Impaired. Therefore, the Holdérthe

Class 2(c) Baum Secured Claim is entitled to votadcept or reject this Plan.
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(iv) Class 2(d): McKenna Secured Claim

Claimsin Class. Class 2(d) consists of the Allowed McKenna Sec@kdm.
Treatment: On the Effective Date, the Holder of the AllowkttKenna Secured
Claim shall receive the McKenna Secured Note, whithbe secured by the McKenna Collatera
will be executed by the Reorganized Debtor, and wibvide that the Holder of the Alloweg
McKenna Secured Claim, be paid in monthly instatiteeof principal, together with non

compounded interest at the rate of 5.75% per anfased on a thirty (30) year amortizati

schedule, with all remaining principal and interds¢ on the third anniversary of the Effective Date

Impairment and Voting: Class 2(d) is Impaired. Therefore, the Holdertlod
Class 2(d) Allowed McKenna Secured Claim is erditle vote to accept or reject this Plan.

(v) Class 2(e): Thompson Secured Claim

Claimsin Class: Class 2(e) consists of the Allowed Thompson Sec@iadn.
Treatment. On the Effective Date, the Holder of the Allow&dompson Secureq
Claim shall receive the Thompson Secured Note, it be secured by the Thompson Collater
will be executed by the Reorganized Debtor, and wibvide that the Holder of the Alloweg
Thompson Secured Claim, be paid in monthly instafite of principal, together with non

compounded interest at the rate of 5.75% per anfased on a thirty (30) year amortizati

schedule, with all remaining principal and interds¢ on the third anniversary of the Effective Date

Impairment and Voting: Class 2(e) is Impaired. Therefore, the Holderttud
Class 2(e) Allowed Thompson Secured Claim is etitb vote to accept or reject this Plan.

(vi) Class 2(f): Moreno Secured Claim

Claimsin Class. Class 2(f) consists of the Allowed Moreno Securédn
Treatment: On the Effective Date, the Debtor shall surreridie Moreno Collateral
to the Holder of the Allowed Moreno Secured Clamfull satisfaction, settlement, release a
exchange for the Allowed Moreno Secured Clapmgvided, however, that if the Holder of the
Allowed Moreno Secured Claim believes that the amhaf its Claim exceeds the value of th
Moreno Collateral, such that it will be entitledadClass 4(a) General Unsecured Claim after
surrender of the Moreno Collateral, then the Holofethe Allowed Moreno Secured Claim sha
21
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File an objection to the Plan, with evidence suppgrits opinion on the value of the Moren

Collateral, by the Objection Deadline, and the Bapkcy Court will determine the Value of the

Moreno Collateral; angrovided, further, that if the Holder of the Allowed Moreno Secu@dim
fails to file an objection with supporting evidertmgthe Objection Deadline, then any and all of
Claims will conclusively be deemed satisfied ir fu} the surrender of the Moreno Collateral.
Impairment and Voting: Class 2(f) is Unimpaired and the Holder of tHassS 2(f)
Allowed Moreno Secured Claim is conclusively deenedave accepted this Plan, pursuant
Bankruptcy Code section 1126(f). Therefore, thédkioof the Class 2(f) Allowed Moreno Securg
Claim is not entitled to vote to accept or rejéus flan.

(vii) Class 2(g): Ritchie Secured Claim

Claimsin Class. Class 2(g) consists of the Allowed Ritchie Secueé&dm.

Treatment: On the Effective Date, the Debtor shall surreritie Ritchie Collateral
to the Holder of the Allowed Ritchie Secured Clamfull satisfaction, settlement, release a
exchange for the Allowed Ritchie Secured Clapmvided, however, that if the Holder of the
Allowed Ritchie Secured Claim believes that the antoof its Claim exceeds the value of tl
Ritchie Collateral, such that it will be entitled & Class 4(a) General Unsecured Claim after
surrender of the Ritchie Collateral, then the Holofehe Allowed Ritchie Secured Claim shall Fi
an objection to the Plan, with evidence supporitig@pinion on the value of the Ritchie Collater:
by the Objection Deadline, and the Bankruptcy Coutt determine the Value of the Ritchi
Collateral; andprovided, further, that if the Holder of the Allowed Ritchie Secur@thim fails to
file an objection with supporting evidence by thigj€ation Deadline, then any and all of its Clain
will conclusively be deemed satisfied in full byetburrender of the Ritchie Collateral.

Impairment and Voting: Class 2(g) is Unimpaired and the Holder of thas€ 2(Q)
Allowed Ritchie Secured Claim is conclusively dedme have accepted this Plan, pursuant
Bankruptcy Code section 1126(f). Therefore, thédeloof the Class 2(g) Allowed Ritchie Securg

Claim is not entitled to vote to accept or rejéus flan.

(viii) Class 2(h): Lysgaard Secured Claim
Claimsin Class. Class 2(h) consists of the Allowed Lysgaard Sec@iagn.
22
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Treatment:. On the Effective Date, the Debtor shall surreride Lysgaard Collateral
to the Holder of the Allowed Lysgaard Secured Clainfull satisfaction, settlement, release a
exchange for the Allowed Lysgaard Secured Clagmoyvided, however, that if the Holder of the
Allowed Lysgaard Secured Claim believes that thewarh of its Claim exceeds the value of t
Lysgaard Collateral, such that it will be entitkeda Class 4(a) General Unsecured Claim after
surrender of the Lysgaard Collateral, then the Eiotif the Allowed Lysgaard Secured Claim sh

File an objection to the Plan, with evidence sufipgrits opinion on the value of the Lysgaa

Collateral, by the Objection Deadline, and the Bapkcy Court will determine the Value of the

Lysgaard Collateral; angrovided, further, that if the Holder of the Allowed Lysgaard Seaur
Claim fails to file an objection with supportingiéence by the Objection Deadline, then any 3
all of its Claims will conclusively be deemed shéid in full by the surrender of the Lysgaal
Collateral.

Impairment and Voting: Class 2(h) is Unimpaired and the Holder of thas€ 2(h)
Allowed Lysgaard Secured Claim is conclusively dedrto have accepted this Plan, pursuan
Bankruptcy Code section 1126(f). Therefore, thddeioof the Class 2(h) Allowed Lysgaar

Secured Claim is not entitled to vote to accepegct this Plan.

(ix) Class 2(i): 101 Pipe Secured Claim

Claimsin Class: Class 2(i) consists of the Allowed 101 Pipe Sed.Claim.

Treatment: On the Effective Date, the Debtor shall surreritde 101 Pipe Collateral
to the Holder of the Allowed 101 Pipe Secured Clanfull satisfaction, settlement, release a
exchange for the Allowed 101 Pipe Secured Clgmyided, however, that if the Holder of the
Allowed 101 Pipe Secured Claim believes that thewhof its Claim exceeds the value of t
101 Pipe Collateral, such that it will be entitkeda Class 4(a) General Unsecured Claim after
surrender of the 101 Pipe Collateral, then the eio@f the Allowed 101 Pipe Secured Claim sh

File an objection to the Plan, with evidence suppgrits opinion on the value of the 101 Piy

Collateral, by the Objection Deadline, and the Bapkcy Court will determine the Value of the

101 Pipe Collateral; arrovided, further, that if the Holder of the Allowed 101 Pipe Secl€daim

fails to file an objection with supporting evidertmgthe Objection Deadline, then any and all of
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Claims will conclusively be deemed satisfied irl fu} the surrender of the 101 Pipe Collateral.
Impairment and Voting: Class 2(i) is Unimpaired and the Holder of tHasS 2(i)

Allowed 101 Pipe Secured Claim is conclusively deérto have accepted this Plan, pursuan

Bankruptcy Code section 1126(f). Therefore, thé&deloof the Class 2(i) Allowed 101 Pipe Secur

Claim is not entitled to vote to accept or rejéus flan.

(c) Class 3: Secured Property Tax Claims

Interestsin Class. Class 3 consists of Allowed Secured Property Taxn@ against
Debtor.

Treatment: On the Effective Date, the Holder of the Classal®wed Secured
Property Tax Claims shall, in full satisfactionfteament, release and exchange for such Allow
Secured Property Tax Claims, be paid in Cash itleeved amount of such Secured Property T
Claims on, or as soon as reasonably practical®e, difte later of (i) the Effective Date, or (ii)ctu
date as is otherwise agreed by Debtor and the Hofdsauch Claim.

Impairment and Voting: Class 3 is not Impaired. Therefore, the HoldeClafss 3
Allowed Secured Property Tax Claims is not entitiedote to accept or reject this Plan.

(d) Class 4: Unsecured Claims

() Class 4(a): General Unsecured Claims

Claimsin Class. Class 4(a) consists of Allowed General Unsec@lagimns.

Treatment:. Each Holder of a Class 4(a) Allowed General dosed Claim shall, in
full satisfaction, settlement, release and exchdogsuch Allowed General Unsecured Claim,
paid, after satisfaction in full of the Allowed Eefed Administrative Claims, and pro rata with t
Allowed Class 4(b) Loftin Unsecured Claim, the Adled Class 4(c) Cashman Unsecured Clg
and the Allowed Class 4(d) Utica Unsecured Clanmfthe proceeds of the Property Sales u
its Allowed General Unsecured Claim has been paifili and in Cash, including Post Effectiv
Date Interestprovided, however, that if all Holders of Allowed General Unsecur@€tims have
not been paid been paid in full and in Cash, incggost-Effective Date Interest, on the seco
anniversary of the Effective Date, then such Hddsdrall, in full satisfaction, settlement, relea
and exchange for any remaining unpaid balancesaf Allowed General Unsecured Claims (t

24
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“General Unsecured Claim Balances”), receive PtypsEra Value equal to each Holder's Gene

Unsecured Claim Balance.
Impairment and Voting: Class 4(a) is Impaired. Therefore, Holders &s€ 4(a)

Allowed General Unsecured Claims are entitled ti@ o accept or reject this Plan.

(i)  Class 4(b): Loftin Unsecured Claim

Claimsin Class. Class 4(b) consists of the Allowed Loftin UnseszliClaim.

Treatment: The Holder of the Class 4(b) Allowed Loftin Ueseed Claim shall, in
full satisfaction, settlement, release and exchdongesuch Allowed Loftin Unsecured Claim, b
paid, after satisfaction in full of the Allowed Eefed Administrative Claims, and pro rata with t
Allowed Class 4(a) General Unsecured Claims, thewdd Class 4(c) Cashman Unsecured Clg
and the Allowed Class 4(d) Utica Unsecured Clanmfthe proceeds of the Property Sales u
the Allowed Loftin Unsecured Claim has been paiduihand in Cash, including Post Effectiv

Date Interestprovided, however, that if the Holder of the Allowed Loftin Unsecdr€laim has not

ral

e

he
im
ntil

e

been paid been paid in full and in Cash, includiwst Effective Date Interest, on the second

anniversary of the Effective Date, then such Ho&lell, in full satisfaction, settlement, releasd &
exchange for any remaining unpaid balance of sutdwAad Loftin Unsecured Claim (the “Loftir]

Unsecured Claim Balance”), receive Property of du¥aqual to the Loftin Unsecured Clai

Balance.
Impairment and Voting: Class 4(b) is Impaired. Therefore, the Holdethe Class
4(b) Allowed Loftin Unsecured Claim is entitled\tote to accept or reject this Plan.

(i)  Class 4(c): Cashman Unsecured Claim

Claimsin Class: Class 4(c) consists of the Allowed Cashman UnsetClaim.
Treatment:. The Holder of the Class 4(c) Allowed Cashmaneddnsed Claim shall,
in full satisfaction, settlement, release and ergleafor such Allowed Cashman Unsecured Cla
be paid, after satisfaction in full of the Allow&gkferred Administrative Claims, and pro rata wi
the Allowed Class 4(a) General Unsecured ClainesAllowed Class 4(b) Loftin Unsecured Clai
and the Allowed Class 4(d) Utica Unsecured Clanmnfthe proceeds of the Property Sales u
the Allowed Cashman Unsecured Claim has been pdudliand in Cash, including Post Effectiy
25
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Date Interestprovided, however, that if the Holder of the Allowed Cashman Unsecu€laim has
not been paid been paid in full and in Cash, inclgdPost Effective Date Interest, on the secg
anniversary of the Effective Date, then such Ho&lell, in full satisfaction, settlement, releasd &
exchange for any remaining unpaid balance of sultbwa&d Cashman Unsecured Claim (tl

“Cashman Unsecured Claim Balance”), receive Prgpefta Value equal to the Cashmg

Unsecured Claim Balance.
Impairment and Voting: Class 4(c) is Impaired. Therefore, the Holdethe Class

4(b) Allowed Cashman Unsecured Claim is entitletidte to accept or reject this Plan.

(iv) Class 4(d): Utica Unsecured Claim
Claimsin Class. Class 4(d) consists of the Allowed Utica UnseduClaim.
Treatment: The Holder of the Class 4(d) Allowed Utica Unsesd Claim shall, in
full satisfaction, settlement, release and exchémgsuch Allowed Utica Unsecured Claim, be pa
after satisfaction in full of the Allowed Deferre®dministrative Claims, and pro rata with th

Allowed Class 4(a) General Unsecured Claims, tHewdd Class 4(b) Loftin Unsecured Claif

nd

ne

\n

n

and the Allowed Class 4(c) Cashman Unsecured Clrom the proceeds of the Property Sales

until the Allowed Utica Unsecured Claim has been pgafull and in Cash, including Post Effectiv

Date Interestprovided, however, that if the Holder of the Allowed Utica Unsecur@thim has not

e

been paid been paid in full and in Cash, includiwst Effective Date Interest, on the second

anniversary of the Effective Date, then such Ho&lell, in full satisfaction, settlement, releasd &
exchange for any remaining unpaid balance of su@dwa&d Utica Unsecured Claim (the “Utic

Unsecured Claim Balance”), receive Property of du&¥aequal to the Utica Unsecured Clai

Balance.
Impairment and Voting: Class 4(d) is Impaired. Therefore, the Holdethe Class
4(d) Allowed Utica Unsecured Claim is entitled e to accept or reject this Plan.

(e) Class 5: Insider Unsecured Claims

Claimsin Class. Class 5 consists of Allowed Insider Unsecureairgs.
Treatment: Each Holder of a Class 5 Allowed Insider Unsedu€laim shall, in full
satisfaction, settlement, release and exchangsufdr Allowed Insider Unsecured Claim, be pa
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after satisfaction in full of the Allowed Deferregddministrative Claims and the Class 4(a)—
Allowed Unsecured Claims, pro rata from the proseefithe Property Sales until its Allowe]
Insider Unsecured Claim has been paid in full an@ash, including Post Effective Date Intere
provided, however, that if all Holders of Allowed Insider Unsecur€thims have not been paid bee
paid in full and in Cash, including Post Effectibate Interest, on the second anniversary of
Effective Date, then such Holders shall, in futisaction, settlement, release and exchange fpr

remaining unpaid balances of such Allowed Insidesé¢ured Claims (the “Insider Unsecur

Claim Balances”), receive Property of a Value edoatach Holder’s Insider Unsecured Clai

Balance.
Impairment and Voting: Class 5 is Impaired. Therefore, Holders of €B#\llowed
Insider Unsecured Claims are entitled to vote t®ptor reject this Plan.

(H  Class 6: Old Equity Interests.

Interestsin Class. Class 6 consists of Allowed Old Equity Interast®ebtor.

Treatment: All Old Equity Interests shall be extinguishedtba Effective Date.

Impairment and Voting: Class 6 is Impaired. Because the Holders o8k
Allowed Old Equity Interests will not receive orta@ any property under the Plan on account
such Interests, they are conclusively deemed t@ majected the Plan under Bankruptcy Cg
section 1126(Q).

2.4 Retention of Defenses Regarding Clainkscept as otherwise provided in this Plg

bN
the

an

m

of

de

n,

nothing shall affect Debtor’s rights and defendesth legal and equitable, with respect to any

Claims.

2.5 Voting by Impaired Classes. Classes 2(a), 2(la), 2(d), 2(e), 4(a), 4(b), 4(c), 4(d

and 5 are impaired and entitled to vote to rejectogept this Plan. Class 6 is also impairedjdy
conclusively deemed to have rejected the Plan uBdekruptcy Code section 1126(Q).

2.6 Disputed, Contingent and Unliquidated Claims anérigsts. Any Claim or Intereg

that has been or is hereatfter listed in the Sclesdas disputed, contingent, or unliquidated, and
which no Proof of Claim or Interest has been timielgd by the Bar Date, is not considered Allow
and shall be expunged without further action bytbebnd without any further notice to or actio
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order, or approval of the Bankruptcy Court.
ARTICLE 111
ACCEPTANCE OR REJECTION OF THISPLAN

3.1 Acceptance by an Impaired Class. In accordanck Ba@nkruptcy Code sectiof

1126(c) and except as provided in Bankruptcy Cedtian 1126(e), an Impaired Class of Clain
shall be deemed to have accepted this Plan ifRlais is accepted by the Holders of at least tv
third (2/3) in dollar amount and more than one-&i2) in number of the Allowed Claims of sug
Class that have timely and properly voted to acoepgject this Plan.

3.2 Summary of Classes Voting on this Plan. Only tb&es of Holders of Claims ir]

Classes 2(a), 2(b), 2(c), 2(d), 2(e), 4(a), 4(63),244(d), and 5 will be solicited with respecttkos
Plan.

3.3 Tabulation of Votes. Debtor will tabulate all veten this Plan for the purpose (

determining whether this Plan satisfies Bankrugtogle sections 1129(a)(8) and (10).

3.4 Nonconsensual Confirmation. If any Impaired Clab€laims entitled to vote shal

not accept the Plan by the requisite statutory ntegge provided in Bankruptcy Codq

section 1126(c), the Debtor reserves the rightmeral the Plan in accordance with Section 18.

hereof or undertake to have the Bankruptcy Courfica the Plan under Bankruptcy Code secti
1129(b) or both.
ARTICLE IV
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

4.1 Rejection of All Executory Contracts and Unexpiteshses.

(@) Entry of the Confirmation Order shall, subject tmlaipon the occurrence g

f

the Effective Date, constitute the approval, punsua Bankruptcy Code sections 365(a) and

1123(b)(2), of the rejection of all executory cawtis and unexpired leases.

(b) Any non-insider Creditor whose Claim arises frone trejection of an
executory contract or unexpired lease with Debhallshave the rights of a Holder of a Gene
Unsecured Claim and shall receive the treatmentiged to Holders of Class 4(a) Gener
Unsecured Claims as set forth in this Plan. Argidier Creditor whose Claim arises from t
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rejection of an executory contract or unexpirecgéeaith Debtor shall have the rights of a Hold
of an Insider Unsecured Claim and shall receivargmment provided to Holders of Class 5 Insig
Unsecured Claims as set forth in this Plan.

4.2 Filing of Rejection Claims.Any Person or Entity who believes they are entitled

assert a Claim against Debtor by virtue of theat@gg@ of an executory contract or unexpired led
pursuant to this Article IV may File a Claim withet clerk of the Bankruptcy Court not later ths
twenty (20) days after the Effective Date. If su@laim is not so Filed, it shall be forever barrg
from assertion against Debtor and the Reorganizdatdd. Nothing in this Section 4.2 shall affe
the right of any party-in-interest to object to &igim which has been improperly Filed or not Filg
on a timely basis.

4.3 Reservation of Rights. Nothing contained in thisnPshall constitute an admissio

by Debtor or the Reorganized Debtor that any cehiwalease is in fact an executory contract
unexpired lease or that Debtor or the Reorganizelstd has any liability thereunder.
ARTICLE YV
PLAN IMPLEMENTATION

5.1 Plan Implementation

(@) This Plan shall be implemented in all respects maaner that is consister
with the terms and conditions of the Operative Doents, and the requirements of section 1123
and other applicable provisions of the Bankruptog&

(b) To the extent necessary, the DIP Loan shall be tsgulovide all required

Confirmation Funds for Distribution pursuant tostRlan. On the Effective Date, Debtor shall dr

down the DIP Loan (the “DIP Drawdown”) in the amoohthe Confirmation Funds, and shall tur

over the Confirmation Funds to the Distribution Agéor Distribution pursuant to this Plan. T
the extent that the full amount of the DIP Loaless than the Confirmation Funds (the “Shortfall
the DIP Lender will make the New Capital Contributiin the amount of the Shortfall on th

Effective Date.

(c) The Bankruptcy Court will determine the Valuesiu# parcels of Land in the

Confirmation Order. After the Effective Date, afiliate of the Reorganized Debtor or third par
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purchaser shall be entitled to purchase any pafdednd at a price equivalent to the Value set
the Bankruptcy Court without the need to seek &mrtuthority from the Bankruptcy Court.

(d) The Sales Agent will market the Property. The ibstion Agent will
distribute all proceeds from Property Sales, asigeal in this Plan.

5.2 Cancellation of Old Equity Interest©n the Effective Date, all Old Equity Interes

shall be extinguished, canceled, terminated amibdbrce and effect.

5.3 Issuance of New Equity Interests. On the Effecate, 100% of the Reorganize

Debtor New Equity Interests shall be issued toDie Lender in satisfaction of the DIP Lend
Secured Claim and in exchange for the New CapipaltKibution, as provided in this Plan.

5.4 Corporate Actions.

(a) Adoption of Reorganized Debtor Operating Agreatn On the Effective Date an

without further order of the Bankruptcy Court oredefor corporate approval, the Reorganiz
Debtor Operating Agreement shall supersede anéaemll other corporate agreements and
operating agreements previously governing the Debto

(b)  Authority to Execute Operative Documents. Trenf@émation Order shall, among

other things, constitute an Order authorizing thenagers, officers, and agents of Debtor §
Reorganized Debtor to execute and deliver the @igerBocuments, as applicable (to the extg
they have not already been executed and deliverethput requiring any further corporat

authorizations and notwithstanding the requirementier any applicable non-bankruptcy law.

5.5 Good Faith and Non Avoidability. The Confirmati@nder shall, among other things

provide that: (i) Debtor and the DIP Lender haeeed in good faith; and (ii) the Distribution
and/or consideration received by the DIP Lendell sitd be subject to avoidance, turnover
disgorgement in any subsequent insolvency procgddirany Person or Entity.

5.6 Management. Following the Effective Date, ReorgediDebtor shall be manage
as provided in the Reorganized Debtor Operatingegrent. It is anticipated that Reorganiz
Debtor will be managed by James M. Rhodes.

5.7 Exemption from Certain Transfer Taxes and Furthen3actions. Pursuant t

Bankruptcy Code section 1146(a), the issuance ohange of any security, or the making
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delivery of any instrument of transfer under, intlfigrance, or in connection with this Pla
including, but not limited to, any deeds, billssafle, assignments or other instruments of tran
(including those with respect to the Propertiebglisnot be subject to any stamp tax, real est
transfer tax or similar tax.

5.8 Final Decree.Notwithstanding otherwise applicable law, the Ckaftl Case shal

sfer

ate

be closed and a Final Decree entered as soon siblpaafter the occurrence of the Effective Date.

5.9 Effectuating Documents, Further Transactions. @uh a&ter the Effective Date, the

Reorganized Debtor is authorized to and may issxexute, deliver, file, or record such contrad
securities, instruments, releases, and other agmemr documents and take such actions as
be necessary or appropriate to effectuate, impleraed further evidence the terms and conditig
of this Plan in the name of and on behalf of Delasrapplicable, without the need for any approv
authorizations, or consents except for those egfyresquired pursuant to this Plan.

5.10 Post Effective Date Fees and Expenses.

(@) From and after the Effective Date, the Distributidgent shall pay all Post

Effective Date Fees from the Post Effective Date Fand without the necessity of any appro
by the Bankruptcy Court.

(b) In the event, and to the extent, that there aresufficient funds in the Pos
Effective Date Fee Fund from which to pay any & Bost Effective Date Fees, the Distributi
Agent shall, without the necessity of any apprdyathe Bankruptcy Court, pay any Post Effecti

Date Fees from Cash on hand and/or the procedeéi®pérty Sales.

(c) In order to seek payment of Post Effective DatesFemach respective

Professional will send its invoice to the ReorgadibDebtor, and the Reorganized Debtor shall h
ten (10) business days thereafter within whichabfythe Professional in writing that it objects {

the invoice. If no objection is made within thahé frame, the Distribution Agent shall pay th

invoice within thirty (30) days thereafter. In tbeent the Distribution Agent objects and the partl

are unable to resolve the objection, the Professioray bring the matter before the Bankrupt

Court on a motion for determination.
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ARTICLE VI
PROVISIONS CONCERNING PLAN DISTRIBUTIONS

6.1 Distributions on Account of Claims Allowed as o€tkffective Date. Distributions

under this Plan on account of Claims Allowed oeiore the Effective Date shall be made on
Effective Date, or on the first date thereafteisagasonably practicable.

6.2 Distributions on Account of Claims Allowed AfterdlEffective Date.

(a) Payments and Distributions on Disputed Claimsth:event that there ar

Disputed Administrative Claims or Disputed Prior@aims requiring adjudication and resolutid
and such Claims have not become Allowed or Disalbwrior to the Effective Date, then th
obligation to satisfy such Claims shall be from Bisputed Claims Reserve. Except as otherw
provided in this Plan, or Final Order, any Dispufetininistrative Claim or Disputed Priority Clain

that becomes Allowed after the Effective Date shalkatisfied from the Disputed Claims Reser

(b) Special Rules for Distributions to Holders of Disgal Claims. Except a$

otherwise provided in this Plan and except as atiseragreed by the relevant parties: (i) no plar

payments and no partial Distributions shall be maile respect to a Disputed Claim until all su¢

disputes in connection with such Disputed Claimehbgen resolved by settlement or Final Ord

he

D

e

Se

—

ia

h

T

er,

and (ii) any Entity that holds both an Allowed @mand a Disputed Claim shall not receive any

Distribution on the Allowed Claim unless and uatll objections to the Disputed Claim have be
resolved by settlement or Final Order and the Gdmawve been Allowed.

6.3 Manner of Payment Under this Plan. DistributiorisCash to be made by th

Distribution Agent pursuant to this Plan shall bad®, at the discretion of the Distribution Agef
by check drawn on the Reorganized Debtor’'s bankwadcor by wire transfer from a domest
bank.

6.4 Whole Dollars. Any other provision of this Plan to the contrarywibhstanding, no
payments of cents will be made. Whenever any paymwicents would otherwise be called fg
the actual payment may reflect a rounding of suattion to the nearest whole dollar (up or dow

6.5 Escheat. Holders of Allowed Claims shall have ¢hi® months from the check da

en

1%

-

e

to negotiate Distribution checks issued by the Baorzed Debtor under the terms of this Plan,
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otherwise payment on such checks may at the RelasghDebtor’s sole discretion be stopped g
the funds shall escheat to the Reorganized Debtor.

6.6 Delivery of Distributions.

(@) Record Date for Distributions. On the DistributiBecord Date, the Claim

Register shall be closed and any Person resporfsibl@aking Distributions shall be authorizg
and entitled to recognize only those record Holdisted on the Claims Register as of the close
business on the Distribution Record Date. Notwéhding the foregoing, if a Claim is transferré

twenty or fewer days before the Distribution Rec®dte, the Distribution Agent shall mak

Distributions to the transferee only to the extpractical and in any event only if the relevant

transfer form contains an unconditional and exptertification and waiver of any objection to th
transfer by the transferor.

(b) Distribution Agent. The Distribution Agent shallake all Distributions

required under this Plan.

(c) Delivery of Distributions in General. Except ah@twise provided in thig

Plan, and notwithstanding any authority to the mt Distributions to all Holders of Allowed

Claims shall be made to Holders of record as ofilstribution Record Date by the Distributio

nd

\"ZJ

d
of
od

e

e

n

Agent: (a) in accordance with Federal Rule of d#vbcedure 4, as modified and made applicable

by Bankruptcy Rule 7004, (b) to the signatory setif on any of the Proofs of Claim Filed by su
Holder or other representative identified ther@ndt the last known addresses of such Holdg
no Proof of Claim is Filed or if Debtor has beerified in writing of a change of address); (c)
the addresses set forth in any written notices dufress changes delivered to Debtor or

Reorganized Debtor after the date of any relatedfRif Claim; (d) at the addresses reflected in
Schedules if no Proof of Claim has been Filed ardReorganized Debtor has not received a writ
notice of a change of address; or (e) on any cdtingehas appeared in the Chapter 11 Case of
Holder’s behalf. Except as otherwise providedis Plan, Distributions under this Plan on acco
of Allowed Claims shall not be subject to levy, @ahment, attachment, or like legal process,
that each Holder of an Allowed Claim shall have esxkive the benefit of the Distributions in th
manner set forth in this Plan. Absent willful mosduct or gross negligence, Debtor, t
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Reorganized Debtor, and the Distribution Agentapplicable, shall not incur any liability o
account of any Distributions made under this Plan.

6.7 Returned Distributionsin the case of Distributions to the Holders of Alled Claims

that are returned to the Distribution Agent duartancorrect or incomplete address, the Distribyut
Agent shall retain any such returned Distributionai segregated account established by

Distribution Agent to keep track of any returnedtfibutions. Unless the Holder of the Allows

=)

0
the
d

Claim relating to any such returned Distributiomtaxts the Reorganized Debtor (or its designee)

within three (3) months from the date on which sstribution was returned and provides t
Reorganized Debtor (or its designee) with acceptpfof of identity and an accurate address, s
Holder shall forfeit all rights thereto, and to amd all future Distributions or rights under tRian.

In such event, the Claim for which such Distributwas issued shall be treated as a Disalloy
Claim.

6.8 Disputed Distributions. In the event of any dispbetween or among Holders ¢

Claims as to the right to any Holder of a Clainreéoeive or retain any Distribution to be made
such Holder under this Plan, the Distribution Agentlieu of making such Distribution to suc
Holder, may make it instead into an escrow acctmmgayment as ordered by the Bankruptcy Co
or as the interested parties to such dispute ntereise agree among themselves. Any such Ho
who fails to raise such dispute by filing an appiate request for relief with the Bankruptcy Co

prior to the issuance of such disputed Distributignthe Distribution Agent shall be deemed

have forever waived any right to dispute such [hsgtion or to enjoin, impair or otherwise restrict

the use of any such Distribution.

6.9 Setoffs. The Distribution Agent may, but shall betrequired to, set-off against ar
Distributions to be made pursuant to this Plan tdoéder of an Allowed Claim, Claims of an
nature whatsoever that Debtor may have, or may hageagainst such Holder that have not bg
previously released, but neither the failure tosdpnor the allowance of any Claim held by su
Holder shall constitute a waiver or release byRe®rganized Debtor of any such Claim Debf

may have, or may have had, against such Holder.
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6.10 Withholding Taxes. The Reorganized Debtor shall dmtitled to deduct any

applicable federal or state withholding taxes frany payments made with respect to Allow
Claims, as appropriate, and shall otherwise comyily Bankruptcy Code section 346.

6.11 Allocation of Distributions. Distributions on aaoat of Allowed Claims shall, for tax

purposes, be treated as allocated first to prihcgal thereafter to interest only to the extesat t
the entire principal amount has been recovereapplicable.
ARTICLE VII
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

7.1 Objection to and Resolution of Claims. Except@asplications for allowance o

compensation and reimbursement of expenses undérigacy Code sections 330, 331 and

19%
o

-

f

or

503, the Reorganized Debtor shall, on and afteEffextive Date, have the exclusive right to make

and file objections to Claims. On and after thée&ive Date, the Reorganized Debtor shall ha

the authority to compromise, settle, otherwise Ik&sor withdraw any objections to any Claims a

compromise, settle or otherwise resolve Disputedh® without approval of the Bankruptcy Coulft.

Unless otherwise ordered by the Bankruptcy ColetDebtor and, on and after the Effective Da
the Reorganized Debtor, shall file all objectiom€laims that are the subject of proofs of Claim
requests for payment filed with the Bankruptcy Gdother than applications for allowances
compensation and reimbursement of expenses wigece$o Professional Fee Claims) and se
such objections upon the Holder of the Claim asvhich the objection is made as soon ag
practicable, but in no event later than one (1) ydi@r the Effective Date or such later date ag n
be approved by the Bankruptcy Court.

7.2 Payments. Payments and Distributions to each Holder of a @sp Claim that
ultimately becomes an Allowed Claim shall be madadcordance with the provision of this Pl

with respect to the Class of Creditors to whichrdepective Holder of an Allowed Claim belong

e

hd

AN

S.

Without limiting the generality of the foregoingebtor shall not be required to object to any Claim

irrespective of whether such Claim is Allowed osfited, whether in whole or in part.

7.3 Contingent Claims. Until such time as a conting€laiim or a contingent portion o

an Allowed Claim becomes fixed or absolute or isdllowed, such Claim will be treated as
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Disputed Claim for all purposes related to Disttibns under the Plan. The Holder of a contingent

Claim will only be entitled to a Distribution undéne Plan when and if such contingent Cla
becomes an Allowed Claim.

7.4 Personal Injury Claims. All objections to ClaimdeB for personal injury tort

damages, if any, shall be determined by the Urliitades District Court for the District of Nevad

7.5 Estimation of Claims. Debtor or the Reorganizedte shall be permitted, at an
time, to request that the Bankruptcy Court estinaayg contingent or unliquidated Claim pursug
to section Bankruptcy Code 502(c), regardless oétivdr Debtor or the Reorganized Debtf
previously had objected to such Claim or whetheiBankruptcy Court had ruled on such objectic
and the Bankruptcy Court shall retain jurisdictionestimate any Claim at any time during a
litigation concerning any objection to such Claimgluding during the pendency of any appe

relating to such objection. In the event that Bankruptcy Court estimates any contingent

unliquidated Claim, the amount so estimated staikttute either the Allowed amount of su¢

Claim or a maximum limitation on such Claim, asedstined by the Bankruptcy Court. If sug
estimated amount constitutes a maximum limitatiarttee amount of such Claim, Debtor or t
Reorganized Debtor may elect to pursue any suppiexhproceedings to object to the allowan
of such Claim.

7.6 Reserve for Disputed Claims. On and after thed&ffe Date, the Distribution Agen

shall hold in a segregated reserve account (thepl@ed Claims Reserve”), Cash in an aggreg

amount sufficient to make Distributions to eachdéwlof a Disputed Claim at the time distributio
are made pursuant to the Plan in the amount tleatldalder would have been entitled to receivd
such Claim had been an Allowed Claim on the Effecibate. Nothing contained herein shall
deemed to entitle the Holder of a Disputed Clainptst-Petition Date or post-Effective Da
interest on such Claim. Any funds remaining inEhgputed Claims Reserve after all Distributio
on account of Allowed Claims have been made shalpfmmptly returned to the Reorganizs
Debtor.
1
1
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ARTICLE VIII
RESERVATION OF RIGHTS PENDING CONFIRMATION AND EFFECTIVE DATE

8.1 Withdrawal of Plan; Rights if Plan Not ConfirmedBffective Date Does Not Occur.

Debtor reserves the right to revoke or withdrawg lian prior to the Confirmation Date and to FH

subsequent plans of reorganization. If Debtorkesar withdraws this Plan, or if Confirmation {

this Plan or the Effective Date does not ultimatedgur, then: (1) this Plan shall be null and voi

in all respects; (2) any settlement or compromisadied in this Plan (including the fixing @
limiting to an amount certain of any Claim or Clag<Claims), rejection of executory contracts

unexpired leases effected by this Plan, and anyrdent or agreement executed pursuant to

Plan, shall be deemed null and void; and (3) ngtlontained in this Plan shall: (a) constitute

waiver or release of any Claims or Interests bygainst the Debtor or any Person or Enti
(b) prejudice in any manner the rights of Debtoraoy other Person or Entity in any furth
proceedings involving the Debtor; or (c) constitie admission, acknowledgment, offer,
undertaking of any sort by Debtor or any other e Entity.

8.2 No Admissions or Waiver. Without limiting the geabty of any similar provision

in this Plan, notwithstanding anything in the Ptarthe contrary, nothing contained in the Pla
Plan Supplement or in the Disclosure Statement beatleemed an admission by Debtor or 3
Person or Entity with respect to any matter sethfdverein. If Confirmation of this Plan or th
Effective Date does not ultimately occur, no staetntontained in the Plan, Plan Supplement o
the Disclosure Statement may be used or relieth@my manner in any suit, action, proceeding
controversy within or outside of the Chapter 11 e against the Debtor. Without in any weé
limiting the provisions set forth in Section 9.4etDebtor reserves any and all of its rights agats
all Persons and Entities in the event Confirmatdrthis Plan or the Effective Date does n
ultimately occur.

8.3 Term of Bankruptcy Injunction or Stays. All injumens or stays provided for in th

Chapter 11 Case under Bankruptcy Code section®inB62, or otherwise, and in existence on {
Confirmation Date, shall remain in full force anffeet until the Effective Date unless th
Bankruptcy Court shall order otherwise.
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ARTICLE IX
CONDITIONSTO EFFECTIVE DATE

9.1 Conditions to Occurrence of Effective Date. Eatthe following are conditions tg

be met on or before the Effective Date, which cbods must be satisfied or waived in writing by

Debtor:

(@) That the Confirmation Order shall be entered byBhekruptcy Court and
shall have become a Final Order;

(b) Debtor shall make the DIP Drawdown in the amounthaf Confirmation
Funds;

(c) Debtor shall have turned over the Confirmation FRutml the Distribution
Agent for Distribution in accordance with this Plan

(d) The Confirmation Order authorizes the rejectionlbéxecutory contracts an
unexpired leases; and

(e) Any outstanding US Trustee Fees shall have beehipdill.

Debtor, in its sole discretion, may waive the Fi@atler condition in subpart (a) above

any time from and after the Confirmation Date.tHat event, Debtor will be entitled to render a
or all performance under the Plan prior to whaeothse would be the Effective Date if the aboV

referenced conditions were not waived; including, fot limited to, the right to perform under ar

circumstances which would moot any appeal, reviewother challenge of any kind to the

Confirmation Order if the Confirmation Order is rettlyed pending such appeal, review or ot
challenge.
ARTICLE X
RETENTION OF JURISDICTION

10.1 Retention of Jurisdiction. Except to the extemteotvise expressly set forth herei

the Bankruptcy Court shall retain jurisdiction bétChapter 11 Case following the Confirmati
Date for the following purposes, it being expresstgnded that such retention of jurisdiction sh
in all cases hereatfter set forth, extend to ang@astor proceedings commenced prior or subseqt
to the Confirmation Date and/or the Effective Dadgether by Debtor, the Distribution Agent, ¢
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the parties specified herein:

(@) To hear and determine any objections to the alleeaf Claims, including

any objections by the Reorganized Debtor with respeany Claims which have been reinstated

or assumed in accordance with the terms of this;Pla

(b) To determine any and all applications for compeaasdbr any Professionals

and similar fees to the extent made specificallyjett to a hearing under this Plan and applicable

provisions of the Bankruptcy Code;

(c) To modify this Plan pursuant to Bankruptcy Coddisacl127 or to remedy

any defect or omission or reconcile any inconssgein the Confirmation Order to the exte

authorized by the Bankruptcy Code;

(d) To hear and determine all controversies, suitsispltes, if any, as may arise

in connection with the interpretation or enforceimafithis Plan;

(e) To hear and determine all controversies, suitsispltes, if any, as may arise

with regard to orders of this Bankruptcy Court eatein the Chapter 11 Case;

(H  To adjudicate all controversies concerning thestigsition of any Claim or
Interest;

(g) To liquidate damages in connection with any disguteontingent or

unliquidated Claim;

(h) To adjudicate all Claims to a security or ownersimgerest in any of the

Assets, or in any proceeds thereof,

()  To adjudicate all Claims or controversies arising @f any purchases, salgs

or contracts made or undertaken by Debtor;
()  To determine all questions and disputes regardingwery of and entitlemen

to any property of Debtor, or in any proceeds tbere

(k) To adjudicate all Causes of Action with respectvtuch Debtor and/or thg

Reorganized Debtor are a party, whether or not &llalm or controversy is raised or filed befo

or after the Effective Date;
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()  To determine issues and disputes concerning engtketo Distributions to bg
made under and pursuant to this Plan;

(m) To enter any order, including injunctions, necegsarenforce the title, rightg

and powers of Debtor, the Reorganized Debtor origigs of any Person or Entity hereunder and

to impose such limitations, restrictions, terms aodditions on such title, rights and powers as
Bankruptcy Court may deem necessary or appropriate;

(n) To determine such other matters as may be provateid the Confirmation
Order and this Plan, or as may from time to timeabéhorized under the provisions of t
Bankruptcy Code or any other applicable law;

(o) To enter a Final Decree closing the Chapter 11;Case

(p) To enforce the provisions of any Administrative i@ldBar Date entered by
the Bankruptcy Court;

() To make such orders as are necessary or appraojoricaery out the provisiong
of this Plan, including but not limited to ordengarpreting, clarifying or enforcing the provisior
thereof; and

() Without limiting the generality of any of the for@gg, to hear and determin
matters concerning state, local, and federal texascordance with Bankruptcy Code sections 3
505, and 1146.

10.2 Consent. Unless a timely objection is filed testRilan and approved as part of t

Confirmation Order, to the extent the Court hasainetd jurisdiction over any matter described|i

Section 11.1 above, all parties who have partiepan this Bankruptcy Case, including, witho
limitation, any party who has filed a Proof of @hiwhether or not such Proof of Claim has be
withdrawn, shall be deemed to have consented tBaimkruptcy Court’s jurisdiction of any mattg
retained pursuant to this Plan.

10.3 Jurisdiction Unaffected. The occurrence of thee&ile Date and/or the entry of

Final Decree shall not divest the Bankruptcy Cofigny jurisdiction otherwise retained under thi

Article Xl or the Confirmation Order.
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10.4 Failure of Bankruptcy Court To Exercise Jurisdintio If the Bankruptcy Court

abstains from exercising or declines to exercisesdiction, or is otherwise without jurisdictiol
over any matter arising under, arising in or relate the Bankruptcy Case, including any of t
matters set forth in the Plan, the Plan shall mohipit or limit the exercise of jurisdiction by yan
other court of competent jurisdiction with resptcsuch matter.
ARTICLE XI
EFFECT OF CONFIRMATION OF PLAN

11.1 Discharge.
(@) IN CONJUNCTION WITH BANKRUPTCY CODE SECTION 1141

EXCEPT AS OTHERWISE PROVIDED FOR HEREIN, THE RIGHP&FORDED HEREIN
AND THE TREATMENT OF ALL CLAIMS AND EQUITY INTERES™ HEREIN SHALL BE
IN EXCHANGE FOR AND IN COMPLETE SATISFACTION, DISCARGE AND RELEASE
OF CLAIMS AND EQUITY INTERESTS OF ANY NATURE WHATSEBVER AGAINST THE
DEBTOR, AND OF THE ASSETS OR PROPERTY OF THE ESTATECLUDING ANY
INTEREST ACCRUED ON SUCH CLAIMS FROM AND AFTER THEETITION DATE.

(b) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
EXCEPT AS PROVIDED IN THE CONFIRMATION ORDER, CONRMATION
DISCHARGES THE DEBTOR FROM ALL CLAIMS, OR OTHER DHEB THAT AROSE
BEFORE THE EFFECTIVE DATE, AND ALL DEBTS OF THE KIN SPECIFIED IN
SECTIONS 502(G), 502(H) OR 502(1) OF THE BANKRUPT@ODE, WHETHER OR NOT:
(X) A PROOF OF CLAIM BASED ON SUCH A DEBT HAS BEERILED, OR DEEMED TO
HAVE BEEN FILED, UNDER BANKRUPTCY CODE SECTIONS 500R 1111(A); (Y) A
CLAIM BASED ON SUCH DEBT IS ALLOWED UNDER BANKRUPTE CODE SECTION
502 OF THE BANKRUPTCY CODE; OR (Z) THE HOLDER OF@LAIM BASED ON SUCH
DEBT HAS ACCEPTED THE PLAN.

(c) EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, (I) ON TH
EFFECTIVE DATE, ALL CLAIMS AGAINST THE DEBTOR WHICHAROSE BEFORE THE
EFFECTIVE DATE SHALL BE SATISFIED, DISCHARGED AND RLEASED IN FULL, (Il)
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ON THE EFFECTIVE DATE, THE RIGHTS AND INTERESTS ORLL HOLDERS OF OLD

EQUITY INTERESTS SHALL BE TERMINATED, CANCELED ANDOF NO FORCE AND
EFFECT, AND (lll) ALL PERSONS SHALL BE PRECLUDED FBM ASSERTING AGAINST
THE DEBTOR, THE REORGANIZED DEBTOR, THE DISTRIBUTIND AGENT, THEIR

SUCCESSORS, OR ANY OF THEIR ASSETS OR PROPERTIBE$Y ®THER OR FURTHER
CLAIMS OR EQUITY INTERESTS BASED UPON ANY ACT OR OI9SION,

TRANSACTION OR OTHER ACTIVITY OF ANY KIND OR NATURETHAT OCCURRED

BEFORE THE EFFECTIVE DATE, AS WELL AS ANY DEBT OF KIND SPECIFIED IN

BANKRUPTCY CODE SECTIONS 502(G), 502(H), OR 502(RRESPECTIVE OF WHETHER
(X) A PROOF OF CLAIM BASED ON SUCH A DEBT HAS BEERILED, OR DEEMED TO
HAVE BEEN FILED, UNDER BANKRUPTCY CODE SECTIONS 5@R 1111(a), (Y) SUCH
CLAIM IS ALLOWED UNDER BANKRUPTCY CODE SECTION 5020R (Z) THE HOLDER
OF THE CLAIM HAS ACCEPTED THE PLAN.

11.2 Binding Effect of Plan/Injunction.

(&8 UPON THE EFFECTIVE DATE, BANKRUPTCY CODE SECTION 41
SHALL BECOME APPLICABLE WITH RESPECT TO THE PLAN AN THE PLAN SHALL
BE BINDING ON ALL PARTIES TO THE FULLEST EXTENT PHRITTED BY
BANKRUPTCY CODE SECTION 1141(A). IN ACCORDANCE WHBANKRUPTCY CODE
SECTION 1141, ALL OF THE DEBTOR'S PROPERTY TRANSHERD TO THE
REORGANIZED DEBTOR SHALL BE FREE AND CLEAR OF ALL IAIMS, LIENS AND
INTERESTS OF CREDITORS AND EQUITY INTEREST HOLDEREXCEPT TO THE
EXTENT PROVIDED IN THIS PLAN.

(b) UPON THE EFFECTIVE DATE, ALL PERSONS AND ENTITIESHALL
BE PERMANENTLY ENJOINED BY THE PLAN FROM (I) COMMERING OR
CONTINUING ANY ACTION, EMPLOYING ANY PROCESS, ASSERNG OR
UNDERTAKING AN ACT TO COLLECT, RECOVER, OR OFFSETDIRECTLY OR
INDIRECTLY, ANY CLAIM, RIGHTS, CAUSES OF ACTION, LABILITIES, OR INTERESTS
IN OR AGAINST ANY PROPERTY DISTRIBUTED OR TO BE DIRRIBUTED UNDER THE
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PLAN, OR TRANSFERRED TO THE REORGANIZED DEBTOR, BES UPON ANY ACT,
OMISSION, TRANSACTION, OR OTHER ACTIVITY THAT OCCURED BEFORE THE
EFFECTIVE DATE, (lII) CREATING, PERFECTING OR ENFOROG ANY LIEN OR
ENCUMBRANCE AGAINST ANY PROPERTY DISTRIBUTED OR T@E DISTRIBUTED
UNDER THE PLAN OTHER THAN AS PERMITTED UNDER THE RN, AND (ll)
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SSERTING ANY
CLAIMS AGAINST THE REORGANIZED DEBTOR BASED ON SUMESSOR LIABILITY
OR SIMILAR OR RELATED THEORY, EXCEPT TO THE EXTENA PERSON OR ENTITY
HOLDS AN ALLOWED CLAIM UNDER THE PLAN AND IS ENTITIED TO A
DISTRIBUTION AND/OR LIEN UNDER THE PLAN IN ACCORDAICE WITH ITS TERMS,
AND TO ENFORCE ITS RIGHTS TO DISTRIBUTION UNDER THELAN.

(c) ON AND AFTER THE EFFECTIVE DATE, EACH HOLDER OF ANY,
CLAIM AGAINST OR INTEREST IN DEBTOR IS PERMANENTLYENJOINED FROM
TAKING OR PARTICIPATING IN ANY ACTION THAT WOULD INTERFERE OR
OTHERWISE HINDER DEBTOR OR THE REORGANIZED DEBTOR RBEM
IMPLEMENTING THIS PLAN, THE CONFIRMATION ORDER OR HWY OPERATIVE
DOCUMENTS IN ACCORDANCE WITH THE TERMS THEREOF.

11.3 Exculpation. None of the Releasees nor any of tespective Representatives sh
have or incur any liability to any Holder of a Glaagainst or Interest in Debtor, or any other pal
in-interest, or any of their Representatives, oy ah their successors or assigns, for any a
omission, transaction or other occurrence in cotmeaovith, relating to, or arising out of th
Chapter 11 Case, the pursuit of confirmation of #lian, or the consummation of this Plan, exc
and solely to the extent such liability is basedrand, gross negligence or willful misconduct.eT
Releasees shall be entitled to reasonably rely tippadvice of counsel with respect to any of th
duties and responsibilities under this Plan ohen¢ontext of the Chapter 11 Case. No Holder ¢
Claim against or Interest in Debtor, or any othartyin-interest, including their respectiv

Representatives, shall have any right of actiommatjthe Releasees or any of their Representati

for any act, omission, transaction or other ocaween connection with, relating to, or arising gut
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of, the Chapter 11 Case, the pursuit of confirnmatibthis Plan, the consummation of this Plan

the administration of this Plan, except to the eixégising from fraud. Nothing in this Section32}

shall: (a) be deemed an exculpation by any Releafsany Releasee or any of its Representati
for any acts, omissions, transactions, events leeratccurrences taking place after the Effect
Date; or (b) affect the rights of K&L Baxter, Casém Utica and/or Loftin arising under the K&
Baxter Guarantees, Cashman Settlement Agreemeet,Utica Guarantees and the Loft
Mechanic’s Lien, respectively.

11.4 Releases. As ofthe Effective Date, for good aldable consideration, the adequa|
of which is hereby confirmed, each Releasor willbemed to release, waive and forever discha
all Released Liabilities against each Releasee emwh Releasee’s respective Representati
provided, however, that, the releases provided in this Section $hall not constitute a release
any liability based on willful misconduct, grossgtigence or fraudprovided, further, that nothing
herein shall be deemed to constitute a releasengyReleasor of any Releasee or any of
Representatives for any acts, omissions, transagt@vents or other occurrences taking place g
the Effective Date, anprovided, further, that any party who is rightly included in the défon of
Releasee that challenges the Plan or its implermentshall no longer be classified as a Releas

11.5 Injunctions.

(&) Injunction Against Releasors. All of the Releas@isng with any of their

or

VES

ve

Cy
irge
ves;

Of

ts

fter

successors or assigns, are permanently enjoinedy find after the Effective Date, fro]n
he

(i) commencing or continuing in any manner anya@ctr other proceeding of any kind against

Releasees or any of their respective Represergaiiverespect of any Released Liabilitig
(i) enforcing, attaching, collecting or recoveribg any manner or means of any judgment, awza
decree or order against the Releasees or any iofréspective Representatives in respect of §
Released Liabilities, (iii) creating, perfecting,emforcing any encumbrance of any kind against
Releasees or any of their respective Represergativeespect of any Released Liabilities,

(iv) asserting any right of setoff, subrogatiorrecoupment of any kind against any obligation d
from the Releasees or any of their respective Reptatives or against the property or interest
property of the Releasees or any of their resped®epresentatives, in respect of any Relea
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Liabilities; provided, however, that nothing contained herein shall preclude fReleasors from
exercising their rights pursuant to and consisteiith the terms hereof and the contrac
instruments, releases and other agreements anandatsi delivered under or in connection w
this Plan; andorovided, further, that nothing contained herein shall be deemeénjoin any
Releasor from taking any action against any Re&aseany of its Representatives based on

release exceptions contained in Section 12.4 sfRkan.

(b) Injunction Protecting Exculpation of Releaseed.Hallders of Claims agains
or Interests in Debtor and any other parties-ieriest, along with any of their Representatives :
any of their successors or assigns, are permar@mjtyned, from and after the Effective Date, frg
(i) commencing or continuing in any manner anyacir other proceeding of any kind agair
Releasees or any of their respective Represergativeespect of any potential liability for whic
exculpation is granted pursuant to Section 12.®isfPlan, (ii) enforcing, attaching, collecting ¢
recovering by any manner or means of any judgneemérd, decree or order against Releasee
any of their respective Representatives in respieghy potential liability for which exculpation i
granted pursuant to Section 12.3 of this Plan) @heating, perfecting, or enforcing ar
encumbrance of any kind against Releasees or amgofrespective Representatives in respec
any potential liability for which exculpation isagted pursuant to Section 12.3 of this Plan,
(iv) asserting any right of setoff, subrogatiom@zoupment of any kind against any Releasee or
of their respective Representatives or againsptbperty or interests in property any Releasedq
any of their respective Representatives, in respieghy potential liability for which exculpatios i
granted pursuant to Section 12.3 of this Ppaayided, however, that nothing contained herein shd
preclude any Holder or other party-in-interest frerercising its rights pursuant to and consist
with the terms of this Plan and the Operative Doents delivered under or in connection with th
Plan; andprovided further, that nothing contained herein shall preclude KBaxter, Cashman
Utica and/or Loftin from exercising their rightsisaang under the K&L Baxter Guarantees, t
Cashman Settlement Agreement, the Utica Guaranteek the Loftin Mechanic’s Lien

respectively.
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(c) Injunction Against Interference With Plan. Upore tEffective Date, all

Holders of Claims against or Interests in Debtat Hreir respective Representatives and any of
their successors or assigns shall be enjoined frakmg any actions to interfere with the
implementation or consummation of the Plan.

11.6 Termination of Debt Instruments. On the Effectivate, all instruments evidencing

indebtedness of Debtor held by Holders of Clainad #ne Impaired by this Plan or have been paid
in full pursuant thereto shall be deemed cancedeabainst Debtor and the Reorganized Debtot.

11.7 Judgments Void. Any judgment obtained before terahe Effective Date in any

court other than the Bankruptcy Court shall be anll void as a determination of liability of the
Debtor or the Reorganized Debtor with respect tod®bt treated by the Plan.

11.8 Revesting of Assets in Reorganized Debtor. Exaspitherwise expressly provided

herein or in the Confirmation Order, on the EffeetDate, but retroactive to the Confirmation Date,

without any further action, the Reorganized Debtdr be vested with all of the property of th

D

Estate, wherever situate, free and clear of alin@®aLiens and Old Equity Interests (except for
Liens provided or authorized pursuant to this Plakthout limiting the generality of the foregoing

on and after the Effective Date, the Reorganizedt@eshall be vested with all of the property pf
the Estate, wherever situated, free and clearpfCams based on any form of successor liability
or similar or related theory of liability. On aafter the Effective Date, (i) the Reorganized Debto
shall be free of any restrictions imposed by thalBaptcy Code or Bankruptcy Court, may operate
its business and may use, acquire or dispose afssts (including the Properties) free of gny
restrictions imposed by the Bankruptcy Code andBtuekruptcy Rules and without supervision jor
approval by the Bankruptcy Court, other than thdigabons set forth in this Plan, or the
Confirmation Order. Without limiting the genergliof the foregoing and except as otherwise
expressly provided herein or in the Confirmatiord€@r any Causes of Action, will be preserved
and retained solely for the Reorganized Debtorrarmencement, prosecution, use and benefit.

11.9 Preservation of Causes of Action. Pursuant to Bgtky Code section 1123(b

Debtor as the Reorganized Debtor shall retain eserve the right to enforce all rights to commence
and pursue Causes of Action whether arising bedosdter the Petition Date, and whether pend|ng
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as of or Filed after the Effective Date, in any taar other tribunal. Unless a Cause of Action
expressly waived, relinquished, released, compren@g settled in the Plan, or any Final Ord
the Debtor and the Reorganized Debtor expresséyvesll Causes of Action for later adjudicatiq
and, therefore, no preclusion doctrine, includwghout limitation, the doctrines of res judicat
collateral estoppel, issue preclusion, claim pr&olo, estoppel (judicial, equitable or otherwise)
laches shall apply to any Causes of Action uponfi@uoation or the Effective Date. No entity ma
rely on the absence of a specific reference toGayse of Action against it in the Plan, any P
Supplement, or the Disclosure Statement as anatidicthat the Debtor or the Reorganized Dely

will not pursue any and all available Causes ofidkctagainst them. The Debtor and t

S

11%
—

n

R

o

an

tor

ne

Reorganized Debtor expressly reserve all righimrtsecute any and all Causes of Action against

any Entity, except as otherwise expressly providdtie Plan.

11.10Maintenance of Administrative Claim Status Postch@ége. Notwithstanding an

discharge granted to the Debtor, Allowed AdminigteaClaims shall maintain their administratiy
priority status under Bankruptcy Code section 5f{2{auntil paid in full.

11.11No Limitation on Effect of Confirmation. Nothingontained in the Plan or th

Disclosure Statement will limit, waive or restrintany way the effect of Confirmation as set fof

in Bankruptcy Code section 1141. Confirmation Wwiiid the Debtor, all Creditors, Equity Intere

Holders and other parties in interest to the piousof the Plan, whether or not the Claim or Bgui

Interest of such Creditor or Equity Interest Holteetmpaired under the Plan and whether or
such Creditor or Equity Interest Holder has acadpe Plan and whether or not a proof of Cla
or Equity Interest has been filed or deemed to leen filed under Bankruptcy Code sections 5
or 1111(a), or such Claim or Equity Interest i®@akd under Bankruptcy Code section 502.
ARTICLE XIl1
MISCELLANEOUS PROVISIONS

12.1 Modification of this Plan.

(a) Debtor may alter, amend or modify the Plan at ang before the entry of the

Confirmation Order, provided that the Plan, asraieamended or modified, satisfies the conditig
of Bankruptcy Code sections 1122 and 1123, anddebi&ll have complied with Bankruptcy Coq
47
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section 1125. However, the Bankruptcy Court mapire a new disclosure statement and/or
voting on the Plan if Debtor modifies the Plan bef@onfirmation.

(b) The Debtor may also seek to alter, amend or makdéyPlan at any time afte
Confirmation so long as (1) the Plan has not bedrstantially consummated, (2) as altere
amended or modified the Plan satisfies the conditaf Bankruptcy Code sections 1122 and 11
and (3) the Bankruptcy Court authorizes the progposedification after notice and a hearing ung

Bankruptcy Code section 1129.

(c) A Holder of a Claim that has accepted the Planl db&ldeemed to have

accepted the Plan, as altered, amended or modifiede proposed alteration, amendment

modification does not materially and adversely geathe treatment of the Claim of such Holdegr.

Prior to the Effective Date, Debtor may make appete technical non-material modifications {

the Plan or the Disclosure Statement without furtireler or approval of the Bankruptcy Cour

provided that such technical modifications do ndteasely affect the treatment of Holders
Claims or Equity Interests.

(d) Debtor further reserves the right to modify theatneent of any Allowed
Claims at any time after the Effective Date of #lan upon the consent of the Creditor whg
Allowed Claim treatment is being modified, so loagno other Creditors are materially advers
affected.

(e) Debtor reserves the right, in accordance with taekBuptcy Code, to amen
or modify this Plan before or after the ConfirmatiDate, including to make any amendments
modifications to satisfy the requirements of Bamitcy Code section 1129(b), if necessary.

12.2 Notices. Except as otherwise set forth in Seclidr8 below, all notices, request
elections or demands in connection with this Pilaciuding any change of address of any Hold
of a Claim for the purposes of receiving any Dimitions under this Plan, shall be in writing a
shall be delivered personally or by facsimile, &l@agic mail or overnight courier (confirmed b
first class mail or express mail) or mailed bytfictass mail. Such notice shall be deemed to h
been given when received or, if mailed by firstsslanail, seven (7) days after the date of malili
or if express mailed, the next Business Day follmyvihe date of mailing and addressed to
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Debtor and the Reorganized Debtor as follows:

Debtor / Reorganized Debtor:

Ron Gillette

General Counsel

8912 Spanish Ridge Avenue, Suite 200
Las Vegas, NV 89148

Email: rgillette@kingmanfarms.com
Facsimile: 702-586-3527

with copiesto:

Fox Rothschild LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

Attn: Brett A. Axelrod

Email: baxelrod@foxrothschild.com
Facsimile: 702-597-5503

All notices and requests to Holders of Claims of &tass shall be sent to them at thei

known address. Any Holder of a Claim of any Clasy designate in writing any other address
purposes of this Section 12.2, which designatiail &te effective upon receipt.

12.3 Limitation of Notice. Debtor shall give the follamg notice with regard to the

following matters, which notice shall be deemedy¢ogood and sufficient notice of such matteg
with no requirement for any additional or furthetioe:

(@) Notice of Entry of Confirmation Order. Notice ohe entry of the

Confirmation Order shall be sufficient if mailed ah known Holders of Claims (which have nq
become Disallowed Claims) and Interests within {&eBusiness Days of the entry of Confirmatic
Order.

(b) Post-Confirmation Date Service List - Additionalr§ens Entitled to Notice.

Except as set forth in Section 12.2 hereof, frowh after the date the Confirmation Order becon

a Final Order, notices of appearances and demandsiivice of process Filed with the Bankrupt

Court prior to such date shall no longer be effegtand no further notices, other than Notice

Confirmation Order, shall be required to be sesiich parties, unless such parties File a newang

of appearance and demand for service of processl datbsequent to the Effective Date, whi

subsequent notice and demand must be Filed witB#rkruptcy Court and served upon t
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Persons and Entities listed in Section 12.2 above.
12.4 Headings. The headings used in this Plan aretetsdor convenience only an
neither constitute a portion of this Plan nor ity amnner affect the provisions of this Plan.
12.5 Exhibits. All exhibits and documents included ihetPlan Supplement ar

incorporated into and are a part of this Planf astiforth in full in this Plan. Except as othésev

D

provided in this Plan, such exhibits and documemtided in the Plan Supplement shall be Filed

with the Bankruptcy Court on or before the Plan @ement Filing Date. After the exhibits an
documents are Filed, copies of such exhibits amaiichents shall have been available upon writ
request to Debtor’s counsel at the address abotg downloading such exhibits and documel

from the Bankruptcy Court’s website at http://wwwbruscourts.gov. To the extent any exhibit

d
len
nts

or

document is inconsistent with the terms of thisPlanless otherwise ordered by the Bankrupfcy

Court, the non-exhibit or non-document portionta$ tPlan shall control.

12.6 Nonseverability of Plan Provisions. If, prior t@@irmation, any term or provisior

of this Plan is held by the Bankruptcy Court toiealid, void, or unenforceable, the Bankrupt
Court shall have the power, at the request of Drehitd subject to the consent of any party advers
affected thereby, to alter and interpret such terrprovision to make it valid or enforceable to t
maximum extent practicable, consistent with thgioal purpose of the term or provision held
be invalid, void, or unenforceable, and such termrovision shall then be applicable as altered
interpreted. Notwithstanding any such holdingeration, or interpretation, the remainder of t
terms and provisions of this Plan will remain il farce and effect and will in no way be affecte
impaired, or invalidated by such holding, altemafior interpretation. The Confirmation Order sh
constitute a judicial determination and shall pdavihat each term and provision of this Plan, a
may have been altered or interpreted in accordatbethe foregoing, is: (a) valid and enforceal

pursuant to its terms; (b) integral to this Plad aray not be deleted or modified without the cohs

sely
ne
to
or

he

o

all

S it

e

en

of Debtor and any other Person or Entity affectgdstoch provision; and (c) nonseverable and

mutually dependent.

12.7 Waiver or Estoppel. Each Holder of a Claim or miedest shall be deemed to ha

waived any right to assert any argument, includiagright to argue that its Claim or Interest sbo
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be Allowed in a certain amount, in a certain ptigrSecured or not subordinated by virtue of
agreement made with Debtor, its counsel, or angrdimtity, if such agreement was not disclog
in this Plan, the Disclosure Statement, or papdesl Rvith the Bankruptcy Court prior to th
Confirmation Date.

12.8 Conflicts. To the extent that any provision of thesclosure Statement, the PI3
Supplement (other than any amendments to the PlanyoNew Secured Loan Documents), or g
other order (other than the Confirmation Ordergrefced in this Plan (or any exhibits, schedu
appendices, supplements or amendments to any ofotbgoing), conflict with or are in any
inconsistent with any provision of this Plan, tRian shall govern and control, unless expressly
forth herein.

12.9 Computation of Time. In computing any period ofi¢i prescribed or allowed by thi

Plan, the provisions of Bankruptcy Rule 9006(a)lsiply.

12.10Governing Law. Except to the extent that the Baptey Code or any other Feder

law is applicable, the rights and obligations agsunder this Plan shall kgpoverned by, and
construed and enforced in accordance with, the &fwise State of Nevada.

12.11Successors and Assigns. The rights and obligatibasy Person or Entity named ¢

referred to in this Plan shall be binding upon, ahdll inure to the benefit of, the successors «
assigns of such Person or Entity.

12.12Good Faith. Confirmation of the Plan will constéa finding that the Plan has bet
proposed in good faith and in compliance with pplacable provisions of the Bankruptcy Code.

12.13Post Confirmation Conversion or Dismissal. A ctedor party in interest may bring

a motion to convert or dismiss the Chapter 11 Casdsr Bankruptcy Code section 1112(b), af
the Plan is confirmed, if there is a default infpemance of the Plan or if cause exists ung
Bankruptcy Code section 1112(b). If the Bankrug@ourt orders the case converted to chaptg

after the Plan is confirmed, then all property thad been property of the Estate, and that has

an

ed

W

n

ny

es,

set

[

br

and

D
>

L

)

ter
ler
br 7

not

been disbursed or distributed pursuant to the Rialhrevest in the chapter 7 estate, and the

automatic stay will be re-imposed upon the re-\viegti@perty only to the extent that relief fro
stay was not previously granted by the Bankruptour€during this Chapter 11 Case. In additig
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any Allowed Administrative Claims which are not paid on the Effective Date shall continue to be
entitled to administrative priority, under Bankruptcy Code section 507(a)(1) in any such subsequent
Chapter 7 case to which this case is converted.

12.14 Post Confirmation Quarterly Fees. US Trustee Fees continue to be payable to the

Office of the United States Trustee post-confirmation until such time as the case is converted,
dismissed, or closed pursuant to Final Decree.

12.15 Entire Agreement. The Plan, as described herein, the Disclosure Statement and

exhibits thereto, and the Plan Supplement set forth the entire agreement and understanding of the
parties hereto relating to the subject matter hereof and supersede all prior discussions and
documents. No party hereto shall be bound by any terms, conditions, definitions, warrants,
understandings or representations with respect to the subject matter hereof, other than as in expressly
provided for herein or as may hereafter be agreed by the parties in writing.

DATED this 4th day of April, 2018.

Avery Land Group, LLC,
a Nevada limited liability company

oy L o P

Name: M?esl‘\/l Rhodes
Title: Mdnager

Respectfully submitted by:

FOX ROTHSCHILD LLP

By: _ /s/Brett A. Axelrod
BRETT A. AXELROD, ESQ.
Nevada Bar No. 5859
1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135
Counsel for Avery Land Group, LLC
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