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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS

SAN ANTONIO DIVISION

§/-/~_z\-/~_/\-1

—ln re: Chapter 11

Irasel Sands, LLC, Case No. 17-51420

Debtor

IRASEL SAND, LLC’s FIRST AMENDED DISCLOSURE STATEMENT

NOTICE OF VOTING AND OB]ECTION DEADLINES AND
NOTICE OF CONFIRMATION HEARING

A copy ofthe Debtor's First Amended Plan ("Plan"), and this FirstAmended Disclosure
Statement (“Disclosure Statement”) is attached. If you are a holder of a claim that is
impaired by the Plan, you have the right to vote by the enclosed ballot. The deadline
for receipt of your ballot is Iune 15, 2.018 by 5:00 p.m. CST. Late ballots may not be

counted.
This Disclosure Statement was approved by the Bankruptcy Court on April 24, 2018.

Please read the enclosed Plan and Disclosure Statement in its entirely before you vote. You
may wish to retain your own attorney or accountant to assist you in determining whether to

accept or reject the proposed plan. Neither the Debtor nor its counsel can give you advice on
how to vote.

The Plan will not be binding on any person unless the United States Bankruptcy Court
enters an order confirming the Plan. There are many requirements for confirmation ofa plan.

These are contained in § 112.9 of the Bankruptcy Code. One of the requirements is that at least
one class ofimpaired claims votes to accept the Plan, by both a two-thirds majority (measured
by the dollar amounts of claims that are voted) and a simple majority (measured by persons

who vote). Accordingly, it is important that you return your ballot. Mailing instructions are

contained on the ballot.
You may also file a written objection to confirmation of the Plan. Written

objections must be filed with the Clerk of the Bankruptcy Court and also served on
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Debtors’ counsel. The Deadline to file a written objection is Iune 15, 2018 by 5:00 p.m.

CST. Avote rejecting the plan is not the same as an objection to the plan.
A hearing on whether to confirm the Plan has been scheduled for June 27, 2018, at

09:30 a.m. in the United States Bankruptcy Court, Courtroom No. 1, 3"‘ Floor, 615 East

Houston Street, San Antonio, Texas. The hearing is open to the public.
All ballots and objections to confirmation must be filed with the Clerk of the United

States Bankruptcy Court for the Western District ofTexas and also served on counsel for the
Debtor whose addresses are as follow:

United States Bankruptcy Court
615 E. Houston Street, Rm 597
San Antonio, Texas 78205

Dean W. Greer
2929 Mossrock, Suite 117
San Antonio, Texas 78230
Facsimile No. 210.342.3633
Email: dwgreer@sbcgIobaI.net

1. INTRODUCTION

This is the disclosure statement in the Chapter 11 case of Irasel Sands, LLC. (Hereafter
referred to as the “Debtor”). This Disclosure Statement contains information about the Debtor

and describes the Plan filed by the Debtor. A full copy of the Plan accompanies this
Disclosure Statement. Your rights may be affected. You should read the Plan and this

Disclosure Statement carefully and discuss them with your attorney. Ifyou do not have
an attorney, you may wish to consult one.

The proposed distributions under the Plan are discussed at pages 14-19 ofthis Disclosure
Statement. General unsecured creditors are classified in Classes 6 and 9 (convenience class),
and will receive a 100% percent distribution of their allowed claims, to be distributed out

of future business operations. Creditors electing to vote in Class 9 convenience class will

receive 75% of the allowed claim.
A. Purpose of This Document.

This Disclosure Statement describes:
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I The Debtor and significant events during the bankruptcy case
1 I-low the Plan proposes to treat claims or equity interests of the type you

hold (i.e., what you will receive on your claim or equity interest if the

plan is confirmed).
! Who can vote on or object to the Plan
! What factors the Bankruptcy Court (the “Court”) will consider when

deciding whether to confirm the Plan.
! Why the Debtor believes the Plan is feasible, and how the treatment of

your claim or equity interest under the Plan compares to what you would
receive on your claim or equity interest in liquidation; and

I The effect of confirmation of the Plan.
Be sure to read the Plan as well as the Disclosure Statement. This Disclosure Statement
describes the Plan, but it is the Plan itself that will, if confirmed, establish your rights. Ifyou
want additional information about the Plan, you should contact Dean W. Greer, Law
Offices of Dean W. Greer, 2929 Mossrock, Suite 117, San Antonio, Texas 78230 or
Email: dwgreer@sbcglobal.net , counsel for the Debtor.

2. BACKGROUND

Identity of the Debtor
Irasel Sands, LLC (“debtor”) filed a voluntary Chapter 11 case in the United States

Bankruptcy Court for the Western District ofTexas, San Antonio Division (“Court”) on June 19.

2017. The Debtor is a processor of silica sand (“frac sand”) according to the American

Petroleum Institute’s standards for “proppants” used by oil and gas operators in the industry;

and operates a processing plant in Millet, Texas. Debtor proposes to fund the plan through

operations, remain in business and provide a dividend to its creditors.

Explanation of Chapter 11
Chapter n is the principal reorganization chapter of the Code. Pursuant to Chapter u, a debtor

is authorized to reorganize its business for its own benefit and that of its creditors and equity

interest holders. Formulation of a plan of reorganization is the principal purpose of a Chapter
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11 reorganization case. A plan of reorganization sets forth the means for satisfying claims

against and interests in the debtor. After a plan of reorganization has been filed, it must be

accepted by holders ofclaims against, or interest in, the debtor. Section n25 ofthe Code requires

full disclosure before solicitation of acceptances of a plan of reorganization. This Disclosure

Statement is presented to Claimants to satisfy the requirements of Section 1125 of the Code.

Explanation ofthe Process of Confirmation
Even ifall Classes ofClaims accept the Plan, its confirmation may be refused by the Court.

Section 1129 of the Code sets forth the requirements for confirmation and, among other things,

requires that a plan of reorganization be in the best interests of Claimants. It generally requires

that the value to be distributed to Claimants may not be less than such parties would receive if

the debtor were liquidated under Chapter 7 of the Code. The confirmation requirements and

process are set forth in Article V herein.

Voting Procedures

Unimgired Class. Claimants in Class 1 are not impaired under the Plan. Such Class is

deemed to have accepted the Plan.

Imgired Classes. The Classes 2 through 10 Claimants are impaired as defined by

Section 1124 ofthe Code. The Debtor is seeking the acceptance of the Plan by Claimants in Classes

2 through 10. Each holder of an Allowed Claim in Classes 2 through 10 may vote on the Plan by

completing, dating and signing the ballot sent to each holder and filing the ballot as set forth below.

For all Classes, the ballot must be returned to Dean W. Greer, Law Offices of Dean W.

Greer, 2929 Mossrock, Suite 117, San Antonio, Texas 78230. In order to be counted, ballots

must be RECEIVED no later than at the time and on the date set forth above.

Best Interests of Creditors Test
Section 1129(a) (7) of the Code requires that each impaired class of claims or interests accept the

Plan or receive or retain under the Plan on account of such claim or interest, property of a value

as of the Effective Date of the Plan, that is not less than the amount that

such holder would so receive or retain if the Debtors were liquidated under Chapter 7 of the
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Bankruptcy Code. If Section 1111(b)(2) of the Banlcruptcy Code applies to the claims of such class,

each holder ofa claim of such class will receive or retain under the Plan, on account ofsuch claim,

property of a value, as of the Effective Date of the Plan, that is not less than the value of such

holder’s interest in the estate’s interest in the property that secures such claims. In order for the

plan to be confirmed, the Bankruptcy Court must determine that the Plan is in the best interests

of the Debtor's creditors. Accordingly, the proposed Plan must provide the Debtor's creditors with

more than they would receive in a Chapter 7 liquidation. It is anticipated that in a Chapter 7

liquidation, the Debtor's creditors, other than the secured creditors, would receive less than is

provided for in this Plan. Accordingly, since the Plan proposes a substantial dividend to all creditors,

such creditors are receiving more than they would receive in a Chapter 7 liquidation. Accordingly,

the Plan satisfies the requirements of Section n29(a) (7).

Cramdown
The Court may confirm the Plan even though less than all of the classes of claims and

interests accept it. The requirements for confirmation of a plan over the objection of one or

more classes of claims or interests are set forth in Section 1129(b) of the Code.

3

REPRESENTATIONS
This Disclosure Statement is provided ptusuant to Section 1125 of the Code to all of the

Debtor’s known Creditors and other parties in interest in connection with the solicitation of

acceptance of its Plan of Reorganization, as amended or modified. The purpose of this Disclostue

Statement is to provide such information as will enable a hypothetical, reasonable investor, typical

of the holders of Claims, to make an informed judgment in exercising its rights either to accept or

reject the Plan. A copy of the Plan is attached hereto as

After a hearing on notice, the Court approved this Disclosure Statement as containing

information ofthe kind and in suflicient detail adequate to enable a hypothetical, reasonable investor

typical of the classes being solicited to make an informed judgment about the Plan. The

information contained in this Disclosure Statement has been derived from the Debtor,
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unless specifically stated to be from other sources.

NO REPRESENTATIONS CONCERNING DEBTOR ARE AUTHORIZED BY DEBTOR

OTHER THAN THOSE SET FORTH IN THIS DISCLOSURE STATEMENT. THE DEBTOR

RECOMMENDS TI-IATANY REPRESENTATION OR INDUCEMENT MADE TO SECURE YOUR

ACCEPTANCE OR REJECTION OF THE PLAN WHICH IS NOT CONTAINED IN THIS

DISCLOSURE STATEMENT SHOULD NOT BE RELIED UPON BY YOU IN REACHING YOUR

DECISION ON HOW TO VOTE ON THE PLAN. ANY REPRESENTATION OR INDUCEMENT

MADE TO YOU NOT CONTAINED HEREIN SHOULD BE REPORTED TO Tl-IE ATTORNEYS

FOR DEBTOR WI-IO SHALL DELIVER SUCH INFORMATION TO THE COURT FOR

SUCH ACTION AS MAY BE APPROPRIATE.

ANY BENEFITS OFFERED TO THE CREDITORS ACCORDING TO THE PLAN

WHICH MAY CONSTITUTE “SECURITIES” HAVE NOT BEEN APPROVED OR

DISAPPROVED BY THE FEDERAL SECURITIES AND EXCHANGE COMMISSION (“SEC”),

THE TEXAS SECURITIES BOARD, OR ANY OTHER RELEVANT GOVERNMENTAL

AUTHORITY IN ANY STATE OF THE UNITED STATES. IN ADDITION, NEITHER THE

SEC, NOR ANY OTHER GOVERNMENTAL AUTHORITY I-IAS PASSED UPON THE

ACCURACY OR ADEQUACY OF THIS AMENDED DISCLOSURE STATEMENT OR UPON

THE MERITS OF THE PLAN. ANY REPRESENTATIONS TO THE CONTRARY MAY BE A

CRIMINAL OFFENSE. I I

THE INFORMATION CONTAINED HEREIN HAS NOT BEEN SUBJECT TO A CERTIFIED

AUDIT. FOR TI-IE FOREGOING REASON, AS WELL AS BECAUSE OF THE IMPOSSIBILITY OF

MAKING ASSUMPTIONS, ESTIMATES AND PROJECTIONS INTO THE FUTURE VVITI-I

ACCURACY, DEBTOR IS UNABLE TO WARRANT OR REPRESENT THAT THE

INFORMATION CONTAINED HEREIN IS COMPLETELY ACCURATE, ALTHOUGH EVERY

REASONABLE EFFORT HAS BEEN MADE TO ENSURE TI-IAT SUCH INFORMATION IS

ACCURATE. Tl-IE APPROVAL BY THE COURT OF THIS DISCLOSURE

STATEMENT DOES NOT CONSTITUTE AN ENDORSEMENT BY THE COURT OF THE PLAN

OR GUARANTEE THAT ACCURACY OR COMPLETENESS OF THE INFORMATION
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CONTAINED HEREIN.

DEBTOR BELIEVES THAT THE PLAN WILL PROVIDE CLAIMANTS WITH AN

OPPORTUNITY ULTIMATELY TO RECEIVE MORE TI-IAN THEY WOULD RECEIVE IN A

LIQUIDATION OF THE DEBTOR’S ASSETS, AND SHOULD BE ACCEPTED.

CONSEQUENTLY, DEBTOR URGES THAT CLAIMANTS VOTE FOR THE PLAN.

DEBTOR DOES NOT WARRANT OR REPRESENT THAT THE INFORMATION

CONTAINED HEREIN IS CORRECT, ALTHOUGH GREAT EFFORT HAS BEEN MADE TO

BE ACCURATE. THE STATEMENTS CONTAINED IN THIS AMENDED DISCLOSURE

STATEMENTARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED

HEREIN. THIS DISCLOSURE STATEMENT CONTAINS ONLY A SUMMARY OF THE PLAN.

THE PLAN WHICH ACCOMPANIES THIS AMENDED DISCLOSURE STATEMENT, AND

EACH CREDITORAND INTEREST HOLDER IS URGED TO CAREFULLY REVIEW THE PLAN

PRIOR TO VOTING ON IT.

4.

FINANCIAL PICTURE OF THE DEBTOR

Description and History of the Debtor’s Business
The Debtor owns and operates a raw materials supply business, which specializes in

supplying companies involved in hydraulic fracturing ofoil and gas wells with sand necessary

for the fracturing process ("Frac-Sand"). Specifically, hydraulic fracturing operations use Frac-

Sand as a proppant, a hard material that can be used as a wedge to open and maintain man-

made fissures in shale rock. By opening the fissured shale rock and maintaining the fissured

openings, operators can allow oil or natural gas to swell into the fissures. This process permits

drilling in areas rich with natural hydrocarbon resources that were previously uneconomical

to develop.

The Debtor is a limited liability company of which Irabel, Inc. (“Irabel”) and Select

Sands, LLC (“Select”) are its members. Select held a long-term lease with Martin Marietta

(“Marietta”) where a frac-sand plant was located. Initially, Irabel sought a right of first refusal

to obtain the Millet lease and its related leasehold improvements as represented by Select.
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Eventually, this evolved into a joint venture between Irabel and Select which formed the

Debtor in 2014.

lust as the Millet plant became operational in late 2014, the oil and gas market

collapsed. For two years, while many oil companies went broke and out of business, the

Debtor was able to remain operational even though its sales were significantly diminished.

First Bankruptcy

Because of short—term liquidity needs, Irasel filed a petition for chapter 11 relief on

February 27, 2017 in the Southern District of Texas Houston Division. To protect the Millet

lease and expand the plant, primarily in conjunction with representations by Carousel of an

anticipated contract with an independent third-party Exploration and Production (E&P)

company, Irasel entered into an agreement to borrow $160,000 in worlcing capital and

approximately $1,623,017 in post-petition capital improvements. Carousel never generated the

level of sales to support the projected operations necessary to provide the working capital

needs of the Debtor; nor did the anticipated contract with the third—party E&P company

materialize. Unfortunately, Carousel ceased providing working capital and capital financing

and kept all sales proceeds generated by Debtor.

It was during this period oftime that Select determined that it should align itselfwith Carousel

to the detriment of the Debtor by entering into an Option Agreement with them, wherein

Select agreed to sell them all of its interest in Irasel. (“Select Option”). Armed with the Select

Option and its debt, Carousel sought and obtained a dismissal of the Houston bankruptcy (May

30, 2017) and gave notice of its intent to foreclose its lien on the Debtor's assets in July 2017. Faced

with a pending foreclosure and the cancellation ofthe Marietta lease, the Debtor filed this Chapter

n banlouptcy on June 19, 2017.

Significant Events During the Bankruptcy Case

Several significant events highlight the Debtor's progress to filing its Chapter 11
plan:
1) Despite a concerted effort by Select and Carousel to cause this bankruptcy to

be dismissed, the Debtor has preserved and taken operational control of the Millet plant.
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2) The Debtor has negotiated an agreement to process sand with a third-party

purchaser; and is satisfying the customer by successfully processing sand at an operating level

that it has never done before.

3) Debtor has preserved its Millet lease by assuming the lease and paid over

$600,000 in lease payments.

4) Debtor has obtained a Bankruptcy Court order allowing it to cancel its

Marketing Agreement with Carousel.

Issues between Carousel, Select and the Debtor

A cursory review of this bankruptcy would show this bankruptcy has been heavily

contested by Carousel and Select:

a) Carousel sought to prevent the Debtor from paying Martin Marietta

from post-petition receivables. The bankruptcy court held to the contrary and Carousel has

filed an appeal to the United States District Court for the Western District ofTexas. Debtor

has filed a motion to dismiss the appeal as moot.

Carousel disagrees with the Debtor's assertion that it sought to prevent the

Debtor from paying Martin Marietta from post—petition receivables. Carousel asserts that it

merely sought to assert its judicial liens on the Debtor's post-petition assets since it was not

provided adequate protection for their use by the Debtor. While the Bankruptcy Court held

that Carousel’s liens did not extend to the Debtor’s post-petition assets, Carousel has appealed

the Court’s ruling to the United States District Court for the Western District of Texas, and

requested that its appeal be certified for direct appeal to the United States Court ofAppeals

for the Fifth Circuit. By Order dated May 7, 2018, the District Court granted Carousel's

request and certified the appeal to the Fifth Circuit. Moreover, in its Order certifying the

appeal, the District Court specifically disagreed with the Debtor's argument that the

Bankruptcy Court’s ruling was premised on controlling case law.

b) Carousel sought to determine that its claim of approximately $2.4

million was a super-priority administrative claim based on an order in the Houston

bankruptcy case. This Bankruptcy Court held Carousel does not have a super—priority
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administrative claim. Carousel disputes this ruling and has filed a notice of appeal.

Carousel asserts that it will consolidate both appeals and will seek a stay of appeal in the

appropriate court. Debtor dispute the appeals can be consolidated or stayed.

c) Debtor filed an objection to the claim of Select Sands, LLC's proof of

claim. The basis of the objection is the claim is that of Irabel not the Debtor. In addition,

the Debtor combined these objections with certain counterclaims that were lodged

against Carousel and Select for fraud, conspiracy, breach of contract, tortious interference

with contract (past and future) and for an accounting, among others. This

objection constituted an adversary proceeding and is currently pending in Adversary No.

18-05007. Select disputes the Debtor’s objection and the counterclaims and contends the

following:

(1) Select Sand asserts that it timely filed Proof of Claim No. 5,

which seeks recovery of monies paid by Select Sand on behalf of the

Debtor. Select Sand believes that the claim should be allowed as a

general unsecured claim against the Debtor in the amount of $77,216.

Select Sand notes that the Debtor listed its claim as “undisputed” in

the Debtor’s first bankruptcy court, filed in the Southern District of

Texas, Houston Division.

(2) Select Sand denies it owes the Debtor any fiduciary duties or

breached any such duties. Select Sand denies that it “conspired” with

Carousel to “take over” the Debtor. At all times, Select Sand has acted

as a creditor attempting to maximize the recovery on its claim and/or

as an equity holder, attempting to maximize value of its equity.

Select Sand alleges that Irabel, Inc. violated its agreement with Select

Sand by causing the Debtor to file a Chapter 11 case without Select

Sand’s knowledge or consent. Select Sand denies that the allegations in

the Adversary Proceeding filed by the Debtor are truthful or have any

legal merit. Select Sand asserts the Debtor filed the Adversary
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Proceeding for tactical litigation purposes and not because the Debtor

has any valid claims against Select Sand, which it does not.

d) Carousel has filed three proof of claims which are dealt with in

Classes 7 and 8. Carousel's claim no. 11 is for $2,472,975.16 and asserts to be fully secured and

a super-priority administration claim. The Court has already determined that Carousel

does not hold a super-priority claim. Debtor has objected to this claim, in part, because (1)

the claim is not fully secured (2) the amount of the claim and (3) amount and allowance of

attorney fees. Carousel asserts that its timely filed Proof of Claim with regard to claim no. 11

will be allowed in full. Carousel further asserts that the Bankruptcy Court has already

determined that Carousel’s claim is secured by first andlor second liens on all of the Debtor’s

assets. Additionally, Carousel disputes all allegations made by the Debtor with regard to its

objections to Carousel’s claim no. 11, and asserts that the Section 364(e) “good faith” findings

in the Interim Cash Collateral Orders provide it a complete defense against the Debtor’s

objections.

e) Carousel has filed claim no. 12 in the amount of $643,998.21 asserting

that it paid two claims owed by the Debtor. Debtor has denied the claims are those of the

Debtor; denies the work was done; and if done, was not necessary and disputes the price

charged. Carousel asserts it was assigned claims by creditors ofthe Debtor and that it timely

filed its proof of claim and the amount is owed in full. This dispute is the reason for the

litigation. A

f) Carousel has filed claim no. 1.3 in the amount of $10,080,000 for

alleged damages arising from the termination of the Marketing Agreement. Debtor disputes

this claim because (1) the marketing agreement does not allow for damages; (2) Carousel

breached the agreement by not obtaining ‘sand contracts and not complying with its

representations and warranties in section 1o.2(e)(ii) of the Marketing Agreement; (3) by

failing to account for sale of processed sand; (4) the marketing agreement was obtained

through fraud; and (5) Carousel engaged 111 illicit and tortious relationship with Select to

interfere with various contractual relations.
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Carousel disputes the Debtor's assertions and states it damages arose

because the Debtor canceled the marketing agreement and the rejection damages are based

wholly upon the Debtor's projections in its disclosure statement. Carousel further asserts the

proof of claim was timely filed and is owed. Again, this dispute has caused the litigation to

ensue. '

g) In addition to the specific objections, the Debtor has also filed a

counterclaim against Carousel and]or Select for fraud, conspiracy, breach ofcontract, tortious

interference with contract (past and future) and for an accounting, among others. This

objection constituted an adversary proceeding and is currently pending in Adversary

No. 18-05007.

Carousel disputes the Debtor’s claims. It asserts that it conducted

business with the Debtor under a contract negotiated at arms-length, that it fully

performed its duties and obligations; that it provided financing; denies that it

engaged in a conspiracy with Select and only recently had any relationship with Select.

The adversary proceeding will sort out all of these issues.

Other Actions

Select has filed a motion to appoint a Chapter 11 trustee on the grounds that the

Debtor is paying the claim of SBN V FNBC LLC’s (Class 2) 100% of its allowed claim with

interest. Select asserts SBN's claim is only partially secured and the Debtor is giving

preferential treatment to protect certain guarantors, who are principals of Irabel. Debtor

believes SBN V FNBC LLC's claim in full because of the value of its collateral. More

importantly, the Debtor is not discriminating in favor of SBN V FNBC LLC because it

proposes to pay all of its debt, secured and unsecured, in full.

Alleged Insider Postpetition Transfer Claims

When the Debtor filed bankruptcy, it was seriously delinquent in its payments to

Martin Marietta’s lease where the Debtor operates its Plant. Martin Marietta was forcing the

Debtor to make payments on the lease or have it canceled. In the ordinary course of

business over the last two years, shareholders of Irabel have advanced money to the
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Debtor and subsequently been reimbursed when the Debtor had money. This is what

occurred when the Debtor had to pay $56,130.24 and it had no current funds.

In the ordinary course of the Debtor's business, Robert Livingston and Allan Garley

advanced funds to the Debtor during the month ofAugust, 2017 and this money was used to

pay the Martin Marietta lease payments. Carousel asserts these payments were not made

in the ordinary course of business. These individuals subsequently were reimbursed in

September, 2017. This transaction was not hidden as it was disclosed a various hearings before

the Court and were disclosed on the Monthly Operating Report. Select asserts this was an

impermissible transfer under 11 U.S.C. § 549 and asserts the Debtor should recover this

money. Debtor disagrees with this assessment. These Chapter 5 claims are specifically

preserved by and vest in the Debtor upon confirmation. In contrast, Carousel believes

a liquidating trust should be created to pursue these claims for the benefit ofthe unsecured

creditors because it does not believe the Debtor will pursue these claims.

Projected Recovery ofAvoidable Transfers

The Debtor has not yet completed its investigation with regard to prepetition

transactions. Ifyou received a payment or other transfer within 90 days of the bankruptcy, or

other transfer avoidable under the Code, the Debtor may seek to avoid such transfer.

Claims Objections
Except to the extent that a claim is already allowed pursuant to a final non-appealable

order, the Debtor reserves the right to object to claims. Therefore, even ifyour claim is allowed

for voting purposes, you may not be entitled to a distribution if an objection to your claim is

later upheld. The procedures for resolving disputed claims are set forth in Article V of the Plan.

5.

SUMMARY OF THE PLAN OF REORGANIZATION
The Reorganized Debtor will continue in business. The Plan will break the existing

claims into 10 categories ofClaimants. In addition, the Debtor will pay the administrative and

priority claims.
Priority Taxes1
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Priority tax claims are unsecured income, employment, and other taxes described by

§ 5o7(a)(8) of the Code. Unless the holder of such a § 5o7(a)(8) priority tax claim agrees

otherwise, 1t must receive the present value of such claim, in regular installments paid over

a period not exceeding 5 years from the order of relief.
Claim of Internal Revenue Services. Debtor asserts it owes approximately
$260,469.23 for unpaid 941 taxes. Debtor proposes to pay this in 48 equal
monthly payments of $5,881.00 per month with interest at 5% per annum.
To the extent the monthly payments will not amortize the allowed claim within
48 months from the petition date, the 48"‘ payment will be increased so that
the claim is paid in full. Payments will commence on the 20”‘ day of
the month following the Effective Date and on the 20th day of each month
thereafter until paid.

Claim of Comptroller of Public Accounts (Sales 81 Use Tax)(Claim No.
6) in the amount of $2,129.12. Debtor proposes to pay this claim in full
with interest at 4% per annum within 90 days after the Effective Date
of the Plan.

Claim ofComptroller of Public Accounts (International Fuel Tax)(Claims No.
7) in the total amount of $1,150.00. Debtor proposes to pay this claim in full
with interest at 4% per annum within 90 days after the Effective Date of the
Plan.

Claim of Louisiana Dept of Revenue in the total amount of $4,812.54. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full with
interest at 4% per annum within 90 days after the Effective Date of the Plan.

Claim of Texas Work Force Commission in the amount of $8,394.74. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
with interest at 4% per annum within 90 days after the Effective Date. This will
resolve Claim Nos. 16 and 17.

Claim of Louisiana Department of Labor in the amount of $138.54. To the
extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within 90 days after the Effective Date.

Claim of Minnesota Department of Unemployment in the amount of
$2,403.31 To the extent the claim is allowed, the Debtor proposes to pay the
claim in full without interest within 90 days after the Effective Date.

Claim of Minnesota Department of Revenue in the amount of $4,226. To the
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extent the claim is allowed, the Debtor proposes to pay the claim in full
without interest within 90 days after the Effective Date.

I) Claim of City of New Orleans personal property tax in the amount of
$498.39. To the extent the claim is allowed, the Debtor proposes to pay the
claim in full without interest within 90 days after the Effective Date

2 Classes of Creditors

Satisfaction of Claims and Debt:_The treatment of and consideration to be
received by holders ofAllowed Claims or interest pursuant to Article 4 of the Plan shall be
the sole and exclusive means for full settlement, release and discharge of their respective
Claims, Debtors, or interests. On the Confirmation Date, the Reorganized Debtor shall assume
all duties, responsibilities and obligations for the implementation of this Plan.

Class 1: Claimants (Allowed Administrative Claims ofProfessionals and US Trustee) are
unimpaired and will be paid in cash and in full on the Effective Date of this Plan unless
otherwise agreed to. Professional fees are subject to approval by the Court as reasonable.
Debt0r’s attorney’s fees and any Consultants approved by the Court and payable to the law firm
of Dean W. Greer will be paid immediately following the later of Confirmation or approval by
the Court out of the available cash. Debtor believes the amount of this Class will be
approximately $200,000. This case will not be closed until all allowed Administrative Claims are
paid in full. Section 1930 fees shall be paid in full prior to the Effective Date. Debtor will make
quarterly payments to the U.S. Trustee and may be required to file post- confirmation operating
reports until this case is closed. The Class 1 Claimants are not impaired under this Plan.

Class 2: The claim of SBN V FNBC LLC. Claimant asserts a secured claim in the
approximate amount of $4,253,875.53 secured by various assets of the Debtor. (POC #8).
Claimant holds this claim as an assignment fiom the FDIC. To the extent the claim is
allowed as filed and to the extent it is secured, Debtor proposes to pay the debt in sixty equal
monthly payments, which includes interest at 5% per annum. Payments will commence on the
15"‘ day of the month following the Effective Date and on the 15*‘ day of each month
thereafter until paid. Debtor further asserts the claim should be allowed in full because the loan
proceeds were used for the benefit of the Debtor. Debtor does not object to the claim as filed.

Currently, assuming the debt is fully secured and allowed in full, the monthly payment
will be approximately $80,276.00 If it is determined SBN’s claim is not fully secured, the
unsecured portion will be paid as a class 6 creditor.

SBN’s Claim will continue to be secured by properly perfected first and prior liens on the
Debtor’s inventory, pre—petition accounts, equipment, general intangibles and other property
described in the commercial security agreements attached to SBN's proof of claim.
Notwithstanding anything to the contrary herein, the Plan does not prohibit, stay, enjoin, bar,
exculpate or affect in any way SBN’s rights and remedies as to any and all guarantors, obligors,
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and any other nondebtor party which may be liable for the SBN Claim, which parties are not
released in any way, or their liability impacted in any way, or recourse against them impacted
in any way, by this Plan or any Order confirming this Plan. This will resolve claim no. 8.
This Class 2 Creditor is Impaired.

Class 3: The claim of Frio County. (Claim No. 2)in the amount of $41,260.68. To the
extent the claim is allowed, Debtor proposes to pay $1,087.00 for 48 months from the petition date
of 6/19/2017. Claimant's claim will bear interest at 12% per annum. Payments will commence on
the 29"‘ day ofthe month following the Effective Date and on the 29th ofeach month thereafter
until paid. The payments contemplate that the debt will be paid in 48 months from the
commencement of the payments. To the extent the monthly payments will not amortize the
allowed claim within 60 months from the petition date, the 48th payment will be increased so
that the claim is paid in fi1ll. Claimant will retain its lien rights. The interest of12% per annum will
apply pre a11d post confirmation until the claim is paid in full. Post—petition taxes (2018 and
subsequent years) are ordinary course administrative expenses of the estate and should be treated
and paid in the ordinary coruse without the need for filing an administrative claim and request
for payment by Claimant.

Class 4: The Claim of Ia Salle County. (Claim No. 2) in the amount of $17,420.92. To
the extent the claim is allowed, Debtor proposes to pay $459.00 for 48 months from the
petition date of 6/19/2017. Claimant's claim will bear interest at 12% per annum. Payments
will commence on the 29"‘ day of the month following the Effective Date and on the 29th of
each month thereafter until paid. The payments contemplate that the debt will be paid in 48
months fi'om the commencement of the payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 48"‘ payment
will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest of 12% per annum will apply pre and post confirmation until the claim is paid in full.
Post—petition taxes (2018 and subsequent years) are ordinary course administrative expenses of
the estate and should be treated and paid in the ordinary course without the need for filing an
administrative claim and request for payment by Claimant.

Class 5: The Claim of Dilley ISD (Claim N0. 1) in the amount of$66,n8.62. To the extent
the claim is allowed, Debtor proposes to pay $1,741.00 for 48 months from the petition date of
6/19/2017. Claimant's claim will bear interest at 12% per annum. Payments will commence on the
29"‘ day of the month following the Effective Date and on the 29th ofeach month thereafter until
paid. The payments contemplate that the debt will be paid ir1 48 months from the commencement
ofthe payments. To the extent the monthly payments will not amortize the allowed claim within
60 months from the petition date, the 48* payment will be increased so that the claim is paid in
full. Claimant will retain its lien rights. The interest of
12% per annum will apply pre and post confirmation until the claim is paid in full. Post- petition
taxes (2018 and subsequent years) are ordinary course administrative expenses of the estate and
should be treated and paid in the ordinary course without the need for filing an administrative
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claim and request for payment by Claimant). This Class 5 Creditor is Impaired.

Class 6: General Unsecured Creditor Claims (Not Otherwise Classified). Class 6 claims
consist ofAllowed claims of general unsecured creditors, (including allowed claims of creditors
whose executoiy contracts or unexpired leases are being rejected under this Plan), other than Class
8 and 9. The total claims in this class are approximately $3,771,260.17. Of this the Debtor asserts
only $2,867,860.08 are allowed after all offsets/payments are credited. This class will be paid, at a
minimum, in full in 20 equal quarterly installments of $154,952 beginning on or before September
30, 2.018 and on the 30/31st day ofeach quarter thereafter or sooner at the Debt0r’s discretion until
paid in full. These claims will bear interest at the rate of3% per anntun. Upon confirmation, these
Class 6 Claimants shall be and are enjoined from pursuing any action for payment other than
under the terms of this Plan as confirmed. This Class includes all allowed claims as stated in the
Debtor’s schedules, as amended, as not disputed, contingent, or unliquidated. A list of the Class
6 creditors and their proposed treatment is attached in the financial summary. The Class 6
Creditors are Impaired.

Class 7: The secured claim of Carousel Specialty Products, Inc. Claimant asserts it has a
secured claim, super-priority administrative claim (POC #11) in the amount of
$2,472,975.16. This claim is disputed both in amount, classification, and whether the claim is
secured. The Bankruptcy Court has ruled Carousel does not have a super-priority administrative
claim. Carousel has appealed this ruling to the United States District Court. The claim is further
subject to reduction/offset and subordination for damages to the Debtor as outlined in the
Retention of Claims (Article 9).

To the extent the allowed claim is secured, Debtor proposes to pay the secured debt in sixty
equal monthly payments, which includes interest at 5% per annum. Debtor asserts it owes
approximately $65o,ooo.oo before any claims of reduction/offset or subordination as set forth in
Article 9. Carousel disputes it claim is only $65o,ooo and asserts the claim
will be allowed in full. Assuming this amount is fiilly secured, the monthly payments will
be $12,266.00. Ifthe claim was allowed in full and was fiilly secured, the monthly payment would
be approximately $46,668 according to Carousel. The lower amount will be escrowed pending
resolution of the claims objections as noted below. -

Payments will commence on the 25"‘ day of the month following the date a final proofof
claim supported by ruling of the court of any appropriate jurisdiction as to the nature, validity,
priority or extent ofCarousel’s superpriority lien claim the amount, ifany, ofthe secured or priority
claim allowable by court order to be paid to Carousel. No payment will be made to the Class 7
claimant prior to the date all issues relating to the nature, validity, priority and classification ofthe
Class 7 superpriority claim are resolved by final non-appealable court order in Adversary
Proceeding no. 18-05007; until the pending appeal of Docket Nos. ECF #164 and #170, Carousel
Specialty Products, Inc. v. Irasel Sand, LLC No. 17-CV—n2.3 OLG before the United States District
Court for the Westem District of Texas; and the appeal to the United States District Court of
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Order (Doc. N0. 237) by Carousel is resolved by final unappealable order. If any portion of this
claim is determined to be unsecured, it will be treated as a Class 8
Claimant. This will resolve claim no. 11. This Class 7 Creditor is Impaired.

Class 8: The Unsecured claims of Carousel Specialties Products. Carousel has filed two
unsecured claims in the amount of $643,998.21 (Claim N0. 12) and $10,080,o00.o0 (Claim No.13).
These claims are disputed, unliquidated and contingent. Debtor has objected to both these claims
in Adversary N0. 18-05007. N0 payment will be made to the Class 8 claimants prior to the date
all issues relating to the nature, priority, validity and amount of the claims are resolved by final
non-appealable court order in the Adversary Proceeding N0. 18-
05007 and the final determination ofall appeals filed by Carousel. These claims are further subject
to be subordinated to Classes 1-6 and 9 given that Carousel has asserted to acquire Select Sands
ownership interest in the Debtor and may be construed to be an insider. This Class 8 Creditor is
impaired.

Class 9: The Convenience Class of Unsecured Claim (not otherwise designated). Class
claims consist of Allowed claims of general unsecured creditors, (including allowed claims of
creditors whose executory contracts or unexpired leases are being rejected under this Plan), other
than Class 8 and who have claims that do not exceed $10,000 or those who elect to limit their total
claim to $10,000.00. Debtor asserts there are 31 creditors in this Class holding claims totaling
$110,315.03. Class 9 claimants shall be paid 75% of their allowed claim ir1 cash (or approximately
$82,736.00) without interest within 90 days of the Effective Date. A list ofcreditors in Class 9 and
their proposed treatment is found in attached financial summary. The Class 9 Creditors are
impaired.

Class 10: The claims of Irabel, Inc. and Select Sands, LLC. Irabel, Inc. and Select Sands,
LLC are currently members ofthe Debtor. Select has filed a claim in the amount of$77,216.96. (N0.
5). Irabel, Inc. is owed the sum of$7,762,589.52. Debtor disputes the claim ofSelect Sands, LLC. in
amount and liability. It is further subject to reduction/offset and subordination for damages to the
Debtor as outlined in the Retention of Claims (Article 9). These claims, ifallowed, shall be paid 10
semi-annual installments and shall bear interest at 3% per annum. The payment of these claims
shall be subordinated to the Class 1-6 and 9 and shall not be paid until the claims ofClasses 1-6 and
9 are paid in full.

Class 11: Equity Holders. Currently, the members of the Debtor are Select Sands, LLC and
Irabel, Inc. There is an issue as to whether Select Sands, LLC has conveyed its ownership interest
to Carousel Specialty Products, Inc. Subject to the claims Debtor has against Select as set forth in
the Retention of Claims (Article 9), both Select Sands, LLC and Irabel, Inc. will retain their
ownership interests.

An analysis of allowed claims and treatment is found in Debtor's Financial Summary
attached as Exhibit 2.
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6.

MECHANICS/IMPLEMENTATION OF PLAN

Date of Payments

The Effective Date (a defined term) ofthe Plan shall be the 30‘h day following the entry

ofa final non-appealable order confirming this Plan ofReorganization. The dates ofpayments

to each class of creditors are set forth above.

Means oflmplementing the Plan
1 Source of Payments

Payments and distributions under the Plan will be funded from operations of the
Debtor's business.

2 Post Confirmation Management

(a) Appointment of Oflicers and Directors. Irabel, Inc. will

continue to operate the Debtor’s business. Internally Bates Whiteside and Louis Butler will

handle the day to day operations. They shall continue to serve in accordance with any

applicable non-bankruptcy law.

(b) Powers of_Manager/Officers. The managers/ofiicers of the

Debtor or the Reorganized Debtor, as the case may be, shall have the power to enter into or

execute any documents or agreements that they deem reasonable and appropriate to effectuate

the terms of the Plan.

(c) Management of Reorganized Debtor. T h e R e 0 r g a n i z e d

Debt0r’s Oflicers/Managers shall serve in accordance with the Reorganized Debtor and

applicable non-bankruptcy law.

(d) C0mpensa' nofManagement. Louis Butler and Batestl0_

Whiteside will be paid an aggregate monthly salary of no greater than $25,000.00 (excluding

taxes) per month until 2020 when this compensation may be adjusted upward.

Risk Factors
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To the greatest extent possible, Debtor intends to rely on “lessons learned" from its past

experiences and the ever-increasing positive oil and gas industry environment to take advantage

of the fresh start it is afforded through Reorganization. However, as with any business

venture, there are operational risks, as well as risks that are inherent in the nature ofthe oil and

gas industry ofDebtor's business; compliance with environmental, health and safety regulations

and standards; and the initiation ofpolicies and initiatives that may affect the projected financial

outcome ofDebtor.

The Order (Docket N0. 136) entered December 11, 2017 authorizing the Debtor to assume

the Martin Marietta sublease reads: Paragraph 3 Section C. “The end of the term of the sublease

is clarified to be July 1, 2021. The current lease term expires ]uly 1, 2021 (which is a little over

three years from a ]une confirmation date. The plan provides for a payment

term of five (5) years. The December 11, 2017 order further provides that it “does not

preclude further negotiations for a longer end of term but at this juncture no party is obligated

to agree to a different date. However, the parties hereby agree to negotiate for a potentially

longer end of term during the upcoming process to formulate and consider plans of

reorganization”. Debtor believes Martin Mariettawill agree to an extension ofthe lease given the

Debtor has performed on the lease since it has been in this bankruptcy. However, if Martin

Marietta will not agree to an extension, the Debtor can relocate the plant to another location.

Relocation could interrupt the plan payment; alternatively, if the Debtor moved it would most

likely move to a location where it has its own sand pit which would reduce the cost of the

sand.
Another issue of feasibility is the oil and gas business in general. Even a recent

history of the oil and gas business has shown it subject to booms and bust. When the Debtor

first sought to open the Plant, oil was at $100 a barrel and immediately tumbled to less than

$50.00 a barrel. This could happen again. Currently, the price of oil is about $70 a barrel and

the demand for oil has not dissipated. Oil prices could further increase because of President

'I'rump’s decision to withdraw from the Iran Agreement. Charles Riley in CNNMoney.com

Executory Contracts and Unexpired Leases

Executory Contracts are contracts where significant performance of the contract remains for
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both the Debtor and another party to the contract. The Debtor has the right to reject, assume

(i.e. accept), or assume and assign these types of contracts to another party, subject to the

Bankruptcy Court’s approval. All unexpired leases and executory contracts shall be assumed

on or before the Effective Date, unless otherwise noted herein as previously been canceled or

which are identified below. To the extent there are any unexpired leases or executory contracts,

which have not been assumed or dealt with in this Plan prior to the Effective Date, they are

rejected. The Deadline for Filing a proof of claim based on a claim arising from the

rejection ofan executory contract is 60 days after the Effective Date. Any Claim based on the

rejection of an executory contract will be barred if the proof of claim is not timely filed,

unless the Bankruptcy Court orders otherwise. This Article does not apply to the Debtor's

sublease with Martin Marietta Southwest, lnc. which the Debtor assumed by prior order ofthe

Court. Nor does this Article apply to any current process sand contract the Debtor may have

acquired post-petition. The Exclusive MarketingAgreement with Carousel was rejected by prior

order of this Court.

Tax Consequences of Plan

Creditors and Equity Interest Holders Concerned with How the Plan May Affect

Their Tax Liability Should Consult with Their Own Accountants, Attorneys, And/or

Advisors.

Implementation of the Plan may result in federal income tax consequences to holders

of Claims, Equity Interest Holders, and the Debtor. Tax consequences to a particular Creditor or

Equity Interest Holder may depend on the particular circumstances or facts regarding the Claim

ofthe Creditor or the interests of the Equity Interest Holder. Under this Plan all allowed amounts

due to creditors are to be paid in full except those who accept treatment in the convenience class.

Under the terms of this Plan, the creditors should not suffer any negative tax consequences as

a result of the Plan because all creditors will be paid in Full the allowed amounts owed to them.

7

CONFIRMATION REQUIREMENTS AND PROCEDURES

To be confirmable, the Plan must meet the requirements listed in § nz9(a) or (b) ofthe

Code. These include the requirements that: the Plan must be proposed in good faith; at least one
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impaired class ofclaims must accept the plan, without counting votes of insiders; the Plan must

distribute to each creditor and equity interest holder at least as much as the creditor or equity

interest holder would receive in a chapter 7 liquidation case, unless the creditor or equity

interest holder votes to accept the Plan; and the Plan must be feasible. These requirements are

n_ot the only requirements listed in § 1129, and they are not the only requirements for

confirmation.

Who May Vote or Object.

Any party in interest may object to the confirmation of the Plan if the party

believes that the requirements for confirmation are not met.

Many parties in interest, however, are not entitled to vote to accept or reject the Plan.

A creditor or equity interest holder has a right to vote for or against the Plan only if that

creditor or equity interest holder has a claim or equity interest that is both (1) allowed

or allowed for voting purposes and (2) impaired.

In this case, the Debtor believes that all classes, except Class 1 are impaired and

those holders of claims in each of these classes are therefore entitled to vote to accept or

reject the Plan. The Debtor believes that unclassified classes are unimpaired and that holders

of claims in each of these classes, therefore, do not have the right to vote to

accept or reject the Plan.
1 What Is an Allowed Claim or an Allowed Equity Interest?

Only a creditor or equity interest holder with an allowed claim or an allowed equity

interest has the right to vote on the Plan. Generally, a claim or equity interest is allowed ifeither

(1) the Debtor has scheduled the claim on the Debtor's schedules, unless the claim has been

scheduled as disputed, contingent, or unliquidated, or (2) the creditor has filed a proofofclaim

or equity interest, unless an objection has been filed to such proof of claim or equity interest.

When a claim or equity interest is not allowed, the creditor or equity interest holder holding the

claim or equity interest cannot vote unless the Court, after notice and hearing, either overrules

the objection or allows the claim or equity interest for voting purposes pursuant to Rule 3o18(a)

of the Federal Rules of Bankruptcy Procedure.
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The deadline for filing a proof of claim in this case was October 16, 2017.
2 What Is an Impaired Claim or Impaired Equity Interest?

As noted above, the holder ofan allowed claim or equity interest has the right to vote only

if it is in a class that is impaired under the Plan. As provided in § 112.4 of the Code, a class is

considered impaired if the Plan alters the legal, equitable, or contractual rights of the

members of that class.
Who is Not Entitled to Vote.

3.
- The holders of the following five types of claims and equity interests are not

entitled to vote:

- holders of claims and equity interests that have been disallowed by an order

of the Court;

- holders of other claims or equity interests that are not "allowed claims" or

"allowed equity interests” (as discussed above), unless they have been

“allowed” for voting purposes.
- holders of claims or equity interests in unimpaired classes;
- holders of claims entitled to priority pursuant to §§ 5o7(a)(z), (a)(3), and

(a)(8) of the Code; and '
- holders of claims or equity interests in classes that do not receive or retain

any value under the Plan;
- Holders ofadministrative claims.

Even If You Are Not Entitled to Vote on the Plan, You Have a Right to Object to the

Confirmation of the Plan.

4. Who Can Vote in More Than One Class.
A creditor whose claim has been allowed in part as a secured claim and in part as an

unsecured claim, or who otherwise hold claims in multiple classes, is entitled to accept or

reject a Plan in each capacity, and should cast one ballot for each claim.

Votes Necessary to Confirm the Plan.
If impaired classes exist, the Court cannot confirm the Plan unless (1) at least one
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impaired class of creditors has accepted the Plan without counting the votes of any

insiders within that class, and (2) all impaired classes have voted to accept the Plan, unless

the Plan is eligible to be confirmed by “cram down" on non-accepting classes, as discussed

later in Section below.
) Votes Necessary for a Class to Accept the Plan.

1

A class of claims accepts the Plan if both of the following occur: (1) the holders of more

than one-half (1/5) of the allowed claims in the class, who vote, cast their votes to

accept the Plan, and (2) the holders of at least two-thirds (2/3) in dollar amount of the

allowed claims in the class, who vote, cast their votes to accept the Plan.

A class of equity interests accepts the Plan if the holders of at least two-thirds (2/3)

in amount of the allowed equity interests in the class, who vote, cast their votes to accept

the Plan.
2) Treatment of Non-accepting Classes.

Even if one or more impaired classes reject the Plan, the Court may nonetheless

confirm the Plan if the non-accepting classes are treated in the manner prescribed by §

1129(b) of the Code. A plan that binds non-accepting classes is commonly referred to as a

“cram down” plan. The Code allows the Plan to bind non-accepting classes of claims or

equity interests if it meets all the requirements for consensual confirmation except the voting

requirements of § 1129(a)(8) of the Code, does not “discriminate unfairly," and is “fair” and

“equitable” toward each impaired class that has not voted to accept the Plan.

You should consult your own attorney ifa “cramdown" confirmation will affect your claim

or equity interest, as the variations on this general rule are numerous and complex.

Liquidation Analysis.
To confirm the Plan, the Court must find that all creditors and equity interest holders

who do not accept the Plan will receive at least as much under the Plan as such claim and

equity interest holders would receive in a Chapter 7 liquidation. Stated another way, what

monies could the creditors, primarily the unsecured creditors, receive within a short period
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of time if the Debtor ceased operations and a trustee liquidated the assets.

Liquidation under Chapter 7 ofthe Code entails the appointment ofa Trustee in the Case, having

no experience or knowledge of Debtor’s business, its records, or assets. A substantial waiting

period would be required in order for any Chapter 7 Trustee to effectively wind up the case. More

importantly, given the Court's prior orders and the deadlines regarding the lifting of the

automatic stay if the Debtor does not confirm a plan, in all likelihood, a Chapter 7 trustee

would have no assets to administer.

Please refer to Debtor’s Liquidation analysis attached as Exhibit 4.

Feasibility.
The Court must find that confirmation of the Plan is not likely to be followed by the

liquidation, or the need for further financial reorganization, of the Debtor or any successor

to the Debtor, unless such liquidation or reorganization is proposed in the Plan. The Debtor

believes the Plan is feasible.

Attached as Debtor’s Financial Summary Exhibit "2". Attached as Exhibit “3” is Debtor’s

Monthly Operating Report for March 2018 which is the latest operating report filed to date.

There are several other bases for establishing feasibility. After the Debtor regained

control ofthe Millet Plant, the Debtor was behind in payments to Martin Marietta and found

the Plant to be in disarray. Debtor determined that equipment purchased and/or installed

by Carousel was not properly installed and/or the equipment was improper for the work and

over-priced. Since the bankruptcy was filed, the Debtor has paid Martin Marietta over

$600,000 in lease payments. Moreover, the Debtor has made more than
£2,000,000 in lease improvements to the Plant because of t

e

actions/inactions/negligence/of Carousel in repairing]installing the Millet Plant. Carousel

disputes the Debtor’s claims that any of its actions/inactions/negligence/ caused harm to the

plant.

You Should Consult with Your Accountant or other Financial Advisor If You

Have Any Questions Pertaining to These Projections.
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8

EFFECT OF CONFIRMATION OF PLAN

Discharge

On the confirmation date ofthis Plan, the debtor will be discharged from any debt that arose

before confirmation of this Plan, subject to the occurrence of the effective date, to the extent

specified in § 1141(d)(1) (A) of the Code, except that the Debtor will not be

discharged of any debt: (i) imposed by this Plan; (ii) of a kind specified in § 1141! d 1! 6 )§A) if a

timely complaint was filed in accordance with Rule 4007 ( c) of the Federal Rules of

Bankruptgg Procedure; or (iii) of a kind specified in § 1141(d)§ 6 )1 B 1.

Modification of Plan
The Plan Proponent may modify the Plan at any time before confirmation of the Plan.

However, the Court may require a new disclosure statement and/or re-voting on the Plan.

9.
GENERAL PROVISIONS

Minor Modifications: After Confirmation, the Debtor may, with the approval of the

Court, and pursuant to 11 U.S.C. §11o1(a) and 11z7(b), and so long as it does not materially or

adversely affect the interest of creditors, remedy any defect or omission, or reconcile any

inconsistencies in the Plan or in the Order of Confirmation in such manner as may be

necessary to carry out the purposes and the effect of the Plan.

Exemption: Any satisfaction provided to any creditor pursuant to the Plan which

may be deemed to be a security is exempt from registration under certain state and

federal securities laws. Absent registration or another exemption, subsequent transfer ofany

such security is not so exempt.

Non-Waiver: Nothing in the Plan shall be deemed to waive, limit, or restrict in any

way the discharge granted upon confirmation of the Plan in Section 1141 of the Code.

Re-vestment ofAssets: On Confirmation the Debtor will be conditionally re-vested with its assets
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subject only to the terms ofthe Plan, to liens ofthe Secured Creditors described herein, and to re-

vestment in the Chapter 7 estate should this case be subsequently converted to Chapter 7. The

Debtor shall be entitled to manage its affairs without further Order of the Court. Subject to such

limitation, the Court will retain jurisdiction ofthe Plan until it has been dismissed or a final decree

entered and closed. It is expected the case will be closed within six (6) months after confirmation.

Payment of U.S. Trustee Quarterly Fees: The [Reorganized Debtor] shall be

responsible for timely payment of fees incurred pursuant to 28 U.S.C.§193o(a)(6), until the

case is closed by the Bankruptcy Court. After confirmation, the [Reorganized Debtor] shall

file with the court and shall serve on the U.S. Trustee a quarterly financial report for each

quarter, or portion of a quarter, that the case remains open, in a format prescribed by the

U.S. Trustee.

Retention of Claims: In accordance with section 1123(b) of the Bankruptcy Code, and

except as expressly provided herein, all Litigation Claims shall be vested in the Debtor. Nothing

contained in this Plan or the Confirmation Order shall be deemed a waiver or relinquishment of

any Litigation Claim, right of setoff, or other legal or equitable defense of the Debtor that is not

specifically waived or relinquished by this Plan. The Debtor shall have, retain, reserve, and be

entitled to assert all claims, Litigation Claims, rights ofsetoff] and other legal or equitable defenses

that the Debtor had immediately before the Petition Date as fully as if the Chapter 11 Case had not

been commenced, and all legal and equitable rights respecting any claim that is not specifically

waived or relinquished by this Plan may be asserted after the Effective Date to the same extent as

if the Chapter 11 Case had not been commenced. No Person may rely on the absence ofa specific

reference in the Plan or the Disclosure Statement to any Litigation Claim against them as any

indication that the Debtor will not pursue any and all available Litigation Claims against such

Person. The Debtor expressly reserves all rights to prosecute any and all Litigation Claims against

any Person in accordance with the Plan. ‘ From and after the Effective Date, the Debtor shall have

the exclusive right, authority, a11d discretion to determine and to initiate, file, prosecute, enforce,

abandon, settle, compromise, release, withdraw, or litigate to judgment any Litigation Claim and

to decline to do any ofthe foregoing without further notice to, or action, order, or approval of, the

Bankruptcy Cotut. The Debtor is deemed to be representative of the Estate for the purpose of
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prosecuting any Litigation Claim and any objections to Claims pursuant to

11 U.S.C. § 1123(b)(3)(B).

Without limiting the Debtor’s Litigation Claims, Debtor retains the claims and causes of

action against Carousel Specialty Products, Inc. and Select Sands, LLC, their respective principals

and all those working in concert with Carousel and Select Sands, LLC as follow:

joint Claims against Select Sands, LLC and Carousel Specialty Products, Inc. —

Conversion, Civil Conspiracy, Fraud and Tortious Interference with Contract. Such claims also

include Breach of Express Contract, Breach of Implied in Fact Contract, Breach of Implied in

Law Contract, Breach of Implied in Law Contract or Money Had or Received or Promissory

Estoppel. These claims are set forth ir1 Adversary No. 18-05007 pending before this Court and

the matter referred to this Court by the District Court Case No. 18-00260.

Claims against Select Sands, LLC - Breach ofFiduciary Duty/Breach ofGood Faith/Special

Relationship; Breach of Fiduciary Duty of Loyalty; Breach of Fiduciary Duty of Care; and judicial

expulsion. Such claims also include Breach of Express Contract, Breach of Implied in Fact

Contract, Breach of Implied in Law Contract, Breach of Implied in Law Contract or Money Had

or Received or Promissory Estoppel. These claims are set forth in Adversary No. 18-05007

pending before this Court

Claims against Carousel Specialty Products, Inc. — Breach of Fiduciary Duty/Breach of

Good Faith/Special Relationship; Breach of the Marketing Agreement; and for an accounting of

proceeds of the sale of processed sand owned by the Debtor and sold by Carousel. Such claims

also include Breach of Express Contract, Breach of Implied in Fact Contract, Breach of Implied

in Law Contract, Breach of Implied in law Contract or Money Had or Received or Promissory

Estoppel. These claims are set forth in Adversary No. 18-05007 pending before this Court.

In addition, there are claims against Carousel for unpaid processed sand; storage of

sand and equipment and cost of moving, weighing and verifying sand for Carousel’s customer.

Carousel disputes all of these allegations that it is anyway liable to the Debtor for unpaid

processed sand; storage ofsand and equipment, or the cost ofmoving/weighing sand for Carousel’s

customer. The Adversary Proceeding will sort this all out.
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~/is
Dated this the K day of May, 2018.

Irasel Sands, LLC

By: 5/Louis R. Butler

5/Dean W. Greer
2929 Mossrock, Suite 117
San Antonio, Texas 78230
Telephone No. (210) 342.7100
Telecopier No. (210) 342.3633
State Bar No. 18414100
Attorney for the Debtor
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Exhibit 1 - Plan of Reorganization
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS

SAN ANTONIO DIVISION

In re: J T C ll T Chapter 11

‘J;/\—/\_/W

Irasel Sands, LLC, Case No. 17-5142.0

Debtor

Irutssr. Smn's FIRST AMENDED PLAN or Rsonomrzxrrou

Summary

This First Amended Plan of Reorganization (the “Plan") under Chapter 11 of the
Bankruptcy Code (the “Code") proposes to pay creditors ofIrasel Sands, LLC, (the “Debtor”).
The Debtor has the right to modify the Plan before or after confirmation and before
consummation ofthe Plan, but only in accordance with the Bankruptcy Code. All claims and
interest against the Debtor, absolute or contingent, including all claims arising from the
rejection of executory contracts and/or unexpired leases, whether resulting in an allowed
claim or note, and all holders of all claims and Equity Interests shall be bound by the
provisions of the Plan.

This Plan is structured to ensure the maximum possible return to creditors while also
ensuring the continuation of the Debtor and the strengthening of its finances, which will
serve, in part, as the source ofpayments to creditors on their claims. The Plan provides for
five classes of secured claims; priority creditors; three unsecured creditor classes; an
administrative class; and one class ofequity security holders. The Plan will be funded from
operations of the business.

All creditors and equity security holders should refer to Articles 3 through 6 of this
Plan for information regarding the precise treatment of their claim. A disclosure statement
that provides more detailed information regarding this Plan and the rights of creditors and
equity security holders has been circulated with this Plan. Your rights may be affected.
You should read these papers carefully and discuss them with your attorney, ifyou
have one. (Ifyou do not have an attorney, you may wish to consult one.)
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Article 1

Definitions

For the purposes of this Plan of Reorganization, the following terms shall have the
following meanings, equally applicable to the singular and plural forms or the gender of the
terms defined, unless the context clearly requires otherwise. These terms shall be designated,
where such definition is applicable, with capital letters and those definitions shall be
enforceable as terms of this Plan in conjunction with the respective matters to which they
reference or define:

1.01. Administrative Claim: means a request for payment of an administrative
expense in the case under 5o3(b) that, if allowable, would be entitled to priority under
5°7(a)(1)-

1.02. Allowed Claim or Interest: means any claim against, or interest in, the Debtor
a proof of which was filed on or before the Bar Date or, if no proof of claim or interest has
been filed, a claim or interest that was scheduled by the Debtor on the Debtor’s original
schedules filed on or about the petition date as liquidated in amount and not disputed or
contingent or disputed in the disclosure statement or this plan and, in either case, a claim
or interest as to which no objection has been filed or will be filed; or ifsubject to an objection
or other proceeding considered by the Court, a claim or interest that has been determined
by Final Order ofthe Court. Allowed Claim or Interest shall also include any claim or interest
identified in this Plan.

1.03. Allowed Secured Claim(§): means an Allowed Claim which is secured by a
valid, duly perfected voluntary lien on (whether voluntary or involuntary), or a security
interest in, property in which the Debtor has an interest (including property of the estate),
or which is subject to setoffunder Bankruptcy Code 553, to the extent ofthe lesser of: (i) the
value of such property securing the Allowed Secured Claim; or (ii) the amount of such
Allowed Claim which is secured, as the case may be, including any election made pursuant
to 1111 of the Bankruptcy Code.

1.04. Allowed Unsecured Claims: means an Unsecured Claim against Debtor: (a)
for which a proofofclaim has been timely filed with the court by the claims bar date, or, with
leave of Court and without objection by any party in interest, late filed, and as to which
neither Debtor nor any party in interest files an objection or as to which the claim is allowed
by Final Order of the court, or (b) scheduled in the list of creditors, as may be amended,
prepared and filed with the Court pursuant to Rule 1oo7(b) and not listed as disputed,
contingent or unliquidated as to amount, and as to which no objection to the allowance
thereof has been interposed pursuant to the terms of this Plan, or as to which any such
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objection has been determined by an order or judgment which is no longer subject to appeal
or certiorari proceeding and as to which no appeal or certiorari proceeding is pending. This
category includes all claims deemed unsecured pursuant to 5o6(a) ofthe Bankruptcy Code.
Allowed Unsecured Claim shall also include any claim or interest identified in this Plan.

1.05. Bankruptcy Code or Code : means Title 11, U.S.C. 101 gt s_tac1., the statute ofthe
United States, in effect on the petition date, and all amendments thereto and in effect on or
before the confirmation date, or thereafter only if specifically provided retroactive by any
such amendment and only to the extent such amendment may be valid and constitutional,
and does not materially and adversely affect the interest ofthe Debtor, creditors or any other
party in interest.

1.06. Bar Date: the date for all creditors except a governmental, being the date that
was fixed by the Court for filing claims in this Chapter 11 proceedings which are the subject
of this Plan pursuant to BANKR. R. P. 3oo3(b). The bar date was October 16, 2017.

1.07. Claim! s I: means a claim alleged or which is, in fact, due or assertable against
the Debtor as defined in Bankruptcy Code 101(4) and includes those claims which are allowed
and all those claims which are not yet due, or which are unmatured, contingent and
otherwise unliquidated.

1.08. Class or Classification: means the particular Class designated in this Plan
pursuant to Bankruptcy Codes 1122 and 1129 into which Creditors Allowed Claims may be
included, as provided in this Plan, including classification for voting, for distributions and
for impairment.

1.09. Code: means The United States Bankruptcy Code, being Title 11 ofthe United
States Code, as enacted in 1978 and thereafter amended. References to Section or Sections,
unless otherwise specified, shall be to the Code.

1.10. Irasel Sands LLC Case: means the captioned Chapter 1.1 Bankruptcy case styled
Irasel Sands, LLC . as commenced on ]une 19, 2017, as a Chapter 11 proceeding, the date ofthe
filing of the Voluntary Petition.

1.11. Confirmation: means entry by the Court of an Order Confirming the Plan at
or after a hearing pursuant to 1129.

1.12. Confirmation Date: means the date of Confirmation.

1.13. Court: means United States Bankruptcy Court for the Western District of
Texas, San Antonio Division.

Page 3 of 21



17-51420-rbk  Doc#335  Filed 05/18/18  Entered 05/18/18 13:56:23  Main Document   Pg 34
 of 109

1.14. Creditor!s): means all persons or entities having Claims for debts, liabilities
and demands ofany character whatsoever, as defined in Bankruptcy Code 101(4), including,
but not limited to, future contingent Claims for un-matured potential liability of Claims of
the United States Government and any agency or department thereof, and any other
governmental authority, and whether or not the Creditor has an Allowed Claim.

1.15. Debtor: means Irasel Sands, LLC., the Debtor, in this bankruptcy proceedings
under Chapter 11 of the Code.

1.16. Distribution Date: means the date or dates upon which interim distributions
provided under this Plan are to be made.

1.17. Iudgment Creditor(§) or judgment Claim(§)_: means a Creditor whose Claim
arose as a result of the entry of a judgment prior to the Petition Date by a state or federal
court of competent jurisdiction in a proceeding involving the Debtor.

1.18. Order Confirming the Plan: means the Final Order of the Court pursuant to
Bankruptcy Code 1129, finding that the Debtor’s Plan meets the requirements of Chapter 11
of the Bankruptcy Code and is entitled to Confirmation, and which may contain such other
provisions, orders, findings, modifications and judgments which by the terms ofthis Plan or
the Bankruptcy Code are appropriate and necessary to carry forward this Plan to substantial
consummation.

1.1 . Effective Date: means the 0"‘ da after Confirmation becomes a Final Order.9 i 3 Y

1.20. Estate: means the bankruptcy estate of Irasel Sands, LLC, created upon filing
this case.

1.21. Executory Contract! s): means any contract found to be of the nature referred
to in 365 of the Bankruptcy Code as an Executory Contract, which requires assumption
and/or rejection by the Debtor.

1.22. Exhibits: means those items (i) attached to the Plan and incorporated herein
by reference; and (ii) attached to the Approved Disclosure Statement and incorporated
herein and therein by reference; and (iii) attached to the Order Confirming the Plan and
incorporated herein and therein by reference.

1.23. Final Order or Final judgment: means any Order of the Court which is
conclusive of all matters adjudicated therein, which is in full force and effect because the
Final Order has not been: (i) appealed, is not an allowed appeal or is denied review by
certiorari or otherwise; or (ii) has not been reversed or modified; or (iii) which is not the
subject of any pending appeal, review, rehearing, and is in all respects final and non-
appealable.
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1.24. Initial Distribution Date: means the date upon which the first distribution
under the Plan shall be made. The dates of distribution are set forth in Article III and IV of
the Plan.

1.25. Penalty and Interest: means any statutorily prescribed penalty or interest
which has accrued because ofDebtor’s failure to pay a tax imposed or to file a tax return with
a governmental entity.

1.26. Petition: means the Voluntary Petition filed by Debtor under 301 of Title 11
commencing this case.

1.27. Petition Date: means june 19, 2017, the date the case was filed under Chapter
11 of the Bankruptcy Code.

1.28. Plan: means this Plan of Reorganization, including any modifications,
amendments or corrections made in accordance herewith under the provisions of the Code.

1.29. Priority Claim: means any Claim, other than a Tax Claim or an Administrative
Claim entitled to priority under 5o7(a).

1.30. Pro Rata or Pro Rata Share: means the amount which is the result of
multiplying the net proceeds or total proposed dividend owing to a named Class ofCreditors
pursuant to the terms of this Plan, by that fraction in which the numerator is the allowed
amount of each particular Creditors’ Claim of the named Class and the denominator is the
total allowed amount of all the Creditors’ Allowed Claims of the named Class.

1.31 Professional Fees: means the Allowed Claims for, or those charged by,
attorneys, accountants, appraisers or other professionals and reimbursement of expenses
reasonably incurred in rendering such professional services which are:

(a) allowed pursuant to Bankruptcy Code and entitled to priority status in priority
to or as Administrative Expenses Claims pursuant to Bankruptcy Code 327, 330,
331, 503(b)(3)(D). 507(a)(1), 110111103; and/01"

(b) allowed under the Plan after the Effective Date for services rendered after the
Effective Date when approved by the Court, ifnecessary, and only to the extent
reasonable under existing case law either at law or in equity.

1.32. Revested Debtor: means Irasel Sands, LLC, as revested with property of its
respective estate pursuant to 1141(b).
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1.33. Rejection Claim: means any Claim arising by reason ofrejection by the Debtor
of a contract or lease pursuant to 365 or 1123(b)(2).

1.34. Secured Claim: means any Allowed Claim secured by property ofthe Debtor,
to the extent of the value of such collateral.

1.35. Secured Creditor! s ): means a Creditor holding an Allowed Secured Claim, and
may include Allowed Claims evidenced by valid judgment Liens, Statutory Liens, other
involuntary liens or mortgages, and all voluntary liens or mortgages against the property of
the estate or assigned assets.

1.36. Settled Claim(§)_, Sett_le_r_11e11t(§) or Settle: means the Allowed Claims resulting
from either the terms of agreements regarding disputed Claims reached by and between:

(a) the respective Creditors having disputed, unliquidated, contingent or
Non-Allowed Claims; and

(b) the Debtor which fully liquidates and renders undisputed any Claim which is
thereafter deemed an Allowed Claim.

1.37. Tax Claim: means any Claim of governmental units for taxes as described in
5o7(a) (7), excluding penalty and interest on such tax.

1.38. Unsecured Claim: means any Claim that is not a Secured Claim, Administrative
Claim, Priority Claim or Tax Claim.

1.39. Unsecured Creditor! s I: means all Creditors holding Claims against the Debtor
other than an Allowed Secured Claim.

Article 2

Classification of Claims and Interests

Classification of Claims: This Classification of Claims is made for purposes ofvoting
on this Plan, making distributions thereunder, and for ease ofadministrative thereof. Unless
specifically provided otherwise herein, on the Confirmation Date this Plan discharges and
extinguishes all Claims and Debts against the Debtor ofwhatever character, whether allowed
by the Court or otherwise.

2.01 Class 1: Allowed Administrative Claims Attorney fees and US Trustee
Fees. (not impaired)

2.02 Class 2: The claim of SBN V FNBC LLC to the extent
allowed as a secured claim under § 506' of the Code. (Impaired)
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2.03

2.04

2.05

2.06

2.07

2.08

2.09

N 1-IO

2.10

Class 3:

Class 4:

Class 5:

Class 6:

Class 1:

Class 8 :

Class 9:

Class 10:

Class 11:

The claim ofFrio County to the extent allowed as a secured claim
under § 506 of the Code. (Impaired)

The claim of La Salle County, Texas to the extent allowed as a
secured claim under § 506 of the Code. (Impaired)

The claim ofDilley ISD to the extent allowed as a secured claim
under § 506 of the Code. (Impaired)

The General Unsecured Claims (unless otherwise designated)

The secured claim of Carousel Specialty Products, Inc., to the
extent allowed as a secured claim under § 506 of the Code.
(Impaired)

The allowed unsecured claims of Carousel Specialty Products,
Inc.(Impaired)

Convenience Class of Unsecured Creditors (Impaired)

The unsecured claims of Select Sands, LLC and Irabel, Inc.
(Impaired)

Equity interest of the Debtor.

Article 3

Treatment ofAdministrative Expense Claims; U.S. Trustees Fees and
Priority Tax Claims

3.01 Unclassified Claims. Under section § 1123(a)(1), administrative expense claims,
[“gap” period claims in an involuntary case allowed under § 502(f) ofthe Code,] and priority
tax claims are not in classes.

3 02 Administrative Expense Cl_ai _ Each holder ofan administrative expense claim. 3 ms.
allowed under § 503 of the Code [, and a “gap” claim in an involuntary case allowed under
§ 502(f) of the Code,] will be paid in full on the effective date of this Plan (as defined in
Article VII), in cash, or upon such other terms as may be agreed upon by the holder of the
claim and the Debtor.

3.03 Priority Tax Claims. Each holder of a priority tax claim will be paid consistent
with § 1129(a)(9)( c) of the Code as follows:
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3.03.1

3.03.2

3-03-3

3-03-5

3.03.6

3-°3-7

3.03.8

3-03-9

Claim of Internal Revenue Services. Debtor asserts it owes
approximately $260,469.23 for unpaid 941 taxes. Debtor proposes to
pay this in 48 equal monthly payments of $5,881. per month with
interest at 5% per annum. To the extent the monthly payments will not
amortize the allowed claim within 48 months from the petition date,
the 48"‘ payment will be increased so that the claim is paid in full.
Payments will commence on the 20"’ day of the month following the
Effective Date and on the 20th day ofeach month thereafter until paid.

Claim of Comptroller of Public Accounts (Sales 81 Use Tax)_!Clain1 No.
6) in the amount of $2,129.12. Debtor proposes to pay this claim in full
with interest at 4% per annum within 90 days after the Effective Date
of the Plan.

Claim of Comptroller of Public Accounts (International Fuel
Tax)!Claims No. 1) in the total amount of $1,150.00. Debtor proposes
to pay this claim in full with interest at 4% per annum within 90 days
after the Effective Date of the Plan.

Claim of Louisiana Dept of Retenue in the total amount of $4,812.54.
To the extent the claim is allowed, the Debtor proposes to pay the claim
in full with interest at 4% per annum within 90 days after the Effective
Date of the Plan.

Claim ofTexas Work Force Commission in the amount of$8,394.74. To
the extent the claim is allowed, the Debtor proposes to pay the claim in
full with interest at 4% per annum within 90 days after the Effective
Date. This will resolve claims nos. 16 and 17.

Claim of Louisiana Department of Labor in the amount of $138.54. T0
the extent the claim is allowed, the Debtor proposes to pay the claim in
full without interest within 90 days after the Effective Date.

Claim of Minnesota Department of Unemployment in the amount of
$2,403.31 To the extent the claim is allowed, the Debtor proposes to pay
the claim in full without interest within 90 days after the Effective Date.

Claim of Minnesota Department of Revenue in the amount of $4,226.
To the extent the claim is allowed, the Debtor proposes to pay the claim
in full without interest within 90 days after the Effective Date.
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3.03.10 Claim of City of New Orleans personal property tax in the amount of
$498.39. To the extent the claim is allowed, the Debtor proposes to pay
the claim in full without interestwithin 90 days after the Effective Date.

Article 4

Treatment of Claims and Interests Under the Plan

4.01 Satisfaction of Claims and Debts: The treatment of and consideration to be
received by holders ofAllowed Claims or interests pursuant to this Article of this Plan shall
be in full settlement, release and discharge of their respective Claims, Debtors, or interests
as against the Debtor subject to the provisions herein. On the Confirmation Date, the
Reorganized Debtor shall assume all duties, responsibilities and obligations for the
implementation of this Plan.

4.02. Class 1 Claimants (Allowed Administrative Claims of Professionals and US
Trustee) are unimpaired and will be paid in cash and in full on the Effective Date of this Plan
unless otherwise agreed to. Professional fees are subject to approval by the Court as
reasonable. Debtor's attorney’s fees and any Consultants approved by the Court and payable
to the law firm ofDean W. Greerwill be paid immediately following the later ofConfirmation
or approval by the Court out of the available cash. Debtor believes the amount of this Class
will be approximately $200,000. This case will not be closed until all allowed Administrative
Claims are paid in full. Section 1930 fees shall be paid in full prior to the Effective Date.
Debtor will make quarterly payments to the U.S. Trustee and may be required to file post-
confirmation operating reports until this case is closed. The Class 1 Claimants are not
impaired under this Plan.

4.03 The claim of SBN V FNBC LLC. Claimant asserts a secured claim in the
approximate amount of $4,253,875.53 secured by various assets of the Debtor. (POC #8).
Claimant holds this claim as an assignment from the FDIC. To the extent the claim is allowed
as filed and to the extent it is secured, Debtor proposes to pay the debt in sixty equal monthly
payments, which includes interest at 5% per annum. Payments will commence on the 15"‘
day of the month following the Effective Date and on the 15"‘ day of each month thereafter
until paid. Debtor further asserts the claim should be allowed in full because the loan
proceeds were used for the benefit ofthe Debtor. Debtor does not object to the claim as filed.

Currently, assuming the debt is fully secured and allowed in full, the monthly payment
will be approximately $80,276.00. If it is determined SBN s claim is not fully secured, the
unsecured portion will be paid as a class 6 creditor.
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SBN’s Claim will continue to be secured by properly perfected first and prior liens on
the Debtor’s inventory, pre-petition accounts, equipment, general intangibles and other
propertydescribed in the commercial security agreements attached to SBN’s proofofclaim.
Notwithstanding anything to the contrary herein, the Plan does not prohibit, stay, enjoin,
bar, exculpate or affect in any way SBN’s rights and remedies as to any and all guarantors,
obligors, and any other nondebtor party which may be liable for the SBN Claim, which
parties are not released in any way, or their liability impacted in anyway, or recourse against
them impacted in anyway, by this Plan or any Order confirming this Plan. This will resolve
claim no. 8. This Class 2 Creditor is Impaired.

4.04 Class 3: The claim ofFrio County. (Claim No. 2)in the amount of$41,260.68.
To the extent the claim is allowed, Debtor proposes to pay $1,087.00 for 48 months from the
petition date of 6/19/2017. Claimant's claim will bear interest at 12% per annum. Payments
will commence on the 29"‘ day ofthe month after the Effective Date and on the 29th ofeach
month thereafter until paid. The payments contemplate that the debt will be paid in 48
months from the commencement ofthe payments. To the extent the monthly payments will
not amortize the allowed claim within 60 months from the petition date, the 48th payment
will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest of12% per annum will apply pre and post confirmation until the claim is paid in full.
Post-petition taxes (2018 and subsequent years) are ordinary course administrative expenses
ofthe estate and should be treated and paid in the ordinary course without the need for filing
an administrative claim and request for payment by Claimant.

4.05 Class 4: The Claim of La Salle County.(Claim No. 2) in the amount of
$17,420.92. To the extent the claim is allowed, Debtor proposes to pay $459.00 for 48 months
from the petition date of 6/19/2017. Claimant’s claim will bear interest at 12% per annum.
Payments will commence on the 29"‘ day of the month after the Effective Date and on the
29th of each month thereafter until paid. The payments contemplate that the debt will be
paid in 48 months from the commencement of the payments. To the extent the monthly
payments will not amortize the allowed claim within 60 months from the petition date, the
48"‘ payment will be increased so that the claim is paid in full. Claimant will retain its lien
rights. The interest of 12% per annum will apply pre and post confirmation until the claim
is paid in fi.1ll. Post-petition taxes (2018 and subsequent years) are ordinary course
administrative expenses of the estate and should be treated and paid in the ordinary course
without the need for filing an administrative claim and request for payment by Claimant.

4.06 Class 5: The Claim ofDilley ISD. (Claim No. 1) in the amount of$66,118.62.
To the extent the claim is allowed, Debtor proposes to pay $1,741.00 for 48 months from the
petition date of 6/19/2017. Claimant's claim will bear interest at 12% per annum. Payments
will commence on the 29"‘ day ofthe month after the Effective Date and on the 29th of each
month thereafter until paid. The payments contemplate that the debt will be paid in 48
months from the commencement ofthe payments. To the extent the monthly payments will
not amortize the allowed claim within 6o months fi'om the petition date, the 48"‘ payment
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will be increased so that the claim is paid in full. Claimant will retain its lien rights. The
interest of12% per annum will apply pre and post confirmation until the claim is paid in full.
Post- petition taxes (2018 and subsequentyears) are ordinary course administrative expenses
ofthe estate and should be treated and paid in the ordinary course without the need for filing
an administrative claim and request for payment by Claimant). This Class 5 Creditor is
Impaired.

4.07 Class 6: General Unsecured Creditor Claims (Not Otherwise Classified).
Class 6 claims consist ofAllowed claims ofgeneral unsecured creditors, (including allowed
claims of creditors whose executory contracts or unexpired leases are being rejected under
this Plan), other than Class 8 and 9. The total claims in this class is approximately
$3,771,260.17. Of this the Debtor asserts only $2,867,860.08 are allowed after all
offsets/payments are credited. This class will be paid, at a minimum, in full in 20 equal
quarterly installments of $154,952 beginning on or before September 30, 2018 and on the
30/31st day of each quarter thereafter or sooner at the Debtor’s discretion until paid in full.
These claims will bear interest at the rate of3% per annum. Upon confirmation, these Class
6 Claimants shall be and are enjoined from pursuing any action for payment other than
under the terms of this Plan as confirmed. This Class includes all allowed claims as stated
in the Debtor’s schedules, as amended, as not disputed, contingent, or unliquidated. A list
of the Class 6 creditors and their proposed treatment is attached in the financial summary.
The Class 6 Creditors are Impaired.

4.08 Class 7: The secured claim ofCarousel Specialty Products, Inc. Claimant
asserts it has a secured claim, super-priority administrative claim (POC #11) in the amount
of$2,472,975.16. This claim is disputed both in amount, classification, and whether the claim
is secured. The Bankruptcy Court has ruled Carousel does not have a super-priority
administrative claim. Carousel has appealed this ruling to the United States District Court.
The claim is further subject to reduction]offset and subordination for damages to the Debtor
as outlined in the Retention of Claims (Article 9).

To the extent the allowed claim is secured, Debtor proposes to pay the secured debt
in sixty equal monthly payments, which includes interest at 5% per annum. Debtor asserts
it owes approximately $650,000.00 before any claims ofreduction]offset or subordination as
set forth in Article 9. Assuming this amount is fully secured, the monthly payments will be
$12,266.00. This amount will be escrowed pending resolution of the claims objections as
noted below.

Payments will commence on the 25"‘ day ofthe month following the date a final proof
of claim supported by ruling of the court of any appropriate jurisdiction as to the nature,
validity, priority or extent of Carousel’s superpriority lien claim the amount, if any, are
allowable by court order to be paid to Carousel. No payment will be made to the Class 7
claimant prior to the date all issues relating to the nature, validity, priority and classification
of the Class 7 superpriority claim are resolved by final non-appealable court order in
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Adversary Proceeding no. 18-05007; until the pending appeal of Docket Nos. ECF #164 and
#170, Carousel Specialty Products, lnc. v. Irasel Sand, LLC No. 17-CV-1123 OLG before the
United States District Court for the Western District ofTexas; and the appeal to the United
States District Court of Order (Doc. No. 237) by Carousel is resolved by final unappealable
order. Ifany portion of this claim is determined to be unsecured, it will be treated as a Class
8 Claimant. This will resolve claim no. 11. This Class 7 Creditor is Impaired.

4.09 Class 8: The Unsecured claims ofCarousel Specialties Products. Carousel
has filed two unsecured claims in the amount of $643,998.21 (Claim No. 12) and
$1o,o8o,ooo.0o (Claim N0. 13). These claims are disputed, unliquidated and contingent.
Debtor has objected to both these claims in Adversary N0. 18-05007. No payment will be
made to the Class 8 claimants prior to the date all issues relating to the nature, priority,
validity and amount of the claims are resolved by final non-appealable court order in the
Adversary Proceeding No. 18-05007 and the final determination of all appeals filed by
Carousel. These claims are further subject to be subordinated to Classes 1-6 and 9 given that
Carousel has asserted to acquire Select Sands ownership interest in the Debtor and may be
construed to be an insider. This Class 8 Creditor is impaired.

4.10 Class 9: The Convenience Class of Unsecured Claim (not otherwise
designated). Class claims consist of Allowed claims of general unsecured creditors,
(including allowed claims of creditors whose executory contracts or unexpired leases are
being rejected under this Plan), other than Class 8 and who have claims that do not exceed
$10,000 or those who elect to limit their total claim to $10,000.00. Debtor asserts there are 31
creditors in this Class holding claims totaling $110.315.o3 Class 9 claimants shall be paid 75%
oftheir allowed claim in cash (or approximately $82,736.00) without interest within 90 days
of the Effective Date. A list of creditors in Class 9 and their proposed treatment is found in
the attached financial summary. The Class 9 Creditors are impaired.

4.11 Class 10: The claims ofIrabel, Inc. and Select Sands, LLC. Both Irabel, Inc.
and Select Sands, LLC are currently members of the Debtor. Select has filed a claim in the
amount of $77,216.96. (No. 5). Irabel, Inc. is owed the sum of $7,762,589.52. Debtor disputes
the claim of Select Sands, LLC. both in amount and liability. It is further subject to
reduction/offset and subordination for damages to the Debtor as outlined i11 the Retention
ofClaims (Article 9). These claims, ifallowed, shall be paid 1o semi-annual installments and
shall bear interest at 3% per annum. The payment of these claims shall be subordinated to
the Class 1-6 and 9 and shall not be paid until the claims of Classes 1-6 and 9 are paid in full.

4.12 Class 11: Equity Holders. Currently, the members of the Debtor are Select
Sands, LLC and Irabel, Inc. There is an issue as to whether Select Sands, LLC has conveyed
its ownership interest to Carousel Speciality Products, Inc. Subject to the claims Debtor has
against Select as set forth in the in the Retention of Claims (Article 9), both Select Sands,
LLC and Irabel, Inc. will retain their ownership interests.
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ARTICLE 5

Allowance and Disallowance of Claims

Disputed Claim. A disputed claim is a claim that has not been allowed or
disallowed [by a final non-appealable order], and as to which either: (i) a proofof claim has
been filed or deemed filed, and the Debtor or another party in interest has filed an objection;
or (ii) no proofofclaim has been filed, and the Debtor has scheduled such claim as disputed,
contingent, or unliquidated.

Delay of Distribution on a Disputed Claim. No distribution will be made on
account ofa disputed claim unless such claim is allowed by a final non-appealable order. The
timing and amount of any distribution to Class 7, 8, and 10 Claimants will be made
conditioned upon the Article 4 plan treatment for Class 7, 8, and 10 claims set forth above.

Settlement of Disputed Claims. The Debtor will have the power and authority
to settle and compromise a disputed claim with court approval and compliance with Rule
9019 of the Federal Rules of Bankruptcy Procedure.

Deadline to Object to Disputed Claims: The Debtor will have One Hundred
Eighty days (180) from the date the Debtor’s Plan is confirmed to file an objection to a claim.

ARTICLE 6

Provisions for Executory Contracts and Unexpired Leases

Executory Contracts are contracts where significant performance of the
contract remains for both the Debtor and another party to the contract. The Debtor has the
right to reject, assume (i.e. accept), or assume and assign these types ofcontracts to another
party, subject to the Bankruptcy Court’s approval. All unexpired leases and executory
contracts shall be assumed on or before the Effective Date, except as previously been
canceled or which are identified below. To the extent there are any unexpired leases or
executory contracts, which have not been assumed or dealt with in this Plan prior to the
Effective Date, they are rejected. The Deadline for Filing a proof of claim based on a
claim arising from the rejection ofan executory contract is 60 days after the Effective
Date. Any Claim based on the rejection ofan executory contract will be barred if the proof
of claim is not timely filed, unless the Bankruptcy Court orders otherwise. This Article does
not apply to the Debtor's sublease with Martin Marietta Southwest, Inc. which the Debtor
assumed by prior order of the Court. Nor does this Article apply to any current process sand
contract the Debtor may have acquired post-petition. The Exclusive Marketing Agreement
with Carousel was rejected by prior order ofthis Court.
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ARTICLE 7

Means for Implementation of the Elan

The means necessary for the execution of this Plan involves the continuation
of the Debtor’s business. The particulars of the foregoing are set forth herein below.

Continuation ofthe Debtor’s Business. The Debtor, as reorganized, will retain
all property of the estate. The retained property shall be used and employed by the Debtor
in the continuance of its business. Further details concerning the nature and scope of the
Debtor's future business operations may be found in the disclosure statement which
accompanies this Plan.

After confirmation, title to the Debtor’ property will conditionally revert and
re-vest to the Debtor and the jurisdiction of the court will cease, except as provided herein
above. However, the re-vesting of title shall not extinguish the rights and powers of the
Debtor, as Debtor-in-possession, but shall include the assignment ofsuch rights and powers
to the Debtor so that it may prosecute claims after confirmation. In the event this case is
converted from Chapter 11 to Chapter 7, the assets will vest in the Chapter 7 estate to be
administered by the Chapter 7 Trustee.

Cramdownz The Debtor hereby requests confirmation ofthis plan pursuant
to 11 U.S.C. Sec. 1129(b). This means the Court may confirm the Plan even though fewer than
all Classes ofCreditors or Class of Interest holders have accepted the Plan. In the event any
impaired class ofCreditors ofClass of Interest holders fail to accept the Plan by adequate vote
as described in Section 1126 and 1129(a), the Debtor may request the Court to confirm the
Plan in accordance with Section n29(b) ofthe Code. Furthermore, to the extent that the Plan
does not embody certain provisions setting forth the circumstances apprehended by Section
1129(b), the Debtor may amend or modify the Plan to include such provisions should it
become necessary to confirm the Plan under cramdown.

U.S. Trustee Payments: The Reorganized Debtor shall be responsible for
timely payment of fees incurred pursuant to 28 U.S.C.§193o(a)(6), until the case is closed by
the Bankruptcy Court. After confirmation, the Reorganized Debtor shall file with the court
and shall serve on the U.S. Trustee a quarterly financial report for each quarter, or portion
of a quarter, that the case remains open, in a format prescribed by the U.S. Trustee.

Manner ofPajgentsz Payments to be made by the Debtor pursuant to the Plan
shall be made by check drawn on a domestic bank.

Unclaimed Distributions: In the event that the Disbursing Agent is unable to
locate a holder of a Claim or Interest in order to make such distribution as herein provided,
the Disbursing Agent shall hold such distribution for the benefit of such Claim or Interest
until all payments and transfers are made pursuant to the Plan, then such distributions or
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property shall be retained by the Revested Debtor.

Documentation: The appropriate documentation for each transaction
contemplated herein shall be subject to the approval of the Court as requested.

Funding ofthe Plan: The distributions and payments provided for in the Plan
shall be funded by the Debtor’s cash on hand at Confirmation, the Debtor’s future revenues
and any sale of assets.

Controversy Concerning Impairment: In the event of a controversy as to
whether any Creditor(s) or Interest holders or classes of Creditors are impaired under the
Plan, the Bankruptcy Court shall after notice and hearing, determine such controversy. To
the extend that the Court finds that a Class of Creditors or a Creditor(s) is impaired where
designated as unimpaired, that Creditor or Class ofCreditors may file a vote, notwithstanding
other provisions at the time ofConfirmation. If determined to be unimpaired, the Creditor
or Class of Creditors shall be deemed to accept the Plan as provided in Section 1126(f).

ARTICLE 8

Retention ofIurisdiction

Until all the obligations ofthe Debtor are completed hereunder, the Court shall
retain jurisdiction to insure that this plan is carried out and to determine such other matters
in connection with this case, including but not limited to:

(a) Determining all valid liens and claims (and amounts) against the
Debtor and its property;

(b) Allowing the Debtor to reserve all rights and powers held by it
as Debtor-in-possession, including but not limited to enforcing after confirmation any claims
or causes of action which exist in the Debtor‘ favor as Debtor-in-possession (which are the
same claims or causes ofaction existing in favor of a trustee in bankruptcy) and which may
not have previously been enforced by the Debtor;

(c ) Settling any disputes between the Debtor and its creditors;

(d) Staying enforcement ofany claims or liens until consummation
of this plan;

(e) Entering any necessary orders requiring lien holders, judgment
holders and mortgage holders to erase and cancel their liens or mortgages from the
Conveyance, Mortgage, or other appropriate records of any County Clerk of any County
where the real estate or other collateral is located and with the Texas Secretary of State, so
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that there will be no encumbrances on the Debtor's property after confirmation other than
claims and liens consistent with this plan;

(f) Approving or confirming a modification of this plan after
confirmation as proposed by the Debtor (only the Debtor may propose a post-confirmation
modification of the plan); and

(g) Retaining such other jurisdiction as will insure that the intent
and purpose of this plan are fulfilled.

(h) Correcting any defect, curing any omission, or reconciling any
inconsistency on this Plan or in the confirmation on approving an Order concluding and
terminating this case.

(i) Adjudicating any issues offact or law by entry offinal judgment,
interim order, interlocutory order, advisory ruling or findings of fact and conclusions of law
which are (1) legally consigned to its jurisdiction as core or noncore; (2) consensual or non-
consensual assigned or referred by standing order; and (3) by any Article III Court by
reference or other order.

ARTICLE 9

Retention of Claims

In accordance with section 1123(b) of the Bankruptcy Code, and except as expressly
provided herein, all Litigation Claims shall be vested in the Debtor. Nothing contained in
this Plan or the Confirmation Order shall be deemed a waiver or relinquishment of any
Litigation Claim, right of setoff, or other legal or equitable defense of the Debtor that is not
specifically waived or relinquished by this Plan. The Debtor shall have, retain, reserve, and
be entitled to assert all claims, Litigation Claims, rights ofsetoff, and other legal or equitable
defenses that the Debtor had immediately before the Petition Date as fully as if the Chapter
11 Case had not been commenced, and all legal and equitable rights respecting any claim that
is not specifically waived or relinquished by this Plan may be asserted after the Effective Date
to the same extent as if the Chapter 11 Case had not been commenced. No Person may rely
on the absence of a specific reference in the Plan or the Disclosure Statement to any
Litigation Claim against them as any indication that the Debtor will not pursue any and all
available Litigation Claims against such Person. The Debtor expressly reserve all rights to
prosecute any and all Litigation Claims against any Person in accordance with the Plan.
From and after the Effective Date, the Debtor shall have the exclusive right, authority, and
discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise,
release, withdraw, or litigate to judgment any Litigation Claim and to decline to do any ofthe
foregoing without further notice to, or action, order, or approval of, the Bankruptcy Court.
The Debtor is deemed to be representative of the Estate for the purpose ofprosecuting any
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Litigation Claim and any objections to Claims pursuant to 11 U.S.C. § 11z3(b)(3)(B).

Without limiting the Debtor's Litigation Claims, Debtor retains the claims and causes
of action against Carousel Specialty Products, Inc and Select Sands, LLC, their respective
principals and all those working in concert with Carousel and Select Sands, LLC as follow:

]oint Claims against Select Sands, LLC and Carousel Specialty Products, Inc. —
Conversion, Civil Conspiracy, Fraud and Tortious Interference with Contract. Such claims
also include Breach of Express Contract, Breach of Implied in Fact Contract, Breach of
Implied in Law Contract, Breach of Implied in Law Contract or Money Had or Received or
Promissory Estoppel. These claims are set forth in Adversary No. 18-05007 pending before
this Court and the matter referred to this Court by the District Court case 18-00260.

Claims against Select Sands, LLC - Breach of Fiduciary Duty/Breach of Good
Faith]Special Relationship; Breach ofFiduciary Duty ofLoyalty; Breach ofFiduciary Duty of
Care; and judicial expulsion. Such claims also include Breach ofExpress Contract, Breach of
Implied in Fact Contract, Breach of Implied in Law Contract, Breach of Implied in Law
Contract or Money Had or Received or Promissory Estoppel. These claims are set forth in
Adversary No. 18-05007 pending before this Court

Claims against Carousel Specialty Products, Inc. — Breach of Fiduciary
Duty]Breach ofGood Faith/Special Relationship; Breach of the Marketing Agreement; and
for an accounting ofproceeds ofthe sale ofprocessed sand owned by the Debtor and sold by
Carousel. Such claims also include Breach of Express Contract, Breach of Implied in Fact
Contract, Breach of Implied in Law Contract, Breach of Implied in Law Contract or Money
Had or Received or Promissory Estoppel. These claims are set forth in Adversary No. 18-
05007 pending before this Court.

In addition, there are claims against Carousel for unpaid processed sand; storage of
sand and equipment and cost of moving, weighing and verifying sand for Carousel’s
customer.

ARTICLE 1o

Default Provisions

If Debtor fails to make any payment required under the Plan, or to perform any other
obligation under the Plan for more than 14 days after the time specified in the Plan, the
affected creditor may serve upon Debtor and Debtor's attorney (if any) a written notice of
default. The Debtor is in material default under the Plan if the Debtor fails within 2.1 days of
the service ofsuch notice ofdefault, plus 3 additional days ifserved by mail either: (a) to cure
the default or (b) to obtain from the court an extension of time to cure the default or a
determination that no default occurred. Notices ofdefault shall be sent to: Dean W. Greer,
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2929 Mossrock, Suite 117, SanAntonio, Texas, 78230; Facsimile No. 210.342.3633 and to
the Debtor, Irasel Sands, LLC.,3oo Convent, Suite 1300, San Antonio, Texas 782.05.

In addition to the default provisions, the following is specific as to the Internal
Revenue Service. The debt owed by the Debtor to the IRS is a non-dischargeable debt,
except as otherwise provided for in the Bankruptcy code, and that if the Debtor should
default, the IRS is not subject to the provisions of the Bankruptcy Code so that the IRS can
take whatever actions are necessary to collect said debt in the event of default.

The IRS is bound by the provisions of the confirmed plan and is barred under
section 1141 from taking any collection action against the debtor for pre-petition claims
during the duration of the plan (provided there is no default as to the IRS) - The period of
limitations on collection remains suspended under 26 U.S.C. Sec. 65o3(h) for tax periods
being paid under the plan and terminates on the earlier of (1) all required payments to the
IRS have been made; or, (2) 30 days after the date of a demand letter (described above) for
which the Debtor failed to cure the default.

A failure by the Debtors to make a payment to the Internal Revenue Service
pursuant to the terms ofthe Plan shall be an event ofdefault, and as to the Internal Revenue
Service, there is an event of default ifpayment is not received by the 15"‘ day of each month.
If there is a default, the Internal Revenue Service must send written demand for payment,
and said payment must be received by the Internal Revenue Service within 15 days ofthe date
ofthe demand letter. The Debtor can receive up to three notices ofdefault from the Internal
Revenue Service; however, on the third notice of default from the Internal Revenue Service
the third notice cannot be cured, and the Internal Revenue Service may accelerate its allowed
claim(s), past and future, and declare the outstanding amount of such claim(s) to be
immediately due and owing and pursue any and all available state and federal rights and
remedies.

The Debtor agrees to make all Plan payments payable to the Internal Revenue
Service, Marian T. Lacy, 300 E. 8th Street, STOP 5oz2.AUS, Austin, Texas 78701.

ARTICLE 11

Confirmation, Release, a11d Binding Effect

On the confirmation date of this Plan, the debtor will be discharged from any
debt that arose before confirmation of this Plan, subject to the occurrence of the effective
date, to the extent specified in § 1141(d)(1)(A) of the Code, except that the Debtor will not be
discharged of any debt: (i) imposed by this Plan; (ii) of a kind specified in § 1141jdjj6j(A) if
a timely complaint was filed in accordance with Rule 4oo_7_( c ) of the Federal Rules of
Bankruptcy Procedure; or (iii) of a kind specified in § 11411 d)j6)jBj.

The treatment ofClaims and Interests in the Plan shall be deemed in exchange
for and shall constitute the complete satisfaction and release of all Claims of any nature
whatsoever against the Debtor, the Revested Debtor or any of its assets or properties except
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where otherwise specifically provided herein.

Except as specifically provided herein, the Plan shall discharge and satisfy all
obligations ofor Claims against the Debtor, the Revested Debtor with respect to any liability
or obligation ofthe Debtor or the Estate which arose proper to the Confirmation Date, to the
extent provided in Section 1141, including but not limited to:

(a) curing or providing for compliance with regard to any
violations by Debtor, of or conflicts with any regulations or licensing requirement or ofany
judgment, decree, order, statute rule or regulation ofany court or any public governmental
or regulatory agency or body having jurisdiction over the Debtor;

(b) any and all taxes, whether income, excise, corporate,
franchise, property, sales, use, payroll withholding or otherwise, incurred or assessed that
may be apportioned to the Debtor; and

(c) any and all unsecured claims, secured claims or other
claim including but not limited to all environmental claims that can be asserted by any
environmental agency, body or entity or pursuant to any local, state or federal ordinance,
regulation law or statute(including, but not limited to the CERCLA Act of 1980 (42 U.S.C.
§§96o1, et seq., or any federal or state clean water or air hazardous material or waste act).

Upon the Confirmation Date, the Debtor and the Revested Debtor shall be
released by all Creditors including but not limited to the Classes 1 through 10, all priority
claims, all unclassified claims, Creditors with Disallowed Claims and all parties in Interest
from all forms of liability on all Claims against the Debtor arising prior to the Confirmation
Date; and all holders ofsuch Claims, as well as all holders ofany other or further Claim based
upon any act, debt, claim or omission transaction or other activity of any kind or nature
whatsoever that occurred prior to the Confirmation Date shall be forever barred from
asserting such Claims against or seeking to impose personal liability upon the Debtor and its
successors or assigns and their assets or properties.

Except as otherwise provided herein, upon the Effective Date all Claims against
the Debtor shall be satisfied and released in full and all holders of such Claims as well as all
holders ofany other or further Claim based upon any act, debt, claim or omission transaction
or other activity ofany kind or nature that occurred prior to the Confirmation Date shall be
precluded from asserting such Claims against the Debtor, Revested Debtor, its successor or
assign and its assets or properties.

Upon the Order ofConfirming the Plan becoming a Final Order, the provisions
of the Plan will bind the Debtor, the Revested Debtor and all Creditors, all governmental
agencies or entities or entities and parties in interest, whether or not they accept the Plan.
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The Plan is binding in accordance with §1141 of the Bankruptcy Code. The
automatic stay provided by §36z will terminate on the Effective Date.

On the Confirmation Date, the Debtor shall be relieved of all further
obligations to file Monthly Operating Reports with the Bankruptcy Court. However, the
Reorganized and Revested Debtor shall make all post confirmation payments to the United
States Trustee as may be required pursuant to 2.8 U.S.C. §193o(a) (6) and until the Bankruptcy
Case has been closed by the Bankruptcy Court or converted to another Chapter under the
Bankruptcy Code, shall provide to the United States Trustee such financial reports as the
United States Trustee may reasonably request.

ARTICLE 12
General Provisions

Definitions and Rules ofConstruction. The definitions and rules ofconstruction
set forth in §§ 101 and 102 of the Code shall apply when terms defined or construed in the
Code are used in this Plan.

Effective Date ofPlan. The effective date of this Plan is the 30"‘ day following
the date of the entry of the order of confirmation. But if a stay of the confirmation order is
in effect on that date, the effective date will be the first business day after that date on which
no stay of the confirmation order is in effect, provided that the confirmation order has not
been vacated.

Severabiligy. If any provision in this Plan is determined to be unenforceable,
the determination will in no way limit or affect the enforceability and operative effect ofany
other provision of this Plan.

Binding Effect. The rights and obligations ofany entity named or referred to
in this Plan will be binding upon, and will inure to the benefit of the successors or assigns of
such entity.

Captions. The headings contained in this Plan are for convenience ofreference
only and do not affect the meaning or interpretation of this Plan.

Controlling Effect. Unless a rule of law or procedure is supplied by federal law
(including the Code or the Federal Rules ofBankruptcy Procedure), the laws of the State of
Texas govern this Plan and any agreements, documents, and instruments executed in
connection with this Plan, except as otherwise provided in this Plan.

Corporate Governance. The articles of incorporation and the bylaws of the
reorganized company shall be deemed to be amended in every way necessary to complywith
the terms and conditions ofand to carry out this plan as required by § 1123(a)(6) ofthe Code.
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Irabel, Inc. will continue to operate the Debtor as its managing member.

Dated this the jififiilay of May, 2018.

Irasel Sands, LLC.

By: /s/Louis R. Butler
Manager of, Irasel Sands, LLC

/s/Dean W. Greer
DEAN W. GREER
2929 Mossrock, Suite n7
San Antonio, Texas 78230
Telephone No. (2.10) 342.7100
Telecopier No. (210) 342.3633
State Bar No. 18414100
Attorney for the Debtor
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Exhibit 2 - Financial Summary of
Plan of Reorganization and

Feasibility (also includes Claims
Analysis for all Classes)
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Irasel Sand, LLC
United States Bankruptcy Court for the

Western District of Texas
Case Number 17-51420

Financial Summary of Reorganization Plan
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H . I.

Ravanuea Earned bylralel Sand, LLC:
Frac Sand Customers

Dried Sand Sold
Total Frac Sand Revenues

Tolal Revenues Earned
Average Moninly Revenues Eamed

Cash Flow Analyala:

Beginning Cash Balance

Sources of Cash: _
Cash Fmrn Revenues Earned

Frao Sand Salon

Available Cash in Irasel Sand. LLC

Cosh Disbursements:
Dishurarnenl oi Drrecl Coal 0! Sales:

Purchase of Sand
Unloading CoslakM1l1el5i|e
Monthly Lease Payment lo Marlin Marietta
Annual Lease Payment to Marun Mane-Ira
Payroll Expense and Burden
Ulilfles
Other Equlpmenl Leases
lnauranea - Down Payrnenl (Increase 5% Annually)
lnluranm - Monilrly Paymenl
Lodging [or Quality Control Manger
Per Dlern lor Quality Coniol Manager
Diesel Fuel
Propenelliaurral Ga: Fuel Coal
Equipment Rapaira, Maintenance and Supplies
Other Planl Oporalinp Expenses
Conllngency at 2%

Total Dirndl C0010! Sales Disbursed

Dlsburamenl oi Admrnrslralrve Overhead:
Adlrinrslralrva Wages
Adrnlnialrarve Olhce Expense
Legal Fees

Tolal Administrative Overhead

Additional Plant Upgrades
EquipmenlPu|'al1ara0IRapara 5 Marninance
Conalmclron and Engineering Services

Total Addlilflflll Plant Upgrades

Reorganization Plan Paymenls:
PriorilyTax Claim:
Ola 1-Admlnialriiva Prolessronal and U.S Trustee
Clan 2-Sumrnll lnvaalrnenl Managemenl
Clea: 3-Frio Counly
Claae 4-L0Salla Counly
Class 5-Dilley ISD
Claaa 5-Gamral Unserarrad (N01 Olherwrse C|85$lfi¢d)
Clan 7-Carousel Specially Producls, lnr:.$ecr.|l'ed
Clue B-Carousel Specrelty Products. Inc -Unsecured
Class 9-Convenience Unsecured Creditors
Class 10-Irabel, Inc. and Select Sand. LLC
Claus 11-Equity Holders

Total Rearqinrzalion Plan Payrnenls

Ending Caah Balance

United Stats Bankruptcy Court lor the
Wutern District ofTe1ras
Case Number 17 51420
Summary 0i Financial
ll lo Pia°°"'"'m " " rsaa ENDING

Irasel Sand |.|.c

Miami -

§£.ZE.Zfl
2.293.215

ifl..ZD2..fi.i
iJ..5lfil.20J.

§2§.Q.EIl

55.25.21

3.525.531

$3,558,725
O

362.245
57,657

755.017
17,188

129,917
35,000
51,351

5,040
2.167

42.030
125,993
45.439
35.274
13.521

§_5_.§§_I..§_EE

$100,500
15,011

R
5221.565.

$200,000
Q

0202.000

850.040
200.750
000.005

0.510
0

10.441
0

70,500
0

02,700
0
9.

51.23.-L02

SLQBZE

fl%QH  

§]§ Q14 ZQT
§]§,B14 ZQT

51.52.14.251
151455.522

51.45.5325

§J§..§.§..i€§

§J.§..!ZL§.€Z

s1.500,:ae
0

145,520
50,015

1.500.045
04.010

272.021
00,750

101,011
10,504

-1.551
00.264

271.105
05,420
15,174
5.6.93

i.1.ll..§.1.§..£Q7.

$355,145
05,400

S1
§$§!.9.‘L5

5209.990
.1
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