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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

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

Ll De Wage Nab

Unitéd States Bankrurotcy Judge

Signed September 26, 2019

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

In re:
CHAPTER 11
MAYFLOWER COMMUNITIES, INC. !
CASE NO. 19-30283 (HDH)

w W W W W

Debtor.

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER
CONFIRMING DEBTOR’S FIRST AMENDED PLAN OF LIQUIDAT ION
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

WHEREAS, Mayflower Communities, Inc., as debtor atebtor-in-possession in the

above-captioned case (the “Debtor”), having prodosed filed with the United States

Bankruptcy Court for the Northern District of Texd3allas Division (the “Bankruptcy Court”)
(i) the Debtor’'s First Amended Plan of Liquidation PursuaatChapter 11 of the Bankruptcy

Code (as further modified, amended, and/or supplemeffitech time to time, including as

Y The last four digits of the Debtor’s federal tagritification number are 6350. The mailing addfesshe Debtor
is 1335 S. Guilford Road Carmel, Indiana 46032-2810

EAST\90690279.8
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modified herein, the “Plan’,a copy of which is annexed heretoEsibit A, (i) that certain
relatedFirst Amended Disclosure Statement faebtor’'s First Amended Plan of Liquidation
Pursuant to Chapter 11 of the Bankruptcy Cadlted as of August 5, 2019 [Docket No. 322-2]

(the “Disclosure Statement”), and (iii) tidotice of Filing ofPlan Supplement to the Debtor’s

First Amended Plan of Liquidation Pursuant to Cleaptl of the Bankruptcy Coddated as of
September 6, 2019 [Docket No. 335] (as amendedjfimddand/or supplemented from time to

time, the “Plan Supplement”); and

WHEREAS, on August 5, 2019, the Bankruptcy Couterssd theOrder (1) Approving
Disclosure Statement, (Il) Establishing Procedui@sthe Solicitation and Tabulation of Votes
to Accept or Reject the Debtor's Chapter 11 Plam) Scheduling a Confirmation Hearing, and

(IV) Approving Related Notice Procedur@idocket No. 320] (the “Solicitation Procedures

Order”), which, among other things, approved thsclisure Statement as containing adequate

information within the meaning of section 1125 loé Bankruptcy Code, scheduled a hearing to

consider confirmation of the Plan (the “ConfirmatidHearing”), and approved certain
procedures for the solicitation of votes to accept reject the Plan (the _“Solicitation
Procedures”); and

WHEREAS, the appropriate Ballots for voting on tAan were duly transmitted to
Holders of Claims entitled to vote on the Planaeadance with the Solicitation Procedures as
set forth in theDeclaration of John Burlacu on Behalf of Donlin,daao and Company, Inc.
Regarding Voting and Tabulation of Ballots Acceptiand Rejecting the Debtor's First
Amended Plan of Liquidation Pursuant to Chapter dflthe Bankruptcy Codelated as of

September 12, 2019 [Docket No. 338Je “Voting Certification”); and

2 Capitalized terms used but not otherwise definediheshall have the meanings ascribed to themearPtan or

in the Solicitation Procedures Order (as definddvige
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WHEREAS, on September 12, 2019, the Debtor filed dertainDeclaration of Louis E.
Robichaux IV in Support of Confirmation of the Relst First Amended Plan of Liquidation
Pursuant to Chapter 11 of the Bankruptcy Codated as of September 12, 2019 [Docket No.

339] (the *Robichaux Declaration”), an®ebtor's Memorandum of Law in Support of

Confirmation of the Debtor’'s First Amended PlanLafuidation Pursuant to Chapter 11 of the

Bankruptcy Cod¢Docket No. 340] (the "Memorandum of Law”) in suggp of confirmation of

the Plan; and
WHEREAS, due notice of the Confirmation Hearing hasn given to Holders of Claims
against and Interests in the Debtor and othergsaiti interest in compliance with title 11 of the

United States Code (the “Bankruptcy Code”), thedfadRules of Bankruptcy Procedure (the

“Bankruptcy Rules”), the Local Bankruptcy Rulestbé United States Bankruptcy Court for the

Northern District of Texas (the_“Local Rules”), aride Solicitation Procedures Order as
established by the affidavits of service, mailimggd/or publication filed with the Bankruptcy
Court, including (1) theAffidavit of Donlin, Recano and Company, Inc. Relgeg Service of
Solicitation Packages with Respect to First AmenDestlosure Statement for Debtor’s First
Amended Plan of Liquidation Pursuant to Chapter dflthe Bankruptcy Codedated as of

August 14, 2019 [Docket No. 326] (the “Solicitatioiffidavit”), and (2) Affidavits of

Publication dated as of August 15, 2019 and August 21, 2@i&cket Nos. 330 & 337] (the

“Publication Affidavits” and collectively with theSolicitation Affidavit, the “Confirmation

Hearing Notice Affidavits”); and

WHEREAS, notice of the Confirmation Hearing, asdeviced by the Confirmation
Hearing Notice Affidavits, is sufficient under thecumstances and no further notice is required;

and
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WHEREAS, the Bankruptcy Court having held the Qonéition Hearing on September
17, 2019, to consider confirmation of the Plan hading noted that there were no objections to
the Plan, other than informal comments from theté¢hiStates Trustee which were resolved by
agreement; and

NOW, THEREFORE, based upon the Bankruptcy Courtsseration of the entire
record of this Chapter 11 Case and the ConfirmaHearing, including (1) the Disclosure
Statement, the Plan, the Plan Supplement, and tting/ Certification, (2) the Debtor’s
Memorandum of Law, (3) the Robichaux Declarationd &) the Confirmation Hearing Notice
Affidavits; and no objections to the Plan havingeibdiled or asserted; and upon the arguments
of counsel and the evidence adduced at the Confomadearing; and the Bankruptcy Court
having found the Plan should be confirmed as redtbby the Bankruptcy Court’s rulings made
herein and at the Confirmation Hearing; and aftex deliberation and sufficient cause appearing
therefor, the Bankruptcy Court hereB\WNDS, DETERMINES, AND CONCLUDES that:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

A. Findings and Conclusions. The findings and coneghssset forth herein and on

the record of the Confirmation Hearing constitudte Bankruptcy Court’s findings of fact and
conclusions of law pursuant to Rule 52 of the Fad&ules of Civil Procedure, as made
applicable herein by Rules 7052 and 9014 of thekBgoicy Rules. To the extent any of the
following findings of fact constitute conclusiontlaw, they are adopted as such. To the extent
any of the following conclusions of law constitditedings of fact, they are adopted as such.

B. Jurisdiction, Venue, Core Proceeding (28 U.S.C1%8Fb)(2), 1334(a)). The

Bankruptcy Court has jurisdiction over the DebtoChapter 11 Case pursuant to 28 U.S.C.

88 157 and 1334. Confirmation of the Plan is a&quoceeding pursuant to 28 U.S.C. § 157(b)
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and the Bankruptcy Court has jurisdiction to erdmal order with respect thereto. Venue is
proper before the Bankruptcy Court pursuant to 28.C. 88 1408 and 1409. The Debtor is an
eligible debtor under section 109 of the Bankrup@yde. The Debtor is a proper plan
proponent under section 1121(a) of the BankruptogteC

C. Judicial Notice. The Bankruptcy Court takes judiciotice of the docket of the

Chapter 11 Case maintained by the Clerk of the Bgrtky Court and/or its duly appointed
agent, including, without limitation, all pleadingsd other documents filed, all orders entered,
and all evidence and arguments made, profferedadduced at the hearings held before the
Bankruptcy Court during the pendency of this ChapieCase.

D. Burden of Proof. The Debtor has the burden of pmigpthe elements of sections

1129(a) and (b) of the Bankruptcy Code by a prepoantte of the evidence. The Debtor has
met its burden with respect to each applicable etgrof section 1129 of the Bankruptcy Code.

E. Chapter 11 Petition. On January 30, 2019 (theitiBetDate”), the Debtor filed a

voluntary petition for relief under chapter 11 bétBankruptcy Code with the Bankruptcy Court.
The Debtor continued as a debtor in possessiorugntdo sections 1107(a) and 1108 of the
Bankruptcy Code. No trustee or examiner has bppaiated in the Chapter 11 Case.

F. Official Residents’ Committee. On February 11, 20the Office of the United

States Trustee (the “United States Trustee”) apedimn Official Residents’ Committee (the

“Residents’ Committee”) [Docket No. 79] comprisetl fve residents living at the Debtor’s

facility.

G. Modifications to the Plan. As a result of certamncerns raised by the United

States Trustee in the Chapter 11 Case prior t&Cthdirmation Hearing, the Debtor has agreed

to certain modifications to the Plan described Wwef{oollectively, the "Modifications”). To the



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 6 of 95

extent there are any inconsistences between thredPld the Modifications, the Modifications
shall control.

i.  Section 11.4 of the Plan shall be amended andteestzs follows (deletions
shown in strikethrough):

Releases by Holders of Claim@®N THE EFFECTIVE DATE, EXCEPT
AS OTHERWISE PROVIDED HEREIN AND EXCEPT FOR THE
RIGHT TO ENFORCE THIS PLAN, ALL PERSONS WHO () V&D
TO ACCEPT THIS PLAN-OR-WHO-AREPRESUMEDOR DEEMED
FOHAVEVOTED TO-ACCEPT THIS PLAN-UNDER-SECTHON
1126()-OF FTHE-BANKRUPTCY-CODE; OR (Il-ARE-ENFIFTHE TO
VOTETO-ACCERPT OR REJECTFTHIS PLAN-AND-WHO VOTEDO
REJECT THIS PLAN-OR-ABSTAIN-FROMVOHNG AND DO NOT
MARK THEIR BALLOTS AS OPTING OUT OF THE RELEASES
GRANTED UNDER THIS SECTION, SHALL, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, BE DEEMED TO
FOREVER RELEASE, WAIVE AND DISCHARGE THE RELEASED
PARTIES OF AND FROM ALL LIENS, CLAIMS, CAUSES OF
ACTION, LIABILITIES, ENCUMBRANCES, SECURITY INTERESS,
INTERESTS OR CHARGES OF ANY NATURE OR DESCRIPTION
WHATSOEVER RELATING TO THE DEBTOR, THE CHAPTER 11
CASE OR AFFECTING PROPERTY OF THE ESTATE, WHETHER
KNOWN OR UNKNOWN, SUSPECTED OR UNSUSPECTED,
SCHEDULED OR UNSCHEDULED, CONTINGENT OR NOT
CONTINGENT, UNLIQUIDATED OR FIXED, ADMITTED OR
DISPUTED, MATURED OR UNMATURED, SENIOR OR
SUBORDINATED, WHETHER ASSERTABLE DIRECTLY OR
DERIVATIVELY BY, THROUGH, OR RELATED TO ANY OF THE
RELEASED PARTIES AND THEIR SUCCESSORS AND ASSIGNS
WHETHER AT LAW, IN EQUITY OR OTHERWISE, BASED UPON
ANY CONDITION, EVENT, ACT, OMISSION OCCURRENCE,
TRANSACTION OR OTHER ACTIVITY, INACTIVITY,
INSTRUMENT OR OTHER AGREEMENT OF ANY KIND OR
NATURE OCCURRING, ARISING OR EXISTING PRIOR TO THE
EFFECTIVE DATE IN ANY WAY RELATING TO OR ARISING OO
OF, IN WHOLE OR IN PART, THE DEBTOR, THE CHAPTER 11
CASE, THE PURSUIT OF CONFIRMATION OF THIS PLAN, THE
NEGOTIATION AND CONSUMMATION OF THE SALE, THE
CONSUMMATION OF THIS PLAN OR THE ADMINISTRATION OF
THIS PLAN, INCLUDING WITHOUT LIMITATION, THE
NEGOTIATION AND SOLICITATION OF THIS PLAN, ALL
REGARDLESS OF WHETHER (A) A PROOF OF CLAIM OR EQUT
INTEREST HAS BEEN FILED OR IS DEEMED TO HAVE BEEN
FILED, (B) SUCH CLAIM OR EQUITY INTEREST IS ALLOWEDOR
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H.

(C) THE HOLDER OF SUCH CLAIM OR EQUITY INTEREST HAS
VOTED TO ACCEPT OR REJECT THIS PLAN, EXCEPT FOR
WILLFUL MISCONDUCT OR GROSS NEGLIGENCE. FOR THE
AVOIDANCE OF DOUBT, NOTHING CONTAINED HEREIN SHALL
IMPACT THE RIGHT OF ANY HOLDER OF AN ALLOWED CLAIM
TO RECEIVE A DISTRIBUTION ON ACCOUNT OF ITS ALLOWED
CLAIM IN ACCORDANCE WITH SECTION 4 OF THIS PLAN. HE
RELEASES SET FORTH IN THIS PLAN, INCLUDING BUT NOT
LIMITED TO IN THIS SECTION 11.4, SHALL NOT RELEASEANY
CLAIMS OR CAUSES OF ACTION AGAINST SENIORITY, INCOR
SQLC WITH RESPECT TO ACTIONS OR CONDUCT RELATED TO
FACILITIES OTHER THAN THE DEBTOR.

The definition of “Exculpated Party” in the Plaraiibe amended and restated as
follows (additions shown in underline and bold):

Exculpated Party means each of. (i) the Debtor; (ii) the Residents
Committee; (iii) the Bond Trustee; (iv) the Liquidey Trustee; (v) the
Liquidating Trust; and (vi) the current and formefficers, directors,
members, managers, employees, attorneys, consuiadtadvisors, each
in their respective capacities as sticét served in such capacities on or
after the Petition Date,of each of the foregoing.

Notice and the Solicitation Process

Solicitation. In accordance with the Solicitatidfrocedures Order and as

evidenced by the Confirmation Hearing Notice Affida and Voting Certification, on or around

August 5, 2019, the Debtor caused the Voting Agendistribute the Confirmation Hearing

Notice, the appropriate Ballots, and return envedopo Holders of Claims in the following

Classes Impaired under the Plan and entitled t® thareon (collectively, the “Voting Classes”):

Class Claims and Interests Status Entitled to Vote
2 Bondholder Secured Impaired Yes
Claim
3 Other Secured Claims Impaired Yes
4 General Unsecured Claims Impaired Yes

3 There were no Other Secured Claims assertedsighi Debtor. Therefore, while Class 3 is lisisca Voting
Class, there were no Ballots solicited or receimecbnnection with Class 3.



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 8 of 95

The Voting Classes were the only Classes of Qyesliéntitled to vote to accept or reject
the Plan. As evidenced by the Voting Certificatiand the Confirmation Hearing Notice
Affidavits, the Solicitation Packages were transecit and served in compliance with the
Bankruptcy Rules, the Local Rules, the Solicitatifmocedures Order, and other applicable law.
The period during which the Debtor solicited aceapes to the Plan was a reasonable period of
time for Holders entitled to vote on the Plan tckenan informed decision to accept or reject the
Plan.

On or around August 5, 2019, and in accordance thighSolicitation Procedures Order
and Solicitation Procedures approved thereby, tbbt@ caused the Voting Agent to transmit
and serve the Confirmation Hearing Notice and Nati\g Notice (as defined in the
Solicitation Procedures Order) on the following sSkas, referred to herein as the “Deemed

Accepting Class”:

Class Claims and Interests Status Entitled to Vote
1 Other Priority Claims Unimpaired No

Pursuant to section 1126(f) of the Bankruptcy Cadtie, Debtor was not required to
solicit votes from the Holders of Claims in the Dea Accepting Class as such Class is
Unimpaired under the Plan, and thus, the Holdersuch Claims are deemed to have accepted
the Plan.

On or around August 5, 2019, and in accordance thighSolicitation Procedures Order
and Solicitation Procedures approved thereby, thbt®@ caused the Voting Agent to transmit
and serve the Confirmation Hearing Notice and Naig Notice on the following Class,

referred to herein as the “Deemed Rejecting Class™:




Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 9 of 95

Class Claims and Interests Status Entitled to Vote
5 Interests in the Barrington Impaired No

The Debtor was not required to solicit votes fréva Holders of Interests in the Deemed
Rejecting Class as each such Holder will not receivretain any property under the Plan and,
thus, the Holders of such Interests, as applicadre,deemed to reject the Plan pursuant to
section 1126(g) of the Bankruptcy Code.

l. Notice. As evidenced by the Confirmation Hearingtibk Affidavits and/or the
Robichaux Declaration, and in compliance with tlwicRation Procedures Order, the Debtor
also caused the following to occur:

I On or around August 8, 2019, the Debtor caused\vtiteng Agent to
serve the Resident Notice on each of the Residahtthe Debtor’s
Facility. The Resident Notice, among other thingstified residents of
the filing of the Plan, the deadline for objectitigthe Plan and the date
and time of the Confirmation Hearing;

il. On or around August 12, 2019 and August 21, 208 Debtor caused the
Publication Notice to be published ihe Northwest Indiana Timesd
The Times of Noblesvilland

iii. On or around August 8, 2019, the Debtor caused\vtiteng Agent to
serve the Confirmation Hearing Notice on all partrequesting notice

under Rule 2002 of the Bankruptcy Rules.

J. No Other or Further Notice or Solicitation Requirefls evidenced by the Voting

Certification and Confirmation Hearing Notice Afadits, the transmittal and service of the Plan,
the Disclosure Statement and the Ballots were ategand sufficient under the circumstances,
and all parties required to be given notice of @mnfirmation Hearing (including the deadline
for filing and serving objections to confirmatiori the Plan) have been given due, proper,
timely, and adequate notice in accordance with $lodicitation Procedures Order, and in
compliance with the Bankruptcy Code, the Bankrug®eyes, the Local Rules, and applicable

non-bankruptcy law, and such parties have hadcserfii opportunity to appear and be heard
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with respect thereto. The solicitation of votes ttve Plan complied with the Solicitation
Procedures and Solicitation Procedures Order, wpsogriate and satisfactory based upon the
circumstances of the Chapter 11 Case, and wasmpl@nce with the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules, and applicalde-bankruptcy law. No other or further
notice or re-solicitation is required.

K. Good Faith Solicitation. Based on the record leetbe Bankruptcy Court in this

Chapter 11 Case, the Debtor and its successomegaessors, partners, representatives, control
persons, members, officers, directors, employegenta and their respective attorneys and other
advisors (i) have acted in “good faith” within theeaning of section 1125(e) of the Bankruptcy
Code in compliance with the applicable provisiofisghe Bankruptcy Code, Bankruptcy Rules,
the Local Rules, and any applicable non-bankrupéey, rule, or regulation governing the
adequacy of disclosure in connection with all tlmespective activities relating to the solicitation
of votes on the Plan and their participation in #uotivities described in section 1125 of the
Bankruptcy Code, and (i) shall be deemed to hartigpated in good faith and in compliance
with the applicable provisions of the Bankruptcyd@an the offer and issuance of any securities
under the Plan and, therefore, are not, and oruat@d any such offer, issuance, and solicitation
will not be, liable at any time for the violatioh @ny applicable law, rule or regulation governing
the solicitation of acceptances or rejections effffan or the offer and issuance of the securities
under the Plan, and are entitled to the protectadfisded by section 1125(e) of the Bankruptcy
Code and, to the extent such parties are listeckithethe exculpation provisions set forth in
section 11.5 of the Plan.

L. Voting. As evidenced by the Voting Certificatiomtes to accept or reject the

Plan have been solicited and tabulated fairly,aodyfaith, and in a manner consistent with the

10
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Solicitation Procedures Order, the Plan, the BaptikcyuCode, the Bankruptcy Rules, the Local
Rules and applicable non-bankruptcy law.

M. Plan Supplement. All documents contained in tlaen upplement, including the

Liquidating Trust Agreement, comply with the termthe Plan, and the filing, notice, and
service of such documents were done in accordaitbetie Bankruptcy Code, the Bankruptcy
Rules, the Local Rules, and any applicable non-haotky law, and no other or further notice is
or shall be required.

Compliance with the Requirements of Section 1129 ¢the Bankruptcy Code

N. Plan Compliance with the Bankruptcy Code (11 U.A129(a)(1)). The Plan
complies with the applicable provisions of the Baumtcy Code and, as required by Bankruptcy
Rule 3016, the Plan is dated, identifies the Deb®the plan proponent, and clearly identifies
the injunction proposed under the Plan, therebigfgatg section 1129(a)(1) of the Bankruptcy
Code.

i.  Proper Classification (11 U.S.C. 88 1122, 1123()(1With the exception of

Administrative Expense Claims, Accrued Professicdbampensation Claims and Priority Tax
Claims which need not be classified, section JefRlan classifies the Classes of Claims against
and Interests in the Debtor. The Claims and Isterplaced in each Class are substantially
similar to the other Claims and Interests, as #s®anay be, in each such Class. Valid business,
factual, and legal reasons exist for separatelgsdigng the various Classes of Claims and
Interests created under the Plan, and the Planmmasfairly discriminate between Holders of
Claims and Interests in each Class or between €dassAccordingly, the Plan satisfies

sections 1122 and 1123(a)(1) of the Bankruptcy Code

11
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il.  Unimpaired Classes Specified (11 U.S.C. 8 1123[n)(&ection 3 of the Plan

specifies which Classes of Claims and InterestsUmenpaired under the Plan within the
meaning of section 1124 of the Bankruptcy Coderethye satisfying section 1123(a)(2) of the
Bankruptcy Code.

ii.  Specified Treatment of Impaired Classes (11 U.8.€123(a)(3)). Sections 3

and 4 of the Plan specify which Classes of Claimd boterests are Impaired under the Plan
within the meaning of section 1124 of the Bankrypg@ode and clearly specify the treatment of
the Claims and Interests in those Classes, thexatigfying section 1123(a)(3) of the Bankruptcy
Code.

iv.  No Discrimination (11 U.S.C. 8§ 1123(a)(4)). Thearlprovides for the same

treatment for each Claim or Interest in each repgeclass unless the Holder of a particular
Claim or Interest has agreed to less favorabletrtreiat for such Claim or Interest, thereby
satisfying section 1123(a)(4) of the Bankruptcy €od

v. Implementation of the Plan (11 U.S.C. 8 1123(a)(5hhe Plan and the various

documents and agreements set forth in the Planl&uppt provide adequate and proper means
for the implementation of the Plan, including, with limitation, (i) the establishment of the
Liquidating Trust and the appointment of the Lictidg Trustee, (ii) the transfer of the
Liquidating Trust Assets to the Liquidating Trust Ibe administered in accordance with the
terms of the Plan and the Liquidating Trust Agreetfer the benefit of the Liquidating Trust's
beneficiaries, and (iii) procedures for making wmlsttions to Holders of Allowed Claims.

Accordingly, the Plan satisfies section 1123(apfhe Bankruptcy Code.

12
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Vi. Non-Voting Equity Securities/Allocation of Voting oRer (11 U.S.C.

8§ 1123(a)(6)). The Plan does not provide for tbsuance of nonvoting equity securities,
therefore section 1123(a)(6) of the Bankruptcy Cisdeapplicable to this Chapter 11 Case.

Vil. Appointment of Liguidating Trustee (11 U.S.C. 8 3@#(7)). Section 6.2 of the

Plan and the Liquidating Trust Agreement contamvmions regarding the manner of selection
of the Liquidating Trustee and any successor Ligti) Trustee that are consistent with the
interests of Holders of Claims and with public pglithereby satisfying section 1123(a)(7) of

the Bankruptcy Code.

viii.  Earnings from Personal Services (11 U.S.C. § 12g8)ja Section 1123(a)(8) of
the Bankruptcy Code applies only to individual adebtand is not applicable to this Chapter 11
Case.

iX. Impairment/Unimpairment of Classes of Claims anderests (11 U.S.C.

8 1123(b)(1)). As permitted by section 1123(bx{fl}he Bankruptcy Code, pursuant to sections
3 and 4 of the Plan, Claims or Interests in theingpClasses and Deemed Rejecting Class are
Impaired and Claims or Interests in the Deemed pitiog Class are Unimpaired.

X.  Assumption and Rejection (11 U.S.C. 8 1123(b)(2%ection 9 of the Plan

governs the assumption and rejection of Executamt@cts and Unexpired Leases pursuant to
sections 363 and 365 of the Bankruptcy Code, adicapfe, thereby satisfying section
1123(b)(2) of the Bankruptcy Code.

xi.  Settlement/Retention of Claim or Interests (11 0.8 1123(b)(3)). Sections 6.2

and 11.14 of the Plan provide for the retentionCaluses of Action not expressly settled or
released under the Plan. Thus, the Plan satidfeesequirements of section 1123(b)(3) of the

Bankruptcy Code.

13
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xii.  Sale of All or Substantially All Assets (11 U.S&1123(b)(4)). As contemplated

by section 1123(b)(4) of the Bankruptcy Code, tlenRprovides for the distribution of the Net
Sale Proceeds to Holders of the Bondholder SecGta&idh in accordance with the Plan. Thus,
the Plan satisfies section 1123(b)(4) of the Baptay Code.

xiii.  Modification of Rights (11 U.S.C. 8 1123(b)(5)). sApermitted by section

1123(b)(5) of the Bankruptcy Code, the Plan modifiee rights of Holders of Claims and
Interests in the Voting Classes and Deemed Rege@iass. The Plan leaves unaffected the

rights of Holders of Claims in the Deemed Accept@igss.

xiv.  Additional Plan Provisions (11 U.S.C. 8§ 1123(b)(6)As permitted by section
1123(b)(6) of the Bankruptcy Code, the Plan inctudether appropriate provisions not
inconsistent with the applicable provisions of tBankruptcy Code, including, without
limitation, certain release, exculpation, and igjon provisions in section 11 of the Plan.
Based upon the facts and circumstances of this t€éhdd Case, the release, exculpation, and
injunction provisions in the Plan, as modified bg tModifications and this Confirmation Order,
are integral and critical parts of the Plan, arel Released Parties and Exculpated Parties have
relied on the efficacy and conclusive effects o€lrsueleases and injunctions when making
concessions and exchanging consideration in colmesith the Chapter 11 Case and the Plan.
Such release, exculpation, and injunction provsimnsection 11 of the Plan, as modified by the
Modifications and this Confirmation Order, are:) i exchange for the good, valuable, and
reasonably equivalent consideration provided byRaased Parties; (ii) in the best interests of
the Debtor, its Estate, and its Creditors; (iify,faquitable, and reasonable; and (iv) a bar to an
of the Releasing Parties as set forth in the Pdgrréing any Claims or Causes of Action released

pursuant to the Plan. Accordingly, based upon rdmord of this Chapter 11 Case, the

14
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representations of the parties, and/or the evidgmo#fered, adduced, and/or presented at the
Confirmation Hearing, the Bankruptcy Court findsitthhe release, exculpation, and injunction
provisions set forth in section 11 of the Plan, nasdified by the Modifications and this
Confirmation Order, are consistent with the BankeypCode and applicable law and are
appropriate under the circumstances.

xv.  Sale of Exempt Property (11 U.S.C. § 1123(c)). Diedtor is not an individual.

Accordingly, section 1123(c) of the Bankruptcy Caglenapplicable in this Chapter 11 Case.

xvi.  Cure of Defaults (11 U.S.C. 8§ 1123(d)). Exceptottserwise provided in the

Plan, or in any contract, instrument, release, ntule or other agreement or document entered
into in connection with the Plan, including the I&teg Horse APA, each of the Executory
Contracts and Unexpired Leases of the Debtor Sleatleemed rejected as of the Effective Date,
unless such Executory Contract or Unexpired Led4¢was assumed or rejected previously by
the Debtor; (2) expired or terminated pursuantsmivn terms before the Effective Date; (3) is
the subject of a motion to assume or reject filedoo before the Effective Date; or (4) is
identified as an Executory Contract or Unexpirecdeeto be assumed in connection with the
Sale. Any monetary amounts by which any Execut@ontract or Unexpired Lease to be
assumed under the Plan or otherwise is in deféall e satisfied, under section 365(b)(1) of
the Bankruptcy Code, by Cure. If there is a dispgarding (i) the nature or amount of any
Cure, or (i) any other matter pertaining to asstiomp Cure shall occur following the entry of a
Final Order of the Bankruptcy Court resolving thepdte and approving the assumption. As
required by Bankruptcy Code section 365(b)(1), mmnetary amounts by which any Executory

Contract or Unexpired Lease that may be assumednnection with the Sale is in default shall

15
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be satisfied by payment or provision for paymenthef required cure amount, if any. Thus, the
Plan complies with section 1123(d) of the BankrypZode.

0. The Debtor's Compliance with the Bankruptcy Codé (1.S.C. 8§ 1129(a)(2)).

The Debtor, as the plan proponent, has complied wlie applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the LocdeRuhe Solicitation Procedures Order, and
other applicable law in transmitting the Plan, Disclosure Statement, the Plan Supplement, the
Ballots, and related documents and notices andlicittng and tabulating the votes on the Plan.

Accordingly, the Plan satisfies the requirementseattion 1129(a)(2) of the Bankruptcy Code.

P. Plan Proposed in Good Faith (11 U.S.C. 8 1129(n)(Bhe Debtor has proposed
the Plan, including the Plan Supplement and alld@nts necessary to effectuate the Plan, and
the transactions contemplated by the Plan in gadld &nd not by any means forbidden by law,
thereby satisfying the requirements of section {4f9) of the Bankruptcy Code. The Debtor’s
good faith is evident from the facts and recorthef Chapter 11 Case, the Disclosure Statement,
and the record of the Confirmation Hearing and ofiteceedings held in this Chapter 11 Case.
The Plan was proposed with the legitimate and Homggose of maximizing the value of the
Debtor’'s Assets and distributions to Creditors.rter, the Plan’s classification, exculpation,
release, and injunction provisions, as modified tbg Modifications and this Confirmation
Order, are consistent with sections 105, 1122, @g3)(A), 1123(b)(6), 1129, and 1142 of the
Bankruptcy Code and applicable case law in thénEfircuit, have been negotiated in good faith
and at arms’ length, are integral to the Plan,samported by valuable consideration.

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

payments made or promised by the Debtor for sesvarefor costs and expenses incurred in

connection with the Chapter 11 Case, or in conoratiith the Plan and incident to the Chapter
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11 Case, have been approved by, or are subjecppooval of, the Bankruptcy Court as
reasonable. Accordingly, the Plan satisfies thguirements of section 1129(a)(4) of the
Bankruptcy Code.

R. Directors, Officers, and Trustees (11 U.S.C. § 1a¥9)). The Plan satisfies

section 1129(a)(5) of the Bankruptcy Code as tleatity of the Liquidating Trustee has been
fully disclosed in the Plan Supplement and at tbeftmation Hearing, and the appointment of
the Liquidating Trustee is consistent with the riagts of Holders of Claims against the Debtor

and with public policy.

S. No Rate Changes (11 U.S.C. 8§ 1129(a)(6)). The Btses not provide for any
rate changes over which a governmental regulatomnaission has jurisdiction. Accordingly,
section 1129(a)(6) of the Bankruptcy Code is n@iiepble to this Chapter 11 Case.

T. Best Interest of Creditors (11 U.S.C. § 1129(a)(7/pach Holder of an Impaired

Claim or Interest (i) has accepted the Plan, (il) rgceive or retain under the Plan on account of
such Claim or Interest property of a value, ashef Effective Date, that is not less than the
amount that such Holder would receive or retatiéf Debtor were liquidated under chapter 7 of
the Bankruptcy Code on the Effective Date, or (hids agreed to receive less favorable
treatment. Therefore, the Plan satisfies the reqénts of section 1129(a)(7) of the Bankruptcy
Code.

U. Acceptance by Certain Classes (11 U.S.C. § 113)ja)The Deemed Rejecting

Class is Impaired under the Plan and is deemedve hejected the Plan pursuant to section
1126(g) of the Bankruptcy Code. As set forth herand pursuant to section 1129(b)(1) of the
Bankruptcy Code, the Plan may be confirmed notwatiding the fact that the Deemed

Rejecting Class is Impaired under the Plan an@ésvekd to have rejected the Plan.

17



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 18 of 95

As evidenced by the Voting Certification, ClassBdiidholder Secured Claim) and Class

4 (General Unsecured Claims) (together, the “AdogpClasses™ voted to accept the Plan in

accordance with sections 1126(b) and (c) of thekBgricy Code, and such Classes do not
include insiders of the Debtor (as that term isirceef in section 101(31) of the Bankruptcy
Code).

V. Treatment of Administrative Expense Claims and mgioClaims (11 U.S.C.

8 1129(a)(9)). The treatment of Claims under tlaan Bf the type specified in section 507(a)(1)
through 507(a)(8) of the Bankruptcy Code, if angmplies with the provisions of section
1129(a)(9) of the Bankruptcy Code.

W. Acceptance by Impaired Class (11 U.S.C. 8 11290)(1As evidenced by the

Voting Certification, section 1129(a)(10) of therBBauptcy Code is satisfied as the Accepting
Classes have accepted the Plan, determined withdutling any acceptances of the Plan by any
insider.

X. Feasibility (11 U.S.C. 8§81129(a)(11)). The infotima in the Disclosure

Statement, the Plan Supplement, the Robichaux EBicla, and the evidence proffered or
adduced at or prior to the Confirmation Hearing isajeasonable, persuasive and credible, (b)
has not been controverted by other evidence, gnels{ablishes that the Plan is feasible and that
there is a reasonable prospect that the Debtobithble to meet its financial obligations under
the Plan and that confirmation of the Plan is naly to be followed by the liquidation or need
for further financial reorganization of the Debttrereby satisfying the requirements of section

1129(a)(11) of the Bankruptcy Code.

4 There were no Other Secured Claims asserted aglamBebtor. Therefore, while Class 3 is liste@d a&%ting
Class, there were no Ballots solicited or receimecbnnection with Class 3.
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Y. Payment of Fees (11 U.S.C. § 1129(a)(12)). Asideavin section 14.1 of the

Plan, all fees payable under section 1930 of #fleof the United States Code have either been
paid or will be paid under the Plan, thereby sgingf the requirements of section 1129(a)(12) of
the Bankruptcy Code. Allowed Administrative Exper@laims of the United States Trustee for

statutory fees under 28 U.S.C. 8§ 1930 shall be paithe Effective Date and thereafter, as such
fees may thereafter accrue and be due and payaplide Liquidating Trustee in accordance

with the applicable schedule for payment of su@s feAll statutory fees under 28 U.S.C. § 1930
with respect to the period prior to the Effectivat® shall be paid by the Debtor from funds of

the Estate on or prior to the Effective Date aswahdn such fees become due and payable.

Z. Continuation of Retiree Benefits (11 U.S.C. 8 182@(3)). The Debtor has no

obligations for retiree benefits as that term ifirgkl in section 1114 of the Bankruptcy Code,
thus the requirements of section 1129(a)(13) oBaekruptcy Code are not applicable.

AA. No Domestic Support Obligations (11 U.S.C. § 11X94)). The Debtor is not

required by a judicial or administrative order,byrstatute, to pay a domestic support obligation.
Accordingly, section 1129(a)(14) of the Bankrupt€gde is inapplicable in this Chapter 11
Case.

BB. Debtor Is Not An Individual (11 U.S.C. 8 1129(a)]115 The Debtor is not an

individual. Accordingly, section 1129(a)(15) ofetiBankruptcy Code is inapplicable in this
Chapter 11 Case.

CC. Applicable Non-Bankruptcy Law Regarding Transfek$ (J.S.C. 8 1129(a)(16)).

All transfers of property under the Plan have b@ade in accordance with applicable provisions

of nonbankruptcy law that govern the transfer afhsproperty by a corporation that is not a
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moneyed, business or commercial corporation ot,tthereby satisfying the requirements of
section 1129(a)(16) of the Bankruptcy Code.

DD. No Unfair Discrimination; Fair and Equitable (113JC. 8 1129(b)). Based upon

the evidence proffered, adduced, and presentedebébtor at the Confirmation Hearing, in the
Disclosure Statement, and in the Robichaux Dedtarathe Plan does not discriminate unfairly
and is fair and equitable with respect to the DakmRejecting Class as required by sections
1129(b)(1) and (b)(2) of the Bankruptcy Code, bseano Holder of any Claim or Interest that is
junior to such Class will receive or retain anypgedy under the Plan on account of such junior
Claim or Interest, and no Holder of a Claim in @<3l senior to such Classes is receiving more
than 100% recovery on account of its Claim. Thhs,Plan may be confirmed notwithstanding
the deemed rejection of the Plan by the DeemedcRageClass.

EE. Only One Plan (11 U.S.C. 8§ 1129(c)). The Plarnésdnly plan being confirmed

in this Chapter 11 Case. Thus, the Plan satishesrequirements of section 1129(c) of the
Bankruptcy Code.

FF.  Principal Purpose of the Plan (11 U.S.C. 8§ 1129(d@))e principal purpose of the

Plan is not the avoidance of taxes or the avoidasfcéhe application of section 5 of the
Securities Act of 1933. Accordingly, the Plan st the requirements of section 1129(d) of
the Bankruptcy Code.

GG. Exemption from Transfer Tax (11 U.S.C. 8§ 1146(a))All transactions

contemplated by the Plan, and the purchase, sadeassignment transactions under the Plan are
not subject to any document recording tax, stampdanveyance fee, intangibles or similar tax,

sales or use tax, mortgage tax, stamp act, reateestansfer tax, mortgage recording tax,
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Uniform Commercial Code filing or recording fee, other similar tax or governmental
assessment.

HH. Moadifications of the Plan (11 U.S.C. § 1127). Ampdifications made to the

Plan since the solicitation thereof, including Medifications described herein, do not constitute
changes that materially and adversely change teatmient of any Claims or Interests.
Accordingly, these modifications comply in all resps with section 1127 of the Bankruptcy
Code and Bankruptcy Rule 3019, and none of the fications requires additional disclosure or
resolicitation of votes on the Plan. Under BankeypgRule 3019(a), all Creditors that previously
accepted the Plan are deemed to have accepteththas"modified. The Plan as modified shall
constitute the Plan submitted for confirmation.

I Implementation. All documents and agreements sacg$o implement the Plan,

including those contained in the Plan Supplement] all other relevant and necessary
documents have been negotiated in good faith aadnas length and are in the best interests of
the Debtor, and shall, upon completion of docunt@rmiaand execution, and subject to the
occurrence of the Effective Date, be valid, bindiagd enforceable agreements and shall not be
in conflict with any federal or state law.

JJ. Injunction, Exculpation, and Releases. The BankwCourt has jurisdiction

under sections 1334(a) and (b) of title 28 of thatéd States Code to approve the injunction,
exculpation, and releases set forth in Sectionrtiledsewhere in the Plan and this Confirmation
Order. Section 105(a) of the Bankruptcy Code pesrimssuance of injunction and approval of

the releases and exculpations set forth in Sectibnand elsewhere in the Plan and this
Confirmation Order, if, as has been establishe@ lased upon the record in the Chapter 11

Case and the evidence presented in the Robichaatarfi@gon and the Confirmation Hearing,

21



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 22 of 95

such provisions (i) were integral to the agreenamount the various parties in interest and are
essential to the formulation and implementatiorthef Plan, as provided in section 1123 of the
Bankruptcy Code, (ii) confer substantial benefitstbe Debtor’s Estate, (iii) are fair, equitable,
and reasonable, and (iv) are in the best intecdste Debtor, its Estate, and parties in interest.

Pursuant to section 1123(b)(3) of the Bankruptcge€Cand Bankruptcy Rule 9019(a), the
releases, exculpation, and injunction set fortthan Plan, as modified by the Modifications and
this Confirmation Order, and implemented by thisnfimation Order are fair, equitable,
reasonable, and in the best interests of the DelitoEstate and Creditors. The Robichaux
Declaration and the record of the Confirmation kiepand the Chapter 11 Case are sufficient to
support the releases, exculpation, and injunctioovided for in section 11 of the Plan.
Accordingly, based upon the record of the ChapfeCase, the representations of the parties,
and/or the evidence proffered, adduced, and/orepted in the Robichaux Declaration and the
Confirmation Hearing, the Bankruptcy Court findattlhe injunction, exculpation, and releases
set forth in section 11 of the Plan, as modifiedh®y Modifications and this Confirmation Order,
are consistent with the Bankruptcy Code and applicdaw. The failure to implement the
injunction, release, and exculpation provisiongh& Plan would seriously impair the Debtor’s
ability to confirm the Plan.

KK. Preservation of Causes of Action. It is in thethaterests of the Debtor, and

Holders of Claims against and Interests in the Debhat all Causes of Action, including,

without limitation, any avoidance or recovery ansounder sections 502, 510, 541, 544, 545,
547, 548, 549, 550, 551 and 553 of the BankruptogieCand any other Causes of Action that
may be pending or exist on the Effective Date, pk@s otherwise expressly provided in the

Plan or this Confirmation Order, shall vest in thguidating Trust, and from and after the
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Effective Date, the Liquidating Trust shall haveclesive rights, powers, and interests of the
Estate to pursue, settle, or, subject to the Pdmandon such Causes of Action as the sole
representative of the Estate pursuant to secti@3(b)(3) of the Bankruptcy Code.

LL. Satisfaction of Confirmation Requirements. Baspdruthe foregoing, the Plan

satisfies the requirements for confirmation sethfam section 1129 of the Bankruptcy Code.
ORDER
ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, DECREE AND

DETERMINED THAT:

1. Findings of Fact and Conclusions of Law. The abaferenced findings of fact
and conclusions of law are hereby incorporated dfgrence as though more fully set forth
herein.

2. Notice of the Confirmation Hearing. Notice of tl@onfirmation Hearing

complied with the terms of the Solicitation ProcetuOrder, was appropriate and satisfactory
based upon the circumstances of the Chapter 11, Gask was in compliance with the
provisions of the Bankruptcy Code, the BankrupteyeR and the Local Rules.

3. Plan Modifications. The modifications and amendisdn the Plan through the

date hereof, including the Modifications descrildeztein, meet the requirements of section
1127(a) and (c) of the Bankruptcy Code, such meoatibns do not materially and adversely
affect the treatment of the Claim of any Creditdrimerest Holder within the meaning of

Bankruptcy Rule 3019(a), and no further solicitat@ar voting is required. The Plan is hereby
amended to include the Modifications described inere

4, Solicitation and Tabulation. The solicitation atabulation of votes on the Plan

complied with applicable bankruptcy and nonbankeypaw, were appropriate and satisfactory
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based upon the circumstances of the Chapter 11, @Gask were in compliance with the
provisions of the Bankruptcy Code, the BankruptayleR, the Local Rules, the Solicitation
Procedures Order and applicable non-bankruptcy law.

5. Confirmation of the Plan. The Plan and each ofpitsvisions and exhibits,

including the Plan Supplement, as modified in adaoce with section 1127 of the Bankruptcy
Code, shall be, and hereby are, CONFIRMED purstmasg¢ction 1129 of the Bankruptcy Code.
The Ligquidating Trust Agreement contained in therPSupplement is authorized and approved.
Each provision of the Plan, as modified hereiraushorized and approved and shall have the
same validity, binding effect, and enforceabilisyevery other provision of the Plan. The terms
of the Plan, as previously modified, as modifiedhet Confirmation Hearing, and as modified
herein, are incorporated by reference into andaarentegral part of this Confirmation Order.
The failure specifically to describe, include, @fer to any particular article, section, or
provision of the Plan, Plan Supplement, or anyteeladocument in this Confirmation Order
shall not diminish or impair the effectiveness otls article, section, or provision, it being the
intent of the Bankruptcy Court that the Plan andralated documents be approved and
confirmed in their entirety.

6. Satisfaction of Claims. To the fullest extent pded under section 1141(d) of

the Bankruptcy Code, and except as otherwise spaityf provided herein or in the Plan, the
Distributions, rights, and treatment that are pied in the Plan shall be in full and final
satisfaction and settlement, as of the EffectivaeDaf all Claims, Interests, and Causes of
Action of any nature whatsoever, including anynest accrued on Claims or Interests from and
after the Petition Date, whether known or unknoagrinst, liabilities of, Liens on, obligations

of, rights against, and Interests in, the Debt&istate, the Debtor, or any of the Debtor’s assets
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or properties, regardless of whether any propehsll shave been distributed or retained
pursuant to the Plan on account of such Claimsliatedests, including demands, liabilities, and
Causes of Action that arose before the EffectiveeDany contingent or non-contingent liability
on account of representations or warranties issumeor before the Effective Date, and all debts
of the kind specified in sections 502(g), 502(h)5062(i) of the Bankruptcy Code, in each case
whether or not (i) a Proof of Claim or Interestdxhsipon such Claim, debt, right, or Interest is
filed or deemed filed pursuant to section 501 ef Bankruptcy Code, (i) a Claim or Interest
based upon such Claim, debt, right, or Interestliswed pursuant to section 502 of the
Bankruptcy Code, or (iii) the Holder of such a @Glaor Interest has accepted the Plan. This
Confirmation Order shall be a judicial determinatiof the satisfaction of all Claims and
Interests subject to the Effective Date occurrixgept as otherwise expressly provided herein
or in the Plan.

7. Compromise of Controversies. Pursuant to sect&sh & the Bankruptcy Code

and Bankruptcy Rule 9019 and in consideration fog Distributions and other benefits
provided pursuant to the Plan, the provisions af ®#lan shall constitute a good faith
compromise of all Claims, Interests, and contraesrselating to the contractual, legal, and
subordination rights that a Holder of a Claim arehest may have with respect to any Allowed
Claim or Interest, or any distribution to be madeaaccount of such Allowed Claim or Interest.
The entry of this Confirmation Order shall congetahis Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Irdexeand controversies, as well as a finding
by the Bankruptcy Court that such compromise otlesaent is in the best interests of the
Debtor, its Estate, and Holders of Claims and bdex and is fair, equitable, and reasonable.

After the Effective Date, the Liquidating Trustes behalf of the Debtor, may, and shall have
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the exclusive right to, compromise and settle amgin® against the Debtor or Liquidating
Trust, as the case may be, and Causes of Actioimshgany other Person subject to the
provisions of the Plan.

8. Administrative Expense Claims. To be eligible ¢gaive Distributions under the

Plan on account of an Administrative Expense Clamoluding, but not limited to, a Claim

pursuant to section 503(b)(9) of the Bankruptcy €§&ection 503(b)(9) Claims”), that is not

otherwise Allowed by the Plan, a request for paynadran Administrative Expense Claim or
Proof of Claim must have been or be filed with tBankruptcy Court on or before the
Administrative Expense Claims Bar Date (unless secjuest for payment or Proof of Claim
has already been filed with the Bankruptcy Cour8ny Administrative Expense Claims,
including Section 503(b)(9) Claims, that are not aerted in accordance herewith and with
Section 2.1 of the Plan shall be deemed disalloweshder the Plan and shall be forever
barred against the Debtor, its Estate, the Liquidaing Trust, or any of their Assets or
property, and the Holder thereof shall be enjoinedrom commencing or continuing any
action, employment of process or act to collect, fskt, recoup or recover such Claim.In
connection with Section 503(b)(9) Claims only, abigns to such Claims must be filed on or
before forty-five (45) days following the filing dhe Claim or the Effective Date, whichever is
later. If no objection is timely filed in accordanwith the foregoing sentence, the Section
503(b)(9) Claim shall be deemed Allowed and thaiested amount shall be promptly paid by
the Liquidating Trustee. In the event a timelyembjon to a Section 503(b)(9) Claim is filed
with the Bankruptcy Court, the Liquidating Trustsieall pay such Section 503(b)(9) Claim
within five (5) Business Days after the date suddr®is Allowed by Order of the Bankruptcy

Court. With respect to Administrative Expense @i other than Section 503(b)(9) Claims,
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filed in accordance herewith and section 2.1(ahefPlan, the Liquidating Trustee shall pay the
full unpaid amount as is Allowed by the Bankrup@gurt within five (5) Business Days after
the date that such Claim is Allowed by Order of Bamkruptcy Court.

9. Accrued Professional Compensation Claims. All &seionals seeking payment

of Accrued Professional Compensation Claims slaglifile their respective final applications
for allowance of compensation for services renderadi reimbursement of expenses incurred in
the Chapter 11 Case by the date that is thirty (@5 after the Effective Date and (b) be paid
(i) the full unpaid amounts as is Allowed by thenBauptcy Court within five (5) Business
Days after the date that such Claim is Allowed byéD of the Bankruptcy Court, or (ii) upon
such other terms as may be mutually agreed upomeket the Holder of such an Allowed
Accrued Professional Compensation Claim and thetddebr Liquidating Trustee. Any
Accrued Professional Compensation Claim that is noasserted in accordance herewith
and with Section 2.2 of the Plan shall be deemedsdilowed under the Plan and shall be
forever barred against the Debtor, its Estate, thé.iquidating Trust, or any of their Assets

or property, and the Holder thereof shall be enjoired from commencing or continuing any
action, employment of process or act to collect, fskt, recoup or recover such Claim.

10. Liquidating Trust. The provisions of the Plan goweg the Liquidating Trust

and the appointment of the Liquidating Trustee gwproved and found to be reasonable and
appropriate.

11. Ligquidating Trust Reserve. Pursuant to sectioiil.af the Plan, on the Effective

Date, a Liquidating Trust Reserve in the amount$6f528,500.00 will be funded to the
Liquidating Trust for purposes of the line items feeth in (i) the budget attached to tAgreed

Amendment téinal Order (1) Authorizing the Debtor to Use CaBbllateral of UMB Bank,
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N.A., as Bond Trustee; (2) Providing UMB Bank, Na&s. Bond Trustee, Adequate Protection;
and (3) Modifying the Automatic Staffled contemporaneously herewith (the “"Revised
Budget”) and (ii) thewind down budget attached hereto Eshibit B (the “Wind Down
Budget”) and to permit the Debtor and the LiquidgtiTrustee to satisfy all obligations under
the Plan and Liquidating Trust Agreement, includifg 100% of the Allowed Accrued
Professional Compensation Claims thay be allowed yet have not been previously paid; (
100% of the Allowed Administrative Expenses Claithhat have not been previously paid; (iii)
100% of the Allowed Priority Claims that have nateh previously paid; (iv) such other
amounts that need to be paid pursuant to the Ridn_aguidating Trust Agreement; and (v)
such amounts that are necessary to administer p@dite the Liquidating Trust in accordance
with the Plan and Liquidating Trust Agreement. Witistanding anything in the Plan or this
Confirmation Order to the contrary, the Professionmaserve the right to seek payment of
professional fees and expenses in excess of theramprovided for in the Revised Budget.
The Bond Trustee reserves all rights to objechi&ofees referenced in the foregoing sentence,
as well as to all other professional fees paidoaght during the Chapter 11 Case, or otherwise
reserved for in the Liquidating Trust Reserve. TRmfessionals reserve all rights to the
contrary. The issue will be heard by this Courthet hearing on the Professionals’ final fee
applications. Notwithstanding anything in the Ptarthis Confirmation Order to the contrary,
including any budgetary limitation in the Plan’sfidgion of “Allowed Accrued Professional
Compensation Claims,” or any amounts budgeted @ Rlevised Budget, in the event the
Bankruptcy Court determines that the fees and esgmenf the Professionals are Allowed, the
Liguidating Trustee shall be authorized to pay sé@tlowed amounts from the Liquidating

Trust Reserve.
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Notwithstanding anything in the Plan to the contréne Liquidating Trust Reserve shall
be funded from the Debtor's Cash on hand on thedaffe Date, which includes, but is not
limited to, the Distribution Reserve establishedspant to theOrder (I) Approving the Asset
Purchase Agreement Between the Debtor and Praarelng Community, Inc.; (I1) Authorizing
the Sale of Substantially All of the Debtor's Asdetee and Clear of Liens, Claims, Interests
and Encumbrances, Except for Certain Assumed Liigsil (I1l) Authorizing the Assumption
and Assignment of Certain Executory Contracts andxpired Leases in Connection Therewith;
and (IV) Granting Related ReligDocket No. 318]. All book Cash of the Debtor dmet
Effective Date remaining after the funding of thaquidating Trust Reserve totaling
approximately $2,913,889.00 shall be remitted #® Bond Trustee within three (3) Business
Days of the Effective Date. To the extent not gaitr to the Effective Date, the Liquidating
Trustee shall be authorized to pay all Allowed At Professional Compensation Claims as set
forth in the foregoing paragraph, Allowed Admingive Expense Claims, Allowed Priority
Claims and such amounts necessary to administeiopechte the Liquidating Trust from the
Liguidating Trust Reserve in accordance with trenRind the Liquidating Trust Agreement. To
the extent the Liquidating Trust Reserve is nodeeeto fund the foregoing Claims and amounts
as determined by the Liquidating Trustee in heswoeable discretion, such excess funds shall
remain subject to the Bond Trustee’s Lien and feared to the Bond Trustee.

12.  General Authorizations. The Debtor and the LiqtirdaTrustee are authorized to

execute, deliver, file, or record such contractstruments, releases, consents, certificates,
resolutions, programs, and other agreements addmrments, and take such acts and actions
as may be reasonably necessary or appropriatdectigdte, implement, consummate, and/or

further evidence the terms and conditions of thenRind any transactions described in or
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contemplated by the Plan. The Debtor or Liquidatirustee, as applicable, may, and all
Holders of Allowed Claims receiving Distributionsurguant to the Plan, at the request or
direction of the Debtor or Liquidating Trustee,agplicable, shall, from time to time, prepare,
execute, and deliver any agreements or documents,take any other actions as may be
necessary or advisable to effectuate the provisamasintent of the Plan. Prior to, on, or after
the Effective Date (as appropriate), all mattengsressly provided for under the Plan that would
otherwise require approval of the officers, diresfgartners, or managers, direct or indirect, of
the Debtor shall be deemed to have occurred anidl lshan effect prior to, on, or after the
Effective Date (as applicable) pursuant to theiapple law of the State of Texas and any other
relevant jurisdiction, without any further vote,nsent, approval, authorization, or other action
by such officers, directors, partners, or managéthe Debtor or notice to, order of, or hearing
before, the Bankruptcy Court.

13. Assumption and Rejection of Executory Contracts dndxpired Leases. Except

as otherwise provided in the Plan, or in any camtramstrument, release, indenture or other
agreement or document entered into in connectidh thie Plan, including the Stalking Horse

APA, each of the Executory Contracts and Unexplcedses of the Debtor shall be deemed
rejected as of the Effective Date, unless such &xeg Contract or Unexpired Lease: (1) was
assumed or rejected previously by the Debtor; XR)red or terminated pursuant to its own

terms before the Effective Date; (3) is the subgEca motion to assume or reject filed on or

before the Effective Date; or (4) is identifiedaasExecutory Contract or Unexpired Lease to be
assumed in connection with the Sale.

14. Rejection Damages. Except as otherwise providedrders entered by the

Bankruptcy Court, all Proofs of Claimwith respect to Claims arising from the rejectiohn o
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Executory Contracts or Unexpired Leases, if anystnine filed with the Bankruptcy Court and
served on counsel to the Debtor or the Liquidafiingstee on or before the date that is thirty
(30) days after the date of entry of an order of tBankruptcy Court (including the
Confirmation Order) approving such rejectigmovided, thatany such Claims arising from the
rejection of an Unexpired Lease shall be subjedh&ocap on rejection damages imposed by
section 502(b)(6) of the Bankruptcy Code. Any @aiarising from the rejection of an
Executory Contract or Unexpired Lease not filedhwtlte Bankruptcy Court within such time
will be automatically disallowed, forever barredrr assertion and shall not be enforceable
against the Debtor or the Liquidating Trustee, Diebtor’'s Estate or their property without the
need for any objection by the Debtor or the Ligtiitta Trustee or further notice to, or action,
order or approval of the Bankruptcy Court. All @&ed Claims arising from the rejection of
the Debtor’'s Executory Contracts or Unexpired Leas®ll be classified as General Unsecured
Claims against the Debtor and shall be treateddnralance with the Plan.

15. Claims Objections. The Debtor (before the Effextidate) or the Liquidating

Trustee (on or after the Effective Date), as applie, shall have the exclusive authority to file,
settle, compromise, withdraw or litigate to judgmemy objections to Claims as permitted
under the Plan. Any objections to Claims shalfileel and served on or before the later of (i)
one hundred eighty (180) days after the EffectieteDor (ii) such date as may be fixed by the
Bankruptcy Court. From and after the Effective &dhe Liquidating Trustee may settle or
compromise any Disputed Claim without approvalled Bankruptcy Court. The Debtor and
the Liquidating Trustee reserve all rights to resadny Disputed Claim outside the Bankruptcy

Court under applicable governing law.
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16.  Distributions. The provisions of the Plan govegndistributions and procedures
for resolving and treating Disputed Claims under Btan are approved and found to be fair and
reasonable.

17. Consents and Approvals. This Confirmation Ordexlstonstitute all approvals

and consents required, if any, by the laws, rules,egulations of any state or governmental
authority with respect to the implementation or sstmmation of the Plan and any other acts
and transactions referred to in or contemplatethbyPlan, the Plan Supplement, the Disclosure
Statement, any documents, instruments or agreethentay be necessary or appropriate for
the implementation or consummation of the Plan, ang other acts referred to in, or
contemplated by the Plan.

18. Immediate Binding Effect. Notwithstanding BankreypiRules 3020(e), 6004(h)

or 7062 or any other Bankruptcy Rule, but subjectdction 10.2 of the Plan, on the Effective
Date, and effective as of the Effective Date, tlRnd the Liquidating Trust Agreement shall
be immediately effective and enforceable and deebnating upon the Debtor, the Liquidating
Trustee, the Liquating Trust, the Bond Trustee, angl all Holders of Claims or Interests
(irrespective of whether such Claims or Interests deemed to have accepted the Plan), all
Persons that are parties to or are subject todtiements, compromises, releases, discharges
and injunctions described in the Plan, each Peasguiring property under the Plan, any and
all non-Debtor parties to Executory Contracts amexXpired Leases with the Debtor, any other
party in interest in the Chapter 11 Case, and #@spactive heirs, executors, administrators,
successors, or assigns, if any, of any of the faurgg

19. Releases by the Debtor. On and after the Effe®iaie, the Released Parties are

deemed released and discharged by the Debtor anésiate from any and all claims,
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obligations, rights, suits, damages, Causes ofoActremedies and liabilities whatsoever,
including any derivative claims asserted or asb&tan behalf of the Debtor, whether known
or unknown, foreseen or unforeseen, existing ogihafter arising, in law, equity or otherwise,
that the Debtor or its Estate would have been begattitled to assert in its own right (whether
individually or collectively) or on behalf of theditler of any Claim or Interest or other Person,
based on or relating to, or in any manner arisiognf in whole or in part, the Debtor, the
Chapter 11 Case, the Sale or the transactionsemt®giving rise to any Claim or Interest that
is treated in the Plan, the business or contracuangements between the Debtor and any
Released Party, the restructuring of Claims andrésts before or during the Chapter 11 Case,
the negotiation, formulation or preparation of tAkn, the Disclosure Statement, any Plan
Supplement or related agreements, instrumentshar atocuments (collectively, the “Debtor

Released Claims”), other than Debtor Released Glaigainst a Released Party arising out of

the gross negligence, willful misconduct, intenéibfraud, or criminal liability of any such
person or entity.

20. Releases by Holders of Claim€ON THE EFFECTIVE DATE, EXCEPT AS

OTHERWISE PROVIDED HEREIN AND EXCEPT FOR THE RIGHIO ENFORCE THE
PLAN, ALL PERSONS WHO VOTED TO ACCEPT THE PLAN ANDO NOT MARK
THEIR BALLOTS AS OPTING OUT OF THE RELEASES GRANTEDNDER THIS
SECTION, SHALL, TO THE FULLEST EXTENT PERMITTED BWYAPPLICABLE LAW,

BE DEEMED TO FOREVER RELEASE, WAIVE AND DISCHARGEHE RELEASED
PARTIES OF AND FROM ALL LIENS, CLAIMS, CAUSES OF AOON, LIABILITIES,

ENCUMBRANCES, SECURITY INTERESTS, INTERESTS OR CHBRS OF ANY

NATURE OR DESCRIPTION WHATSOEVER RELATING TO THE [EHOR, THE
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CHAPTER 11 CASE OR AFFECTING PROPERTY OF THE ESTATYHETHER KNOWN
OR UNKNOWN, SUSPECTED OR UNSUSPECTED, SCHEDULED ORSCHEDULED,
CONTINGENT OR NOT CONTINGENT, UNLIQUIDATED OR FIXEPADMITTED OR
DISPUTED, MATURED OR UNMATURED, SENIOR OR SUBORDINAD, WHETHER
ASSERTABLE DIRECTLY OR DERIVATIVELY BY, THROUGH, ORRELATED TO ANY
OF THE RELEASED PARTIES AND THEIR SUCCESSORS AND A&NS WHETHER
AT LAW, IN EQUITY OR OTHERWISE, BASED UPON ANY CONDION, EVENT, ACT,
OMISSION OCCURRENCE, TRANSACTION OR OTHER ACTIVITYINACTIVITY,
INSTRUMENT OR OTHER AGREEMENT OF ANY KIND OR NATUREOCCURRING,
ARISING OR EXISTING PRIOR TO THE EFFECTIVE DATE IMNY WAY RELATING
TO OR ARISING OUT OF, IN WHOLE OR IN PART, THE DEEJR, THE CHAPTER 11
CASE, THE PURSUIT OF CONFIRMATION OF THE PLAN, THEEGOTIATION AND
CONSUMMATION OF THE SALE, THE CONSUMMATION OF THE IFAN OR THE
ADMINISTRATION OF THE PLAN, INCLUDING WITHOUT LIMITATION, THE
NEGOTIATION AND SOLICITATION OF THE PLAN, ALL REGAMLESS OF
WHETHER (A) A PROOF OF CLAIM OR EQUITY INTEREST HABEEN FILED OR IS
DEEMED TO HAVE BEEN FILED, (B) SUCH CLAIM OR EQUITYINTEREST IS
ALLOWED OR (C) THE HOLDER OF SUCH CLAIM OR EQUITYNTEREST HAS
VOTED TO ACCEPT OR REJECT THE PLAN, EXCEPT FOR WHUL MISCONDUCT
OR GROSS NEGLIGENCE. FOR THE AVOIDANCE OF DOUBT, ONHING
CONTAINED HEREIN SHALL IMPACT THE RIGHT OF ANY HOLER OF AN
ALLOWED CLAIM TO RECEIVE A DISTRIBUTION ON ACCOUNTOF ITS ALLOWED

CLAIM IN ACCORDANCE WITH SECTION 4 OF THE PLAN. TH RELEASES SET
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FORTH IN THE PLAN, INCLUDING BUT NOT LIMITED TO INSECTION 11.4, SHALL
NOT RELEASE ANY CLAIMS OR CAUSES OF ACTION AGAINSBENIORITY, INC.
OR SQLC WITH RESPECT TO ACTIONS OR CONDUCT RELATEDD FACILITIES
OTHER THAN THE DEBTOR.

21.  Exculpation. None of the Exculpated Parties shall have or irawy liability to
any Holder of a Claim or Interest, or other partyriterest, or any of their respective members,
officers, directors, employees, advisors, professi® attorneys or agents or any of their
successors and assigns, with respect to any Extedli@daim, including, without limitation, any
act or omission in connection with, related toagsing out of, in whole or in part, the Chapter
11 Case, except for their willful misconduct or ggmegligence as determined by a Final Order
of a court of competent jurisdiction, and, in &bpects, the Exculpated Parties shall be entitled
to rely upon the advice of counsel with respecthmir duties and responsibilities under the
Plan; provided, howeverthat to the extent the exculpation provision, nagdified by this
Confirmation Order, is not authorized under theliapple provisions of the Bankruptcy Code
and binding precedent in the Fifth Circuit, this fionation Order does not approve the
exculpation provision (other than the jurisdictibqaovisions contained in this paragraph),
solely to the extent that such provision exceeds ftiegoing limitations. The Bankruptcy
Court shall retain exclusive jurisdiction over awit brought on any claim or Cause of Action
against an Exculpated Party in connection with actyor omission in connection with, related
to, or arising out of, in whole or in part, the @her 11 Case, and any Person (including,
without limitation, any Governmental Unit) bringirguch suit shall do so in the Bankruptcy
Court or such other court as the Bankruptcy Coway diirect. The protections provided to the

Exculpated Parties in this Confirmation Order shwlin addition to, and shall not limit, all
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other releases, injunctions, exculpations and ahgroapplicable law or rules protecting the
Exculpated Parties from liabilitieprovided howeverthat other than the jurisdiction provisions
contained in this Paragraph which shall be bindamgGovernmental Units, the exculpation
provision approved in the Plan shall not affect tpelice or regulatory activities of
Governmental Units.

22. Injunction. From and after the Effective Date, all persons Wwhwe held, hold or
may hold Claims against or Interests in the Debterpermanently enjoined from commencing
or continuing in any manner, any cause of actideased or to be released pursuant to the Plan
or this Confirmation Order.

From and after the Effective Date, to the extenthef releases and exculpation
granted in the Plan, the Releasing Parties shafldsmanently enjoined from commencing or
continuing in any manner against the Releaseddaatid the Exculpated Parties and their assets
and properties, as the case may be, any suit,nactioother proceeding, on account of or
respecting any claim, demand, liability, obligatialebt, right, cause of action, interest or remedy
released or to be released pursuant to the Plan.

Except as otherwise expressly provided in the Piae, Plan Supplement or
related documents, or for obligations issued purstathe Plan, all persons who have held, hold
or may hold Claims or Interests that have beenasel@, discharged, or are subject to
exculpation, are permanently enjoined, from andratie Effective Date, from taking any of the
following actions: (a) commencing or continuingany manner any action or other proceeding
of any kind on account of or in connection withvath respect to any such Claims or Interests;
(b) enforcing, attaching, collecting or recoverimgany manner or means any judgment, award,

decree or order against such persons on accountinfconnection with or with respect to any
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such Claims or Interests; (c) creating, perfectimgenforcing any encumbrance of any kind
against such persons or the property or estatesaf persons on account of or in connection
with or with respect to any such Claims or Intespsind (d) commencing or continuing in any
manner any action or other proceeding of any kindaoccount of or in connection with or with
respect to any such Claims or Interests releas¢tied or discharged pursuant to the Plan.

The rights afforded in the Plan and the treatméatlcClaims or Interests therein
shall be in exchange for and in complete satisfactf all Claims or Interests of any nature
whatsoever, including any interest accrued on Gaiom and after the Petition Date, against
the Debtor or any of its assets, property or Est@te the Effective Date, all such Claims against
the Debtor shall be fully released, and the Interaball be cancelled (except as otherwise
expressly provided in the Plan).

Except as otherwise expressly provided for in tlaa Br in obligations pursuant
thereto from and after the Effective Date, all @laiagainst the Debtor shall be fully released,
and all interests shall be cancelled, and the D&bi@mbility with respect thereto shall be
extinguished completely, including any liability thfe kind specified under section 502(g) of the
Bankruptcy Code.

All Persons shall be precluded from asserting ajaime Debtor, the Debtor’s
Estate, its respective successors and assigngtsaaslsets and properties, any other Claims or
Interests based upon any documents, instrumengymct or omission, transaction or other
activity of any kind or nature that occurred beftive Effective Date.

23. Injunction Against Interference with the Pladpon the Bankruptcy Court’s entry

of the Confirmation Order, all Holders of Claimsdamterests, the Debtor, and other parties in

interest, along with their respective present emfer employees, agents, officers, directors, or

37



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 38 of 95

principals, shall be enjoined from taking any aasioto interfere with the Debtor’s, the
Liquidating Trust’s, the Liquidating Trustee’s, anleir respective affiliates’, employees’,
advisors’, officers’ and directors’, and agentsplementation or consummation of the Plan.

24.  Governmental Units. Unless otherwise agreed oseated to by a Governmental

Unit, no provision in the Plan or this Confirmatidrder (a) releases or exculpates any
Released Party or Exculpated Party from any claimmanise of action held by a Governmental
Unit, including without limitation any claim arisgnunder the Internal Revenue Code, the
environmental laws or any criminal laws of the @ditStates, or (b) enjoins, limits, impairs or
delays any Governmental Unit from commencing ortiooing any claims, suit, action,
proceeding, cause of action, or investigation egjaany Released Party or Exculpated Party.

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

Order, or in any contract, instrument, releasetbemoagreement or document created pursuant
to the Plan, on the Effective Date and concurrewitih, and conditioned upon, the applicable
Distributions made pursuant to the Plan and, incde®e of a Secured Claim, satisfaction in full
of the portion of the Secured Claim that is Allowasl of the Effective Date, all mortgages,
deeds of trust, Liens, pledges or other securtigra@sts against any property of the Estate shall
be fully released. Except as otherwise providedha Plan or this Confirmation Order, all
mortgages, deeds of trust, Liens, pledges or ctbeurity interests against any property of the
Debtor’s Estate shall be fully released on the &ife Date without any further action of any
party, including, but not limited to, further ordef the Bankruptcy Court or filing updated
schedules or statements typically filed pursuarthéoUniform Commercial Code. The liens of

the Secured Lenders on their respective Encumiexellilded Assets, including but not limited
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to the Bond Trustee’s liens against the Distributiteserve, shall not be released or discharged
until such assets are distributed to the applic8eleured Lender in accordance with the Plan.

26.  Corporate Action. Upon the Effective Date, alliacs contemplated by the Plan

shall be deemed authorized and approved in alesgwhether to occur before, on or after the
Effective Date). All matters provided for in théaR involving the corporate structure of the

Debtor, and any corporate action required by thbt@ein connection with the Plan shall be

deemed to have occurred and shall be in effechowtitany requirement of further action by the

directors or officers of the Debtor.

27.  Cancellation of Documents. On the Effective Datesept to the extent otherwise

provided in the Plan, any and all notes, instrusiemntebentures, certificates and other
documents evidencing Claims and Interests in thbt@eincluding, without limitation, the

Bond Documents shall be deemed inoperative andforeeable against the Debtor and the
Debtor shall have no continuing obligations thedminprovided, howeverthe Bonds and the

Bond Documents shall be deemed to continue ineéi@lely to the extent they relate to and are
necessary to: (i) allow applicable distributiongguant to the Plan and Bond Documents, (ii)
permit the Bond Trustee to be compensated for &wesreimbursed for expenses, including
expenses of its professionals and enforce its imitgnand other rights and protections with
respect to and pursuant to the Bond Documentspéiimit the Bond Trustee to set one or more
record dates and distribution dates with respethedistribution of funds to beneficial holders
of the Bonds, (iv) permit the Bond Trustee to appaathe Chapter 11 Case with respect to
matters relevant to the holders of the Bonds anémforce their rights under the Plan, (v)

otherwise continue to govern relationships of tlwad Trustee and holders of the Bonds, and
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(vi) permit the Bond Trustee to perform any funnidhat are necessary in connection with the
foregoing clauses (i) through (v).

28. Dissolution of the Debtor. On the Effective Dabelaipon the Debtor causing the

Liquidating Trust Assets to be transferred to tliguldating Trust in accordance with section
6.2 of the Plan, the Debtor shall have no furthatied or responsibilities in connection with
implementation of the Plan. Upon entry of a fid&cree closing the Chapter 11 Case, the
Debtor shall be deemed dissolved for all purposeaccordance with applicable state law
without the need to take any further action or &ifey plan of dissolution, notice, or application
with any applicable Governmental Unit.

29. Preservation of Causes of Action of the Debtdn accordance with section

1123(b) of the Bankruptcy Code, and except whech siauses of Action have been expressly
released (including, for the avoidance of doubtispant to the releases by the Debtor and
exculpation provisions provided in the Plan), thebf®dr and Liquidating Trustee shall retain
and may enforce all rights to commence and purasegppropriate, any and all Causes of
Action.

30. Conditions to Effective Date. The Plan shall netcdme effective unless and

until the conditions set forth in section 10.2 lo¢ tPlan have been satisfied or waived pursuant
to section 10.3 of the Plan. In the event that @nmore of the conditions specified in section

10.2 of the Plan have not been satisfied or waimetcordance with section 10.3 of the Plan,

(i) this Confirmation Order shall be vacated, (i Distributions under the Plan shall be made,

(i) the Debtor and all Holder of Claims and Irgsts shall be restored to tsfatus quo antas

of the day immediately preceding the Confirmaticatéas though the Confirmation Date never

occurred, and (iv) all of the Debtor's obligatiomith respect to Claims and Interests shall
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remain unchanged and nothing contained in the Blam this Confirmation Order shall
constitute or deemed a waiver or release of anyrSlar Interests in or against the Debtor or
any other Person or to prejudice in any mannerigtgs of the Debtor or any person in any
further proceedings involving the Debtor or othes@vi

31. Retention of Jurisdiction. Notwithstanding thergrf this Confirmation Order

or the occurrence of the Effective Date, pursuargteiction 13 of the Plan and sections 105 and
1142 of the Bankruptcy Code, the Bankruptcy Cobatllgetain and have exclusive jurisdiction
over any matters arising under the Bankruptcy Cadsing in or related to the Chapter 11 Case
or the Plan, or that relates to the matters séh farsection 13 of the Plan.

32. Payment of Statutory Fees. All fees then due andiple pursuant to 28 U.S.C.

8 1930 shall be paid on or before the EffectiveeDat the Debtor. All such fees that become
due and payable thereafter shall be paid by theidaging Trust. The Debtor or Liquidating
Trust, as applicable, shall pay quarterly feesht Wnited States Trustee until the Chapter 11
Case is closed or converted and/or upon the efmyfioal decree. The Liquidating Trust shall
file post-confirmation quarterly reports or any qmenfirmation monthly operating reports not
filed as of the Confirmation Hearing in conformangéh the U.S. Trustee Guidelines.

33. Dissolution of the Resident Committee. On the &ffe Date, the Resident

Committee shall dissolve and members thereof &ieatieleased and discharged from all rights
and duties from or related to the Debtor's ChafteiCase, except for the purposes of (i) any
appeal or request for reconsideration, stay pendpmgal, other disputes, or litigation regarding
the Plan or this Confirmation Order, and (ii) progeng and/or objecting to applications

described in section 2 of the Plan.
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34. Documents and Instruments. Each federal, statemomwealth, local, foreign,

or other governmental agency is hereby authorizedadcept any and all documents and
instruments necessary or appropriate to effectua@ement or consummate the transactions
contemplated by the Plan and this Confirmation @rde

35. Exemption from Certain Taxes. To the fullest ektparmitted under section

1146(a) of the Bankruptcy Code, the issuance, fearte exchange of any security under or
pursuant to the Plan, and the execution, deliveryrecording of any instrument of transfer
under or pursuant to the Plan, and the revestnagster, or sale of any property of or to the
Liquidating Trust or the Stalking Horse at the $aleall not be taxed under any state or local
law imposing a stamp tax, transfer tax, or sintderor fee. Consistent with the foregoing, each
recorder of deeds or similar official for any coyntity or other Governmental Unit in which
any instrument hereunder is to be recorded in @ecae with the Plan shall, pursuant to the
Confirmation Order, be ordered and directed to picsech instrument, without requiring the
payment of any documentary stamp tax, deed stastpsgp tax, transfer tax, mortgage
recording tax, intangible tax, or similar tax.

36. The Automatic Stay. The stay in effect in this Qiea 11 Case pursuant to

sections 105 or 362(a) of the Bankruptcy Code simitinue to be in effect until the Effective
Date, and at that time shall be dissolved and offurther force of effect, subject to the
injunctions set forth in the Plan, this Confirmati®rder, and/or sections 524 and 1141 of the
Bankruptcy Codeprovided, howeverthat nothing herein shall bar the filing of fircamg
documents (including Uniform Commercial Code finagcstatements, security agreements,

leases, mortgages, trust agreements, and billsalej sr the taking of such actions as are
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necessary to effectuate the transactions spedyficaintemplated by the Plan or by this
Confirmation Order prior to the Effective Date.

37. Conflicts Between Confirmation Order and Plan. Tpeovisions of this

Confirmation Order and the Plan shall be constinedmanner consistent with each other so as
to effect the purpose of eacprovided, howeverthat, if there is determined to be any
inconsistency between any Plan provision and awyigpion of this Confirmation Order that
cannot be so reconciled, then solely to the ex@éstuich inconsistency, the provisions of this
Confirmation Order shall govern and any provisidnhis Confirmation Order shall be deemed
a modification of the Plan and shall control arketprecedence.

38. Provisions of Plan and Confirmation Order Nonsebleraand Mutually

Dependent. The provisions of the Plan and thisfi@oation Order, including the findings of
fact and conclusions of law set forth herein, ameseverable and mutually dependent.

39. Reversal/Stay/Modification/Vacatur of Confirmati@vder. If any or all of this

Confirmation Order are hereafter reversed, modifiestated, or stayed by subsequent order of
this Bankruptcy Court or any other court, such reak stay, modification, or vacatur shall not
affect the validity or enforceability of any achlgation, indebtedness, liability, priority, oeh
incurred or undertaken by the Debtor or the LiqtiidaTrustee, as applicable, pursuant to, or in
reliance on, this Confirmation Order prior to théeetive date of such reversal, stay,
modification, or vacatur. Notwithstanding any suekersal, stay, modification, or vacatur of
this Confirmation Order, any act or obligation in@d or undertaken pursuant to, or in reliance
on, this Confirmation Order prior to the effectigate of such reversal, stay, modification, or
vacatur shall be governed in all respects by tligions of this Confirmation Order and the

Plan or any amendments or modifications thereto.
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40. Governing Law. Unless a rule of law or procedwesupplied by federal law

(including the Bankruptcy Code and the BankruptayeR) or unless otherwise specifically
stated, the laws of the State of Texas, withoungieffect to the principles of conflicts of laws,
shall govern the rights, obligations, constructiamd implementation of the Plan and the
transactions consummated or to be consummatechimection therewith.

41. Applicable Non-Bankruptcy Law. Pursuant to sedidi23(a) and 1142(a) of

the Bankruptcy Code, the provisions of this Conéition Order, the Plan and related
documents or any amendments or modifications tbesdtall apply and be enforceable
notwithstanding any otherwise applicable non-baptay law.

42.  Effectiveness of All Actions. All actions authoe to be taken pursuant to the

Plan shall be effective on, prior to, or after, thgéective Date pursuant to this Confirmation
Order, without further application to, or order thfe Bankruptcy Court, or further action by the
respective officers or directors of the Debtor aiith the effect that such actions has been taken
by unanimous action of such officers and directors.

43. Notice of Confirmation Order and Occurrence of Effifee Date. In accordance

with Bankruptcy Rules 2002 and 3020(c), as sooreasonably practicable after the Effective
Date, the Debtor shall serve notice of the entrhisf Confirmation Order and the occurrence of
the Effective Date, substantially in the form aredxhereto afxhibit C (the “Notice of

Confirmation and Effective Date”), to the Unitechf&ts Trustee, all parties that hold a Claim or

Interest in this Chapter 11 Case, and any othdy paquesting notice under Bankruptcy Rule
2002. The Notice of Confirmation and Effective ®ahall also be posted on the Debtor’s case

information website, available at https://www.dandicano.com/mayflower. Such notice is
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hereby approved in all respects and shall be deggoed and sufficient notice of entry of this
Confirmation Order and the occurrence of the EffecDate.

44, Substantial Consummation. On the Effective Ddte,Rlan shall be deemed to be

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

45. No Waiver. The failure to specifically include apwgrticular provision of the
Plan in this Confirmation Order will not diministhe effectiveness of such provision nor
constitute a waiver thereof, it being the intenttbis Bankruptcy Court that the Plan is

confirmed in its entirety and incorporated herejrthis reference.

46. Waiver of Stay. The stay of this Confirmation OQrgeovided by any Bankruptcy
Rule (including, without limitation, Bankruptcy Rad 3020(e), 6004(h), and 6006(d)) is hereby
waived. This Confirmation Order shall be effectared enforceable immediately upon its entry
by the Bankruptcy Court.
###END OF ORDER###
Order submitted by:

DLA PIPER LLP (US)

By:/s/ Daniel B. Prieto

Daniel B. Prieto, State Bar No. 24048744
DLA Piper LLP (US)

1900 North Pearl Street, Suite 2200
Dallas, Texas 75201

Telephone: (214) 743-4500

Facsimile: (214) 743-4545

E-mail: dan.prieto@dlapiper.com

-and -

Thomas R. Califano a@dmittedpro hac vice
DLA Piper LLP (US)

1251 Avenue of the Americas

New York, New York 10020-1104
Telephone: (212) 335-4500

Facsimile: (212) 335-4501
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E-mail: thomas.califano@dlapiper.com
-and -

Rachel Nanesa@dmittedpro hac vice
DLA Piper LLP (US)

200 South Biscayne Boulevard
Suite 2500

Miami, Florida 33131

Telephone: (305) 423-8563
Facsimile: (305) 675-8206

E-mail: rachel.nanes@dlapiper.com

Counsel for the Debtor
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Exhibit A

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

In re: 8
8 CHAPTER 11
MAYFLOWER COMMUNITIES, INC. ! §
8 CASE NO. 19-30283 (HDH)
Debtor.

DEBTOR’S FIRST AMENDED PLAN OF LIQUIDATION
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Daniel B. Prieto, State Bar No. 24048744
DLA Piper LLP (US)

1900 North Pearl Street, Suite 2200
Dallas, Texas 75201

Telephone: (214) 743-4500

Facsimile: (214) 743-4545

E-mail: dan.prieto@dlapiper.com

Thomas R. Califano (admittgmo hac vicég
DLA Piper LLP (US)

1251 Avenue of the Americas

New York, New York 10020-1104
Telephone: (212) 335-4500

Facsimile: (212) 335-4501

E-mail: thomas.califano@dlapiper.com

Rachel Nanes (admittgdo hac vice

DLA Piper LLP (US)

200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131

Telephone: (305) 423-8563

Facsimile: (305) 675-8206

E-mail: rachel.nanes@dlapiper.com

Attorneys for the Debtor and Debtor in Possession

Dated: August 5, 2019

! The last four digits of the Debtor’s federal td&ntification number are 6350. The mailing adsifes the Debtor
is 1335 S. Guilford Road Carmel, Indiana 46032-2810
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INTRODUCTION

On January 30, 2019, Mayflower Communities, Inb/aiThe Barrington of Carmel filed
a voluntary petition for relief under chapter 11tibe 11 of the United States Code. Subject to
certain restrictions and requirements set forteaation 1127 of the Bankruptcy Code and rule
3019 of the Federal Rules of Bankruptcy ProcedteeDebtor reserves the right to alter, amend,
modify, revoke, or withdraw thi®ebtor’s First Amended Plan of Liquidation PursugmChapter
11 of the Bankruptcy Codwior to its substantial consummation. Referesamade to thé&irst
Amended Disclosure Statement for the Debtor’'s FArsiended Plan of Liquidation Pursuant to
Chapter 11 of the Bankruptcy Cofie a discussion of the Debtor’s history and agsesummary
and analysis of this Plan, and certain relatedergtincluding the distributions to be made under
this Plan and the risk factors relating to consutioneof this Plan. Capitalized terms used but
not defined herein have the meanings ascribeceto th Section 1 of this Plan.

SECTION 1. DEFINITIONS AND INTERPRETATION
1.1  Definitions.
The following terms used herein shall have theeepe meanings below:

Accrued Professional Compensation Claimeans, at any given time, all accrued,
contingent and/or unpaid fees (including any paymsewed to Cushman & Wakefield U.S., Inc.
in connection with the Sale) for legal, financialvesory, investment banking, accounting, real
estate brokerage and other services and obligatn®imbursement of expenses rendered or
incurred before the Effective Date under sectidz, 330(a), 331 or 363 of the Bankruptcy Code
by any retained Professional in the Chapter 11 @asender section 503 of the Bankruptcy Code,
that the Bankruptcy Court has not denied by a Fvdkr, all to the extent that any such fees and
expenses have not been previously paid and aksutg the amounts set forth in the Budget and
all other orders entered by the Bankruptcy Couatee to the foregoing.

Administrative Expense Claimmeans any Claim for costs and expenses of
administration pursuant to sections 503(b), 50%b)1114(e)(2) of the Bankruptcy Code,
including: (@) the actual and necessary costseapdnses incurred on or after the Petition Date
and through the Effective Date of preserving thétbes Estate and operating the business of the
Debtor; (b) all fees and charges assessed agamdEdtate pursuant to 28 U.S.C. § 1930; (c)
Claims for the value of any goods received by tlebtor within twenty (20) days before the
Petition Date allowed in accordance with sectioB(b)9) of the Bankruptcy Code; and (d) all
requests for compensation or expense reimburseiomrentaking a substantial contribution in the
Chapter 11 Case pursuant to sections 503(b)(3gnd)5) of the Bankruptcy Code.

Administrative Expense Claims Bar Datmeans the first Business Day that is
thirty (30) days after the Effective Date or suthev date ordered by the Bankruptcy Court.

Allowed means, with reference to any Claim against thet@eh Claim (i) as to
which no objection or request for estimation hasnbied on or before any deadline therefor set
by the Bankruptcy Court or the expiration of sutieo applicable period fixed by the Bankruptcy
Court or this Plan; (ii) as to which any objectiwas been settled, waived, withdrawn or denied by
a Final Order or in accordance with this Plan;iirtpat is allowed (a) by a Final Order, (b) by

4
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an agreement between the Holder of such Claim badebtor or Liquidating Trustee or (c)
pursuant to the terms of this Plgmovided, howevetthat, notwithstanding anything herein to the
contrary, by treating a Claim as “Allowed” undeawse (i) above (the expiration of the applicable
deadline), neither the Debtor nor the Liquidatinysiee waives its rights to contest the amount
and validity of any disputed, contingent and/onguitated Claim in the time, manner and venue
in which such Claim would have been determined)lvesl or adjudicated if the Chapter 11 Case
had not been commenced. An Allowed Claim shalidteof any valid setoff exercised with respect
to such Claim pursuant to the provisions of thel®aptcy Code and applicable law. Moreover,
any portion of a Claim that is satisfied, releaswdwaived during the Chapter 11 Case is not an
Allowed Claim. Unless otherwise specified in tRian, in section 506(b) of the Bankruptcy Code
or by Final Order of the Bankruptcy Court, “Allowedlaims shall not, for purposes of
Distributions under this Plan, include interestsoich Claim accruing from and after the Petition
Date.

Assetsmeans all assets of the Debtor of any nature whaes, including, without
limitation, all property of the Debtor's Estate puant to section 541 of the Bankruptcy Code,
Cash, Avoidance Actions, Causes of Action, equigmerentory, tax refunds, claims of right,
interests and property, real and personal, tangbt intangible, and proceeds of any of the
foregoing.

Avoidance Actiongmeans any and all avoidance, recovery, subordimati other
actions or remedies that may be brought on belhalfeoDebtor or the Estate under sections 510,
542, 543, 544, 545, 547, 548, 549, 550, 551 ord5Be Bankruptcy Code and under similar state
or federal statutes and common law, including, euthlimitation, fraudulent transfer laws,
whether or not litigation is commenced to prosesuteh actions or remedies.

Ballot means the ballots upon which Holders of Impairémin®s entitled to vote
on this Plan have indicated their acceptance a@ctien of this Plan in accordance with the
instructions regarding voting.

Bankruptcy Codemeans title 11 of the United States Code, as moeffect or
hereafter applicable to this Chapter 11 Case.

Bankruptcy Court means the United States Bankruptcy Court for tloethérn
District of Texas having jurisdiction over the Chaypll Case.

Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedsramnanded,
and the local rules of the Bankruptcy Court, adiepple to the Chapter 11 Case.

Barrington means the Debtor.

Beneficiaries means Holders of Allowed General Unsecured Claimsl a
Deficiency Claims against the Debtor’s Estate areheiaries of the Liquidating Trust, as defined
in the Liquidating Trust Agreement.

Bond Claims means, collectively, the Bondholder Secured Claind dhe
Bondholder Deficiency Claim, which Claims are Alleavin the total amount of $94,096,671.88
pursuant to the Final Cash Collateral Order.

5
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Bond Documentsmeans, collectively, the Bond Indenture, Mastaiehture,
Mortgage and Security Agreement, Loan Agreemerd, any other documents entered into in
connection with the Bonds.

Bond Indenture means that certain Bond Trust Indenture, dateof #ugust 1,
2012, between the City of Carmel, Indiana and ThakBof New York Mellon Trust Company,
N.A., as predecessor to the Bond Trustee.

Bond Trusteameans (i) UMB Bank, N.A., in its capacity as suscegrustee under
the Bond Indenture, (i) UMB Bank, N.A., in its @ty as successor master trustee under the
Master Indenture, and (iii) any successor trustesther capacity.

Bondholder Deficiency Clainmeans the Allowed General Unsecured Claim of the
holders of the Bonds for the difference between$@3,096,671.88 and (b) the amount of the
Bondholder Secured Claim.

Bondholder Secured Claimlmeans the Allowed Secured Claim of the holders of
the Bonds in the amount of the value paid to thddrse of the Bonds pursuant to section 4.2 of
the Plan.

Bondsmeans, collectively, the Series 2012A Bonds, th#eeS€012B Bonds, the
Series 2012C Bonds, and the Series 2012D Bonds.

Budgetshall mean the cash collateral budget agreedtteeles the Debtor and the
Bond Trustee attached to tReal Order (1) Authorizing the Debtor to Use thagh Collateral
of UMB Bank, N.A. as Bond Trustee; (2) Providing BIBank, N.A. as Bond Trustee, Adequate
Protection; and (3) Modifying the Automatic S{@pcket No. 217].

Business Daymeans any day of the calendar week, except Ssgtuglmday, a
“legal holiday,” as defined in Bankruptcy Rule 908p or any day on which commercial banks
are authorized or required by law to close in BallBexas.

Cash means cash and cash equivalents including, withmutation, checks and
wire transfersprovided, thatother than as set forth in the Bond Documentsgpgdicable, no
Distributions to be made in Cash under this Plail §ie comprised of any funds held by the Bond
Trustee pursuant to the Bond Documents.

Causes of Actionmeans any claim, cause of action, controversy, atheim
agreement, right (including to legal or equital@medies), action, lien, indemnity, guaranty, suit,
obligation, liability, damage, judgment, accourgfehse, offset, power, privilege, license, and
franchise of any kind or character whatsoever, kmownknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspectegiddigd or unliquidated, disputed or
undisputed, secured or unsecured, assertable Igicratlerivatively, whether arising before, on,
or after the Petition Date, in contract or in tantlaw or in equity, or pursuant to any other ttyeo
of law, asserted or which may be asserted by tebalf of the Debtor and/or the Estate, including:
(a) any right of setoff, counterclaim, or recouptand any claim on contracts or for breaches of
duties imposed by law or in equity; (b) the rightbject to Claims or Interests; (c) any Avoidance
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Action; and (d) any claim or defense including ftamistake, duress, and usury, and any other
defenses set forth in section 558 of the Bankrutogte.

Chapter 11Casemeans the Debtor’s chapter 11 case pending iBamruptcy
Court under case number 19-30283-hdh11.

Claim has the meaning set forth in section 101(5) oBaekruptcy Code.

Classmeans a class or category of Claims or Interestdassified and described
in Section 3 of this Plan.

Closing Datemeans the date on which the Debtor closes on th@tsubstantially
all of its Assets to the Stalking Horse.

Collateral means any property or interest in property offltate subject to a Lien,
charge or other encumbrance to secure the paymestformance of a Claim, which Lien, charge
or other encumbrance is not subject to avoidancghmrwise invalid under the Bankruptcy Code
or other applicable law.

Confirmation Date means the date on which the clerk of the Banksu@tourt
enters the Confirmation Order on the Bankruptcyr€e®uaocket in the Chapter 11 Case.

Confirmation Hearing means the hearing on confirmation of this Plarspant to
section 1129 of the Bankruptcy Code, as such hganay be continued from time to time.

Confirmation Ordermeans the order entered by the Bankruptcy Coufiraoing
this Plan in accordance with chapter 11 of the Bapicy Code.

Contingent Claimmeans any contingent or unliquidated Claim asseteaghich
may be asserted against the Debtor.

Continuing Care Contractmeans those certain residence and care agreements
entered into by and between the residents of tharg#on, on the one hand, and the Barrington,
on the other hand, and any additional documentgerlthereto including resident parking
agreements.

Creditor means a Holder of a Claim.

Cure means the payment of Cash by the Debtor, the Stalkorse, or the
Liguidating Trustee, as applicable, as necessafy) mure a monetary default by the Debtor in
accordance with the terms of an Executory Coniadiinexpired Lease of the Debtor, and (ii)
permit the Debtor to assume such Executory Contnradinexpired Lease under section 365(a) of
the Bankruptcy Code.

Debtor means the Barrington as debtor and debtor in ps&se and includes the
Estate.
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Debtor in Possessiomeans the Debtor in its capacity as debtor in Essse in
the Chapter 11 Case pursuant to sections 1101(d)18id 1108 of the Bankruptcy Code.

Debtor Released Claimshall have the meaning set forth in section 11.3.

Deficiency Claimmeans a General Unsecured Claim for the differbeteeen (a)
the aggregate amount of an Allowed Claim and (b)viidue received on account of the portion of
such Allowed Claim that is a Secured Claim.

Disallowed Claimmeans any Claim or portion thereof which has lzhsallowed
by a Final Order and includes any Claim which isamAllowed Claim for any other reason.

Disclosure Statemenineans the disclosure statement (including all ebehdnd
schedules thereto or referenced therein) thateelat the Plan, as such disclosure statement may
be altered, modified, or amended.

Disputed Claimmeans a Claim that has neither been Allowed nsalldwed
pursuant to a Final Order of the Bankruptcy Coamtj (a) if no Proof of Claim has been filed by
the applicable deadline: (i) a Claim that has lmdrereatfter is listed on the Schedules as didpute
contingent, or unliquidated; or (ii) a Claim thatshbeen or hereatfter is listed on the Schedules as
other than disputed, contingent, or unliquidated,ds to which the Debtor, Liquidating Trustee,
or any other party in interest has interposed gacbibn or request for estimation which has not
been withdrawn or determined by a Final Order;mrif(a Proof of Claim or other request for
payment has been filed by the applicable deadl{pea Claim for which no corresponding Claim
has been or hereatfter is listed on the Schedulédlared in this Plan; (ii) a Claim for which a
corresponding Claim has been or hereatfter is listedhe Schedules as other than disputed,
contingent, or unliquidated, but the nature or amiaf the Claim or as asserted in the Proof of
Claim varies from the nature and amount of suclnCés listed on the Schedules to the extent of
such positive variance; (iii) a Claim for which@responding Claim has been or hereatfter is listed
on the Schedules as disputed, contingent, or udaged; or (iv) a Claim for which a timely
objection or request for estimation is interposgdhe Debtor, the Liquidating Trustee, or any
other party in interest which has not been withdrawdetermined by a Final Order.

Distribution means Cash, property, interests in property orrothlee distributed
to Holders of Allowed Claims, or their designategats, under this Plan.

Distribution Record Datemeans five (5) Business Days prior to the Confiromat
Date.

Effective Datemeans the first Business Day after the Confirmabate on which
the conditions precedent specified in Section 1thisfPlan have been either satisfied or waived.

Encumbered Excluded Asseshall have the meaning set forth in section H1).)(
of the Disclosure Statement.

Estatemeans the estate created in the Chapter 11 Catardng all property and
other interests of the Debtor pursuant to secttihdf the Bankruptcy Code.
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Excluded Assetsshall have the meaning set forth in section Iifig))of the
Disclosure Statement.

Exculpated Claimmeans any claim related to any act or omissiocomnection
with, relating to or arising out of (i) any in-causr out-of-court forbearance or restructuring
arrangement involving the Debtor and its curremt fimmer employees, agents, representatives,
advisors, consultants and attorneys, (ii) the Géralit Case, (iii) the negotiation or consummation
of the Sale, (iv) the negotiation, administration @onsummation of any cash collateral
arrangement in the Chapter 11 Case, (v) the fotimoulapreparation, dissemination, negotiation
or filing of the Disclosure Statement or this Plamany contract, instrument, release or other
agreement or document created or entered intonnestion with the Disclosure Statement or this
Plan, (vi) the filing of the Chapter 11 Case, (¥ig pursuit of confirmation of this Plan, (viihe
administration and implementation of this Plan(ixythe Distribution of property under this Plan
and/or any other related agreemgmgvided howevey that Exculpated Claims shall not include
any act or omission that is determined in a FinedeDto have constituted gross negligence or
willful misconduct under applicable non-bankrupieyv. No Cause of Action, obligation or
liability expressly preserved by the Plan or thenPbupplement constitutes an Exculpated Claim.

Exculpated Partymeans each of: (i) the Debtor, (i) the ResideGtsmmittee;
(i) the Bond Trustee, (iv) the Liquidating TrustgVv) the Liquidating Trust, and (vi) the current
and former officers, directors, members, managemployees, attorneys, consultants and
advisors, each in their respective capacities als,xaf each of the foregoing.

Executory Contractmeans a contract to which the Debtor is a padyithcapable
of assumption or rejection under section 365 ofBaekruptcy Code.

Facility means the continuing care retirement communityemivand operated by
the Barrington, known as “The Barrington of Carrhel.

Final Cash Collateral Ordemeans any order, whether interim or final, autting
the use by the Debtor during the Chapter 11 Casieectash collateral of the Bond Trustee.

Final Order means an order or judgment of the Bankruptcy Caurbther court
of competent jurisdiction, that has been enterethemocket in the Chapter 11 Case or the docket
of any other court of competent jurisdiction, amthjch has not been reversed, vacated, or stayed
and as to which (i) the time to appeal, petitiondertiorari, or move for a new trial, reargument,
or rehearing has expired and as to which no appettion for certiorari, or other proceedings for
a new trial, reargument, or rehearing shall thepdialing, or (ii) if an appeal, writ @krtiorari,
new trial, reargument, or rehearing thereof hasIsmight, such order or judgment shall have
been affirmed by the highest court to which sudeomwas appealed, oertiorari shall have been
denied, or a new trial, reargument, or rehearingllshave been denied or resulted in no
modification of such order, and the time to takg famther appeal, petition farertiorari or move
for a new trial, reargument, or rehearing shallchexpiredprovided however that the possibility
that a motion under Rule 60 of the Federal Rule€ieill Procedure, or Bankruptcy Rule 9024,
may be filed relating to such order shall not casiseh order to not be a Final Order.
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General Unsecured Claimmeans a Deficiency Claim and any Claim asserted
against the Debtor which is not included within thiker specifically defined Classes hereunder.

Governmental Unithas the meaning ascribed to such term in sectid(2I) of
the Bankruptcy Code.

Gross Holdback Escrow Amoumheans any amount of the Purchase Price held in
a third-party escrow account in connection with $ade.

Holdback Escrow Termination Dateneans the date that is the twelve (12) month
anniversary of the Closing Date or such other datevhich the Debtor’s interest in the Gross
Holdback Escrow Amount is released from escrow.

Holder means the legal or beneficial holder of a Claininberest.

Impaired means, with respect to a Claim or Interest, thah<lass of Claims or
Interests is impaired within the meaning of sectid24 of the Bankruptcy Code.

Insurance Policiesmeans, collectively, all of the Debtor’s insurapodicies.

Interestmeans the interest of any Holder in an equity sgcof the Debtor, within
the meaning of section 101(16) of the Bankruptcg€epresented by any issued and outstanding
shares of common or preferred stock or other ingnt evidencing a present ownership or
membership interest in the Debtor, whether or remisferable, or any option, warrant, or right,
contractual or otherwise, to acquire any such @#erincluding a partnership, limited liability
company or similar interest in the Debtor.

Issuer means the City of Carmel pursuant to the Bondrinhde.
Lien has the meaning set forth in section 101(37) eBankruptcy Code.

Liquidating Trust means the grantor trust to be created upon tleetfé Date for
the benefit of the Beneficiaries.

Liquidating Trust Agreementmeans the agreement, substantially in the form
included in the Plan Supplement, governing the atans of the Liquidating Trust, as it may be
subsequently modified from time to time.

Liquidating Trust Assetsneans the assets held in the Liquidating Trust csexh
of (i) Liquidating Trust Contribution; (ii) the Enenbered Excluded Assets that are subject to the
Bond Trustee’s Lien and not otherwise turned ow¢hé Bond Trustee on the Effective Date; (iii)
the Excluded Assets from the Sale, to the extestt agsets are not encumbered by a Lien; (iv) all
Causes of Action of the Debtor’s Estate, excepsehexpressly waived herein, and (v) all other
unencumbered assets of the Debtor’s Estate rergaarftiar all required payments have been made
pursuant to the Plan, Confirmation Order, and ldating Trust Agreement, as applicable.

10
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Liquidating Trust Contributionmeans $100,000 to be funded, first, from any Cash
on hand of the Debtor on the Effective Date, ardpad, from the proceeds of the Sale that would
otherwise be paid to the Bond Trustee.

Liquidating Trust Distributable Cashmeans all Liquidating Trust Assets, other
than the Encumbered Excluded Assets that are gutmethe Bond Trustee’s Lien and not
otherwise turned over to the Bond Trustee on tleckfe Date, reduced to Cash.

Liquidating Trust Monthly Fee Statementshall have the meaning set forth in
section 6.2(f).

Liquidating Trust Professionalshall have the meaning set forth in section 6.2(f)
Liquidating Trust Reservehall have the meaning set forth in section 6.2(b).

Liquidating Trusteemeans the individual or entity designated andimethas the
trustee to the Liquidating Trust, as of the EffeetDate or as soon as reasonably practicable
thereafter, as the fiduciary responsible for adsté@ring the Liquidating Trust.

Loan Agreemenimeans that Loan Agreement dated as of August12 Bétween
Barrington and the Issuer.

Master Indenturemeans that Master Trust Indenture dated as of stubu2012,
between Barrington, as the initial member of thigalbed group, and the Master Trustee.

Master Trusteemeans the Bank of New York Mellon Trust CompanyANn its
capacity as prior master trustee under the Bonedninole and the Master Indenture.

Mortgage and Security Agreemembeans that Mortgage, Assignment of Leases
and Rents, Security Agreement, and Fixture Filiaged as of August 1, 2012 between Barrington
and the Master Trustee.

Net Holdback Escrow Amounmeans the Debtor’s interest in the Gross Holdback
Escrow Amount on the Holdback Escrow TerminationeDalrhe Bond Trustee shall continue to
have a Lien on the Debtor’s right to receive thé Neldback Escrow Amount.

Net Sale Proceedsneans the gross proceeds of the Sale, net of €i)Gioss
Holdback Escrow Amount; (i) the Liquidating Tru®eserve; (iii) the Liquidating Trust
Contribution, to the extent not funded from Cashhand of the Debtor on the Effective Date; and
(iv) any proceeds of the Sale previously distrildut® the Bond Trustee pursuant to wler (1)
Approving the Asset Purchase Agreement BetweeDéhtor and Prairie Landing Community,
Inc.; (1) Authorizing the Sale of Substantiallyl Af the Debtor’'s Assets Free and Clear of Liens,
Claims, Interests and Encumbrances, Except foraeAssumed Liabilities; (Ill) Authorizing the
Assumption and Assignment of Certain Executory@otstand Unexpired Leases in Connection
Therewith; and (V) Granting Related ReljEfocket No. 318].

Other Priority Claimmeans any Claim entitled to priority under se&idf7(a)(4)
and 507(a)(5) of the Bankruptcy Code.
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Other Secured Claimmeans a Secured Claim other than the Bondholdaemrr&gdc
Claim.

Personmeans an individual, corporation, partnership téo liability company,
joint venture, association, joint stock companyysty estate, unincorporated organization,
governmental unit, government (or agency or palitisubdivision thereof), or other entity,
including, without limitation, the Debtor.

Petition Datemeans January 30, 2019.

Plan means this plan of liquidation, either in its @neisform or as it may be altered,
amended, modified, or supplemented from time t@ timaccordance with the Bankruptcy Code,
the Bankruptcy Rules, or the terms hereof, as fise enay be, together with any and all exhibits
and schedules hereto.

Plan Supplemenimeans the compilation of documents and forms ctidents,
schedules, and exhibits to this Plan, to be filed(L0) days prior to the Confirmation Hearing, as
amended, supplemented, or modified from time t@ timaccordance with the terms hereof, the
Bankruptcy Code and the Bankruptcy Rules.

Priority Claim means any Claim entitled to priority pursuant totis& 507(a) of
the Bankruptcy Code other than an Administrativepdnse Claim, Accrued Professional
Compensation Claim or Priority Tax Claims.

Priority Tax Claim means any Claim of a Governmental Unit of a kintitled to
priority under section 507(a)(8) of the Bankrup@yde.

Pro Ratashall mean the proportion that the amount of anCia a particular Class
or Classes bears to the aggregate amount of aih€la such Class or Classes, unless the Plan
otherwise provides.

Professionalsmeans all professionals employed in the Chapte€dse pursuant
to sections 327, 363 and 1103 of the BankruptcyeCod

Proof of Claim means a proof of Claim filed against the Debtathm Chapter 11
Case.

Purchase Priceshall have the meaning set forth in section I(Bjhe Disclosure
Statement.

Related Personsneans, with respect to any Person, such Persoeepessors,
successors, assigns and present and former afil{@hether by operation of law or otherwise)
and each of their respective members, partnersiyefalders, certificate holders, officers,
directors, employees, representatives, advisois;nalys, auditors, agents, and professionals, in
each case acting in such capacity on or any tinoe for or after the Petition Date, and any Person
claiming by or through any of them.
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Released Partieseans (i) the Debtor, (ii) the Residents’ Commaiti@i) the Bond
Trustee, (iv) the Liquidating Trustee, (v) the Lid@ating Trust, (vi) Seniority, Inc., (vii) SQLC,
and (viii) the current and former officers, diraomembers, managers, employees, attorneys,
consultants and advisors, each in their respectypacities as such, of each of the foregoing.

Releasing Partiesneans all Persons who have held, hold or may Gtddns or
Interests that have been released, discharge@ subject to exculpation pursuant to this Plan.

Residentsshall mean all persons that reside at the Facditg are parties to
Continuing Care Contracts.

Residents’ Committemeans the statutory committee of Residents apguobintthe
Chapter 11 Case by the United States Trustee amé&mshll, 2019.

Saleshall have the meaning set forth in section I(Bthe Disclosure Statement.

Schedulegmeans, collectively, the schedules of assetsiahdities, schedules of
Executory Contracts and Unexpired Leases, andnstatis of financial affairs filed by the Debtor
pursuant to section 521 of the Bankruptcy Codeiarglibstantial accordance with the Official
Bankruptcy Forms, as the same may have been obmaynended, modified, or supplemented
from time to time.

Secured Claimmeans any Claim of a Creditor that is securedropgrty of the

Estate, to the extent of the value of the Creditonterest in the Estate’s interest in such propert
as provided in section 506(a) of the Bankruptcy €o&ecured Claim also means a Claim of a
Creditor that is subject to setoff under sectioB 55 the Bankruptcy Code, to the extent of the
amount subject to setoff, as provided in sectio®(&pof the Bankruptcy Code. To the extent the
value of any property securing such Claim is lésstthe amount of such Claim, the difference
between such value and such Claim tsDeficiency Claini unless the holder of such Claim
validly elects under section 1111(b) of the BankeypCode to have such Claim treated as a
Secured Claim to the extent allowed.

Secured Lendermeans, collectively, the Bond Trustee and Hold&rOther
Secured Claims.

Series 2012A Bondmeans those certain Series 2012A Revenue Bosdgddy
the Issuer pursuant to the Bond Indenture.

Series 2012B Bondmeans those certain Series 2012B Revenue Bosdgdidy
the Issuer pursuant to the Bond Indenture.

Series 2012C Bondmsieans those certain Series 2012C Revenue Bosdsdiby
the Issuer pursuant to the Bond Indenture.

Series 2012D Bondmeans those certain Series 2012D Revenue Bosdgdidy
the Issuer pursuant to the Bond Indenture.

13
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SQLC means Senior Quality Lifestyles Corporation, thebfdr’'s sole corporate
member.

Stalking Horsemeans Prairie Landing Community, Inc.

Stalking Horse APAmeans that certain Asset Purchase Agreement bettheen
Debtor and Prairie Landing Community, Inc.

Unexpired Leasemeans a lease to which the Debtor is a partyishatibject to
assumption, assumption or assignment or rejectiolerusection 365 of the Bankruptcy Code.

Unimpaired means, with respect to a Claim or Interest, a lasClaims or
Interests that is not Impaired within the meanihgextion 1124 of the Bankruptcy Code.

United States Trusteaneans the Office of the United States Trusteetlier
Northern District of Texas.

Voting Agentmeans Donlin, Recano & Company, Inc.

Voting Record Dateshall have the meaning ascribed to such ternmeiisclosure
Statement.

1.2 Interpretation, Application of Definitions and Rule of Construction
Unless otherwise specified, all section or exhislierences in this Plan are to the respectiveaecti
in, or exhibit to, this Plan, as the same may beratad, supplemented, waived, or modified from
time to time. The words “herein,” “hereof,” “hecgt “hereunder,” and other words of similar
import refer to this Plan as a whole and not to payticular section, subsection, or clause
contained therein. A term used herein that isdadined herein shall have the meaning assigned
to that term in the Bankruptcy Code. The rulesaistruction contained in section 102 of the
Bankruptcy Code shall apply to this Plan. The gl in this Plan are for convenience of
reference only and shall not limit or otherwiseeaffthe provisions hereof. Unless otherwise
provided, any reference in this Plan to an existlogument, exhibit or schedule means such
document, exhibit or schedule as it may have besended, restated, revised, supplemented or
otherwise modified. If a time or date is specifiedany payments or other Distribution under this
Plan, it shall mean on or as soon as reasonabtyigable thereafter. Further, where appropriate
from a contextual reading of a term, each termuithes the singular and plural form of the term
regardless of how the term is stated and eachdspate@oun is gender neutral. In the event of any
ambiguity or conflict between this Plan and thediisure Statement, the provisions of this Plan
shall govern. Any reference to the “Liquidatingu3tee” shall be deemed to include a reference
to the “Liquidating Trust” and any reference to theguidating Trust” shall be deemed to include
a reference to the “Liquidating Trustee” unlessdbatext otherwise requires.

1.3 Computation of Time Bankruptcy Rule 9006 shall apply to all
computations of time periods prescribed or allowgdhis Plan unless otherwise set forth herein
or provided by the Bankruptcy Court.
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SECTION 2. ADMINISTRATIVE AND PRIORITY CLAIMS
2.1  Administrative Expense Claims

(a) Except to the extent that a Holder of an AllowednAaistrative
Expense Claim agrees to different treatment wighDebtor or Liquidating Trustee, each Holder
of an Allowed Administrative Expense Claim shaltesze Cash in an amount equal to the unpaid
amount of such Allowed Administrative Expense Claimthe later of the Effective Date or the
date on which such Administrative Expense Claimobees an Allowed Administrative Expense
Claim, or as soon thereafter as is reasonably ipadte; provided, howeverthat Allowed
Administrative Expense Claims representing lialesitincurred in the ordinary course of business
by the Debtor, as Debtor in Possession, or liadxsliarising under obligations incurred by the
Debtor, as Debtor in Possession, prior to the Effedate, shall be paid by the Debtor in the
ordinary course of business, consistent with pesttige and in accordance with the terms and
subject to the conditions of any agreements gorgrmnstruments evidencing, or other documents
relating to such transactions, including, but motted to, the Budget, Final Cash Collateral Order
and all other orders entered by the Bankruptcy Oelated to the foregoing. In addition, Allowed
Administrative Expense Claims of the United Statasstee for statutory fees under 28 U.S.C. §
1930 incurred prior to the Effective Date shalldzed on the Effective Date by the Debtor, and
thereafter, as such fees may thereafter accrubedde and payable, by the Liquidating Trustee
in accordance with the applicable schedule for payof such fees.

(b)  Administrative Expense Claims Bar Datelo be eligible to receive

Distributions under the Plan on account of an Adstiative Expense Claim that is not otherwise
Allowed by the Plan, a request for payment of am#dstrative Expense Claim must have been
or be filed with the Bankruptcy Court on or beftine Administrative Expense Claims Bar Date.
Any Administrative Expense Claim that is not asserinh accordance herewith shall be deemed
disallowed under the Plan and shall be foreverdohagainst the Debtor, the Debtor’s Estate, the
Liquidating Trust, or any of their Assets or prdgeand the Holder thereof shall be enjoined from
commencing or continuing any action, employmenpraicess or act to collect, offset, recoup or
recover such Claim.

2.2  Accrued Professional Compensation ClaimsAll Professionals seeking
payment of Accrued Professional Compensation Clasmsll (i) file their respective final
applications for allowance of compensation for &&y rendered and reimbursement of expenses
incurred in the Chapter 11 Case by the date thhirty (30) days after the Effective Date and (ii)
be paid (a) the full unpaid amount as is Allowed!ty Bankruptcy Court within five (5) Business
Days after the date that such Claim is Allowed eo of the Bankruptcy Court, or (b) upon such
other terms as may be mutually agreed upon betweeiolder of such an Allowed Accrued
Professional Compensation Claim and the Debtoriguitlating Trusteeprovided, howevern
no event shall any amounts paid to any Professiereéed the amounts set forth for such
Professional in the Budget, the Final Cash Coldt@rder and all other orders entered by the
Bankruptcy Court related to the foregoing. Any Amxd Professional Compensation Claim that
is not asserted in accordance with this sectiorsBal be deemed disallowed under this Plan and
shall be forever barred against the Debtor, thet@&bEstate, the Liquidating Trust, or any of
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their Assets or property, and the Holder thereafldfe enjoined from commencing or continuing
any action, employment of process or act to cqlleiset, recoup or recover such Claim.

2.3  Priority Tax Claims Pursuant to section 1129(a)(9)(C) of the Bantayip
Code, unless otherwise agreed by a Holder of amw&itl Priority Tax Claim and the Debtor, or
the Liguidating Trustee, each Holder of an Allowedority Tax Claim shall receive, in full
satisfaction of its Priority Tax Claim, paymentutl in Cash of the Allowed amount of the Priority
Tax Claim on the later of the Effective Date orsa®n as practicable after the date when such
Claim becomes an Allowed Claim.

SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS

3.1  Except as set forth herein, all Claims againstlaterests in the Debtor are
placed in a particular Class. The Debtor has fetsdied Administrative Expense Claims,
Accrued Professional Compensation Claims, and iBribax Claims.

The following table classifies Claims against antktests in the Debtor for all
purposes, including voting, confirmation and Distition pursuant hereto and pursuant to sections
1122 and 1123(a)(1) of the Bankruptcy Code. Thas Beems a Claim or Interest to be classified
in a particular Class only to the extent that thesr@ or Interest qualifies within the descriptioh o
that Class and shall be deemed classified in aréffit Class to the extent that any remainder of
such Claim or Interest qualifies within the desgap of such different Class. A Claim or Interest
is in a particular Class only to the extent that amch Claim or Interest is Allowed in that Class
and has not been paid or otherwise settled prithedeffective Date. Each Class set forth below
is treated hereunder as a distinct Class for vamayDistribution purposes.

Subject to all other applicable provisions of thdan (including its Distribution
provisions), classified Claims shall receive th@atment described in section 4 herein. This Plan
will not provide any Distributions on account ofZéaim to the extent that such Claim has been
disallowed, released, withdrawn, waived, or othsensatisfied or paid as of the Effective Date,
including, without limitation, payments by third npias.

The following table designates the Classes of Qaagminst and Interests in the Debtor
and specifies which of those Classes are (i) Ingplaar Unimpaired by the Plan, (ii) entitled to
vote to accept the Plan in accordance with secti#?6 of the Bankruptcy Code, (iii) deemed to
reject the Plan, or (iv) deemed to accept the Plan.

Class| Claims and Interests Status Entitled to Estimated Recovery
Vote
1 Other Priority Claims | Unimpaired No 100%
2 Bondholder Secured | Impaired Yes Net Sale Proceeds, Net Holdback
Claim Escrow Amount and Encumbered
Excluded Assets
3 Other Secured Claims Impaired Yes Cash equaktamount of such
Other Secured Claims; the
Collateral securing such Other
Secured Claims; or satisfaction ¢f
such Other Secured Claims
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pursuant to such other terms and
conditions as may be agreed uppn
by the Liquidating Trustee and
the Holder of such
Other Secured Claims

4 GeneralUnsecurec Impairec Yes Pro Rata share of Liquidatir
Claims Trust Distributable Cash
5 Interests in the Impaired No $0.00
Barrington

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS

4.1  Other Priority Claims (Class 1) This Class consists of all Allowed Other
Priority Claims against the Debtor that are spedifas having priority in section 507(a) of the
Bankruptcy Code, if any such Claims exist as ofEffective Date. Except to the extent that a
Holder of an Allowed Other Priority Claim againketDebtor has agreed to a different treatment
of such Claim, each such Holder shall receiveulhsatisfaction of such Allowed Other Priority
Claim, Cash in an amount equal to such Allowed Offt@rity Claim, on or as soon as reasonably
practicable after the later of (i) the Effectivet®a(ii) the date the Other Priority Claim becomes
an Allowed Claim; or (iii) the date for payment pided by any agreement or arrangement
between the Debtor and the Holder of the AllowetedPriority Claim against the Debtor.

4.2 Bondholder Secured Claim (Class .2) This Class consists of the
Bondholder Secured Claim of the holders of the Baanatl Bond Trustee against the Debtor. The
Bondholder Secured Claim is an Allowed Claim. Uposnterms and subject to the conditions set
forth in this Plan, in full and final satisfactiosgttlement, release, and discharge of the Bondhold
Secured Claim, the Bond Trustee shall receive gtvalb of the Holders of the Bondholder Secured
Claim, (i) on the Effective Date or as soon as ficable thereafter, the Net Sale Proceeds of the
Sale and the Encumbered Excluded Assets, inclutim@ebtor’s Cash on hand on the Effective
Date, following funding of the Liquidating Trust Gwibution; and (ii) as soon as practicable after
the Holdback Escrow Termination Date, the Net HatkbEscrow Amount. In addition, the
Liguidating Trustee shall pay to the Bond Trustaeaccount of the Bondholder Secured Claim
the proceeds of any Liquidating Trust Assets onclhihe Bond Trustee has a Lien. All
distributions made on account of the Bondholdeug=t Claim shall be paid to the Bond Trustee,
and the Bond Trustee shall make further distrimgito the holders of the Bonds as set forth in
the Bond Documents. In addition to the foregoind as allowed by the Final Cash Collateral
Order, the Bond Trustee may apply any and all fundss possession as set forth in the Bond
Documents free from the automatic stay imposedesyian 362 of the Bankruptcy Code or any
rights of the Debtor.

4.3  Other Secured Claims (Class.3)r'his Class consists of all Other Secured
Claims against the Debtor. In full satisfactioraafAllowed Other Secured Claim, on the later of
the Effective Date and the date on which the O8exrured Claim is Allowed, each Holder of an
Allowed Other Secured Claim shall receive, at tble sind exclusive option of the Liquidating
Trustee: (a) Cash equal to the amount of suchnCIld) the Collateral securing such Claim; or
(c) satisfaction of such Claim pursuant to sucleotbrms and conditions as may be agreed upon
by the Liquidating Trustee and the Holder of su¢hed Secured Claim.
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4.4  General Unsecured Claims (Class.4)rhis Class consists of all General
Unsecured Claims against the Debtor, includingBbedholder Deficiency Claim of the holders
of Bonds. Except to the extent that a Holder oAHowed General Unsecured Claim against the
Debtor agrees to a different treatment of suchnglan full and final satisfaction of each Allowed
General Unsecured Claim against the Debtor, eaddedof an Allowed General Unsecured
Claim against the Debtor will receive its Pro Rslare of Liquidating Trust Distributable Cash
as soon as practicable as determined by the Litngl&rustee.

4.5 Interests in the Barrington (Class 5) This Class consists of SQLC’s
interests in the Barrington, which will be cancélles of the Effective Date. SQLC shall not be
entitled to a Distribution on account of its Int&iiein the Debtor.

SECTION 5. CRAMDOWN.

If all applicable requirements for confirmationtbfs Plan are met as set forth in section
1129(a) of the Bankruptcy Code except subsectipnh@eof, the Debtor may request that the
Bankruptcy Court confirm this Plan in accordancéhvgection 1129(b) of the Bankruptcy Code
on the bases that this Plan is fair and equitafded®mes not discriminate unfairly with respect to
each Class of Claims or Interests that is Impaueder, and has not accepted or is deemed to
reject, this Plan.

SECTION 6. MEANS FOR IMPLEMENTATION OF THE PLAN
6.1  Transfers to Bond Trustee

The Bond Trustee shall receive the following oroact of the Bondholder Secured
Claim: (i) on the Effective Date or as soon axpecable thereafter, the Net Sale Proceeds of the
Sale and the Encumbered Excluded Assets, inclutim@ebtor's Cash on hand on the Effective
Date, following funding of the Liquidating Trust Gwibution; and (ii) as soon as practicable after
the Holdback Escrow Termination Date, the Net HatdbEscrow Amount. In addition, the
Liguidating Trustee shall pay to the Bond Trusteeaccount of the Bondholder Secured Claim,
the proceeds of any Liquidating Trust Assets tremstl to the Liquidating Trust on which the
Bond Trustee has a Lien. All distributions madeagoount of the Bondholder Secured Claim
shall be paid to the Bond Trustee, and the Bongt€rmishall make further distributions to the
holders of the Bonds as set forth in the Bond Dacanis

6.2  Liquidating Trust

(@) Establishment of Liquidating Trust On the Effective Date, the
Liguidating Trustee shall execute the Liquidatingust Agreement and, in his capacity as
Liquidating Trustee, accept all Liquidating Trusts&ts on behalf of the Beneficiaries thereof, and
be authorized to obtain, seek the turnover, ligigidand collect all of the Liquidating Trust Assets
not in his possession. The Liquidating Trust whkn be deemed created and effective without
any further action by the Bankruptcy Court or aeyd®n as of the Effective Date. The Liquidating
Trust shall be established for the purposes ofiquidating any non-Cash Liquidating Trust
Assets; (i) maximizing recovery of the Liquidatingrust Assets for the benefit of the
Beneficiaries; and (iii) distributing the proceed$ the Liquidating Trust Assets to the
Beneficiaries in accordance with this Plan and.ifaidating Trust Agreement, with no objective
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to continue or engage in the conduct of a tradeusiness, except only in the event and to the
extent necessary for, and consistent with, thedafing purpose of the Liquidating Trust.

(b) Liquidating Trust Reserve On the Effective Date, an amount to be
negotiated between the Debtor and the Bond Trusteg10) days prior to the Confirmation
Hearing will be funded to the Liquidating Trust tha sufficient to permit the Debtor and the
Liquidating Trustee to satisfy all obligations undkis Plan and Liquidating Trust Agreement,
including: (i) 100% of the Allowed Accrued Professal Compensation Claims that have not been
previously paid; (i) 100% of the Allowed Administive Expenses Claims that have not been
previously paid; (iii) 100% of the Allowed Priori@laims that have not been previously paid; (iv)
such other amounts that need to be paid pursuahisté’lan and Liquidating Trust Agreement;
and (v) an amount the Debtor determines, with ppaval of the Bond Trustee, is necessary to
administer and operate the Liquidating Trust inoadance with this Plan and Liquidating Trust
Agreement (the Liquidating Trust Reservd. The Liquidating Trust Reserve will be funded,
first, from any Cash on hand of the Debtor on tHed&ive Date, and, second, from the proceeds
of the Sale that would otherwise be paid to thedBodrustee. To the extent not paid prior to the
Effective Date, the Liquidating Trustee shall behauized to pay all Allowed Professional
Compensation Claims, Allowed Administrative Exper@@aims, Allowed Priority Claims and
such amounts necessary to administer and opeeatéghidating Trust from the Liquidating Trust
Reserve in accordance with this Plan and the Lajuid Trust Agreement. To the extent the
Liquidating Trust Reserve is not needed to fundftiiegoing Claims and amounts, such excess
funds shall remain subject to the Bond Trusteeé&nland transferred to the Bond Trustee.

(c) Appointment of the Liquidating Trustee The Liquidating Trustee
shall be appointed pursuant to the Confirmatione®rdnd subject to removal only by the
Bankruptcy Court upon application or motion by an8kciary of the Liquidating Trust, after
notice and a hearing, and for cause shown, inafu@)rthe willful and continued refusal by the
Liquidating Trustee to perform his duties undes tRlan and the Liquidating Trust Agreement,
and (i) gross negligence, gross misconduct, fraardbezzlement or theft. The Ligquidating
Trustee will be chosen by the Debtor, after coasiolh with the Bond Trustee. During the term
of the Liquidating Trust, the Liquidating Truste®l be entitled to compensation payable from
the Liquidating Trust Assets as set forth in thguiglating Trust Agreement.

(d) Beneficiaries of Liquidating Trust The Holders of Allowed
General Unsecured Claims against the Debtor thateatitled to Distributions shall be the
Beneficiaries of the Liquidating Trust. Such Beaciafies shall be bound by the Liquidating Trust
Agreement. The interests of the Beneficiarieheltiquidating Trust shall be uncertificated and
nontransferable except upon death of the inter@dehor by operation of law.

(e) Vesting and Transfer of Liquidating Trust Assets tdhe

Liquidating Trust. On the Effective Date, pursuant to section 1t} bf the Bankruptcy Code,
the Liquidating Trust Assets, including the Liguidg Trust Contribution, shall vest in the
Liguidating Trust free and clear of all Liens, @& and Interests, except as otherwise specifically
provided in this Plan or in the Confirmation Ordengvided, howevethat the Liquidating Trustee
may abandon or otherwise not accept any non-Caghdating Trust Assets that the Liquidating
Trustee believes, in good faith, have no valué¢oLiquidating Trust. Any non-Cash Liquidating
Trust Assets that the Liquidating Trustee so abasdw otherwise does not accept shall not be
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property of the Liquidating Trust. Notwithstangithe foregoing, all Excluded Encumbered

Assets, including, but not limited to, the acceuiceivable of the Debtor as of the Closing Date,
whether in the possession, dominion or controlhef Debtor or transferred to the Liquidating

Trust, shall remain subject to the Bond Trusteeénland be promptly distributed to the Bond

Trustee on behalf of the holders of Bonds.

M Retention of ProfessionalsThe Liquidating Trustee shall have the
right to retain the services of attorneys, accoutstaand other professionals (collectively, the
“Liquidating Trust Professional§ that are necessary to assist the Liquidatingsie® in the
performance of his duties pursuant to this Plae, ltiquidating Trust Agreement and the
Confirmation Order. The reasonable fees and exgsenssuch professionals shall be paid by the
Liquidating Trustee from the Liquidating Trust Resgeand, if necessary, the Liquidating Trust
Assets upon submission of monthly statementgy(fidating Trust Monthly Fee Statemenitys
for services rendered and costs incurred to theidlajing Trustee and Bond Trustee for review
and approval. The Liquidating Trustee and Bondsiiege will have thirty (30) days from receipt
of each Liquidating Trust Monthly Fee Statemenplgect to the Liquidating Trust Monthly Fee
Statement. In the event that any objection is ivede by the relevant Liquidating Trust
Professional that cannot be promptly resolved ey ltiquidating Trust Professional and the
objecting party, the dispute will be submitted bg tiquidating Trustee to the Bankruptcy Court
for adjudication. The Bankruptcy Court will retajarisdiction to adjudicate objections to
Liquidating Trust Monthly Fee Statements. In tkierd that no objection is raised to a Liquidating
Trust Monthly Fee Statement within the thirty (3fy period, the requested amount in the
Liguidating Trust Monthly Fee Statement will be pratly paid by the Liquidating Trustee, subject
to any requirements under the Plan.

(9) Liquidating Trust Expenses Subject to the provisions of the
Liquidating Trust Agreement, all costs, expensed ahligations incurred by the Liquidating
Trustee in administering this Plan, the Liquidatifrgist, or in any manner connected, incidental
or related thereto, in effecting distributions froas applicable, the Liquidating Trust shall be a
charge against the Liquidating Trust Reserve ahdgcessary, the Liquidating Trust Assets
remaining from time to time in the hands of thelidtating Trustee. Such expenses shall be paid
in accordance with the Liquidating Trust Agreement.

(h) Certain Powers and Duties of the Liquidating Trusand
Liquidating Trustee

(1) General Powers of the Liquidating Trustee The

Liquidating Trustee shall be the exclusive trusté¢he Liquidating Trust and the Liquidating
Trust Assets for purposes of 31 U.S.C. § 3713(H)261U.S.C. § 6012(b)(3). The powers, rights,
and responsibilities of the Liquidating Trustee Ishee specified in the Liquidating Trust
Agreement and shall include the authority and resjlity to: (a) receive, manage, invest,
supervise, and protect the Liquidating Trust Asgélspay taxes or other obligations incurred by
the Liquidating Trust; (c) retain and compensatighout further order of the Bankruptcy Court,
the services of employees, professionals and damslto advise and assist in the administration,
prosecution and distribution of Liquidating Trustsskts; (d) calculate and implement
Distributions of Liquidating Trust Assets; (e) irstigate, prosecute, compromise, and settle, in
accordance with the specific terms of the Liquitigtirust Agreement, Causes of Action vested
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in the Liquidating Trust; () resolve issues involy Claims and Interests in accordance with this
Plan; and (g) undertake all administrative funcsiohthe Chapter 11 Case, including the payment
of fees payable to the United States Trustee andltimate closing of the Chapter 11 Case. The
Liguidating Trust is the successor to the Debtar i Estate.

(i) Books and RecordsOn the Effective Date, the Liquidating
Trust shall: (a) take possession of all bookspnés; and files of the Debtor and its Estate; and
(b) provide for the retention and storage of sucbKs, records, and files until such time as the
Liquidating Trust determines, in accordance with ttiquidating Trust Agreement, that retention
of same is no longer necessary or required.

(i) Investments of Cash The Liquidating Trust may invest
Cash (including any earnings thereon or proceegi®ttom) as permitted by section 345 of the
Bankruptcy Code or in other prudent investmeptsyided, howeverthat such investments are
permitted to be made by a liquidating trust wittile meaning of Treasury Regulation section
301.7701-4(d), as reflected therein, or under apple IRS guidelines, rulings, or other
controlling authorities.

(iv)  Claims Process The Liquidating Trust shall have the right
to object to Claims not otherwise Allowed in conm@t with post-Effective Date Claims
allowance process or other order of the Bankru@owrt. Following any such objection, the
Liguidating Trustee may resolve any such Claimsictvishall require: (i) approval only of the
Liquidating Trustee if the resolved Claim amountl ahe amount of any reduction from the
asserted amount of the Claim are each less tharHOndred Thousand Dollars ($100,000.00);
and (ii) approval of the Liquidating Trustee and Bankruptcy Court, upon notice and a hearing,
if the amount asserted by the claimant or the amofithe reduction is equal to or greater than
One Hundred Thousand Dollars ($100,000.00).

(v) Reporting In no event later than thirty (30) days aftez th
end of the first full month following the Effectii@ate and on a quarterly basis thereafter until all
Cash in the Liquidating Trust has been distributedccordance with this Plan, the Liquidating
Trustee shall file with the Bankruptcy Court a régetting forth the amounts, recipients and dates
of all Distributions made by the Liquidating Trustender this Plan through each applicable
reporting period.

(vij Tax Reporting The Liquidating Trustee shall file tax
returns for the Liquidating Trust as a grantortqussuant to Treasury Regulation section 1.671-
4(a) and in accordance with this Plan. The LigtidaTrust also shall annually (for tax years in
which Distributions from the Liquidating Trust aneade) send to each Beneficiary a separate
statement setting forth the Beneficiary’'s sharéerhs of income, gain, loss, deduction or credit
and all such holders shall report such items oin tbderal income tax returngrovided, however,
that no such statement need be sent to any Classthot expected to receive any Distribution
from the Liquidating Trust. The Liquidating Trustaxable income, gain, loss, deduction or credit
will be allocated to the Liquidating Trust’'s Berméiries in accordance with their relative
beneficial interests in the Liquidating Trust.
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As soon as possible after the Effective Date, tiqeidating Trust shall make a good faith
valuation of assets of the Liquidating Trust, andhsvaluation shall be used consistently by all
parties for all federal income tax purposes. Thgidating Trust also shall file (or cause to be
filed) any other statements, returns, or disclosuetating to the Liquidating Trust that are regdir
by any Governmental Unit for taxing purposes. Tlgiidating Trust may request an expedited
determination of taxes of the Debtor or of the ld@ing Trust under section 505(b) of the
Bankruptcy Code for all tax returns filed for, ar lbehalf of, the Debtor and the Liquidating Trust
for all taxable periods through the dissolutiorihe Liquidating Trust.

The Liquidating Trust shall be responsible fomfgiall federal, state, and local tax returns
for the Debtor and the Liquidating Trust. The Lapting Trust shall comply with all withholding
and reporting requirements imposed by any fedesttake, or local taxing authority, and all
distributions made by the Liquidating Trust shaldubject to any such withholding and reporting
requirementsprovided, howeverthat, if the Liquidating Trustee fails to withkoin respect of
amounts received or distributable with respectniyp Beneficiaries and the Liquidating Trustee is
later held liable for the amount of such withhotglirsuch Beneficiaries shall reimburse the
Ligquidating Trustee for such liability. All suchmmunts withheld and paid to the appropriate
taxing authority shall be treated as amounts 8isted to such Beneficiaries for all purposes of
the Liquidating Trust Agreement. The Liquidatingu$tee shall be authorized to collect such tax
information from the Beneficiaries (including, wathit limitation, social security numbers or other
tax identification numbers) as it, in its sole deton, deems necessary to effectuate the Plan, the
Liquidating Trust Agreement and the Confirmatiord@r In order to receive distributions under
the Plan, all Beneficiaries will need to identifhetmselves to the Liquidating Trustee and provide
tax information and the specifics of their holdings the extent the Liquidating Trustee deems
appropriate (including completing the appropriabenk W-8 or Form W-9, as applicable).

(vi) Payment of Taxes The Liquidating Trust shall be
responsible for payments of all Allowed tax obligas of the Debtor.

(1) Preservation of Right to Conduct Investigation3 he preservation
for the Liquidating Trust of any and all rights¢onduct investigations pursuant to Bankruptcy
Rule 2004 is necessary and relevant to the ligidatnd administration of the Liquidating Trust
Assets. Accordingly, any and all rights to condimefestigations pursuant to Bankruptcy Rule
2004 held by the Debtor prior to the Effective Dsiall vest with the Liquidating Trust and shall
continue until dissolution of the Liquidating Trust

()] Prosecution and Resolution of Causes of Action

(1) The Liquidating Trust’'s Exclusive Authority to Purge,

Settle, or Abandon Causes of ActionFrom and after the Effective Date, prosecutiod a
settlement of all Causes of Action, including Avarte Actions, transferred to the Liquidating
Trust shall be the sole responsibility of the Lapting Trust pursuant to the Plan and the
Confirmation Order. From and after the Effectivat® the Liquidating Trust shall have exclusive
rights, powers, and interests of the Debtor’s Estatpursue, settle or abandon such Causes of
Action as the sole representative of the Debtosgate pursuant to section 1123(b)(3) of the
Bankruptcy Code. Proceeds recovered from all Gao$eAction will be deposited into the
Liquidating Trust and will be distributed by thequidating Trustee to the Beneficiaries in
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accordance with the provisions of the Plan and idaging Trust Agreement. All Causes of
Action, including Avoidance Actions, that are ngpeessly released or waived under the Plan are
reserved and preserved and vest in the Liquidatragt in accordance with this Plan. No Person
may rely on the absence of a specific referentlearlan, the Plan Supplement, or the Disclosure
Statement to any Cause of Action against it asratigation that the Debtor or Liquidating Trustee
will not pursue any and all available Causes ofigctagainst such Person. The Liquidating
Trustee expressly reserves all Causes of Actioogmxfor any Causes of Action against any
Person that are expressly released or waived whedétlan, and, therefore, no preclusion doctrine,
including the doctrines of res judicata, collateezatoppel, issue preclusion, claim preclusion,
estoppel (judicial, equitable, or otherwise), ahles, shall apply to such Causes of Action upon,
after, or as a consequence of confirmation or amnsation of the Plan. No claims or Causes of
Action against the Released Parties expresslysetear waived pursuant to the Plan shall be
transferred to the Liquidating Trust, the LiquidatiTrustee shall not have standing to pursue such
claims or Causes of Action, and all such claims @adses of Action shall be waived, released
and discharged pursuant to the Plan.

(i) Settlement of Causes of Action Settlement by the
Liquidating Trust of any Cause of Action transferre® the Liquidating Trust shall require:
(i) approval only of the Liquidating Trustee if taenount claimed by the Liquidating Trust against
a defendant is less than One Hundred ThousandrB¢#$400,000.00); and (ii) approval of the
Liquidating Trustee and the Bankruptcy Court, upotice and a hearing, if the amount claimed
by the Liquidating Trust against a defendant isquadiated or equals to or exceeds One Hundred
Thousand Dollars ($100,000.00).

(k) Federal Income Tax Treatment of the Liquidating Tsti for the
Liquidating Trust Assets For federal income tax purposes, it is intentted the Liquidating
Trust be classified as a liquidating trust undetise 301.7701-4 of the Treasury regulations and
that such trust be owned by its beneficiaries. oddingly, for federal income tax purposes, it is
intended that the Beneficiaries be treated aself tiad received a distribution from the Debtor’s
Estate of an undivided interest in each of the idgting Trust Assets in satisfaction of their
Allowed Claims (to the extent of the value of thegspective share in the applicable assets) and
then contributed such interests to the Liquidatingst in exchange for their interests in the
Liquidating Trust, and the Liquidating Trust’'s Béoaries will be treated as the grantors and
owners thereof.

() Limitation of Liability. No recourse will ever be had, directly or
indirectly, against the Liquidating Trustee or lois her respective employees, professionals,
representatives, agents, successors or assiglegdpr equitable proceedings or by virtue of any
statute or otherwise, or any deed of trust, moegptpdge or note, nor upon any promise, contract,
instrument, undertaking, obligation, covenant omreagient whatsoever executed by the
Liquidating Trust under this Plan or by reason lé tcreation of any indebtedness by the
Liquidating Trust or the Liquidating Trustee undleis Plan. All such liabilities under this Plan
will be enforceable only against, and will be d&® only out of, the Liquidating Trust Assets.
The Liquidating Trust and the Liquidating Trusteedatheir respective officers, directors,
employees, professionals, representatives, agamtsessors or assigns will not be liable for any
act they may do, or omit to do hereunder in god@t fnd in the exercise of their sound judgment;
provided, howeverthat this section will not apply to any gross ligggnce or willful misconduct
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by the Liquidating Trust and the Liquidating Truster their respective officers, directors,
employees, professionals, representatives, agrrisessors or assigns.

(m) Term of Liquidating Trust The Liquidating Trustee shall be
discharged and the Liquidating Trust shall be teatad, at such time as (i) all Disputed Claims
have been resolved, (ii) all of the Liquidating 3rAssets have been liquidated, (iii) all dutied an
obligations of the Liquidating Trustee under thquidating Trust Agreement have been fulfilled,
(iv) all Distributions required to be made by theuidating Trust under this Plan and the
Liquidating Trust Agreement have been made, andh#&)Chapter 11 Case has been closed,;
provided, howeverthat in no event shall the Liquidating Trust besdlved later than five (5)
years from the Effective Date unless the Bankrug@owrt, upon motion within the six-month
period prior to the fifth anniversary (or the erihiny extension period approved by the Bankruptcy
Court), determines that a fixed period extensiortmexceed one (1) year is necessary to facilitate
or complete the recovery and liquidation of theuigating Trust Assets.

(n) Conflicts Between the Liquidating Trust Agreememeéthe Plan
In the event of any inconsistencies or conflictmstn the Liquidating Trust Agreement and this
Plan, the terms and provisions of this Plan slaitiol.

(0) Excess Funds In the event there is Liquidating Trust Disttiblole
Cash remaining after all required Distributions endhe Plan and the Liquidating Trust
Agreement have been made, such Cash will be tomedto the Attorney General for the State
of Indiana in accordance with Indiana law.

SECTION 7. DISTRIBUTIONS

7.1  Distribution Record Date As of the close of business on the Distribution
Record Date, the various transfer registers fohezicthe Classes of Claims or Interests as
maintained by the Debtor or its agents shall benéekclosed, and there shall be no further changes
in the record Holders of any of the Claims or lagts. The Debtor or the Liquidating Trustee
shall have no obligation to recognize any ownerstapsfer of the Claims or Interests occurring
after the Distribution Record Date. The Debtoe, tiquidating Trustee, or any party responsible
for making Distributions shall be entitled to reoag and deal for all purposes under the Plan
only with those record Holders stated on the temkdgers as of the close of business on the
Distribution Record Date, to the extent applicable.

7.2  Date of Distributions Except as otherwise provided in this Plan, on the
Effective Date or as soon as reasonably practicdigleeafter (or if a Claim is not an Allowed
Claim on the Effective Date, on the date that su€Haim becomes an Allowed Claim or as soon
as reasonably practicable thereafter), each Hallan Allowed Claim against the Debtor shall
receive the full amount of the Distributions thbe tPlan provides for Allowed Claims in the
applicable Class and in the manner provided therBistributions made after the Effective Date
to Holders of Allowed Claims shall be deemed toeh&een made on the Effective Date and,
except as otherwise provided in the Plan, no istesball be payable by the Debtor or the
Liquidating Trustee with respect to such Claimsanoy Distribution related thereto. In the event
that any payment or act under the Plan is requodse made or performed on a date that is not a
Business Day, then the making of such paymenteopénrformance of such act may be completed
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on the next succeeding Business Day, but shalldeendd to have been completed as of the
required date. If there are Disputed Claims, bstions on account of any such Disputed Claims
shall be made pursuant to the provisions set farthe Plan. Except as otherwise provided in the
Plan, Holders of Claims shall not be entitled tternast, dividends or accruals on Distributions
provided for thereunder, regardless of whether $dstributions are delivered on or at any time
after the Effective Date.

7.3 Disbursing Agent Except as otherwise provided in this Plan, all
Distributions under this Plan shall be made byligeidating Trustee as Disbursing Agent or such
other Person designated by the Liquidating Truatea Disbursing Agent on the Effective Date.

7.4  Rights and Powers of Disbursing AgenfThe Disbursing Agent shall be
empowered to: (a) effect all actions and execliiggageements, instruments and other documents
necessary to perform its duties under this Planm@dke all Distributions contemplated hereby;
(c) employ professionals to represent it with respe its responsibilities, subject to the review
and approval of the Bond Trustee; and (d) exersisdh other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Coprrsuant to this Plan, or as deemed by the
Disbursing Agent to be necessary and proper toeamepht the provisions of this Plan.

7.5 Delivery of Distributions in General Except as otherwise provided in this
Plan, distributions to Holders of Allowed Claimsahibe made to Holders of record as of the
Distribution Record Date by the Disbursing Ageidistributions to Holders of Allowed Claims
will be made at the address of each such Holdeetforth in the Debtor’'s books and records.
Distributions under this Plan on account of suclovéd Claims shall not be subject to levy,
garnishment, attachment or like legal processhabdach Holder of an Allowed Claim shall have
and receive the benefit of the distributions inrtenner set forth in this Plan. None of the Debtor
the Liquidating Trustee, and the applicable Dislmg #\gent shall incur any liability whatsoever
on account of any distributions under this Planegxdor gross negligence, willful misconduct or
fraud. Any distributions on account of the Bon@i@is shall be made to the Bond Trustee, and
the Bond Trustee shall make such further distrimgito the holders of the Bonds as set forth in
the Bond Documents.

7.6  Payments and Distributions on Disputed ClaimBistributions made after
the Effective Date to Holders of Disputed Claimattare not Allowed Claims as of the Effective
Date but which later become Allowed Claims shaltlbemed to have been made on the Effective
Date. Notwithstanding any provision otherwisehis tPlan and except as may be agreed to by the
Debtor or the Liquidating Trustee, on the one hamtl the Holder of a Disputed Claim, on the
other hand, no partial payments and no partialrbigtions shall be made with respect to any
Disputed Claim until all Disputed Claims held b tHolder of such Disputed Claim have become
Allowed Claims or have otherwise been resolvedditlesment or Final Order.

7.7  Manner of Payment Any Distributions to be made by or on behalf o
Debtor or the Liquidating Trustee, as applicablerspant to this Plan shall be made by checks
drawn on accounts maintained by the Debtor or igeitlating Trustee, respectively, or by wire
transfer if circumstances justify, at the option tbé Debtor or the Liquidating Trustee, as
applicable;provided, howeverany payments made to the Bond Trustee shall lke rog wire
transfer.
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7.8  Undeliverable Distributions and Unclaimed Propertyin the event that
any Distribution to any Holder is returned as unaghble, no Distribution to such Holder shall
be made unless and until the Disbursing Agent ledsrohined the then current address of such
Holder, at which time such Distribution shall bedeas soon as practicable after such Distribution
has become deliverablprovided, howeverthat such Distributions shall be deemed unclaimed
property under section 347(b) of the Bankruptcy€andd forfeited at the expiration of six months
from the date of the Distribution. After such datk“unclaimed property” or interests in property
shall revert to the Liquidating Trust (notwithstamgl any applicable federal or state escheat,
abandoned or unclaimed property laws to the coptrand the Claim of any Holder to such
property shall be discharged and forever barred.

7.9  Withholding and Reporting Requirementsin connection with this Plan
and all instruments issued in connection therewlth, Disbursing Agent shall comply with all
applicable withholding and reporting requiremempased by any federal, state or local taxing
authority, and all Distributions under this Plaakbe subject to any such withholding or reporting
requirements.

7.10 Surrender Instruments Pursuant to section 1143 of the Bankruptcy Code,
as a condition precedent to receiving any Distidoutinder the Plan, except with respect to the
Bonds, each holder of a certificated instrumemtaie must surrender such instrument or note held
by it to the Disbursing Agent or its designee. Aagh holder of such instrument or note that fails
to (i) surrender the instrument or note or (ii) exte and deliver an affidavit of loss and/or
indemnity reasonably satisfactory to the Disbursiwgent, as applicable, before the fifth
anniversary of the Confirmation Date shall be debtoehave forfeited all rights and claims and
may not participate in any Distribution hereundémy Distribution so forfeited shall become
property of the Liquidating Trust.

7.11 Setoffs Except for the payments to be made to the Bondt@euthe
Debtor and the Liquidating Trustee may, but shatlbe required to, set off against any Claim (for
purposes of determining the Allowed amount of s@&im on which a Distribution shall be
made), any claims of any nature whatsoever thaD#ieor and the Liquidating Trustee may have
against the Holder of such Claim, but neither dikife to do so nor the allowance of any Claim
hereunder shall constitute a waiver or releasenbytebtor and the Liquidating Trustee of any
such claim the Debtor and the Liquidating Trustes mmave against the Holder of such Claim.

7.12 Insurance Claims Except for the payments to be made to the Bond
Trustee,no Distributions under this Plan shall be made cocoant of Allowed Claims until the
Holder of such Allowed Claim has exhausted all reiee with respect to the Debtor’s Insurance
Policies. To the extent that the Debtor’s insuegnee to satisfy in full a Claim, then immediately
upon such insurers’ agreement, such Claim may parged without a Claims objection having
to be filed and without any further notice to oti@e, order or approval of the Bankruptcy Court.

7.13 Applicability of Insurance Policies Except as otherwise provided in this
Plan, Distributions to Holders of Allowed Claimsaditbe made in accordance with the provisions
of any applicable Insurance Policy. Nothing camdi in this Plan shall constitute or be deemed
a waiver of any Cause of Action that the Debtoqguidating Trustee or any Person may hold
against any insurers under any of the Debtor’srarsze Policies, nor shall anything contained in
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the Disclosure Statement or herein constitute oddemed a waiver by such insurers of any
defenses, including coverage defenses, held byissaters.

7.14 No Postpetition Interest Unless otherwise specifically provided for harei
or in the Confirmation Order, or required by apahte bankruptcy law, postpetition interest shall
not accrue or be paid on any Claims or Interests,reo Holder of a Claim or Interest shall be
entitled to interest accruing on or after the Ruetit Date on such Claim or Interest.
Notwithstanding the foregoing, nothing in this Pleimall prohibit holders of the Bonds from
allocating payments received from the Bond Trustethe Debtor to principal or interest on the
Bonds, in their sole discretion in accordance &jiplicable law.

7.15 Distributions Free and Clear Except as may be otherwise provided herein,
all Distributions under this Plan shall be free atehr of any Liens, Claims, encumbrances, and
other interests.

7.16 Fractional Dollars; De Minimis Distributions Notwithstanding any other
provision of this Plan, Cash payments of fractiohslollars shall not be made. Whenever any
Distribution to a Holder of a Claim would otherwisall for Distribution of Cash in a fractional
dollar amount, the actual Distribution of such Cabhll be rounded to the nearest whole dollar
(up or down), with half dollars (or less) being nded down. Neither the Debtor nor the
Liquidating Trustee shall be required to make aaglCpayment of less than ten dollars ($10.00)
with respect to any Claim or Interest unless a estjtherefor is made in writing to the Debtor or
the Liquidating Trustee, as applicablerovided, howeverthat neither the Debtor nor the
Liquidating Trustee shall have any obligation tdksany Distribution, whether final or not, unless
and until the total amount of such Distributioratepecific Holder of an Allowed Claim or Interest
is equal to or greater than ten dollars ($10.00).

SECTION 8. PROCEDURES FOR DISPUTED CLAIMS

The provisions of this section 8 shall not be aggtlle to the Bond Claims which are
Allowed Claims.

8.1  Allowance of Claims and InterestsExcept as expressly provided herein,
or in any order entered in the Chapter 11 Caser paothe Effective Date, including the
Confirmation Order, no Claim or Interest shall leedhed Allowed unless and until such Claim or
Interest is deemed Allowed under this Plan or taekBuptcy Code or Allowed by the Bankruptcy
Court by entry of a Final Order allowing such Claaminterest. On and following the Effective
Date, the Liquidating Trust shall be vested witly and all rights and defenses the Debtor had
with respect to any Claim or Interest immediatalpipto the Effective Date.

8.2  Objections to Claims The Debtor (before the Effective Date) or the
Liquidating Trustee (on or after the Effective Datas applicable, shall have the exclusive
authority to file, settle, compromise, withdrawlitigate to judgment any objections to Claims as
permitted under this Plan. Any objections to Ckshall be filed and served on or before the later
of (i) one hundred eighty (180) days after the &ife Date or (ii) such date as may be fixed by
the Bankruptcy Court. From and after the Effecidage, the Liquidating Trustee may settle or
compromise any Disputed Claim without approvalhef Bankruptcy Court. The Debtor and the
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Liguidating Trustee reserve all rights to resolag Risputed Claim outside the Bankruptcy Court
under applicable governing law.

8.3  Estimation of Claims The Debtor (before the Effective Date) or the
Liquidating Trustee (on or after the Effective Datey, at any time, and from time to time, request
that the Bankruptcy Court estimate any ContingdatinCor Disputed Claim pursuant to section
502(c) of the Bankruptcy Code for any reason, réigas of whether an objection was previously
filed with the Bankruptcy Court with respect to Bu€laim, or whether the Bankruptcy Court has
ruled on any such objection, and the BankruptcyrCuaill retain jurisdiction to estimate any
Claim at any time during litigation concerning amlyjection to any Claim, including, without
limitation, during the pendency of any appeal ietato such objection. In the event that the
Bankruptcy Court estimates any Contingent ClainD@puted Claim, the amount so estimated
shall constitute either the Allowed amount of s@im or a maximum limitation on such Claim,
as determined by the Bankruptcy Court. If thenested amount constitutes a maximum limitation
on the amount of such Claim, the Debtor or the idgting Trustee may pursue supplementary
proceedings to object to the allowance of suchrn@lprovided, howevetthe Liquidating Trustee
may elect not to pursue such supplementary proegedinstead electing to treat such maximum
amount as the Allowed amount of such Claim.

8.4  No Distribution Pending Allowance Notwithstanding any other provision
of this Plan, if any portion of a Claim is Dispufe payment or distribution provided hereunder
shall be made on account of such Claim unless aticsuch Disputed Claim becomes an Allowed
Claim.

8.5 Distributions after Allowance At such time as a Contingent Claim or a
Disputed Claim becomes an Allowed Claim, a Disttitou shall be made to the Holder of such
Allowed Claim in accordance with the provisionglog Plan as soon as practicable after the date
that the order or judgment of the Bankruptcy Calidwing any Contingent Claim or Disputed
Claim becomes a Final Order. To the extent thHabrah portion of a Contingent Claim or a
Disputed Claim is disallowed, the Holder of suclai@ shall not receive any Distribution on
account of the portion of such Claim that is deakd.

8.6  Preservations of Rights to Settle ClaimsIin accordance with section

1123(b) of the Bankruptcy Code, the Liquidating Stee shall have the discretion to retain and
enforce, sue on, settle, or compromise all clanghts, causes of action, suits, and proceedings,
whether in law or in equity, whether known or unkumg that the Debtor or its Estate may hold
against any person or entity without the appro¥aéhe Bankruptcy Court, subject to the terms of
this Plan, the Confirmation Order, the Liquidatihgist Agreement, and any contract, instrument,
release, indenture, or other agreement enteredinntmnnection herewith. The Liquidating
Trustee may pursue such retained claims, rightgaases of action, suits, or proceedings, as
appropriate, in accordance with the best interastise Liquidating Trust and its Beneficiaries.

8.7 Disallowed Claims All Claims held by persons or entities againsowm
or which the Debtor or Liquidating Trustee has canoed a proceeding asserting a cause of
action under sections 542, 543, 544, 545, 547, 548, and/or 550 of the Bankruptcy Code shall
be deemed Disallowed Claims pursuant to sectioridd@ the Bankruptcy Code and Holders of
such Claims shall not be entitled to vote to acoepeject the Plan. Disallowed Claims pursuant
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to this Section shall continue to be Disallowedi@afor all purposes until the avoidance action
against such party has been settled or resolvddna Order and any sums due to the Debtor or
Liquidating Trustee from such party have been paid.

SECTION 9. EXECUTORY CONTRACTS AND UNEXPIRED LEASE S

9.1  Assumption and Rejection of Executory Contracts addexpired Leases

Except as otherwise provided in this Plan, or m@mntract, instrument, release, indenture or other
agreement or document entered into in connectiah this Plan, including the Stalking Horse
APA, each of the Executory Contracts and Unexpltedses of the Debtor shall be deemed
rejected as of the Effective Date, unless such @eeg Contract or Unexpired Lease: (1) was
assumed or rejected previously by the Debtor; Xg)red or terminated pursuant to its own terms
before the Effective Date; (3) is the subject ohation to assume or reject filed on or before the
Effective Date; or (4) is identified as an Execyt@ontract or Unexpired Lease to be assumed in
connection with the Sale.

9.2 Inclusiveness Unless otherwise specified, each Executory Gahtand
Unexpired Lease assumed or rejected by the Delb@t mclude any and all modifications,
amendments, supplements, restatements or othezragnés made directly or indirectly by any
agreement, instrument or other document that inmagner affects such Executory Contract or
Unexpired Lease.

9.3 Rejection Claims Except as otherwise provided in orders entesethé
Bankruptcy Court, all Proofs of Claiwith respect to Claims arising from the rejectioh o
Executory Contracts or Unexpired Leases, if anystnne filed with the Bankruptcy Court and
served on counsel to the Debtor or the LiquidaTingstee on or before the date that is thirty (30)
days after the date of entry of an order of thekBapicy Court (including the Confirmation Order)
approving such rejectiorprovided, thatany such Claims arising from the rejection of an
Unexpired Lease shall be subject to the cap owotiefedamages imposed by section 502(b)(6) of
the Bankruptcy Code. Any Claims arising from tlegection of an Executory Contract or
Unexpired Lease not filed with the Bankruptcy Cowithin such time will be automatically
disallowed, forever barred from assertion and shatllbe enforceable against the Debtor or the
Liguidating Trustee, the Debtor’s Estate or thewmgerty without the need for any objection by
the Debtor or the Liquidating Trustee or furthetic® to, or action, order or approval of the
Bankruptcy Court. All Allowed Claims arising frothe rejection of the Debtor’'s Executory
Contracts or Unexpired Leases shall be classie@eneral Unsecured Claims against the Debtor
and shall be treated in accordance with this Plan.

9.4  Cure of Defaults Any monetary amounts by which any Executory
Contract or Unexpired Lease to be assumed underPiain or otherwise is in default shall be
satisfied, under section 365(b)(1) of the Bankry@ode, by Cure. If there is a dispute regarding
(i) the nature or amount of any Cure, or (ii) atlyes matter pertaining to assumption, Cure shall
occur following the entry of a Final Order of tharkruptcy Court resolving the dispute and
approving the assumption.

9.5 Full Release and Satisfactian Assumption of any Executory Contract or
Unexpired Lease pursuant to this Plan or othersled! result in the full release and satisfaction
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of any Claims or defaults, whether monetary or non@tary, including defaults of provisions
restricting the change in control or ownership ries¢ composition or other bankruptcy related
defaults, arising under any assumed Executory @ondr Unexpired Lease at any time before the
effective date of the assumption.

9.6 Reservation of Rights Nothing contained in this Plan or the Plan
Supplement shall constitute an admission by thed@edy the Liquidating Trustee that any such
contract or lease is in fact an Executory Contcadtnexpired Lease or that the Debtor or the
Liquidating Trustee have any liability thereunder.

SECTION 10. CONDITIONS PRECEDENT TO CONFIRMATION A ND THE
EFFECTIVE DATE

10.1 Conditions Precedent to ConfirmationConfirmation of this Plan shall not
occur, and the Confirmation Order shall not be reateuntil each of the following conditions
precedent have been satisfied or waived pursuahetprovisions of this Plan:

(a) The Bankruptcy Court shall have entered an ordbighwshall not
be subject to any stay or subject to an unresalegdest for revocation under section 1144 of the
Bankruptcy Code, in form and substance acceptablidhaé Debtor, approving the Disclosure
Statement with respect to this Plan and the safioih of votes thereon as being in compliance
with section 1125 of the Bankruptcy Code and applie non-bankruptcy law;

(b) The Bankruptcy Court shall have entered one or nooders, in
form and substance acceptable to the Debtor anBdhd Trustee, (i) authorizing the Sale to the
Stalking Horse pursuant to section 363 of the Bapiay Code and (ii) authorizing the assumption
and assignment of those Executory Contracts anapineel Leases identified to be assumed and
assigned in the Stalking Horse APA,;

() The proposed Confirmation Order shall be in fornd anbstance
satisfactory in all respects to the Debtor andBbed Trustee; and

(d) The Plan and the Plan Supplement, including anyeddss,
documents, supplements and exhibits thereto skalinbform and substance, acceptable to the
Debtor and the Bond Trustee.

10.2 Conditions Precedent to the Effective Dat&he Effective Date shall not
occur until each of the following conditions preeatihave been satisfied or waived pursuant to
the provisions of this Plan:

(@) The Bankruptcy Court shall have entered the Coufirom Order,
in form and substance acceptable to the DebtottenBond Trustee, and such Confirmation Order
shall not be subject to any stay or an unresolegdest for revocation under section 1144 of the
Bankruptcy Code;

(b) The Debtor shall have closed on the Sale; and
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(c) All actions, documents, certificates, and agreememicessary to
implement this Plan, including, without limitatiothe Liquidating Trust Agreement, shall have
been effected or executed and delivered to theiremjparties and, to the extent required, filed
with the applicable governmental units in accor@ani¢h applicable laws.

10.3 Waiver of Conditions The conditions to confirmation and consummation
of this Plan set forth herein may be waived attang by the Debtor, with the consent of the Bond
Trustee, without notice to any other parties ireiiest or the Bankruptcy Court and without a
hearing;provided, howeverthat the Debtor may not waive the conditionsfeeh in sections
10.1(b), 10.2(a) and 10.2(b) herein or the entrtheforder approving the Disclosure Statement
and the Confirmation Order.

10.4 Effect of Failure of Conditions If consummation of this Plan does not
occur, this Plan shall be null and void in all res§s and nothing contained in this Plan or the
Disclosure Statement shall: (1) constitute a wanrerelease of any claims by or Claims against
the Debtor; (2) prejudice in any manner the rigifthe Debtor, any Holders of Claims or Interests
or any other Person; or (3) constitute an admissicknowledgment, offer or undertaking by the
Debtor, any Holders of Claims or Interests or atepPerson in any respect.

SECTION 11. EFFECT OF CONFIRMATION

11.1 Immediate Binding Effect Notwithstanding Bankruptcy Rules 3020(e),
6004(h) or 7062 or any other Bankruptcy Rule, ugmnoccurrence of the Effective Date, the
terms of this Plan and the Liquidating Trust Agreemshall be immediately effective and
enforceable and deemed binding upon the Debtot,ithedating Trustee, the Liquating Trust and
any and all Holders of Claims or Interests (irrespe of whether such Claims or Interests are
deemed to have accepted this Plan), all Persoharthgarties to or are subject to the settlements,
compromises, releases, discharges and injunctiessribed in this Plan, each Person acquiring
property under this Plan, and any and all non-Defcties to Executory Contracts and Unexpired
Leases with the Debtor.

11.2 Compromise and Settlement of Claims, Interests a@dntroversies

Pursuant to sections 363 and 1123(b) of the Bamkyupode and Bankruptcy Rule 9019 and in
consideration for the Distributions and other bésgirovided pursuant to this Plan, the provisions
of this Plan shall constitute a good faith compmamof all Claims, Interests and controversies
relating to the contractual, legal and subordimatights that a Holder of a Claim or Interest may
have with respect to any Allowed Claim or Interestany Distribution to be made on account of
such Allowed Claim or Interest. The entry of thenfirmation Order shall constitute the
Bankruptcy Court’s approval of the compromise dtlesment of all such Claims, Interests and
controversies, as well as a finding by the Banlay@ourt that such compromise or settlement is
in the best interests of the Debtor, its Estate ldottlers of Claims and Interests and is fair,
equitable and reasonable.

11.3 Releases by the DebtorPursuant to section 1123(b) of the Bankruptcy
Code and except as otherwise specifically providetiis Plan or the Plan Supplement, for good
and valuable consideration, including the servideth® Released Parties to facilitate the
expeditious liquidation of the Debtor and the caonmation of the transactions contemplated by
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the Plan, on and after the Effective Date, the &=dd Parties are deemed released and discharged
by the Debtor and its Estate from any and all c&iabligations, rights, suits, damages, Causes of
Action, remedies and liabilities whatsoever, inahgdany derivative claims asserted or assertable
on behalf of the Debtor, whether known or unknovereseen or unforeseen, existing or
hereinafter arising, in law, equity or otherwidgttthe Debtor or its Estate would have been lggall
entitled to assert in its own right (whether indivally or collectively) or on behalf of the Holder

of any Claim or Interest or other Person, basedraelating to, or in any manner arising from, in
whole or in part, the Debtor, the Chapter 11 Cdse Sale or the transactions or events giving
rise to any Claim or Interest that is treated i EHan, the business or contractual arrangements
between the Debtor and any Released Party, theicasting of Claims and Interests before or
during the Chapter 11 Case, the negotiation, foatran or preparation of the Plan, the Disclosure
Statement, any Plan Supplement or related agresmemétruments or other documents
(collectively, the Debtor Released Claims other than Debtor Released Claims against a
Released Party arising out of the gross negligema#ful misconduct, intentional fraud, or
criminal liability of any such person or entity.

11.4 Releases by Holders of Claims ON THE EFFECTIVE DATE,
EXCEPT AS OTHERWISE PROVIDED HEREIN AND EXCEPT FOR THE RIGHT TO
ENFORCE THIS PLAN, ALL PERSONS WHO (I) VOTED TO ACC EPT THIS PLAN OR
WHO ARE PRESUMED OR DEEMED TO HAVE VOTED TO ACCEPT THIS PLAN
UNDER SECTION 1126(f) OF THE BANKRUPTCY CODE; OR (11) ARE ENTITLED TO
VOTE TO ACCEPT OR REJECT THIS PLAN AND WHO VOTE TO REJECT THIS
PLAN OR ABSTAIN FROM VOTING AND DO NOT MARK THEIR B ALLOTS AS
OPTING OUT OF THE RELEASES GRANTED UNDER THIS SECTI ON, SHALL, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BE DEEMED TO
FOREVER RELEASE, WAIVE AND DISCHARGE THE RELEASED P ARTIES OF AND
FROM ALL LIENS, CLAIMS, CAUSES OF ACTION, LIABILITI ES, ENCUMBRANCES,
SECURITY INTERESTS, INTERESTS OR CHARGES OF ANY NATURE OR
DESCRIPTION WHATSOEVER RELATING TO THE DEBTOR, THE CHAPTER 11
CASE OR AFFECTING PROPERTY OF THE ESTATE, WHETHER K NOWN OR
UNKNOWN, SUSPECTED OR UNSUSPECTED, SCHEDULED OR UN&HEDULED,
CONTINGENT OR NOT CONTINGENT, UNLIQUIDATED OR FIXED , ADMITTED OR
DISPUTED, MATURED OR UNMATURED, SENIOR OR SUBORDINA TED,
WHETHER ASSERTABLE DIRECTLY OR DERIVATIVELY BY, THR OUGH, OR
RELATED TO ANY OF THE RELEASED PARTIES AND THEIR SU CCESSORS AND
ASSIGNS WHETHER AT LAW, IN EQUITY OR OTHERWISE, BAS ED UPON ANY
CONDITION, EVENT, ACT, OMISSION OCCURRENCE, TRANSAC TION OR OTHER
ACTIVITY, INACTIVITY, INSTRUMENT OR OTHER AGREEMENT OF ANY KIND
OR NATURE OCCURRING, ARISING OR EXISTING PRIOR TO T HE EFFECTIVE
DATE IN ANY WAY RELATING TO OR ARISING OUT OF, INW HOLE OR IN PART,
THE DEBTOR, THE CHAPTER 11 CASE, THE PURSUIT OF CONFIRMATION OF
THIS PLAN, THE NEGOTIATION AND CONSUMMATION OF THE SALE, THE
CONSUMMATION OF THIS PLAN OR THE ADMINISTRATION OF THIS PLAN,
INCLUDING WITHOUT LIMITATION, THE NEGOTIATION AND S OLICITATION
OF THIS PLAN, ALL REGARDLESS OF WHETHER (A) A PROOF OF CLAIM OR
EQUITY INTEREST HAS BEEN FILED OR IS DEEMED TO HAVE BEEN FILED, (B)
SUCH CLAIM OR EQUITY INTEREST IS ALLOWED OR (C) THE HOLDER OF SUCH
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CLAIM OR EQUITY INTEREST HAS VOTED TO ACCEPT OR REJ ECT THIS PLAN,
EXCEPT FOR WILLFUL MISCONDUCT OR GROSS NEGLIGENCE. FOR THE
AVOIDANCE OF DOUBT, NOTHING CONTAINED HEREIN SHALL IMPACT THE
RIGHT OF ANY HOLDER OF AN ALLOWED CLAIM TO RECEIVE A DISTRIBUTION

ON ACCOUNT OF ITS ALLOWED CLAIM IN ACCORDANCE WITH  SECTION 4 OF
THIS PLAN. THE RELEASES SET FORTH IN THIS PLAN, IN CLUDING BUT NOT
LIMITED TO IN THIS SECTION 11.4, SHALL NOT RELEASE ANY CLAIMS OR
CAUSES OF ACTION AGAINST SENIORITY, INC. OR SQLC WI TH RESPECT TO
ACTIONS OR CONDUCT RELATED TO FACILITIES OTHER THAN THE DEBTOR.

11.5 Exculpation. None of the Exculpated Parties shall have or ireny
liability to any Holder of a Claim or Interest, other party in interest, or any of their respective
members, officers, directors, employees, advigpofessionals, attorneys or agents or any of their
successors and assigns, with respect to any Exedlgziaim, including, without limitation, any
act or omission in connection with, related toansing out of, in whole or in part, the Chapter 11
Case, except for their willful misconduct or groggligence as determined by a Final Order of a
court of competent jurisdiction, and, in all regsethe Exculpated Parties shall be entitled tp rel
upon the advice of counsel with respect to theiiediand responsibilities under this Plan.

11.6 Injunction. FROM AND AFTER THE EFFECTIVE DATE, ALL
PERSONS WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS AGAI NST OR
INTEREST IN THE DEBTOR ARE PERMANENTLY ENJOINED FRO M
COMMENCING OR CONTINUING IN ANY MANNER, ANY CAUSE O F ACTION
RELEASED OR TO BE RELEASED PURSUANT TO THIS PLAN OR THE
CONFIRMATION ORDER.

FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE
RELEASES AND EXCULPATION GRANTED IN THIS PLAN, THE RELEASING
PARTIES SHALL BE PERMANENTLY ENJOINED FROM COMMENCI NG OR
CONTINUING IN ANY MANNER AGAINST THE RELEASED PARTI ES AND THE
EXCULPATED PARTIES AND THEIR ASSETS AND PROPERTIES, AS THE CASE
MAY BE, ANY SUIT, ACTION OR OTHER PROCEEDING, ON AC COUNT OF OR
RESPECTING ANY CLAIM, DEMAND, LIABILITY, OBLIGATION , DEBT, RIGHT,
CAUSE OF ACTION, INTEREST OR REMEDY RELEASED OR TO BE RELEASED
PURSUANT TO THIS PLAN.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PLAN , THE
PLAN SUPPLEMENT OR RELATED DOCUMENTS, OR FOR OBLIGA TIONS
PURSUANT TO THIS PLAN, ALL PERSONS WHO HAVE HELD, H OLD OR MAY
HOLD CLAIMS OR INTERESTS THAT HAVE BEEN RELEASED, D ISCHARGED, OR
ARE SUBJECT TO EXCULPATION, ARE PERMANENTLY ENJOINE D, FROM AND
AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF THE FO LLOWING
ACTIONS: (A) COMMENCING OR CONTINUING IN ANY MANNE R ANY ACTION
OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECTION
WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTEREST S; (B)
ENFORCING, ATTACHING, COLLECTING OR RECOVERING BY A NY MANNER
OR MEANS ANY JUDGMENT, AWARD, DECREE OR ORDER AGAIN ST SUCH
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PERSONS ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO
ANY SUCH CLAIMS OR INTERESTS; (C) CREATING, PERFECT ING OR
ENFORCING ANY ENCUMBRANCE OF ANY KIND AGAINST SUCH PERSONS OR
THE PROPERTY OR ESTATES OF SUCH PERSONS ON ACCOUNTOF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS;
AND (D) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR
OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CO NNECTION WITH
OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS REL EASED, SETTLED
OR DISCHARGED PURSUANT TO THIS PLAN.

THE RIGHTS AFFORDED IN THIS PLAN AND THE TREATMENT OF
ALL CLAIMS AND INTERESTS THEREUNDER SHALL BE IN EXC HANGE FOR AND
IN COMPLETE SATISFACTION OF ALL CLAIMS AND INTEREST S OF ANY
NATURE WHATSOEVER, INCLUDING ANY INTEREST ACCRUED O N CLAIMS
FROM AND AFTER THE PETITION DATE, AGAINST THE DEBTO R OR ANY OF ITS
ASSETS, PROPERTY OR ESTATE. ON THE EFFECTIVE DATE, ALL SUCH CLAIMS
AGAINST THE DEBTOR SHALL BE FULLY RELEASED, AND THE INTERESTS
SHALL BE CANCELLED (EXCEPT AS OTHERWISE EXPRESSLY P ROVIDED IN
THIS PLAN).

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR IN THIS PLAN
OR IN OBLIGATIONS PURSUANT THERETO FROM AND AFTER T HE EFFECTIVE
DATE, ALL CLAIMS AGAINST THE DEBTOR SHALL BE FULLY RELEASED, AND
ALL INTERESTS SHALL BE CANCELLED, AND THE DEBTOR’S LIABILITY WITH
RESPECT THERETO SHALL BE EXTINGUISHED COMPLETELY, | NCLUDING ANY
LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(g ) OF THE
BANKRUPTCY CODE.

ALL PERSONS SHALL BE PRECLUDED FROM ASSERTING AGAIN ST
THE DEBTOR, THE DEBTOR'S ESTATE, ITS RESPECTIVE SUCCESSORS AND
ASSIGNS, AND ITS ASSETS AND PROPERTIES, ANY OTHER Q@AIMS OR
INTERESTS BASED UPON ANY DOCUMENTS, INSTRUMENTS OR ANY ACT OR
OMISSION, TRANSACTION OR OTHER ACTIVITY OF ANY KIND OR NATURE
THAT OCCURRED BEFORE THE EFFECTIVE DATE.

11.7 Term of Injunctions or Stays Unless otherwise provided in this Plan or
Confirmation Order, all injunctions or stays prceddfor under this Plan and ordered in the
Confirmation Order or pursuant to sections 105 &2 8f the Bankruptcy Code arising under or
entered during the Chapter 11 Case, or otherwigkineexistence on the Confirmation Date, shall
remain in full force and effect until the later thie Effective Date and the date indicated in the
order providing for such injunction or stay andth®e extent consistent with the terms and
provisions of this Plan or the Confirmation Ordes,applicable.

11.8 Injunction Against Interference with Plan Upon the Bankruptcy Court’s
entry of the Confirmation Order, all Holders of (@& and Interests, the Debtor, and other parties
in interest, along with their respective presentoomer employees, agents, officers, directors, or
principals, shall be enjoined from taking any aesito interfere with the Debtor’s, the Liquidating
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Trust’s, the Liquidating Trustee’s, and their retpe affiliates’, employees’, advisors’, officers’
and directors’, and agents’ implementation or comsation of this Plan.

11.9 Release of Liens Except as otherwise provided in this Plan, or ig an
contract, instrument, release or other agreemedboument created pursuant to this Plan, on the
Effective Date and concurrently with, and condigdrupon, the applicable Distributions made
pursuant to this Plan and, in the case of a SedDlach, satisfaction in full of the portion of the
Secured Claim that is Allowed as of the Effectivat® all mortgages, deeds of trust, Liens,
pledges or other security interests against anggoty of the Estate shall be fully released. Ekcep
as otherwise provided in this Plan, all mortgaglegds of trust, Liens, pledges or other security
interests against any property of the Debtor’s tEsthall be fully released on the Effective Date
without any further action of any party, includingut not limited to, further order of the
Bankruptcy Court or filing updated schedules otesteents typically filed pursuant to the Uniform
Commercial Code. The liens of the Secured Lendertheir respective Encumbered Excluded
Assets shall not be released or discharged umtil agsets are distributed to the applicable Secured
Lender in accordance with this Plan.

11.10 Effectuating Documents and Further TransactionsUpon entry of the
Confirmation Order, the appropriate officers of thebtor and the Liquidating Trustee shall be
authorized to execute, deliver, file, or recordhswontracts, instruments, releases, consents,
certificates, resolutions, programs, and otherexgents and/or documents, and take such acts and
actions as may be reasonably necessary or appgepoieffectuate, implement, consummate,
and/or further evidence the terms and conditiorthisfPlan and any transactions described in or
contemplated by this Plan. The Debtor or Liquidgfl rustee, as applicable, may, and all Holders
of Allowed Claims or Interests receiving Distribarts pursuant to this Plan, at the request or
direction of the Debtor or Liquidating Trustee,asplicable, shall, from time to time, prepare,
execute, and deliver any agreements or documamnitsae any other actions as may be necessary
or advisable to effectuate the provisions and inbémhis Plan.

11.11 Corporate Action Upon the Effective Date, all actions contemplatgd b
this Plan shall be deemed authorized and appravad iespects (whether to occur before, on or
after the Effective Date). All matters provided fio this Plan involving the corporate structure of
the Debtor, and any corporate action required bylxbtor in connection with this Plan shall be
deemed to have occurred and shall be in effechowttany requirement of further action by the
directors or officers of the Debtor.

11.12 Cancellation of Documents On the Effective Date, except to the extent
otherwise provided in this Plan, any and all notestyuments, debentures, certificates and other
documents evidencing Claims and Interests in tHe&td@encluding, without limitation, the Bond
Documents shall be deemed inoperative and unerdbleagainst the Debtor and the Debtor shall
have no continuing obligations thereunderovided, howeverthe Bonds and the Bond
Documents shall be deemed to continue in effealysdb the extent they relate to and are
necessary to: (i) allow applicable distributiongguant to this Plan and Bond Documents, (ii)
permit the Bond Trustee to be compensated for &k reimbursed for expenses, including
expenses of its professionals and enforce its imignand other rights and protections with
respect to and pursuant to the Bond Documentspgiimit the Bond Trustee to set one or more
record dates and distribution dates with respettig¢alistribution of funds to beneficial holders of
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the Bonds, (iv) permit the Bond Trustee to appedhé Bankruptcy Case with respect to matters
relevant to the holders of the Bonds and to enfolhed rights under this Plan, (v) otherwise
continue to govern relationships of the Bond Trested holders of the Bonds, and (vi) permit the
Bond Trustee to perform any functions that are s&mgy in connection with the foregoing clauses
(i) through (V).

11.13 Dissolution of the Debtar On the Effective Date and upon the Debtor
causing the Liquidating Trust Assets to be tramstéto the Liquidating Trust in accordance with
section 6.2 of this Plan, the Debtor shall havdunther duties or responsibilities in connection
with implementation of this Plan. Upon entry dfiraal decree closing the Chapter 11 Case, the
Debtor shall be deemed dissolved for all purposescordance with applicable state law without
the need to take any further action or file anyhpdé dissolution, notice, or application with any
applicable Governmental Unit.

11.14 Preservation of Causes of Action of the Dehtdn accordance with section
1123(b) of the Bankruptcy Code, and except wheoh €Lauses of Action have been expressly
released (including, for the avoidance of doubtispant to the releases by the Debtor and
exculpation provisions provided in the Plan), trebfdr and Liquidating Trustee shall retain and
may enforce all rights to commence and pursueppsogriate, any and all Causes of Action.

SECTION 12. MODIFICATION, REVOCATION OR WITHDRAWAL OF THIS PLAN

12.1 Modification and Amendments This Plan or any exhibits thereto may be
amended, modified, or supplemented by the Debtthrarmanner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted tayvathout additional disclosure pursuant to
section 1125 of the Bankruptcy Code. In additiafter the Confirmation Date, the Debtor or
Liguidating Trustee may institute proceedings ie Bankruptcy Court to remedy any defect or
omission or reconcile any inconsistencies in th@mr the Confirmation Order with respect to
such matters as may be necessary to carry outtpesges and effects of this Plan.

12.2 Effect of Confirmation on Modifications Entry of a Confirmation Order
shall mean that all modifications or amendmentisPlan occurring after the solicitation thereof
are approved pursuant to section 1127(a) of th&iBatcy Code and do not require additional
disclosure or re solicitation under Bankruptcy RB04.9.

12.3 Revocation or Withdrawal of this PlanThe Debtor reserves the right to,
consistent with its fiduciary duties, revoke orhdtaw this Plan before the Effective Date. If the
Debtor revokes or withdraws this Plan, or if then@wonation Date does not occur, then: (a) this
Plan shall be null and void in all respects; (ly settlement or compromise embodied in this Plan
(including the fixing or limiting to an amount cain of any Claim or Interest or Class of Claims
or Interests), assumption or rejection of Executoontracts or Unexpired Leases effected by this
Plan, and any document or agreement executed puirsughis Plan, shall be deemed null and
void; and (c) nothing contained in this Plan shéi):constitute a waiver or release of any Claims
or Interests; (ii) prejudice in any manner the tiglof the Debtor or any other Person; or
(i) constitute an admission, acknowledgementeodr undertaking of any sort by the Debtor or
any other Person.
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SECTION 13. RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Orderd the occurrence of the
Effective Date, on and after the Effective Date, Bankruptcy Court shall retain jurisdiction over
all matters arising out of, or related to, the @kall Case and this Plan, including, but nottéohi
to, jurisdiction to:

(a) allow, disallow, determine, liquidate, classifytiemte or establish
the priority, secured or unsecured status or amof@irany Claim or Interest, including the
resolution of any request for payment of any Adstiaitive Expense Claim and the resolution of
any and all objections to the secured or unsecstigds, priority, amount or allowance of Claims;

(b) decide and resolve all matters related to the gmguand denying,
in whole or in part, of any applications for allowe@ of compensation or reimbursement of
expenses to Professionals authorized pursuanetBahkruptcy Code or this Plan;

(©) resolve any matters related to: (i) the assump@ssumption and
assignment or rejection of any Executory Contratimmexpired Lease to which the Debtor is party
or with respect to which the Debtor may be lialleany manner and to hear, determine and, if
necessary, liquidate, any Claims arising therefrmaiuding rejection Claims and cure Claims,
pursuant to section 365 of the Bankruptcy Codenyr @her matter related to such Executory
Contract or Unexpired Lease; (ii) any potential tcactual obligation under any Executory
Contract or Unexpired Lease that is assumed ti@assumption, assumption and assignment or
rejection of any Executory Contract or Unexpireése in connection with the Sale; and (iv) any
dispute regarding whether a contract or lease vgagrexecutory or expired;

(d) ensure that Distributions to Holders of Allowed i@la are
accomplished pursuant to the provisions of thi:iPla

(e) adjudicate, decide or resolve any motions, advgrperceedings,
contested or litigated matters and any other ngtgerd grant or deny any applications involving
the Debtor that may be pending on the EffectiveeDat

) adjudicate, decide or resolve any motions, advgrperceedings,
contested or litigated matters and any other nmgttecluding, but not limited to, the Causes of
Action, involving the Liquidating Trustee or thequidating Trust;

(9) adjudicate, decide or resolve any and all matedeged to any Cause
of Action;

(h) adjudicate, decide or resolve any and all matieleged to section
1141 of the Bankruptcy Code;

0] enter and enforce any order for the sale of prgpeursuant to
sections 363, 1123 or 1146(a) of the BankruptcyeZod
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()] issue injunctions, enter and implement other oradersake such
other actions as may be necessary or appropriatestaain interference by any Person with
consummation or enforcement of this Plan;

(k) resolve any cases, controversies, suits, disput€awses of Action
with respect to the discharge, releases, injunsti@xculpations, indemnifications and other
provisions contained in this Plan and enter sudermsras may be necessary or appropriate to
implement such releases, injunctions and otherigions;

()] enter and implement such orders as are necessafpoopriate if
the Confirmation Order is for any reason modifistdyed, reversed, revoked or vacated,;

(m) resolve any cases, controversies, suits, disput€awses of Action
that may arise in connection with or relate to Blan, the Disclosure Statement, the Confirmation
Order, the Liquidating Trust, the Liquidating TruSgreement, any transactions or payments
contemplated thereby, or any contract, instrumeglease, indenture or other agreement or
document relating to any of the foregoing;

(n) adjudicate any and all disputes arising from oratne§ to
Distributions under this Plan;

(o) consider any modifications of this Plan, cure aefedt or omission
or reconcile any inconsistency in any Bankruptcyi€order, including the Confirmation Order;

(p) determine requests for the payment of Claims entitb priority
pursuant to section 507 of the Bankruptcy Code;

() hear and determine matters concerning state, dochfederal taxes
in accordance with sections 346, 505 and 1146 eBdinkruptcy Code (including any requests
for expedited determinations under section 505{h@ Bankruptcy Code);

(n hear and determine all disputes involving the exis¢, nature or
scope of the Debtor’s discharge;

(s) enforce all orders previously entered by the Baptay Court;

() hear any other matter not inconsistent with thekBastcy Code;
and

(u)  enter afinal decree closing the Chapter 11 Case.
SECTION 14. MISCELLANEOUS PROVISIONS

14.1 Payment of Statutory FeesAll fees payable pursuant to 28 U.S.C.§ 1930
shall be paid on the earlier of when due or thed&ive Date by the Debtor. After the Effective
Date, the Liquidating Trustee shall be liable fayment of any such fees until entry of a final
decree closing the Chapter 11 Case.
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14.2 Dissolution of Residents’ Committee On the Effective Date, the
Residents’ Committee shall dissolve and membergtiiehall be released and discharged from
all rights and duties from or related to the ChafteCase.

14.3 Section 1125(e) Good Faith Compliance As of and subject to the
occurrence of the Confirmation Date, the Debtor ism&elated Persons shall be deemed to have
solicited acceptances of this Plan in good faitth encompliance with the applicable provisions
of the Bankruptcy Code and any applicable non-hapty law, rule, or regulation governing the
adequacy of disclosure in connection with suctcgation.

14.4 Substantial Consummation On the Effective Date, the Plan shall be
deemed to be substantially consummated within #ening set forth in section 1101 and pursuant
to section 1127(b) of the Bankruptcy Code.

14.5 Section 1146 Exemptian To the fullest extent permitted under section
1146(a) of the Bankruptcy Code, the issuance, fears exchange of any security under or
pursuant to this Plan, and the execution, deliveryecording of any instrument of transfer under
or pursuant to this Plan, and the revesting, teanst sale of any property of or to the Liquidgtin
Trust or the Stalking Horse at the Sale, shallogotaxed under any state or local law imposing a
stamp tax, transfer tax, or similar tax or fee.n€lstent with the foregoing, each recorder of deeds
or similar official for any county, city or otherdBernmental Unit in which any instrument
hereunder is to be recorded in accordance witHRlais shall, pursuant to the Confirmation Order,
be ordered and directed to accept such instrumeiiout requiring the payment of any
documentary stamp tax, deed stamps, stamp tasféraiax, mortgage recording tax, intangible
tax, or similar tax.

14.6 Closing of the Chapter 11 CaséVNhen all Liquidating Trust Assets have
been liquidated and converted into Cash and sush Gas been distributed in accordance with
the Liquidating Trust Agreement and the Confirmatirder, the Liquidating Trustee shall seek
authority from the Bankruptcy Court to close theafter 11 Case in accordance with the
Bankruptcy Code and the Bankruptcy Rules.

14.7 Plan Supplement Any exhibits or schedules not filed with thimsRImay
be contained in the Plan Supplement, if any, aad@btor hereby reserves the right to file such
exhibits or schedules as a Plan Supplement.

14.8 Further Assurances The Debtor or the Liquidating Trustee may file with
the Bankruptcy Court such agreements and otherndewts as may be necessary or appropriate
to effectuate and further evidence the terms amuitons of this Plan. The Debtor, the
Liquidating Trustee, and all Holders of Claims ngrey Distributions pursuant to this Plan and
all other parties in interest shall, from time ifoe, prepare, execute and deliver any agreements
or documents and take any other actions as mayebessary or advisable to effectuate the
provisions and intent of this Plan.

14.9 Exhibits Incorporated All exhibits to the Plan, including the Plan
Supplement, are incorporated into and are pattisfRlan as if fully set forth herein.
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14.10 Inconsistency In the event of any inconsistency among thisnPtae
Disclosure Statement and any exhibit to the DisgleStatement, the provisions of this Plan shall
govern.

14.11 No Admissions If the Effective Date does not occur, this Fdaall be null
and void in all respects, and nothing containethis Plan shall (a) constitute a waiver or release
of any Claims by or against, or any Interestshe, Debtor, (b) prejudice in any manner the rights
of the Debtor or any other party in interest, gro@nstitute an admission of any sort by the Debtor
or other party in interest.

14.12 Reservation of RightsExcept as expressly set forth herein, this Plati sha
have no force or effect unless the Bankruptcy Cehall enter the Confirmation Order and the
Effective Date has occurred. None of this Play, statement or provision contained in this Plan
or any action taken or not taken by the Debtor weigpect to this Plan, the Disclosure Statement
or the Plan Supplement shall be or shall be deeméd an admission or waiver of any rights of
the Debtor with respect to the Holders of Claim$nberests before the Effective Date.

14.13 Successors and Assigndhe rights, benefits and obligations of any Person
named or referred to in this Plan shall be bindingand shall inure to the benefit of, any heir,
executor, administrator, successor or assign, is#il officer, director, manager, agent,
representative, attorney, beneficiaries or guardfamy, of each Person.

14.14 Entire Agreement On the Effective Date, this Plan, supersedgsallious
and contemporaneous negotiations, promises, cotgnagreements, understandings, and
representations on such subjects, all of which le®me merged and integrated into this Plan.

14.15 Notices All notices, requests, and demands to or uperlxébtor in the
Chapter 11 Case shall be in writing and, unlessratise provided herein, shall be deemed to have
been duly given or made when actually deliveredfdoy facsimile transmission, when received
and telephonically confirmed to the below recipgent

MAYFLOWER COMMUNITIES, INC.
c/o Ankura Consulting Group LLC
Attention: Louis E. Robichaux IV

15950 Dallas Parkway
Dallas, Texas 75248
Telephone: (214) 200-3689
Facsimile: (214) 200-3686
E-mail: louis.robichaux@ankura.com

with copies to:

DLA PIPER LLP (US)
Attention: Thomas R. Califano
1251 Avenue of the Americas
New York, New York 10020-1104
Telephone: (212) 335-4500
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Facsimile: (212) 335-4501
E-mail: thomas.califano@dlapiper.com

-and -

DLA PIPER LLP (US)
Attention: Rachel Nanes
200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131
Telephone: (305) 423-8563
Facsimile: (305) 675-8206
E-mail: rachel.nanes@dlapiper.com

-and -

DLA PIPER LLP (US)
Attention: Daniel B. Prieto
1900 North Pearl Street, Suite 2200
Dallas, Texas 75201
Telephone: (214) 743-4500
Facsimile: (214) 743-4545
E-mail: dan.prieto@dlapiper.com

All notices and requests to Persons holding aninCdat Interest in any Class shall
be sent to them at their last known address drgdast known address of their attorney of record
in the Chapter 11 Case. Any such Holder of ar€lar Interest may designate in writing any
other address for purposes of this section, whedigthation will be effective upon receipt by the
Debtor.

14.16 Severability If, prior to the entry of the Confirmation Ordemy term or
provision of this Plan is held by the Bankruptcyu@ao be invalid, void or unenforceable, the
Bankruptcy Court shall have the power to alter smerpret such term or provision to make it
valid or enforceable to the maximum extent pratiieaconsistent with the original purpose of the
term or provision, and such term or provision skiadin be applicable as altered or interpreted.
Notwithstanding any such holding, alteration owerpretation, the remainder of the terms and
provisions of this Plan will remain in full forcea effect and will in no way be affected, impaired
or invalidated by such holding, alteration or ipretation. The Confirmation Order shall
constitute a judicial determination and shall pdavihat each term and provision of the Plan, as it
may have been altered or interpreted in accordasittethe foregoing, is valid and enforceable
pursuant to its terms.

14.17 Governing Law Unless a rule of law or procedure is supplieddaeral
law (including the Bankruptcy Code and the BankeydRules) or unless otherwise specifically
stated, the laws of the State of Texas, withouingieffect to the principles of conflicts of laws,
shall govern the rights, obligations, constructiamd implementation of the Plan and the
transactions consummated or to be consummatechimection therewith.

41



Case 19-30283-hdh11 Doc 352 Filed 09/26/19 Entered 09/26/19 13:45:17 Page 90 of 95

14.18 Request for Confirmation The Debtor requests entry of the Confirmation
Order under section 1129(a) of the Bankruptcy Gatk to the extent necessary, section 1129(b)
of the Bankruptcy Code.

Dated: August 5, 2019 Respectfully submitted,

Mayflower Communities, Inc.

By: /s/ Louis E. Robichaux IV
Name: Louis E. Robichaux IV
Title: Chief Restructuring Officer

42
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Exhibit B

WIND DOWN BUDGET
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Mayflower Communities, Inc. d/b/a The Barrington of Carmel
Wind Down Budget
Assumes Case Confirmation Date of September 17, 2019

Sources of Funds

[A] Gross Cash Proceeds at Closing $ 60,000,000
[B] Estimated Ending Cash per Cash Collateral Budget After Wind-Down Period 483,350
[C] Post-Closing Collection of Medicare and Other Receivables 107,581
[D] Post-Closing Collection of Holdback 1,000,000
Subtotal Sources of Funds $ 61,590,930
Uses of Funds
[E] Cushman & Wakefield Fee $ (926,539)
[F] US Trustee Fee (267,834)
[G] Liquidating Trustee Fees (89,992)
[H] Liquidating Trust Legal Fees (40,008)
[I] General Wrap-Up Management Costs (38,500)
[J] Preparation of Medicare Cost report (5,000)
2019 W2 Preparation (3,000)
Contingency (50,000)
Preparation of Debtor and Trust Tax Returns (25,000)
[K] Post-Confirmation Noticing Costs (45,000)
[L] General Unsecured Claims Reserve (100,000)
[M] Professional Fee Reserve (501,000)
Total Wind Down and Administrative Expenses (2,091,873)
[N] Cash Distributed to Bond Trustee at Closing of Transaction (54,908,399)
[O] Estimated Distribution to Bond Trustee Upon Effective Date (2,999,728)
[P] Estimated Final Distribution to Bond Trustee at Case Conclusion (1,590,930)
Total Cash Distribution to Bond Trustee (59,499,057)
Subtotal Uses of Funds $  (61,590,930)
Notes:

[A] Gross sales price exclusive of pro-rated items, less Holdback of $1 million pursuant to the Asset Purchase Agreement

[B] Estimated available cash on the confirmation date after consideration for projected, accrued but unpaid, pre-
closing administrative expenses, excluding Debtor's and Residents professional fees pursuant to the Draft
Extended Cash Collateral Budget Dated September 13, 2019

[C] Timing of receipts assumed to be received in the normal course with no set-off claims and prorated for August
2019

[D] Pursuant to the Asset Purchase Agreement and assumes no indemnification of claims

[E] Pursuant to the terms of Cushman & Wakefield U.S., Inc.'s (the "Broker ") Exclusive Right to Sell Agreement
and the entered Order employing the Broker (Dkt. No. 162)

[F] Related only to the period after September 20, 2019

[G] Subject to the Plan and agreed upon by the Liquidating Trustee and Bondholder's

[H] Estimated legal fees to assist the Liquidating Trustee and the liquidating Debtor during the wind down process

[I] Estimated cost for (i) processing and payment of operating trade payables post-closing, (ii) treasury and
accounting oversight between closing and effective date, and (iii) final closing of the books and records of the

[J] Post-closing cost report required within 90 days of a change of ownership

[K] Estimated expense for post-closing noticing

[L] Pursuant to the Plan

[M] Professional Fee Reserve includes (i) $400 thousand for DLA Piper, (ii) $5 thousand for Debtor's Chief Restructuring
Officer, (iii) $31 thousand for Ankura, (iv) $13 thousand for Larx Advisors, (v) $26 thousand for Donlin Recano, and
$26 thousand for the Resident Counsel

[N] Assumes $54.9 million paid at Closing exclusive of $7.8 million in restricted funds held by Indenture Trustee

[O] Amount to be released to the Bond Trustee Upon the Effective Date

[P] Remaining $1.6 million paid one-year post closing pursuant to the terms of the Holdback; assumes no indemnification
claims against the Holdback escrow funds
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NOTICE OF CONFIRMATION AND EFFECTIVE DATE
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Daniel B. Prieto, State Bar No. 24048744 Thomas R. Califano (admittgao hac vicg
DLA Piper LLP (US) DLA Piper LLP (US)

1900 North Pearl Street, Suite 2200 1251 Avenue of the Americas

Dallas, Texas 75201 New York, New York 10020-1104

Tel: (214) 743-4500 Tel: (212) 335-4500

Fax: (214) 743-4545 Fax: (212) 335-4501

E-mail: dan.prieto@dlapiper.com E-mail: thomas.califano@dlapiper.com

Rachel Nanes (admittgufo hac vicg
COUNSEL FOR THE DEBTOR DLA Piper LLP (US)

200 South Biscayne Boulevard, Suite 2500

Miami, Florida 33131

Tel: (305) 423-8563

Fax: (305) 675-8206

E-mail: rachel.nanes@dlapiper.com

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

Inre: 8
8§ CHAPTER 11
MAYFLOWER COMMUNITIES, INC. ! 8
8§ CASE NO. 19-30283 (HDH)
Debtor. 8

NOTICE OF (I) ENTRY OF ORDER CONFIRMING THE DEBTOR’ S
FIRST AMENDED PLAN OF LIQUIDATION PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE AND (Il) EFFECTIV_E DATE

PLEASE TAKE NOTICE that an order (the_“Confirmation Order”) of the Hoable Harlin D.
Hale, United States Bankruptcy Judge for the NortHgistrict of Texas, approving tHeebtor’s First
Amended Plan of Liquidation Pursuant to Chapterofthe Bankruptcy Codealated August 5, 2019
[Docket No. 322-1] (including all exhibits theretod as the same may be further amended, modified or
supplemented from time to time, the “Plan”), wasesed on Septembes][ 2019 [Docket No.e].
Unless otherwise defined in this notice, capitaliterms used herein shall have the meanings adddbe
them in the Plan and Confirmation Order.

PLEASE TAKE FURTHER NOTICE that copies of the Plan, Confirmation Order andeoth
related documents may be (i) inspected in the edfiof the Clerk of the Court during normal business
hours; (ii) downloaded from the Court’'s web sitentip://www.txnb.uscourts.gov/ (please note thadrpr
registration with the PACER Service Center and paynof a fee may be required to access such
documents); and (iii) downloaded free of chargenfrime website of Donlin, Recano & Company, Inc.,
the Debtor’s claims and noticing agent, https://wdanlinrecano.com/mayflower. Requests may also be
made to counsel for the Debtor using the contdotnmation below.

Y The last four digits of the Debtor’s federal tagritification number are 6350. The mailing addfesshe Debtor
is 1335 S. Guilford Road Carmel, Indiana 46032-2810
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PLEASE TAKE FURTHER NOTICE that the Effective Date of the Plan occurred ont&aper
[], 2019.

PLEASE TAKE FURTHER NOTICE that the Plan and its provisions are binding onDkeétor,
the Liquidating Trustee, the Liquating Trust, thenl Trustee and any holder of a Claim against or
Interest in the Debtor, as provided in the Plan.

PLEASE TAKE FURTHER NOTICE that, as set forth in the Confirmation Order, deadline to
file a request for payment of an Administrative Erpe Claim must be filed with the Bankruptcy Court
on or before thirty (30) days after the Effectivat® (unless such request for payment or Proof a@incl
has already been filed with the Bankruptcy Court).

PLEASE TAKE FURTHER NOTICE that, except as otherwise provided in orders edtbey the
Bankruptcy Court, all Proofs of Claim with respéotClaims arising from the rejection of Executory
Contracts or Unexpired Leases, if any, must be filgh the Bankruptcy Court and served on coursel t
the Debtor and the Liquidating Trustee on or betbheedate that is thirty (30) days after the ddtenbry
of an order of the Bankruptcy Court (including @enfirmation Order) approving such rejection.

Dated: Septembew], 2019 DLA PIPER LLP (US)
Dallas, Texas

By: /s/ Daniel B. Prieto
Daniel B. Prieto, State Bar No. 24048744
DLA Piper LLP (US)
1900 North Pearl Street, Suite 2200
Dallas, Texas 75201
Tel: (214) 743-4500
Fax: (214) 743-4545
E-mail: dan.prieto@dlapiper.com

—and -

Thomas R. Califano (admittgao hac vicg
DLA Piper LLP (US)

1251 Avenue of the Americas

New York, New York 10020-1104

Tel: (212) 335-4500

Fax: (212) 335-4501

E-mail: thomas.califano@dlapiper.com

—and -

Rachel Nanes (admittgufo hac vicg

DLA Piper LLP (US)

200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131

Tel: (305) 423-8563

Fax: (305) 675-8206

E-mail: rachel.nanes@dlapiper.com

Counsel for the Debtor
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