








































F. Dismissal of Barclays Action Appeal. On the Closing Date, Parker shall 
dismiss the Barclays Action Appeal with prejudice. 

G. Allowance and Treatment is a Settlement of Disputed Claims. The 
allowance and treatment of Parker's Claims as set forth above is a negotiated settlement of 
disputes between the Trustee, the Debtors, and Parker. An order confirming this Plan shall 
constitute approval by the Bankruptcy Court of such settlement without limiting the general 
applicability of paragraph 9 .5 of this Plan, such paragraph is specifically made applicable to the 
settlement of the allowance and treatment of Parker's Claims. The allowance and treatment of 
Parker's Claims shall be null and void if the Closing does not occur. 

4.15 Class 15 (Priority Claims). 

Class 15A. Priority Claims against AFC, to the extent Allowed, shall be paid in 
full in Cash on the Initial Distribution Date, unless the holder and the Purchaser agree to other 
terms for the treatment of such Claim. Holders of Class 15A Claims shall not be entitled to any 
other distribution under the Plan on account of such Claims. Class 15A is an Unimpaired Class. 

Class 15B. Priority Claims against AFSC, to the extent Allowed, shall be paid 
in full in Cash on the Initial Distribution Date, unless the holder and the Purchaser agree to 
other terms for the treatment of such Claim. Holders of Class 15B Claims shall not be entitled 
to any other distribution under the Plan on account of such Claims. Class 15B is an Unimpaired 
Class. 

Class 15C. Priority Claims against SDCIV, to the extent Allowed, shall be paid 
in full in Cash on the Initial Distribution Date, unless the holder and the Purchaser agree to 
other terms for the treatment of such Claim. Holders of Class 15C Claims shall not be entitled 
to any other distribution under the Plan on account of such Claims. Class 15C is an Unimpaired 
Class. 

4.16 Class 16 (Property Owners' Claims). The Claims of the Property Owners 
against AFC shall be satisfied as follows: 

(a) Recording of the Negative Easement and Restrictive Covenants and the 
Declaratory Action. After the Closing Date, the Purchaser shall become an additional 
defendant in the Committee's suit for Declaratory Judgment in the United States Bankruptcy 
Court for the District of New Mexico, Adversary No. 93-1392 ("Adversary Proceeding"), and 
shall consent to a judgment in the Adversary Proceeding. By that consent, the Purchaser shall 
have agreed to and shall have recognized the Negative Easement of the Property Owners of the 
Angel Fire Resort, which runs with the land for the Property Owners' amenity rights. The 
Purchaser shall execute and also record the Negative Easement marked Exhibit "E" and attached 
to this Plan. The Court shall retain jurisdiction in the adversary proceeding to enter an 
appropriate form of judgment recognizing the negative easement. 
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(b) Payment of Annual Assessment. The Property Owners shall be assessed 
the Annual Assessment annually as set forth in Exhibit "D" to Exhibit "E". If any Property 
Owner fails to pay the annual assessment or any prior past due annual assessments, Purchaser 
or its successors or assigns has the absolute right to suspend such property owner's use of the 
amenities until the past due amounts are repaid. The suspension shall continue until 
reinstatement upon payment of such past due amounts. For the annual assessment period 
beginning October 1, 1995, and all years thereafter, any past due amounts shall be assessed a 
late fee of $15 per month and the unpaid portion shall bear interest at the rate of 8 % per annum 
or at other such rate as may be determined from time to time by the Association in conformance 
with New Mexico law. Membership in the Property Owners Association shall be evidenced by 
such means as Purchaser and the Property Owners Association may adopt, such as by card or 
pass, so long as such means is reasonably convenient for members and Purchaser to administer, 
and not susceptible to abuse or fraud. 

(c) Spending of Required Annual Assessment. The required Annual 
Assessment shall be paid by the Property Owners to the Purchaser, its successors, assigns, or 
its agents. Each year, the Purchaser or its successors or assigns shall prepare an annual report 
of the Annual Assessment collected for the prior year showing how the Annual Assessment was 
spent. The Purchaser and its successors or assigns may only spend the Annual Assessment on 
the upkeep, maintenance, operation and improvement of the Amenities. The Purchaser shall be 
obligated to maintain the Amenities so long as it receives the Annual Assessment. 

(d) Spending of Past Due Annual Assessment. All amounts received by the 
Purchaser for Annual Assessments that were past due on the Effective Date shall be used for 
capital improvements or maintenance of the existing Amenities, in a manner determined by the 
Purchaser. Purchaser shall provide the POA with an accounting of how said collected late dues 
were actually spent on said capital improvements or maintenance of the existing Amenities. 

(e) The Property Owners Use of Amenities. The Property Owners of Angel 
Fire Resort shall have, upon payment of their yearly Annual Assessment, unlimited use of the 
following amenities subject to the following restrictions: The Ski Hill (with a number of lifts 
and runs presently in operation); the Olympic Park; Monte Verde Lake; the existing RV park; 
all existing tennis courts; the existing greenbelt areas (i.e., picnic spots); the existing petting zoo 
or stable area; and the existing country club facilities including 18 hole golf course, all subject 
to the terms and conditions of the negative easement. However, there must be certain times 
allocated for resort guests to use the amenities to assure the success of the resort. Accordingly, 
Purchaser and POA will establish a usage schedule that will provide fair and reasonable access 
to members and resort guests. The POA and purchaser will agree to a fair and reasonable 
minimum golf usage schedule but never less than 55 % for Property Owners' use with equal 
portions of weekends and weekdays included in the Property Owners' usage throughout the golf 
season, subject to later review. The Property Owners' rights to the use of the Amenities shall 
be governed by such terms and conditions as may be adopted from time to time so long as they 
are consistent with the terms set forth in this Plan and are consistent with the Negative 
Easement. Any change in the use, tern1s, and conditions must be approved by the new POA 
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board within forty-five (45) days of receiving a written request from the purchaser to do so. If 
the new POA board refuses to approve any revision to the amenities, terms, use and conditions, 
the purchaser may at its sole election institute the amended use, terms, and conditions. 
However, the new POA board may take such legal action against the purchaser as it deems 
necessary in a court of competent jurisdiction to have the court declare that the amendment to 
the use, terms, and conditions constitutes an inappropriate and illegal restriction of the property 
owners' rights under the Negative Easement and it shall be entitled to recovery to reasonable 
legal fees and costs in so doing, if it prevails. If the POA board does not prevail in any such 
legal action, then the new POA shall be required to pay to the Purchaser (or its agents) 
reasonable legal fees and costs in defending any such action. 

(f) Required Annual Assessment. The POA board will receive the annual 
amenities budget from the Purchaser prior to the Annual Assessment being spent showing the 
POA board how the Purchaser will break out the Annual Assessment proportionally by amenity 
and showing that sufficient funds remain on hand to fund the operation of each amenity. The 
Purchaser must place the Annual Assessment funds in a separate segregated account to be held 
in trust for the Property Owners by the Purchaser. The POA board will have veto power over 
the annual budget of any portion of the Annual Assessment contemplated by the Purchaser to 
be used for other than the Amenities, prior to those sums being spent. The POA board will take 
responsibility for the collection of the annual assessment in order to comply with the 
requirements of New Mexico law wherein the POA board must be responsible for annual 
assessment collection. A collection process will be worked out wherein the POA board will 
subcontract the annual assessment collection to another party which could be the Purchaser or 
its successor. The process will be worked out with the Purchaser whereby the POA board 
cannot unreasonably withhold the Annual Assessment funds from the Purchaser or its successor, 
if there are disagreements between the new POA board and the Purchaser. The POA board will 
get to review and comment on the budget for the use of the Annual Assessment. Starting with 
the Annual Assessment funds which were billed in July of 1994 for the 1994/1995 dues season, 
the annual assessment will be subject to CPI increase of 2.3 % . The Annual Assessment may 
be increased every year by no more than the CPI in effect on May 1, unless specified otherwise 
in this plan. The Purchaser will have the right to increase the annual assessment annually based 
on the CPI as set forth in this plan. The POA board is not required to guarantee any level of 
annual assessment collection. 

(g) Capital Improvements Annual Assessment. The Annual Assessment may 
be increased when the purchaser makes capital improvements to existing Amenities. In the event 
that the capital improvements are financed by the purchaser, any interest required to be paid by 
the purchaser shall be included as a cost when determining the increase in the Annual 
Assessment pursuant to this plan subject to the following limitations: 

(i) Purchaser will limit the increase in the Annual Assessment to no 
more than 5 % in any one year and 9 % cumulative, and to no more than 3 % per year increase 
on average. 
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(ii) Capital improvements Annual Assessment charges would be 
deferred during years in which qualifying capital improvements are made and the CPI measure 
of inflation exceeds 7 % . Capital improvements Annual Assessment charges would resume after 
the CPI falls below 7 % . The Purchaser may construct capital improvements to existing 
Amenities in any years in which the CPI increase exceeds 7 % • 

(iii) All increases in Annual Assessment related to capital improvements 
will be allocated annually to the members based upon their usage of the Amenities relative to 
usage by others including the general public for the preceding year. 

(iv) The IRS class life as set forth in the general depreciation system 
(MACRS) will be used for determining the amortization period over which Annual Assessment 
would be increased related to agreed upon improvements to the Amenities, so long as the class 
life was never greater that fifteen (15) years. The Purchaser would use the cost basis for 
determining any appropriate Annual Assessment increases. If the capital improvement annual 
assessment is deferred pursuant to paragraph (ii) above, such deferral year would not count 
against the class life limitation as outlined above. 

(v) All increases in Annual Assessment related to capital improvements 
over and above those mentioned in this section will require POA Board approval. However, 
Purchaser may wish to construct capital improvements to the existing Amenities without POA 
Board approval, in which case the Purchaser may charge members wishing to use the 
improvements through user fees. 

(vi) No Annual Assessment increase related to capital improvements will 
be assessed to multiple lot owners until the members have been phased into a full Annual 
Assessment paying category and have use privileges. 

(vii) No Annual Assessment increase related to capital improvements will 
be assessed until the capital improvement is fully in service. 

(viii) The limited Annual Assessment increase will terminate when the 
improvement has been amortized as defined herein. 

(ix) The Purchaser will review with the POA Board a deferral of Annual 
Assessment increases related to capital improvements in the event that inflation causes the CPI 
to increase to 7 % or more. 

(x) There will be no new user fees in categories where there are 
existing Amenities for Property Owners other than those that are currently in effect, e.g., cart 
use fees. 
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(xi) The definition of a "capital improvement" to an existing amenity 
for which Property Owners' Annual Assessment will increase will include an expenditure that 
would do any of the following: 

(1) Increase the capacity or use of an existing amenity; or 

(2) Provide an additional service to those using the Amenities; 
or 

(3) Increase the quality of the experience of those using the 
Amenities while falling under a generally accepted accounting definition of a capital expenditure. 

(h) Grandfather of Existing Annual Assessment. Upon the sale, conveyance 
or transfer in any manner whatsoever of any homesite by a Property Owner, the Purchaser shall 
be entitled to set forth and implement a new Annual Assessment structure commensurate with 
the Annual Assessment structure established by the Purchaser for new homesites (i.e., Homesites 
owned and sold by the Purchaser after the Effective Date). Notwithstanding the foregoing, this 
paragraph shall apply and effect only those sales, conveyances or transfers occurring after 
September 30, 1996, and shall not, at any time, apply to or affect sales, conveyances, or 
transfers in any manner whatsoever to Children, Parents, Brothers, Sisters, Grandchildren, or 
Grandparents (as those terms may be defined in the New Mexico Probate Code NMSA §§45-1-
101 et @J of the Property Owners existing as of the Effective Date. After September 30, 
1996, nothing in this Plan shall prohibit Purchaser from allowing a suspended member of the 
Property Owners' Association acce~s to the Amenities on such terms and conditions as Purchaser 
and such suspended member may contract for including, but not limited to, any other plan, 
membership or program as Purchaser may from time to time offer the public. 

(i) New Amenities. By way of example, new Amenities such as a new golf 
course or new ski basin will not be a mandatory part of the current Annual Assessment 
structure. The Property Owners will not automatically have rights to use "New" Amenities. 
The Purchaser will negotiate with the POA Board in determining the new Amenities and the 
most fair and reasonable manner to pay for them. The Purchaser may offer an optional dues 
supplement and/or user fees to the Property Owners who wish to participate in and use any New 
Amenities and will do so should any such new amenity be constructed. 

(i) The Purchaser will not increase Annual Assessment for 
"commercial" facilities, e.g., a new restaurant. The Purchaser understands that the Committee 
does not expect the Property Owners to use such facilities free. Property Owners will be able 
to use, and will be charged the same rates as the public, for use of these "commercial" facilities. 

(ii) Purchaser shall commit to inject, pursuant to the terms and 
conditions of this Plan, $4.5 million to fund capitol improvements to the Amenities during the 
years 1995 through 1999. 
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5-14-2001 JJ,J6At-1 F'. 2 

.... '..' i 

~r0ifD)~{l 
~ ~-M; UN17ED STATES BANJ<.Ru"PTCY COURT 

FOR THE DISTRICT OF NEW MEXICO ::·~ FE3 2 I Ml 9: I: 3 

INRE: 

ANGEL FIRE CORPO:RATTON 
ANGEL Fffi.E SKI CORPORATION, 
SANGRE DE CRISTO LIMITED P AR'TNERSHIP IV, 

Debtors. Jointly Administered 
No. ll-93-12!76 RA 

ORDER GRANTING 
JOINT AND AMENDED MOTION OF ANGEL PROJECTS r, LTD. 

AND ASSOCIATION OF ANGEL FIRE PROPERTY OWNERS, INC 
TO CLARWY AMENDED JOINT PLAN OF RF;QRGANJZA'TIQ~ 

THIS MATTER is before the Coun on the Joint and i1-'11ended Motion oi Angel 

Projects I, Ltd. And Association of Angcl Fire Property Owners, Inc. To Clarify Amended Joint 

Plan of Reorganization filed on October.31, !995. Notices were mailed to the property OV<'1ers 

affected by the Motion between December 22, 1995 and December 27, 1995. More than 20 days 

ha$ expired and no objections have been filed. 

This Court has retai"edjurisdiction for the purpose ofreconci!ir,g any 

inconsistencies or construing any ambiguities in the Plan or in the Confim:ation Order. The Joint 

Motion presents a solut:on to the problem described in the Motion which has b~,e" negotiated 

between the Purchaser and rhe AA.FPO which furthers the interests of the pa11i<',s arid the property 

owners in general. Now, therefore, 

JT IS ORDERED AS FOLLOWS 

l. The 1995/96 dues billing as billed will be used as the base for rh.: CPI; and 

EXHIBIT A 
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p 3 

'·· 

2 Paragraph 4. l 6(j)(ii) attached hereto l$ substituted for the same paragraph 

contained in the Amended Joint Plan of Reorganization filed on April 20, 1995, 

Submitted by; 

Watrous & Reardon 

By 11~') ' l' (' 

Walter L. Reardon, r. 
Attorney for Purchaser 
3733 Eubank Blvd. NE 
Albuquerque, NM 871 l l 
Phone: 505/293-7000 

Kemp, Smith, Duncan & Hammond 

By Telephonic AJ;>proval 2/ l.3/96 

James Rasmussen, Attorney for the AAFPO 
Kemp, Smith, Duncan & Hammond 
P. 0. Box 1276 
Albuquerque, N?V.I s; l 03 
Phone: 505/247-2315 

STE~'ART ROSE 
STEWART ROSE, t:. S. Bankruptcy 
Judge 



4.16(j) (iii The annual arner:lties bcodget pro'lided to the~ 
t,.\./\FPO\ eacf1 vea1- shall include an JIJ\FPO dlscr~ticnary a.ccou-111..
~atego~y which· shall l::e $100,000.CC or 5% of the collected <>r:nual 
assessments each vear (starting 1J.ith the 1~95/lS96 season), 
whichever is greater. In the 1995/1996 year "collected annual 
as6ess~ents'' Ghall not include collected delinqu~nt annual 
assessments ror prior ye·ars and sh.:tll not include lnt:erest or 
pen~lties on such collected delinquent assessments for prior years. 
In years subsequent to the 1995/1995 year •collected annual 
assessments'' shall include collected delinq~ent annual assessments 
with interest and penalties thec:>on for prior years, b<lt only 
reaching back through the l995/199Q year. 

In the 1995/1996 year, $JO,OOO.OO o~t of that />.AFPO discretionary 
account ?nay be used by thee A.?t.FPO to d~fray the A.~rP0 1 s expenses. 
!n subsequent yea~s, the amount out of that /~dr's discretionary 
account which may be used by the i\AFPO to de!i:cay its "'xr.enses shall 
be $20,000.00 or l% ct the collected annual assessments evecy year, 
whichever is greacer. (This $20,0Do.oa or 1% is part of and not in 
addition to the $100,ooo.oo or 5% discretionary account described 
above.) At the ccnclusion of each yeal:', the Purchaser (or its 
successor in interest) and the AAFPO board shal" consider and shall 
have authority by agreement bebveen them to adjust the amount out 
of the next year's Cliscretionary account which may be used to 
defray AAFPO expenses, such adjustment not to go below $20,000.00 
or 1% or collected annual assessments whicheval:' is greater. suc:b 
consideration of adjustment shall be guided by the intention to 
cover the AAFPO's ordinary end reasonable operating expenseG. 

The AAFPO and Purchaser (or successor in interest) shall also 
cooperate with each other to de combined mailings to property 
owners whenever feasible with the intention of reducing the 
expenses chargeable to the AAFPO. Purchaser (or its successor in 
interest) and the AAFPO shall share equally the cost of four 
mailings per year including AAF?O and Purchaser materials. 

The portion of the discretionary account not permitted to b~ used 
for Al.FPO expenses pursuant to this section and an)' future 
agreement between the Purchaser (or successor in interest) and the 
A.AFPO board shall be used fee the improvement, maintenance er 
construct.ion of a11y amenity or amenity :=e lat€ct proj e:::-t as 
designated by the ~AFPO board in its sole ctiscl:'etio~. 

The Purchaser agrees !or itself and successors in interest that the 
AAFPo r<:sponsi.billtieos f,~r collection of assessments will be 
contracted to the Purchaser ot' its successors in interest and that 
they will be per~-:>rmed for consideration of no mere than S1 
chargeable tc t~e A .. b..F'PO di.sci:e~lcr:ary ai::cc;;nt as an (!:<pense of the 
i'.J\??O. 

'.!"he Pt.:rcl":as43r (er successor i11 interest) shall obtain at its 
expense general li~tility insura~ce ccverag• to which the 
hssociatlon of Angel Fire Property Owners, Inc., a New Hexico non
profit corporation and its off leers and directors shall be added as 
additional i~surecs. 



(iii) The Purchaser or an agent designated jointly by POA and Purchaser 
will collect the Annual Assessment as an agent of the POA under a contract for so doing. 

(j) Future POA Decisions. The following matters shall be the subject of · 
future POA discussions and mutual agreement between the Plan Funder and the POA Board. 

(i) Usage of amenities and rules therefore: 

(ii) The annual amenities budget provided to the POA each year shall 
include $100,000.00 POA discretionary account category which includes .05 % of the collected 
annual assessments every year (starting with the 1995/1996 season) to defray the POA's 
expenses (i.e. postage, mailings to POA member, copy costs), and which remaining amount may 
be designated to the Property Owners' Association in its sole discretion for the improvement, 
maintenance or construction of any amenity or amenity related project. The POA discretionary 
account shall be deemed to be a part of the amount needed for summer operations for the 
purposes of dete!Illining the balance needed to be retained in the property owner's account as 
of April 15th of each dues year. 

(k) Infrastructure Improvements. Pursuant to the Plan, Purchaser hereby 
covenants that it shall complete the installation of the Infrastructure Improvements, commonly 
referred to as the "Infrastructure Improvements," previously promised to the Property Owners 
by AFC as outlined in section 4. 7. Within sixty (60) days of the Effective Date, Purchaser shall 
provide the Property Owners Association with its plans for installation of the Infrastructure 
improvements. 

(1) Capital Improvements. The Purchaser shall commit to pay $4.5 million 
to fund capital improvements to the Amenities during the years 1995 through 1999, subject to 
and only upon the satisfaction of the following: 

(i) The Purchaser obtaining all necessary and. required pe!Illits and 
licenses for improving the Amenities; and 

(ii) The Purchaser obtaining appropriate agreements to acquire adequate 
water rights for the development of those capital improvements to the Amenities related to snow 
making and the golf course. 

(m) Guest Privileges. The half-price structure for fees on guests use of the 
amenities shall be te!Illinated as of the Closing Date. Purchaser may offer various incentive 
programs including discount guest ticket programs to Property Owners for the benefit of their 
guests. 

(n) Miscellaneous Provisions. In addition to the changes discussed 
hereinabove, the Bylaws of the Property Owners Association shall be amended to reflect the 
following terms of the Plan: 
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(i) During the six (6) months following the Closing Date, the Purchaser 
may make a one time offer in the form of reduced payment on past due Annual Assessment to 
permit delinquent memberships to be reinstated. 

(ii) The POA, and the Purchaser will cooperate in good faith in an 
attempt to create a structure to eliminate New Mexico gross receipts tax on Annual Assessment 
collections if legally possible. 

(iii) Once the $4.5 million capital improvements to the resort begin and 
the contracts state a completion date (which completion date shall be prior to the start of the next 
ski season) then the gross receipts tax shall be implemented in the following Annual Assessment 
Season (the Assessment Season which follows the start of the capital improvements), e.g., if $4 
million in lift improvements begin in June of 1996, with the completion date of December 15, 
1996, the gross receipts tax on the Annual Assessment collections may be added directly to the 
Property Owners' Annual Assessments to be paid by the Property Owners starting in the 1996-97 
Annual Assessment Season. 

(iv) In the event that the Village of Angel Fire or any other public 
taxing authority or governmental entity or unit imposes any discriminatory tax increase, levy, 
assessment, user fee or similar charge for or on the Amenities, such charge shall be added 
directly to the Property Owners' Annual Assessment to be paid by the Property Owners. 

(v) All existing multiple Homesite Owners shall be converted to full 
Annual Assessment paying status. The conversion shall be graduated 25 % per year over the 
time period commencing on October 1, 1995 and ending on September 30, 1999, at which time 
multiple Homesite Owners shall be required to pay each of the full Annual Assessments as 
billed. 

(vi) The POA Board will have an advisory role on issues such as 
operating programs, annual budgets and capital improvements which fit within the limitation 
described herein. The Purchaser agrees to review the amenities operating and capital budget 
with the POA Board prior to the fiscal year in which Annual Assessment monies are 
contemplated to be spent. Except as set forth herein with respect to Annual Assessment 
increases related to capital improvements, it is not contemplated that Annual Assessment money 
would be spent on capital improvements. The POA Board will have veto power over any 
operating budget which proposes an increase of Annual Assessment over and above the CPI for 
normal operations and maintenance of the amenities. 

(vii) The AAFPO will be formed as a successor to the existing POA. 
It will be immediately effective and will have four (4) members of the Committee and Tom 
Mastin, A. L. Clanton, Robert Dillon, and Bruce Lawrence, as its initial Board of Directors. 
If the Board of the POA has not voted and tabulated the votes on any matter presented to it for 
a vote by the Purchaser within 45 days of the date of presentation of the issue, the issue 
presented will be deemed approved. If an issue is presented by the Purchaser to the POA which 
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requires a vote of the membership of the POA, such vote will be taken and tabulated within 
ninety (90) days of presentation of the issue, or it will be deemed approved. The proposed 
Articles and By-Laws for the POA, are attached hereto and incorporated herein as Exhibit "I". 
These Articles and By-Laws shall become operative upon the Effective Date. The POA Articles 
and By-Laws shall provide that the Purchaser shall hold an ex officio seat on the Board of 
Directors of the POA. The Purchaser and its successors will not be able to vote any lots or 
undeveloped real property owned by it in any election or vote held by the POA. The Purchaser 
and successors shall be a non-voting member of the POA. 

(viii) Nothing in this Plan shall be deemed to constitute an exclusive right 
of Property Owners to use of the Amenities. 

(ix) Other members currently in good standing who are not property 
owners, the approximately 26 memberships previously sold by Fox Benton, shall have the 
continued right to the same use of the amenities as property owners upon payment of annual 
assessment dues. 

(o) The new Articles of Incorporation and By-Laws of the POA are attached 
hereto as Exhibit "I". 

(p) Water and Sewer Improvements. Those improvements necessary and 
required for the development of adequate water and sewer systems and facilities shall be subject 
to the following alternatives, one of which shall be implemented: 

(i) The sale or transfer of water and sewer facilities to the Village of 
Angel Fire subject to approval of the public Utilities Commission and the lease or sale of 
adequate water rights for the development and expansion of water treatment and distribution 
facilities, sewer collection and treatment facilities and adequate water rights for the operation 
of existing Amenities and future development of the Angel Fire resort, acceptable to Purchaser 
in its reasonable discretion; or 

(ii) The creation and development of a quasi-municipal sewer and water 
district or other appropriate governmental or political entity or unit in good faith cooperation 
with the Property Owners, for acquiring water treatment and distribution facilities and adequate 
water rights for the operation of existing Amenities and future Development of the Angel Fire 
Resort acceptable to Purchaser in its reasonable discretion; or 

(iii) In the event that alternatives a or b immediately above cannot be 
agreed upon and implemented within a reasonable period of time, then the Purchaser shall 
charge and the Property Owners (including the Purchaser's improved lots) shall pay as needed 
in the reasonable judgment of the Purchaser, as a special water and sewer improvement charge, 
$2 million, or if required under either subsection a or b immediately above, up to $2 million, 
toward the creation and development of water treatment and distribution facilities, sewer 
collection and treatment facilities and adequate water rights for the operation of existing 
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Amenities and future development of the Angel Fire Resort. The special water and sewer 
improvement charge shall be amortized and administered in line with the annual increases in the 
Annual Assessment for capital improvements as provided for under the Plan, but shall not be 
subject to any cap provided therein. 

4.17 Class 17 (Small Unsecured Claims). 

Class 17 A. Each holder of a Small Unsecured Claim against AFC, to the extent 
Allowed, will be paid in full in Cash on the Initial Distribution Date. Class 17 A is an 
Unimpaired Class. 

Class 17B. Each holder of a Small Unsecured Claim against AFSC, to the 
extent Allowed, will be paid in full in Cash on the Initial Distribution Date. Class l 7B is an 
Unimpaired Class. 

Class l 7C. Each holder of a Small Unsecured Claim against SDCIV, to the 
extent Allowed, will be paid in full in Cash on the Initial Distribution Date. Class l 7C is an 
Unimpaired Class. · 

4.18 Class 18 (Sunwest Secured Claim). Sunwest's Secured Claims against AFC set 
forth in subparagraphs (A) and (B) of paragraph 3.18, to the extent Allowed, shall be satisfied 
in full by payment of Cash equal to the value of the Allowed Secured Claim on the Initial 
Distribution Date. Any Deficiency Claim will be treated as a Class 22A Claim. 

4.19 Class 19 (Ticor Secured Claims). Ticor's Secured Claim against ASC to the 
extent allowed, shall be satisfied in full by payment of cash equal to the value of the Allowed 
Secured Claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a 
Class 22B Claim. 

4.20 Class 20 (Thomas Secured Claim). Mrs. Ruby Thomas' Secured Claim against 
AFC, to the extent Allowed, shall be satisfied in full by payment of Cash equal to the value of 
the Allowed Secured Claim on the Initial Distribution Date. Any Deficiency Claim will be 
treated as a Class 22A Claim. 

4.21 Class 21 (UMCC Secured Claim). UMCC's Secured Claim against AFC, to the 
extent Allowed, shall be satisfied in full by payment of Cash equal to the value of the allowed 
secured claim on the Initial Distribution Date. Any Deficiency Claim will be treated as a 
Class 22 Claim in the appropriate estate or estates. 

4.22 Class 22 (Unsecured Claims). 

Class 22A. Each holder of an Unsecured Claim against AFC, including Parker's $5 
Million Deficiency Claim, to the extent Allowed, shall be paid in Cash on the Initial Distribution 
Date, their Pro Rata share of the AFC Unsecured Claims Fund Amount. 
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Class 22B. Each holder of an Unsecured Claim against AFSC, to the extent Allowed, 
shall be paid in Cash in full on the Initial Distribution Date up to $10,000.00. 

Class 22C. Each holder of an Unsecured Claim against SDCIV, to the extent Allowed, 
shall be paid in Cash on the Initial Distribution Date, their Pro Rata share of $10,000. 

ARTICLEV 
EXECUTORY CONTRACTS 

5.1 Executory Contracts and Unexpired Leases. 

A. Assumption Of Certain Executory Contracts. All of the Debtors' 
executory contracts, licenses, and unexpired leases shall be deemed rejected as of the 
Confirmation Date except the following (if they have not expired), which shall be deemed 
assumed: 

(i) The contract dated February, 1993 between the Debtor and 
Northern New Mexico Security; 

(ii) The lease dated January, 1990 between the Debtor and Moreno 
Valley Broadcasting; 

(ill) The lease, if any, for the health equipment located in the Legends 
hotel; 

(iv) The lease dated 1990 between the Debtor and Textron Financial 
Corporation; 

(v) The lease between the Debtor and Gelco for an office trailer; 

(vi) The equipment lease agreement dated December 14, 1990 between 
the Debtor and Winter Lock, Ltd. (National Management Services); 

(vii) The outdoor concession agreement dated August 31, 1993, between 
Debtor and Debra E. Ledford, d/b/a Siberian Espresso; 

(viii) The television service contract agreement dated January 1, 1994 
between the Debtor and Arnco Televisions, Inc.; 

(ix) The television lease agreement dated May 28, 1991 between the 
Debtor and GE Capital; 
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(x) The lease between the Debtor and United States Outfitters, Inc.; 

(xi) The lease dated September 14, 1987 between the Debtor and 
Borg-Warner; 

(xii) The oral lease between the Debtor and Luis Pereda ; 

(xiii) The contract dated in October, 1993 between the Debtor and 
Christopher Stewart; 

(xiv) All executory contracts evidenced by the Notes Receivable, except 
for any executed by and between the Debtor and any Infrastructure Claimant; and 

(xv) Those unexpired leases and executory contracts with respect to 
which the Purchaser has filed an application to assume prior to thirty (30) days after the 
Effective Date. 

(xvi) Unexpired lease between the Debtor and the Angel Fire 
Sportsman's & Conservation Club, dated September 8, 1977. 

(i) The lease dated August 15, 1991 between the Debtor and Bell 
TriCon Leasing; 

(ii) The equipment lease agreement dated December 14, 1990 between 
the Debtor and Winter Lock, Ltd. (National Management Services); 

(iii) The lease dated September 14, 1987 between the Debtor and 
Borg-Warner; and 

(iv) Those unexpired leases and executory contracts with respect to 
which the Purchaser has filed an application to assume prior to thirty (30) days after the 
Effective Date. 

SDCIV 

(i) The equipment lease, if any, with Universal Gym Equipment, Inc. 
regarding exercise equipment at the Hotel; 

(ii) The equipment lease dated October 1, 1993 between the Debtor and 
Amco Televisions, Inc.; 
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(iii) The lease dated November 21, 1991 between the Debtor and Roger 
Hill, Brenda Crank, and Margaret Cottingham; 

(iv) The rental contract dated February, 1994 between the Debtor and 
Ed's Refrigeration, Inc.; 

(v) The lease dated June 23, 1989 between the Debtor and Mark 
Leininger and Deborah McCaleb, d/b/a Mountain Sweets and Gifts; and 

(vi) Those unexpired leases and executory contracts with respect to 
which the Purchaser has filed an application to assume prior to thirty (30) clays after the 
Effective Date. 

ARTICLE VI 
ACCEPTANCE OR REJECTION OF PLAN 

6.1 Impaired Classes. All Classes except Classes 15 and 17 are impaired by the 
Plan, and Creditors holding Claims in such Classes shall be entitled to vote to accept or reject 
the Plan. 

6.2 Acceptances of Plan. Each Impaired Class shall have accepted the Plan if the 
Plan is accepted by at least two-thirds (2/3) in amount and more than one-half (1/2) in number 
of the holders of Claims of each Class that have accepted or rejected the Plan. 

6.3 Confirmation of Plan by Bankruptcy Court by Cramdown. If any Impaired 
Class fails to accept the Plan, the Trustee and Parker nonetheless request that the Bankruptcy 
Court confirm the Plan in accordance with Section 1129(b) of the Bankruptcy Code. 

ARTICLE VII 
MEANS OF EXECUTION 

7 .1 Funding the Plan. Trustee and Purchaser will close the sale of all assets of the 
estates on the Closing Date in accordance with the Asset Purchase Agreement, at which time all 
assets will be transferred to Purchaser. The distributions hereunder shall be provided by (i) cash 
on hand on the Effective Date; (ii) up to $12,000,000 in cash from the Purchaser; (iii) cash flow 
from the post-confinnation operations of the Purchaser. 

7.2 Actions taken to Consummate the Plan. The Debtors and/or the Chapter 11 
Trustee shall execute all documents and take all other action necessary or appropriate to 
accomplish the transactions contemplated under the Plan. 

7 .3 Control of the Reorganized Debtors. On the Closing Date the Purchaser shall 
be the sole owner of the Reorganized Debtors, and shall have all rights attendant thereto. To 
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the extent required, the Reorganized Debtors' corporate charter shall comply in all respects with 
§ l 123(a)(7) of the Eankruptcy Code. 

7.4 Payment of Allowed Secured Claims. On the Closing Date, the Purchaser shall 
pay all Allowed Secured Claims in Cash. 

7.5 Payment of Allowed Unsecured Claims. 

A. Payment of Allowed Unsecured Claims Against AFC. 

1. Establishment of the AFC Unsecured Claims Fund. On the 
Closing Date, the Purchaser shall put the AFC Unsecured Claims Fund Amount into the AFC 
Unsecured Claims Fund. 

2. Payments from the AFC Unsecured Claims Fund. On the Initial 
Distribution Date, the Purchaser shall distribute from the AFC Unsecured Claims Fund to 
holders of Allowed Unsecured Claims against AFC such holders' Pro Rata share of the AFC 
Unsecured Claims Fund Amount. 

3. Payments of Disputed Unsecured Claims that Are Subsequently 
Allowed. If any Disputed Unsecured Claim is later Allowed in full or in part by the Bankruptcy 
Court, the Purchaser shall make distributions from the AFC Unsecured Claims Fund to the 
holder of such Claim on the Initial Distribution Date. 

4. Increase in Pro Rata Share for Disallowed Unsecured Claims. 
If any Disputed Unsecured Claim is determined to be a Disallowed Claim in full or in part, the 
disallowed amount of the Claim shall increase the Pro Rata share of the AFC Unsecured Claims 
Fund of each holder of an Allowed Unsecured Claim; provided that the payment to Parker shall 
not increase such that Parker receives a total of more than $6,000,000 for all of its Claims. 

5. Resolution of Disputed Unsecured Claims. Unsecured Claims 
that are Disputed Claims shall be resolved in accordance with Article VIII of this Plan. Pending 
resolution of the Disputed Claims, the Purchaser shall not be required to distribute any funds 
to Disputed Claims, but may retain such funds in the AFC Unsecured Claims Fund. · 

B. Payment of Allowed Unsecured Claims Against AFSC. On the Initial 
Distribution Date, the Purchaser shall pay in full in Cash to holders of Allowed Unsecured 
Claims against AFSC the Allowed amount of their Claims. Unsecured Claims that are Disputed 
Claims shall be resolved in accordance with Article VIII of this Plan. Pending resolution of the 
Disputed Claims, the Purchaser shall not be required to distribute any funds to Disputed Claims, 
but may retain such funds. If any Disputed Unsecured Claim is later Allowed in full or in part 
by the Bankruptcy Court, the Purchaser shall pay such Claim on the Initial Distribution Date up 
to $10,000.00. 
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C. Payment of Allowed Unsecured Claims Against SDCIV. On the Initial 
Distribution Date, the Purchaser shall pay to holders of Allowed Unsecured Claims against 
SDCIV such holders' Pro Rata share of $10,000. Unsecured Claims that are Disputed Claims 
shall be resolved in accordance with Article VIII of this Plan. Pending resolution of the 
Disputed Claims, the Purchaser shall not be required to distribute any funds to Disputed Claims, 
but may retain such funds. If any Disputed Unsecured Claim is later Allowed in full or in part 
by the Bankruptcy Court, the Purchaser shall pay to the holder of such Claim its Pro Rata share 
of $10,000 on the Initial Distribution Date. 

7.6 Unclaimed Property. All Unclaimed Property shall vest in the Purchaser if not 
claimed by the proper Claimant within two years after the date the property was supposed to 
have been distributed. 

7. 7 Dissolution of the Committee. Upon the Closing Date, the Committee shall be 
dissolved and its members, agents, and Professional Persons shall be deemed released of all of 
their duties, responsibilities, . and obligations, and they shall be withQut any further duties, 
responsibilities, or authority in connection with the Debtor, the Purchaser, the Purchaser, the 
Reorganization Case, or the Plan and its implementation. Fees incurred after the Closing Date 
by Professional Persons employed by the Committee shall not be Allowed. 

7. 8 Post-Confirmation Operations. On the Closing Date, the Purchaser shall have 
full authority to operate its business, retain professionals, buy and sell property, hire and fire 
employees, and otherwise operate to the fullest extent allowed by law, without further order of 
the Bankruptcy Court, and without Bankruptcy Court approval of compensation for any services 
rendered after the Effective Date. Between the Effective Date and Closing Date all prior orders 
of the Bankruptcy Court shall remain in full force and effect. 

7.9 Transferred Bankruptcy and Other Powers of the Purchaser. As of the 
Closing Date, the Purchaser shall own and exercise, all the powers of a debtor in possession for 
the purposes of objecting to Claims and prosecuting claims and causes of action under §§ 542, 
543, 544, 545, 547, 548, 549, 550 and 553 of the Bankruptcy Code, available to the Debtors' 
Estates, with full authority to preserve, compromise, and resolve all such Claims and causes of 
action. The powers and duty of the Chapter 11 Trustee shall continue after the confirmation 
date until the Closing Date. The Purchaser shall also have full right, power, and authority to 
investigate and, if necessary, object to Claims and to commence actions to collect any assets or 
causes of action. For these purposes, the Purchaser shall be considered a representative of the 
Debtors' Estates, under § 1123(b)(3)(B) of the Bankruptcy Code. 

7. JO Further Authorization. The Purchaser shall be entitled to seek such orders, 
judgments, injunctions, and rulings as it deems necessary to carry out the intentions and 
purposes of, and to give full effect to the provisions of, the Plan. 
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7 .11 Final Decree. Notwithstanding any other provision of the Plan, the Final Decree 
shall be entered only after all conditions precedent to substantial consummation of the Plan have 
been satisfied or waived. 

7.12 Withholding Taxes. The Purchaser shall be entitled to deduct any federal or state 
withholding taxes from any payments made with respect to Allowed Claims, as appropriate, and 
shall otherwise comply with § 345 of the Bankruptcy Code. 

7.13 Abandonment. The Purchaser may abandon any property it determines in its 
reasonable discretion to be of de minimis value, including any adversary proceeding or other 
legal action commenced or commenceable by the Debtors or the Purchaser. 

7.14 Cramdown. If any impaired class of Claims fails to accept this Plan, the Plan 
proponents request that the Bankruptcy Court confirm the Plan in accordance with 11 U.S.C. 
§ 1129(b). 

7 .15 Indemnification Obligations. Any obligations of the Debtors to indemnify or 
defend the Debtors' present or former directors, shareholders, officers, attorneys, agents, or 
partners pursuant to charter, bylaws, contract, and/or applicable state law shall be deemed to 
be, and shall be treated as though they are, executory contracts that are specifically rejected 
under the Plan, and no such obligation shall survive confinnation of the Plan. 

7 .16 Reducing Plan Provisions to Further Writings. The Plan provisions that apply 
to each Class upon the Effective Date need not be further reduced to writing and executed by 
the parties to be binding. 

7.17 Operating Reports. The Purchaser shall not be required to file any monthly or 
other operating reports after the Closing Date. 

7.18 Termination of Officers and Directors. On the Closing Date, the Debtors' 
present management, officers, and directors shall be terminated. Accordingly, after such date 
no current officer or director of the Debtors shall have further obligations or authority with 
respect to the Reorganization Cases or the Purchaser. 

7.19 Termination of the Chapter 11 Trustee. Upon Closing Date, after making all 
required cash distributions, the Chapter 11 Trustee's duties shall terminate, the Chapter 11 
Trustee shall be discharged, and all of the Chapter 11 Trustee's duties and powers shall vest in 
the Purchaser. Fees incurred after the Closing Date by Professional Persons employed by the 
Chapter 11 Trustee shall not be Allowed. 

7.20 Treatment of Expenses Incurred in Bankruptcy. All expenses, including 
attorneys fees and costs, of Chaffin Light Associates ("CLA") and the NC Group incurred in 
pursuit of the Angel Fire acquisition, which expenses include, but are not limited to, CLA's due 
diligence costs and expenses and all expenses incurred related to this Plan and the POC/CLA 
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Plan and Disclosure Statement, up to and including April 20, 1995, and continued legal, travel 
and related costs past April 20, 1995, to the extent involving approval of, or defending 
challenges to the provisions of this Plan concerning the treatment of CLA and the NC Group, 
shall be treated by the Purchaser as more fully set forth in and subject to the terms of the 
agreement between Purchaser and CLA in the following manner: 

A. The payment to CLA and the NC Group in cash by the Purchaser on the 
Closing Date of $200,000, including and in addition to one of the following three options to be 
selected by CLA pursuant to the agreement: 

1. CLA and the NC Group shall receive from Purchaser a 2 % "net 
profits" interest (the "Net Profit Interest") in the total operations of the assets acquired by 
Purchaser to be paid pro rata with the capital accounts of Purchaser after the initial equity in 
Purchaser has been repaid together with a 10% return thereon and the payment by Purchaser of 
the balance of CLA and the NC Group's unreimbursed expenses on the same basis as 
Purchaser's initial equity; or 

2. CLA shall have the right to buy, at a price of $4, 167 per Jot, thirty 
(30) foreclosed Jots and CLA shall receive payment from Purchaser of its unreimbursed expenses 
in the same manner as provided in paragraph 1 immediately above; or 

3. CLA and the NC Group shall receive the Net Profit Interest as 
provided in paragraph 1 above and shall take title to thirty (30) lots at a time no later than the 
time Purchaser has acquired, via foreclosure, sixty (60) lots. CLA shall not receive payment 
for unreimbursed expenses under this option. 

7.21 CLA Option. CLA and the NC Group shall have the option to assume the rights 
and obligations of the Purchaser under this Plan in the event Purchaser is unwilling, unable, or 
otherwise fails to close for any reason. The option shall be exercised and CLA shall Close 
within thirty (30) days, after the earlier of (i) the date Purchaser is required to Close under this 
Plan and fails to do so, or (ii) the date Purchaser states in writing that it will not Close for any 
reason, unless extended by the written consent of all Plan proponents. 

7.22 Management Agreement. CLA and Purchaser shall enter into a Management 
Agreement for CLA to manage the development, marketing, and sales of the real estate held for 
development and sale by Purchaser with these key provisions: 

a. CLA shall receive fees for the management services equal to 3 % of the 
gross sales in the real estate development entity plus 15 % of the "net profits." In addition to 
these fees, CLA will receive a fixed fee of $150,000 during the first two years. The definition 
of "net profits" will be based upon generally accepted accounting principles for determining net 
income from the real estate development with provisions which include specifically agreed upon 
amounts allocated to the initial purchase of the real estate; preclude unusual allocations of 
other capital costs, operating expenses, or parent company expenses from the other resort 
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operations, parent companies, or other affiliates of either party; and provide for a long-term 
lease and rent at a market rate on the existing sales office. 

b. The Management Agreement shall have a term of 25 years with a provision 
that Purchaser may not terminate the agreement during the first two years, can terminate the 
agreement during years 3 - 10 by paying a termination fee of $500,000 and can terminate the 
agreement after 10 years by paying a termination fee of $250,000. 

c. The real estate which CLA will manage will include all real estate acquired 
by Purchaser at closing and any subsequently acquired real estate by Purchaser or its affiliates 
which will be held for development and sale. Excluded from the assets which CLA will manage 
are the operating assets of the resort, e.g., the Legends Hotel, the ski area, the golf course, 
clubhouse, tennis courts and other operating amenities, any notes receivable, and the present 
time share inventory. 

ARTICLE VIII 
PROCEDURE FOR RESOLVING DISPUTED CLAIMS 

8.1 Power to Object to, Litigate, and Settle Disputed Claims. After the Closing, 
the Purchaser will have sole authority to (i) file objections to Claims, (ii) to file proofs of Claim 
on behalf of creditors who do not file claims within the period set for doing so, pursuant to 
Bankruptcy Rule 3004, and (iii) litigate to final judgment, settle, or withdraw objections to 
Disputed Claims. 

8.2 Time to Object to Claims. The Purchaser shall file any objections to Claims on 
the later of (i) thirty (30) days after the Effective Date, or such later date as the Bankruptcy 
Court shall fix pursuant to a motion filed prior to thirty days after the Effective Date, or (ii) 
with respect to Claims based upon the rejection of unexpired leases or executory contracts, sixty 
days after the Bar Date for filing such Claims, except for objections to Administrative Claims 
and Fee Requests set forth in Article II. Provided, however, that nothing in this section or any 
other language in this Plan shall be interpreted to bar CLA from having the right to object to 
Claims within thirty (30) days subsequent to the exercise of the option contained in Section 7.21 
(this Section does not modify Section 4.14). 

8.3 Valuation of Secured Claims. Pursuant to§ 506(a) of the Bankruptcy Code and 
Bankruptcy Rule 3012, the Bankruptcy Court pursuant to a motion of the Purchaser filed within 
thirty (30) days after the Effective Date, shall determine the value of any Claim secured by a 
lien on property in which the Estate has an interest, unless the value is agreed upon by the 
parties or previously determined by the Bankruptcy Court. If the Purchaser elects to surrender 
some but not all of a Secured Claimant's collateral, the Court shall determine the value of both 
the surrendered collateral and. the retained collateral. If no such motion to value is filed by the 
required date with respect to a Secured Claim, that Claim shall be deemed to be an Allowed 
Secured Claim in the amount set forth in the Claimant's proof of Claim, or as otherwise agreed 
by the Purchaser and the Claimant. If an objection to a Claim is timely filed, a subsequent 
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amendment to the objection may also be deemed timely, even if filed subsequent to the deadline 
for filing the original objection, and even if the amendment raises facts or legal theories not 
raised in the original objection. 

8.4 Escrow in Event of Disputed Secured Claim. With respect to all Disputed 
Secured Claims, the Purchaser shall withhold from the property to be distributed under the Plan, 
and shall place in escrow, all amounts that would otherwise be distributed. Upon request for 
estimation by the Purchaser, the Bankruptcy Court shall determine what amount is sufficient to 
withhold as the escrowed amount. If practicable, the Purchaser may invest any cash it has 
withheld in escrow in a manner that will yield a reasonable net return, taking into account the 
safety of the investment. 

8.5 Payment After Allowance. Payments to holders of Disputed Claims or Interests, 
to the extent such Claims or Interests ultimately are Allowed, shall be made in accordance with 
the provisions of the Plan governing the Class of Claims or Interests to which the respective 
holder belongs. As soon as practicable after the date that the order or judgment of the 
Bankruptcy Court allowing such Claim or Interests becomes a Final Order, any property that 
would have been distributed prior to the date on which a Disputed Claim or Interest became 
Allowed shall be distributed, together with Interest at the rate provided for in the Plan. 

8. 6 Treatment of Disallowed Claims. Disallowed Claims shall receive no payment, 
and shall be discharged in full. Any amounts the Purchaser escrowed on account of such 
Disallowed Claim pending a determination of the Bankruptcy Court of the Claim's Allowance 
shall be (i) used to pay other, Allowed Claims, or (ii) returned to the Purchaser. 

8. 7 Resolution of Disputed Claims. After the Closing, the Purchaser shall diligently 
pursue resolution of all Disputed Claims. 

ARTICLE IX 
EFFECT OF PLAN ON CLAIMS AND INTERESTS 

9 .1 Limitation of Claims Against the Purchaser. Except for liabilities and 
obligations expressly assumed by the Purchaser under the Plan, the Purchaser shall have no 
liability for any Claims and Interests, including without limitation demands, liabilities, Claims, 
and Interests that arose before the Confinnation Date and all debts of the kind specified in 11 
U.S.C. §§ 502(g), 502(h), or 502(i), whether or not: (a) a proof of claim or proof of interest 
based on such Claim or interest is filed or deemed filed pursuant to 11 U.S.C. § 501; (b) a 
Claim or Interest based on such debt or interest is Allowed pursuant to §502; ( c) the holder of 
the Claim or Interest has accepted the Plan or ( d) the basis for asserting liability is that the 
Purchaser is the successor of the Debtors under applicable law; and all Persons shall be 
precluded from asserting against the Purchaser, or its successors, or its assets or properties, any 
other or further Claims or equity Interests based upon any act or omission, transaction, or other 
activity of any kind or nature that occurred prior to the Confirmation Date. To the extent not 
inconsistent with §114l(d)(3) of the Bankruptcy Code, the Plan shall act as a discharge of any 
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and all Claims against and all debts and liabilities of the Debtors, as provided in 11 U.S.C. §§ 
524 and 1141, and such discharge shall void any judgment against the Debtors at any time 
obtained to the extent that it relates to a Claim discharged, provided however, that (i) the 
Purchaser will not be discharged or released from the obligations or liabilities to be paid or 
performed under the Plan, and (ii) any liability of the Guarantors to creditors shall not be 
discharged. The Purchaser assumes only those obligations or liabilities to be paid or performed 
under the Plan. 

9.2 Injunction. Except as otherwise expressly provided in this Plan, entry of the 
Confirmation Order will permanently enjoin all Persons who have held, hold, or may hold 
Claims or Interests on and after the Effective Date (a) from commencing or continuing in any 
manner any action or other proceeding of any kind with respect to any such Claim or Interest 
against the Purchaser; (b) from the enforcement, attachment, collection, or recovery by any 
manner or means of any judgment, award, decree, or order against the Purchaser, or the 
property of the Purchaser with respect to any such Claim; (c) from creating, perfecting, or 
enforcing any encumbrance of any kind against the Purchaser or against the property of the 
Purchaser with respect of any such Claim; (d) from asserting any setoff, right of subrogation, 
or recoupment of any kind against any obligation due from the Purchaser thereof, or against the 
property of the Purchaser with respect to any such Claim or (e) from asserting that the Purchaser 
is liable for any Claim or Interest because it is the successor of the Debtors under applicable 
law. If Purchaser or Chaffin Light Associates fails to Close, the injunction is dissolved. 

9.3 Full and Final Satisfaction. The final payments and distributions provided in 
respect of each Allowed Claim in the Plan shall be in full settlement of such Allowed Claim to 
such Claimant. 

9.4 Reservation of Rights. Unless otherwise provided for in the Plan, all claims or 
causes of action, cross-claims, and counterclaims of any of the Debtors, of any kind or nature 
whatsoever, against third parties arising before the Confirmation Date that have not been 
disposed of prior to the Confinnation Date shall be preserved for the benefit of the Purchaser, 
and vested in and prosecuted by the Purchaser as it sees fit. 

9 .5 Plan not an Ad.mission of Liability. Until the Closing Date, (i) the 
compromises, settlements, releases, and abandonments set forth in the Plan, including the 
deemed allowance of Parker's claims shall be of no force or effect except for purposes of 
obtaining confirmation of this Plan; (ii) nothing contained in the Plan, including the allowance 
and treatment of Parker's Claims, shall be deemed to be an admission that any Claim that could 
be asserted by any Person is valid in any respect; and (iii) nothing in the Plan or Disclosure 
Statement, including the allowance and treatment of Parker's Claims, may be admitted into 
evidence or otherwise used in opposition to any action, suit, motion, or other proceeding brought 
on any such Claim. If the Closing Date does not occur, nothing contained in the Plan shall be 
deemed to alter, amend, release, waive, or modify any defense, claim, or offset that Parker, the 
Trustee or the Debtors may have to the Claims of any holder under this Plan. 
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9. 6 Purchaser Not A Successor of the Debtors. To the extent the Plan does not pay 
a Claim against or debt of any Debtor in full, whether or not (i) such Claim or debt was 
Allowed, (ii) the holder of such Claim or debt timely filed a proof of Claim, or (iii) the holder 
of such Claim received notice of the Reorganization Cases, the holder of such a Claim or debt 
may not seek to have the Purchaser or its assets pay or be obligated for such Claims or debts, 
on the theory that under applicable federal, state, or other law the Purchaser is the successor of 
any Debtor. 

ARTICLEX 
VESTING OF ASSETS 

10.1 Property Vests in Purchaser. On the Closing Date, except as otherwise 
specifically set forth in this Plan all Property of the Estate of the Debtors and each and every 
claim or cause of action that was asserted or could have been asserted by the Debtors or the 
Chapter 11 Trustee against any party, in the Reorganization Cases or otherwise, including causes 
of action for recovery of preferences, fraudulent conveyances, and any other action maintainable 
under §§ 542 through 553 of the Bankruptcy Code, shall vest in the Purchaser, free and clear 
of all Claims and Interests. Upon the Closing Date the Purchaser shall be substituted as a party 
to all pending matters, adversary proceedings, claims, administrative proceedings, and lawsuits 
involving any Debtor, whether before the Bankruptcy Court or otherwise. 

10.2 Litigation of Estate Claims. After the Closing Date, pursuant to 11 U.S.C. 
§ 1123(b)(3)(B), the Purchaser shall retain and enforce, litigate, and liquidate all claims, causes 
of action, and interests belonging to the Debtors, the Chapter 11 Trustee, or to the Debtors' 
Estates. 

10.3 Property Free and Clear of Liens and Interests. All Property of the Estate and 
the Purchaser, whether real property, personal property, stock in Subsidiaries, intangible 
property, or any other property interest, of any nature whatsoever, shall be free of Claims or 
interests of creditors, Interest holders, and other parties in interest, including taxing authorities, 
ex<lept as specifically provided for in the Plan or the Confinnation Order. 

ARTICLE XI 
MODIFICATION OF THE PLAN 

11.1 Prior to Confirmation. The Plan proponents, with the consent of Purchaser, may 
upon mutual agreement modify this Plan at any time prior to Confinnation so long as the 
modification complies with the requirements of §§ 1122 and 1123 of the Bankruptcy Code, 
including but not limited to modifying the treatment of one or more Classes of creditors if 
necessary to obtain Confinnation of the Plan or otherwise appropriate. Upon the filing of any 
such modification with the Bankruptcy Court, the Plan as modified becomes the Plan. Any 
signatory to the Plan shall agree to any modification that does not adversely affect the 
signatory's rights or treatment, or adversely affect the confirmability of the Plan, so long as, in 
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the signatory's reasonable judgment, such modification does not substantially affect the 
confirmability of the Plan. 

11.2 After Confirmation. The Purchaser may modify this Plan after Confirmation to 
the extent permitted under § 1127 of the Bankruptcy Code, so long as such modification does 
not adversely affect any signatory's rights or treatment under the Plan. Notice shall be deemed 
sufficient if given to each creditor with an unpaid Allowed Claim in this Reorganization Case. 
However, if in the opinion of the Court the modification does not materially and adversely affect 
the interests of the creditors, the Court may authorize modification of the Plan without notice 
to any creditor. 

11.3 Acceptances. Any acceptance of the Plan shall be deemed an acceptance of any 
subsequent modification of the Plan determined by the Bankruptcy Court not to materially and 
adversely affect or impair the Class of creditors for which the acceptance was presented. 

ARTICLE XII 
RETENTION OF JURISDICTION 

12.1 Jurisdiction. Unless the Bankruptcy Court determines otherwise, the Bankruptcy 
Court shall retain jurisdiction of the Reorganization Cases and over all adversary proceedings, 
contested matters, and other matters or proceedings under Title 11 of the United States Code or 
arising in or related to the Reorganization Cases, including without limitation jurisdiction to: 

A. Consider any modification of the Plan under § 1127 of the Bankruptcy 
Code, to the fullest extent permitted under the Bankruptcy Code; 

B. Hear and determine controversies, suits, and disputes between the 
Purchaser and any creditor that may arise in connection with the interpretation or enforcement 
of the Plan; 

C. Hear and determine all requests for allowance of compensation and/or 
reimbursement of expenses by Professional Persons made after the Confirmation Date; 

D. Classify, fix, liquidate, allow, or disallow Claims and direct distribution 
of the funds under the Plan, and hear and determine all objections to Claims, controversies, 
suits, and disputes pending on or after the Confinnation Date; 

E. Hear and determine all adversary proceedings still pending and not 
dismissed, or which are hereinafter filed to determine disputed matters not disposed of by the 
Plan, but which relate to the Plan; 

F. Adjudicate all Claims or controversies arising out of any purchase, sale, 
or contract made or undertaken by the Debtor during the pendency of these Reorganization 
Cases; 
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G. Hear and determine any and all applications, adversary proceedings, and 
other matters arising out of or related to the Plan, including but not limited to actions under §§ 
506, 542, 543, 544, 545, 547, 548, 549, 550, or 553 of the Bankruptcy Code; 

H. Order the sale of assets by the Purchaser out of the ordinary course of 
business and free and clear of or subject to liens or encumbrances, as the case may be, pursuant 
to § 363 of the Bankruptcy Code; 

I. Correct any defect, cure any omission, or reconcile any inconsistency in 
the Plan or the Confirmation Order as may be necessary to carry out the Plan or the 
Confirmation Order, or as may be necessary to carry out the purposes and intent of the Plan; 

J. Determine disputed applications for the assumption or rejection of 
executory contracts and unexpired leases under § 365 of the Bankruptcy Code, and determine 
the allowance of Claims resulting therefrom; 

K. Determine any and all disputes arising under or relating to the Plan and 
enforce and administer the provisions of the Plan; 

L. Enforce all Orders, judgments, injunctions, and rulings entered in 
connection with the Reorganization Case, including using Rule 7070 of the Federal Rules of 
Bankruptcy Procedure; 

M. Enter a Final Decree under Bankruptcy Rule 3022 closing the 
Reorganization Cases; 

N. Make such Orders as are necessary or appropriate to carry out the 
provisions of the Plan; 

0. Make such Orders or give such direction as may be appropriate under § 
1142 of the Bankruptcy Code; and 

P. Undertake such other matters, consistent with the Plan, as may be provided 
for in the Confirmation Order. 

ARTICLE XIII 
MISCELLANEOUS 

13 .1 Remedies to Cure Defects. After the Confinnation Date the Purchaser may, with 
the approval of the Bankruptcy Court and so long as it does not materially adversely affect the 
interest of Claimants, remedy any defect or omission, or reconcile any inconsistency in the Plan, 
or in the Confinnation Order, if necessary to carry out the purposes and the intent of the Plan. 
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13.2 Headings. Paragraph headings in this Plan have been inserted for the 
convenience of the reader. Such headings shall not serve in any way to limit or modify the 
provisions of the paragraph. 

13.3 No Liability. In no event shall any signatory to this Plan, or any officers, 
directors, employees, attorneys, accountants, or the agents of any signatory to this Plan, have 
any responsibility or liability whatsoever to the Debtors, creditors, or other parties in interest, 
for any reason, unless expressly agreed in writing. 

13.4 Effect of Failure to Close. If Purchaser does not Close on the Closing Date, and 
if CLA does not exercise its option set forth in paragraph 7 .21 and Close on the Closing Date, 
the treatment of creditors set forth in the Plan shall be null and void, and the pre-confirmation 
rights and liens of all parties (including the right to file objections to the Claims of any creditors) 
shall be the same as before the Plan was confirmed and the time to object to Claims set out in 
Section 8.2 shall not apply. 

13.5 Default in Payments. If any payment to a creditor or CLA required under this 
Plan is not made in the specified amount on or before the specified due date, the Purchaser shall 
be in default in its payment obligations under this Plan to that creditor or CLA, if the Purchaser 
fails to make the required payment within ten (IO) business days after receipt of a written notice 
from the creditor and CLA, or the AAFPO on behalf of Class 7 and Class 16 creditors, that the 
payment was not made, sent by certified mail, return receipt requested. If there is an uncured 
payment default to a creditor or CLA after notice is given as set forth herein, that creditor or 
CLA may accelerate and declare immediately due the entire unpaid balance owing to that 
creditor or CLA under this Plan, enforce collateral rights, if any, and commence a collection 
action against the Purchaser for that amount in any court of competent jurisdiction; provided, 
however, that if Purchaser does not pay the funds required to be paid on the Closing Date, 
closing shall not occur and if CLA does not timely exercise its option under Section 7.21, any 
one or more Plan proponents may file modified plans either with or without joinder in the 
modified plans either with or without joinder in the modified plan(s) by other Plan proponents. 
However, the Purchaser may "decelerate" its obligation to the creditor or CLA (i.e., reinstate 
the payment provisions of this Plan) by paying to the creditor or CLA within thirty (30) days 
after expiration of the cure period all amount(s) past due (without acceleration), plus a late fee 
of fifteen percent (15 %) of such past due amounts. 

13.6 Other Defaults. If the Purchaser fails to perform any of its obligations under this 
Plan to a creditor or CLA, other than an obligation to pay money to a creditor or CLA, the 
Purchaser shall be in default in its nonpayment obligations under this Plan to that creditor or 
CLA if the Purchaser fails to perform the nonpayment obligation within thirty (30) days after 
receipt of written notice from that creditor or CLA, or the AAFPO on behalf of Class 7 and 
Class 16 creditors, of the Purchaser's failure to perform, sent by certified mail, return receipt 
requested or, if the default is not reasonably curable within 30 days, commence the cure within 
the 30 day period and diligently complete the cure. If there is an uncured nonpayment default 
to a creditor or CLA, that creditor or CLA may accelerate and declare immediately due the 
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entire unpaid principal balance owing to that creditor or CLA under the Plan, enforce collateral 
rights if any, and commence a collection action against the Purchaser for that amount in any 
court of competent jurisdiction. 

13. 7 Setoff. Nothing contained in this Plan shall constitute a waiver or release by the 
Debtors or the Purchaser of any right of setoff the Debtors or the Purchaser may have against 
any Claim or holder thereof. 

13.8 Binding. As of the Effective Date, the provisions of this Plan shall be binding 
upon the Trustee, Parker, the Debtors, the Purchaser, and all creditors, holders, and parties in 
interest, and their respective agents and representatives, pursuant to§ 114l(a) of the Bankruptcy 
Code. 

13.9 Successors and Assigns. The rights, duties, and obligations of Persons named 
or referred to in this Plan shall be binding upon, and shall inure to the benefit of, the successors 
and assigns of such Persons. 

13.10 Governing Law. Except to the extent the Bankruptcy Code is applicable, the 
rights and obligations arising under the Plan shall be governed and construed in accordance with 
the laws of the State of New Mexico. 

13.11 Enlargement of Time. Any deadline to act or take action hereunder may be 
enlarged or shortened by written agreement of all affected parties. Upon appropriate notice and 
after a hearing, the Bankruptcy Court may shorten or enlarge the time to take or conduct any 
act required or allowed to be done under the Plan, for cause shown. 

13.12 Notices. All notices and requests shall be given in the manner specified (or, if 
no manner is specified, by first class mail or overnight or hand delivery) and shall be deemed 
to have been given when received. Notices to the Purchaser shall be delivered to Walter L. 
Reardon, Jr., Trustee. The Purchaser may designate, in writing, other or additional recipients 
of notices by written notice. 

13.13 Means of Execution. The Plan proponents or the Purchaser (as the case may be) 
shall take all steps and execute all documents necessary to implement the Plan. 

rcdplan2. wr 
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