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INTRODUCTION

La Paloma Generating Company, LLC, La Paloma Acquisition Co, LLC, and
CEP La Paloma Operating Company, LLC, the Debtors in the above-captioned cases, propose
the following joint chapter 11 plan pursuant to section 1121(a) of the Bankruptcy Code.
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such
terms in Article 1.A hereof.

Under section 1125(b) of the Bankruptcy Code, a vote to accept or reject the
Plan cannot be solicited from a holder of a Claim or Interest until a disclosure statement
has been approved by the Bankruptcy Court and distributed to holders of Claims and
Interests. Holders of Claims and Interests should refer to the Disclosure Statement for a
discussion of the Debtors’ history, business, assets, financial information and events during
the Chapter 11 Cases, as well as a summary and description of the Plan. Before voting to
accept or reject the Plan, holders of Claims entitled to vote on the Plan are encouraged to
read carefully the Plan, the Disclosure Statement, and their respective exhibits and
schedules in their entirety. These are the only materials approved for use in soliciting
acceptances or rejections of the Plan.

ARTICLE I.

DEFINITIONS AND INTERPRETATION

A. Definitions.

As used in this Plan, except as expressly provided otherwise or unless the context
requires otherwise, capitalized terms have the meanings set forth in this Article I (such meanings
applicable to the singular and plural) and any term used in the Plan that is not defined herein, but
is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to
that term in the Bankruptcy Code or the Bankruptcy Rules:

1.1  “Accrued Professional Compensation” means, at any given moment, all accrued,
contingent or unpaid fees (including success fees) or expenses of Professionals incurred on or
before the Effective Date that are awardable or allowable under sections 328, 330(a) or 331 of
the Bankruptcy Code in the Chapter 11 Cases, or that are awardable or allowable under section
503 of the Bankruptcy Code, that have not been denied by a Final Order, all to the extent that
any such fees and expenses have not been previously paid. To the extent that the Bankruptcy
Court denies or reduces by a Final Order any amount of a Professional’s fees or expenses, then
those denied or reduced amounts shall no longer constitute Accrued Professional Compensation.
For the avoidance of doubt, Accrued Professional Compensation shall not include any accrued,
contingent or unpaid fees for services and obligations for reimbursement of expenses rendered or
incurred before the Effective Date by any Entity retained pursuant to the Order Authorizing the
Employment and Compensation of Certain Professionals Utilized in the Ordinary Course of
Business, Nunc Pro Tunc to the Petition Date [D.l. 163].
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1.2 *“Acquired Assets” means the assets that shall be acquired by the Purchaser
pursuant to the APA, which shall include all of the Debtors’ assets other than the Liquidating
Trust Assets.

1.3 “Administrative Claim” means a Claim for a cost or expense of administration of
the Chapter 11 Cases under sections 503(b) (including Claims arising under section 503(b)(9)),
507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) any actual and necessary
cost and expense of preserving the Estates or operating the Debtors’ business incurred after the
Petition Date and through the Effective Date; (b) any Allowed compensation for services
rendered, and Allowed reimbursement of expenses incurred, by a Professional or otherwise
Allowed pursuant to section 503(b) of the Bankruptcy Code; and (c) all U.S. Trustee Fees.

1.4 “Administrative Claims Bar Date” means the first Business Day that is 30 days
after the Effective Date, except that Administrative Claims pursuant to section 503(b)(9) of the
Bankruptcy Code shall be filed before the deadline set forth in the Bar Date Order.

1.5  “Allowed” means, with respect to Claims against any Debtor, any Claim: (a) that
has been listed by such Debtor in the Schedules as liquidated in amount and not listed as
disputed or contingent and for which no proof of claim has been filed; (b) for which a valid proof
of claim has been filed and (i) as to which the deadline for objecting or seeking estimation has
passed, and no objection or request for estimation has been filed or (ii) as to which any objection
or request for estimation that has been filed has been settled, withdrawn, or denied by a Final
Order; or (c) that is allowed pursuant to (i) a Final Order, (ii) an agreement by the holder of such
Claim and the Debtors or the Liquidating Trust, as applicable, or (iii) the Plan. If a Claim is
“Allowed” only in part, references to “Allowed Claims” include and are limited to the portion of
such Claim that is Allowed.

1.6 “APA” means the asset purchase agreement between the Debtors and the
Purchaser providing for, among other things, the transfer to the Purchaser of the Acquired
Assets.

1.7  “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 8§ 101-
1532, as amended from time to time.

1.8 “Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware, or any other court having jurisdiction over the Chapter 11 Cases or any proceeding
within, or appeal of an order entered in, the Chapter 11 Cases.

1.9  “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, or the
local rules of the Bankruptcy Court as applicable to the Chapter 11 Cases.

1.10 “Bar Date Order” means the Order Establishing Deadlines and Procedures for
Filing Proofs of Claim and Approving the Form and Manner of Notice Thereof [D.I. 250].

1.11 “Books and Records” means any of the Debtors’ books and records (or copies
thereof), including all information and data on computers owned or leased by the Debtors, and
all rights of access to such data of the Debtors.
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1.12  “Business Day” means any day other than a Saturday, Sunday, or a “legal
holiday,” as defined in Bankruptcy Rule 9006(a).

1.13 “CARB” means California Air Resources Board.

1.14 “CARB Obligations” means any obligation to surrender compliance instruments
or any other obligation arising under the California Global Warming Solutions Act of 2006,
Assembly Bill (“AB”) 32, inclusive of any regulatory programs adopted and implemented
pursuant to that authority, including (a) the California Cap on Greenhouse Gas Emissions and
Market-Based Compliance Mechanisms Regulation (17 Cal. Code of Regulations (“CCR”) 88§
95801 et seq.), (b) the AB 32 Cost of Implementation Fee Regulation (17 CCR 88§ 95201 et seq.),
and (c) the Regulation for the Mandatory Reporting of Greenhouse Gas Emissions (17 CCR 88
95100 et seq.).

1.15 *“Cash” means the legal currency of the United States of America or the
equivalents thereof.

1.16 “Cause of Action” means any action, claim, cause of action, controversy, demand,
right, action, lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account,
defense, offset, power, privilege, license, and franchise of any kind or character whatsoever,
whether known or unknown, contingent or non-contingent, matured or unmatured, suspected or
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable
directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in
tort, in law, or in equity or pursuant to any other theory of law, including claims, causes of
action, objections, rights and remedies arising under chapter 5 of the Bankruptcy Code.

1.17 “CEP” means CEP La Paloma Operating Company, LLC, one of the Debtors.

1.18 *“CEP General Unsecured Claim” means any General Unsecured Claim against
CEP.

1.19 “Chapter 11 Cases” means the chapter 11 cases commenced by the Debtors on
the Petition Date, which are jointly administered under the caption In re La Paloma Generation
Company, LLC, et al., Case No. 16-12700 (CSS), and currently pending before the Bankruptcy
Court.

1.20 “Claim” means any “claim” against a Debtor as such term is defined in section
101(5) of the Bankruptcy Code.

1.21 “Class” means each category of Claims or Interests established under Article 1V
of the Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.22  “Collateral” means all assets of the Debtors upon which a Lien has been granted
or was intended to be granted to the Collateral Agent for the benefit of the holders of First Lien
Claims pursuant to the First Lien Loan Documents, whether or not such Lien is perfected or
subject to avoidance.
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1.23 “Committee” means the official committee of unsecured creditors appointed in the
Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.

1.24 “Committee Fees and Expenses” means the aggregate Allowed amount of the
Committee’s Professionals’ fees and expenses incurred from September 5, 2017 through the
Effective Date, plus the aggregate Allowed amount of the Committee’s Professionals’ fees and
expenses after the Effective Date solely with respect to their final fee applications.

1.25 “Collateral Agent” means The Bank of New York Mellon, in its capacity as
collateral agent under each of: (a) the First Lien Working Capital Agreement; (b) the First Lien
Term Loan Agreement; and (c) the Second Lien Term Loan Agreement.

1.26  “Confirmation Date” means the date on which the Clerk of the Bankruptcy Court
enters the Confirmation Order on the docket of the Chapter 11 Cases.

1.27 “Confirmation Hearing” means the hearing to be held before the Bankruptcy
Court to confirm the Plan, as such hearing may be adjourned or continued from time to time.

1.28 *“Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code and, among other things, authorizing
consummation of the Sale.

1.29 “Consenting Managers” means Blocker (La Paloma), LLC and RC La Paloma
Management, LLC, and each of their respective managers, managing members, officers,
directors, authorized persons, employees, advisors, principals, attorneys, professionals,
accountants, investment bankers, consultants, agents, and other representatives.

1.30 *“Credit Bid Amount” means $150,000,000 of First Lien Claims.
1.31 “Debtor(s)” means, individually or collectively, La Paloma, LPAC and CEP.

1.32  “Disbursing Agent” means, for purposes of making distributions under the Plan,
the Debtors with respect to the distributions on the Effective Date and the Liquidating Trustee
with respect to subsequent distributions.

1.33  “Disclosure Statement” means the disclosure statement that relates to the Plan
(including all exhibits and schedules annexed thereto or referred to therein), as may be amended,
modified or supplemented from time to time, and as approved by order of the Bankruptcy Court.

1.34 “Disclosure Statement Order” means that certain Order (a) Approving the
Disclosure Statement; (b) Establishing Procedures for Solicitation and Tabulation of Votes to
Accept or Reject the Plan, including (i) Approving the Form and Manner of Solicitation
Packages, (ii) Approving the Form and Notice of the Sale and Confirmation Hearing,

(iii) Establishing a Voting Record Date and Approving Procedures for Distribution of
Solicitation Packages, (iv) Approving Forms of Ballots, (v) Establishing Deadline for Receipt of
Ballots and (vi) Approving Procedures for Vote Tabulations; (c) Establishing Deadline and
Procedures for Filing Objections to the Sale and Confirmation of the Plan; (d) Approving
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Procedures ad Form of Notice for the Assumption and Assignment of Executory Contracts and
Unexpired Leases and (e) Granting Related Relief [D.l. 666].

1.35 “Disputed Claim” means any Claim that is not an Allowed Claim and has not yet
been disallowed by Final Order. For the avoidance of doubt, any Claim, in whole or in part, that
is subject to a pending objection or request for estimation shall be considered a Disputed Claim
until that objection or request for estimation has been resolved by a Final Order.

1.36 “Distribution Date” means any date on which distributions are made under the
Plan. The initial Distribution Date will be the Effective Date. Subsequent Distribution Dates
will be determined by the Liquidating Trustee in light of, inter alia, liquidation of the Liquidating
Trust Assets, resolutions of Disputed Claims and administrative costs of making a distribution.

1.37  “Distribution Record Date” means, with respect to all Classes, the Confirmation
Date or such other date as shall be established by the Bankruptcy Court in (a) the Confirmation
Order or (b) upon request of the Debtors, a separate order of the Bankruptcy Court.

1.38 “Effective Date” means the first Business Day after the conditions to the
effectiveness of the Plan in Section 10.2 have been satisfied or waived (in accordance with
Section 10.3), and on which no stay of the Confirmation Order is in effect.

1.39 “Encumbered Cash” means all First Lien Encumbered Cash and Second Lien
Encumbered Cash.

1.40 “Entity” means “entity” as defined in section 101(15) of the Bankruptcy Code.

1.41 *“Estate” means each estate created in the Chapter 11 Cases pursuant to section
541 of the Bankruptcy Code.

1.42 “Exculpated Claim” means any claim related to any act or omission in connection
with, relating to or arising out of the Debtors’ restructuring efforts, the Chapter 11 Cases, the
Sale, formulation, preparation, dissemination, negotiation or filing of the Disclosure Statement or
the Plan or any contract, instrument, release or other agreement or document created or entered
into in connection with the Disclosure Statement or the Plan, the filing of the Chapter 11 Cases,
the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, or the distribution of property under the Plan or any other related
agreement. For the avoidance of doubt, no Cause of Action, obligation or liability expressly
preserved by the Plan or the Plan Supplement constitutes an Exculpated Claim.

1.43 “Exculpated Parties” means each of: (a) the Debtors; (b) the managers, authorized
persons, officers and members of the operating committee of the Debtors, including the
Consenting Managers, serving at any time on or after the Petition Date; (c) LNV and its
Affiliates and their respective professionals; and (d) the Debtors’ Professionals.

1.44  “Facility” means the Debtors’ natural gas-fired, combined cycle electric
generating facility located on an approximately 400-acre site in McKittrick, California.
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1.45 *“Fee Reduction” means an amount equal to the difference between (a) the
aggregate amount of professional fees and expenses being sought in the Sixth Monthly and Final
Fee Application of O’Melveny and Myers LLP for Allowance of Compensation for Services
Rendered and for Reimbursement of Expenses as Counsel to the Debtors for the Period from
December 6, 2016 through June 30, 2017 [D.l. 548] and (b) the aggregate Allowed amount of
such fees and expenses.

1.46  “Final Order” means an order or judgment entered by the Bankruptcy Court or
other court of competent jurisdiction: (a) that has not been reversed, stayed, modified, amended,
or revoked, and as to which (i) any right to appeal or seek leave to appeal, certiorari, review,
reargument, stay, or rehearing has been waived or (ii) the time to appeal or seek leave to appeal,
certiorari, review, reargument, stay, or rehearing has expired and no appeal, motion for leave to
appeal, or petition for certiorari, review, reargument, stay, or rehearing is pending; or (b) as to
which an appeal has been taken, a motion for leave to appeal, or petition for certiorari, review,
reargument, stay, or rehearing has been filed and (i) such appeal, motion for leave to appeal or
petition for certiorari, review, reargument, stay, or rehearing has been resolved by the highest
court to which the order or judgment was appealed or from which leave to appeal, certiorari,
review, reargument, stay, or rehearing was sought and (ii) the time to appeal (in the event leave
is granted), appeal further or seek leave to appeal, certiorari, further review, reargument, stay, or
rehearing has expired and no such appeal, motion for leave to appeal, or petition for certiorari,
further review, reargument, stay, or rehearing is pending; provided, however, that no order or
judgment shall fail to be a “Final Order” solely because of the possibility that a motion pursuant
to sections 502(j) or 1144 of the Bankruptcy Code, Rules 59 or 60 of the Federal Rules of Civil
Procedure, or Bankruptcy Rules 9023 and 9024 may be filed with respect to such order or
judgment.

1.47  “First Lien Administrative Agent” means Bank of America, N.A., in its capacity
as administrative agent under the First Lien Term Loan Agreement and First Lien Working
Capital Agreement.

1.48 “First Lien Claims” means any and all Claims arising under, derived from, or
based on (a) the First Lien Term Loan Agreement, (b) the First Lien Working Capital Agreement
or (c) the Interest Rate Protection Agreements, which shall be deemed Allowed in the aggregate
amount of $333,085,207 or such other amount as determined by the Bankruptcy Court in the
Confirmation Order. The First Lien Claims shall be fully Allowed upon the entry of the
Confirmation Order.

1.49  “First Lien Encumbered Cash” means Cash in the amount of $27,271,299.91,
which represents the aggregate Cash that was in all of the Debtors’ bank accounts at the
Collateral Agent, excluding the Second-Lien Debt Service Reserve Account (as defined in the
Intercreditor Agreement), as of the Petition Date and is subject to a valid, perfected and
enforceable Lien by holders of First Lien Claims (or the Collateral Agent on their behalf).

1.50 “First Lien Loan Documents” means the First Lien Term Loan Agreement, First
Lien Working Capital Agreement, all collateral documents executed in connection therewith,
including all security agreements, deeds of trust, fixture filings and filings under the uniform
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commercial code and all agreements, instruments (including notes) and documents related
thereto.

1.51 *“First Lien Share” means an amount of value equal to the Unencumbered Amount
multiplied by a fraction, the numerator of which is equal to the aggregate amount of the First
Lien Claims, less the Credit Bid Amount, less the amount of the First Lien Encumbered Cash
received by the holders of the First Lien Claims pursuant to Section 4.3 of the Plan (the amount
of such numerator, the “First Lien Deficiency Amount”), and the denominator of which is equal
to the sum of (a) the First Lien Deficiency Amount, (b) the aggregate amount of the Second Lien
Claims, less the amount of the Second Lien Encumbered Cash, (c) $70.0 million on account of a
potential General Unsecured Claim for CARB Obligations and (d) $5.0 million; provided,
however, that if some or all of the potential General Unsecured Claim for CARB Obligations is
not actually Allowed, then the portion not Allowed shall be excluded from the denominator and
the First Lien Share shall be adjusted accordingly; provided, further, that any increase in the First
Lien Share as a result of such adjustment shall not exceed $4.0 million.

1.52  “First Lien Term Loan Agreement” means that certain First-Lien Term Loan
Credit Agreement, dated February 20, 2014, by and among La Paloma, the First Lien
Administrative Agent, and the lenders party thereto, together with all other agreements entered
into and documents delivered in connection therewith, as any of the foregoing may be amended,
modified or supplemented from time to time.

1.53  “First Lien Working Capital Agreement” means that certain First-Lien Working
Capital Agreement, dated February 20, 2014, by and among La Paloma, the First Lien
Administrative Agent, and the lenders party thereto, together with all other agreements entered
into and documents delivered in connection therewith, as any of the foregoing may have been
amended, modified or supplemented from time to time.

1.54 *“General Unsecured Claim” means any Claim against any of the Debtors, unless
such Claim is (a) an Administrative Claim, (b) a Priority Tax Claim, (c) a Priority Non-Tax
Claim, (d) an Other Secured Claim, (e) a First Lien Claim or (f) a Second Lien Claim. For the
avoidance of doubt, General Unsecured Claims shall include LPAC Credit Agreement Claims.

1.55 “Impaired” means, with respect to a Class, a Class that is impaired within the
meaning of section 1124 of the Bankruptcy Code.

1.56 “Intercreditor Agreement” means that certain Collateral Agency and Intercreditor
Agreement, dated August 16, 2005, by and among La Paloma, LPAC, the Collateral Agent, and
certain other parties thereto, as amended, modified or supplemented from time to time.

1.57 “Interest” means any “equity security” as defined in section 101(16) of the
Bankruptcy Code, share of common stock, preferred stock or other instrument evidencing an
ownership interest in any of the Debtors, whether or not transferable, and any option, warrant or
other right, contractual or otherwise, to acquire any such interest in a Debtor that existed before
the Effective Date, and any Claim or Cause of Action related to the purchase of interests subject
to subordination pursuant to section 510(b) of the Bankruptcy Code.
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1.58 “Interest Rate Protection Agreements” means those certain interest rate swap
agreements between La Paloma and each of Bank of America, N.A. and Macquarie Bank
Limited.

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

1.60 “Liquidating Trust” means the liquidating trust to be established on the Effective
Date Pursuant to Article VI of the Plan in accordance with the Liquidating Trust Agreement.

1.61 “Liquidating Trust Agreement” means that certain trust agreement by and between
the Debtors and the Liquidating Trustee, substantially in the form contained in the Plan
Supplement, which, among other things: (a) establishes and governs the Liquidating Trust; (b)
describes the powers, duties, and responsibilities of the Liquidating Trustee; and (c) provides for
the liquidation of the Liquidating Trust Assets and the distribution of any proceeds thereof.

1.62 “Liquidating Trust Assets” means the assets to be transferred to the Liquidating
Trust on the Effective Date in accordance with the Plan, which shall be comprised of: (a) all
Remaining Cash; and (b) the Tax Refund Claim.

1.63 “Liquidating Trust Expenses” means all actual and necessary costs and expenses
incurred on and after the Effective Date in connection with the administration of the Liquidating
Trust, including the Liquidating Trust’s costs, expenses and legal fees incurred related to: (a)
filing and prosecuting objections to Claims and resolving Disputed Claims; (b) effectuating
distributions to holders of Allowed Claims; (c) litigating, settling, negotiating, pursuing or
otherwise associated with the Tax Refund Claim, including attorneys’ fees, accounting fees,
expert witness fees, and all costs relating to obtaining and distributing recoveries from the Tax
Refund Claim; (d) performing the duties set forth in Section 6.3 of the Plan and the Liquidating
Trust Agreement; (e) all U.S. Trustee Fees on and after the Effective Date; and (f) otherwise
implementing the Plan and closing the Chapter 11 Cases.

1.64 “Liquidating Trust Interests” means interests in the Liquidating Trust distributed
to the holders of the Allowed Second Lien Claims and Allowed General Unsecured Claims that
entitle such holders to share in distributions of the Litigation Trust Assets in accordance with
Section 6.4 of the Plan.

1.65 “Liquidating Trustee” means the Person selected jointly by the Debtors and the
holders of the First Lien Claims to serve as trustee of the Liquidating Trust, pursuant to the terms
of the Liquidating Trust Agreement, or any successor.

1.66 “La Paloma” means La Paloma Generating Company, LLC, one of the Debtors.

1.67 “La Paloma General Unsecured Claim” means any General Unsecured Claim
against La Paloma.

1.68 “LNV” means LNV Corporation, in its capacity as a holder of First Lien Claims.

1.69 “LPAC” means La Paloma Acquisition Co, LLC, one of the Debtors.
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1.70 “LPAC Credit Agreement” means that certain Credit Agreement, dated August 25,
2011, by and among LPAC, the lenders party thereto, and Nexbank, SSB as collateral agent,
together with all other agreements entered into and documents delivered in connection therewith,
as any of the foregoing may have been amended, modified or supplemented from time to time.

1.71 “LPAC Credit Agreement Claims” means any and all Claims arising under,
derived from, or based on the LPAC Credit Agreement, which shall be deemed Allowed in the
aggregate amount of $89,257,827 or such other amount as determined by the Bankruptcy Court
in the Confirmation Order.

1.72  “LPAC General Unsecured Claims” means all General Unsecured Claims against
LPAC, including LPAC Credit Agreement Claims.

1.73  *“Other Secured Claim” means any Secured Claim against a Debtor other than:
(a) a First Lien Claim; (b) a Second Lien Claim; or (c) an LPAC Credit Agreement Claim. For
the avoidance of doubt, Other Secured Claims include the SunTrust L/C Agreement Claims.

1.74  “Person” means “person,” as defined in section 101(41) of the Bankruptcy Code.

1.75 “Petition Date” means December 6, 2016, the date on which the Debtors filed the
Chapter 11 Cases.

1.76  “Plan” means this joint chapter 11 plan proposed by the Debtors, including the
exhibits and schedules hereto and the Plan Supplement, as may be amended, supplemented, or
modified from time to time in accordance with the Bankruptcy Code, the Bankruptcy Rules, and
the terms hereof.

1.77 *“Plan Documents” means, collectively, all documents to be executed, delivered or
performed in connection with the consummation of the Plan, including the Plan, all exhibits
thereto, the Plan Supplement, the Disclosure Statement, and the Confirmation Order.

1.78 “Plan Supplement” means the compilation of documents (or forms or summary of
material terms thereof), schedules, and exhibits to the Plan (as may be amended, modified or
supplemented from time to time in accordance with the terms hereof and in accordance with the
Bankruptcy Code and the Bankruptcy Rules) to be filed with the Bankruptcy Court no later than
14 days before the Confirmation Hearing or such later date as the Bankruptcy Court may
approve, including: (a) the Schedule of Assumed Contracts and Leases; (b) the Liquidating Trust
Agreement; and (c) the APA.

1.79  “Priority Non-Tax Claim” means any Claim, other than an Administrative Claim
or a Priority Tax Claim, entitled to priority in payment under section 507(a) of the Bankruptcy
Code.

1.80 “Priority Tax Claim” means any Claim of a governmental unit (as defined in

section 101(27) of the Bankruptcy Code) entitled to priority in payment under sections 502(i)
and 507(a)(8) of the Bankruptcy Code.
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1.81 *“Professional” means any Entity (a) employed in the Chapter 11 Cases pursuant
to sections 327, 328 or 1103 of the Bankruptcy Code, or (b) seeking or awarded compensation or
reimbursement of expenses in connection with the Chapter 11 Cases pursuant to section
503(b)(4) of the Bankruptcy Code.

1.82 *“Professional Fee Escrow” means an interest bearing escrow account to be
funded on the Effective Date with Cash in an amount equal to all Accrued Professional
Compensation Claims; provided, that the Professional Fee Escrow shall be increased to the
extent fee applications are filed after the Effective Date in the amount of such post-Effective
Date fee applications; provided, further, that the amount of Cash funded into the Professional
Fee Escrow on account of Committee Fees and Expenses, and the amount of Cash that may be
used from the Professional Fee Escrow to pay Committee Fees and Expenses, shall not exceed
$250,000, less any amounts that are paid on account of Committee Fees and Expenses prior to
the Effective Date.

1.83 “Pro Rata Share” means, as applicable, (i) the proportion that an Allowed Claim
in a particular Class bears to the aggregate amount of Allowed Claims in that Class, (ii) the
proportion that all Allowed Claims in a particular Class bears to the aggregate amount of
Allowed Claims in such Class and other Classes entitled to share in the same recovery under the
Plan, (iii) the proportion that a holder’s Liquidating Trust Interests in a particular series bear to
the aggregate amount of Liquidating Trust Interests in that series or (iv) the proportion that all
Liquidating Trust Interests in a particular series bear to the aggregate amount of Liquidating
Trust Interests in such series and other series entitled to share in the same recovery under the
Plan.

1.84  “Purchaser” means the Person with whom the Debtors execute the APA and
whom the Bankruptcy Court approves as the purchaser of the Acquired Assets.

1.85 “Released Parties” means each of: (a) the Debtors; (b) the Purchaser; (c)
SunTrust; (d) the Collateral Agent; (e) the holders of First Lien Claims; (f) the Consenting
Managers; (g) the Liquidating Trustee; and (h) with respect to each of the foregoing Persons or
Entities in clauses (a) through (g), each of its or their current and former direct and indirect
equityholders, members, partners, subsidiaries, affiliates, funds, managers, managing members,
officers, directors, authorized persons, employees, advisors, principals, attorneys, professionals,
accountants, investment bankers, consultants, agents, and other representatives (including their
respective equityholders, members, partners, subsidiaries, affiliates, funds, managers, managing
members, officers, directors, authorized persons employees, advisors, principals, attorneys,
professionals, accountants, investment bankers, consultants, agents, and other representatives),
together with their respective successors and assigns, in each case only in their capacity as such.

1.86 “Releasing Parties” means all Entities who have held, hold or may hold Claims or
Interests that have been released pursuant to Sections 11.4, enjoined pursuant to Section 11.6 or
are subject to exculpation pursuant to Section 11.5.

1.87 “Remaining Cash” means Cash in an amount equal to the Unencumbered
Amount, less the First Lien Share.
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1.88 “Remaining SunTrust Cash” means the Debtors’ Cash in the amount of
approximately $2.5 million currently deposited with SunTrust Bank and being held there in
accordance with the Final Order (I) Authorizing Use of SunTrust Bank’s Cash Collateral and
(1) Directing Immediate Release of Funds in Certificate of Deposit [D.l. 174].

1.89 “Sale” means the sale of the Acquired Assets under or in connection with the Plan
and the APA.

1.90 “Schedule of Assumed Contracts and Leases” means the schedule of certain
executory contracts and unexpired leases to be assumed by the Debtors and either assigned to the
Liquidating Trust or assigned to the Purchaser pursuant to the Plan and the APA, a copy of
which shall be included in the Plan Supplement.

1.91 “Second Lien Administrative Agent” means Wilmington Trust, National
Association in its capacity as successor administrative agent under the Second Lien Credit
Agreement, and SunTrust in its capacity as original administrative agent under the Second Lien
Credit Agreement.

1.92  “Second Lien Claims” mean any and all Claims arising under, derived from, or
based on the Second Lien Term Loan Agreement, which shall be deemed Allowed in the
aggregate amount of $111,865,416 or such other amount as determined by the Bankruptcy Court
in the Confirmation Order. The Second Lien Claims shall be fully Allowed (subject to the
Intercreditor Agreement) upon the entry of the Confirmation Order.

1.93 “Second Lien Encumbered Cash” means all Cash held in the Second-Lien Debt
Service Reserve Account (as defined in the Intercreditor Agreement).

1.94 “Second Lien Term Loan Agreement” means that certain Second-Lien Term Loan
Credit Agreement, dated February 20, 2014, by and among La Paloma, the predecessor
administrative agent thereunder, and the lenders party thereto, together with all other agreements
entered into and documents delivered in connection therewith, as any of the foregoing may be
amended, modified or supplemented from time to time.

1.95 *“Secured Claim” means a Claim against any Debtor that is secured by a valid,
perfected, and enforceable Lien on, or security interest in, property of such Debtor, or that has
the benefit of rights of setoff under section 553 of the Bankruptcy Code, but only to the extent of
the value of the holder’s interest in such Debtor’s interest in such property, or to the extent of the
amount subject to setoff, the value of which shall be determined as provided in section 506 of the
Bankruptcy Code.

1.96 “SunTrust” means SunTrust Bank.

1.97 “SunTrust L/C Agreement” means that certain Amended and Restated Letter of
Credit Agreement, dated as of February 20, 2014, by and between La Paloma and SunTrust,
together with all other agreements entered into and documents delivered in connection therewith,
as any of the foregoing may be amended, modified or supplemented from time to time.
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1.98 “SunTrust L/C Agreement Claims” mean any and all Claims of SunTrust arising
under, derived from, or based on the SunTrust L/C Agreement.

1.99 “Tax Distribution Liquidating Trust Interests” means the interests in the
Liquidating Trust distributed to the holders of First Lien Claims that entitle such holders to share
in distributions of the Litigation Trust Assets in accordance with Section 6.4 of the Plan.

1.100 “Tax Refund Claim” means any Claim or entitlement of the Debtors for property
tax refunds in connection with the dispute referenced in that certain Order, Pursuant to 11
U.S.C. § 505, Determining the Taxable Value of the Facility and Debtors’ Entitlement to Related
Property Tax Refunds [D.I. 285].

1.101 *“Unencumbered Amount” means $63.3 million, as the amount agreed upon by the
Debtors and LNV as of September 6, 2017 as a settlement of the projected value of the Debtors’
personal property that is either unencumbered by any Liens or which is or may be subject to
avoidable Liens (other than the Tax Refund Claim) as of the Effective Date, assuming an
October 31, 2017 Effective Date; provided, that such amount shall be adjusted based upon
changes in postpetition revenue and working capital as of the actual Effective Date as compared
to the projections used as of September 6, 2017, less the amount of Allowed Administrative
Claims that are not paid from First Lien Encumbered Cash pursuant to Section 2.1(c)(ii), less
amounts sufficient to pay the Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims
and Allowed Other Secured Claims.

1.102 “Unimpaired” means, with respect to any Claim or Interest, or a Class of Claims
or Interests, “unimpaired” within the meaning of section 1124 of the Bankruptcy Code.

1.103 “U.S. Trustee” means the United States Trustee for the District of Delaware.

1.104 *U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the
extent applicable, accrued interest thereon arising under 31 U.S.C. § 3717.

1.105 *“Voting Deadline” means October 23, 2017, at 4:00 p.m. (Eastern Daylight
Time), or such later date and time as may be determined by the Debtors or as otherwise
determined by Bankruptcy Court.

B. Interpretation; Application of Definitions and Rules of Construction.

For purposes of the Plan and unless otherwise specified herein: (i) in the
appropriate context, each term, whether stated in the singular or the plural, shall include both the
singular and the plural, and pronouns stated in the masculine, feminine or neuter gender shall
include the masculine, feminine and the neuter gender; (ii) any reference herein to a contract,
lease, instrument, release, indenture or other agreement or document being in a particular form or
on particular terms and conditions means that the referenced document shall be substantially in
that form or substantially on those terms and conditions; (iii) any reference herein to an existing
document or exhibit having been filed or to be filed shall mean that document or exhibit, as it
may thereafter be amended, modified or supplemented; (iv) unless otherwise specified, all
references herein to “Articles” or “Sections” are references to Articles or Sections, as applicable,
hereof or hereto; (v) unless otherwise stated, the words “herein,” “hereof” and “‘hereto’” refer to
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the Plan in its entirety rather than to a particular portion of the Plan; (vi) captions and headings to
Articles and Sections are inserted for convenience of reference only and are not intended to be a
part of or to affect the interpretation hereof; (vii) the rules of construction set forth in section 102
of the Bankruptcy Code shall apply; (viii) any immaterial effectuating provisions may be
interpreted by the Debtor in a manner that is consistent with the overall purpose and intent of the
Plan all without further Bankruptcy Court order; (ix) any reference to an Entity as a holder of a
Claim includes that Entity’s permitted successors and assigns; (X) to the extent that any schedule,
exhibit or supplement to the Plan is inconsistent with the terms of the Plan, and unless otherwise
provided herein or in the Confirmation Order, the terms of the schedule, exhibit or supplement
shall govern; (xi) to the extent that the Confirmation Order is inconsistent with the Plan or any
schedule, exhibit or supplement to the Plan, the provisions of the Confirmation Order shall
govern; (xii) to the extent that the Disclosure Statement is inconsistent with the terms of the Plan,
the terms of the Plan shall govern; (xiii) in computing any period of time prescribed or allowed
by the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply; (xiv) if the date on which a
transaction may occur pursuant to the Plan shall occur on a day that is not a Business Day, then
such transaction shall instead occur on the next succeeding Business Day; (xv) the references in
the Plan to monetary figures shall refer to currency of the United States of America; and (xvi) all
references to statutes, regulations, orders, rules of courts, and the like shall mean as amended
from time to time, as applicable to the Chapter 11 Cases, unless otherwise stated.

ARTICLE II.

UNCLASSIFIED CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Claims, Priority Tax Claims and U.S. Trustee Fees have not been classified for purposes of
voting or receiving distributions. Rather, all such Claims are treated separately as unclassified
Claims as set forth in this Article 11, and the holders thereof are not entitled to vote on the Plan.

2.1 Administrative Claims.

@ Filing Administrative Claims. The holder of an Administrative Claim,
other than (i) an Administrative Claim for Professional fees and expenses covered by Section
2.2, (ii) an Administrative Claim of a governmental unit under section 503(b)(1)(D) of the
Bankruptcy Code, (iii) timely filed and Allowed Claims arising under section 503(b)(9) of the
Bankruptcy Code, or (iv) an Administrative Claim that has been Allowed as such on or before
the Administrative Claim Bar Date, must file and serve on the Liquidating Trust a request for
payme