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IN THE UNITED STATES BANKRUPTCY COURT |
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McKENZIE METHANE CORPORATION, §  CASE NO. 94-42758-H2-11
§ CHAPTER 11
Debtor. $
$
$

ORDER IN AID OF IMPLEMENTATION OF
CONFIRMED LIQUIDATING PLAN OF REORGANIZATION OF
KUKUI, INC, FOR McKENZIE METHANE CORPORATION

UPON THE COURT’S CONSIDERATION of the Motion for Order in Aid of
Implementation of Confirmed Liquidating Plan ‘of Reorganization of KUKUI, INC. for McKenzie
Methane Corporation ("Implementing Motion™), filed by KUKUI, INC. ("KUKUI");

IT APPEARING TO THE COURT that on April 20, 1994, McKenzie Methane
Corporation ("Debtor") filed a voluntary petitiqn for relief under chapter 11, title 11, of the
United States Code (*Bankruptcy Code”); on July 6, 1994, Robert E. Ogle was appointed to
serve as trustee for the Debtor pursuant to sections 1104 and 1106 of the Bankruptcy Code; on
May 19, 1995, KUKUI filed the Liquidating Plan of Reorganization of KUKUI, INC. for
McKenzie Methane Corporation ("Plan"); on June 13, 1995, KUKUI filed the First Modification
to Liquidating Plan of Reorganization of KUKUI, INC. for McKenzie Methane Corporation
("First Modification™); on June 22, 1995, KUKUT fileZ the Second Modification to Liquidating
Plan of Reorganization of KUKUI, INC. foi‘ McKenzie Methane Corporation ("Second

Modification"); and on July 7, 1995, pursuant to the Order C)mfinning Liquidating Plan of
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Reorganization of KUKUI, INC. for McKenzie Methane Corporation ("Confirmation Order”),
this Court confirmed the Plan as modified by the First Modification and the Second Modification
("Confirmed Plan");

IT FURTHER APPEARING TO THE COURT that the terms and provisions of
the Confirmed Plan are valid, binding and enforceable as though fully set forth in the
Conﬁrmatlon Order; although most provisions of the Confirmed Plan are self-executing without
further order of this Court, certain provisions cannot be effectively and efﬁc:lently implemented
without the relief requested in the Implementing Motion; the relief requested in the Implementing
Motion is consistent with the spirit and intent of the Confirmed Plan and serves only to enable
full implementation of the terms and provisions of the Confirmed Plan; and no party in interest
will be prejudiced by the relief requested in the Implementing Motion;

NOW, THEREFORE, based -upon the foregoing and the record of the hearing
held on the Implementing Motion (all capitalized terms used but not defined herein have the
meanings set forth in the Confirmed Plan); it is

ORDERED, ADJUDGED AND DECREED that the Implementing Motion 1s
approved in all respects; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Sections 6.2, 6.4,
6.5, 6.6, and 6.7 of the Confirmed Plan, (a) that all claims, liens and encumbrances of any kind
or nature against property of the Debtor that are heid to secure payment of the Bank of Montreal
Secured Claim, the Pilgreen Secured Claim, the Operator Secured Claim, the Secured Tax
Claims, the Miscellaneous Secured Claims to be paid pursuant to Section 6.6(b) of the Confirmed

Plan, and the Service Pump/Petro Well Secured Claims shall be deemed released and
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extinguished on the Effective Date, and the holders of such Claims shall have no further claim,
lien or encumbrance against the property of the Debtor subject thereto; (b) that all claims, liens
and encdmbrances of any of kind or nature against property of the Debtor that are held to secure
payment of the Miscellaneous Secured Claims to be paid pursuant to Section 6.6(a) of the
Confirmed Plan shall be deemed released and extinguished as of the date that the net production
note issued thereunder is paid in full, and the holders of such Claims shall have no further claim,
lien br encumbrance against the property of the Debtor subject thereto; and (c) ﬂiat Lee H.
Henkel IIT is hereby given special power of attorney on behalf of the holders of the Bank of
Montreal Secured Claim, the Pilgrgpn Secured Claim, the Operator Secured Claim, the Secured
Tax Claims, the Miscellaneous Secured Claims, and the Service Pump/Petro Well Secured
Claims to execute all agreements, instruments and other documents necessary Or appropriate to
clear record title to the property of the Debtor subject to the claims, liens and encumbrances
released and extinguished herein; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Sections 6.8(d) of
the Confirmed Plan, that the Supporting Participants shall have full right, title and interest in and

to (subject, however, to the rights of the Mission Participants as set forth in Section 6.8(d) of the

Confirmed Plan):

their Pro Rata share, to be evidenced by appropriate conveyances and assignments and
other documentation to be delivered on the Distribution Date, of all of the Debtor’s right,
title and interest in all leases, wells and well units (with any additional acreage, if any,
required to protect such well units from forfeiture under applicable leases for failure to
develop such additional acreage), infrastructure facilities (i.e., pipelines [excluding,
however, the Debtor’s interest in La Plata Pipeline in Colorado, and the Debtor’s interest,
if any, in the Plantation Pipeline Company], gas gathering and transmission Systems,
electrical distribution systems, compression facilities, all high pressure lines in Alabama
from compressor stations to the SONAT delivery points and all facilities related thereto,
all joint interest metering, glycol and dehydration equipment, water disposal systems and
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wells, physical inventory [e.g., pipe, tubing and surface equipment], etc.), facilities
serving such properties and any currently existing rights to acquire any additional leases,
wells and well units, infrastructure and facilities in any coal bed methane properties or
programs in the McKenzie drilling programs denominated as "Phases 1, II, IIla, IIIb and
Ilc/129 Methane” in the Angel Peak and Manzaneres areas of New Mexico, the Cox
Canyon, Animas and Trail Canyon areas of Colorado, and the Narrows, Cainwood and
Cahaba areas (collectively, "1989-90 Program Interests®), and

all rights of the Debtor and/or the Chapter 11 Trustee (acting as a representative of the
Debtor’s estate appointed under Section 1123(b)(3)(B) of the Bankruptcy Code) to avoid,
and obtain the full benefits of avoidance of, any claims, liens, interests, charges and other
encumbrances of any kind or nature against the working interests or other assets
previously owned or acquired by the Supporting Participants under the Confirmed Plan in
the 1989-90 Program Interests (except for Recorded Working Interests, Allowed
Unrecorded Working Interests electing treatment under Section 6.10(a), (b) or (¢), and
working interests included among the interests listed on Exhibit "E" to the Confirmed
Plan) and to preserve and defend title to such interests

(collectively "Supporting Participants Interests™); and to implement the conveyance to the
Supporting Participants of the Supporting Participants Interests, that the Chapter 11 Trustee
and/or the Plan Administrator, as appropriaté, is authorized and directed to execute and deliver
all agreements, instruments and other documents, including without limitation assignments and
deeds, and to undertake and perform all other actions and obligations necessary or appropriate to
effect the assignment and delivery to the Supporting Participants of the Supporting Participants
Interests; it is further
ORDERED, ADJUDGED AND DECREED, for purposes of Sections 6.8(d), (¢)

and (f) of the Confirmed Plan, that Mission Energy Methane Company ("Mission") shall have
full right, title and interest in and to:

the interests in leases and wells assigned to them by the Debtor, S. Lanham Frazier Il

and Al Haertlein (whether or not recorded or consented to by the lessors), as more

particularly described in Exhibit "E" of the Confirmed Plan (and attached hereto), plus ali

interests earned through the funding of a Non-Consenting Parties’ Interests as provided

and defined in the Operating Agreement attached to the 1993 ALACO Agreement
(collectively "Mission Interests”), free and clear of any claim, lien or encumbrance
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asserted by or through the Debtor or any holder of an Allowed Claim or Interest, except
those valid and perfected liens to be retained by holders of Allowed Miscellaneous
Secured Claims,

a one hundred percent (100%) interest in the Plantation Pipe Line Company 12-inch
Pipeline Lease Agreement dated September 23, 1992 and all real and personal property
associated therewith, including all permits, licenses, and rights-of-way held by the Debtor
for the pipeline and discharge of water from the pipeline (collectively "Plantation
Pipeline"), free and clear of any claim, lien or encumbrance asserted by or through the
Debtor or any holder of an Allowed Claim or Interest, and

" their Pro Rata share of the infrastructure facilities (as described in Section 6.8(d) of the
Confirmed Plan) in the McKenzie drilling programs denominated as “Phases I, I, Illa,
I1Ib, IIIc/129 Methane, and IV" in Alabama and New Mexico, and all rights of the
Debtor and/or the Chapter 11 Trustee (acting as a representative of the Debtor’s estate
appointed under Section 1123(b)(3)(B) of the Bankruptcy Code) to avoid, and obtain the
full benefits of avoidance of, any claims, liens, interests, charges and other encumbrances
of any kind or nature against the working interests or other assets previously owned or
acquired by Mission under the Confirmed Plan in such interests (except for Recorded
Working Interests, Allowed Unrecorded Working Interests electing treatment under
Section 6.10(a), (b) or (c), and working interests included among the interests listed on
Exhibit "E" to the Confirmed Plan) and to preserve and defend title to such interests
(collectively "Infrastructure Rights");

and to implement the conveyance to Mission of the Mission Interests, the Plantation Pipeline and
the Infrastructure Rights, (2) that all claims, liens and encumbrances of any kind or nature against
the Mission Interests and the Plantation Pipeline shall be deemed released and extinguished on the
Effective Date, and the persons asserting such claims, liens and encumbrances shall have no
further claim, lien or encumbrance against the Mission Interests and the Plantation Pipeline, (b)
that Mark Irwin is hereby given special power of attorney on behalf of all holders of claims, liens
or encumbrances of any kind or nature that may or may not appear of record with respect to the
Mission Interests and the Plantation Pipeline (other than, in the case of the Mission Interests, the
claims, liens or encumbrances of holders of Allowed Miscellaneous Secured Claims that receive

net production notes rather than a cash payment under the Confirmed Plan) to execute, as of the
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Effective Date, all agreements, instruments and other documents necessary or appropriate to
release such claims, liens and encumbrances and clear title to the Mission Interests and the
Plantation Pipeline, and (c) that the Chapter 11 Trustee and/or the Plan Administrator, as
appropriate, is authorized and directed to execute and deliver to Mission all agreements,
instruments and other documents, including without limitation assignments and deeds, and to
undertake and perform all other actions and obligations necessary or appropriate to effect the
assigmnent and delivery to Mission of the Mission Interests, the Plantation Pipeline, and the
Infrastructure Rights; it is furﬂler_

ORDERED, ADJUDGED AND DECREED, for purposes of implementing
Sections 6.10 and Section 6.11 of the Confirmed Plan, (a)(i) except as to Founders Acquisition
One, Inc., Dr. Dewey Lane, L & L Investments, Ltd., Sue B. Lane Family Trust, Surgical
Associates Profit-Sharing Plan, Gramex Corporation, Thomas W. Holley, George F. Meyer, Jr.
and Frederick K. Rudolph ("Objecting Parties"), that 8/8ths of all working interests owned by
holders of Unrecorded Working Interest Claims subject to Sections 6.10(a), (b) and (c) of the
Confirmed Plan and by holders Vastar Wells _Investor Claims shall be deemed assigned to
McKenzie Methane Corporation on the Effective Date, and the holders of such Claims shall have
no further right, title and interest in and to such 8/8ths working interests (but shall have such
rights as are provided for in Sections 6.10(a), (b) and (c) of the Confirmed Pian, including the
5/8ths working interest assignments granted by such Section 6.10(a) of the Confirmed Plan), and
(ii) that the Chapter 11 Trustee and/or the Plan Administrator, as appropriate, is authorized and
directed to execute and deliver to the holders of Unrecorded Working Interest Claims subject to

Section 6.10(a) of the Confirmed Plan any documents necessary to effect an assignment of 5/8ths
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of such holders’ working interests and to undertake and perform all other actions and obligations
necessary or appropriate to implement the provisions such Section 6.10(a); (b) that all working
interests owned by holders of Unrecorded Working Interest Claims subject to Section 6.10(d) of
the Confirmed Plan, if it is determined by Final Order of this Court that such working interests
.are invalid and unenforceable, shall be deemed assigned to McKenzie Methane Corporation on
the date of entry of such Final Order, and the holders of such Claims shall have no further right,
title ﬁnd interest in and to such working interests; and (c) that Lee H. Henkel III is hereby
granted a special power of attorney on behalf of each holder of an Unrecorded Working Interest
Claim or a Vastar Wells Investor Claim to execute, as of the date of such deemed assignment, in
the name and place of each such holder, any and all quit claims, assignments or other documents
that may be necessary to convey record title to such holder’s working interest to McKenzie
Methane Corporation; provided, however, that any holder of an Unrecorded Working Interest
Claim shall be entitled to execute on their own behalf the documents necessary to convey record
title to such holder’s working interest to McKenzie Methane Corporation provided that they do so
by the date and time designated and in the form required by KUKUI, it is further

ORDERED, ADJUDGED AND DECREED, for purposes of implementing
Sections 6.10(b) and 7.6 of the Confirmed Plan, that on the Effective Date (or on any later date
that elections to be treated under Section 6.10(b) of the Confirmed Plan become operative), (2)
KUKUI shall deliver to the Chapter 11 Trustee or the Plan Administrator, as appropriate, the
amount of cash necessary to purchase the working interests owned by holders of Unrecorded
Working Interest Claims electing treatment under Section 6.10(b) of the Confirmed Plan,

determined in accordance with Exhibit "K" to the Confirmed Plan; (b) the Chapter 11 Trustee or
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the Plan Administrator, as appropriate, shall deliver to each holder of an Unrecorded Working
Interest Claim electing treatment under Section 6.10(b) of the Confirmed Plan, on behalf of
KUKUI, the portion of such cash attributable to 5/8ths of such holder’s working interest; and ()
the Chapter 11 Trustee or the Plan Administrator, as appropriate, shall deliver to KUKUI, on
behalf of each holder of an Unrecorded Working Interest Claim electing treatment under Section
6.10(b) of the Confirmed Plan, an assignment of 5/8ths of such holder’s working interest; it is
furthér

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.2 of the
Confirmed Plan, that KUKUI shall have full right, title and interest in and to:

all of the Debtor’s right, title and interest (which shall be no less than reflected on
Appendix 1 opposite the name McKenzie Methane Corporation), free and clear of all
tiens and encumbrances, in the interests in the coal bed methane leases, rights under
farmout agreements, wells and well units, and associated infrastructure and equipment
associated with the Atlas Program, the *88 Program, interests including the wells known
as "Company wells," and all wells in the Walker Flats area of Colorado, including the
Vastar Wells (being a 100% working interest in each such well) and the Walker Flats
Wells (1988), all of the Debtor’s right, title and interest in the Vastar Farmout as
provided in Section 7.4 of the Confirmed Plan, and all rights of the Debtor and/or the
Chapter 11 Trustee (acting as a representative of the Debtor’s estate appointed under
Section 1123(b)(3)(B) of the Bankruptcy Code) to avoid, and obtain the full benefits of
avoidance of, any claims, liens, interests, charges and other encumbrances of any kind or
nature against the working interests or other assets acquired by KUKUI hereunder (excep?
for Recorded Working Interests, Allowed Unrecorded Working Interests electing
treatment under Section 6.10(a), (b) or (c), and working interests that may be included
among the interests listed on Exhibit "E” of the Confirmed Plan) and to preserve and

defend title to such interests,

the right to prosecute, as a representative of the Debtor’s estate, appointed under Section
1123(b)(3)(B) of the Bankruptcy Code, serving on behalf of the Unsecured Creditors
Trust, the claims and causes of action of the Debtor against (i) Michael McKenzie,
members of his family, and corporations or other business entities related to or affiliated
with the Debtor, (ii) existing and former employees, agents, representatives,
professionals, and assignees of the Debtor, Michael McKenzie, family members,
corporations or other business entities related to or affiliated with the Debtor, and (iii) any
other persons that are insiders, affiliates and mediate or immediate transferees of any of
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the foregoing: subject to the trust agreement governing the Unsecured Creditors Trust; the
right to be reimbursed for all costs and experises incurred in prosecuting such claims and
causes of action, subject to the trust agreement governing the Unsecured Creditors Trust;
and the right to receive ninety percent (30%) of the net recovery from the prosecution,
subject to the trust agreement governing the Unsecured Creditors Trust,

the right to prosecute, as a representative of the Debtor’s estate, appointed under Section
1123(b)(3)(B) of the Bankruptcy Code, serving on behalf of the Unsecured Creditors
Trust, either by way of objection, adversary proceeding or other appropriate means, the
claims, causes of action and rights of offset of the Debtor against the holder of any
Claim, if and to the extent necessary to protect any assets being transferred to KUKUI
hereunder from diminution or other impairment as a consequence of such Claim;
provided, however, that KUKUI shall bear its own costs and expenses in connection with
such prosecution; and provided further, however, that KUKUI shall transfer to the
Unsecured Creditors Trust any proceeds or other benefits of such prosecution that may
exceed the amount or nature of relief required to avoid diminution or other impairment to

such transferred assets, and

the Debtor’s interest in the sales proceeds of the gas and water side of the La Plata

Pipeline (together with all associated water disposal wells), as provided in Section 7.5 of

the Confirmed Plan
(collectively "Purchased Assets"); and to imﬁlement the sale to KUKUI of the Purchased Assets,
(a) that all claims, liens, interests, charges or encumbrances of any kind or nature against the
Purchased Assets shall be deemed released and extinguished on the Effective Date, (b) that Lee
H. Henkel III is hereby given special power of attorney on behalf of all holders of claims, liens,
interests, charges or encumbrances of any kind or nature that may or may not appear of record
with respect to the Purchased Assets (other than the claims, liens, interests, charges or
encumbrances that continue pursuant to or are granted by specific terms and provisions of the
Confirmed Plan) to execute all agreements, instruments and other documents necessary Or
appropriate to release such claims, liens, interests, charges and encumbrances and clear title to

the Purchased Assets, and (c) that the Chapter 11 Trustee and/or the Plan Administrator, as

appropriate, is authorized and directed to execute and deliver all agreements, instruments and
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other documents, including without limitation assignr_nents and deeds, and to undertake and
perform all other actions and obligations necessary or appropriate to effect the conveyance to
KUKUI of the Purchased Assets; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.4 of the
Confirmed Pilan, KUKUI shall be assigned all of the Debtor’s rights, title and interest in the
Vastar Farmout, including the Vastar Wells (being a 100% working interest in each such well)
subjé.ct to the Vastar Farmout, free and clear of all claims, liens, interests, chargés and other
encumbrances of any kind or nature ("Vastar Interests"); and to implement such assignment of
the Vastar Interests, (a) that all claims, liens, interests, charges or encumbrances of any kind or
nature against the Vastar Interests shall be deemed released and extinguished on the Effective
Date, (b) that Lee H. Henkel III is hereby given special power of attorney on behalf of all
holders of claims, liens, interests, charges of encumbrances of any kind or nature that may or
may not appear of record with respect to the Vastar Interests (other than the claims, liens or
encumbrances of holders of Allowed Miscellaneous Secured Claims that receive net production
notes rather than a cash payment under the Conﬁrmed Plan) to execute all agreements,
instruments and other documents necessary or appropriate to release such claims, liens, Interests,
charges and encumbrances and clear title to the Vastar Interests, and (c) that the Chapter 11
Trustee and/or the Plan Administrator, as appropriate, is authorized and directed to execute and
deliver all agreements, instruments and other documents, including without limitation assignments
and deeds, and to undertake and perform all other actions and obligations necessary or

appropriate to effect the assignment to KUKUI of the Vastar Interests; it is further
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ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.5 of the
Confirmed Plan, that Red Cedar Gathering Companf shall have full right, title and interest in and
to the gas and water side of the La Plata Pipeline (together with associated water disposal wells)
("La Plata Interests"), free and clear of all claims, liens, interests, charges and other
encumbrances of any kind or nature (subject to the rights of working interest owners as set forth
in Section 7.5 of the Confirmed Plan); and to implement the conveyance to Red Cedar Gathering
Company of the La Plata Interests, (a) that all claims, liens, interests, charges or. encumbrances
of any kind or nature against the La Plata Interests shall be deemed released and extinguished on
the Effective Date, (b) that Lee H. Henkel Il is hereby given special power of attorney on behalf
of all holders of claims, liens, interests, charges or encumbrances of any kind or nature that may
or may not appear of record with respect to the La Plata Interests (other than the c¢laims, liens,
interests, charges or encumbrances that continue pursuant to or are granted by specific terms and
provisions of the Confirmed Plan and subject to the rights of working interest owners as set forth
in Section 7.5 of the Confirmed Plan) to execute all agreements, instruments and other documents
necessary or appropriate to release such claims, liens, interests, charges and encumbrances and
clear title to the La Plata Interests, and (c) that the Chapter 11 Trustee and/or the Plan
Administrator, as appropriate, is authorized and directed to execute and deliver all agreements,
instruments and other documents, including without limitation assignments and deeds, and to
undertake and perform all other actions and obligations necessary or appropriate to effect the
conveyance to Red Cedar Gathering Company of the La Plata Pipeline; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.8 of the

Confirmed Plan, (a) for the first two (2) months following the Effective Date, the Unsecured
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Creditors Trustee shall be compensated for his services at the rate of $15,000 per month, payable
bi-monthly, and shall be reimbursed for his actual, necessary costs and expenses, payable bi-
monthly, both without further order of this Court; and (b) thereafter the Unsecured Creditors
Trustee shall be compensated for his services at the rate of $100 per hour, payable bi-monthly,
and shall be reimbursed for his actual, necessary costs and expenses, payable bi-monthly, both
without further order of this Court, provided that the Unsecured Creditors Trustee shall keep
detailéd time and expense records and shall make them available to any party in interest upon
written request, and further provided that any party in interest may move the Court to modify
such payment terms after notice and hearing; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.8 of the
Confirmed Plan, that the Plan Administrator shall be entitled to be compensated at the rate of
$300 per hour for actual, necessary services and to be reimbursed for actual, necessary costs and
expenses; provided, however, that payment of compensation and reimbursement to the Plan
Administrator shall be made on a regular monthly basis only (a) without further order of this
Court if no objection to such payment is filed and served within ten (10) days after the Plan
Administrator files with this Court and serves upon parties requesting notice and the Objecting
Parties a monthly notice specifying the amount of compensation and reimbursement to be paid or
(b) upon entry of an order of this Court approving such payment if an objection to such payment
is filed and served within ten (10) days after the Plan Administrator files with this Court and
serves upon parties requesting notice and the Objecting Parties a monthly notice specifying the

amount of compensation and reimbursement to be paid; it is further

12
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ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.8 of the
Confirmed Plan, that the Plan Administrator and the Unsecured Creditors Trustee are hereby
authorized to retain any of the current professionals utilized by the Chapter 11 Trustee, including
Winstead Sechrest & Minick, Arthur Andersen & Co., and Miller and Lents, Ltd., to provide
professional services to the Plan Administrator and the Unsecured Creditors Trustee in
connection with the performance of their responsibilities under the Confirmed Plan; provided,
hﬁwéver, that if a conflict arises between the interests represented by the Plan Administrator and
the interests represented by the Unsecured Creditors Trustee, such professionals shall represent
only the interests of the Unsecured _Creditors Trustee in such conflict and the Plan Administrator
may retain other professionals to represent his interests in such conflict; provided, further,
however, that the Plan Administrator and the Unsecured Creditors Trustee may retain other
professionals in addition to or in lieu of Winstead Sechrest & Minick, Arthur Andersen & Co.,
and Miller and Lents, Ltd. without obtaining an order of this Court; and provided further,
however, that the Plan Administrator and the Unsecured Creditors Trustee may compensate and
reimburse Winstead Sechrest & Minick, Arthur Andersen & Co., Miller and Lents, Ltd., and
any other professionals that they may retain for reasonable and necessary fees and expenses on a
regular monthly basis only (a) without further order of this Court if no objection to such payment
is filed and served within ten (10) days after the Plan Administrator or the Unsecured Creditors
Trustee files with this Court and serves upon parties requesting notice and the Objecting Parties a
monthly notice specifying the amount of compensation and reimbursement to be paid or (b) upon
entry of an order of this Court approving such payment if an objection to such payment is filed

and served within ten (10) days after the Plan Administrator or the Unsecured Creditors Trustee

13

HOFS04. ..:\19\554 1 00004\ 2523\ IMPLNTOR. J2H



files with this Court and serves upon parties requesting notice and the Objecting Parties a

monthly notice specifying the amount of compensation and reimbursement to be paid; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.8 of the
Confirmed Plan, notwithstanding any inconsistent bonding provisions of the Confirmation Order
which are hereby superseded to the extent of such inconsistency, (a) that the bond required of the
Plan Administrator shall be implemented as follows: (i) the bond shall initially be $5 million; (ii)
upon.completion of the initial distribution of assets to creditors and to other parties entitled to
initial transfers under the Confirmed Plan, counsel for the Plan Administrator shall certify to the
Court (x) that the initial distribution has been made and (y) the amount of funds that continue to
be held in reserve pursuant to the Confirmed Plan or orders of the Court; (iif) upon such
certification, without further notice and hearing, unless so ordered by the Court, the Court shall
order that the bond be reduced to 150% of the amount that continues to be held in reserve; (iv)
the bond may be further reduced in similar fashion by order of the Court if the amount in reserve
is further reduced in material amount; and (v) when the Plan Administrator has distributed all
cash, cash equivalents, and other liquid asset; in his charge, counsel for the Plan Administrator
shall so certify to the Court, and without further notice and hearing unless so ordered the Court
shall discharge the Plan Administrator and cancel the Plan Administrator’s bond; and (b) that the
bond required of the Unsecured Creditors Trustee shall be implemented as follows: (i) the bond
of the Unsecured Creditors Trustee shall initially be set at $1 million; (ii) if and when the cash,
cash equivalents, and other liquid assets held by the Unsecured Creditors Trustee increase above
$1 million, counsel for the Unsecured Creditors Trustee shall notify the surety to increase the

amount of the bond to 150% of the amount of funds held by the Unsecured Creditors Trustee;

14
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(iii) if and when the cash, cash equivalents, and other liquid assets held by the Unsecured
Creditors Trustee decrease below $1 million, counsel for the Unsecured Creditors Trustee may
instruct the surety to decrease the bond to 150% of the amount of funds held by the Unsecured
Creditors Trustee, and the surety shall decrease the bond upon such instruction and without
further authorization; and (iv) when the liquidation of the assets of the Unsecured Creditors Trust
is complete, counsel for the Unsecured Creditors Trustee shall so notify the surety, and the
surety shall cancel the bond upon such notice and without further authorization; it is further
ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.14 of the
Confirmed Plan, that with respect to the amended operating agreements approved pursuant to the

Confirmation Order and made binding upon all owners of working interests in the wells governed

by such agreements, as of the Effective Date of the Confirmed Plan, Quintana Petroleum
Services, Inc. shall be the initial operator, without any requirement of election by owners of
working interests, under the amended operating agreements governing the wells in the Little
Sandy Creek Field (Cainwood Area), Tuscaloosa County, Alabama, the Gurnee Field (Cahaba
Area), Shelby and Bibb Counties, Alabama, the Oak Grove Field (Narrows Area), Jefferson
County, Alabama, the Angel Peak Area, San Juan County, New Mexico, and the Manzaneres
Area, San Juan County, New Mexico; and Red Willow Production Company shall be the initial
operator, without any requirement of election by owners of working interests, under the amended
operating agreements governing the wells in the Ignacio-Blanco Field (Animas and Cox County
Area), La Plata County, Colorado, the Ignacio-Blanco Field (Walker Flats Area), La Plata
County, Colorado, the Ignacio-Blanco Field (Trail Canyon Area), La Plata County, Colorado;

provided, however, at any time after the Effective Date of the Confirmed Plan, the initial
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operators named hereunder may resign or be removed in accordance with the provisions of the
amended operating agreements; it is further

ORDERED, ADJUDGED AND DECREED, for purposes of Section 7.14 of the
Confirmed Plan, with respect to the amended operating agreements approved pursuant to the
Confirmation Order and made binding upon all owners of working interests in the wells governed
by such agreements whether or not executed by such owners, that Lee H. Henkel III is hereby
giveﬁ special power of attorney on behalf of owners of working interests in wells. subject to the
amended operating agreements to execute the amended operating agreements, and that the
execution of the amended operating agreements by Lee H. Henkel III on behalf of an owner of a
working interest shall continue to be effective for all purposes until such owner voluntarily
executes the amended operating agreements on its own behalf; it is further

ORDERED, ADJUDGED AND DECREED that, notwithstanding any other
provision of this Order, the special power of attorney granted hereunder shall not be exercised on
behalf of the Objecting Parties; and it is further

ORDERED, ADJUDGED AND DECREED that this Order is intended to be
operative only when the Confirmed Plan becomes effective, and this Order shall be void if the
Confirmed Plan is annulled in accordance with its terms.

Dated: AU?U?T ;22)’[‘7‘%5

BY THE COURT:

Prepared by: Q [ QQW
Mark F. Kirstchke ' @(

Weil,

Gotshal & Manges R. F. Wheless, Ir.

700 Louisiana, Suite 1600 United States Bankruptcy Court Judge
Houston, TX 77002-2784
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ATTACHMENT

EXHIBIT "E" TO CONFIRMED PLAN
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Case: 94-42758 Form id: 122 Ntc Date: 08/24/95 Off: 4 Page
Total notices mailed: 7

Debtor

Aty
Aty
Trustee
Aty
Aty

intereste US Trustee,

McKenzie Methane Corporation,

7880 San Felipe, Suite 100,

Fugua, Richard L, 1T Fuua & Keim, 515 Post Oak Bivd,

Sommers, Ronald J  MNathan Wood & Sommers, 2700 Post Oak B
ogle, Robert E 711 Louisiana Street, Suite 1300, Housten?77002
Crawford, David L  Nathan Wood & Sommers, 2700 Post Oak B

Steen, Wesley Wilson Winstead Sechrest & Minick,
440 Louisiana, Suite 2500, Houston, TX 77002

e R o

: 1

Houston, TX 77063
Ste 850, Houston,
lvd, Ste 2500,

lvd, Ste 2500,

910 Travis, Ste 1700,

X 77027
Houston, TX 77056

Houston, TX 77036
Houston, TX 77002



