IT IS SO ORDERED.

[ltis

RANDOLPH BEAXTER ~
Dated: 14 November, 2008 11:07 AM UNITED STATES BANKRUPTCY JUDGE

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF OHIO
EASTERN DIVISION
In re: Chapter 11

Case No. 02-16172
Jointly Administered

LEVEL PROPANE GASES, INC., et al.,

Debtors.
JUDGE: RANDOLPH BAXTER

N N N N N N

ORDER DENYING TAL FINANCIAL CORPORATION'S (1) MOTION
TO VACATE AGREED CONVERSION ORDER, ORDER APPROVING
EAGLEROCK MANAGEMENT AGREEMENT, ORDER APPROVING
POST-PETITION FINANCING AGREEMENT, ORDER APPROVING
GLOBAL SETTLEMENT, AND ORDER APPROVING SALE OF THE
GOING CONCERN ASSETS OF LEVEL PROPANE AND (I1) REQUEST
FOR EVIDENTIARY HEARING OF SUCH MOTION

This matter came before the Court for hearing on November 4, 2008 upon the motion
(Dkt. No. 3449, the “Motion”) of Tal Financial Corporation (“Tal”) to vacate five orders entered

by this Court during 2002 and 2003 (the “Challenged Orders”)! and the Objection (“Objection”)

I The Challenged Orders are: (i) the Agreed Order entered June 11, 2002 (Dkt. No. 5) (the
“Conversion Order”); (ii) the order entered October 17, 2002 (Dkt. No. 676) approving the
management agreement between Eaglerock Propane and Level Propane (the ‘“Management
Order”); (iii) the order entered October 17, 2002 (Dkt. No. 679) amending the final order
authorizing the Debtors to enter into a post-petition financing agreement (the “Amended
Financing Order”); the order entered June 20, 2003 (Dkt. No. 1667) approving the global

02-16172-rb Doc 3504 FILED 11/14/08 ENTERED 11/14/08 14:14:49 Page 1 of 12



to the Motion filed by Level Propane Gases, Inc., and its affiliated debtor entities, former debtors
in possession herein (collectively, the “Debtors”).

The Court, having reviewed the Motion and the Objection and having heard the
arguments of counsel for Tal and counsel for Mark Uhrich, the Plan Administrator of the
consolidated liquidating estate of the Debtors (“Plan Administrator”), FINDS AND
CONCLUDES as follows:

1. In the Motion, Tal relies entirely upon arguments and allegations previously
presented by William H. Maloof (“Maloof”), merely incorporating by reference Maloof’s prior
motions and briefs and then arguing that the Court’s rejection of those attempts to unravel six
years of proceedings should not apply to it.

2. The Motion is brought pursuant to Fed.R.Civ.P. 60(b)(6). However, the Motion is
time-barred under both the “reasonable time” requirement of Fed.R.Civ.P. 60(b) and the
equitable doctrine of laches.

3. The Motion is also barred and should be denied pursuant to Bankruptcy Code
section 1141(a). As set forth in the Court’s October 27, 2008 Memorandum of Opinion and
Order, the confirmed Plan of the Debtors “‘constitutes a final judgment in [the] bankruptcy
proceeding’ and is binding upon all creditors.” Sanders Confectionary Products, Inc. v. Heller
Financial, Inc., 973 F.2d 474, 480 (6™ Cir. 1992). The Court incorporates herein its reasoning of
its October 27, 2008 Memorandum of Opinion and Order. The Plan is res judicata as to all the
matters raised in the Motion, which Motion is a proscribed collateral attack on the Plan. The

Motion should be denied accordingly.

settlement between and among the certain of the Debtors, the so-called “Bank Group,” the
Equipment Financiers and the Official Committee of Unsecured Creditors (the “Global
Settlement Order”); and the order entered June 27, 2003 (Dkt No. 1721) approving the sale of the
going concern assets of Level Propane (the “Sale Order”).

-0
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Accordingly, it is hereby ORDERED that:
The Motion is DENIED and the Debtors’ Objection is SUSTAINED.
# # #
ORDER SUBMITTED BY:

/sl Suart A Laven, Jr.

STUART A. LAVEN, JR. (OBR #0071110)
Benesch, Friedlander, Coplan & Aronoff LLP
200 Public Square, Suite 2300

Cleveland, Ohio 44114-2738

(216) 363-4500

(216) 363-4588

slaven @bfca.com

Attorneys for Mark Uhrich, Plan Administrator
of the Consolidated Liquidating Estate of
Level Propane Gases, Inc., et al.
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CERTIFICATE OF MAILING

AOL/CompuServe Baker & Hostetler LLP

Attn: A. Brian Dengler Attn: Michael A VanNiel, Esq
5000 Arlington Center Blvd. 1900 East Ninth Street, Suite 3200
Columbus, OH 43220 Cleveland, OH 44114-3485
Baker & Hostetler LLP Baker & Hostetler LLP

Attn: Jeffrey A. Baddeley, Esq. Attn: Matthew R. Goldman, Edward G. Ptaszek
1900 East Ninth Street, Suite 3200 1900 East Ninth Street, Suite 3200
Cleveland, OH 44114-3485 Cleveland, OH 44114-3485
Blank Rome LLP Blank Rome LLP

Attn: Nathaniel R. Jones, Esq. Attn: Samuel H. Becker, Esq.

201 East Fifth Street, Suite 1700 One Logan Square

Cincinnati, OH 45202 Philadelphia, PA 19103-6998
Bradshaw, Steele, Cochrane & Berens, L.C. Brouse McDowell

Attn: Paul H. Berens, Esq. Attn: John C. Fairweather

3113 Independence, POB 1300 388 S. Main Street, Suite 500
Cape Girardeau, MO 63702-1300 Akron, OH 44311-4407

BT Commercial Corporation

c/o Deutsche Bank Securities Inc.

Attn: William Howe, Wayne Hillock

Mail Stop CHI05-2900, 222 South Riverside Plaza
Chicago, IL 60606

Brouse McDowell

Attn: Michael P. O’Donnell

1001 Lakeside Avenue, Suite 1600
Cleveland, OH 44114-1151

Cavitch, Familo, Durkin & Frutkin Co., L.P.A.
Attn: Jeffrey W. Gallup, Max E. Dehn & Harold O.
Maxfield Jr.

1717 E. 9th Street, 14th Floor

Cleveland, OH 44114

Cavitch, Familo, Durkin & Frutkin Co., L.P.A.
Attn: Harold O. Maxfield Jr., Esq.

The East Ohio Building, 14th Floor
Cleveland, OH 44114
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Collins & Scanlon, LLP

Attn: Thomas J. Scanlon, Esq.

3300 Terminal Tower, 50 Public Square
Cleveland, OH 44113

Cotham, Harwell & Evans
Attn: Mark C. Harwell, Esq.
1616 S. Voss, Suite 200
Houston, TX 77057

Steven S. Davis Co., LPA
Attn: Steven S. Davis, Esq
450 Standard Building
Cleveland, OH 44113

Dickinson, Mackaman, Tyler & Hagen, P.C.

Attn: Jon P. Sullivan, Esq.
1600 Hub Tower, 699 Walnut
Des Moines, IA 50309

Duvin, Cahn & Hutton

Attn: Sue Marie Douglas, Esq.
1301 East 9th Street, 20th Floor
Cleveland, OH 44114-1817

David C. Eisler
P.O. Box 1721
Medina, OH 44258

Contrarian Capital Management, L.L.C.
Attn: Seth Lax

411 West Putnam Avenue, Suite 225
Greenwich, CT 06830

Richard Courtney
1638 Tally Ho Drive
Lakeland, FL 33810

Dettelbach, Sicherman & Baumgart

Attn: Richard A. Baumgart, Esq.

1100 Ohio Savings Plaza, 1801 E. 9th Street
Cleveland, OH 44114

Dinsmore & Shohl LLP

Attn: Kenneth R. Cookson, Esq.
175 South Third Street
Columbus, OH 43215

eCAST Settlement Corporation

c/o Becket and Lee LLP

Attn: Sarah E. Pugh, Wendell H. Livingston,
Barbara K. Hamilton

P. O. Box 35480

Newark, NJ 07193-5480

Equal Justice Foundation

Attn: Kimberly M. Skaggs, Esq.
88 East Broad Street, Suite 1590
Columbus, OH 43215
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Field & Golan

Attn:  Barbara L. Yong, Matthew J. Cozzi,
Elizabeth E. Sobek, Esq.

70 West Madison, Suite 1500

Chicago, IL 60602-4206

Frost Brown Todd LLC

Attn: Vincent E. Mauer, Andrew J. Marovich
2200 PNC Center, 201 East Fifth Street
Cincinnati, OH 45202-4182

Graydon Head & Ritchey LLP

Attn: J. Michael Debbeler, Esq

1900 Fifth Third Center, 511 Walnut Street
Cincinnati, OH 45202

Hahn Loeser & Parks LLP

Attn: Lee D. Powar, Lawrence E. Oscar, Daniel A.

DeMarco, Nancy A.

Valentine, Harry D. Mercer, Christopher W. Peer

200 Public Square, Suite 3300
Cleveland, OH 44114-2301

Indiana Office of the Attorney General
Attn: David A. Paetzmann, Dep. Atty. Gen.
Indiana Government Center South, 5Sth FL
402 W. Washington Street

Indianapolis, IN 46204

Janik & Dorman & Winter, LLP

Attn: Thomas D. Lambros, Andrew J. Dorman,
Ellyn Mehendale,

Barry R. Murner and Eric J. Weiss

9200 South Hills Blvd., Suite 300

Cleveland, OH 44147

Frantz Ward LLP

Attn: Colleen C. Murnane, Matthew H. Matheney
2500 Key Center, 127 Public Square

Cleveland, OH 44114-1230

Gardner Carton & Douglas LLP
Attn: Edwin E. Brooks, Esq.

191 North Wacker Drive, Suite 3700
Chicago, IL 60606-1698

Greenberg Traurig, P.C.

Attn: Nancy A. Peterman, Kevin D. Finger
77 West Wacker Drive, Suite 2500
Chicago, IL 60601

IFC Credit Corporation

Attn: John R. Zinke Jr., Esq.
8700 Waukegan Road, Suite 100
Morton Grove, IL 60053

IOS Capital, Inc.

Attn: Bankruptcy Administration
1738 Bass Road, P. O. Box 13708
Macon, GA 31208-3708

Javitch, Block, & Rathbone

Attn: Marc A. Melamed, Esq.
1300 East Ninth Street, 14th Floor
Cleveland, OH 44114-1503
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Jenkins & Kling, P.C. Kabat, Mielziner & Sobel

Attn: Stephen L. Kling Jr., Jennifer M. Dau Attn: Bruce L. Mielziner, Kevin R. McMillan
10 S. Brentwood Blvd., Suite 200 25550 Chagrin Blvd., Suite 403
Clayton, MO 63105 Beachwood, OH 44122
Kahn, Kleinman, Yanowitz, et al. Katten Muchin Zavis Rosenman
Attn: Stuart Larsen, Esq. Attn: Edwin E. Brooks, Esq.
The Tower at Erieview, Suite 2600 525 West Monroe Street, Ste. 1600
Cleveland, OH 44114-1824 Chicago, IL 60661
Kelley Drye & Warren LLP Kentucky Office of Attorney General
Attn: James S. Carr, Keith H. Wofford Attn: Dennis G. Howard, II, Asst. Atty. Gen.
101 Park Avenue 1024 Capital Center Drive, Suite 200
New York, NY 10178 Frankfort, KY 40601-8204
Level Propane Gases, Inc. Level Propane Gases, Inc.
c/o Natasha Brandt c/o Charles E. Sweet
4204 S. Broadway Avenue 856 Havana Drive
Lorain, OH 44052 Boca Raton, FL. 33487
Linebarger Goggan Blair & Sampson, LLP Maloof, William H.
Attn: John P. Dillman, Esq. 8805 Tamiami Trail N
P. O. Box 3064 PMB 313
Houston, TX 77253-3064 Naples, FL. 34108
Maloof, William H. Maloof, William H.
P. 0. Box 1721 3961 Burgundy Bay, West
Medina, OH 44258 Medina, OH 44256
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Margulies & Levinson, LLP

Attn: Jeffrey M. Levinson, Esq.
30100 Chagrin Boulevard, Suite 250
Pepper Pike, OH 44124

McCreary, Veselka, Bragg & Allen, P.C.
Attn: Michael Reed

P. O. Box 26990

Austin, TX 78755-0990

Messerman & Messerman Co., LPA
4100 Key Tower

127 Public Square

Cleveland, OH 44114

Michigan, State of (Office of Atty. Gen.)
Attn: Steven B. Flancher, Esq.

First Floor, Treasury Building

Lansing, MI 48922

Missouri, State of (Office of Atty. Gen.)
Attn: Christie A. Kincannon, Esq.
Broadway State Office Building

P. O. Box 899

Jefferson City, MO 65102

Morgan & Pottinger, P.S.C.
Attn: Hal D. Friedman, Esq.
601 West Main Street
Louisville, KY 40202

McCarthy, Lebit, Crystal & Liffman Co., L.P.A.
Attn: Robert D. Schwartz

1800 Midland Building, 101 Prospect Avenue, West
Cleveland, OH 44115

McNamara, Hanrahan, Callender & Loxterman
Attn: Patrick R. Hanrahan, Kirk F. Loxterman
8440 Station Street
Mentor, OH 44060

Michigan, State of (Office of Atty. Gen.)
Attn: Nancy A. Piggush, Esq.

P.O. Box 30213

Lansing, MI 48909

Michael A. Cox, MI Attorney, General
Victoria A. Reardon, Asst. Atty. Gen.
3030 W. Grand Blvd., Ste. 10-200
Detroit, MI 48202

Missouri, State of (Office of Atty. Gen.)

Attn: Brian J. LaFlamme, Esq.

301 W. High Street, Room 670, P. O. Box 475
Jefferson City, MO 65105-0475

Morris, Nichols, Arsht & Tunnell

Attn: Eric D. Schwartz, Robert J. Dehney
1201 N. Market Street, P. O. Box 1347
Wilmington, DE 19899-1347
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Nantz, Litowich, Smith & Girard

Attn: Sandra S. Hamilton, Esq.

2025 East Beltline, S.E., 600 Weyhill Building
Grand Rapids, MI 49546-7671

Michael A. Cardozo, NY Corporation Counsel
Attn: Bernadette Brennan, Esq.

100 Church Street, Room 5-247

New York, NY 10007

Occidental Energy Marketing, Inc.
Attn: Andrea Reichel Kunkel, Esq.
5 E. Greenway Plaza, Suite 2400
P. O. Box 27570

Houston, TX 77227

Ohio Attorney General, Office of

Attn: Thomas D. McGuire, Asst. Atty. Gen.
615 W. Superior, 11th Floor

Cleveland, OH 44113-1899

Pennsylvania Office of Attorney General
Attn: Marcia L. Telek DePaula

6th Floor, Manor Complex, 564 Forbes Ave.
Pittsburgh, PA 15219

Pennsylvania Office of Attorney General

Attn: M. Susan Ruffner, Deputy Attorney General
Bureau of Consumer Protection

6th Floor, Manor Complex

564 Forbes Avenue

Pittsburgh, PA 15219
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P. O. Drawer 1508
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New York State Dept. of Law

Attn: Carlos Rodriguez, Asst. Atty. Gen.
144 Exchange Boulevard

Rochester, NY 14614

Ohio Attorney General, Office of
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Ohio Department of Taxation
P.O. Box 192048
Columbus, OH 43216-2048

Pennsylvania Office of Attorney General
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Bureau of Consumer Protection

6th Floor, Manor Complex

564 Forbes Avenue

Pittsburgh, PA 15219

Provident Bank
309 Vine, 250D
Cincinnati, OH 45202
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Quinn, Buseck, Leemhuis, Toohey, et al.
Attn: Lawrence C. Bolla, Esq.

2222 West Grandview Boulevard

Erie, PA 16506-4508

Reed Smith LLP

Attn: Joseph O’Neil, Jr., Zachary M. Harrison
599 Lexington Avenue

New York, NY 10022

Mr. Brian Salvagni
2242 Violet Court, Suite 1000
Avon, OH 44011

Schottenstein, Zox & Dunn Co., L.P.A.
Attn: E. James Hopple, Esq.

41 S. High Street, Suite 2600
Columbus, OH 43215

Sonnenschein, Nath & Rosenthal

Attn: Patrick C. Maxcy, Pia Thompson
8000 Sears Tower

Chicago, IL 60606

Jack M. Schulman, Esq.
1700 Standard Building
1370 Ontario Street
Cleveland, OH 44113

Rabin & Rabin Co., LPA
Attn: Mary Ann Rabin, Esq.
55 Public Square, Suite 1510
Cleveland, OH 44113

Roetzel & Andress

Attn: Diana M. Thimmig, Esq.
1375 East Ninth Street 9th F1.
Cleveland, OH 44114

Schottenstein, Zox & Dunn
Attn: M. Colette Gibbons, Esq.
1350 Euclid Ave., Suite 1400
Cleveland, OH 44115

Kenneth F. Seminatore, Esq.

Suite 1715, The Superior Building
815 Superior Avenue

Cleveland, OH 44114-2700

Squire, Sanders & Dempsey L.L.P.
Attn: G. Christopher Meyer, Esq.
4900 Key Tower, 127 Public Square
Cleveland, OH 44114-1304

Snipper, Wainer & Markoff
270 N. Canon Drive, Penthouse
Beverly Hills, CA 90210

02-16172-rb Doc 3504 FILED 11/14/08 ENTERED 11/14/08 14:14:49 Page 10 of 12



Sheldon Stein, Esq.
400 Terminal Tower
P. O. Box 5606
Cleveland, OH 44101

Sues, Steven G.
7444 Royal Portrush Drive
Solon, OH 44139

Taft, Stettinius & Hollister LLP

Attn: Donna M. Flammang, Timothy J. Duff,
Charles A Bowers, Esq.

3500 BP Tower, 200 Public Square
Cleveland, OH 44114-2302

Taft, Stettinius & Hollister LLP

Attn: William J. Stavole, Kimberlie L. Huff
3500 BP Tower, 200 Public Square
Cleveland, OH 44114-2302

Thompson Hine LLP
Attn: Alan R. Lepene, Esq.
Robert C. Folland, Esq.
3900 Key Center, 127 Public Square
Cleveland, OH 44114-1291
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P. O. Box 20207

Nashville, TN 37202-0207

Ulmer & Berne LLP United States Trustee (Office of)
Attn: Michael S. Tucker, Esq. Attn: Dean Wyman

1660 West 2nd Street, Suite 1100 201 Superior Avenue, Suite 441
Cleveland, OH 44113-1448 Cleveland, Ohio 44114

G. Ray Warner, Esq.

c/o Greenberg Traurig, LLP

77 West Wacker Drive, Suite 2500
Chicago, IL 60601

Mr. John Verbos
20007 Trapper Trail
Strongsville, OH 44136

Weltman, Weinberg & Reis Co., L.P.A. Winston & Strawn LLP

Attn: Alan C. Hochheiser, Edward Bailey Attn: Jeff J. Marwil

323 W. Lakeside Avenue, Suite 200 35 W. Wacker Drive

Cleveland, OH 44113-1099 Chicago, IL 60601-9703
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