IT IS HEREBY ADJUDGED and DECREED that the
below described is SO ORDERED.

Dated: June 14, 2009 Wﬂ /‘#Aﬁ,ﬂz&,

CRAIG A. GARGOTTA
UNITED STATES BANKRUPTCY JUDGE

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION

§
8

Inre § Chapter 11
§

CRESCENT RESOURCES, LLC, et al., § Case No. 09-11507 (CAG)
§
§

Debtors. §

§
§ JOINT ADMINISTRATION REQUESTED

ORDER PURSUANT TO SECTIONS 105(a), 363(b), 507(a)(8),

AND 541 OF THE BANKRUPTCY CODE (I) AUTHORIZING THE
DEBTORS TO PAY PREPETITION TAXES AND GOVERNMENTAL ASSESSMENTS
AND (II) AUTHORIZING AND DIRECTING FINANCIAL INSTITUTIONS TO
HONOR AND PROCESS RELATED ELECTRONIC TRANSFERS AND CHECKS

Upon the motion (the “Motion”) of Crescent Resources, LL.C (“Crescent Resources”) and

its affiliated debtors in the above-referenced chapter 11 cases, as debtors and debtors in
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possession (collectively, the “Debtors”), pursuant to sections 105(a), 363(b), 507(a)(8), and 541

of the Bankruptcy Code' seeking authorization to pay prepetition Sales and Use Taxes, Franchise
Taxes, Property Taxes, Fuel Taxes, Licensing and Permit Fees, and Special Assessments

(collectively, the “Taxes and Assessments™), all as more fully set forth in the Motion; and this

Court having jurisdiction to consider the Motion and the relief requested therein pursuant to 28
U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief requested therein being a
core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court
pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been
provided to the Notice Parties, and it appearing that no other or further notice need be provided;
and a hearing having been held to consider the relief requested in the Motion (the “Hearing”);
and the appearances of all interested parties having been noted in the record of the Hearing; and
upon the Declaration of Kevin H. Lambert in Support of the Debtors’ Chapter 11 Petitions and
First Day Motions, the record of Hearing, and all of the proceedings had before the Court; and
the Court having determined that the relief sought in the Motion is in the best interests of the
Debtors, their creditors, and all parties in interest; and this Court having determined that the legal
and factual bases set forth in the Motion establish just cause for the relief granted herein; and
upon all of the proceedings had before the Court and after due deliberation and sufficient cause
appearing therefor, it is

ORDERED that the Motion is granted; and it is further

ORDERED that the Debtors are authorized, but not required, to pay, in their sole
discretion and to the extent they deem necessary, prepetition Taxes and Assessments due and

owing to, including but not limited to, those entities listed on Exhibit A annexed hereto (the

! Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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“Taxing Authorities™) consistent with the practices and policies in effect as of the

commencement of the Debtors’ chapter 11 cases, including, without limitation, through the
issuance of postpetition checks; and it is further

ORDERED that the Banks are authorized, consistent with the terms of any cash
management order entered in these cases, when requested by the Debtors in the Debtors’ sole
discretion, to receive, process, honor and pay all checks drawn on or direct deposit and funds
transfer instructions relating to the Debtors’ accounts and any other transfers that are related to
the Taxes and Assessments incurred prior to, or after, the commencement of these chapter 11
cases, to the Taxing Authorities, as well as all post-petition Franchise Taxes and applicable
License and Permit Fees becoming due in the ordinary course of business, and the costs and
expenses incident thereto; provided that sufficient funds are available in the accounts to make

such payments; provided further, that (i) the Banks may rely on the representations of the

Debtors regarding which checks that were drawn or instructions that were issued by the Debtors
before the Commencement Date should be honored postpetition pursuant to an Order of this
Court and (ii) that any such Bank or financial institution shall not have any liability to any party
for relying on the representations of the Debtors as provided herein; and it is further

ORDERED that the Debtors are authorized to issue postpetition checks, or to effect
postpetition fund transfer requests, in replacement of any checks or fund transfer requests in
respect of prepetition obligations relating to the Taxes and Assessments that are dishonored or
rejected as of the commencement of these chapter 11 cases; and it is further

ORDERED that nothing in this Order or the Motion waives or releases any rights the
Debtors have to contest the amount or basis for any Taxes and Assessments allegedly due to any

Taxing Authority; and it is further
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ORDERED that Bankruptcy Rule 6003 has been satisfied because the relief requested in
the Motion is necessary to avoid immediate and irreparable harm to the Debtors; and it is further

ORDERED that notice of the Motion, as provided therein, constitutes good and sufficient
notice of such Motion and the requirements of Bankruptcy Rule 6004(a) are hereby waived; and
it is further

ORDERED that notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms
and conditions of this Order are immediately effective and enforceable upon its entry; and it is
further

ORDERED that this Court hereby retains jurisdiction to hear and determine all matters
arising from or related to the implementation, interpretation and/or enforcement of this Order.

#H#H
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EXHIBIT A
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Exhibit A

No. Name of Debtor: Taxpayer Id. No.
1. Crescent 210 Barton Springs, LLC 20-4614379
2. Cornerstone Plaza, LLC No EIN applicable
3. Crescent Holdings, LL.C 20-5543626
4, Crescent Resources, LLC 57-0443582
5. 1780, LLC 20-4402277
6. 223 Developers, LLC 20-5924927
7. Ballantyne Properties, LLC 56-1921507
8. Bartram Crescent Development, LLC 20-8954449
9, Black Forest on Lake James, LL.C 20-0151855
10. | Bridgewater Lakeland Developers, LLC 20-2250831
11. | Brooksville East Developers, LLC No EIN applicable
12. | Camp Lake James, LLC 20-4402407
13. | Carolina Centers, LLC (N.C. entity) 56-1853470
14. | Carolina Centers, LLC (Del. entity) 56-1124729
15. | Chaparral Pines Investors, L.L.C. 86-0781077
16. | Chaparral Pines Management, L.L.C. 86-1026788
17. | Chapel Cove at Glengate, LLC 26-0837243
18. | Citall Development, LLC 20-4153633
19. | Clean Water of NC, LLC 57-0443582
20. | CLT Development, LLC 56-1393851
21. | Club Capital, LLC 56-2107989
22. | Club Enterprises, LLC 56-1943831
23. | Club Villas Developers, LL.C 26-2905087
24. | Colbert Lane Commercial, LLC 72-1552983
25. | Crescent Communities N.C., LLC 56-2030306
26. | Crescent Communities Realty, LLC 02-0532410
27. | Crescent Communities SC, LLC 56-2030305
28. | Crescent Lakeway, LLC 20-4613926
29. | Crescent Lakeway Management, LLC 20-4614072
30. | Crescent Land & Timber, LLC 56-1799013
31. | Crescent Multifamily Construction, LLC 26-1242507
32. | Crescent Potomac Greens, LLC No EIN applicable
33. | Crescent Potomac Plaza, LLC No EIN applicable
34. | Crescent Potomac Properties, LLC No EIN applicable
35. | Crescent Potomac Yard Development, LLC No EIN applicable
36. | Crescent Potomac Yard, LLC No EIN applicable
37. | Crescent Realty Advisors, LLC No EIN applicable
38. | Crescent Realty, LLC 26-0034004
39. | Crescent River, LLC 56-2226365
40. | Crescent Rough Hollow, LLC 20-4614882
41. | Crescent Seminole, LLC 58-2558302
42. | Crescent Southeast Club, LLC 56-2255725
43. | Crescent Twin Creeks, LLC 56-2230190

US_ACTIVE:\43056771\05\43056771_5.DOC\39639.0003




No. Name of Debtor: Taxpayer 1d. No.
44, | Crescent Yacht Club, LLC 30-0100942
45, | Crescent/Arizona, LLC 57-0443582
46. | Crescent/Florida, LL.C No EIN applicable
47. | Crescent/Georgia, LLC No EIN applicable
48. | Crescent/RGI Capital, LLC 83-0356151
49. | Falls Cove Development, LLC 20-8132241
50. | FP Real Estate One, L.L.C. 86-0846646
51. | Grand Haven Developers, LLC 59-3641286
52. | Grand Woods Developers, LLC 20-4845005
53. | Green Fields Investments, LLC 57-0443582
54. | Gulf Shores Waterway Development, LLC 20-5566844
55. | Hammock Bay Crescent, LLC No EIN applicable
56. | Hampton Lakes, LLC 56-2153538
57. | Hampton Ridge Developers, LLC 59-3692235
58. | Hawk’s Haven Developers, LLC 20-1091192
59. | Hawk’s Haven Golf Course Community 20-1203562
Developers, LLC
60. | Hawk’s Haven Joint Development, LLC 20-2040337
61. | Hawk’s Haven Sponsor, LLC 20-2040376
62. | Headwaters Development Limited Partnership 80-0059149
63. | Hidden Lake Crescent, LLC 20-3694587
64. | Joint Facilities Management, LLC 20-4347638
65. | Lake George Developers, LLC 20-4844965
66. | LandMar Group, LLC 56-2153538
67. | LandMar Management, LL.C 56-2153540
68. | Lighthouse Harbor Developers, LLC 20-5741128
69. | May River Forest, LLC 57-1159262
70. | May River Golf Club, LLC 04-3750952
71. | McNinch-Hill Investments, LL.C 56-2183378
72. | Milford Estates, LLC 57-0443582
73. | New Riverside, LL.C 20-2071349
74. | Nine Corporate Centre Holding Company, LLC No EIN applicable
75. | North Bank Developers, LLC 20-2687731
76. | North Hampton, LLC 56-2153544
77. | North River, LLC 20-3017701
78. | Old Wildlife Club, LL.C 20-4402072
79. | Oldfield, LLC 56-2211481
80. | Osprey Development, LL.C 59-3759515
81. | Palmetto Bluff Club, LLC 20-1154599
82. | Palmetto Bluff Development, LLC 56-2211383
83. | Palmetto Bluff Investments, LLC No EIN applicable
84. | Palmetto Bluff Lodge, LLC 13-4250969
85. | Palmetto Bluff Real Estate Company, LLC 22-3864124
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No. Name of Debtor: Taxpayer Id. No.
86. | Palmetto Bluff Uplands, LLC No EIN applicable
87. | Panama City Development, LLC 20-2572207
88. | Park/Marsh, LLC 26-2813331
89. | Parkside Development, LLC 20-2854819
90. | Piedmont Row Development, LLC 20-2960566
91. | Portland Group, LLC 02-1251461
92. | Rim Golf Investors, L.L.C. 86-0894027
93. | River Paradise, LLC 20-2890831
94. | Roberts Road, LLC 20-2568601
95. | Sailview Properties, LLC 56-2053836
96. | Seddon Place Development, LLC 20-4771566
97. | Springfield Crescent, LLC 20-2966970
98. | StoneWater Bay Properties, LLC 56-2183379
99. | Stratford on Howard Development, LLC 20-4147491
100. | Sugarloaf Country Club, LLC 58-2221688
101. | Sugarloaf Properties, LLC 58-2202808
102. | Sugarloaf Realty, LL.C 58-2208817
103. | The Farms, LLC 20-0354921
104. | The Oldfield Realty Company, LLC 56-2211481
105. | The Parks at Meadowview, LLC 20-3855366
106. | The Parks of Berkeley, LLC 20-2641670
107. | The Point on Norman, LL.C 56-2053958
108. | The Ranch at the Rim, LLC 26-2813378
109. | The Reserve, LLC 20-0742753
110. | The Retreat on Haw River, LLC 26-0674124
111. | The River Club Realty, LLC 02-0595750
112. | The River Country Club, LL.C 02-0595742
113. | The Sanctuary at Lake Wylie, LLC 57-0443582
114. | Trout Creek Developers, LLC 82-0560536
115. | Tussahaw Development, LLC 20-3330184
116. | Twin Creeks Holdings, Ltd. 74-2967903
117. | Twin Creeks Management, LLC 56-2230188
118. | Twin Creeks Operating Co., L.P. 20-1262789
119. | Twin Creeks Property, Ltd. 04-3592531
120. | Two Lake Pony Farm, LLC 56-2144680
121. | Winding River, LLC 20-2040280
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