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In re: 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

Chapter 11 

Trainor Glass Company, 

) 
) 
) 
) 
) 
) 
) 

Case No. 12-09458 
d/b/a Trainor Modular Walls, 
Trainor Solar, and Trainor Florida, 

Debtor. 

Honorable Carol A. Doyle 

ORDER 
CONFIRMING THE DEBTOR'S AND OFFICIAL COMMITTEE OF 

UNSECURED CREDITORS' SECOND AMENDED PLAN OF LIQUIDATION 

Trainor Glass Company, debtor and debtor-in-possession (the "Debtor"), and the Official 

Committee of Unsecured Creditors (the "Committee," and together with the Debtor, the "Plan 

Proponents") in the above captioned case, having proposed and filed the Second Amended Joint 

Plan of Liquidation [Dkt. 1571] (as may be amended or supplemented from time to time and 

including all exhibits and supplements thereto, the "Plan") I dated November 13, 2013, a copy of 

which is appended hereto as Exhibit 1; 

IT IS HEREBY ORDERED THAT: 

1. The Plan, as modified below, is confirmed. 

2. The Plan is modified by agreement of the parties as follows: 

a. Section 1.20 is replaced with the following: 

1.20 Committee Fee Reserve shall mean a reserve of up to $300,000 

above the Committee Fee Cap against which Committee Professionals 

may recover allowed fees (up to an aggregate allowance of $643,000), 

which shall be paid from the first proceeds of Avoidance Actions, on a Pro 

Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in 
the Plan. 
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Rata basis with the Debtor's Professionals regardless of whether such 
proceeds are generated by the Trainor estate or the Liquidating Trustee, 
except as otherwise agreed to by the Debtor, the Committee and First 
Midwest. 

b. Section 1.28 is replaced with the following: 

1.28 Debtor Fee Cap shall mean that the fees of the Debtor's 
Professionals accruing from February 1, 2013 through the Effective Date 
that are to be paid from the Encumbered Assets shall not exceed (1) 

$160,000 for Debtor's Bankruptcy Counsel, and (2) $111,002 for Debtor's 
Consultant, except as otherwise agreed to by the Debtor, the Committee 
and First Midwest. 

c. Section 1.29 is replaced with the following: 

1.29 Debtor Fee Reserve shall mean the amount that Debtor's 
Bankruptcy Counsel may recover up to an additional $150,000 in allowed 
fees above the Debtor Fee Cap and Debtor's Consultant may recover up to 
an additional $10,000 in allowed fees above the Debtor Fee Cap which 
shall be paid solely from the first proceeds of Avoidance Actions on a Pro 
Rata basis with the Committee Professionals regardless of whether those 
net proceeds are generated by the Debtor's Estate or the Liquidating 
Trustee, except as otherwise agreed to by the Debtor, the Committee and 
First Midwest. 

d. SeCtion 1.60 is replaced with the following: 

1.60 Oversight Committee shall mean a three member post-confirmation 
Oversight Committee, comprised of representatives of (a) First Midwest 
(or its designee), (b) the Committee (or a Committee designee, should no 
member of the Committee be willing to serve), and ( c) the WARN Class, 
to monitor the activities of the Liquidating Trustee. 

e. Section 7.2 is replaced with the following: 

Any Class 1 (B) Claim shall be satisfied solely from the release of 
collateral securing such claim, the payment of proceeds of collateral 
securing such claim to the claimant, or by the exercise of any right of 
setoff and/or recoupment permitted under section 553 of the Bankruptcy 

2 



Case 12-09458    Doc 1674    Filed 12/20/13    Entered 12/20/13 16:29:01    Desc Main
 Document      Page 3 of 78

Code, with such remedies to be exercised at the option of the claimant, 
subject to applicable defenses, if any. 

e. Section 9.l1 is replaced with the following: 

The Oversight Committee shall be created on the Confirmation Date. The 

Oversight Committee shall be comprised of three (3) members, a 
representative each of (a) First Midwest (or its designee), (b) the 
Committee (or a Committee designee, should no member of the 
Committee be willing to serve), and (c) the representative of the WARN 
Class. The Oversight Committee shall monitor the activities of the 

Liquidating Trustee and otherwise exercise such rights and duties as are 
set forth in the Liquidating Trust Agreement. Each member of the 
Oversight Committee shall serve until the earlier of: (i) his or her death or 

resignation; (ii) his or her removal pursuant to the Liquidating Trust 
Agreement; and (iii) the termination of the Trainor Liquidating Trust. 

f. Section 9.l2 (B) shall be replaced with the following: 

The Liquidating Trustee may settle Causes of Action involving the 
Encumbered Assets only with the consent of First Midwest. The 

Liquidating Trustee may settle Avoidance Actions (i) with the consent of a 
majority of the members of the Oversight Committee, or, (ii) in the event 
the Oversight Committee has less than three (3) members, with the 
consent of one member of the Oversight Committee and approval of the 

Bankruptcy Court after notice and a hearing. 

3. The objection to confirmation of Robert Trainor [Dkt. 1642] is overruled. 

4. The Liquidating Trust Agreement by and between Trainor Glass Company, the 

Liquidating Trustee and the Committee, the form of which is appended hereto as Exhibit 2, is 

approved. 

5. A class claim filed by Katherine McNeel on her own behalf and on behalf of other 

similarly situated former employees (collectively, the "WARN Act Class") seeking damages 

under the Worker Adjustment and Retraining Notification Act, 29 U.S.C. sec. 2101 et seq. (the 

"WARN Act"), is allowed as a 507(a)(4) Class 2 Priority Claim in the amount of$I,250,000 (the 
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"WARN Allowed Claim"), with no member of the WARN Act Class entitled to more than the 

maximum aggregate cap of $11,725 allowed pursuant to sections 507(a)(4) and (a)(5) of the 

Bankruptcy Code, including such allowed non-WARN claims as such holders may have. In 

connection with allowance of the WARN Allowed Claim, the WARN Act Class waives and 

releases any other claims that it may assert against the Debtor's estate or any other third parties 

in connection with this case under the WARN Act, while non-WARN Act claims held by class 

members, if any, are preserved. The WARN Allowed Claim shall be subject to post-confirmation 

approval by this Court pursuant to Rules 9019 and 7023, pursued through the joint efforts of the 

WARN Act Class representative, the debtor and the committee. 

6. The stipulation by and between Bond Safeguard Insurance Company, Lexon 

Insurance Company, Fidelity and Deposit Company of Maryland, Colonial American Insurance 

Company: and their affiliates and subsidiaries (collectively, the "Sureties"), the Plan Proponents, 

First Midwest Bank ("First Midwest"), and Edwin J. Trainor and Thomas D. Trainor, as 

appended hereto as Exhibit 3 (the "Sureties Settlement Stipulation"), is approved. 

7. Nothing in the Plan or this Confirmation Order shall constitute an adjudication of 

the claims or priority of liens of Dallas County and Carrollton Farmers Branch Independent 

School District (hereinafter "Texas Taxing Authorities") and all rights of the Texas Taxing 

Authorities, the Debtor, its Estate, the Trainor Liquidating Trust and First Midwest as to the 

amount, validity and priority of the claims and liens of the Texas Taxing Authorities are hereby 

reserved. Pursuant to Section 7.1 (B) of the Plan, the rights of the Texas Taxing Authorities to 

assert Permitted Priority Claims are specifically preserved by this Confirmation Order (the 

"Texas Tax Claims"). If agreement is reached on the allowed amount of such alleged secured 

claims, the Debtor (or Liquidating Trustee as applicable) shall pay the pre-petition secured 
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portion of the Texas Tax Claims in full with interest as provided in the Bankruptcy Code or as 

agreed upon by the parties no later than the first day of the first month which is 30 days after 

entry of the Confirmation Order. In the event an agreement on the allowed amount of the Texas 

Tax Claims is not reached and payment not made on as set forth above, the Debtor, Liquidating 

Trustee or First Midwest shall file an objection to the Texas Taxing Authorities claims on or 

before April 1,2014, and a hearing on such objection shall be set and held (subject to the Court's 

docket constraints) on or before June 1,2014. In the event such an objection is filed, the Texas 

Tax Claims, to the extent allowed as secured claims by the Court, shall be paid in full within 30 

days of the entry of the order determining the claims. Failure by the Debtor, the Liquidating 

Trustee and/or First Midwest to file a timely objection as set forth herein shall result in the Texas 

Tax Claims being deemed allowed as filed and they shall be paid by the Liquidating Trustee on 

or before May 1, 2014. The Liquidating Trustee shall not be permitted to seek a dismissal 

pursuant to Section 9.19 of the Plan unless and until the claims of the Texas Taxing Authorities 

are paid in full. The Texas Taxing Authorities shall retain their liens with the same validity, 

extent and priority on the Debtor's remaining property and the proceeds of the sale of the 

Debtor's business personal property until all taxes and related interest, penalties, and fees (if any) 

have been paid in full or otherwise adjudicated by the Court. To the extent any portion of the 

Texas Tax Claims are allowed as unsecured claims, such claims shall be subject to the rules of 

priority distribution under the Bankruptcy Code and the Plan. 

8. Upon entry of this Confirmation Order, the stay shall lift such that Dallas County 

may cause to be sold celiain property of the Debtor seized pre-petition (2 vehicles more fully 

described as a 1999 International Eagle Tractor Truck with Plate 2AW - 489 and a 2001 GMC 
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flat-bed truck w/miller welder with Plate 09K - GH8) (the "Trucks"). Dallas County shall be 

authorized to use the proceeds of sale of the Trucks to satisfy the costs incurred in storing, 

insuring and maintaining this property. The impact on the claim of Dallas County due to the sale 

of the Trucks is reserved for future agreement of the parties or further order of Court. 

9. Notwithstanding any conflicting provision in the Plan or Confirmation Order, the 

Plan Proponents agree that the affiliates of AIG Property Casualty, Inc., will not be barred from 

asserting any rights to set off, subrogation, or recoupment. 

10. Notwithstanding any conflicting provision in the Plan or Confirmation Order, the 

Plan Proponents agree that Austin Building Company and Austin Commercial L.P. will not be 

barred from asserting any rights to set off, subrogation, or recoupment. 

11. Notwithstanding Bankruptcy Rule 3020(e), this Confirmation Order shall take 

effect immediately upon its entry. 

Dated: December _, 2013 

! 0 DEC 2013 

Prepared by: 

Michael L. Gesas (06186924) 
DavidA. Golin (06180517) 
ARNSTEIN & LEHR LLP 
120 S. Riverside Plaza, Suite 1200 
Chicago, IL 60606 
Tel: (312) 876-7100 
Fax: (312) 876-0288 

Counselfor the Debtor 

Aaron L. Hammer (6243069) 
Mark S. Melickian (6229843) 
SUGAR FELSENTHAL GRAIS & HAMMER LLP 
30 North LaSalle Street, Suite 3000 
Chicago, IL 60602 
Tel: (312) 704-9400 
Fax: (312) 372-7951 

Counsel for the Committee 
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EXHIBIT 1 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

In re: 

Trainor Glass Company, 
d/b/a Trainor Modular Walls, 
Trainor Solar, and Trainor Florida, 

Debtor. 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 

Case No. 12-09458 

Honorable Carol A. Doyle 

Hearing: December 18, 2013 at 11:15 a.m. 

DEBTOR'S AND OFFICIAL COMMITTEE OF UNSECURED CREDITORS' 
SECOND AMENDED JOINT PLAN OF LIQUIDATION 

Michael L. Gesas (ARDC No. 6186924) 

David A. Golin (ARDC No. 6180517) 

Kevin H. Morse (ARDC No. 6297244) 

Arnstein & Lehr LLP 
120 S. Riverside Plaza, Ste. 1200 

Chicago, Illinois 60606 

Telephone: (312) 876-7100 

Facsimile: (312) 876-0288 

mlgesas@arnstein.com 

dagolin@arnstein.com 

khmorse@arnstein.com 

Counsel to the Debtor and Debtor in 
Possession 

November 13,2013 

Aaron L. Hammer (ARDC No. 6243069) 

Mark S. Melickian (ARDC No. 6229843) 

Christopher J. Horvay (ARDC No. 1263315) 

Michael A. Brandess (ARDC No. 6299158) 

SUGAR FELSENTHAL GRAIS & HAMMER LLP 
30 N. LaSalle St., Ste. 3000 

Chicago, Illinois 60602 

Telephone: (312) 704-9400 

Facsimile: (312) 372-7951 

ahammer@SugarFGH.com 

mmelickian@SugarFGH.com 

chorvay@SugarFGH.com 

mbrandess@SugarFGH.com 

Counsel to the Official Committee of 
Unsecured Creditors 
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