
UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
In re:       : Case No. 20-10742 (MEW) 
       : 
OMAGINE, INC., et al.,    : Chapter 11 
       : 
    Debtors.  : Jointly Administered 
---------------------------------------------------------------x 

 
FINDINGS OF FACT, CONCLUSIONS OF LAW AND 

ORDER CONFIRMING DEBTORS’ PLAN OF REORGANIZATION 

A hearing was held before the Court on October 26, 2022 (the “Confirmation Hearing”), 

to consider confirmation of the Debtors’ Fifth Amended Plan of Reorganization dated June 27, 

2022 [Doc. 115] attached hereto as Exhibit C (as modified, the “Plan”)1 proposed by the Debtors 

in the above-captioned jointly administered cases.  

WHEREAS, the Fifth Amended Disclosure Statement dated June 27, 2022 [Doc. 114] for 

the Plan (the “Disclosure Statement”) was approved by the Court on July 5, 2022, pursuant to the 

Order on Motion for Approval of: (i) the Debtor’s Fifth Amended Disclosure Statement; (ii) 

Solicitation and Notice Procedures; (iii) Forms of Ballots; and (iv) Deadlines with Respect Thereto 

(the “Disclosure Statement Order”) [Doc 118], which (a) approved the Disclosure Statement; (b) 

established procedures for soliciting and tabulating votes to accept or reject the Plan; and (c) 

scheduled a hearing on confirmation of the Plan for October 18, 2022 at 10:00 a.m. which was 

later adjourned to October 26, 2022, at 10:00 a.m. [Docs. 132 and 135];  

WHEREAS, the solicitation and noticing procedures approved by the Court pursuant to 

the Disclosure Statement Order have been followed as set forth in the Certification Of Mitchell J. 

Rotbert Regarding Voting And Tabulation Of Ballots Accepting The Debtors’ Fifth Amended Plan 

 
1  Capitalized terms used herein without definition have the meanings provided for in the Plan or (if not defined in 

the Plan) as set forth in the Bankruptcy Code or the Bankruptcy Rules. 
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Of Reorganization Under Title 11 Of The United States Bankruptcy Code (the “Ballot 

Certification”) [Doc. 128] and the Declaration of Frank J. Drohan in Support of Confirmation of 

the Fifth Amended Plan of Chapter 11 Reorganization of Omagine, Inc. and Journey of Light, Inc., 

(the “Drohan Declaration”) as filed on October 6, 2022;  

WHEREAS, the deadline for filing objections to the Plan was August 24, 2022;  

WHEREAS, no objections to the Plan were made by the August 24, 2022 deadline; 

WHEREAS, the deadline for filing Proofs of Claim was August 24, 2022;  

WHEREAS, no Proofs of Claim were filed by the August 24, 2022 deadline; 

WHEREAS, the deadline for casting ballots to accept or reject the Plan was August 24, 

2022 and the results of voting have been certified by Mitchell J. Rotbert, counsel to Debtors, 

pursuant to the Ballot Certification; 

WHEREAS, the Debtors have filed the Memorandum of Law in Support of Confirmation 

of the Fifth Amended Plan of Chapter 11 Reorganization of Omagine, Inc., and Journey of Light, 

Inc. (the “Confirmation Memorandum”); 

WHEREAS, the Debtors have presented testimony, evidence and argument of counsel in 

support of confirmation of the Plan, and that the opportunity for additional testimony, evidence or 

argument of counsel was available to other parties in interest; 

WHEREAS, following the Confirmation Hearing, the Debtors modified the Plan [Doc. 

138] and proposed Order: (a) to clarify that the Administrative Bar Date shall be forty-five (45) 

days after the Effective Date; and (b) to demonstrate that the Plan complies with 11 U.S.C. 

§1123(a)(6) and 11 U.S.C. § 1129(a)(5)(B);  

NOW, THEREFORE, based upon the Court’s review of (a) the Disclosure Statement, (b) 

the Plan, (c) the Drohan Declaration, (d) the Ballot Certification, (e) all of the evidence proffered 
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or adduced, filings and arguments of counsel during these Chapter 11 Cases and (f) all of the 

evidence proffered or adduced at, filings in connection with, and arguments of counsel made 

at, the Confirmation Hearing; and after due deliberation thereon and good cause appearing 

therefor, and for the reasons set forth on the record at the Confirmation Hearing: 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Findings of Fact and Conclusions of Law. The findings of fact and 

the conclusions of law stated in this Confirmation Order and on the record of the Confirmation 

Hearing constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 

7052, made applicable to the proceeding by Bankruptcy Rule 9014. To the extent any finding of 

fact shall be determined to be a conclusion of law, it shall be so deemed, and to the extent any 

conclusion of law shall be determined to be a finding of fact, it shall be so deemed. 

B. Jurisdiction; Venue; Core Proceeding. This Court has jurisdiction over the 

Debtors’ Chapter 11 Cases pursuant to 28 U.S.C. §§ 157 and 1334. Venue in the Southern District 

of New York was proper as of the Petition Date and continues to be proper pursuant to 28 U.S.C. 

§§ 1408 and 1409. Confirmation of the Plan is a core proceeding pursuant to 28 U.S.C. § 

157(b)(2)(L) upon which the Court may issue a final order, and confirmation of a plan by this 

Court is a constitutional exercise of the jurisdiction conferred by Congress on this Court. This 

Court has exclusive jurisdiction to determine whether the Plan complies with the applicable 

provisions of the Bankruptcy Code and should be confirmed. 

C. Transmittal and Mailing of Solicitation Materials and Notices. The solicitation 

materials and notices prescribed by the Disclosure Statement Order were served in compliance 

with the Disclosure Statement Order, and such service was adequate and sufficient. Adequate and 

sufficient notice of the Confirmation Hearing and the other deadlines and matters required to be 
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noticed pursuant to the Disclosure Statement Order was given in compliance with 

Bankruptcy Rules and the Disclosure Statement Order and no other or further notice is or shall be 

required. 

D. Adequacy of Voting Procedures. All procedures used to distribute the solicitation 

materials to the appropriate creditors entitled to vote on the Plan and to tabulate the ballots returned 

by creditors were fair and were conducted in accordance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules and the Disclosure Statement Order. Votes for acceptance 

or rejection of the Plan were solicited and cast in good faith, and only after transmittal of the 

approved Disclosure Statement, and otherwise in compliance with Bankruptcy Code Sections 1125 

and 1126 and Bankruptcy Rules 3017 and 3018. 

E. Good Faith Solicitation – 11 U.S.C. § 1125(e). Based on the record before the 

Court in the Chapter 11 Cases, the Debtors, and any of their respective directors, officers, 

employees, members, participants, agents, representatives, partners, affiliates, counsel, other 

advisors, successors or assigns, have acted in good faith within the meaning of Bankruptcy Code 

Sections 1125(e) and 1129(a)(3), and in compliance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules and the Disclosure Statement Order in connection with 

all of their respective activities relating to the solicitation of acceptances of the Plan and their 

participation in the activities described in Bankruptcy Code Section 1125, and are entitled to the 

protections afforded by Bankruptcy Code Section 1125(e). 

F. Votes to Accept or Reject the Plan. Classes 1, 2, 3 and 4 are impaired.  Classes 1 

and 3 have voted to accept the Plan pursuant to the requirements of Bankruptcy Code Sections 

1125 and 1126.  Class 2 is comprised of Insiders and is deemed to have accepted the Plan.  Class 

4 is comprised of three (3) JOL Unliquidated Claims for which no Proof of Claim was filed by the 
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August 24, 2022 deadline for doing so.  Class 4 would have been an impaired Class and would 

have been deemed to reject the Plan but for the fact that Class 4 no longer exists. Class 1 and Class 

3 are the only impaired Classes eligible to cast valid Ballots and both of such Classes have voted 

to accept the Plan.  Class 5 is not impaired under the Plan and is deemed to have accepted the Plan 

pursuant to Bankruptcy Code Section 1126(f).  

G. Releases. The releases of claims by the Debtors set forth in the Plan (the 

“Releases”) are appropriate under applicable law based on the record in these Chapter 11 Cases, 

including but not limited to the Drohan Declaration, the Ballot Certification, and the record 

established at the Confirmation Hearing. 

H. Exculpations. The exculpation provisions set forth in the Plan (the 

“Exculpations”) are reasonable and are appropriately tailored to protect the Exculpated Persons 

from inappropriate litigation. 

I. Injunctions. The injunction provisions set forth in the Plan (the “Injunctions”) 

are reasonable and proper in order to implement the Plan and to preserve and enforce the 

Releases and the Exculpations, and are appropriately tailored to achieve the foregoing purposes. 

J. Jurisdiction and Authority. Each of the Releases, Exculpations, and Injunctions 

referenced above are within the jurisdiction of this Court under 28 U.S.C. §§ 1334(a), 1334(b) and 

1334(d). 

K. Plan Compliance with Bankruptcy Code -- 11 U.S.C. § 1129(a)(1). The Plan 

complies with the applicable provisions of the Bankruptcy Code, thereby satisfying Bankruptcy 

Code Section 1129(a)(1). 

(1) Proper Classification—11 U.S.C. §§ 1122, 1123(a)(1). Aside from 

Administrative Claims, any DIP Payment Claims, Professional Compensation Claims and 
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Priority Tax Claims, which need not be classified, the Plan designates five Classes of 

Claims and Interests. The Claims and Interests placed in each Class are substantially 

similar to other Claims and Interests, as the case may be, in each such Class. Valid 

business, factual and legal reasons exist for separately classifying the various Classes of 

Claims and Interests created under the Plan, and such Classes do not unfairly discriminate 

among holders of Claims and Interests. Thus, the Plan satisfies Bankruptcy Code Sections 

1122 and 1123(a)(1). 

(2)  Specified Unimpaired Classes—11 U.S.C. § 1123(a)(2). The Plan specifies 

that Class 5 is Unimpaired under the Plan, thereby satisfying Bankruptcy Code Section 

1123(a)(2). 

(3) Specified Treatment of Impaired Classes—11 U.S.C. § 1123(a)(3). Classes 

1, 2, and 3 are impaired under the Plan and thus Bankruptcy Code Section 1123(a)(3) is 

satisfied or otherwise inapplicable. Class 4 would have been an impaired Class and deemed 

to have rejected the Plan but for the fact that no Class 4 Claims presently exist. There are 

no longer any Class 4 Claims remaining as all Class 4 Claims are now Disallowed. 

(4) No Discrimination—11 U.S.C. § 1123(a)(4). The Plan provides for the 

same treatment by the Debtors for each Claim or Interest in each respective Class unless 

the holder of a particular Claim or Interest has agreed to a less favorable treatment of such 

Claim or Interest, thereby satisfying Bankruptcy Code Sections 1123(a)(4). 

(5) Implementation of Plan—11 U.S.C. § 1123(a)(5). The Plan provides 

adequate and proper means for its implementation, thereby satisfying Bankruptcy Code 

Sections 1123(a)(5). 
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(6) Non-Voting Equity Securities—11 U.S.C. § 1123(a)(6). The Plan will be 

modified to expressly prohibit the issuance of non-voting equity securities. Therefore, the 

Plan as so modified will satisfy the requirement of Bankruptcy Code Section 1123(a)(6). 

(7) Selection of Officers and Directors—11 U.S.C. § 1123(a)(7). Article 

6.4 of the Plan as modified provides that all of Omagine’s Officers and Directors other than 

Drohan and Kuczynski shall resign on or prior to the Confirmation Date or shall be deemed 

to have resigned on the Effective Date and on and after such resignations or deemed 

resignations, as the case may be, Drohan shall continue as the president, chief executive 

officer and director of Reorganized Omagine and Kuczynski shall continue as the vice-

president, secretary and director of Reorganized Omagine. Exhibit Q to the Plan provides 

that subsequent to the Effective Date, Reorganized JOL shall be merged with and into 

Reorganized Omagine (the “Merger”) and Reorganized Omagine shall be the Company 

surviving the Merger (the “Surviving Corporation”) and furthermore that the Surviving 

Corporation’s Board of Directors and the officers of the Surviving Corporation shall have 

such duties imposed on them as provided by applicable law and the Surviving Corporation's 

organizational documents. In sum, the manner of selection of officers and directors of the 

Surviving Corporation and their compensation will be consistent with governing law and 

Omagine’s practices prior to the Filing Date, and likewise consistent with the interests of 

Holders of Claims and Interests and with public policy. Accordingly, with respect to the 

Plan as modified, the requirements of Bankruptcy Code Section 1123(a)(7) are satisfied.  

(8) Additional Plan Provisions—11 U.S.C. § 1123(b). The Plan’s additional 

provisions are appropriate and not inconsistent with the applicable provisions of the 

Bankruptcy Code.  
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a. Impairment of Claims and Interests, Assumption and Assignment or 

Rejection of Executory Contracts and Unexpired Leases —11 U.S.C. § 1123(b)(1)-

(2). In accordance with Bankruptcy Code Section 1123(b)(l), Article 3 of the Plan 

impairs or leaves unimpaired, as the case may be, each Class of Claims and 

Interests. In accordance with Bankruptcy Code Section 1123(b)(2), Article 9 of 

the Plan (i) stipulates that there are no unexpired leases in existence, and (ii) 

provides for the rejection of all executory contracts of the Debtors as of the 

Effective Date except for the Omagine-CCC Options which are executory contracts 

being assumed by Omagine pursuant to this Confirmation Order. The Plan is 

therefore consistent with Bankruptcy Code Section 1123(b)(1)-(2). 

b. Retention, Enforcement, and Settlement of Claims Held by the 

Debtors — 11 U.S.C. § 1123(b)(3). Pursuant to Bankruptcy Code Section 

1123(b)(3), the Plan provides for the retention of certain Retained Actions. 

c. Modification of the Rights of Holders of Claims—11 U.S.C. § 

1123(b)(5). Article 3 of the Plan modifies or leaves unaffected, as the case may be, 

the rights of holders of each Class of Claims, and therefore, the Plan is consistent 

with Bankruptcy Code Section 1123(b)(5). 

d. Other Provisions Not Inconsistent with Applicable Provisions of the 

Bankruptcy Code; Deemed Consolidation—11 U.S.C.§ 1123(b)(6). The Plan 

includes additional appropriate provisions that are not inconsistent with applicable 

provisions of the Bankruptcy Code, including: (a) the provisions of Article 4 and 

Article 6 of the Plan regarding the means for executing and implementing the Plan; 

(b) the provisions of Article 9 of the Plan governing the treatment of executory 
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contracts and unexpired leases; (c) the provisions of Article 5 and Article 7 of the 

Plan (i) governing distributions on account of Allowed Claims, particularly as to 

the timing and calculation of amounts to be distributed and (ii) the provisions of the 

Plan and Section 502(b)(9) of the Bankruptcy Code governing non-distributions on 

account of Disallowed Claims, particularly as to those unliquidated Claims for 

which no proof of claim was timely filed on or before the Bar Date of August 24, 

2022; (d) the provisions of Article 10 of the Plan regarding the Releases, 

Exculpations, and Injunction; and (e) the provisions of Article 12 of the Plan 

regarding retention of jurisdiction by the Court over certain matters after the 

Effective Date. The Plan is therefore consistent with Bankruptcy Code Section 

1123(b)(6) and Section 502(b)(9). 

(9) Plan Compliance with Fed. R. Bankr. P. 3016. The Plan is dated and 

identifies the entities submitting it, thereby satisfying Bankruptcy Rule 3016(a). The filing 

of the Disclosure Statement with the Court satisfies Bankruptcy Rule 3016(b). Further, the 

Plan and Disclosure Statement describe in specific and conspicuous language all acts to be 

enjoined and identify the entities that are subject to the injunction, satisfying Bankruptcy 

Rule 3016(c) to the extent applicable. 

(10) Compliance with Fed. R. Bankr. P. 3017. The Debtors have given notice of 

the Confirmation Hearing as required by Bankruptcy Rule 3017(d) and the Disclosure 

Statement Order. The solicitation materials prescribed by the Disclosure Statement Order 

were transmitted to the creditors entitled to vote on the Plan in accordance with Bankruptcy 

Rule 3017(d). 
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(11) Compliance with Fed. R. Bankr. P. 3018. The solicitation of votes to 

accept or reject the Plan satisfies Bankruptcy Rule 3018. The Plan was transmitted to all 

creditors entitled to vote on the Plan, sufficient time was prescribed for such creditors to 

accept or reject the Plan, and the solicitation materials used and solicitation procedures 

followed comply with Bankruptcy Code Sections 1125 and 1126, thereby satisfying the 

requirements of Bankruptcy Rule 3018. 

L. Debtors’ Compliance with Bankruptcy Code—11 U.S.C. § 1129(a)(2). The 

Debtors have complied with the applicable provisions of the Bankruptcy Code, thereby 

satisfying Bankruptcy Code Section 1129(a)(2). Specifically: 

a. The Debtors are proper debtors under Bankruptcy Code Section 109. 

b. The Debtors have complied with all applicable provisions of the Bankruptcy 

Code, except as otherwise provided or permitted by order of the Court. 

c. The Debtors have complied with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules and the Disclosure Statement Order, including, 

but not limited to, the provisions of Bankruptcy Code Sections 1125 and 1126 in 

transmitting the Plan, the Disclosure Statement, the Ballots and related documents and 

notices and in soliciting and tabulating votes to accept or reject the Plan. 

M. Plan Proposed in Good Faith—11 U.S.C. § 1129(a)(3). The Debtors have 

proposed the Plan in good faith and not by any means forbidden by law, thereby satisfying 

Bankruptcy Code Section 1129(a)(3). The Debtors’ good faith is evident from the Drohan 

Declaration, the Ballot Certification and the record of these Chapter 11 Cases, including the record 

of the hearing to approve the Disclosure Statement and the record of the Confirmation Hearing. 

Based upon the evidence proffered at the Confirmation Hearing, the Court finds and concludes 
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that the Plan has been proposed with the legitimate and honest purpose of reorganizing the 

Debtors’ financial affairs. Moreover, the sufficiency of disclosure, the support of the Debtors’ 

primary constituencies, and the unanimous acceptance of the Plan by Holders of Claims who voted 

on it, all provide independent evidence of the Debtors’ good faith in proposing the Plan in 

compliance with Bankruptcy Code Section 1129(a)(3). Further, the Plan’s classification and 

treatment of Claims and Interests, its compromise provisions, and its exculpation, release, and 

injunction provisions are consistent with Bankruptcy Code Sections 105, 1122, 1123(b)(3)(A), 

1123(b)(6), 1129, and 1142. 

N. Payments for Services or Costs and Expenses—11 U.S.C. § 1129(a)(4). Except 

as otherwise provided in the Plan, certain prior orders of the Court, including the Orders of 

November 3, 2021 [Doc. Nos. 80 and 81] approving the retention of BSA and RBL under 11 

U.S.C. § 328(a), any payments made or to be made by the Debtors for services or for costs and 

expenses incurred in connection with the Chapter 11 Cases are subject to the Court’s approval. 

O. Directors, Officers and Insiders—11 U.S.C. § 1129(a)(5). Article 6.4 of the Plan 

as modified provides that all of Omagine’s Officers and Directors other than Drohan and 

Kuczynski shall resign on or prior to the Confirmation Date or shall be deemed to have resigned 

on the Effective Date and on and after such resignations or deemed resignations, as the case may 

be, Drohan shall continue as the president, chief executive officer and director of Reorganized 

Omagine and Kuczynski shall continue as the vice-president, secretary and director of Reorganized 

Omagine. Exhibit Q to the Plan provides that subsequent to the Effective Date, Reorganized JOL 

shall be merged with and into Reorganized Omagine (the “Merger”) and Reorganized Omagine 

shall be the Company surviving the Merger (the “Surviving Corporation”) and furthermore that the 

Surviving Corporation’s Board of Directors and the officers of the Surviving Corporation shall 
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have such duties imposed on them as provided by applicable law and the Surviving Corporation's 

organizational documents. In sum, the manner of selection of officers and directors of the 

Surviving Corporation and their compensation will be consistent with governing law and 

Omagine’s practices prior to the Filing Date, and likewise consistent with the interests of Holders 

of Claims and Interests and with public policy. The members of the Omagine’s Board of Directors 

are Frank J. Drohan, Charles P. Kuczynski, Jack Smith, Louis J. Lombardo and Alan Matus. The 

members of the JOL’s Board of Directors are Frank J. Drohan and Charles P. Kuczynski. The 

Debtors’ officers are Frank J. Drohan and Charles P. Kuczynski. The Plan therefore complies 

with Bankruptcy Code Section 1129(a)(5). 

P. No Rate Changes—11 U.S.C. § 1129(a)(6). This Section of the Bankruptcy 

Code is inapplicable because there is no governmental regulatory commission that has 

jurisdiction over the rates that the Debtors charge. 

Q. Best Interests of Creditors—11 U.S.C. § 1129(a)(7). The Plan satisfies 

Bankruptcy Code Section 1129(a)(7). The Drohan Declaration, the liquidation analysis included 

in the Disclosure Statement and other evidence proffered or adduced at the Confirmation Hearing: 

(1) are persuasive and credible, (2) have not been controverted by other evidence, and (3) 

establish that each Holder of an Impaired Allowed Claim or Allowed Interest either has accepted 

the Plan or will receive or retain under the Plan, on account of such Allowed Claim or Allowed 

Interest, property of a value, as of the Effective Date, that is not less than the amount that such 

holder would receive or retain if the Debtors were liquidated under Chapter 7 of the Bankruptcy 

Code on such date. 

R. Acceptance or Rejection by Certain Classes—11 U.S.C. § 1129(a)(8).  Classes 1 and 

3 have voted to accept the Plan.  Class 2 is comprised of Insiders and is deemed to have accepted 
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the Plan.  Class 4 would have been deemed to have rejected the Plan but there are no creditor in 

Class 4 and that Class no longer exists.  Class 5 is unimpaired and is conclusively presumed to 

have accepted the Plan under Bankruptcy Code Section 1126(f). No Class voted to reject the Plan.  

S. Treatment of Administrative, Priority and Tax Claims—11 U.S.C. § 1129(a)(9). 

There are no Governmental Entity Claims. New York State (“NYS”) filed a proof of claim with 

the Bankruptcy Court in the amount of (i) $194.83 for estimated interest purported to be owed by 

Omagine, (ii)  $5,000 of estimated penalties purported to be owed by Omagine, and (iii) zero 

dollars ($0) for unspecified estimated items which NYS said they would calculate later. Omagine 

disputed these Claims alleged by NYS and filed objections to them with the Bankruptcy Court 

[Docs 116, 116-1, 116-2 and 117, 117-1, 117-2]. Subsequently NYS withdrew its Proofs of Claim 

[Doc 120] and the Bankruptcy Court issued an Order sustaining Omagine’s objection [Doc 125]. 

Omagine contacted the Delaware state tax department and was advised by its personnel that 

Omagine should file any franchise tax returns and pay any amounts that may be determined to be 

due after the Three Cases are resolved. As required by section 1129(a)(9) of the Bankruptcy Code, 

the Plan provides for payment in full of United States Trustee fees and Priority Tax Claims. The 

Holders of all Administrative Claims, Professional Compensation Claims and Super-Priority DIP 

Payment Claims have all agreed to defer the full or Pro-Rata Amount payments thereof until after 

a Conclusion of the Oman Contract Case. For these reasons, the Debtors have satisfied the 

requirements of section 1129(a)(9) of the Bankruptcy Code. Accordingly, Bankruptcy Code 

Section 1129(a)(9) is satisfied. 

T. Acceptance by Impaired Class—11 U.S.C. § 1129(a)(10). Classes 1 and 3 have 

voted to accept the Plan within the meaning of Bankruptcy Code Section 1126, without including 

any acceptance by any Insider.  Therefore, Bankruptcy Code Section 1129(a)(10) is satisfied.  
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U. Feasibility—11 U.S.C. § 1129(a)(11). The Plan satisfies Bankruptcy Code 

Section 1129(a)(11). The Drohan Declaration, the feasibility analysis included in the Disclosure 

Statement and other evidence proffered or adduced at the Confirmation Hearing: (1) are persuasive 

and credible, (2) have not been controverted by other evidence, and (3) establish that confirmation 

of the Plan is not likely to be followed by the liquidation, or the need for further financial 

reorganization of Reorganized Omagine or Reorganized JOL. 

V. Payment of Fees—11 U.S.C. § 1129(a)(12). The payment of fees payable pursuant 

to 28 U.S.C. § 1930, together with interest, if any, pursuant to 28 U.S.C. § 3717, will be the 

responsibility of: (a) the Debtors prior to the Effective Date and (b) Reorganized Omagine through 

such time as a particular Chapter 11 Case is closed, dismissed, or converted. Thus, Bankruptcy 

Code Section 1129(a)(12) is satisfied. 

W. Continuation of Retiree Benefits - 11 U.S.C. § 1129(a)(13). The Debtors are not 

obligated to pay any retiree benefits, and Bankruptcy Code Section 1129(a)(13) is inapplicable. 

X. Domestic Support Obligations, Individuals and Certain Transfers—11 U.S.C. 

§ 1129(a)(14)-(16). The Debtors are not required to pay any domestic support obligations and, 

therefore, Bankruptcy Code Section 1129(a)(14) is satisfied. The Debtors are not individuals and 

accordingly Bankruptcy Code Section 1129(a)(15) is inapplicable in these Chapter 11 Cases. The 

Debtors are moneyed, business or commercial corporations or trusts, as the case may be and 

accordingly Bankruptcy Code Section 1129(a)(16) is inapplicable in these Chapter 11 Cases. 

Y. Only One Plan—11 U.S.C. § 1129(c). Other than the Plan (including 

previous versions thereof), no other plan has been filed in the Chapter 11 Cases. 

Accordingly, the requirements of Bankruptcy Code Section 1129(c) have been satisfied. 
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Z. Principal Purpose—11 U.S.C. § 1129(d). The principal purpose of the Plan is 

neither the avoidance of taxes nor the avoidance of the requirements of Section 5 of the Securities 

Act of 1933, and no governmental unit has objected to the confirmation of the Plan on any such 

grounds. The Plan therefore satisfies the requirements of Bankruptcy Code Section 1129(d). 

AA. Retention of Jurisdiction. The retention of jurisdiction over the items identified 

within Article 12, including but not limited to all or any portion of the Oman Contract Case, is an 

integral to component of the funding of Reorganized Omagine and the implementation of the Plan 

generally. The Court retains jurisdiction regarding all such Retained Actions and other Causes of 

Action as is necessary and appropriate to facilitate implementation of the Plan. 

BB. Occurrence of Reorganization  Transactions. The reorganization transactions 

provided for within the Plan are permissible and may occur or be deemed to have occurred 

upon the Effective Date. 

CC. Closing of Case. Cause exists to close jointly administered Case No. 1:20-bk-

10743-MEW as it will be fully administered subsequent to the Effective Date.  

DD. No Objection to Deemed Rejection of Executory Contracts. No party to an 

executory contract to be rejected by Omagine pursuant to the Plan has objected to such rejection. 

EE. Plan Modifications. Pursuant to the provisions of Section 1127 of the Bankruptcy 

Code and Article 13.1 of the Plan, Debtors have modified the Plan to (i) contain a provision that 

prohibits any issuance of Non-Voting Equity Securities per § 1123(a)(6), and (ii) contain a 

provision that discloses that the compensation of officers and directors of Reorganized Omagine 

will be consistent with governing law and Omagine’s practices prior to the Filing Date, and 

likewise consistent with the interests of Holders of Claims and Interests and with public policy 

(each, a “Modification”). Neither Modification materially or adversely affects or changes the 
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treatment of any Holder of a Claim or Interest. Accordingly, pursuant to Bankruptcy Rule 3019, 

such Modifications do not require additional disclosure under Bankruptcy Code Section 1125 or 

re-solicitation of acceptances or rejections under Bankruptcy Code Section 1126, nor do they 

require that Holders of Claims be afforded an opportunity to change previously cast acceptances 

or rejections of the Plan. Disclosure of the Modifications on the record at the Confirmation 

Hearing constitutes due and sufficient notice thereof under the circumstances of these Chapter 11 

Cases. 

FF. Burden of Proof. The Debtors, as proponents of the Plan, have met their burden 

of proving the elements of Bankruptcy Code Sections 1129(a) and 1129(b) by a preponderance of 

the evidence. 

GG. Satisfaction of Confirmation Requirements. Based upon the foregoing, the Plan 

satisfies the requirements for confirmation set forth in Bankruptcy Code Section 1129. 

IT IS THEREFORE ORDERED, ADJUDGED, AND DECREED that: 

1. Approval of the Modifications. The Modifications are approved. In accordance 

with Bankruptcy Code Section 1127 and Bankruptcy Rule 3019, all Holders of Claims who voted 

to accept the Plan or who are conclusively presumed to have accepted the Plan are deemed to have 

accepted the Plan as modified by the Modifications. No Holder of a Claim shall be permitted to 

change its vote as a consequence of the Modifications. The Plan as modified by the Modifications 

shall constitute the Plan and all references herein to the Plan shall mean the Plan as so modified. 

2. Confirmation of Plan. All requirements for confirmation of the Plan have been 

satisfied. The Plan and any exhibits thereto are approved in their entirety and confirmed under 

Bankruptcy Code Section 1129.  The failure specifically to include or reference any particular term 
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or provision of the Plan in this Confirmation Order shall not diminish or impair the effectiveness 

of such term or provision, it being the intent of the Court that the Plan be confirmed in its entirety. 

3. Binding Effect. Effective on the Effective Date or any other date if so provided in 

the Plan, and except as expressly provided otherwise in this Confirmation Order, the Plan and its 

provisions shall be binding to the fullest extent of the law upon the Debtors, Reorganized Debtors, 

any party in interest, any entity acquiring or receiving property or a Distribution under the Plan 

and any Holder of a Claim against or Interest in the Debtors, including all governmental entities, 

whether or not the Claim or Interest of such Holder is impaired under the Plan and whether or not 

such Holder or entity has accepted the Plan. The Plan constitutes the legal, valid, binding, 

enforceable, and authorized obligations of the respective parties thereto and shall be enforceable 

in accordance with its terms.  

4. Plan Implementation Authorization. The Debtors and the Reorganized Debtors, 

and the respective directors, officers, members, agents, employees, authorized representatives, and 

attorneys, are authorized and empowered from and after the date hereof to negotiate, execute, issue, 

deliver, implement, file, or record any contract, instrument, release, or other agreement or 

document, including, without limitation, the Plan, as the same may be modified, amended and 

supplemented, and to take any action necessary or appropriate to implement, effectuate, 

consummate, or further evidence the Plan in accordance with its terms, or take any or all corporate 

actions authorized to be taken pursuant to the Plan, whether or not specifically referred to in the 

Plan or any exhibit thereto, without further order of the Court. To the extent applicable, any or all 

such documents shall be accepted upon presentment by each of the respective state filing offices 

and recorded in accordance with applicable state law and shall become effective in accordance 

with their terms and the provisions of state law. 
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5. Approval of Plan Exculpation, Debtor Releases, Injunction. The Exculpations, 

Releases, and Injunctions provided in Article 10 of the Plan are approved as set forth more fully 

in the Plan, as of the Effective Date and subject to the occurrence of the Effective Date: 

6. Vesting and Jurisdiction Over Retained Actions. Except as otherwise provided in 

the Plan or Confirmation Order, in accordance with Section 1123(b)(3) of the Bankruptcy Code, 

any Retained Actions and Retained Causes of Action that the Debtors may hold against any Entity 

shall vest upon the Effective Date in the Reorganized Debtors and the Reorganized Debtors shall 

have the exclusive right to institute and prosecute any Retained Action and Retained Causes of 

Action, without further order of the Bankruptcy Court, in any court or other tribunal. Retained 

Actions and Retained Causes of Action thereafter shall remain the sole property of the Reorganized 

Debtors, and any proceeds therefrom shall be the property of the Reorganized Omagine except that 

any Recovery under the Oman Contract Case is required to be prioritized to first fund the Plan. 

7. Exemption from Certain Taxes. Pursuant to Bankruptcy Code Section 1146(a), 

the issuance, transfer or exchange of any security or the making or delivery of any instrument of 

transfer under the Plan may not be taxed under any law imposing a stamp tax, use tax, sales tax or 

similar tax. Any sale of any Asset of the Debtors occurring after or upon the Effective Date shall 

be deemed to be in furtherance of the Plan. 

8. Approval of Deemed Rejection of Executory Contracts. Unless otherwise 

provided in an Order of or in proceedings before the Court specifically dealing with an Executory 

contract that is subject to rejection pursuant to Article 9 of the Plan, the rejection of such Executory 

Contract is hereby approved as of the Confirmation Date. If the rejection pursuant to Article 9 

results in a Claim for damages, then such Claim shall be forever barred and shall not be enforceable 

against the Estates, their successors or properties unless a Proof of Claim is filed and served on the 
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Debtors or Reorganized Debtors, as applicable, within thirty (30) days after the date of notice of 

the entry of this Confirmation Order. 

9. Governing Law. Except to the extent that the Bankruptcy Code or Bankruptcy 

Rules or other federal laws are applicable, and subject to the provisions of any contract, instrument, 

release, or other agreement or document entered into in connection with the Plan, the construction, 

implementation, and enforcement of the Plan and all rights and obligations arising under the Plan 

shall be governed by, and construed and enforced in accordance with, the laws of the State of New 

York, without giving effect to conflicts of law principles which would apply the law of a 

jurisdiction other than the State of New York. 

10. Claims Bar Dates and Other Claims Matters. 

a. Bar Date for Administrative Claims other than Professional Compensation 

Claims and Priority Tax Claims. Other than with respect to (i) professional compensation 

Claims addressed in subsection (b) below, (ii) Priority Tax Claims addressed in subsection 

(c) below, and (iii) other Claims matters addressed in subsection (e) below any and all 

requests for payments or proofs of Administrative Claims must be filed with the 

Bankruptcy Court on or before the date that is the first Business Day after the date that is 

forty-five (45) days after the Effective Date (the “Administrative Bar Date”). Objections 

to any such application in respect of such Administrative Claim must be filed with the 

Bankruptcy Court and served on the requesting party or other entity seeking payment, no 

later than twenty-one (21) days (or the next Business Day if such day is not a Business 

Day) after the Administrative Bar Date (the “Objection Date”), unless such date is extended 

by the Bankruptcy Court. Any Administrative Claim that is not timely filed and asserted in 

accordance with this Confirmation Order shall be deemed disallowed under the Plan and 
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shall be forever barred against any of the Estates or any of their Assets or property, and the 

holder thereof shall be enjoined from commencing or continuing any action, employment 

of process, or act to collect, offset, recoup, or recover such Administrative Claim. 

b. Bar Date for Professional Compensation Claims and Insider Consultant 

Claims. To the extent not previously approved by Order of this Court (including the Orders 

of November 3, 2021 [Doc Nos. 80 and 81] approving the retention of BSA and RBL), all 

applications for payment of professional compensation Claims must be filed with the 

Bankruptcy Court on or before the Administrative Bar Date. All applications for payment 

of Insider Consultant Claims must be filed with the Bankruptcy Court on or before the 

Administrative Bar Date. Objections to any such application in respect of such 

Administrative Claim must be filed with the Bankruptcy Court and served on the requesting 

Professional or other entity seeking payment, no later than the Objection Date, unless such 

date is extended by the Court. Any professional compensation Claim or Insider Consultant 

Claim that is not timely filed and asserted in accordance with this Confirmation Order shall 

be deemed Disallowed under the Plan and shall be forever barred against any of the Estates 

or any of their Assets or property, and the holder thereof shall be enjoined from 

commencing or continuing any action, employment of process, or act to collect, offset, 

recoup, or recover such Claim. For the avoidance of doubt, notwithstanding anything to 

the contrary contained herein or in the Plan, (i) payments to RBL shall be made pursuant 

to and in compliance with the provisions of the RBL Engagement Agreement and payments 

to BSA shall be made pursuant to and in compliance with the provisions of the BSA 

Engagement Agreement. [Doc Nos. 80 and 81]. 

20-10742-mew    Doc 139    Filed 11/01/22    Entered 11/01/22 14:52:10    Main Document 
Pg 20 of 81



21  

c. Bar Date for Priority Tax Claims. To be eligible to receive distributions 

under the Plan on account of a Priority Tax Claim, holders of such Priority Tax Claims 

must file a Proof of Claim with the Bankruptcy Court on or before the Administrative Bar 

Date. Objections to any such Priority Tax Claims must be filed with the Bankruptcy Court 

and served on the requesting party or other entity seeking payment, no later than the 

Objection Date, unless such date is extended by the Bankruptcy Court. Any Priority Tax 

Claim that is not timely filed and asserted in accordance with this Confirmation Order shall 

be deemed Disallowed under the Plan and shall be forever barred against any of the Estates 

or any of their Assets or property, and the holder thereof shall be enjoined from 

commencing or continuing any action, employment of process, or act to collect, offset, 

recoup, or recover such Claim. 

d. Bar Date for filing Proofs of Claims With Respect to Unliquidated Claims. 

Any Claim listed and recorded on Debtors’ Schedules as unliquidated and as to which no 

proof of claim was filed on or before the August 24, 2022 Bar Date with respect thereto is 

Disallowed under the Plan (“Disallowed Claim”) and any such Disallowed Claim is forever 

barred against any of the Estates or any of their Assets or property, and the Holder of any 

such Disallowed Claim is enjoined from commencing or continuing any action, 

employment of process, or act to collect, offset, recoup, or recover such Disallowed Claim. 

e. Other Claims Matters. For the avoidance of doubt, notwithstanding 

anything to the contrary contained herein or in the Plan, payments to Al-Sada shall be made 

pursuant to and in compliance with the Al-Sada Promissory Note and payments to 

Grossman shall be made pursuant to and in compliance with the Grossman Promissory 

Note. 

20-10742-mew    Doc 139    Filed 11/01/22    Entered 11/01/22 14:52:10    Main Document 
Pg 21 of 81



22  

f. Bar Date for Rejection Damages Claims. If the rejection of an Executory 

Contract under Article 9.3 of the Plan gives rise to a Claim by the non-Debtor party or 

parties to such contract, such Claim shall be forever barred and shall not be enforceable 

against the Estates, their successors, or properties unless a Proof of Claim is filed with the 

Bankruptcy Court and served on the relevant Debtor or Reorganized Debtor, as applicable, 

within 30 days after the Effective Date. 

11. Effect of Conflict Between Plan and Confirmation Order. If there is any conflict 

between the terms of the Plan and the terms of this Confirmation Order, the terms of this 

Confirmation Order shall control. 

12. Retention of Jurisdiction. Pursuant to Bankruptcy Code Sections 105(a) and 

1142, and notwithstanding entry of this Confirmation Order and occurrence of the Effective Date, 

this Bankruptcy Court shall retain jurisdiction over all matters arising out of and related to the 

Debtors’ Chapter 11 Cases and the Plan, including the interpretation and enforcement of this 

Confirmation Order, to the fullest extent permitted by law, except as otherwise set forth in the 

Plan.  

13. Occurrence of Reorganization Transactions. On the Effective Date, subject in all 

respects to the Plan, each of the reorganization transactions provided for within the Plan shall 

be deemed to have occurred to the extent such occurrence does not require any further action on 

the part of any party; such transactions including but not limited to the granting of releases, and 

the execution and delivery of documents  

14. Payment of Statutory Fees. With respect to the period prior to the Effective Date, 

all Statutory Fees pursuant to 28 U.S.C. § 1930(a)(6) shall be paid by the Debtors on the Effective 

Date or other required payment date. The payment of fees payable pursuant to 28 U.S.C. § 
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1930, together with interest, if any, pursuant to 28 U.S.C. § 3717, will be the responsibility of the: 

(a) the Debtors prior to the Effective Date and (b) Reorganized Omagine through such time as a 

particular Chapter 11 Case is closed, dismissed, or converted. 

15. Monthly Operating Reports.   The Debtors until the Effective Date, and 

Reorganized Omagine thereafter, shall be responsible for the preparation of and filing of monthly 

operating reports pursuant to the Chapter 11 Guidelines until the entry of a final decree, the cases 

are dismissed or converted. 

16. Closing Reports. Unless the Court orders otherwise, within fourteen (14) days 

after the Estate is fully administered, Reorganized Omagine must file and serve upon the 

United States Trustee a closing report substantially in the form regularly required by this Court. 

17. Final Order; Authorization to Consummate Plan. This Confirmation Order is a 

Final Order and the period in which an appeal must be filed shall commence upon the entry hereof. 

Notwithstanding Bankruptcy Rule 3020(e), this Confirmation Order shall take effect immediately 

upon its entry and the Debtors are authorized to consummate the Plan immediately after entry of 

this Confirmation Order and the satisfaction or waiver of all other conditions to the Effective Date 

of the Plan, in accordance with the terms of the Plan. 

18. Notice of Entry of Confirmation Order. No later than five business days 

following the date of entry of this Confirmation Order, the Debtors shall serve notice of the entry 

of this Confirmation Order pursuant to Bankruptcy Rules 2002(f)(7), 2002(k) and 3020(c) on all 

holders of Allowed Claims and Equity Interests, the U.S. Trustee, and any party who has requested 

notice pursuant to Bankruptcy Rule 2002. 

19. Notice of Effective Date and Recovery Date. Within five business days following 

the occurrence of the Effective Date, Reorganized Omagine shall file notice of the Effective 

20-10742-mew    Doc 139    Filed 11/01/22    Entered 11/01/22 14:52:10    Main Document 
Pg 23 of 81



24  

Date with the Court. Within five business days following the occurrence of the Recovery Date, 

Reorganized Omagine shall file notice of the Recovery Date with the Court.  

20. Closing of Cases. The Debtors have filed contemporaneously herewith a proposed 

order, attached hereto as Exhibit B, providing for the closure of jointly administered Case No. 

1:20-bk-10743-MEW as it will be fully administered subsequent to the Effective Date. 

21. Remaining Open Case. The lead case of Omagine, Inc., identified as Case No. 

1:20-bk-10742-MEW, shall remain open and subject to the Plan in all respects.  

22. Injunction.  From and after the Effective Date, all Persons are permanently enjoined 

from taking any action that would interfere with the implementation of the Plan or with the use, 

disposition and distribution of assets and recoveries as specified in the Plan. 

Dated:  New York, New York  
  November 1, 2022 
 
 

s/Michael E. Wiles  
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A 

 

Notice of Entry of Confirmation Order 

 
UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
In re:       : Case No. 20-10742 (MEW) 
       : 
OMAGINE, INC., et al.,    : Chapter 11 
       : 
    Debtors.  : Jointly Administered 
---------------------------------------------------------------x 

 
NOTICE OF (i) ENTRY OF ORDER CONFIRMING DEBTORS’ PLAN OF 

REORGANIZATION, AND (ii) BAR DATES FOR PROFESSIONAL FEE CLAIMS, 
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, AND REJECTION DAMAGE 

CLAIMS 
 
TO: ALL PARTIES IN INTEREST ENTITLED TO RECEIVE NOTICE 
 
PLEASE TAKE NOTICE THAT: 
 

1. On October [   ], 2022, the United Stated Bankruptcy Court for the Southern District 

of New York (the “Bankruptcy Court”) entered its Proposed Findings of Fact, Conclusions of Law, 

and Order Confirming Debtors’ Plan of Reorganization (the “Confirmation Order”). Unless 

otherwise defined herein, capitalized terms used in this Notice shall have the meanings ascribed to 

such terms in the Debtors’ Fifth Amended Plan of Reorganization dated June 27, 2022 (including all 

exhibits thereto and as modified (the “Plan”)). 

2. The Plan will become effective in accordance with its terms on the date on which all 

conditions to the Effective Date of the Plan as set forth in Article 11.2 of the Plan have been satisfied 

or waived. The Debtors shall file a notice of the occurrence of the Effective Date and the Recovery 

Date with the Bankruptcy Court and serve a copy thereof on all parties entitled to notice in these 

Chapter 11 Cases. 
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3. In accordance with the Confirmation Order, all Administrative Claims, Professional 

Compensation Claims, and Priority Tax Claims must (unless otherwise ordered by the Bankruptcy 

Court) be filed no later than the date (the “Administrative Bar Date”) that is the first Business Day 

that is at least forty-five (45) days after the Effective Date (as such term is defined in the Plan), 

unless otherwise ordered by the Bankruptcy Court. Objections to any such application in respect of 

such Administrative Claim must be filed with the Bankruptcy Court and served on the requesting 

party or other entity seeking payment, no later than the first Business Day that is twenty-one (21) 

days after the Administrative Bar Date (the “Objection Date”).  

4. In accordance with paragraph 13(f) of the Confirmation Order, if the rejection of 

an Executory Contract under Article 9.3 of the Plan gives rise to a Claim by the non-Debtor party 

or parties to such contract, such Claim shall be forever barred and shall not be enforceable against 

the Estates, their successors, or properties unless a Proof of Claim is filed with the Bankruptcy 

Court and served on the relevant Debtor or Reorganized Debtor, as applicable, within thirty (30) 

days after the Effective Date. 

5. Any Administrative Claim, Professional Compensation Claim, Priority Tax 

Claim or Rejection Damages Claim which is not timely submitted in accordance with the 

foregoing deadlines shall be deemed disallowed and shall be forever barred against any of the  
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Estates, or any of their Assets or property, and the holder thereof shall be enjoined from 

commencing or continuing any action, employment of process to act to collect, offset, 

recoup, or recover such Claim. 

 Dated: _______________    Respectfully Submitted, 

ROTBERT BUSINESS LAW P.C. 
 
By: /s/ Mitchell J. Rotbert    
Mitchell J. Rotbert 
Bar No. MR-0484 
9059 Shady Grove Court 
Gaithersburg, Maryland 20877 
Phone: (240) 477-4778 
Fax: (888) 913-2307 
mitch@rotbertlaw.com 
Counsel for Debtors 
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EXHIBIT B 
 

Proposed Order Closing Chapter 11 Case 
 

UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
In re:       : Case No. 20-10742 (MEW) 
       : 
OMAGINE, INC., et al.,    : Chapter 11 
       : 
    Debtors.  : Jointly Administered 
---------------------------------------------------------------x 

 
ORDER CLOSING THE DEBTOR’S CHAPTER 11 CASE 

 

Pursuant to the Findings of Fact, Conclusions of Law and Order Confirming Debtors’ 

Plan of Reorganization providing for the closing of certain of the above-captioned jointly 

administered Chapter 11 Cases as of the filing of the notice of Effective Date; and the Court 

having determined just cause exists 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 HEREBY ORDERED THAT: 
 

1. The Chapter 11 Case of Journey of Light, Inc. Case No. 1:20-bk-10743-MEW shall 

be CLOSED for all purposes as of the filing of the notice of Effective Date, without any further 

action required of any of the Debtors. 

2. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the interpretation or implementation of the Plan and this Order. 

Dated: November __, 2022 
           New York, New York  

 
___________________________________ 
UNITED STATES BANKRUPTCY JUDGE  
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EXHIBIT C 

 

The Plan 
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