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R E il i l'u'i l'l
Hearins Dates: March.8 and

. I 'HAR 
m&ie odA"ilS'

Ex Parte
Aprrl3,2017

gs: 10:30 a.m.

4.1:i..'f

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

FOR THE COLINTY OF KING

WELLS FARGO BANK. NATIONAL
ASSOCIATION. a national banking
association, No. 17-2-02462-7SEA

ORDER (1) SCFIEDULING SALE
APPROVAL HEARING, (2)
APPROVING BID AND AUCTION
PROCEDURES, AND (3) GRANTING
RELATED REI-iEF

Petitioner,

VS

ONLINESI-IOES.COM INC.. a Washington
corporation; SHOES.COM. INC., a Delaware
corporation.

ORDIJR (I) SCTIT]DIJI,INC SAI,I-] APPROVAI- IIEARING. (2) APPROVINC
BID AND ALICl'lON I'ROCED[-]RIJS. and (i) CRANI lNG RIll.AlllD
RI]I,,IDIi . I

PDX\l I 964,1\22 I I 30\AI\20 I 3613 I -<

Res ondents

THIS MATTER carne on for hearing on the Receiver's Motion for Orders: (1)

Approving tl.re Sale of Assets Free and Cleal of Lieus, Clairn. Encumbrances and Interests;

(2) Approving Bid and Auction Procedures: (3) Scheduling Hearing to Approve Sale of

Assets; and (4) Approving Assumption and Assignrnent of Executory Contracts (the

"Motion")

THE COURT, having held a hearing on the Motion on March 8.2017 (the "Bid and

Auction Procedures Hearing" ), and having considered the Motion. the Declarations ofJohn

L. Davidson and Alex Poust filed in support of the Motion. the objection to the motion filed

on March 6,2017"by Daniel Gcrlcr lthc "Gerler Obiection''), the Receiver's Reply to the

SCHWABE WLL]A{\,ISON & U/YATT P C
Atlor.,ays a( Law

121r Swsth Ave. Suile r-600
Porlland. OR 97204
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Gerler Objection, the arguments ofcounsel, and the files and records herein. and being fully

advised.

THE COURT FINDS as follows:

A. Oswego Group LLC, doing business as Inverness Group ("Receiver"), gave

appropriate notice of the Motion and the Bid and Auction Procedures Hearing. No other or

furlher rTotice in connection with the entry olthis Order is or shall be required.

B. The Bid and Auction Procedures were proposed by the Receiver in good faith

u'ith the goal of maximizing the value ofall or substantially all ofthe assets of

Onlineshoes.com Inc. and Shoes.cotn, Inc. (the "Assets") for the benefit ofthe receivership

estate and its creditors. The Bid and Auction Procedures provide for a competitive bidding

process, including an auction if qualified bids are received from multiple bidders for the

same assets.

D. The Bid and Auction Procedures are fair and reasonable. were proposed in the

exercise ofthe Receiver's reasonable business judgment^ and are in the best interests of the

receivership estate, its creditors, and other parties in interest.

E. Any objections to the Motion with respect to the Bid and Auction Procedures,

including but not limited to the Gerler Objection. if not previously withdrawn. are hereby

ovenuled.

NOW THEREFORE, iT IS HEREBY ORDERED THAT:

1. The Receiver's Motion is GRANTED to the extent set forlh in this Order.

2. The follow-ing Bid and Auction Procedures are hereby approved and shall

apply in connection with dre proposed sale of Assets.

A, Bid Procedures.

Due Diligence. Shoes.com, hrc. and Onlineshoes.com Inc. (together,
"Sellers"). by and through the Receiver, have afforded and. except as

otlrerwise provided in these Bid and Auction Procedures, will continue to
afford potential purchasers due diligence access and information as may be

(1)

ORDI]R (I) SCIIEDUI,ING SAI,I] APPROVAT- I]EARINC. (2) APPROVING
IllD AND AtiC'llON I>ROCtjDtJ Ittjs. and (3) GRANI'lN(i RIlt.AlllD
RLt"lDrr - 2
PD\\l I966t\221 130\AP\20I]6]Il I 5
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(2)

(j)

(4)

(5)

(b)

ORDER (I) SCIIEDUI-ING SALE APPROVAI, I.I!]ARING. (2) APPROVINC
BID nN-D ALlC'llON I'>ROCBDURES. and (3) GRAN1 lNC RIILATED
RI].tUI: - 3

PDX\r 19661\22r ri0\AP\20r :l6i:lr 5

reasonably requested and, in their business judgment. as Sellers determine to
be reasonable and appropriate. Sellers will coordinate all reasonable requests
for additional information and due diligence access lrom potential purchasers.
Unless otherwise determined b1, Sellers in their discretion, the availability of
additional due diligence to a Qualified Bidder (defined below) will cease from
and after the Bid Deadline (defined below).

Oualified Bid. A bid received by the Bid Deadline that meets the
requirements in Sections A and B ofthese Bid and Auction Procedures is
considered a "Oualified Bid." A party subnritting a Qualified Bid is a
"Qualified Bidder." Sellers reserve the right to waive noncompliance with
any one or more ofthese requirements and deem any otherwise non-
qualilying bid to be a Qualified Bid. A Qualified Bjd will be evaluated based
upon factors that include. but are not linited to, the lollowing: (a) the
purported amounl ofthe Qualified Bid; (b) the fair, net value to be provided to
the Sellers under the Qualified Bid; (c) the abiliq' 16 close or the likelihood of
closing the proposed sale transaclion without delayl and (d) any other factors
that the Sellers mav deem relevant, in their sole discretion.

Non-Qualifled Bidders. Any potential bidder that is not designated as a

Qualilied Bidder in accordance with the foregoing shall be disqualified from
further parlicipation in the bidding process ("Non-Oualified Bidder"). A
Non-Qualified Bidder will not be pemitted to conduct due diligence, make a
bid for some or all ofthe Assets under these Bid and Auction Procedures or
participate in the Auction (defined below).

Purchase and Sale Aqreement. A form of Asset Purchase and Sale Agreement
("PSA" or "Purchase and Sale Asreement") is attached to this Order and is
also available for dowrload from the Receiver's website:
hltp://invelness.us/receivcrship-shoes-co;l-on lineshoes-com. All bids must
include both (a) a marked up PSA. compared against the attached form PSA,
and (b) a clean. duly executed version ofthe PSA.

Bid Deadlines-

(a) Bid Deadline: All bids r-nust be submitted by 12:00 Noon Pacific
Time, on March 11 ,2077 (thc "Bid l)eadline" )

Method of Submitting a Bid: A potential purchaser that desires to
make a Qualified Bid shall either (i) deliver written copies of its bid to
John L. Davidson. Oswego Group LLC, c/o Schwabe, Williamson &
Wyatt, PC, Attn: Alex Poust. 1211 SW Fifth Avenue. Suite 1500,
Portland, Oregon 97204 (FAX 503.796.2900) or (ii) e-mail an
electronic copy of its bid to both jdavidson@inverness-us 41!
apoust@schw-abe. conr.

SCHWABE WILLIAIT,4SON A WYATT P C
A(orneys at Law

1211SW5(hAve. Su re 1900
Pona.d OR 97204

Telepho.e. 503.222 998r
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(1)

ORDER ( 1) SCI IEDUI-INC SAI-t] APPROVAL I ]EARING. (2) APPROVING
BID AND AUCl'lON PROCDDL]RES. and (3) cRANTINC RDLATED
Rftt_rEF -.1

PD\\t i966tU2t lt0\AP\2013(r1l I i

B. Bid Requirements.

Assets. Qualified Bidders may rnake a bid for all of the Assets or some subset
thereof. Sellers reserve the right. in their discretion, to consider bids for all of
the Assets or any combination ofthe Assets. but are not required to do so.

(2) Fonn and Content of Bid. A bid tnust include:

(a) a signed PSA from a Qualified Bidder stating that:

(i) The Qualified Bidder offers to purchase the Assets for cash.
The PSA must clearly delineate all components of the
proposed purchase price and whether any or all of the Assets
will be purchased subject to liens relating to assumed
obligations, if any:

(ii) The Qualified Bidder's offer is open and irrevocable through
the conclusion ofthe Sale Approval Hearing unless (A)
extended bv agreement of the parties or the tenns ofthese Bid
and Auction Procedures. or (B) the Qualified Bid is designated
a Back-Up Bid, which shall then remain open until twenty (20)
calendar days lollowing tl.re date that the Sale Approval Order
bccomes a lirral. non-appealable order:

(iiD The Qualified Bidder's offer is not subject to any additional
due diligence. board approval or llnancing contingency and
does not contain any other material conditions to closing; and

(iv) If the Qualified Bidder's olfer includes the assumption and
assignment of any unexpired leases or executory contracts
(each, an "Assurned Contract"), the PSA must identify which
Assumed Contract(s) the Qualified Bidder w-ishes to assume.
and that the Qualified Bidder shall be responsible for paying
for any and all costs to cure such Assumed Contract at closing
or pursuant to any agreement reached between the Qualified
Bidder and the counterpafty to the relevant Assumed Contract.

(b) To the extent not previously provided to Seller. be accompanied by
evidence satisfactory to Seller'. in its sole discretion. that the purchaser
is willirig. authorized. capable and qualified financially. legally and
otherwise. of unconditionally perfbrming all obligations under its PSA
in the event that it submits the Prevailing Bid (defined below) at the
Auction.

SCHWABE WLLIAi,4SON & WfATT P C
Attorneys at Law

12r l SW slh Ave , Su le l90C
Porland OR 97204

Teephone 5C3 222 9981
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(c) Identifl, the proponent of the Qualified Bid and an officer or
representative who is duly authorized in all respects to appear, act on
behalf of, and legally bind such proponent (an "Authorized
Represenlalive" )

(3) Reqr"rired Good Faith Deposit. By the Bid Deadline. a Qualified Bidder rnust
deposit witli the Receiver a good faith deposit (the "Good Faith Deposit") in
the amount of 10% ofthe cash component of its bid. The Good Faith Deposit
must be made by either (i) certified check, payable to "Oswego Group LLC,
Receiver". and delivered to Schw-abe Willianrson & Wyatt, PC, 1211 SW
Fifth Avenue. Suite 1500, Potland. Oregon 97204. Attn: Alex Poust, or (ii)
by wire transfer (wiring instructions are available upon request). The Good
Failh Deposit w-ill be held by the Receiver subject to Section E (belou).

(4) Reiection of Bid. Notu'ithstanding the foregoing, Sellers shall have authority
to reject any bid if such bid:

(a) is on tems that are materially more burdensome or conditional than
those set out in these Bid and Auction Procedures and the form PSA,

(b) requires an.v indemnification of such Qualified Bidder in its PSA.

(c) is not received by the Bid Deadline.

(d) includes a non-cash instrument or similar consideration,

(e) requires any regulatory or other approval that would delay the closing,

(0 contains any material conditions to closing (other than entry ofthe
Sale Approval Order in the Receivership Case).

Ifany bid is rejected, it will not be considered a Qualified Bid.

(s) Securcd Creditols as Oualified Bidders: Credit Bids. Subject to the last
sentence of this Section B(5). secured creditors whose claims are either (i) not
dispuled by the Receiver. or (ii) have been allowed by order of the Superior
Court prior to the start ofthe Auction, shall be entitled to pafiicipate in the
Auction and credit bid the amount of their allowed secured clairns with
respect to the assets that secure such claims (a "Credit Bid"). Sucl.r a creditor
is a Qualified Bidder for purposes ofthese Bid and Auction Procedures.
Notwithstanding the foregoing. in order to participate in the Auction the
holdel ofsuch an allowed secured claim must deliver a letter to the Receiver
by the Bid Deadline stating the amount olils Credit Bid, and the particular
Assets that are the subyect ofthe Credit Bid.

ORI)f]R ( I) SCI,IDDTJI-INC SAI-I] APPROVAI- I IT-ARING. (2) APPROVINC
BID AND AUC IION PROCIiDtlRtiS. and (3) GRAN-I'lr"\G REt-,^.]'llD
REI,IEF - 5

PDX\l I 966r\22r B0V\t)\20r3613 l 5

SCHWABE !]/ILLIAMSON & WYATT P C
Arromeys al Law

1211 SW5lh Ave Surle r900
Porrr..d. OR 97204-relephone 

503 222 9981



1

2

J

4

5

6

,7

8

9

10

11

12

13

1.4

15

l6

l7

l8

t9

20

2l

22

23

24

25

26

C. Pre-Auction and Auction Procedures.

Bid Neeotiations. Upon the receipt of Qualified Bids Sellers may, at their
discretion, negotiate with one or more Qualified Bidders regarding the terms
of the applicable Qualified Bids.

(1)

(2) Prc-Auction Noricc ol Hiqhcst and Besr Bid (s)

After the Bid Deadline passes the Sellers shall identify the prevailing
highest and best Qualified Bid(s) (each a "Hiqhest Pre-Auction

(a)

Qualified Bid" On or befbre March 24. 201 7. the Receiver shall eive
notice of the Flighest Pre-Auction Qualified Bid(s) and whether there
will be an Auction (i) to all Qualified Bidders. and (ii) counsel for
Petitioner Wells Fargo Bank. NA.

(b) If more than one Qualified Bid is received for the same set of Assets,
then Sellers shall conduct an auction, as set out below (the "Auction").
If the Receiver receives only one Qualified Bid for a set of Assets then
the Receiver shall not hold an Auction. and such Qualified Bidder
shall be the Final Buyer for such set of Assets, and the Receiver shall
seek entry of a Sale Approval Order in accordance with these Bid and
Auction Procedr:res.

(j) Auction. l'he Auction. if an-v, will starl on March 28.2017. at 9:00 a.m
Pacific time at the office s of Schwabe . Williarnson & Wyau. PC, 1420 Fifth
Avenue. Suite 3400. Seattle. Washington 98 1 0l . or at such other time and
location as ma1, be designated by Sellers. The following procedures shall
apply to the conduct ol the Auction:

(a) Oualified Pafticipants. Unless otherwise ordered by the Superior
Coufi overseeing Sellers' receivership case (the "Receivership Case"),
for cause shown. only Qualified Bidders (and their counsel) are
eligible to attend and pafiicipate in tl.re Auction (each a "Qualified
Panicipant' '). Prior to the start ofthe Auction the Authorized
Representative of each Qualified Par1icipant shall certify, in writing or
on the record- as follows:

(i) Each bid it makes at the Auction shall, ifaccepted by the
Receiver. constitute a binding and legally enforceable contract
ofthe bidder to timely close a purchase ofthe Assets according
to the terms ofthe bid in the event an order ofthe Court is
entered approving a sale based upon such bid.

(ii) No bids rnade, whether before or during the Auction. shall be

)

ORI)I]R (] ) SCIIEDIJI,ING SAI-E APPROVAL III]ARING. (2) APPROVING
BID AND AilC'llON PI{OCliDURIiS. and (3) CRANTINC RIll.Al'l:lD
RDt.rt-ti: - 6

PDX\l I 9(,61\221 Ii0\Al)\20ll6il l.,i
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(b)

subject to any conditions or contingencies related to due
diligence. financing, or any olher further approval other than
the Authorized Representative present at the Auction.

(iii) The Authorized Representative present for the Qualified
Participant at the Auction has the full power and authority to
act on behalf of and to legally bind the Qualified Participant
for any bids made, and any agreements entered into at or in
conncclion r.r ith the Auction.

(iv) Each Qualified Pafiicipant thal participates in the Auction shall
authorize the Receiver to conditionally accept such bidder's
second-highest bid at the Auction as a back-up to the
Prevailing Bid. which shall become binding upon and
enforceable against such bidder in the event that the Prevailing
Bid is approved by the Court. but such Prevailing Bidder fails
or othern'ise refuses to close its purchase ofthe Assets for any
reason other than a material failure ofperformance by the
Sellers.

(u) That the Qualified Participant has at all times proceeded in
good faith in submitting its bids, and has not engaged in any
collusion with any other person or bidder with respect to the

Auction and related proceedings.

(ui) Each Qualified Participant rnust disclose at or before the
Auction. (A) whether the bidder is bidding on its own behalfor
on behalf of others, or on behalf ol itself and others, (B) if the
bidder is bidding other than on its own behalf. the identitl, of
each entity on whose behalfthe bidder is acting. and
(C) u'hether the bidder is a pady to any agreement lirniting the
bidders at the auction.

Only Qualified Participants. including through their counsel. shall be

permitted to rnake any additional bids ("Subsequent Bids") at the

Auction.

All Qualified Participants that desire to participate in the Auction shall
have their Authorized Representatives physically present for all
bidding. each with the understanding that the true identity of each

Qualified Participant shall be fully disclosed to all other Qualified
Participants and that all material tems, including but not limited to the
amount, of each bid will be fully disclosed to all other bidders
tl oughout the entite Auction.

(c)

ORDDR ( I) SCI'IEDLJLING SAI-D APPROVAI- III]ARING. (2) APPROVING
BID Ar.-D AtlCllON PROCIIDURIIS. and (l) GRAN'llNG REI-AI'ED

RI']I-III:.7
PDX\r r966r\?2 r r:10\AP\20ri6lll 5
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(4) The Receiver shall have reasonable discretion with respect to the conduct of
the Auction- Among other things. the Receiver may announce at the Auction
additional procedural rules that he determines to be reasonable under the
circumstances (e.g. the amount of time allotted to make subsequent
alternative bids) for conductir.rg the Auction so long as such additional rules
are not materially inconsistent with these Bid and Auction Procedures and
the terms, deadlines. and intent ofthe Purchase and Sale Agreernent(s).

(a) At the Auction. bidding shall begin w-ith the Fligliest Pre-Auction
Qualified Bid(s). Any Subsequent Bids must be in increments to be
established by the Receiver at the Auction. and each such increment
rnust be payable in cash.

(bt The Auction, at the discretion of tl.re Receiver, shall be recorded by
stenographer or other reliable means of preserving the record of the
Auction proceedings, ar,d shall continue in one or rnore rounds of
"open cry," or publicly announced bidding and shall conclude after
each parlicipatir.rg bidder lias had the opportunity, u'ithin any time
period specified by the Receiver, to submit an additional Subsequent
Bid r"'ith ftrll knowledge ofthe then-existing highest bid.

(c) For the purpose olevaluating the value ofthe consideration provided
by each Subsequent Bid. the value shall be the net consideration
payable to the Sellers.

(d) At the conclusion of the bidding, the Receiver shall announce his
determination (pursuant to the following paragraph) as to the bidder(s)
(the "Prevailine Bidder(s)") submilting the highest and best bid(s) (the

"Prevailinq Bid(s)"), rv'hich shall be submitted to the Court for
approval at the Sale Approval Hearing.

(e) In determining the Prevailing Bid(s) to submit to the Court for
approval, the Receiver, in his sole discretion and in consultation with
his professionals. shall determine whether a Subsequent Bid
constitutes a higher and bettel offer tl.ran the Pre-Auction Highest Bid.
In n.raking that detelmination. tlie Receiver may consider any and all
factors associated with all Qualified Bids and Qualified Bidders.
including but not limited to factors such as the likelihood and ability of
the proposed buyer(s) to immediately consummate and close the
proposed transactions, other timing issues. overall value ofthe
Qualified Bids. and any other material factors.

(D If, following the entry of the Sale Approval Order approvirig a sale or

SCHWASE. WLL AMSON A VIYATT P CORDI]R ( I ) SCI IIJDUI-ING SAI-E APPROVAL I IEARING. (2) APPROVING
UID ANI) AUC'l lON PROCEDURIJS. and (3) CRAN'I lr'-G REI-ATED
RL)-lt-]r - I
Pnx\t I 9661\l2r t30\AP\20 t36i3 t.5

Atlorneys al Law
rr11 SW 5lh Ave Sdile 1900

Porlland OR 97204
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)

sales to the Successful Bidde(s). such Successful Bidder(s) fails or
otherwise refuses to collsummate such sale, then the next highest or
best bid shall be deerned as the back-up bid (the "Back-Up Bid" and,
such bidder. the "Back-Up Bidder") and the Sellers will be obligated
to effectuate a sale to the Back-Up Bidder subject to the terms ofthe
Back-Up Bid without further order ol the Court. The Back-Up Bid
shall remain open until twenty (20) calendar days following the date
that the Sale Approval Order becomes a final, non-appealable order.
All Qualified Bids (other than the Successful Bid and the Back-Up
Bid) shall be deemed rejected by the Receiver on and as ofthe date of
entry ofthe Sale Approval Order by the Cou(.

(5) l'he "Final Bu),er(s)" shall be the party or parties that submit the Prevailing
Bid(s) at the Auction. No bids may be received after the announced
conclusion of tl, e Auction.

(6) Prevailing Bid Notice. At the conclusion of the Auction, Sellers shall file
with the Superior Court and serve (via email on the parties to the Receivership
Case. persons q'ho have filed a notice ofappearance in the Receivership Case.
and parties to executory contracts or unexpiled leases that are to be assumed
and assigned pursuant to the sale(s)) a notice identifying the Final Buyer(s).
and the amount and other material tenns ofthe Prevailing Bid(s), ifany (the
"Prevailine Bid Notice"). Sellers shall also include in the Prevailing Bid
Notice disclosure of the Back-Up Bids. as may be applicable. Such Back-Up
Bid(s) will be subnlitted lor Court approval in case the Final Buyer(s) fails to
close. The Prevailing Bid Notice and Sale Approval Order will provide that.
if for any reason the Final Buyer(s) fails to consummate the transaction
contemplated by its Prevailing Bid, the Back-Up Bidder will automatically be

deemed to be a Final Buyer and will be obligated to consummate the
transaction proposed in its Back-Up Bid, without further notice or order ofthe
Superiol Courl. Ifno Prevailing Bids are generated, the Seller shall file a
notice with the Courl indicating the inability to obtain a Prevailing Bid at the
Auction.

Surrerior Court Annroval and Jurisdiction.

(1) Sellers and tbe Final Buyer(s) shall each use their commercially reasonable
eflorts, and shall cooperate. assist and consult with each other, to secure the
entry of an order (the "Sale Approval Order"), which is reasonably acceptable
to Sellers and the Final Buyer'(s), ofthe Superior Court in the Receivership
Case (a) approving the applicable PSA. (b) authorizing the sale ofthe Assets
pursuant to RCW 7.60.260, flee and clear ofall liens, claims. interests and
encumbrances ("Liens"). (c) relieving the Final Buyer(s) ofany claim ol
successor liability. (d) authorizing the assr"rmption and assignment ofthe
Assumed Contl'acts pursuant to RCW 7.60.130, and (e) other appropriate

D

oRI)ti.R (l) scr-lIDtjt.rNc sAI-E APPRov,\L ItE,\RtNG. (2) APPROVINC
BID ANI) ALjCI'lON PROCUDURUS. and (l) CR NTING RIll.Al'l-lD
RI]I-II]I] - 9
PDX\t t9661\221r 30\APU0 t3633l.5

SCI.]WABE W|LLIAMSON A WYATT P C
Artohevs al Law

1211 SWsrhave Slirel9oO
Ponland OR 9720{

Telepho.e 503222 9981



I

2

)

4

5

6

7

8

9

10

ll

12

l3

14

15

1.6

t7

18

19

20

21

22

.1J

t+

25

26

relief. Sellers and the Final Buyer(s) shall consult with one another regarding
pleadings that either ofthem intends to file or positions either ofthem intends
to take, with the Supelior Court in connection with, or that reasonably affect,
the Superior Coud's entry ofthe Sale Approval Order. The Sale Approval
Order shall fur-ther provide that if lor any reason a Final Buyer is unable or
unwilling to consummate an approved sale because of breach or failure,
without legal excuse, 10 perform on the part ofthe Final Buyer(s) (y) it will
forfeit its Good Faith Deposit to Sellers and Sellers may pursue any and all of
its options at law and in equity u'ith respect to such breach, and (z) the

Qualified Bidder making the Back-Up Bid shall be deemed to be the Final
Buyer, the purchase price shall be the arnount ofsuch Back-Up Bid, and
Seller shall be authorized to effectuate tlie sale(s) without further notice or
order ol the Superior Court.

(2) Scle Approral Hearine and Obiection Deadline

(a) A hearing to consider tl.re proposed sale will take place on April 3.
201 7. at 10:30 a.m., in the Superior Court lor King County, Seattle.
Washington (or at another date and time established by the Superior
Court) (the "Sale Approval Hearine"). Ifany Final Buyer is selected
by Sellers. Sellers shall seek the entry ofa Sale Approval Order from
the Superior Court at the Sale Approval Hearing, authorizing the
proposed sale to the Final Buyer(s) on tern'ls and conditions
substantidlly consistent with and in accordance with these Bid and
Auction Plocedures.

(b) Obiection Deadline

(i) Objections to approval ofany proposed sale(s) and entry of the
Sale Approval Order(s) (including but not limited to any
objection based on any alleged irregularities in the conduct of
the Auction) must be both filed with the Court and served on
(A) Schrvabe Williamson & Wyatt. PC, 1211 SW Fifth
Avenue, Suite 1500, Porlland, Oregon 97204. Attn: Alex Poust
(email:apoust@schwabe.com); (B) Lane Powell, PC, 1420
Fifth Avenue. Sujte 4100, Seattle, Washington 98101, Attn:
Greg F'ox (email: foxg@lanepo*''ell.com), (C) all Prevailing
Bidders and their counsel (ifany), and (D) All other parties
qfio have filed a notice of appearance. by not later than l2:00
noon Pacific Time. on March 30. 201 7

The failure ofany pafty to file and serve an objection as

provided hereirr shall be deemed the consent ofsuch a part,v to
the granting of the Motion and the sale and transfer ofthe

(ii)

oRDER (l) SCHEDUt.tNG SAl.Ft APPITOVAI_ I.tUARING. (2) APPROVTNG
IllD AND AtiC-llON PROCI:IDLIRES. and (3) CRANI'lNG REt.A'lllD
RI]I-IEI: - ]O
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Assets to the Final Buyer(s) (including the assumption and the
assignment of Assumed Contracts).

(3) Jurisdiction. All potential and Qualified Bidders are deemed to have
sr"rbmitted to the jurisdiction of this Courl with respect to all matters related to
their bids, the Motion. or the Auction.

E. Return of Good Faith Deposit.

The Good Faith Deposit. together u'ith all interest accrued thereon. if any. shall be
returned to any bidder vvhose bid was not the Prevailing Bid or the Back-up Bid
within five (5) business days of the Auction. The Good Faith Deposit submitted by
the Final Buyer. toget}rer *.ith all interest thereon, ifany. shall be applied against the
payment ofthe purchase price, as defined in the relevant PSA. at the closing ofthe
sale to the Final Buyer. Upon closing of tl.re Prevailing Bid, the deposit of the Back-
up Bid will be returned. or if the Final Buyer lails to consummate the Prevailing Bid
in accordance w-ith the terms of the PSA. the Sellers will retain the Good Faith
Deposit ofthe Final Buyer as liquidated damages. and the Back-up Bidder will
become the Final Buyer.

F. Executory Contracts and Unexrrired Leases.

(r) Inlormation Available Upon Requesr. U pon request, Seller will provide on a
confidential basis to each counterparty to a proposed Assumed Contract or
executor,v contract (each. an "Assumed Contract Creditor") the identity of, (a)
the relevant Qualified Bidder, and (b) the Selier's calculation of the cure
amount applicable to the relevant Assr:med Contract to be assumed and
assigned pursuant to RCW 7.60.130 (the "Cure Amount").

(2) Treatrnent of Obiections. If an objection is raised by an Assumed Contract
Creditor solely regarding the Cure Amount, and such dispute cannot be
resoh,ed by the parlies prior to the Sale Approval Flearing. Sellers may seek to
assune such Assumed Contract and assign it to the Final Buyer, provided thal
both (a) the undisputed portion of the Cure Amount must be imn.rediately paid
by the Final Buyer to the Assumed Contract Creditor upon assumption and
assignment, and (b) the disputed portion of the Cure Amount must
simultaneously be paid by the Final Buyer to Sellers. Sellers shall hold the
disputed portion ofthe Cure Amount pending resolution of the dispute by the
Superior Court or mutual consent ofthe parties. Upon resolution, the
previously disputed porlion ofthe Cure Arnount shall be distributed to the
Final Buyer and/or Assurned Contract Creditor in accordance with their
agreement or the order ofthe Superior Court.

oRDIll{ ( r) sc'rrEDUt.rNc sAt.E,\PPRovAt- I tARtNG. (2) 
^PPROVtNGUID ANt) AtiC'l-lON PROCIIDLIRES. and (3) GRANl'lNG RIll-Al'llD

RL]I,IEI:. I I
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3. As set forth in paragraphs 2(CX4X1) and 2(D)(l) above, the Sale Approval

Order shall seek, among other things, the following relief. (a) approval ofthe applicable

PSA's. (b) authority for the Sellers to sell the Assets pursuant to RCW 7.60.260, free and

clear of all Liens, (c) relieffor the Final Buyer(s) from any clairn ofsuccessor liability, (d)

authority lor tl,e Receiver to assume and assign Assumed Contracts pursuant to RCW

7.60.130, and (e) approval ofthe Back-Up Bid and the Back-Up Bidder.

4. As set forth in the Bid and Auction Procedures, the Sale Approval Hearing is

hereby scheduled for April 3. 2017 . at I 0:3 0 a.m. Pacific Tirne, in this Court.

5. As se1 forth above, objections, ifany. to the relief requested by Receiver in

the Motion (other than changes to the proposed form ofthe Sale Approval Order filed by the

Receiver herein on February 28,2011). including approval ofany Prevailing Bid and Back-

Up Bid, sale ofany or all ofthe Assets to the Final Buyer(s), or any proposed assumption

and assignment of executory contracts and unexpired leases, must be (a) made in writing; (b)

filed with this Court by not later than 12:00 Noon Pacific Time on March 30, 2017 (the

"Objection Deadline"): and (c) served so as to be received by the Objection Deadline by (i)

Schw-abe Williamson & Wyatt. PC. 1211 SW Fifth Avenue. Suite 1500. Pofiland, Oregon

97204, Attn: Alex Poust (ernail: apoust@schwabe.con.r): (ii) Lane Powell. PC. 1420 Fifth

Avenue. Suite 4100. Seatlle. Washington 98101, Attn: Greg Fox (Email:

lbxgr@lancpou,ell.com): (iii) all Prevailing Bidders and their counsel (if any); and (iv) All

other pafties who have filed a notice of appearance. Any party filing an objection to the

Motion must attend the Sale Approval l{earing and advocate its objection at such hearing.

Service olany obiection under this paragraph 5 to the above-listed counsel may be made

solely by e-rnail using the addresses set fofih above. Service ofany response to an objection

served by e-mail may also be served solely by e-nail to the objecting party or its counsel.

ORDI]I{ (I) SCLIDDL]t,INC SALI] APPROVAI, III]AI{ING. (2) APPROVING
Illl) AND AtiCITION PROCEDURES. a0d (3) GItAr.!l lNG Rllt.Al UD
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6. Any objection not filed, served, and/or advocated in accordance with this

Order shall be deemed waived and be rever barred
ft

Dated this U dav of 2017

By
c

Ken Schubert
Presented by

SCHWABE WILLIAMSON & WYATT. P,C

Alex Poust, wsBA #22660

Claire L. Rootjes. WSBA #42178

1211 SW 5th Avenue, Suite 1900

Portland, OR 91204

Telephone : (5 03) 222v9 9 8 1

ORDER (I) SCHEDULING SALE APPROVAL HEARING. (2) APPROVINC
BID AND AUCTION PROCEDURES, and (3) GMNTING RELATED
RELIEF - I3
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