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

AUSTIN DIVISION 
 
In re  §  
XTREME POWER INC.,  § CASE NO. 14-10096 
XTREME POWER SYSTEMS, LLC, and § CASE NO. 14-10095 
XTREME POWER GROVE, LLC § CASE NO. 14-10097 
Jointly Administered Debtors. § CHAPTER 11 
  § (Jointly Administered Under 
 § CASE NO. 14-10096) 
 

DEBTORS’ EXPEDITED MOTION FOR ORDERS (A)(I) APPROVING BIDDING 
PROCEDURES IN CONNECTION WITH THE SALE BY PUBLIC AUCTION OF 

EQUIPMENT OF XTREME POWER GROVE, LLC, LOCATED IN GROVE, 
OKLAHOMA; (II) SCHEDULING A HEARING TO CONSIDER THE SALE OF XP 

OWNED EQUIPMENT; AND (III) APPROVING FORM AND MANNER OF NOTICE 
THEREOF; (B) AUTHORIZING AND APPROVING THE SALE OF THE XP OWNED 

EQUIPMENT FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND 
INTERESTS 

Xtreme Power Inc. (“XPI”), Xtreme Power Systems, LLC (“XPS”), and Xtreme Power 

Grove, LLC (“XPG”) (collectively, the “Debtors” or the “Company”), hereby submit this 

motion (the “Motion”) requesting entry of an order pursuant to sections 105 and 363 of the 

United States Bankruptcy Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 

2002, 6004, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) 

and Rule 6004(b) of the Local Bankruptcy Rules of the United States Bankruptcy Court for the 

Western District of Texas (the “Local Rules”) (a)(i) Approving Bidding Procedures in 

Connection with the Sale by Public Auction of Equipment Of Xtreme Power Grove, LLC, 

Located In Grove, Oklahoma; (ii) scheduling a hearing to consider the sale of the XP Owned 

Equipment; and (iii) approving the form and manner of notice thereof; and (b) authorizing and 

approving the sale of the XP Owned Equipment free and clear of liens, claims, encumbrances 

and interests.  In further support of this Motion, the Debtors represent as follows: 
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JURISDICTION AND VENUE 

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(1).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  

BACKGROUND 

2. On January 22, 2014, the Debtors commenced the above-captioned chapter 11 

cases (the “Chapter 11 Cases”) by each filing a voluntary petition for relief under Chapter 11 of 

the Bankruptcy Code in the United States Bankruptcy Court for the Western District of Texas 

(the “Court”). 

3. The Debtors are no longer operating any business but continue to manage their 

assets as debtors-in-possession, pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

An official Committee of Unsecured Creditors of XPS was formed and has retained counsel who 

are active in these cases.  No trustee or examiner has been appointed in these Chapter 11 Cases. 

4.  A detailed description of the Debtors’ business and the reasons for filing these 

Chapter 11 Cases is set forth in the Declaration of Ken Hashman in Support of Chapter 11 

Petitions and First Day Motions and Applications (the “Hashman Declaration”), which is 

incorporated herein by reference. 

 CASE HISTORY 

5.  By order dated April 11, 2014, the Court approved a sale of substantially of the 

assets of XPI and XPS, and the assignment of certain contracts, to Younicos Inc., for $14 million 

in cash.  The transaction closed effective April 14, 2014.  Subsequently the Debtors have rejected 

most of their non assigned contracts.  Debtor XPG has been involved in extended negotiations 

and a mediation with Horizon Battery over their contract for sale of XPG’s assets located in 

Grove, Oklahoma.  The Debtors, the Committee, and several significant creditors engaged in a 
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mediation to try and resolve the allocation of the Younicos sale proceeds among the estates, and 

other related issues, and have made substantial progress.  The Debtor filed a plan that was 

premised on reaching agreement with its major creditors on the allocation, but has not pursued 

the plan because the mediation has not been completed and, while a number of issues have been 

tentatively resolved, no final agreement has been reached. 

THE DEBTORS’ BATTERY BUSINESS AND ITS FAILED ATTEMPTS TO CLOSE 
CONTRACT FOR SALE OF XP OWNED EQUIPMENT TO HORIZON BATTERY 

 
6.  Affiliate Debtor Xtreme Power Grove, LLC (“XPG”), had a license from 

Horizon Batteries, LLC, to manufacture an advanced lead acid battery that XPS used in some of 

its energy storage systems and also sold to third parties.  XPS purchased the batteries from XPG 

and held them in inventory or sold them to customers.  However, XPG shut down its battery 

manufacturing operations in early 2013 and no longer manufactured or sold them after that date.  

XPG had manufactured the batteries at a leased facility near the city of Grove, Oklahoma. 

7. The Grove facility was surrendered as part of a global compromise between the 

Debtors and Horizon Batteries that is memorialized by [Doc #419] Agreed Order Approving 

Settlement Of Debtors’ Motion To Determine The Existence Of A “Bona Fide” Dispute Pursuant 

To 11 U.S.C. § 363(F)(4) By And Among Debtors And The HB Parties, dated March 19, 2014. 

(“Horizon Settlement Order”). 

8. One of the provisions of the Horizon Settlement Order calls for an inventory of 

the XP Owned Equipment and subsequent Disposition of the XP Owned Equipment.1  After 

investigation, Horizon and XP agreed that the list of the XP Owned Equipment that was attached 

to the XPG Bankruptcy Schedules as Exhibit B-29 is substantially accurate.  Under these 

provisions, Horizon Battery made an offer of $1.5 million to purchase the XP Owned 

                                                
1 Capitalized terms are defined in the Settlement Order. 
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Equipment; XP countered by adding a condition for an earnest money deposit; and Horizon 

accepted the counteroffer on April 23, 2014.  However, after several months, the parties had not 

been able to agree on the form of the transaction documents to memorialize their contract, and so 

the sale was not presented to this Court for approval and has not closed.2  

9. The Horizon Settlement Order allowed the Bankruptcy Court to order mandatory, 

non-binding mediation with respect thereto on motion of any party, which Debtors subsequently 

requested, and the Court ordered on July 14, 2014 (Order, Doc #731).  The mediation 

commenced on July 24, 2014, and was continued by agreement of the parties; however, an 

impasse was reached when Horizon Battery unequivocally and materially breached the parties 

contract, and on September 4, 2014, the mediation was concluded.  

GORDIAN GROUP’S MARKETING EFFORTS 

10. Gordian Group is the Debtors’ investment banker and has spent substantial time 

and effort marketing the XP Owned Equipment from the very beginning of this case.  Gordian 

Group’s efforts with respect to the XP Owned Equipment have spanned the time prior to the 

Horizon Settlement Order, the subsequent period leading up to the Debtor’s contract with 

Horizon Battery, and during the extended negotiations with Horizon since that time.  Gordian 

Group has engaged in extensive solicitation and marketing of the XP Owned Equipment, 

including multiple tours of the Grove facility with potential purchasers.  Gordian Group’s efforts 

were a critical part of the Debtor reaching its agreement with Horizon, and were invaluable in 

assisting the Debtor and its other professionals during the long negotiations since that time.  Now 

                                                
2 An additional provision of the Horizon Settlement Order called for XP to deliver to Horizon Battery the Resolution 
License.  The parties were unable to agree on the form of the Resolution License, and so it has not yet been 
delivered.  On April 14, XP sold the patents that were subject to the Resolution License to Younicos, so that, 
currently, Younicos is the record owner of those patents, not XP.  XP remains willing to issue the Resolution 
License if agreement on the form can be reached (or on whatever form the Court orders, as provided for in the 
Horizon Settlement Order); however, XP understands that Younicos is also willing to issue the Resolution License 
under certain conditions. 
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that Horizon has breached the contract, Gordian will take the lead in running the auction 

contemplated by this Motion.  The Debtors expect that Gordian’s fees and reasonable expenses 

will be paid from proceeds at closing, and a fee application will be filed and hearing requested to 

occur at the same date as the Prevailing Bidder Sale Hearing (defined below). 

THE PROPOSED SALE OF THE ASSETS 

11. The Debtors have determined in the sound exercise of their business judgment to 

sell by Public Auction all the equipment (the “XP Owned Equipment”) of Xtreme Power 

Grove, LLC, that is located In Grove, Oklahoma.  The Debtors aver that the process for the 

marketing and sale of the XP Owned Equipment in accordance with the Bidding Procedures set 

forth in Annex 1 hereto (1) provides an appropriate process and timetable for the Debtors to 

utilize in pursuing sales of the XP Owned Equipment, (2) will promote the Debtors’ efforts to 

maximize the value of their estates, and (3) are in the best interests of the Debtors’ and their 

estates, creditors and other stakeholders. 

12. A prompt public auction sale of the XP Owned Equipment, as requested in this 

Motion and as conducted according to the Bidding Procedures set forth in Annex 1, will 

maximize the value of the Debtors’ estates and is in the best interests of creditors.  The Bidding 

Procedures are reasonably designed to maximize the value to be obtained from a sale of the XP 

Owned Equipment. 

1. Good and sufficient reasons exist and the best interests of their estates will be 

served by, this Court’s approval of (1) a sale of the XP Owned Equipment to the highest cash 

bidder(s); (2) the Bidding Procedures; and (3) the form and manner of serving the Bid 

Procedures Order and publication notice of the auction and the Bidding Procedures in a form and 

manner to be determined by the Debtors (the “Publication Notice.”) 
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2. The Debtors have articulated good and sufficient reasons for, and the best 

interests of their estates will be served by, this Court scheduling one or more Sale Hearings to 

consider granting the other relief requested in the Motion, including approval of the sale and the 

transfer of the XP Owned Equipment, either in individual units or in lots, to the Prevailing 

Bidder(s) free and clear of all liens, claims, interests and encumbrances pursuant to section 

363(f) of the Bankruptcy Code. 

SUMMARY OF RELIEF REQUESTED 

13. The Debtors seek, pursuant to sections 105 and 363 of the Bankruptcy Code, 

Bankruptcy Rules 2002, 6004, and 9014 and Local Bankruptcy Rule 6004(b), the Court’s 

approval of: (a) the institution of certain bidding, auction and notice procedures for the 

solicitation and consideration of competing offers for the XP Owned Equipment (collectively, 

the ”Bidding Procedures,” attached as Annex 1 to the Bidding Procedures Order (as defined 

below)); and (b) the sale of the XP Owned Equipment free and clear of Claims (as defined 

below) to the Prevailing Bidder(s) (as defined in the Bidding Procedures). 

14. More specifically, through this Motion, the Debtors request that the Court enter 

two orders: (i) a Bidding Procedures Order (as defined below) and (ii) the Prevailing Bidder(s) 

Sale Order (defined below). 

15. First, at a hearing (the “Bidding Procedures Hearing”) to be held on September 

25, 2014 at 1:30 pm or as soon thereafter as the Court may take up the matter, the Debtors 

request entry of an order in substantially the form attached hereto as Exhibit A (the “Bidding 

Procedures Order”), which authorizes and approves (i) the Debtors’ proposed procedures for 

the submission and consideration of bids for the XP Owned Equipment pursuant to the Bidding 

Procedures set forth in Annex 1 attached to the proposed Bidding Procedures Order and 

incorporated herein in its entirety by reference; (ii) the form and manner of notice of these 
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matters to be served on parties in interest; (iii) the date of a hearing to approve the Sale, and (iv) 

the deadline for objections to the Sale. 

PROPOSED NOTICE, BIDDING AND OTHER PROCEDURES 

A.    Proposed Bidding Procedures  

16. The Debtors believe the proposed Bidding Procedures will maximize the 

realizable value of the XP Owned Equipment for the benefit of the Debtor’s estate, creditors, and 

other interested parties.  The Bidding Procedures contemplate an auction process pursuant to 

which sealed bids for the XP Owned Equipment may be subject to higher or otherwise better 

offers if the Debtors believes continuation of the auction is appropriate.  The Bidding Procedures 

primarily benefit the Debtors by creating a bidding process that ensures, among other things: 

(a) structure and logistical certainty to the process; (b) the Debtors’ ability to compare the value 

of competing offers; (c) that potential purchasers have the financial wherewithal to timely 

consummate a purchase of the XP Owned Equipment.   

17. The Bidding Procedures are set forth in detail in Annex 1 to the Bidding 

Procedures Order.  The Bidding Procedures describe, among other things, the requirements for 

prospective purchasers to participate in the bidding process, the availability and conduct of due 

diligence by prospective bidders, the deadline and requirements for submitting a bid, the method 

and criteria for bids to become “qualified,” the manner in which qualified bids may be improved, 

and the criteria for selecting the Prevailing Bidder(s), including if deemed appropriate by the 

Debtors in their sole discretion, additional rounds of auction bidding.   

18. As described more fully in the Bidding Procedures, only Qualified Bidders who 

timely submit Qualified Bids will be eligible to participate in the Auction.  The specific terms of 

the Bidding Procedures are set forth on Annex 1 to the attached proposed Bidding Procedures 

Order. 
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19. The Debtors will consider all proposals that are deemed qualified in accordance 

with the Bidding Procedures.  The Bidding Procedures establish the terms and conditions the 

Prevailing Bidder(s) must satisfy to acquire the XP Owned Equipment. 

20. The Debtors reserve the right to modify the Bidding Procedures as necessary, 

including, without limitation, any deadlines thereunder, if such modification is determined by the 

Debtors in their sole discretion, after or as they deem appropriate to maximize value for the 

Debtors’ estates and creditors.  In addition, the Debtors reserve their right to withdraw any or all 

of the XP Owned Equipment from the sale at any time prior to the Court’s approval of such sale. 

21. The Debtors will present the results of the Auction to the Court at a hearing to be 

held after the Auction (the “Prevailing Bidder Sale Hearing”), at which time certain findings 

will be sought from the Court regarding the Auction, including, among other things, that: (a) the 

Auction was conducted and the Prevailing Bidder(s) were properly selected in accordance with 

these Bidding Procedures; (b) the Auction was fair in substance and procedure; and (c) 

consummation of the purchase of the XP Owned Equipment by the Prevailing Bidder(s) will 

provide the highest or otherwise best value for the XP Owned Equipment and is in the best 

interests of the Debtors, their estates and creditors. 

22. The Debtors believe that the Bidding Procedures are fair and reasonable, and are 

not likely to dissuade any serious potential purchaser from bidding for the XP Owned 

Equipment.  

BASIS FOR RELIEF 

A. Approval of the Bidding Procedures Is Appropriate and in the Best 
Interests of the Debtors’ Estates and Their Creditors 

(1) The Bidding Procedures Are Appropriate under the Circumstances 
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23. Maximization of proceeds received by the estate is one of the dominant goals of 

any proposed sale of estate property.  In the hope of maximizing the value received by the estate, 

courts typically establish procedures that are intended to enhance competitive bidding by, among 

other things, setting forth the rules that will govern the auction process.  See, e.g., In re Fin. 

News Network, Inc., 126 B.R. 152, 156 (Bankr. S.D.N.Y. 1991) (“court-imposed rules for the 

disposition of assets . . . [should] provide an adequate basis for comparison of offers, and 

[should] provide for a fair and efficient resolution of bankrupt estates”); In re Edwards, 228 B.R. 

552, 561 (Bankr. E.D. Pa. 1998) (bid procedures should allow for “an open and fair public sale 

designed to maximize value for the estate”). 

24. Although the Debtors and Gordian Group commenced efforts to market the XP 

Owned Equipment for sale prior to the filing of this Motion, other than the contract with Horizon 

Battery, no other binding offers have been received.  Notwithstanding that, the Debtors believe 

that the Bidding Procedures will help the Debtors receive the maximum value for the Assets by 

establishing a competitive bidding process where potentially interested parties can step forward 

and bid, knowing, among other things, the quality of the title they will receive if they are the 

Prevailing Bidder.  The Debtors believe that the Bidding Procedures will encourage active 

bidding from seriously interested parties who possess the financial and operational capacity to 

purchase the XP Owned Equipment.  Furthermore, the proposed Bidding Procedures will allow 

the Debtors to conduct an auction in a controlled, fair and competitive fashion that will serve to 

dispel any doubt as to the best and highest offer reasonably available for the XP Owned 

Equipment.  Therefore, the Debtors believe the Bidding Procedures will confirm that they are 

receiving the greatest possible consideration for the XP Owned Equipment.  
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25. Procedures to dispose of assets, similar to the proposed Bidding Procedures, have 

been approved in this case and in other large, complex chapter 11 cases in this and nearby 

Districts.  See, .e.g., In re VPR Operating, LLC, Case No. 13-10599 (Bankr. W.D. Tex. 2013) 

(Dkt 256);In re ATP Oil & Gas Corporation, Case No. 12-36187 (Bankr. S.D. Tex. 2013) (Dkt 

1419); In re ASARCO LLC, Case No. 05-21207 (Bankr. S.D. Tex. July 1, 2008) (Dkt 8262).  In 

sum, the Debtors believe that the proposed Bidding Procedures provide an appropriate 

framework for expeditiously establishing that the Debtors are receiving the best and highest offer 

for the XP Owned Equipment.  Accordingly, the proposed Bidding Procedures are reasonable, 

appropriate and within the Debtors’ sound business judgment under the circumstances. 

 (2) The Proposed Notice, the Proposed Date for the Sale Objection Deadline, and the  
Proposed Date for the Prevailing Bidder Sale Hearing Are Appropriate 

26. Under Bankruptcy Rules 2002(a) and (c), the Debtors are required to notify their 

creditors of any proposed sale of their assets, including a disclosure of the time and place of the 

Prevailing Bidder Sale Hearing, the terms and conditions of the sale and the deadline for filing 

any objections related thereto.  The Debtors submit that notice of the sale by service of the 

Bidding Procedures Order on or before September 26, 2014, fully complies with Bankruptcy 

Rules 2002(a) and (l) and includes adequate information to (a) enable interested parties to bid on 

the XP Owned Equipment pursuant to the Bidding Procedures and by the Bid Deadline, and 

(b) inform such parties of the Prevailing Bidder Sale Hearing and the relevant Sale Objection 

Deadline related thereto (collectively, the “Notice Objectives”). 

27. The Debtors submit that the proposed Sale Objection Deadline is reasonable and 

appropriate under the circumstances.  Parties in interest are provided adequate notice in 

accordance with the Bankruptcy Rules and the Local Rules.   
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28. The Debtors submit that the notice to be provided through service of the Bidding 

Procedures Order and the method of service proposed herein fully complies with the 

requirements set forth in Bankruptcy Rule 2002 and constitutes good and adequate notice of the 

Bidding Procedures and the subsequent proceedings related thereto, including the proposed dates 

for (a) the Bid Deadline; (b) the Sale Objection Deadline; and (c) the Prevailing Bidder Sale 

Hearing.  Therefore, the Debtors respectfully request this Court to approve the proposed notice 

procedures. 

B. Approval of the Proposed Sale Is Appropriate and In the Best Interests of the 
Debtors’ Estates and Creditors 

(1) The Sale of the XP Owned Equipment is Within the Sound Business Judgment of 
the Debtors and Should be Approved  

29. Section 363(b)(1) of the Bankruptcy Code provides that “[t]he trustee, after notice 

and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of 

the estate.”  See 11 U.S.C. § 363(b)(1); see also Cajun Elec. Power Coop., Inc. v. Official Comm. 

of Unsecured Creditors (In re Cajun Elec. Power Coop., Inc.), 119 F.3d 349, 354 (5th Cir. 

1997).  A debtor must demonstrate sound business judgment for a sale of assets outside the 

ordinary course of business.  See, e.g., Institutional Creditors of Cont’l Airlines, Inc. v. Cont’l 

Air Lines, Inc. (In re Cont’l Air Lines, Inc.), 780 F.2d 1223, 1226 (5th Cir. 1986).  Pursuant to 

section 105(a), a bankruptcy court “may issue any order, process or judgment that is necessary or 

appropriate to carry out the provisions of [the Bankruptcy Code].” See 11 U.S.C. § 105(a).  

30. The “sound business judgment” test requires a debtor to establish four elements in 

order to justify the sale or lease of property outside the ordinary course of business, namely, 

(a) that a “sound business purpose” justifies the sale of assets outside the ordinary course of 

business, (b) that adequate and reasonable notice has been provided to interested persons, 

(c) that the debtors have obtained a fair and reasonable price, and (d) that the sale was negotiated 
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in good faith.  In re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986); 

Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. 

W.D. Pa. 1991); In re Sovereign Estates, Ltd., 104 B.R. 702, 704 (Bankr. E.D. Pa. 1989).  In this 

case, as set forth more fully herein, the Debtors submit that the decision to proceed with a sale of 

the XP Owned Equipment to the Prevailing Bidder(s), if any, is based upon sound business 

judgment and should be approved.  A debtor’s showing of a sound business purpose need not be 

unduly exhaustive but, rather, a debtor is “simply required to justify the proposed disposition 

with sound business reasons.”  In re Baldwin United Corp., 43 B.R. 888, 906 (Bankr. S.D. Ohio 

1984).  Whether or not there are sufficient business reasons to justify a transaction depends upon 

the facts and circumstances of each case.  In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir. 

1983). 

31. Additionally, section 105(a) of the Bankruptcy Code provides a bankruptcy court 

with broad powers in the administration of a case under the Bankruptcy Code.  Section 105(a) 

provides that “[t]he court may issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of [the Bankruptcy Code].”  11 U.S.C. § 105(a).  Provided 

that a bankruptcy court does not employ its equitable powers to achieve a result not 

contemplated by the Bankruptcy Code, the exercise of its section 105(a) power is proper.  In re 

Fesco Plastics Corp., 996 F.2d 152,154 (7th Cir. 1993); Pincus v. Graduate Loan Ctrs. (In re 

Pincus), 280 B.R. 303, 312 (Bankr. S.D.N.Y. 2002).  Pursuant to section 105(a), a court may 

fashion an order or decree that helps preserve or protect the value of a debtor’s assets. See 

Chinichian v. Campolongo (In re Chinichian), 784 F.2d 1440, 1443 (9th Cir. 1986) (“Section 

105 sets out the power of the bankruptcy court to fashion orders as necessary pursuant to the 

purposes of the Bankruptcy Code.”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 
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537 (Bankr. W.D. Tenn. 1986) (noting that bankruptcy court is “one of equity and as such it has 

a duty to protect whatever equities a debtor may have in property for the benefit of its creditors 

as long as that protection is implemented in a manner consistent with the bankruptcy laws.”).  

32. The Debtors submit that more than ample business justification exists to sell the 

XP Owned Equipment to the Prevailing Bidder(s)pursuant to the Bidding Procedures, thereby 

satisfying the first prong of Abbotts Dairies and that further justification for the sale of the XP 

Owned Equipment will be demonstrated at the Prevailing Bidder Sale Hearing.  In addition, the 

Debtors believe that the Bidding Procedures are the best method by which they can obtain the 

most value for the XP Owned Equipment and provide interested parties with accurate and 

reasonable notice of the XP Owned Equipment sale.  The Bidding Procedures will allow the 

Debtors to conduct the Auction in a controlled, fair and competitive fashion that will encourage 

participation by financially capable bidders who demonstrate the ability to close a transaction, 

thereby increasing the likelihood that the Debtors will receive the best possible consideration for 

the XP Owned Equipment by helping ensure a competitive and fair bidding process. 

33. The Debtors believe the sale of the XP Owned Equipment must occur quickly in 

order to maximize the value of their estates, and that significant time spent in Chapter 11 

increases the risk of value deterioration.  The Debtors’ have no use for the XP Owned Equipment 

other than to maximizes its cash value in a sale for the highest prices obtainable.  Absent a 

prompt sale of the XP Owned Equipment pursuant to the procedures and timelines proposed, the 

Debtors believe that the value of the XP Owned Equipment will continue to deteriorate and that 

administrative costs of dealing with the XP Owned Equipment will continue to increase.   

34. Finally, while there is no hard deadline for disposal of the XP Owned Equipment, 

each day that passes without a sale is another day in which administrative expenses can occur, 
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and a delay of the final date for plan confirmation and the commencement of distributions to 

creditors.  Therefore, it is imperative that the Debtors complete a sale of the Assets as quickly as 

possible.  The Debtors respectfully submit that the relief sought by this Motion is not only 

reasonable, but necessary, to maximize the value of their estates for the benefit of the Debtors 

and their stakeholders. 

35. In addition, the notice described herein and in the Bidding Procedures Order is 

designed to provide adequate notice to all potentially interested parties, including those who have 

previously expressed an interest in purchasing the XP Owned Equipment in the past year.  

Accordingly, the proposed sale of the XP Owned Equipment satisfies the second prong of the 

Abbotts Dairies standard. 

36. The Bidding Procedures are also designed to maximize the value received for the 

XP Owned Equipment.  The process proposed by the Debtors provides bidders ample time and 

information to submit a timely bid, while maximizing the sale price of the XP Owned 

Equipment.  Along with the Debtors’ marketing process, the Bidding Procedures are designed to 

ensure that the XP Owned Equipment will be sold for the highest or otherwise best possible 

purchase price.   The Debtors are subjecting the value of the XP Owned Equipment to market 

testing and permitting Qualified Bidders to bid on the XP Owned Equipment at the Auction, 

thereby subjecting the proposed sale to a market check through the solicitation of competing bids 

in a court-supervised process. Accordingly, the Debtors and all parties in interest can be assured 

that the consideration received for the XP Owned Equipment will be fair and reasonable thereby 

satisfying the third prong of the Abbotts Dairies standard.   
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(2) The Prevailing Bidder Should Be Entitled to “Good Faith” Purchaser Protection 
Under Section 363(m) of the Bankruptcy Code 

37. The Debtors request that the Court find that the Prevailing Bidder(s) are entitled 

to the benefits and protections provided by section 363(m) of the Bankruptcy Code in connection 

with the sale of the Assets.  

38. Section 363(m) of the Bankruptcy Code provides, in pertinent part: 

The reversal or modification on appeal of an authorization under 
subsection (b) . . . of this section of a sale . . . of property does not 
affect the validity of a sale . . . under such authorization to an 
entity that purchased . . . such property in good faith, whether or 
not such entity knew of the pendency of the appeal, unless such 
authorization and such sale . . . were stayed pending appeal. 

11 U.S.C. § 363(m).  

39. Section 363(m) of the Bankruptcy Code thus protects the purchaser of assets sold 

pursuant to section 363 from the risk that it will lose its interest in the purchased assets if the 

order allowing the sale is reversed on appeal.  As required by section 363(m) of the Bankruptcy 

Code, the Bidding Procedures have been proposed in good faith and provide for both the Debtors 

and the potential purchaser(s) to act in good faith in bidding at the auction of the XP Owned 

Equipment. 

40. Although the Bankruptcy Code does not define “good faith,” “[t]he requirement 

that a purchaser act in good faith . . . speaks to the integrity of his conduct in the course of the 

sale proceedings.  Typically, the misconduct that would destroy a purchaser’s good faith status at 

a judicial sale involves fraud, collusion between the purchaser and other bidders or the trustee, or 

an attempt to take grossly unfair advantage of other bidders.”  Abbotts Dairies, 788 F.2d at 147; 

In re Sasson Jeans, Inc., 90 B.R. 608, 610 (S.D.N.Y. 1988); In re Pisces Leasing Corp., 66 B.R. 

671, 673 (E.D.N.Y. 1986) (examining facts of each case, concentrating on “integrity of [an 

14-10096-hcm  Doc#793  Filed 09/12/14  Entered 09/12/14 14:16:45  Main Document   Pg 15
 of 24



 
 
Debtors’ Bid Procedures Motion- XP Owned Equipment - 16 - 
 

actor’s] conduct in the course of the sale proceedings”) (citing In re Rock Indus. Mach. Corp., 

572 F.2d 1195, 1198 (7th Cir. 1978)).   

41. Here, the sale of the XP Owned Equipment will be in good faith.  As discussed 

throughout this Motion, and as will be further demonstrated at the Prevailing Bidder Sale 

Hearing, any sale agreement will be the culmination of an auction process in which all parties 

will have conducted themselves on an arm’s-length, good faith basis.   

42. Moreover, the Debtors will not choose a Prevailing Bidder(s) whose good faith 

under section 363(m) of the Bankruptcy Code can reasonably be doubted, and would be prepared 

to present the Court with sufficient evidence to allow the Court to find that the “good faith” 

standard of section 363(m) of the Bankruptcy Code has been satisfied.  Finally, the Bidding 

Procedures are designed to ensure that no party is able to exert undue influence over the process. 

Under the circumstances, the Prevailing Bidder(s) should be afforded the protections that 

section 363(m) of the Bankruptcy Code provides to a good faith purchaser.   

43. All parties in interest will receive notice of the XP Owned Equipment sale 

pursuant to service of the Bidding Procedures Order and will be provided with an opportunity to 

be heard.  The Debtors submit that such notice is adequate for entry of the Prevailing Bidder Sale 

Order and satisfies the requisite notice provisions required under sections 363(b) and 365 of the 

Bankruptcy Code. 

(3) The Proposed Asset Sale Satisfies the Requirements of Section 363(f) of the 
Bankruptcy Code 

44. Under section 363(f) of the Bankruptcy Code, a debtor in possession may sell all 

or any part of its property free and clear of any and all liens, claims, or interests in such property 

if: (a) such a sale is permitted under applicable non-bankruptcy law; (b) the party asserting such 

a lien, claim, or interest consents to such sale; (c) the interest is a lien and the purchase price for 
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the property is greater than the aggregate amount of all liens on the property; (d) the interest is 

the subject of a bona fide dispute; or (e) the party asserting the lien, claim, or interest could be 

compelled, in a legal or equitable proceeding, to accept a money satisfaction for such interest. 

11 U.S.C. § 363(f); Citicorp Homeowners Serv., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 

(E.D. Pa. 1988) (noting that section 363(f) of the Bankruptcy Code is written in the disjunctive; 

therefore, a court may approve a sale “free and clear” provided at least one of the subsections is 

met).  Furthermore, courts have held that they have the equitable power to authorize sales free 

and clear of interests that are not specifically covered by section 363(f).  See In re Trans World 

Airlines, Inc., 2001 WL 1820325, at *3, 6 (Bankr. D. Del. Mar. 27, 2001); Volvo White Truck 

Corp. v. Chambersburg Beverage, Inc. (In re White Motor Credit Corp.), 75 B.R. 944, 948 

(Bankr. N.D. Ohio 1987). 

45. The Debtors submit that the sale of the XP Owned Equipment will satisfy the 

requirements of section 363(f) of the Bankruptcy Code.  For example, the Debtors will provide 

all parties asserting Claims against the Assets, including, but not limited to, all creditors and 

interest holders of the Debtors, with notice of, and an opportunity to object to, the sale of such 

XP Owned Equipment.  Absent objection, each such party will be deemed to have consented to 

the sale of the XP Owned Equipment.  In addition, the Debtors believe that certain of the parties 

asserting Claims against the Assets could be compelled to accept a monetary satisfaction of such 

interests.  Finally, any Claim against the XP Owned Equipment will attach to the net proceeds of 

the XP Owned Equipment sale with the same validity and in the relative priorities that currently 

exist under applicable nonbankruptcy law.  Accordingly, approval of the sale of the XP Owned 

Equipment free and clear of all Claims is warranted.   
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REQUEST FOR RELIEF UNDER BANKRUPTCY RULE 6004(h) 

46. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or 

lease of property . . . is stayed until the expiration of 14 days after entry of the order, unless the 

court orders otherwise.”  The Debtors request that the Bidding Procedures Order and the 

Prevailing Bidder Sale Order be effective immediately by providing that the fourteen (14) day 

stays under Bankruptcy Rules 6004(h). 

47. The purpose of Bankruptcy Rule 6004(h) is to provide sufficient time for an 

objecting party to appeal before an order can be implemented.  See Advisory Committee Notes to 

Fed. R. Banks. P. 6004(h).  Although Bankruptcy Rule 6004(h) and the Advisory Committee 

Notes are silent as to when a court should “order otherwise” and eliminate or reduce the 

fourteen-day stay period, Collier on Bankruptcy suggests that the fourteen (14) day stay period 

should be eliminated to allow a sale or other transaction to close immediately “where there has 

been no objection to the procedure.”  10 Collier on Bankruptcy ¶ 6064.09 (L. King, 15th rev. ed. 

1988).  Furthermore, Collier’s provides that if an objection is filed and overruled, and the 

objecting party informs the Court of its intent to appeal, the stay may be reduced to the amount 

of time actually necessary to file such appeal.   

NOTICE 

48. As of the date hereof, no trustee or examiner has been appointed in the Debtors’ 

Chapter 11 Cases.  Notice of this Motion has been given to the following parties or, in lieu 

thereof, to their counsel, if known: (a) the U.S. Trustee; (b) counsel to the official committee 

appointed in these Chapter 11 Cases; (c) all parties that have filed a request for notice pursuant to 

Bankruptcy Rule 2002; (d) all parties who are known by the Debtors to assert Claims with 

respect to the XP Owned Equipment; (e) the Internal Revenue Service; (i) for each state in which 
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the Assets are located, the applicable taxing authorities; and (f) the U.S. Environmental 

Protection Agency and similar state agencies.  In light of the nature of the relief requested, the 

Debtors submit that no other or further notice need be provided.   

WHEREFORE, the Debtors respectfully request that the Court: (a) enter the 

Bidding Procedures Order in substantially the form attached hereto as Exhibit A, (i) approving 

bidding procedures in connection with the sale of the XP Owned Equipment by public auction; 

(ii) scheduling a hearing to consider the sale of assets and a deadline for objections; and 

(iii) approving the form and manner of notice thereof; (b) enter the Prevailing Bidder Sale Order 

in a form to be determined, (i) authorizing and approving the sale of XP Owned Equipment free 

and clear of Claims, and (c) grant such other and further relief to the Debtors as the Court may 

deem proper. 

 
Dated:  September 12, 2014 
 Austin, Texas 

Respectfully submitted,  
      Respectfully submitted, 

JORDAN, HYDEN, WOMBLE, CULBRETH & 
HOLZER, P.C.  
 
 
 
/s/ Nathaniel Peter Holzer  
Shelby A. Jordan	  
Texas Bar No. 11016700 
Nathaniel Peter Holzer	  
Texas Bar No. 00793971 
Antonio Ortiz	  
Texas Bar No. 24074839	  
500 North Shoreline Blvd., Suite 900	  
Corpus Christi, TX 78401-0341	  
Telephone:     (361) 884-5678  	  
Facsimile:       (361) 888-5555 
sjordan@jhwclaw.com	  
pholzer@jhwclaw.com 
aortiz@jhwclaw.com	  
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CERTIFICATE OF SERVICE 
 

I certify that a true and correct copy of the foregoing has been served electronically upon 
those parties registered to receive electronic notice via the Court’s CM/ECF system or by US 
First Class Mail, postage prepaid, as shown on the attached service list, on September 12, 2014. 

 
 

 /s/ Nathaniel Peter Holzer 
     Nathaniel Peter Holzer 
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Alan Gotcher

1120 Gofforth Road
Kyle TX 78640

(ecf) James R. Prince
(ecf) Omar Alaniz
Baker Botts, LLP
2001 Ross Avenue
Dallas TX 75201

Airgas USA, LLC
110 W. 7th St, Ste. 1300
Tulsa OK 74119

Bernice Sanitation, LLC
PO Box 3838
Bernice OK 74331-3838

Blue Cross Blue Shield of Texas
Healthcare Service Corp
P.O. Box 731428
Dallas TX 75373-1428

Bracewell & Giuliani LLP
P.O. Box 848566
Dallas TX 75284-8566

Chubb & Son
P.O. Box 382001
Pittsburgh PA 15250-8001

Clean The Uniform Company Joplin
PO Box 840140
Kansas City MO 64184-0140

Dynapower Company LLC
85 Meadowland Drive
South Burlington VT 05403

FIRST Insurance Funding Corp
450 Skokie Blvd., Suite 1000
Northbrook IL 60062

Fish & Richardson P.C.
One Marina Park Drive
Boston MA 02210

Grove Municipal Services Authority
104 West 3rd
Grove OK 74344

Joplin Trailer Sales Inc dba Mobile Storage
System
2430 Davis Blvd.
Joplin MO 64804

Microvast Power Systems
No. 2198 Hongfeng Rd., Huzhou
313000 Zhejiang  China

Public Serv of Oklahoma
PO Box 24421
Canton OH 44701-4421

Washington Media Group, Inc
Attn: Beverly Welch
1101 New York Ave. NW, Suite 850
Washington D,C 20005

American Express Travel Related Services
Company, Inc
c/o Becket & Lee, LLP
P.O. Box 3001
Malvern PA 19355-0701

Arnel Investments III, LP
949 South Coast Drive, Ste. 600
Costa Mesa CA 92626

Christensen Limited Liability Limited
Partnership
c/o Mark Minuti, Esquire
Saul & Ewing LLP
P.O. Box 1266
Wilmington DE 19899

Forever 7, LLP
1725 S. Country Club Drive
Mesa AZ 85210

Wild Rose Irrevocable Trust Est. 12/18/2008
1725 S. Country Club Drive
Mesa AZ 85210

 (ecf) Office of the U.S. Trustee
903 San Jacinto Blvd, Room 230
Austin TX 78701

North Texas Rural Services dba RECTEC
Technology
P.O. Box 399
Vinita OK 74301

U.S. Department of Energy
1000 Independence Avenue
Washington DC 20585

 Daller

Bender Electronics, Inc/Bender Inc
P.O. Box 824805
Philadelphia PA 19182-4805

James P.  Farwell

6126 St. Charles Avenue
New Orleans LA 70118

Veronica Froding

Gide Loyrette Nouel A.A.R.P.I.
22-26 cours Albert ler
75008 Paris

R. Elizabeth Rani

Amphenol Nelson Dunn Technologies, Inc.
11707 Valley View Ave
Cerritos CA 90703

Martin Slayer

Control Panels USA Inc
16310 Bratton Lane
Suite 100
Austin TX 78728

Jay Thomassen

ATS International Services, Inc./Anderson
Trucking Service Inc.
c/o Romelle Anfinson, Credit Manager
725 Opportunity Drive
St. Cloud MN 56301
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Steve Tyndall

Baker Botts LLP
98 San Jacinto Blvd., Suite 1500
Austin TX 78701-4078

Chris Zaharis

Pendleton Capital Partners, LLC
1725 S. Country Club Drive
Mesa AZ 85210

Nancy Mims

Dell Marketing, LP
One Dell Way, RR1, MS 52
Round Rock TX 78682

Spring Ventures, LLC
912 Cole St. #385
San Francisco CA 94117

Sanghook Peter Chin

Skylakeusa-Three, LLC
25 Nonhyeon-ro 28-gil, Gangnam-gu
(Dogok-dong 517-10, 4th Floor)
Seoul 135-854  Rep of Korea

Roth Capital
888 San Clemente Drive
Newport Beach CA 92660

Mark Bruce

Stratus Energy Group, LLC
1206 San Antonio St
Austin TX 78701

Peter S. Kaufman
David Herman
Gordian Group
950 Third Avenue, 17th Floor
New York NY 10022

Colorado Department of Revenue
1375 Sherman St, Room 504

Denver CO 80261-0004

Oklahoma Tax Commission
PO Box 26920
Oklahoma City OK 73126

Travis County Tax Office
Attn: Kay Brock
P.O. Box 1748
Austin TX 78767

ISP Holdings Inc.
11 Lambs Lane
Cresskill NJ 10605

Louisiana Stability Fund, LP

3161 Michelson Dr., Suite 750
Irvine CA 92612

Mahmoodzdegan-Gappy Trust
1064 Amalfi Drive.
Pacific Palisades CA 90272

Raich Trust Dated September 17, 2001
1058 Napoli Drive
Pacific Palisades CA 90272

The Moelis Family Trust
1112 Schuyler Rd.
Beverly Hills CA 90210

Trust of Sashi and Cindy Rentala
9 Harding Drive
Rye NY 10580

Internal Revenue Service
Centralized Insolvency Operations
P.O. Box 7346
Philadelphia PA 19101-7346

Texas Comptroller of Public Accounts
Revenue Accounting/Bankruptcy
P.O. Box 13528
Austin TX 78711

Delaware County Treasurer
P.O. Box 1080
Jay OK 74346

Hays Central Appraisal District
21001 North IH 35
Kyle TX 78640

Texas Workforce Commission
Bankruptcy Unit, Room 556
101 E. 15th Street
Austin TX 78778-0001

Securities and Exchange Commission
Fort Worth Regional Office/Burnett Plaza,
Suite 1900
801 Cherry Street, Unit 18
Fort Worth TX 76102

Ohio Department of Taxation
P.O. Box 182131
Columbus OH 43218-2131

Santa Fe Administrative Offices-Revenue
Processing Division
1200 So. St. Francis Ave.
Santa Fe NM 87502

State of Hawaii- Dept of Taxation
ATTN: Bankruptcy Unit (EL)
P.O. Box 259
Honolulu HI 96809

Austin Police Retirement System
2520 South IH 35
Suite 100
Austin TX 78704

Horizon Technology Finance Corp
312 Farmington Avenue
Farmington CT 06032

Langara Capital Partners, Ltd.
c/o Apex Fund Services (Cayman)
Governor's Square-P.O. Box MP10085
West Bay, Grand Cayman Cayman Is. KY1
-1001

Hays County Tax Assessor
712 S Stagecoach Trail
San Marcos TX  78666
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American International Group, Inc.
Ryan G. Foley, Authorized Representative
175 Water Street, 15th Floor
New York NY 10038

Steve Arnosky

The Dow Chemical Company
2030 Dow Center
Midland MI 48674

Klein Barak

11 Hotel Drive
White Plans NY 10605

Ryan Christopher

46 Alpine Road
Greenwich CT 06830

Jared Joseph Dermont

Moelis & Company
399 Park Ave. 5th Floor
New York NY 10022

ATTN: Hugo Gindraux

Union Bank, N.A., Collateral Agent
Xtreme Power/Kaheawa Wind Power
1251 Avenue of the Americas, 19th Floor
New York NY 10020

Richard D.  Harding

20 West 86th Street, Apt. 12A
New York NY 10024

Vincent S.  Lima

46 Oxbow Lane
Summit NJ 07901

Brad Miller

Silicon Valley Bank
380 Interlocken Crescent, Suite 600
Broomfield CO 80021

Brad Miller

Silicon Valley Bank
3003 Tasman Drive
HF 150
Santa Clara CA 95054

Steven & Joan Panagos

(JTIC)
1129 Sasco Hill Rd.
Fairfeild CT 06824

Yadin Rozov

1 Anchor Drive
Rye NY 10580

Gregory Martin Share

Moelis & Company
399 Park Ave., 5th floor
New York NY 10022

Kimberly A. Walsh

Assistant Attorney General
Bankruptcy & Collections Division
P.O> Box 12548
Austin TX 78711-2548

BP Alternative Energy International Ltd.
Bernard Goudeau
700 Louisiana, 33rd Floor
Houston TX 77002

Dominion Energy Technologies II, Inc.
120 Tredegar Street
Richmond VA 23219

Kevin McElgunn

The Dow Chemical Company
2030 Dow Center
Midland MI 48674

Umesh Pavdal

Bessemer Venture Partners VII Institutional,
LP
BVP VII Special Opportunity Fund, LP
1865 Palmer Ave. Suite 104
Larchmont NY 10538

Wells Fargo Equipment Finance
300 Tri-State International
Suite 400
Lincolnshire IL 60069

Zuniga Investment Partners, LTD
1460 E Whitestone Blvd Ste 101
Cedar Park TX 78613

Hank Habicht
Walter Schindler
SAIL Entities
3161 Michelson Drive  Suite 750
Irvine CA 92612

Northwest Territories Power Corporation
Treasury & Risk
4 Capital Drive
Hay River NT X0E 1G2

(ecf) Raymond W. Battaglia

Strasburger & Price, LLP
2301 Broadway
San Antonio TX 78215-1157

Richard J. Bernard

Foley & Lardner LLP
90 Park Ave.
New York NY 10016

(ecf) Duane J. Brescia

Strasburger & Price, LLP
720 Brazos
Suite 700
Austin TX 78701

(ecf) Kay D. Brock

Travis County Assistant  County Attorney
P.O. Box 1745
Austin TX 78767

(ecf) Jesse B. Butler, Esq.

Thompson, Coe, Cousins & Irons, LLP
701 Brazos, Suite 1500
Austin TX 78701

(ecf) Joseph M. Coleman
Jason B. Binford
Kane Russell Coleman & Logan PC
3700 Thanksgiving Tower
1601 Elm Street
Dallas TX 75201

Charles A. Dale

K&L Gates, LLP
State Street Financial Center
One Lincoln Street
Boston MA 02111

Christine R. Etheridge

Bankruptcy Admin -GE Inf TechSolutions
P.O. Box 13708
Macon GA 31208-3708
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Joseph G. Gibbons

White & Williams, LLP
1650 Market Street, Suite 1800

One Liberty Place
Philadelphia PA 19103

(ecf) Lee Gordon

McCreary, Veselka, Bragg & Allen, P.C.
P.O. Box 1269
Round Rock TX 78680

(ecf) James V. Hoeffner
Brian T. Cumings
Graves Dougherty Hearon & Moody
401 Congress Ave.
Austin TX 78701

(ecf) A. Lee Hogewood, III

K&L Gates, LLP
4350 Lassiter at North Hills Ave.
Suite 300
Raleigh NC 27609

(ecf) Robert  Klyman
(ecf) Ted A.  Dillman
Latham & Watkins LLP
355 S. Grand Avenue
Los Angeles CA 90071

(ecf) Michelle V. Larson

Andews Kurth, LLP
1717 Main Street, Suite 3700
Dallas TX 75201

(ecf) John H. Maddock III

McGuireWoods LLP
One James Center
901 East Cary Street
Richmond VA 23219

(ecf) Seth E. Meisel

Streusand, Landon & Ozburn, LLP
811 Barton Springs Road, Suite 811
Austin TX 78701

Kell C. Mercer

Husch Blackwell, LLP
111 Congress Avenue, Suite 1400
Austin TX 78701

(ecf) Hal F. Morris
Ashley F. Bartram
Texas Attorney General's Office
Bankruptcy Regulatory Section
P.O. Box 12548
Austin TX 78711-2548

(ecf) Robert E. Nies

Beth J. Rotenberg
Wolff & Samson, PC
1 Boland Drive
West Orange NJ 07052

(ecf) John E. Olson, Esq.

Beacon
4425 N. 24th Street, Suite 150
Phoenix AZ 85016

Michael M.  Parker

Fulbright & Jaworski, LLP
300 Convent Street, Suite 2100
San Antonio TX 78205-3792

(ecf) Leo D. Plotkin

Levy, Small & Lallas
815 Moraga Drive
Los Angeles CA 90049

(ecf) Edward Ripley
Eric English
King & Spaulding LLP
1100 Louisiana Street, Suite 4000
Houston TX 77002-5213

(ecf) Diane W. Sanders

Linebarger Goggan Blair & Sampson, LLP
P.O. Box 17428
Austin TX 78760-7428

(ecf) Gina D. Shearer

Langley LLP
901 Main Street, Suite 600
Dallas TX 75202

(ecf) Joshua Shepherd
Stephanie Curtis
Curtis Castillo PC
901 Main Street, Suite 6515
Dallas TX 75202

(ecf) Mark D. Sherrill

Sutherland Asbiull & Brennan LLP
700 Sixth Street, NW
Suite 700
Washington DC 20001

John A. Simon

Foley & Lardner LLP
500 Woodward Avenue, Suite 2700
Detroit MI 48226

(ecf) Berry D. Spears

Fulbright & Jaworski LLP
98 San Jacinto Blvd
Suite 1100
Austin TX 78701

Jim F. Spencer, Jr.
C. Joyce Hall
Watkins & Eager, PLLC
400 East Capitol Street
Jackson MS 39201

(ecf) J. Michael Sutherland
Lisa M Lucas
Carrington, Coleman, Sloman & Blumenthal,
L.L.P.
901 Main Street
Suite 5500
Dallas TX 75202

(ecf) Robert E. Tarcza
Walter H. Tarcza
Austin Police Retirement System
228 St. Charles Avenue, Suite 1310
New Orleans LA 70130

(ecf) Eric J. Taube
Mark C. Taylor
Hohmann, Taube & Summers, LLP
100 Congress Avenue, Suite 1800
Austin TX 78701

(ecf)William L. Wallander
Paul E. Heath
John Paul K. Napier
Vinson & Elkins LLP
2001 Ross Avenue, Suite 3700
Dallas TX 75201

(ecf) Morris Weiss
(ecf)Cleveland Burke
Hohmann, Taube & Summers, LLP
100 Congress Avenue, Suite 1800
Austin TX 78701

(ecf) David Weitman

K&L Gates, LLP
1717 Main Street
Suite 2800
Dallas TX 75201

(ecf) Deborah D. Williamson
(ecf) Meghan E.B. DeBard
Cox Smith Matthews Incorporated
112 E. Pecan Street, Suite 1800
San Antonio TX 78205
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