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Section 2. 

(ii) Purchase Agreement dated April 28, 2006 (the "Dallas Purchase 
Agreement"), by and among Dallas Debtor, ERC and Dallas MSRESS, 
for the acqu isition of the real property relating to the Highland Springs 
Campus, located in Dallas, Collin County, Texas (as more particularl y 
described in the Dallas Purchase Agreement); 

TRANSFER AND DISPOSITION OF THE LITTLETON OUT-PARCEL 

2. I Transfer of Littleton "Out-Parcel." The Littleton Out-Parcel shall, at any time 
after the later of (i) the Operative Date; or (ii) the closing of the Redwood sale pursuant to the 
Plan, at the sole and absolute election of the Littleton Agent, be transferred to a special purpose 
entity created by the Littleton Agent (the "Littleton Out-Parcel SPE"). 

2.2 Retention of Mortgages. 

2.2.1 The Littleton Agent shall retain its first-priority mortgage lien against the 
right, title and interest in the Littleton Out-Parcel to secure (i) the amounts owed to the Littleton 
Agent under the Littleton Construction Loan after deducting any amounts received under the 
Plan (without taking into account any discharge of the Littleton Debtors ' obligations under the 
Littleton Construction Loan based upon confinnation of the Plan, or otherwise); and (ii) the 
Carrying Costs (defined below) advanced by Littleton Agent or the Littleton Lenders. 

2.2.2 On or before the Operative Date, Denver MSRESS shall be granted a 
junior lien against the right, title and interest in the Littleton Out-Parcel subordinated to the first
priority lien held by the Littleton Agent to secure (i) an amount equal to $26,650,000, less any 
amounts Denver MSRESS receives under the Plan; and (ii) any Carrying Costs advanced by 
Denver MSRESS. The Debtors, the Littleton Agent, or the Littleton Out-Parcel SPE, as 
applicable, shall execute and deliver a mortgage in a fo rm reasonably acceptable to Denver 
MSRESS to secure the junior lien granted to Denver MSRESS on or before the Operative Date 
or, if transferred to the Littleton Agent or the Littleton Out-Parcel SPE, contemporaneously with 
any transfer of the Littleton Out-Parcel to the Littleton Agent or the Littleton Out-Parcel SPE. 

2.3 Disposition of the " Littleton Out-Parcel." 

2.3.1 Within 30 days of the execution and delivery of this Agreement, the 
Littleton Agent shall engage an independent third party licensed appraiser, to appraise the value 
of the Littleton Out-Parcel (the "Appraisal"). The Littleton Agent shall provide notice to, and 
confer with, Denver MSRESS concerning the engagement of the appraiser (but shall have no 
obligations to accept any comments or recommendations of Denver MSRESS). The cost of the 
Appraisal shall be deemed a Carrying Cost (as hereinafter defined) and shall be advanced by the 
Littleton Agent and/or the Littleton Lenders. The Littleton Agent shall provide to Denver 
MSRESS a copy of the Appraisal within two (2) business days of the Littleton Agent ' s receipt 
thereof. 

2.3.2 Except as set forth below, the Littleton Agent shall , at its sole and absolute 
discretion, control the process, timing and amount to be received for any disposition of the 
Littleton Out-Parcel. Without limiting the forego ing, the Littleton Agent shall be entitled to: 
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(a) direct the Littleton Debtor to sell the Littleton Out-Parcel pursuant to a 
sale under II U.S.C. § 363 upon such terms and conditions approved by the Littleton Agent (the 
"Bankruptcy Sale Process"); or 

(b) if the Littleton Agent has elected to transfer the Littleton Out-Parcel under 
Section 2.1 above: 

(i) se lect a commercial real estate broker to market the Littleton 
Out-Parcel ; 

(ii) determine the terms and conditions of any agreement relating to 
the compensation of any commercial real estate broker; and 

(iii) determine whether, when and on what terms (including price) to 
market the Littleton Out-Parcel; provided, however, that if the 
Littleton Agent determines that the Littleton Out-Parcel should 
be listed or advertised for sale at a price certain, the adverti sed 
listing price during the first six months the Littleton Out-Parcel is 
listed for sale shall be an amount equal to or exceeding the value 
assigned the Littleton Out-Parcel in the Appraisal (collectively, 
the "Private Sale Process"). 

The Littleton Agent shall provide notice to, and confer with, Denver MSRESS regarding the 
foregoing and shall provide copies to Denver MSRESS of all offers received for the Littleton 
Out-Parcel upon receipt of any such offers; provided, further, that prior to accepting any offer to 
purchase the Littleton Out-Parcel received from a third party, the Littleton Agent shall provide to 
Denver MSRESS no less than forty-eight (48) hours notice of the intent to accept any such offer. 

2.3.3 Should the Littleton Agent elect to dispose of the Littleton Out-Parcel 
under Section 2.3 .2(a) above, each of the Littleton Agent, Littleton Lenders and Denver 
MSRESS reserve their respective rights to credit bid under II U.S.C. § 363(k). 

2.3.4 Should the Littleton Agent approve a sale to a third party (the 
"Annroved Sale") either through the Bankruptcy Sale Process or the Private Sale Process, 
Denver MSRESS agrees to cooperate in the consummation of such Approved Sale including, but 
not limited to, releasing its retained mortgage against the Littleton Out-Parcel. Denver MSRESS 
waives any and all rights it may have a junior lienholder, or otherwise, to object to the manner 
(including price) of the disposition of the Littleton Out-Parcel, provided that the terms and 
conditions are complied with. 

2.3.5 Payment of Carrying Costs. Until the Littleton Out-Parcel is sold 
pursuant to the procedures set forth above, any and all costs to maintain and preserve the 
Littleton Out-Parcel first arising after the transfer of closing of the sale of the Debtors' assets to 
Redwood, including payment of real estate taxes and insurance (collectively, the "Carrying 
Costs") may, but are not required to, be advanced by the Littleton Agent, the Littleton Lenders 
and/or Denver MSRESS. Should the Littleton Agent, Littleton Lenders or Denver MSRESS 
advance any Carrying Costs, the Littleton Agent, Littleton Lenders and/or Denver MSRESS shall 
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be reimbursed such Carrying Costs as a first priority expense from the proceeds from the sale of 
the Littleton Out-Parcel. 

2.4 Disposition of Proceeds from Sale of Littleton Out-Parcel. Upon 
consummation of an Approved Sale, the proceeds from such sale shall be paid as follows: 

Section 3. 

(i) First, to the payment of any transaction costs relating to the sale 
including, but not limited to, broker's commission, transfer taxes, 
reasonable attorneys' fees and the reimbursement to the Littleton 
Agent, Littleton Lenders or Denver MSRESS for the 
advancement of Carrying Costs; 

(ii) Second, to the Littleton Agent, for the benefit of the Littleton 
Lenders, up to an amount of $6,000,000; and 

(iii) Third, the balance (if any) of such proceeds shall be evenly split 
50% to the Littleton Agent for the benefit of the Littleton 
Lenders and 50% to Denver MSRESS up to the amounts of the 
claims of, respectively, the Littleton Agent and Denver 
MSRESS. 

WlTHDRA WAL OF CLAIMS AND RELEASES 

3.1 Withdrawal of all of Morgan Stanley Entities' Motions and Objections in the 
Erickson Bankruptcy Proceedings. As a show of good faith, the Morgan Stanley Entities 
previously withdrew from participation in the Joint Motion for Appointment of an Examiner 
[Docket No. 520]. Upon the Operati ve Date, the Morgan Stanley Entiti es shall take such steps 
and file such documents as are necessary to cause the withdrawal, with prejudice, of their Mot ion 
fo r Order Authorizing Examination of the Debtors Pursuant to Bankruptcy Rule 2004 [Docket 
No. 559). The Morgan Stanley Entities also covenant that they will not proceed with any Rule 
2004 exams already scheduled. 

3.2 Withdrawal of the Debtors' Complaints for Declaratory Judgment. Upon the 
Operative Date and the Transfers, the Debtors shall take such steps and file such documents as 
are necessary in the adversary proceedings to cause the withdrawal and dismissal, with prejudice, 
of the Recharacterization Proceedings. 

3.3 Joint Release of All Other Claims. Upon the Operative Date, each Settling 
Party expressly, and by operation of the Final Order, on behalf of itself and its predecessors, 
successors and assigns, hereby fully, forever and finally generally waives, releases and 
discharges, the other Settling Party, and each of the Settling Parties, and each of their employees, 
agents, representatives, independent contractors, consultants, experts, attorneys, accountants, 
trustees, predecessors, successors, heirs, and assigns, and all persons or entities acting by, 
through or on behalf of any of them, of and from any and all claims, rights, duties, actions, 
causes of action, torts or tort liability, duty of care li abi li ty claims, contracts, damages, losses, 
debts, obligations, agreements, liabilities, indemni fications , environmental or other regulatory or 
governmental claims or obl igations, attorneys' fees, costs, expenses, settlements, judgments, 
fines, restitution or forfeitures , of any nature whatsoever, whether asserted or unasserted , known 
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or unknown, suspected or unsuspected, fixed or contingent, and whether arising under state 
statutory law, federal statutory law, state common law, federal common law or otherwise, which 
arise out of or in connection with any of the Morgan Stanley Entities' claims against the Debtors, 
other than the obligations set forth in this Agreement and subject to the rights of the Morgan 
Stanley Entities to assert claims against the Debtors and receive payments as provided for in the 
Plan, including, without limitation, through the TIP and the Liquidating Creditor' s Trust, which 
rights are expressly preserved; and provided further that the Morgan Stanley Entities shall 
consent to the releases, waivers, and injunctions provided to and for the benefit of the Lenders 
(as such term is defined in the Plan) as set forth in the Plan. Notwithstanding anything to the 
contrary herein, the claims asserted by PPF MF 3900 Gracefield Road, LLC against the Debtors, 
certain non-debtor affi liates, and Sovereign Bank, are not being released , are not affected by this 
Agreement, and, without any concession by the Debtors or the Lenders as to the validity of those 
claims, are expressly preserved. 

3.4 Subordination/SubrogationlPay-Over: As set forth in the Plan, each of the 
Littleton Lenders, Dallas Lenders and Kansas Lenders waive all (i) subordination and pay-over 
rights with respect to distributions from the Liquidating Creditor's Trust and the recipient by the 
Morgan Stanley Entities; and (ii) subrogation rights with respect to any claims filed by Morgan 
Stanley Entities, including any mezzanine loan/sale-leaseback deficiency claims or mezzanine 
loan/sale-leaseback guarantee claims that have been voluntarily waived by the Morgan Stanley 
Entities; provided that the Lenders pay-over waiver and subrogation waiver shall only be 
effective upon approval of this Agreement and the Operative Date (the "Lenders Waiver"). 
Further, the Debtors hereby waive any and all objections to the treatment of the mezzanine 
loan/sale-leaseback deficiency claim or mezzanine loan/sale-leaseback guarantee claim asserted 
by Denver MSRESS as an unsecured claim entitled to receive distributions from the Liquidating 
Creditor's Trust. The terms of this paragraph 3.4 shall only be effective upon approval of this 
Agreement and the Operative Date. 

Section 4. APPROVALS 

4.1 Plan of Reorganization. Approval for this Agreement will require entry of an 
order confirming the Plan that incorporates and reflects these terms and conditions of this 
Agreement. If this Agreement is not approved through confirmation of the Plan, this Agreement 
shall be null and void and the Settling Parties shall be restored to all of their respective rights as 
they existed prior to the execution and delivery of this Agreement. 

4.2 Morgan Stanley Suppor t. The Morgan Stanley Entities agree to support the 
Plan subject to the terms contained herein. 

4.3 Agent Signatures. The Littleton Agent, Dallas Agent and Kansas Agent shall 
agree to execute this Agreement within two (2) business days following the entry of a Final 
Order confirming the Plan. 
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