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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
 
------------------------------------------------------x 
In re : Chapter 11 
 : 
LandAmerica Financial Group, Inc., et al. : Case No. 08-35994 (KRH) 
 : 

Debtors. : (Jointly Administered) 
------------------------------------------------------x 

DEBTOR’S MOTION FOR ORDER (A) APPROVING: (I) SALE OF  
DEBTOR’S STOCK IN LOANCARE SERVICING CENTER, INC.,  

LC INSURANCE AGENCY, INC., AND CERTAIN TANGIBLE  
ASSETS, AND RELATED STOCK PURCHASE AGREEMENT, (II) STALKING 

HORSE PROTECTIONS  AND SALE PROCEDURES, AND  
(III) FORM AND MANNER OF NOTICE; AND (B) GRANTING RELATED RELIEF 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

LandAmerica Financial Group, Inc. (“LFG” or the “Debtor”), one of the above-

captioned debtors and debtors in possession,  hereby moves for entry of an order, pursuant to 

sections 105(a) and 363 of title 11 of the United States Code (the “Bankruptcy Code”) and rules 
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2002, 6004 and 9014 of the Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”), 

(a) approving (i) the sale (the “Sale”) of LFG’s interests (the “LoanCare Stock”) in LoanCare 

Servicing Center, Inc. and LC Insurance Agency, Inc. (together, “LoanCare”) and certain 

tangible assets (collectively, the "Purchased Assets") to Alpine Equity, L.P. or an affiliate (the 

“Potential Purchaser”) and the related Stock Purchase Agreement dated March 13, 2009 (the 

“Purchase Agreement”), a copy of which is annexed hereto as Exhibit A, (b) the bidding 

procedures (collectively, the “Bidding Procedures”), including a break-up fee and expense 

reimbursement payable to the Potential Purchaser, and (c) related notice procedures and hearing 

dates; and (ii) granting related relief, and respectfully represents as follows: 

BACKGROUND 

1. On November 26, 2008 (the “Petition Date”), LFG and LandAmerica 

1031 Exchange Services, Inc. (“LES”) filed voluntary petitions in this Court for relief under 

chapter 11 of the Bankruptcy Code.  LES and LFG continue to manage their properties as 

debtors in possession pursuant to Bankruptcy Code sections 1107 and 1108.  No trustee or 

examiner has been appointed in these chapter 11 cases. 

2. On December 3, 2008, the United States Trustee for the Eastern District of 

Virginia appointed (a) an Official Committee of Unsecured Creditors in the case of LES (the 

“LES Committee”)  and (b) an Official Committee of Unsecured Creditors in the case of LFG 

(the “LFG Committee” and, together with the LES Committee, the “Creditors’ Committees”). 

JURISDICTION 

3. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The statutory predicates for the relief 

requested herein are sections 105(a) and 363 of the Bankruptcy Code, as supplemented by Rules 
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2002, 6004, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) 

and Rules 2002-1 and 6004-1 of the Local Rules of the United States Bankruptcy Court for the 

Eastern District of Virginia (the “Local Bankruptcy Rules”). 

LFG’S BUSINESS 

4. LFG is a holding company that operates through its various subsidiaries 

(collectively, with LFG, the “Company”).  Prior to the Petition Date, approximately 85 to 90% 

of the Company’s revenues were derived from LFG’s primary title insurance underwriting 

subsidiaries – Commonwealth Land Title Insurance Company, Lawyers Title Insurance 

Corporation, and United Capital Title Insurance Company, and their respective subsidiaries 

(collectively, the “Underwriters”).  On December 22, 2008, LFG sold its direct and/or indirect 

ownership of its stock in the Underwriters pursuant to this Court’s orders dated December 17, 

2008 and December 21, 2008.  Prior to such sale, the Company offered a host of products and 

services to facilitate the purchase, sale, transfer and financing of residential and commercial real 

estate that were largely complementary to the Underwriters’ businesses.  These products and 

services are offered to a broad-based customer group, including residential and commercial 

buyers and sellers, real estate agents and brokers, developers, attorneys, mortgage brokers and 

lenders, and title insurance agents. 

5. Since the sale of the Underwriters, LFG has been evaluating the 

Company’s remaining businesses to determine the manner in which to best maximize value, 

including through one or more sales of the Company’s remaining businesses and/or the prompt 

and orderly wind-down and liquidation of such businesses.  In connection with these efforts, 

LFG has determined that it is appropriate to sell its LoanCare Stock. 

LOANCARE’S BUSINESS 

6. Based in Virginia Beach, Virginia, LoanCare, is wholly-owned subsidiary 
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of LFG that provides a full range of loan administration services to clients nationwide.  

Established in 1983, for over twenty five years, LoanCare has been providing subservicing 

services to financial institutions and private investors that hold mortgage loan assets or mortgage 

servicing rights.  Specifically, LoanCare has four lines of business: (a) traditional subservicing; 

(b) seller finance servicing; (c) loss mitigation; and (d) debt servicing.  Through its services, 

LoanCare provides its customers with the ability to lower costs, reduce operating risk, and 

enhance customer/member services through its various subservicing programs.  

7. LoanCare’s traditional offering includes “back office” servicing functions 

for clients such as payment processing, investor reporting, escrow administration and default 

management.  These services permit lenders to transfer the cost and operational risks of loan 

services to LoanCare on a contractual basis.  Where the seller of a property finances the loan for 

the purchaser, LoanCare’s seller finance servicing division provides administration/contract 

servicing to the seller, ensures that the buyer pays taxes and insurance on the property and 

provides monthly statements and annual tax reports.  Further, the loss mitigation division 

provides a full service alternate outsourcing solution for lenders to manage their loss mitigation, 

thus, providing mortgage lenders, financial institutions and investors the ability to outsource all 

or a part of their loss mitigation processes.  Finally, the debt servicing business offers services 

primarily to hedge funds that acquire non-performing loan portfolios in the secondary market. 

Specifically, LoanCare analyzes a hedge fund’s newly acquired distressed loan portfolio to 

determine whether such portfolio can be rehabilitated.  Then, upon a determination that such 

rehabilitation is possible, LoanCare performs traditional servicing functions for the hedge fund.  

8. LoanCare’s clients include mortgage companies, community 

banks/savings banks, commercial banks, credit unions, housing authorities and private investors.  
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Further, LoanCare services a variety of types of loan products including residential (ARM, 

Fixed, Balloon, Bi-weekly, DSI, Second Mortgages and Interest Only), commercial/multi-

family, HELOC, consumer, subprime, and manufactured housing.  In order to service loans for 

its clients, LoanCare is subject to approval by and must perform in accordance with the 

requirements of governmental agencies including Fannie Mae, Freddie Mac, Ginnie Mae, the 

Federal Housing Administration of the Department of Housing and Urban Development, the 

Veteran’s Administration and private investors including Wells Fargo/Wachovia and Bank of 

America/Countrywide.  As of November 30, 2008, LoanCare’s loan and seller finance servicing 

portfolios totaled 101,761 loans for an unpaid balance of approximately $13.1 billion.  

THE DECISION TO SELL LOANCARE 
 

9. Shortly after the chapter 11 filing of LFG, several rating agencies, 

including Fitch Ratings and Moody’s Investor Services, downgraded LoanCare’s residential 

primary servicer ratings.  As a direct result of these downgrades, some of LoanCare’s clients and 

prospects have threatened to decrease or altogether halt the amount of new business they place 

with LoanCare.  While the majority of LoanCare’s existing subservicing loans have not been 

moved to another subservicer, the threat of further downgrade due to LFG’s precarious financial 

position puts the retention of LoanCare’s existing subservicing relationships at risk.  

10. After the close of the sale of the Underwriters, LFG began to pursue a sale 

of its 100% interest in LoanCare.  LFG, with the assistance of Zolfo Cooper, its financial 

advisors, undertook a marketing effort over the past few months, to solicit interest in LoanCare.  

In this regard, LFG and/or Zolfo Cooper contacted (or were contacted by) approximately sixty-

five potential strategic and financial suitors that they believed may be interested and capable of 

pursuing a transaction.  Thirty-eight of these parties executed non-disclosure agreements and 
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engaged in various levels of due diligence.  Of the parties that engaged in due diligence, 

approximately six submitted written indications of interest. 

11. After receiving indications of interest, the Debtor engaged in preliminary 

discussions with a select number of bidders that had submitted the most attractive initial 

indication of interest.  As a result of these efforts and after extensive negotiations with multiple 

interested parties, the Debtor has determined that Alpine Equity, L.P. is the best available 

“stalking horse” bidder for the Purchased Assets, based on purchase price and its willingness to 

propose a non-contingent deal. 

THE NEED FOR A SALE 

12. LFG believes that, unless the Sale to the Potential Purchaser (or the 

Successful Bidder, as defined below) is consummated expeditiously, there will be further 

deterioration in the value of the LoanCare Stock.  Both Fitch Ratings and Moody’s Investors 

Services placed LoanCare on review for possible further downgrades.  Another downgrade in 

rating by either agency, could cause a further deterioration of the value of the LoanCare Stock.  

LoanCare’s principal assets are its seasoned loan servicing team and the business relationships 

that team members maintain with their clients.  LFG and LoanCare believe that, if the business is 

sold in the near future, the loan servicing team and their accompanying clients will remain.  

However, absent near term certainty that LoanCare will be sold and continue as a viable going 

concern, members of LoanCare’s loan servicing teams may leave the company, taking with them 

the customer relationships which are the key assets of the business.  This will cause a significant 

loss of value and irreparable harm to the estate of LFG. 

13. Further, as discussed above, LoanCare is licensed, where applicable, with 

state and federal agencies as well as Fannie Mae, Freddie Mac and Ginnie Mae (collectively, 

“GSEs”).  Failure to consummate the Sale may result in revocation of LoanCare’s servicing 
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licenses, materially impacting the value of the company and its ability to continue to service 

existing and prospective client loan portfolios.  Moreover, a failure to consummate the Sale of 

the LoanCare Stock to the Potential Purchaser (or the Successful Bidder, as defined below) will 

result in a protracted postponement of LoanCare’s annual accountant's audit report, which in turn 

could result in a suspension or termination of its servicing licenses.   

SUMMARY OF RELIEF REQUESTED 

14. LFG requests, pursuant to sections 105 and 363 of the Bankruptcy Code 

and Bankruptcy Rules 2002, 6004 and 9014, that the Court approve (a) approve (i) the Sale of 

the Purchased Assets to the Potential Purchaser (or, alternatively, to the Successful Bidder, as 

defined below) and the related Purchase Agreement, (ii) stalking horse protections and sale 

procedures, and (iii) the form and manner of notice; and (b) grant other related relief.  

15. More specifically, the Debtor requests that the Court enter two orders (the 

Bidding Procedures Order and the Sale Order, each as defined below) at two separate hearings: 

 The Bidding Procedures Order:  An order (the “Bidding Procedures 
Order”) approving:  (i) the Break-up Fee and Expense Reimbursement 
provisions (as defined below) of the Purchase Agreement, (ii) the Bidding 
Procedures, (iii) the notice (the “Sale Notice”) establishing (a) the 
deadline to bid on the Purchased Assets (the “Bid Deadline”), (b) the date, 
time and location of the auction of the Purchased Assets, and (c) the date 
and time of the sale hearing (the “Sale Hearing”), and (iv) the applicable 
objection deadlines and hearing dates.  Copies of the Bidding Procedures 
Order and the Sale Notice, are annexed hereto as Exhibit B and C. 
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 The Sale Order:  An order (the “Sale Order”)1 for the approval of (i) the 
sale of the Purchased Assets free and clear of liens, pledges, claims, 
encumbrances and interests to the Potential Purchaser or, alternatively, to 
the Successful Bidder (as defined below).   

THE SALE 

16. As set forth above, on March 13, 2009, LFG and the Potential Purchaser 

entered into the Purchase Agreement for the sale of the Purchased Assets to the Potential 

Purchaser, subject to higher and/or better offers.  If the Debtor does not receive a higher or 

otherwise better offer for the Purchased Assets, the Debtor intends to request that the Court enter 

an order approving the Purchase Agreement and the sale of the Purchased Assets to the Potential 

Purchaser.  

A. The Purchase Agreement 

17. The Purchase Agreement includes the following salient provisions:2 

(a) Purchased Shares:  On the closing date, LFG shall sell, transfer, 
and deliver to the Potential Purchaser the LoanCare Stock and the 
assets listed on Section 2.1 of the Disclosure Schedules (i.e, the 
Purchased Assets) in accordance with the terms of the Purchase 
Agreement, free and clear of all liens, claims, interests, pledges 
and encumbrances against the Purchased Assets. 

(b) Purchase Price:  The purchase price of the Purchased Assets shall 
total $6,500,000 in cash (the “Purchase Price”).  

(c) Deposit:  Simultaneously with the execution of the Purchase 
Agreement, the Potential Purchaser made a good faith deposit in an 
amount equal to $200,000 (the “Deposit”).  The Deposit is held in 
escrow and shall be credited against the Purchase Price at closing. 

(d) Non-Solicitation Period:  Subject to a “fiduciary out”, from March 
13, 2009, through the date on which the Bankruptcy Court enters 

                                                 
1  The form of the proposed Sale Order is annexed hereto as Exhibit D. 
2  A copy of the Purchase Agreement will be posted and publicly available at 

http://chapter11.epiqsystems.com/landamerica.  To the extent there are any inconsistencies between the 
summary description of the Purchase Agreement contained herein and the terms and conditions of the 
Purchase Agreement, the terms of the Purchase Agreement shall control. 
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an order either granting or denying the Bidding Procedures Order 
(the “Non-Solicitation Period”), LFG cannot solicit or initiate, 
participate in discussions or negotiations, furnish information, or 
enter into any agreement with respect to an alternative transaction. 

(e) Employee Matters:  During the period commencing on the closing 
date and ending on the first (1st) anniversary of the closing date 
(the “Continuation Period”), the Potential Purchaser will provide, 
or cause to be provided, to each employee who remains employed 
by the Potential Purchaser or any of its Affiliates following the 
closing date (the “Company Employees”) with a base salary or 
hourly wage rate, which is no less favorable to such employee’s 
base salary or hourly wage rate immediately before the closing 
date provided, that the foregoing shall not be construed as a 
guaranty of employment for any employee, including any 
Company Employee.  During the Continuation Period, the 
Potential Purchaser will use commercially reasonable efforts to 
provide each Company Employee the opportunity to participate in 
employee benefit plans, programs and policies which provide 
benefits that are no less favorable in the aggregate to the benefits 
provided to such employee under the employee benefit plans 
sponsored by LoanCare and/or the LFG immediately before the 
closing date.  

(f) Closing Conditions:  Articles VI and VII of the Purchase 
Agreement contain various closing conditions, including but not 
limited to, the absence of material adverse effect, the accuracy of 
representations and warranties contained in the Purchase 
Agreement, material compliance with covenants and agreements, 
the absence of bankruptcy filing by LoanCare, termination of 
certain vendor relationships, and the absence of an order 
preventing the Sale. 

(g) Termination: The Purchase Agreement may be terminated prior to 
the closing: (a) by mutual written consent of the parties; (b) by 
either party if a final and non-appealable order or injunction 
enjoining or otherwise prohibiting the sale of the Purchased Assets 
is entered; (c) by either party if closing has not occurred on or 
before seventy-five (75) days after entry of the Bidding Procedures 
Order; (d) by the Potential Purchaser, if prior to closing, the 
Bankruptcy Court enters an order with respect to an alternative 
transaction; (e) by either party if (i) the Bankruptcy Court denies 
the Bidding Procedures Order; or (ii) the Bidding Procedures 
Order is not entered within forty (40) days  following March 13, 
2009; (f) by either party, if (i) the Bankruptcy Court denies the 
Sale Order, or (ii) the Sale Order is not entered within ninety (90) 
days following March 13, 2009; (g) by the Potential Purchaser, 
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upon a material breach of any covenant of the Purchase Agreement 
(h) by LFG, upon a material breach of any covenant or agreement 
under the Purchase Agreement; and (i) by LFG if the Auction (as 
defined below) is held and (i) the Potential Purchaser is not the 
Winning Bidder or the Back-up Bidder (as the terms are defined 
below) or (ii) the Potential Purchaser was the Back-up Bidder but 
is no longer obligated to remain as the Back-up Bidder pursuant to 
the Bidding Procedures Order of the Purchase Agreement. 

(h) Break-up Fee; Expense Reimbursement: LFG agreed to (i) pay the 
Potential Purchaser a break up fee in the amount equal to $350,000 
(the “Break-up Fee”) in the event that (a) LFG enters into an 
agreement with respect to an alternative transaction, LFG 
materially breaches a covenant or agreement of the Purchase 
Agreement, or the Potential Purchaser is not the Winning Bidder, 
the Back-up Bidder, or is no longer obligated to remain as the 
Back-up Bidder (as the terms are defined below), and (ii) pay the 
Potential Purchaser its reasonable out-of-pocket fees (including 
reasonable attorneys’ fees) and expenses incurred in connection 
with the transactions contemplated by the Purchase Agreement not 
to exceed $100,000 (such amount, the “Expense 
Reimbursement”), provided, however, that such Break-up Fee 
and Expense Reimbursement shall be paid no later than two 
business days after the earlier of (i) the date LFG consummates a 
transaction with respect to the Purchased Assets that yields 
proceeds equal to or greater than the sum of the Break-up Fee and 
the Expense Reimbursement or (ii) the effective date of a plan of 
liquidation of LFG. 

(i) Transition Services Agreement:  On March 13, 2009, LFG and the 
Potential Purchaser agreed to the form of a Transition Services 
Agreement to be executed and to take effect at closing whereby 
each party agrees to provide the other with various transition 
services, with related costs allocated on the same basis as they 
were historically, while they work together to separate the 
purchased business from those that have not been transferred, and 
migrate services being provided by LFG and its remaining 
subsidiaries to Potential Purchaser. 

(j) Bankruptcy Court Approval:  The Purchase Agreement is subject 
to Bankruptcy Court approval. 
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B. The Bidding Procedures3 

18. In an effort to ensure that maximum value is obtained for the Purchased 

Assets, the Debtor respectfully requests that this Court enter the Bidding Procedures Order and 

approve the Bidding Procedures annexed hereto as Exhibit B.  The Debtor believes that an 

auction of the Purchased Assets conducted in accordance with the Bidding Procedures will 

maximize the value of the Purchased Assets. 

19. The more salient terms of the Bidding Procedures are as follows:4 

(a) Participation Requirements:  Any person that wishes to conduct 
due diligence and participate in the sale process must first deliver 
to the Debtor: (i) an executed confidentiality agreement in form 
and substance to be provided by the Debtor, and which 
confidentiality agreement is at least as restrictive in all material 
respects as the confidentiality agreement entered into between the 
Debtor and the Potential Purchaser; and (ii) sufficient documents 
and information as may be requested by the Debtor to allow the 
Debtor to determine that the bidder has or will have the financial 
wherewithal to close on the Sale of the Purchased Assets. 

(b) Potential Bidders:  Any person that wishes to participate in such 
bidding process must be a “Potential Bidder,” which is defined as a 
person that delivers the documents described in subparagraphs 
(a)(i) and (a)(ii) above, and that the Debtor determines is able 
(based on the documents and information provided and other 
considerations deemed relevant by the Debtor), to submit a bona 
fide offer and to be able to consummate a Sale Transaction if 
selected as a Successful Bidder or Back-Up Bidder (as such terms 
are defined below). 

(c) Due Diligence:  The Debtor may afford each Potential Bidder the 
time and opportunity to conduct reasonable due diligence; 
provided, however, that neither the Debtor nor any of its 
representatives shall be obligated to furnish any due diligence 
information: (i) at any time to any person other than a Potential 

                                                 
3  To the extent there are any inconsistencies between the description of the Bidding Procedures contained 

herein and the terms and conditions of the Bidding Procedures set forth in Exhibit B, the terms of the 
Bidding Procedures set forth in Exhibit B control. 

4  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Bidding 
Procedures. 
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Bidder; or (ii) after the Bid Deadline (as defined below) to any 
Potential Bidder.  Neither the Debtor nor its representatives shall 
be obligated to furnish information of any kind whatsoever to any 
person that is not a Potential Bidder.  The Debtor and its 
professionals shall use good faith efforts to provide all Potential 
Bidders with substantially similar access and information.  The 
Potential Purchaser shall continue to have the opportunity to 
conduct due diligence on the terms set forth in the Purchase 
Agreement. 

(d) Bid Deadline:  The deadline for a Potential Bidder to submit bids is 
proposed to be May [8], 2009 at 4 p.m. (prevailing Eastern 
Time) (the “Bid Deadline”).  Any Potential Bidder who fails to 
submit a bid so as to be received in advance of the Bid Deadline 
shall not be deemed a Qualified Bidder (as defined below). 

(e) Bid Requirements:  All bids must include all items set forth in the 
Bid Procedures (the “Required Bid Materials”), which items 
include, but are not limited to: (i) an executed copy of a purchase 
agreement and any ancillary agreements pursuant to which the 
Potential Bidder proposes to acquire the Purchased Assets, which 
purchase agreement shall include (a) a commitment to close by a 
date no later than fifteen (15) days following the approval of the 
sale by the Bankruptcy Court, and (b) a representation that the 
Potential Bidder will promptly make all necessary filings pursuant 
to the Hart-Scott-Rodino Antitrust Improvements Act of 1976 
(“HSR Act”) and promptly pay the fees associated with such 
filings if applicable; (ii) a proposed purchase price, in cash, 
securities or other form of consideration, which is determined by 
the Debtor to be acceptable and equal to or greater than the sum of 
(a) the purchase price set forth in the Purchase Agreement, (b) the 
Expense Reimbursement, (c) the Break-Up Fee, and (d) $50,000, 
(the sum of (a) through (d), the “Initial Incremental Bid 
Amount”); (iii) a good faith deposit equal to 3% of the proposed 
purchase price, which shall be held in escrow and will be refunded 
on the terms set forth in the Bid Procedures; and (iv) a redline of 
the Potential Bidder’s proposed purchase agreement, which is 
marked against the Purchase Agreement. 

(f) Additional Requirements:  Any bid must also (i) be on terms that 
are not materially more burdensome or conditional than the terms 
of the Purchase Agreement, (ii) not be conditioned on obtaining 
financing or the outcome of any due diligence by the Potential 
Bidder; and (iii) not request or entitle the Potential Bidder to any 
break-up fee, expense reimbursement or similar type of payment. 
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(g) Qualified Bidders:  A bid received from a Potential Bidder that 
includes all of the Required Bid Materials and meets all of the 
above requirements is a “Qualified Bid.”  A Potential Bidder that 
submits a Qualified Bid (a “Qualified Bidder”) shall be entitled to 
participate in the Auction.  Pursuant to the Bid Procedures, the 
Potential Purchaser is deemed to be a Qualified Bidder, and the 
Purchase Agreement is deemed to be a Qualified Bid.   

(h) Auction:  If a Qualified Bid other than that submitted by the 
Potential Purchaser has been received by the Debtor, the Debtor 
will conduct an auction (the “Auction”) with respect to the 
Purchased Assets.  If no Qualified Bids are received other than the 
Stalking Horse Bid or if the Qualified Bids submitted are rejected, 
no Auction will take place and the Debtor shall request the 
Bankruptcy Court to approve the Sale to the Potential Purchaser at 
the Sale Hearing. 

(i) Manner of Auction:  Based upon the terms of the Qualified Bids 
received, the number of Qualified Bidders participating in the 
Auction, and such other information as the Debtor determines is 
relevant, the Debtor may conduct the Auction in any manner that it 
determines will achieve the maximum value for the Purchased 
Assets.  The Qualified Bidder(s) whose final bid(s) is/are deemed 
by the Debtor to be highest or best following the conclusion of the 
Auction, will be the “Successful Bidder(s),” and such bid(s), the 
“Successful Bid(s).”  The next highest and best bid(s) will be the 
“Back-Up Bid(s)” and the maker of the bid will be the “Back-Up 
Bidder(s).”  Final Documents between the Debtor and both the 
Successful Bidder(s) and the Back-Up Bidder(s) will be executed 
on the same day of the Auction.   

(j) Irrevocability of Bids:  Each bid submitted shall constitute an 
irrevocable offer and be binding on the Successful Bidder(s) and 
the Back-Up Bidder(s) from the time the bid is submitted until the 
entry of the Sale Order and if the Successful Bid(s) and Back-up 
Bid(s) are approved, as the case may be, as to them until the earlier 
of two (2) business days after the sale or sales has closed or, with 
respect to the Back-Up Bidder, the later of (a) twenty (20) days 
after the Sale Order is entered, or (b) any applicable waiting 
period, to the extent required, under the HSR Act, in either case 
unless further extended by agreement between the Debtor and the 
Back-Up Bidder(s). 

(k) Sale Hearing:  At the Sale Hearing, the Debtor will seek 
Bankruptcy Court approval of the Successful  Bid(s) and the Back-
Up Bid(s).  There will be no further bidding at the Sale Hearing.  
In the event that the Successful Bidder(s) cannot or refuses to 
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consummate the sale or sales because of the breach or failure on 
the part of the Successful Bidder(s), the Debtor shall be permitted 
to close with the Back-Up Bidder(s) on the Back-Up Bid(s) in 
accordance with the terms of such Back-up Bidder(s) agreement 
without further order of the Court.   

(l) Terms of Sale:  Except as and to the extent provided in the 
Purchase Agreement or in any other agreement that may be entered 
into by the Debtor, the sale of the Purchased Assets shall be on an 
“as is, where is” basis and without representations or warranties of 
any kind, nature or description by the Debtor or its agents and, by 
submitting a bid, each Qualified Bidder is deemed to acknowledge 
and agree to the foregoing. 

20. The Debtor believes that the Bidding Procedures provide a fair and 

appropriate framework for selling the Purchased Assets and will enable the Debtor, with 

assistance from Zolfo Cooper, to review, analyze and compare all bids received to determine 

which bids are in the best interests of the Debtor’s estate and creditors.  Therefore, the Debtor 

respectfully requests that this Court approve the Bidding Procedures. 

C. The Break-up Fee, Expense Reimbursement  
and Bidding Procedures Should Be Approved 

21. Approval of breakup fees and other forms of bidding protections in 

connection with the sale of a debtor’s property pursuant to section 363 of the Bankruptcy Code is 

an established practice in chapter 11 cases.  See In re Ryan, 261 B.R. 867, 870 (Bankr. E.D. Va. 

2001); Gey Assocs. v. 310 Assocs. (In re 310 Assocs.), 346 F.3d 31, 33-34 (2d Cir. 2003); 

Official Comm. of Subordinated Bondholders v. Integrated Res., Inc. (In re Integrated Res., 

Inc.), 147 B.R. 650, 662-63 (S.D.N.Y. 1992), appeal dismissed, 3 F.3d 49 (2d Cir. 1993).  

Agreements to provide break-up fees are designed to compensate a potential acquirer who serves 

as a catalyst that may attract higher and better offers, and are often approved in bankruptcy cases 

to encourage bidding.  See In re Ryan, 261 B.R. at 870.  Specifically, breakup fees (i) attract or 

retain a potentially successful bid, (ii) establish a bid standard or minimum for other bidders to 
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follow, and (iii) attract additional bidders.  In re Integrated Res., Inc., 147 B.R. at 661-62.  

Break-up fees can be advantageous to both buyers and sellers as they encourage bidding to 

ensure that sellers receive the highest or otherwise best offer while compensating the buyer for 

the risk of being outbid.  See In re Ryan, 261 B.R. at 870.  “It has become increasingly common 

in section 363 sales of significant portions of an estate’s assets for the prospective buyer to 

demand a breakup fee or other protection in the event that the sale is not consummated.” 3 

COLLIER ON BANKRUPTCY ¶ 363.03[7] (15th rev. ed. 2002). 

22. Break-up fees are allowed as an administrative expense claim against the 

estate if they satisfy the standard of section 503(b)(1) of the Bankruptcy Code.  In re Tropea, 352 

B.R. 766, 768 (Bankr. N.D.W. Va. 2006).  Thus, the break-up fee must reflect the actual and 

necessary cost of preserving the estate.  See 11 U.S.C. § 503(b)(1).  See also In re Tropea, 352 

B.R. at 768; In Calpine Corp. v. O’Brien Environmental Energy, Inc. (In re O’Brien 

Environmental Energy, Inc.), 181 F.3d 527 (3d Cir. 1999), the United States Court of Appeals 

for the Third Circuit expanded on the application of the section 503(b)(1) standard to breakup 

fees.  The Third Circuit Court of Appeals held that even though bidding incentives are measured 

against a business judgment standard in non-bankruptcy transactions, the administrative expense 

provisions of section 503(b) of the  Bankruptcy Code govern in the bankruptcy context.  

Accordingly, to be approved, bidding incentives must provide some postpetition benefit to the 

debtor’s estate.  See id. at 533; see also Corradino v. Lamb (In re Lamb), 2002 WL 31508913, at 

*2 (Bankr. D. Md. 2002) (implicitly adopting the administrative expense standard set forth in 

O’Brien).   

23. The O’Brien Court identified at least two instances in which bidding 

incentives may provide benefit to the estate.  First, benefit may be found if “assurance of a 
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break-up fee promoted more competitive bidding, such as by inducing a bid that otherwise would 

not have been made and without which bidding would have been limited.” In re O’Brien Envtl. 

Energy, 181 F.3d at 537. Second, when the availability of bidding incentives induce a bidder to 

research the value of the debtor and submit a bid that serves as a minimum or floor bid on which 

other bidders can rely, “the bidder may have provided a benefit to the estate by increasing the 

likelihood that the price at which the debtor is sold will reflect its true worth.” Id.  

24. The proposed Break-up Fee and Expense Reimbursement is appropriate 

under section 503 of the Bankruptcy Code as the Break-up Fee and Expense Reimbursement is 

fair and reasonable in amount, particularly in view of the efforts that have been expended by the 

Potential Purchaser.  Moreover, the Break-up Fee will enable the Debtor to secure an adequate 

floor for the Auction and, thus, insist that competing bids be materially higher or otherwise better 

than the Stalking Horse Bid.   

25. In sum, the Debtor’s ability to offer the Break-up Fee and Expense 

Reimbursement, has enabled it to secure a sale of the Debtor’s assets to a contractually-

committed bidder at a price that they believe to be fair while, at the same time, providing it with 

the potential of even greater benefit to the estate through an auction process.  Thus, the Break-up 

Fee and Expense Reimbursement should be approved. 
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D. Notices to Be Provided in Connection with the Sale 

26. Pursuant to Bankruptcy Rules 2002(a) and (c), the Debtor is required to 

notify its creditors of the Sale of the Purchased Assets, including disclosure of the deadline to 

submit a bid, the time and place of the Auction, the terms and conditions of the Sale, and the 

deadline for filing any objections.  The Debtor requests that notice of the Auction and the relief 

requested herein be deemed adequate and sufficient if the Debtors cause to be served, within 

three (3) business days after entry of the Bidding Procedures Order (the “Mailing Deadline”), by 

first-class mail, postage prepaid, copies of the Sale Notice5 upon:  

(a) the Office of the United States Trustee for the Eastern District of 
Virginia; 

(b) counsel for the Creditors’ Committees; 

(c) counsel for the agents to the Debtors’ prepetition lenders;  

(d) counsel for Alpine Equity, L.P.; 

(e) all parties that previously expressed an interest in purchasing the 
Purchased Assets; 

(f) the Securities and Exchange Commission; 

(g) the United States Attorney’s Office for the Eastern District of 
Virginia; 

(h) the Department of Justice;  

(i) the Federal Communications Commission; 

(j) the Federal Trade Commission;  

(k) the Internal Revenue Service;  

(l) all applicable state attorneys general, local realty, servicing and 
licensing enforcement agencies, and local regulatory authorities; 

(m) all applicable state and local taxing authorities;  

                                                 
5  The form of the proposed Sale Notice is attached hereto as Exhibit C. 
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(n) all parties who have requested notice in the Debtors’ chapter 11 
cases; and  

(o) such other parties entitled to receive notice pursuant to this Court’s 
December 23, 2008 amended administrative order entered in these 
cases. 

27. The Debtor also proposes to post the Sale Notice, this Motion, the 

Purchase Agreement and the Bidding Procedures Order on the website of the Debtor’s claims 

and noticing agent at http://chapter11.epiqsystems.com/landamerica. 

28. The Debtor respectfully requests that this Court enter the Bidding 

Procedures Order. 

THE SALE IS IN THE BEST INTEREST OF THE ESTATE 

A. Sound Business Judgment Exists to Support the Sale 

29. The Debtor submits that ample authority exists for the approval of the Sale 

of the Purchased Assets.  In accordance with Bankruptcy Rule 6004(f)(1), sales of property 

rights outside the ordinary course may be by private sale or public auction.  The Debtor has 

determined the sale of the Purchased Assets by public auction will enable it to obtain the highest 

or best offer for the Purchased Assets and is, therefore, in the best interests of the Debtor and its 

estate and creditors. 

30. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that a 

debtor in possession, “after notice and a hearing, may use, sell, or lease, other than in the 

ordinary course of business, property of the estate.”  11 U.S.C. § 363(b)(1).  Under section 

363(b) of the Bankruptcy Code, approval of a sale is appropriate if the court finds the transaction 

has a sound business purpose or represents a reasonable business judgment on the part of the 

debtor.  See WBQ P’ship v. Va. Dep’t of Med. Assistance Servs. (In re WBQ P’ship), 189 B.R. 

97, 102 (Bankr. E.D. Va. 1995) (adopting “sound business purpose” test for section 363(b) sales 
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as set forth in In re Lionel Corp.);  In re W.A. Mallory Co., 214 B.R. 834, 836-37 (Bankr. E.D. 

Va. 1997) (noting that court follows the “sound business purpose” test when examining section 

363(b) sales). 

31. Although section 363 of the Bankruptcy Code does not set forth a standard 

for determining when it is appropriate for a court to authorize the sale or disposition of a debtor’s 

assets prior to confirmation of a plan, courts in other Circuits have required that the decision to 

sell assets outside the ordinary course of business be based upon the sound business judgment of 

the debtor.  See In re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143, 147 (3d Cir. 1986); 

see also Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996); Comm. of Equity Sec. 

Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983); Dai-Ichi 

Kangyo Bank, Ltd. v. Montgomery Ward Holding Corp. (In re Montgomery Ward Holding 

Corp.), 242 B.R. 147, 153 (D. Del. 1999); In re Delaware & Hudson Ry. Co., 124 B.R. 169, 176 

(D. Del. 1991).  This District also has adopted the “sound business purpose” test for section 

363(b) sales.  See In re WBQ P’ship, 189 B.R. at 102.  The debtor has the burden of proving the 

following four elements: (a) a sound business reason or emergency justifies a pre-confirmation 

sale; (b) the sale has been proposed in good faith; (c) adequate and reasonable notice of the sale 

has been provided to interested parties; and (d) the purchase price is fair and reasonable.  See id. 

32. Based upon the results of its analysis of LoanCare’s business, the Debtor’s 

management and advisors have concluded that the Sale of the Purchased Assets in accordance 

with the Bidding Procedures will maximize recoveries to the estate and stop further deterioration 

of the Debtor’s business. 

33. Thus, as to the first element, the Debtor’s decision to set up an auction 

process is an exercise of sound business judgment.  A debtor’s showing of a sound business 
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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.  See In re Lionel Corp., 722 

F.2d at 1071.  The Debtor proposes to sell the Purchased Assets to the Potential Purchaser 

pursuant to the Purchase Agreement, or to another Qualified Bidder.  In either case, the net effect 

of the transaction, if approved, will be that the Debtor will have divested itself of the Purchased 

Assets via a transaction that the Debtor believes will benefit the Debtor’s creditors and other 

parties in interest.  The Debtor has sought to secure a buyer for the Purchased Assets due to the 

fact that its ability to sustain the business while LoanCare’s parent is in chapter 11 is limited.  

Given the possibility of another downgrade in ratings by the rating agencies and the potential 

revocation of the service licenses, LFG must quickly consummate a sale of the Purchased Assets 

in order to preserve and realize its value before it further deteriorates.  If the Purchased Assets 

are not promptly sold to the Potential Purchaser or another Qualified Bidder through the Auction 

process, it is extremely likely that LFG will realize little or no value for this asset (as compared 

to the current purchase price of $6,500,000). 

34. Second, the Sale has been proposed in good faith through arm’s length 

negotiations.  “A negotiation conducted at arm’s length helps to insure that the agreed price 

ultimately will be fair and reasonable.”  In re WBQ P’hip, 189 B.R. at 103.  The terms of the 

Purchase Agreement were negotiated in good faith and at arm’s length, and the Purchase 

Agreement was reviewed by counsel for both parties.  In marketing the Purchased Assets to 

potential purchasers, LFG treated the Stalking Horse Purchaser in an identical manner as the 

other interested parties.  Moreover, there is no evidence of fraud or collusion in terms of the Sale.   
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35. Third, LFG intends to provide all interested parties with adequate and 

reasonable notice of the Auction and Sale Hearing.  In particular, all parties contacted by Zolfo 

Cooper or who previously expressed any interest in purchasing the Purchased Assets will be 

served.  In light of the circumstances, the notice proposed herein is reasonably calculated to 

provide timely and adequate notice to the Debtors’ major creditor constituencies, those parties 

most interested in this case, those parties potentially interested in bidding on the Purchased 

Assets and others whose interests are potentially implicated by the Sale. 

36. Fourth, the sale of the Purchased Assets will be subject to competing bids, 

thereby enhancing the Debtor’s ability to receive the highest or otherwise best value for its 

business.  Consequently, the fairness and reasonableness of the consideration to be received by 

the Debt will ultimately be demonstrated by a “market check” through the auction process, 

which is the best means for establishing whether a fair and reasonable price is being paid. 

37. 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 Ctr. (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, e.g., 

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 
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purposes of the Bankruptcy Code.”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 

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.”). 

E. The Sale is Proposed in “Good Faith”  
Under Section 363(m) of the Bankruptcy Code 

38. LFG requests that the Court find that the Potential Purchaser is entitled to 

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

with the Sale.  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 purchasers of assets 

sold pursuant to section 363 of the Bankruptcy Code from the risk that they will lose their 

interest in the purchased assets if the order allowing the sale is reversed on appeal.  Although the 

Bankruptcy Code does not define “good faith purchaser,” the Fourth Circuit Court of Appeals 

has “adopt[ed] the traditional equitable definition that has been adopted by various courts of 

appeal: ‘one who purchases the assets for value, in good faith, and without notice of adverse 

claims.’” Willemain v. Kivitz, 764 F.2d 1019, 1023 (4th Cir. 1985) (citations omitted).  To 

constitute lack of good faith, a party’s conduct in connection with the sale must usually amount 

to “fraud [or] collusion between the purchaser and other bidders or the trustee, or an attempt to 

take grossly unfair advantage of other bidders.”  Id. (citing In re Rock Indus. Mach. Corp., 572 

F.2d 1195, 1198 (7th Cir. 1978)).  See also In re Bedford Springs Hotel, Inc., 99 B.R. 302, 305 
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(Bankr. W.D. Pa. 1989); In re Perona Bros., Inc., 186 B.R. 833, 839 (D. N.J. 1995).  Due to the 

absence of a bright line test for good faith, the determination is based on the facts of each case, 

concentrating on the “integrity of [an actor’s] conduct during the sale proceedings.”  In re Pisces 

Leasing Corp., 66 B.R. 671, 673 (E.D.N.Y. 1986) (quoting In re Rock Indus. Mach. Corp., 572 

F.2d at 1998). 

40. Here, the Sale of the Purchased Assets is in good faith.  As discussed 

above, the Debtor has marketed the Purchased Assets since shortly after the commencement of 

the case.  There is no evidence of fraud or collusion in the terms of the Sale.  Additionally, the 

Bidding Procedures ensure that a Prospective Purchaser will not be able to exert any undue 

influence over the Debtor.  The Proposed Purchaser is a third party and not an insider of the 

Debtor. 

F. The Sale Satisfies the Requirements 
of Section 363(f) of the Bankruptcy Code 

41. 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 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); see also In re Collins, 180 B.R. 447, 449-50 (Bankr. E.D. Va. 

1995) (“Section 363(f) is phrased in the disjunctive, such that only one of the enumerated 

conditions must be met in order for the Court to approve the Sale.”);  P.K.R. Convalescent Ctrs., 

Inc. v. Va. Dep’t of Med. Assistances Servs. (In re P.K.R. Convalescent Ctrs., Inc.), 189 B.R. 90, 



 

24 
   

93-94 (Bankr. E.D. Va. 1995) (Tice, C.J.) (“[Section] 363 covers more situations than just sales 

involving liens . . . Section 363(f) addresses sales free and clear of any interest . . .”). 

42. LFG believes that the Purchased Assets are not encumbered by any lien, 

pledge or interest against them.  Nevertheless, to the extent any valid interest does exist, LFG 

believes any such interest will be adequately protected because the Sale Order will provide that 

any lien, claim, encumbrance or interest in the Purchased Assets will attach to the net proceeds 

of the Sale, subject to any claims and defenses that LFG may possess with respect thereto.  

Moreover, even if a party did hold liens against the Purchased Assets (which LFG does not 

believe to be the case), LFG believes that such party could be compelled to accept a monetary 

satisfaction of such interests, satisfying section 363(f)(5) of the Bankruptcy Code.  Thus, a sale 

of the Purchased Assets free and clear of all liens, claims, pledges, encumbrances and interests, 

with any such liens, claims, pledges, encumbrances and interests to attach to the net proceeds of 

the Sale, is appropriate and may be approved by the Court. 

G. Relief from Bankruptcy Rule 6004(h) is Appropriate 

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

or lease of property . . . is stayed until the expiration of 10 days after entry of the order, unless 

the court orders otherwise.” LFG and the Potential Purchaser desire that the Sale Order be 

effective immediately upon its entry and LFG therefore requests a waiver of the ten-day stay 

under Bankruptcy Rule 6004(h). 

NOTICE 

44. Notice of this Motion will be given to: (a) the Office of the United States 

Trustee for the Eastern District of Virginia; (b) counsel for the Creditors’ Committees; (c) all 

parties that previously expressed an interest in purchasing the Purchased Assets; (d) all parties 

who have requested notice in the Debtors’ chapter 11 cases; and (e) such other parties entitled to 



 

25 
   

receive notice pursuant to this Court’s December 23, 2008 amended administrative order entered 

in these cases (collectively, the “Notice Parties”).   LFG submits that no other or further notice 

is required.  

NO PRIOR REQUEST 
 

45. No previous request for the relief sought herein has been made to this or to 

any other Court. 

WAIVER OF MEMORANDUM OF LAW 
 

46. Pursuant to Local Rule 9013-1(G), and because there are no novel issues 

of law presented in the Motion and all applicable authority is set forth in the Motion, the Debtor 

respectfully requests that the requirement that all motions be accompanied by a separate written 

memorandum of law be waived. 
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CONCLUSION 

WHEREFORE, LFG respectfully requests (i) entry of (a) the Bidding Procedures 

Order and (b) the Sale Order, and (ii) that the Court grant such other or further relief as is just 

and proper. 

Dated: Richmond, Virginia   Respectfully submitted, 
March 20, 2009 

    
/s/ John H. Maddock III____________ 
Dion W. Hayes (VSB No. 34304) 
John H. Maddock III (VSB No. 41044) 
McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
  - and -  
 
WILLKIE FARR & GALLAGHER LLP 
 
Paul V. Shalhoub, Esq. 
Rachel C. Strickland, Esq. 
Jordana Linder, Esq. 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
Attorneys for the Debtors and 
Debtors in Possession 
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Paul V. Shalhoub (Admitted Pro Hac Vice) 
Rachel C. Strickland (Admitted Pro Hac Vice) 
Jordana Linder (Admitted Pro Hac Vice) 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
               - and - 
 
Dion W. Hayes (VSB No. 34304) 
John H. Maddock III (VSB No. 410444) 
McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
Attorneys for the Debtors and 
Debtors in Possession 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

------------------------------------------------------x 
In re : Chapter 11 
 : 
LandAmerica Financial Group, Inc., et al. : Case No. 08-35994 (KRH) 
 : 

Debtors. : (Jointly Administered) 
------------------------------------------------------x 

ORDER (A) APPROVING: (I) SALE OF DEBTOR’S STOCK IN LOANCARE 
SERVICING CENTER, INC., LC INSURANCE AGENCY, INC., AND CERTAIN 
TANGIBLE ASSETS AND RELATED STOCK PURCHASE AGREEMENT, (II) 

STALKING HORSE PROTECTIONS AND SALE PROCEDURES, AND  
(III) FORM AND MANNER OF NOTICE; AND (B) GRANTING RELATED RELIEF  

 
Upon the motion, dated March 20, 2009 (the “Motion”), of LandAmerica 

Financial Group, Inc. (“LFG” or the “Debtor”), one of the above-captioned debtors and debtors 

in possession,  for entry of an order, pursuant to sections 105(a) and 363 of title 11 of the United 

States Code (the “Bankruptcy Code”), (a) approving (i) the sale (the “Sale”) of LFG’s interests 
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(the “LoanCare Stock”) in LoanCare Servicing Center, Inc. and LC Insurance Agency, Inc. 

(together, “LoanCare”) and certain tangible assets (collectively, "Purchased Assets") to Alpine 

Equity, L.P. or an affiliate (the “Potential Purchaser”) and the related Stock Purchase 

Agreement, dated March 13, 2009 (the “Purchase Agreement”), (ii) certain stalking horse 

protections, including a break-up fee (the “Break-up Fee”) and expense reimbursement (the 

“Expense Reimbursement”) payable to the Potential Purchaser, (iii) procedures (the “Bidding 

Procedures”) for the conduct of an Auction (as defined below) and Sale of the Purchased Assets 

free and clear of liens, interests, claims, pledges and encumbrances, and (iv) the form and 

manner of notice of the Bidding Procedures, and (b) granting related relief; and it appearing that 

notice of the Motion as it pertains to the entry of this Bidding Procedures Order was good and 

sufficient under the circumstances and that no other or further notice need be given with respect 

to entry of this Bidding Procedures Order; and the Court having reviewed the Motion and all 

objections thereto, if any, and having heard the statements in support of the relief requested 

therein at an April 16, 2009 hearing before the Court (the “Hearing”); and it appearing that entry 

of this Order is in the best interests of the Debtor and its estate and stakeholders; and upon the 

Motion and the record of the Hearing and all other proceedings had before the Court; and after 

due deliberation and good cause appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT:1 

A. The Court has jurisdiction to consider the Motion and the relief requested 

therein pursuant to 28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

                                                 
1  Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings 

of fact when appropriate. See Fed. R. Bankr. P. 7052. 
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B. Due and proper notice of the Motion was provided as set forth in the 

Motion, and no other or further notice is required. 

C. The Bidding Procedures, in the form annexed hereto as Exhibit A, are fair, 

reasonable and appropriate and are designed to maximize the value of the Debtor’s estate. 

D. The Debtor has demonstrated a compelling and sound business 

justification for authorizing the payment of the Expense Reimbursement and the Break-up Fee as 

set forth in the Purchase Agreement. 

E. The Expense Reimbursement and Break-up Fee (i) are fair and reasonable, 

(ii) provide a benefit to the Debtor’s estate and parties in interest in this case, and (iii) will 

preserve the value of the Debtor’s estate for the benefit of creditors.   

F. The Break-up Fee, among other things: (i) is the result of arm’s-length 

negotiations among the parties that were not tainted by self-dealing or manipulation; (ii) is 

reasonably tailored to encourage, rather than hamper, bidding for the Purchased Assets; (iii) is 

reasonable in amount relative to the proposed purchase price; (iv) is reasonably tailored to retain 

a potentially successful bid, establish a bid standard and minimum bid for other bidders, and 

attract additional bidders; and (v) correlates with a maximization of value to the Debtor’s estate. 

G. If applicable, the Debtor’s payment of the Expense Reimbursement and 

the Break-up Fee, are reasonable and appropriate, in light of, among other things, (i) the size and 

nature of the proposed Sale, (ii) the substantial efforts that are being expended by the Potential 

Purchaser, and (iii) the benefits the Potential Purchaser is providing to the Debtor's estate and 

creditors and all parties in interest. 

H. The form and scope of the Sale Notice (as defined below) is reasonable and 

appropriate and complies with all applicable provisions of the Bankruptcy Code, the Federal 
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Rules of Bankruptcy Procedure (“Bankruptcy Rules”), Local Rules for the United States 

Bankruptcy Court for the Eastern District of Virginia (the “Local Rules”) and applicable case 

law. 

I. The entry of this order (the “Bidding Procedures Order”) is in the best 

interests of the Debtor and its estate, creditors and stakeholders. 

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND 

DECREED THAT: 

1. The Motion, as it pertains to the matters addressed herein, is granted. 

2. Capitalized terms used but not defined herein shall have the meanings 

ascribed to such terms in the Motion. 

3. The Bidding Procedures, annexed hereto as Exhibit A, are incorporated 

herein by reference, are approved and shall govern all bids and bid procedures relating to the sale 

of the Purchased Assets.  The Debtor is authorized to take any and all actions necessary or 

appropriate to implement the Bidding Procedures. 

4. Allowance and payment of the Break-up Fee and Expense Reimbursement 

under the circumstances set forth and in accordance with the terms of the Purchase Agreement is 

approved, and the Potential Purchaser shall be entitled to the Break-up Fee and Expense 

Reimbursement to the extent set forth in the Purchase Agreement.  If payment of the Break-up 

Fee and/or Expense Reimbursement, or Potential Purchaser’s entitlement to return of the 

Deposit, is triggered under the terms of the Purchase Agreement, the Debtor is authorized, 

without need for any application, motion, or further order of this Court, to (i) pay to the Potential 

Purchaser the Break-up Fee and/or Expense Reimbursement in the manner and upon the terms 

set forth in the Purchase Agreement, and (ii) authorize and direct the release of the Deposit to 
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Potential Purchaser.  Until paid, the Break-up Fee and Expense Reimbursement shall constitute 

an allowed administrative expense claim arising in the LFG’s chapter 11 cases under sections 

503(b) and 507(a)(2) of the Bankruptcy Code.  

5. As further described in the Bidding Procedures, the deadline for Potential 

Bidder(s) (as defined in the Bidding Procedures) to submit a bid for the Purchased Assets (the 

“Bid Deadline”) shall be May [8], 2009 at 4:00 p.m. (prevailing Eastern Time).  No bid shall be 

deemed to be a Qualified Bid (as defined in the Bidding Procedures) or otherwise considered for 

any purposes unless such bid meets the requirements set forth in the Bidding Procedures.  If a 

higher or otherwise better Qualified Bid is timely received by the Debtor, the Debtor is 

authorized to conduct an auction for the Purchased Assets (the “Auction”) on May [12], 2009 at 

9:00 a.m. (prevailing Eastern Time), at the offices of Willkie Farr & Gallagher LLP in New 

York, New York (or such other time and place as designated by the Debtor on notice to the 

Qualified Bidders).  The Debtor is authorized to take all actions necessary to conduct the 

Auction. 

6. The Potential Purchaser is a Qualified Bidder and the Purchase Agreement 

is a Qualified Bid.  With the exception of the Deposit (as defined in the Motion), which the 

Potential Purchaser has already provided, the Potential Purchaser shall not be required to submit 

any additional deposit(s). 

7. The Debtor may: (a) select, in its business judgment, the highest or 

otherwise best offer(s), and the Successful Bidder or Bidders and the next highest and/or best 

offer(s), and the Back-Up Bidder or Bidders; and (b) reject any bid other than the Purchase 

Agreement that, in the Debtor’s business judgment, is (i) inadequate or insufficient, (ii) not in 

conformity with the requirements of the Bankruptcy Code, the Bankruptcy Rules and the Sale 
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Procedures, or (iii) contrary to the best interests of the Debtor and its estate, creditors, or parties 

in interest. 

8. If the Debtor does not receive any Qualified Bids (other than the Stalking 

Horse Bid) by May [8], 2009, the Debtor is authorized to cancel the Auction on notice to the 

Notice Parties and seek approval of the Purchase Agreement at a hearing to be held on May [14], 

2009 (prevailing Eastern Time). 

9. The Court shall hold a sale hearing (the “Sale Hearing”) on May [14], 

2009 at 10:00 a.m. (prevailing Eastern Time), at which time the Court will consider approval of 

the Sale of the Purchased Assets to the Potential Purchaser or, if at least one Qualified Bid in 

addition to the Purchase Agreement is received in accordance with the Bidding Procedures, an 

auction is held, and someone other than Proposed Purchaser makes the highest and best offer for 

the Purchased Assets, to the Successful Bidder under the Bidding Procedures. 

10. The Debtor shall mail a notice, which, among other things, specifies the 

deadline to submit a bid for the Purchased Assets, the time and place of the Auction, the terms 

and conditions of the Sale, and the deadline for filing any objections (the “Sale Notice”) 

substantially in the form annexed hereto as Exhibit B as described below (the “Notice”).  The 

Notice is hereby approved as good and sufficient and no other or further notice shall be required 

if the Debtor causes to be served, within three (3) business days after entry of the Bidding 

Procedures Order (the “Mailing Deadline”), by first-class mail, postage prepaid, copies of the 

Sale Notice upon: 

(a) the Office of the United States Trustee for the Eastern District of 
Virginia; 

(b) counsel for the Creditors’ Committees; 

(c) counsel for the agents to the Debtors’ prepetition lenders;  
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(d) counsel for Alpine Equity, L.P.; 

(e) all parties that previously expressed an interest in purchasing the 
Purchased Assets; 

(f) the Securities and Exchange Commission; 

(g) the United States Attorney’s Office for the Eastern District of 
Virginia; 

(h) the Department of Justice;  

(i) the Federal Communications Commission; 

(j) the Federal Trade Commission;  

(k) the Internal Revenue Service;  

(l) all applicable state attorneys general, local realty, servicing and 
licensing enforcement agencies, and local regulatory authorities; 

(m) all applicable state and local taxing authorities;  

(n) all parties who have requested notice in the Debtors’ chapter 11 
cases; and 

(o) such other parties entitled to receive notice pursuant to this Court’s 
December 23, 2008 amended administrative order entered in these 
cases. 

11. All objections, if any, to the Sale pursuant to the terms of the agreement 

reached between the LFG and the Successful Bidder for the Purchased Assets must: (a) be in 

writing; (b) comply with the Federal Rules of Bankruptcy Procedure and the Local Rules of the 

Eastern District of Virginia; (c) be filed with the clerk of the Bankruptcy Court for the Eastern 

District of Virginia, 701 East Broad Street, Suite 4000, Richmond, Virginia  23219, on or before 

4:00 p.m. (prevailing Eastern Time) on May [7], 2009 or such later date and time as the Debtor 

may agree; and (d) be served so as to be received no later than 4:00 p.m. (prevailing Eastern 

Time) on the same day, upon (i) McGuireWoods LLP One James Center, 901 East Cary Street, 

Richmond, Virginia 23219 (Attn: Dion W. Hayes, Esq.), co-counsel to the Debtor; (ii) Willkie 
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Farr & Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn:  Paul 

Shalhoub, Esq. and Rachel Strickland, Esq.), co-counsel to the Debtors; (iii) Sheppard Mullin 

Richter & Hampton LLP, 333 South Hope Street, Forty-Eighth Floor, Los Angeles, CA 90071 

(Attn: David Sands, Esq. and Theodore Cohen, Esq.), counsel to the Potential Purchaser , and 

(iv) the Office of the United States Trustee, 701 East Broad Street, Richmond, Virginia  23219 

(Attn: Robert Van Arsdale, Esq.) (the “Objection Notice Parties”).  

12. The failure of any objecting person or entity to timely file and serve its 

objection in accordance with this Order shall be a bar to the assertion, at the Sale Hearing or 

thereafter, of any objection to the Motion, or the consummation and performance of the Sale to 

the Potential Purchaser, or alternatively, to the Successful Bidder. 

ADDITIONAL PROVISIONS 

13. The Debtor is authorized and empowered to take such steps, expend such 

sums of money and do such other things as may be necessary to implement and effect the terms 

of this Order. 

14. The failure specifically to include any particular provisions of the Bidding 

Procedures in this Order shall not diminish or impair the effectiveness of such provisions, it 

being the intent of the Court that the Bidding Procedures be authorized and approved in their 

entirety. 

15. Notwithstanding Bankruptcy Rule 6004(h), this Bidding Procedures Order 

shall not be stayed for ten (10) days after the entry hereof and shall be effective and enforceable 

immediately upon signature hereof. 

16. The Court shall retain jurisdiction over any matter or dispute arising from 

or relating to the implementation of this Bidding Procedures Order. 
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Dated:  April __, 2009 
 Richmond, Virginia 

______________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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Exhibit A 
Bidding Procedures 



 

 

BIDDING PROCEDURES 

for 
LOANCARE SERVICING CENTER, INC.  

and 

LC INSURANCE AGENCY, INC. 
 

INTRODUCTION 
 

LandAmerica Financial Group, Inc. (“Debtor” or “LFG”) is a debtor-in-possession in a 
chapter 11 case under Case No. 08-35994 (the “Chapter 11 Case”), which is pending in the 
United States Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”).  
LoanCare Servicing Center, Inc. and LC Insurance Agency, Inc. are wholly owned subsidiaries 
of LFG (collectively, the “Subsidiaries”).   

The United States Bankruptcy Court for the Eastern District of Virginia has authorized 
LFG to enter into an agreement with Alpine Equity, L.P. or an affiliate (“Proposed Purchaser”) 
for the sale of all of the stock of the Subsidiaries (collectively, the “LoanCare Stock”) and certain 
tangible assets (collectively, the “Purchased Assets”) pursuant to its bid (the “Stalking Horse 
Bid”) and Stock Purchase Agreement (“Purchase Agreement”),1 which Stalking Horse Bid and 
Purchase Agreement is subject to Bankruptcy Court approval and higher and better offers 
submitted in accordance with the process described in these Bidding Procedures (as defined 
below). 

KEY DATES 
 

 The key dates for the sale process are as follows: 

● April 16, 2009 at 10:00 a.m. EST  Bidding Procedures Hearing 

● May [8], 2009 at 4:00 p.m. EST  Due Date for Bids and Deposits 

● May [12], 2009 at 9:00 a.m. EST  Auction 

● May [14], 2009 at 10:00 a.m. EST  Sale Approval Hearing 

SALE PROCEDURES 
 

Set forth below are the sale procedures (the “Bidding Procedures”) to be employed with 
respect to the proposed sale (the “Proposed Sale”) of the Subsidiaries.  On April ____, 2009, the 
Bankruptcy Court entered an Order (the “Bidding Procedures Order”) authorizing and approving 
(i) stalking horse bidder protections for the Proposed Purchaser and (ii) the Proposed Sale to the 

                                                 
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 

Purchase Agreement. 
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Proposed Purchaser or to one or more other Qualified Bidders (defined below) that are 
determined to have made the highest or otherwise best offers, in one or more transactions, for the 
Purchased Assets or all or substantially all of the assets of the Subsidiaries (the “Sale 
Transaction(s)”).   

STOCK PURCHASE AGREEMENT 
 

On March 13, 2009, the Debtor entered into the Purchase Agreement with the Proposed 
Purchaser.  The Purchase Agreement sets forth the Stalking Horse Bid.  Pursuant to the Purchase 
Agreement, and to the maximum extent permitted by section 363 of title 11 of the United States 
Code (the “Bankruptcy Code”), the Proposed Purchaser proposes to acquire the Purchased 
Assets free and clear of pledges, interests, liens, claims and encumbrances.   

Qualified Bidders (as defined below) may submit a bid for the Purchased Assets.  The 
Debtor reserves the right to enter into and seek approval of one or more agreements for the sale 
of any or all of the Purchased Assets, individually or as part of a package, with one or more 
Qualified Bidders which agreements, if any, shall be subject to higher or otherwise better bids at 
the auction for the Purchased Assets (the “Auction”), provided that Proposed Purchaser shall be 
entitled to the Break-up Fee and Expense Reimbursement on the terms set forth in the Purchase 
Agreement. 

THE BIDDING PROCESS 
 

The Debtor and its advisors shall (i) determine in its sole discretion whether any bid for 
the Purchased Assets is a Qualified Bid (defined below), (ii) coordinate the efforts of Potential 
Bidders (defined below) in conducting their due diligence investigations, (iii) receive and 
evaluate offers from Potential Bidders, and (iv) negotiate in good faith any offers made to 
purchase the Purchased Assets.  Any person that wishes to participate in such bidding process 
must be a Potential Bidder.  Neither the Debtor nor its representatives shall be obligated to 
furnish information of any kind whatsoever to any person that is not a Potential Bidder.  The 
Debtor and its professionals shall use good faith efforts to provide all Potential Bidders with 
substantially similar access and information.   

PARTICIPATION REQUIREMENTS 
 

Any person that wishes to conduct due diligence and participate in the sale process must 
first deliver to the Debtor: 

(i) An executed confidentiality agreement in form and substance to be 
provided by the Debtor, and which confidentiality agreement is at least as 
restrictive in all material respects as the confidentiality agreement entered 
into between the Debtor and the Proposed Purchaser; and 

(ii) sufficient documents and information as may be requested by the Debtor 
to allow the Debtor to determine that the bidder has or will have the 
financial wherewithal to close on the sale of the Purchased Assets. 
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A “Potential Bidder” is a person that delivers the documents described in subparagraphs 
(i) and (ii) above, and that the Debtor determines is able (based on the documents and 
information provided and other considerations deemed relevant by the Debtor), to submit a bona 
fide offer and to be able to consummate a Sale Transaction if selected as a Successful Bidder or 
Back-Up Bidder (as such terms are defined below). 

DUE DILIGENCE 
 

The Debtor may afford each Potential Bidder the time and opportunity to conduct 
reasonable due diligence; provided, however, that neither the Debtor nor any of its  
representatives shall be obligated to furnish any due diligence information: (i) at any time to any 
person other than a Potential Bidder; or (ii) after the Bid Deadline (as hereinafter defined) to any 
Potential Bidder.  The Proposed Purchaser shall continue to have the opportunity to conduct due 
diligence on the terms set forth in the Purchase Agreement. 

BID DEADLINE 
 

The deadline for a Potential Bidder to submit bids shall be May [8], 2009 at 4:00 p.m. 
(prevailing Eastern Time) (the “Bid Deadline”).  Any Potential Bidder who fails to submit a 
bid so as to be received by the parties listed below in advance of the Bid Deadline shall not be 
deemed a Qualified Bidder. 

Prior to the Bid Deadline, a Potential Bidder that desires to make a bid shall deliver 
written copies of its bid in writing and executed by an individual authorized to bind the Potential 
Bidder.  Each bid shall be served by overnight mail and e-mail on: the Debtor (Attn: Michelle 
Gluck, Esq., LandAmerica Financial Group, Inc., 5600 Cox Road, Glen Allen, VA 23060, 
mgluck@landam.com), 804-267-8826 (fax); Co-Counsel to the Debtor (Attn: Rachel Strickland 
and Mark Cognetti, Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, NY 10019, 
rstrickland@willkie.com and mcognetti@willkie.com); and Counsel to the  Official Committee 
of Unsecured Creditors (the “Committee”) appointed in the Chapter 11 Case (Attn: Jeffrey 
Sabin, Bingham McCutchen LLP, 399 Park Avenue, New York, NY  10022, 
jeffrey.sabin@bingham.com). 

BID REQUIREMENTS 
 

All bids must include two copies of the following items (the “Required Bid Materials”): 

• Evidence providing sufficient indicia that such Potential Bidder or 
representative is legally empowered, by power of attorney or otherwise, and 
financially capable to (i) bid on behalf of the Potential Bidder, and (ii) 
complete and sign, on behalf of such Potential Bidder, a binding and 
enforceable purchase agreement. 

• An executed copy of a purchase agreement and any ancillary agreements 
pursuant to which the Potential Bidder proposes to acquire the Purchased 
Assets, which purchase agreement shall include (i) a commitment to close by 
a date no later than fifteen (15) days following the approval of the sale by the 
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Bankruptcy Court, and (ii) a representation that the Potential Bidder will 
promptly make all necessary filings pursuant to the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976 (“HSR Act”) and promptly pay the fees 
associated with such filings if applicable. 

• A written acknowledgement by the Potential Bidder that it agrees to all of the 
terms for sale set forth in these Bidding Procedures. 

• A proposed purchase price, in cash, securities or other form of consideration, 
which is determined by the Debtor to be acceptable and equal to or greater 
than the sum of (i) the purchase price set forth in the Purchase Agreement, (ii) 
the Expense Reimbursement, (iii) the Break-Up Fee, and (iv) $50,000, (the 
sum of (i) through (iv), the “Initial Incremental Bid Amount”).   

• A good faith deposit equal to 3% of the proposed purchase price (each such 
deposit and the deposit referred to in the next paragraph is referred to herein 
as the “Deposit”).  The Deposit shall be held in escrow and will be refunded 
on the terms set forth below.   

• Evidence or a statement indicating that the Potential Bidder has obtained 
authorization and approval from its board of directors (or comparable 
governing body) with respect to the submission and consummation of its bid 
and acceptance of the terms of sale in these Bidding Procedures, or a 
representation that no such authorization or approval is required and that any 
and all consents required in connection with the submission and 
consummation of the bid have been obtained and that no other consents are 
required.  

• Evidence of sufficient cash on hand or written evidence of a commitment for 
financing or other evidence of the ability to consummate the sale satisfactory 
to the Debtor with appropriate contact information for such financing sources.   

• A redline of the Potential Bidder’s proposed purchase agreement, which is 
marked against the Purchase Agreement. 

• A written disclosure of the identity of each entity that will be bidding for the 
Purchased Assets or otherwise participating in connection with such bid, and 
the complete terms of any such participation (including copies of any co-
investor agreements, side letters and other similar documents).  Further, each 
bid must provide sufficient information regarding both the Potential Bidder 
and partner(s), if any, to satisfy the Debtor with respect to the requirements 
enumerated in section 363(n) of the Bankruptcy Code. 

• Such other information as may be reasonably requested by the Debtor, 
including any information that would allow the Debtor to ascertain the 
creditworthiness of the Potential Bidder. 
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In addition, any bid for the Purchased Assets must: 

• be on terms that are not materially more burdensome or conditional than the 
terms of the Purchase Agreement; 

• not be conditioned on obtaining financing or the outcome of any due diligence 
by the Potential Bidder; and 

• not request or entitle the Potential Bidder to any break-up fee, expense 
reimbursement or similar type of payment. 

A bid received from a Potential Bidder that includes all of the Required Bid Materials 
and meets all of the above requirements is a “Qualified Bid.”  A Potential Bidder that submits a 
Qualified Bid (a “Qualified Bidder”) shall be entitled to participate in the Auction.   

The Debtor reserves the right to determine the value of any Qualified Bid (either by itself 
or in connection with one or more other Qualified Bids or the Debtor’s other restructuring 
alternatives), and which Qualified Bid or Qualified Bids constitutes the highest or otherwise best 
offer.  The Debtor further reserves the right to contact Potential Bidders to discuss or clarify the 
terms of such Potential Bidder’s bid and to indicate any terms which may need to be modified in 
order to conform the bid to a Qualified Bid or otherwise evaluate the bid.  The Debtor (in 
consultation with the Committee) also reserves the right to reject, at any time before entry of an 
order of the Bankruptcy Court approving a Qualified Bid, any bid that is (i) inadequate or 
insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code, the Bidding 
Procedures or the terms and conditions of sale, or (iii) contrary to the best interests of the Debtor 
or its estate. 

PROPOSED PURCHASER IS A QUALIFIED BIDDER 
 

The Proposed Purchaser is a Qualified Bidder, and the Purchase Agreement is a Qualified 
Bid.  The Proposed Purchaser shall not be required to take any further action in order to 
participate in the Auction or, if the Proposed Purchaser’s bid is the Successful Bid (as defined 
below) or the Back-Up Bid (as defined below), to be named the Successful Bidder or the Back-
Up Bidder at the Sale Approval Hearing (as defined below).   

AUCTION 
 

If a Qualified Bid other than that submitted by the Proposed Purchaser has been received 
by the Debtor, the Debtor shall conduct an auction (the “Auction”) with respect to the Purchased 
Assets.  The Auction shall commence on May [12], 2009 at 9:00 a.m. (prevailing Eastern Time) 
at the New York offices of Willkie Farr & Gallagher LLP.  The Debtor shall notify all Qualified 
Bidders of the time and specific location of the Auction.  If no Qualified Bids are received other 
than the Stalking Horse Bid or if the Qualified Bids submitted are rejected, no Auction will take 
place and the Debtor shall request that the Bankruptcy Court approve the Proposed Sale to the 
Proposed Purchaser at the Sale Approval Hearing. 

Only a Qualified Bidder who is designated as such by the Debtor is eligible to participate 
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at the Auction.  During the Auction, bidding shall begin initially with the highest Qualified 
Bid(s) as determined by the Debtor (after consultation with the Committee and/or its 
professionals). 

Based upon the terms of the Qualified Bids received, the number of Qualified Bidders 
participating in the Auction, and such other information as the Debtor determines is relevant, the 
Debtor may conduct the Auction in any manner that they determine will achieve the maximum 
value for the Purchased Assets.  The Debtor may set opening bid amounts in each round of 
bidding as the Debtor determines to be appropriate.  The Debtor may also adopt rules for the 
Auction at or prior to the Auction that will better promote the goals of the Auction and that are 
not inconsistent with any order of the Bankruptcy Court.  All such rules will provide that all bids 
shall be made and received in one room, on an open basis, and all Qualified Bidders shall be 
entitled to be present for all bidding with the understanding that the true identity of each 
Qualified Bidder (i.e., the principals submitting each bid) shall be fully disclosed to all other 
Qualified Bidders and that all material terms of each Qualified Bid will be fully disclosed to all 
other Qualified Bidders throughout the entire Auction.  The Debtor shall provide for a court 
reporter to be present at and prepare a transcript of the Auction. 

Unless otherwise agreed by the Debtor, no Qualified Bidder will be permitted more than 
thirty minutes to respond to the previous bid at the Auction and, at the expiration of such time 
(unless extended), the Auction shall conclude.  Upon conclusion of the bidding, the Auction shall 
be closed, and the Debtor in the exercise of business judgment, shall (i) immediately review each 
Qualified Bid on the basis of financial and contractual terms and the factors relevant to the sale 
process, including those factors affecting the speed and certainty of consummating the Proposed 
Sale, and (ii) at the Auction identify which highest or best offer(s) for the Purchased Assets will 
provide the greatest amount of net value to the Debtor and its estate, and advise the Qualified 
Bidders of such determination.  The Qualified Bidder(s) whose final bid(s) is/are deemed by the 
Debtor to be highest or best following the conclusion of the Auction, will be the “Successful 
Bidder(s),” and such bid(s), the “Successful Bid(s).”  The next highest and best bid(s) on the 
terms set forth in such party’s agreement will be the “Back-Up Bid(s)” and the maker of the bid 
will be the “Back-Up Bidder(s).”  Final Documents between the Debtor and both the Successful 
Bidder(s) and the Back-Up Bidder(s) will be executed on the same day of the Auction.   

EACH BID SUBMITTED SHALL CONSTITUTE AN IRREVOCABLE OFFER AND 
BE BINDING ON THE SUCCESSFUL BIDDER(S) AND THE BACK-UP BIDDER(S) FROM 
THE TIME THE BID IS SUBMITTED UNTIL THE ENTRY OF THE SALE APPROVAL 
ORDER AND IF THE SUCCESSFUL BID(S) AND BACK-UP BID(S) ARE APPROVED, AS 
THE CASE MAY BE, AS TO THEM UNTIL THE EARLIER OF TWO (2) BUSINESS DAYS 
AFTER THE SALE OR SALES OF THE PURCHASED ASSETS HAS CLOSED OR, WITH 
RESPECT TO THE BACK-UP BIDDER, THE LATER OF (A) TWENTY (20) DAYS AFTER 
THE SALE APPROVAL ORDER IS ENTERED, OR (B) ANY APPLICABLE WAITING 
PERIOD, TO THE EXTENT REQUIRED, UNDER THE HSR ACT, IN EITHER CASE 
UNLESS FURTHER EXTENDED BY AGREEMENT BETWEEN THE DEBTOR AND THE 
BACK-UP BIDDER(S). 

SALE APPROVAL HEARING 
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The Debtor intends to sell the Purchased Assets to the Successful Bidder(s) upon the 
approval of the Successful Bid(s) and the Back-Up Bid(s) by the Bankruptcy Court after a 
hearing (the “Sale Approval Hearing”).  The Sale Approval Hearing shall be conducted by the 
Bankruptcy Court on May [14], 2009 at 10:00 a.m. (prevailing Eastern Time) at which the 
Debtor will seek Bankruptcy Court approval of the Successful  Bid(s) and the Back-Up Bid(s).  
There will be no further bidding at such hearing.  In the event that the Successful Bidder(s) 
cannot or refuses to consummate the sale or sales because of the breach or failure on the part of 
the Successful Bidder(s), the Debtor shall be permitted to close with the Back-Up Bidder(s) on 
the Back-Up Bid(s) without further order of the Court.   

TERMS OF SALE 

Except as and to the extent provided in the Purchase Agreement or in any other 
agreement that may be entered into by the Debtor, the sale of the Purchased Assets shall be on an 
“AS IS, WHERE IS” basis and without representations or warranties of any kind, nature or 
description by the Debtor or its agents and, by submitting a bid, each Qualified Bidder is deemed 
to acknowledge and agree to the foregoing.   

RETURN OF DEPOSITS 
 

No Deposit submitted pursuant to the Bidding Procedures shall be subject to the liens, 
claims, security interests, or encumbrances of the Debtor’s creditors.  Each Deposit submitted 
pursuant to the Bidding Procedures will be held in escrow until the selection of the Successful 
Bidder(s) and the Back-Up Bidder(s), as to all other Qualified Bidders, or as to the Back-Up 
Bidder(s), forty-eight (48) hours after the Back-Up Bidder(s) is terminated in accordance with 
the provisions above.   

If the Successful Bidder(s) or the Back-Up Bidder(s) fail to consummate an approved 
sale because of a breach or failure to perform on the part of such Successful Bidder(s) or Backup 
Bidder(s), the Debtor shall be entitled to retain the Deposit as its damages resulting from the 
breach or failure to perform by the Successful Bidder(s) or the Back-Up Bidder(s) as the case 
may be.  The Debtor may, at its sole option, credit the Deposit of the Successful Bidder(s) or the 
Back-Up Bidder(s) towards the purchase price on the closing of the sale of the Purchased Assets.  
If the Debtor does not so credit the Deposit, it shall return the Deposit to the Successful 
Bidder(s). 

 

#  #  #  #  # 
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Notice of Bid Deadline, Auction, and Sale Hearing 



 

 

Paul V. Shalhoub (Admitted Pro Hac Vice) 
Rachel C. Strickland (Admitted Pro Hac Vice) 
Jordana Linder (Admitted Pro Hac Vice) 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
               - and - 
 
Dion W. Hayes (VSB No. 34304) 
John H. Maddock III (VSB No. 410444) 
McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
Attorneys for the Debtors and 
Debtors in Possession 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
------------------------------------------------------x 
In re : Chapter 11 
 : 
LandAmerica Financial Group, Inc., et al. : Case No. 08-35994 (KRH) 
 : 

Debtors. : (Jointly Administered) 
------------------------------------------------------x 
 

NOTICE OF SALE AND BIDDING PROCEDURES 

NOTICE: On May [14], 2009 at 10:00 a.m. (prevailing Eastern Time) in the United States Bankruptcy 
Court for the Eastern District of Virginia, 701 East Broad Street, Richmond, Virginia 23219 (the “Sale Hearing”), 
one of the above-captioned debtors and debtors in possession (“LFG” or the “Debtor”) will ask the Court to 
approve a sale (the “Sale”) of LFG’s interests (the “LoanCare Stock”) in LoanCare Servicing Center, Inc. and LC 
Insurance Agency, Inc. (together, “LoanCare”) and certain tangible assets (collectively, the "Purchased Assets") to 
Alpine Equity, L.P. or an affiliate (the “Potential Purchaser”) or another party or parties that submit a higher 
and/or otherwise better bid for the Purchased Assets (the “Successful Bidder(s)”), free and clear of all liens, claims, 
pledges, interests and encumbrances (collectively, the “Liens”), with all such Liens to attach solely to the net sale 
proceeds of the Sale ultimately attributable to the property against or in which such Liens are asserted, all with the 
same validity, dignity, priority and effect and to the same extent as existed prior to the Sale and in all case subject to 
any and all rights, claims and defenses that the Debtor may have with respect thereto.  The Sale Hearing may be 
continued from time to time without further notice, except by the announcement in open court of the time and place 
of such continued Sale Hearing. 

The Purchased Assets being sold will be sold pursuant to bidding procedures (the “Bidding Procedures”), 
which were approved by the United States Bankruptcy Court for the Eastern District of Virginia (the “Court”) 
pursuant to an order (the “Bidding Procedures Order”) dated April __, 2009.  The Bidding Procedures set forth the 
following deadlines: 



 

 

Deadline for Bids and Deposits  May [8], 2009, at 4:00 p.m. (prevailing Eastern Time) 
Auction May [12], 2009, at 9:00 a.m.] (prevailing Eastern Time) 
Final Hearing to Approve Sale May [14], 2009, at 10:00 a.m. (prevailing Eastern Time)  

All interested parties are invited to become a Qualified Bidder1 and to make offers to purchase the 
Purchased Assets in accordance with the terms of the Bidding Procedures and Bidding Procedures Order.  The 
deadline to submit bids (the “Bid Deadline”) is May [8], 2009 at 4:00 p.m. (prevailing Eastern Time).  Pursuant to 
the Bidding Procedures Order, if there is at least one Qualified Bidder in addition to the Potential Purchaser, the 
Debtor will conduct an auction (the “Auction”) for the Sale of the Purchased Assets at Willkie Farr & Gallagher 
LLP, 787 Seventh Avenue, New York, NY 10019, on May [12], 2009 at 9:00 a.m. (prevailing Eastern Time), 
telephonically or at another time or location, as noticed to such bidder. 

If no higher or better bid(s) are obtained or agreements entered into with respect to the purchase and Sale of 
the Purchased Assets, the Debtor will sell the Purchased Assets to the Potential Purchaser pursuant to the Stock 
Purchase Agreement dated March 13, 2009 (“Purchase Agreement”) on file with the Court.  The basic terms of the 
Purchase Agreement are summarized as follows (with all capitalized terms not defined herein having those 
meanings set forth in the Purchase Agreement):2 

Purchased Shares:  On the closing date, LFG shall sell, transfer, and deliver to the Potential Purchaser the 
LoanCare Stock and the assets listed on Section 2.1 of the Disclosure Schedules (i.e, the Purchased Assets) 
in accordance with the terms of the Purchase Agreement, free and clear of all Liens against the Purchased 
Assets. 

Purchase Price:  The purchase price of the Purchased Assets shall total $6,500,000 in cash (the “Purchase 
Price”).  

Deposit:  Simultaneously with the execution of the Purchase Agreement, the Potential Purchaser made a 
good faith deposit in an amount equal to $200,000 (the “Deposit”).  The Deposit is held in escrow and shall 
be credited against the Purchase Price at closing. 

Employee Matters:  During the period commencing on the closing date and ending on the first (1st) 
anniversary of the closing date (the “Continuation Period”), the Potential Purchaser will provide, or cause 
to be provided, to each employee who remains employed by the Potential Purchaser or any of its Affiliates 
following the closing date (the “Company Employees”) with a base salary or hourly wage rate which is no 
less favorable to such employee’s base salary or hourly wage rate immediately before the closing date 
provided, that the foregoing shall not be construed as a guaranty of employment for any employee, 
including any Company Employee.  During the Continuation Period, the Potential Purchaser will use 
commercially reasonable efforts to provide each Company Employee the opportunity to participate in 
employee benefit plans, programs and policies which provide benefits that are no less favorable in the 
aggregate to the benefits provided to such employee under the employee benefit plans sponsored by 
LoanCare and/or the LFG immediately before the closing date.  

Closing Conditions:  Articles VI and VII of the Purchase Agreement contain various closing conditions, 
including but not limited to, the absence of material adverse effect, the accuracy of representations and 
warranties contained in the Purchase Agreement, material compliance with covenants and agreements, the 
absence of bankruptcy filing by LoanCare, termination of certain vendor relationships, and the absence of 
an order preventing the Sale. 

Termination: The Purchase Agreement may be terminated prior to the closing: (a) by mutual written 
consent of the parties; (b) by either party if a final and non-appealable order or injunction enjoining or 

                                                 
1  Capitalized Terms not defined herein shall have the meanings ascribed to such terms in the Bidding 
 Procedures. 
 
2  This summary is qualified by the terms and conditions of the Purchase Agreement.  In the event of an 
 inconsistency between this summary and the Purchase Agreement, the Purchase Agreement shall control. 



 

 

otherwise prohibiting the sale of the Purchased Assets is entered; (c) by either party if closing has not 
occurred on or before seventy-five (75) days after entry of the Bidding Procedures Order; (d) by the 
Potential Purchaser, if prior to closing, the Bankruptcy Court enters an order with respect to an alternative 
transaction; (e) by either party if (i) the Bankruptcy Court denies the Bidding Procedures Order; or (ii) the 
Bidding Procedures Order is not entered within forty (40) days  following March 13, 2009; (f) by either 
party, if (i) the Bankruptcy Court denies the Sale Order, or (ii) the Sale Order is not entered within ninety 
(90) days following March 13, 2009; (g) by the Potential Purchaser, upon a material breach of any covenant 
of the Purchase Agreement (h) by LFG, upon a material breach of any covenant or agreement under the 
Purchase Agreement; and (i) by LFG if the Auction is held and (i) the Potential Purchaser is not the 
Winning Bidder or the Back-up Bidder or (ii) the Potential Purchaser was the Back-up Bidder but is no 
longer obligated to remain as the Back-up Bidder pursuant to the Bidding Procedures Order of the Purchase 
Agreement. 

Break-up Fee; Expense Reimbursement: LFG agreed to (i) pay the Potential Purchaser a break-up fee in 
the amount equal to $350,000 (the “Break-up Fee”) in the event that (a) LFG enters into an agreement 
with respect to an alternative transaction, LFG materially breaches a covenant or agreement of the Purchase 
Agreement, or the Potential Purchaser is not the Winning Bidder, the Back-up Bidder, or is no longer 
obligated to remain as the Back-up Bidder, and (ii) pay the Potential Purchaser its reasonable out-of-pocket 
fees (including reasonable attorneys’ fees) and expenses incurred in connection with the transactions 
contemplated by the Purchase Agreement not to exceed $100,000 (such amount, the “Expense 
Reimbursement”), provided, however, that such Break-up Fee and Expense Reimbursement shall be paid 
no later than two business days after the earlier of (i) the date LFG consummates a transaction with respect 
to the Purchased Assets that yields proceeds equal to or greater than the sum of the Break-up Fee and the 
Expense Reimbursement or (ii) the effective date of a plan of liquidation of LFG. 

Transition Services Agreement:  On March 13, 2009, LFG and the Potential Purchaser agreed to the form 
of a Transition Services Agreement to be executed and to take effect at closing whereby each party agrees 
to provide the other with various transition services, with related costs allocated on the same basis as they 
were historically, while they work together to separate the purchased business from those that have not 
been transferred, and migrate services being provided by LFG and its remaining subsidiaries to Potential 
Purchaser. 

Bankruptcy Court Approval:  The Purchase Agreement is subject to Court approval. 

This is a brief and general summary of the operative documents governing the Sale.  The details of the 
Purchase Agreement govern over this brief summary.  You are encouraged to review the Purchase Agreement, the 
Bidding Procedures, the related Motion, and other related papers. 

Objections, if any, to the relief to be requested at the Sale Hearing on May [14], 2009 must: (a) be in 
writing; (b) comply with the Federal Rules of Bankruptcy Procedure and the Local Rules of the Eastern District of 
Virginia; (c) be filed with the clerk of the Bankruptcy Court for the Eastern District of Virginia, 701 East Broad 
Street, Suite 4000, Richmond, Virginia  23219, on or before 4:00 p.m. (prevailing Eastern Time) on May [7], 2009 
or such later date and time as the Debtor may agree; and (d) be served so as to be received no later than 4:00 p.m. 
(prevailing Eastern Time) on the same day, upon (i) McGuireWoods LLP One James Center, 901 East Cary Street, 
Richmond, Virginia 23219 (Attn: Dion W. Hayes, Esq.), co-counsel to the Debtor; (ii) Willkie Farr & Gallagher 
LLP, 787 Seventh Avenue, New York, New York 10019 (Attn:  Paul Shalhoub, Esq. and Rachel Strickland, Esq.), 
co-counsel to the Debtors; (iii) Sheppard Mullin Richter & Hampton LLP, 333 South Hope Street, Forty-Eighth 
Floor, Los Angeles, CA 90071 (Attn: David Sands, Esq. and Theodore Cohen, Esq.), counsel to the Potential 
Purchaser , and (iv) the Office of the United States Trustee, 701 East Broad Street, Richmond, Virginia  23219 
(Attn: Robert Van Arsdale, Esq.) (the “Objection Notice Parties”).  

Any objector must also appear at the Sale Hearing. 

Copies of the Debtor’s Motion, the Purchase Agreement, the Bidding Procedures and the Bidding 
Procedures Order are available on (a) the Bankruptcy Court’s website, www.vaeb.uscourts.gov, and (b) 



 

 

http://chapter11.epiqsystems.com/landamerica, and are on file with the Clerk of the Court.  Additional information 
may be obtained on request from the Debtor’s counsel. 

Dated:  New York, New York 
April __, 2009 

McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
  - and -  
 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
Attorneys for the Debtors and 

 Debtors in Possession 
 

 



 

 

Paul V. Shalhoub (Admitted Pro Hac Vice) 
Rachel C. Strickland (Admitted Pro Hac Vice) 
Jordana Linder (Admitted Pro Hac Vice) 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
               - and - 
 
Dion W. Hayes (VSB No. 34304) 
John H. Maddock III (VSB No. 410444) 
McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
Attorneys for the Debtors and 
Debtors in Possession 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
------------------------------------------------------x 
In re : Chapter 11 
 : 
LandAmerica Financial Group, Inc., et al. : Case No. 08-35994 (KRH) 
 : 

Debtors. : (Jointly Administered) 
------------------------------------------------------x 
 

NOTICE OF SALE AND BIDDING PROCEDURES 

NOTICE: On May [14], 2009 at 10:00 a.m. (prevailing Eastern Time) in the United States Bankruptcy 
Court for the Eastern District of Virginia, 701 East Broad Street, Richmond, Virginia 23219 (the “Sale Hearing”), 
one of the above-captioned debtors and debtors in possession (“LFG” or the “Debtor”) will ask the Court to 
approve a sale (the “Sale”) of LFG’s interests (the “LoanCare Stock”) in LoanCare Servicing Center, Inc. and LC 
Insurance Agency, Inc. (together, “LoanCare”) and certain tangible assets (collectively, the "Purchased Assets") to 
Alpine Equity, L.P. or an affiliate (the “Potential Purchaser”) or another party or parties that submit a higher 
and/or otherwise better bid for the Purchased Assets (the “Successful Bidder(s)”), free and clear of all liens, claims, 
pledges, interests and encumbrances (collectively, the “Liens”), with all such Liens to attach solely to the net sale 
proceeds of the Sale ultimately attributable to the property against or in which such Liens are asserted, all with the 
same validity, dignity, priority and effect and to the same extent as existed prior to the Sale and in all case subject to 
any and all rights, claims and defenses that the Debtor may have with respect thereto.  The Sale Hearing may be 
continued from time to time without further notice, except by the announcement in open court of the time and place 
of such continued Sale Hearing. 

The Purchased Assets being sold will be sold pursuant to bidding procedures (the “Bidding Procedures”), 
which were approved by the United States Bankruptcy Court for the Eastern District of Virginia (the “Court”) 
pursuant to an order (the “Bidding Procedures Order”) dated April __, 2009.  The Bidding Procedures set forth the 
following deadlines: 



 

 

Deadline for Bids and Deposits  May [8], 2009, at 4:00 p.m. (prevailing Eastern Time) 
Auction May [12], 2009, at 9:00 a.m.] (prevailing Eastern Time) 
Final Hearing to Approve Sale May [14], 2009, at 10:00 a.m. (prevailing Eastern Time)  

All interested parties are invited to become a Qualified Bidder1 and to make offers to purchase the 
Purchased Assets in accordance with the terms of the Bidding Procedures and Bidding Procedures Order.  The 
deadline to submit bids (the “Bid Deadline”) is May [8], 2009 at 4:00 p.m. (prevailing Eastern Time).  Pursuant to 
the Bidding Procedures Order, if there is at least one Qualified Bidder in addition to the Potential Purchaser, the 
Debtor will conduct an auction (the “Auction”) for the Sale of the Purchased Assets at Willkie Farr & Gallagher 
LLP, 787 Seventh Avenue, New York, NY 10019, on May [12], 2009 at 9:00 a.m. (prevailing Eastern Time), 
telephonically or at another time or location, as noticed to such bidder. 

If no higher or better bid(s) are obtained or agreements entered into with respect to the purchase and Sale of 
the Purchased Assets, the Debtor will sell the Purchased Assets to the Potential Purchaser pursuant to the Stock 
Purchase Agreement dated March 13, 2009 (“Purchase Agreement”) on file with the Court.  The basic terms of the 
Purchase Agreement are summarized as follows (with all capitalized terms not defined herein having those 
meanings set forth in the Purchase Agreement):2 

Purchased Shares:  On the closing date, LFG shall sell, transfer, and deliver to the Potential Purchaser the 
LoanCare Stock and the assets listed on Section 2.1 of the Disclosure Schedules (i.e, the Purchased Assets) 
in accordance with the terms of the Purchase Agreement, free and clear of all Liens against the Purchased 
Assets. 

Purchase Price:  The purchase price of the Purchased Assets shall total $6,500,000 in cash (the “Purchase 
Price”).  

Deposit:  Simultaneously with the execution of the Purchase Agreement, the Potential Purchaser made a 
good faith deposit in an amount equal to $200,000 (the “Deposit”).  The Deposit is held in escrow and shall 
be credited against the Purchase Price at closing. 

Employee Matters:  During the period commencing on the closing date and ending on the first (1st) 
anniversary of the closing date (the “Continuation Period”), the Potential Purchaser will provide, or cause 
to be provided, to each employee who remains employed by the Potential Purchaser or any of its Affiliates 
following the closing date (the “Company Employees”) with a base salary or hourly wage rate which is no 
less favorable to such employee’s base salary or hourly wage rate immediately before the closing date 
provided, that the foregoing shall not be construed as a guaranty of employment for any employee, 
including any Company Employee.  During the Continuation Period, the Potential Purchaser will use 
commercially reasonable efforts to provide each Company Employee the opportunity to participate in 
employee benefit plans, programs and policies which provide benefits that are no less favorable in the 
aggregate to the benefits provided to such employee under the employee benefit plans sponsored by 
LoanCare and/or the LFG immediately before the closing date.  

Closing Conditions:  Articles VI and VII of the Purchase Agreement contain various closing conditions, 
including but not limited to, the absence of material adverse effect, the accuracy of representations and 
warranties contained in the Purchase Agreement, material compliance with covenants and agreements, the 
absence of bankruptcy filing by LoanCare, termination of certain vendor relationships, and the absence of 
an order preventing the Sale. 

Termination: The Purchase Agreement may be terminated prior to the closing: (a) by mutual written 
consent of the parties; (b) by either party if a final and non-appealable order or injunction enjoining or 

                                                 
1  Capitalized Terms not defined herein shall have the meanings ascribed to such terms in the Bidding 
 Procedures. 
 
2  This summary is qualified by the terms and conditions of the Purchase Agreement.  In the event of an 
 inconsistency between this summary and the Purchase Agreement, the Purchase Agreement shall control. 



 

 

otherwise prohibiting the sale of the Purchased Assets is entered; (c) by either party if closing has not 
occurred on or before seventy-five (75) days after entry of the Bidding Procedures Order; (d) by the 
Potential Purchaser, if prior to closing, the Bankruptcy Court enters an order with respect to an alternative 
transaction; (e) by either party if (i) the Bankruptcy Court denies the Bidding Procedures Order; or (ii) the 
Bidding Procedures Order is not entered within forty (40) days  following March 13, 2009; (f) by either 
party, if (i) the Bankruptcy Court denies the Sale Order, or (ii) the Sale Order is not entered within ninety 
(90) days following March 13, 2009; (g) by the Potential Purchaser, upon a material breach of any covenant 
of the Purchase Agreement (h) by LFG, upon a material breach of any covenant or agreement under the 
Purchase Agreement; and (i) by LFG if the Auction is held and (i) the Potential Purchaser is not the 
Winning Bidder or the Back-up Bidder or (ii) the Potential Purchaser was the Back-up Bidder but is no 
longer obligated to remain as the Back-up Bidder pursuant to the Bidding Procedures Order of the Purchase 
Agreement. 

Break-up Fee; Expense Reimbursement: LFG agreed to (i) pay the Potential Purchaser a break-up fee in 
the amount equal to $350,000 (the “Break-up Fee”) in the event that (a) LFG enters into an agreement 
with respect to an alternative transaction, LFG materially breaches a covenant or agreement of the Purchase 
Agreement, or the Potential Purchaser is not the Winning Bidder, the Back-up Bidder, or is no longer 
obligated to remain as the Back-up Bidder, and (ii) pay the Potential Purchaser its reasonable out-of-pocket 
fees (including reasonable attorneys’ fees) and expenses incurred in connection with the transactions 
contemplated by the Purchase Agreement not to exceed $100,000 (such amount, the “Expense 
Reimbursement”), provided, however, that such Break-up Fee and Expense Reimbursement shall be paid 
no later than two business days after the earlier of (i) the date LFG consummates a transaction with respect 
to the Purchased Assets that yields proceeds equal to or greater than the sum of the Break-up Fee and the 
Expense Reimbursement or (ii) the effective date of a plan of liquidation of LFG. 

Transition Services Agreement:  On March 13, 2009, LFG and the Potential Purchaser agreed to the form 
of a Transition Services Agreement to be executed and to take effect at closing whereby each party agrees 
to provide the other with various transition services, with related costs allocated on the same basis as they 
were historically, while they work together to separate the purchased business from those that have not 
been transferred, and migrate services being provided by LFG and its remaining subsidiaries to Potential 
Purchaser. 

Bankruptcy Court Approval:  The Purchase Agreement is subject to Court approval. 

This is a brief and general summary of the operative documents governing the Sale.  The details of the 
Purchase Agreement govern over this brief summary.  You are encouraged to review the Purchase Agreement, the 
Bidding Procedures, the related Motion, and other related papers. 

Objections, if any, to the relief to be requested at the Sale Hearing on May [14], 2009 must: (a) be in 
writing; (b) comply with the Federal Rules of Bankruptcy Procedure and the Local Rules of the Eastern District of 
Virginia; (c) be filed with the clerk of the Bankruptcy Court for the Eastern District of Virginia, 701 East Broad 
Street, Suite 4000, Richmond, Virginia  23219, on or before 4:00 p.m. (prevailing Eastern Time) on May [7], 2009 
or such later date and time as the Debtor may agree; and (d) be served so as to be received no later than 4:00 p.m. 
(prevailing Eastern Time) on the same day, upon (i) McGuireWoods LLP One James Center, 901 East Cary Street, 
Richmond, Virginia 23219 (Attn: Dion W. Hayes, Esq.), co-counsel to the Debtor; (ii) Willkie Farr & Gallagher 
LLP, 787 Seventh Avenue, New York, New York 10019 (Attn:  Paul Shalhoub, Esq. and Rachel Strickland, Esq.), 
co-counsel to the Debtors; (iii) Sheppard Mullin Richter & Hampton LLP, 333 South Hope Street, Forty-Eighth 
Floor, Los Angeles, CA 90071 (Attn: David Sands, Esq. and Theodore Cohen, Esq.), counsel to the Potential 
Purchaser , and (iv) the Office of the United States Trustee, 701 East Broad Street, Richmond, Virginia  23219 
(Attn: Robert Van Arsdale, Esq.) (the “Objection Notice Parties”).  

Any objector must also appear at the Sale Hearing. 

Copies of the Debtor’s Motion, the Purchase Agreement, the Bidding Procedures and the Bidding 
Procedures Order are available on (a) the Bankruptcy Court’s website, www.vaeb.uscourts.gov, and (b) 



 

 

http://chapter11.epiqsystems.com/landamerica, and are on file with the Clerk of the Court.  Additional information 
may be obtained on request from the Debtor’s counsel. 

Dated:  New York, New York 
April __, 2009 

McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
  - and -  
 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
Attorneys for the Debtors and 

 Debtors in Possession 
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Paul V. Shalhoub (Admitted Pro Hac Vice) 
Rachel C. Strickland (Admitted Pro Hac Vice) 
Jamie M. Ketten (Admitted Pro Hac Vice) 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh Avenue 
New York, New York  10019 
(212) 728-8000 
 
               - and - 
 
Dion W. Hayes (VSB No. 34304) 
John H. Maddock III (VSB No. 41044) 
McGUIREWOODS LLP 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219-4030 
(804) 775-1000 
 
Attorneys for the Debtors and 
Debtors in Possession 
 

 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF VIRGINIA 
RICHMOND DIVISION 

------------------------------------------------------x 
In re : Chapter 11 
 : 
LandAmerica Financial Group, Inc., et al. : Case No. 08-35994 (KRH) 
 : 

Debtors. : Jointly Administered 
------------------------------------------------------x 

 
ORDER (A) APPROVING: (I) SALE OF DEBTOR’S STOCK IN LOANCARE 

SERVICING CENTER, INC., LC INSURANCE AGENCY, INC., AND CERTAIN 
TANGIBLE ASSETS AND RELATED STOCK PURCHASE AGREEMENT, (II) 

STALKING HORSE PROTECTIONS AND SALE PROCEDURES, AND (III) 
FORM AND MANNER OF NOTICE; AND (B) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”) of LandAmerica Financial Group Inc. (the “Debtor”), 

dated March 20, 2009, for entry of an Order pursuant to sections 105(a) and 363 of title 

11 of the United States Code the “Bankruptcy Code”), and Rules 2002, 6004 and 9014 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”): (a) approving (i) 
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the sale (the “Sale”) of LFG’s interests (the “LoanCare Stock”) in LoanCare Servicing 

Center, Inc. and LC Insurance Agency, Inc. (together, “LoanCare”) and certain tangible 

assets (collectively, the “Purchased Assets”) to Alpine Equity, L.P. or an affiliate (the 

“Buyer”) and the related Stock Purchase Agreement dated March 13, 2009 (the 

“Purchase Agreement”), (ii) stalking horse protections and procedures for conducting the 

sale of the Purchased Assets (collectively, the “Bidding Procedures”) and (iii) related 

notice procedures and hearing dates; and (b) granting related relief; and the Court having 

granted a portion of the relief requested in the Motion at a hearing held on April [16], 

2009 (the “Bidding Procedures Hearing”); and the Court having heard the statements of 

counsel and the evidence presented in support of the balance of the relief requested in the 

Motion at a hearing before the Court on May [14], 2009 (the “Sale Hearing”); and upon 

the full and complete record of this Chapter 11 case; and it appearing that the Court has 

jurisdiction over this matter; and it further appearing that the legal and factual bases set 

forth in the Motion, at the Bidding Procedures Hearing, and at the Sale Hearing establish 

just cause for the relief granted herein; and it further appearing that the relief requested in 

the Motion is in the best interests of the Debtor, its creditors, and all other parties in 

interest in this Chapter 11 case; therefore, 

THE COURT HEREBY FINDS AND DETERMINES THAT:  

A. The findings and conclusions set forth herein constitute the Court’s 

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made 

applicable to this proceeding pursuant to Bankruptcy Rule 9014. 

B. To the extent any of the following findings of fact constitute conclusions 

of law, they are adopted as such.  To the extent any of the following conclusions of law 

constitute findings of fact, they are adopted as such. 
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C. The Court has jurisdiction to grant the relief requested in the Motion 

pursuant to 28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

D. The statutory predicates for the relief sought in the Motion are 

sections 105(a) and 363 of the Bankruptcy Code, as supplemented by Bankruptcy Rules 

2002, 6004 and 9014. 

E. Notice of the Sale (the “Sale Notice”)1 has been served upon: (i) the 

Office of the United States Trustee for the Eastern District of Virginia; (ii) counsel for the 

Creditors’ Committees; (iii) counsel for the agents to the Debtors’ prepetition lenders; 

(iv) counsel for Alpine Equity, L.P.; (v) all parties that previously expressed an interest in 

purchasing the Purchased Assets; (vi) the Securities and Exchange Commission; (vii) the 

United States Attorney’s Office for the Eastern District of Virginia; (viii) the Department 

of Justice; (ix)  the Federal Communications Commission; (x) the Federal Trade 

Commission; (xi) the Internal Revenue Service; (xii) all applicable state attorneys 

general, local realty, servicing and licensing enforcement agencies, and local regulatory 

authorities; (xiii) all applicable state and local taxing authorities; (xiv) all parties who 

have requested notice in the Debtors’ chapter 11 cases; and (xv) such other parties 

entitled to receive notice pursuant to this Court’s December 23, 2008 amended 

administrative order entered in these cases.2  Furthermore, the Debtor posted, pursuant to 

                                                 
1  Capitalized terms not defined herein shall have the meanings ascribed to such terms in the Purchase 

Agreement, the Motion, or the Bidding Procedures Order as applicable. 

2 To the extent the Debtor has served any party identified herein via electronic mail, such service of the 

Sale Notice constitutes good and sufficient notice thereof. 
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Bankruptcy Rule 2002(d) and 2002(1), the Sale Notice on its website, 

http://chapter11.epiqsystems.com/landamerica. 

F. As evidenced by the affidavits of service filed with the Court, and based 

on the representations of counsel at the Sale Hearing (i) there was proper, timely, 

adequate and sufficient notice of the Motion, the Sale Hearing and the Sale of the 

Purchased Assets pursuant to that certain Stock Purchase Agreement, dated as of March 

13, 2009 (the “Purchase Agreement”) between the Debtor and Alpine Equity, L.P. (the 

“Buyer”), (ii) such notice was good and sufficient and appropriate under the 

circumstances of the Debtor’s case, and reasonably calculated to reach and apprise all 

holders of Claims and Interests (as hereafter defined) about the Sale and (iii) no other or 

further notice of the Motion, the Sale Hearing, or the Sale shall be required. 

G. A reasonable opportunity to object or be heard with respect to the Motion 

and the relief requested therein has been afforded to all interested persons and entities in 

this case. 

H. As demonstrated by:  (i) the testimony and other evidence proffered or 

adduced at the Sale Hearing; and (ii) the representations of counsel made on the record at 

the Sale Hearing, the Debtor has marketed the Purchased Assets, and conducted the sale 

process in a non-collusive, fair and good faith manner that was in compliance with that 

certain order of this Court entered on April __, 2009, establishing bidding procedures and 

bid protections in connection with sale of certain of the Debtor’s assets (the “Bidding 

Procedures Order”).  A reasonable opportunity has been given to any interested party to 

make a higher and better offer for the Purchased Assets. 



8244541_1.DOC 

5 
 

I. The Debtor diligently and in good faith marketed the Purchased Assets to 

obtain the highest and best offer for its businesses.  [The Debtor was prepared to hold an 

auction, but no Qualified Bids other than the Purchase Agreement were made].  [The 

Debtor conducted a formal auction in which Qualified Bidders were invited to participate 

(the “Bidding Procedures”).  After the Auction, the Debtor deemed the bid submitted by 

the Buyer the bid most likely to maximize the value of distributable proceeds to the 

Debtor’s stakeholders.  The Debtor further deemed the bid submitted by [_____] (the 

“Back-Up Bidder”), which is set forth in that certain Stock Purchase Agreement by and 

between the Debtor and the Back-Up Bidder (the “Back-Up SPA”) to be the bid most 

likely to maximize the value of its estate in the event the Sale to the Buyer was unable to 

close.] 

J. The terms and conditions set forth in the Purchase Agreement, and the 

Sale to the Buyer pursuant thereto, each are fair and reasonable and the Purchase Price 

payable to the Debtor pursuant to the Purchase Agreement constitutes the highest and 

best offer obtainable for the Purchased Assets.  The Debtor has demonstrated that its sale 

of the Purchased Assets to the Buyer in accordance with the terms of the Purchase 

Agreement is based on sound business justifications, and such sale is in the best interests 

of the Debtor’s estate. 

K. The Debtor (i) has full corporate or other power to execute, deliver and 

perform its obligations under the Purchase Agreement and all other documents 

contemplated thereby or entered into in connection therewith, and the sale of the 

Purchased Assets by the Debtor has, in each case, been duly and validly authorized by all 

necessary corporate or similar action, (ii) has all of the corporate or other power and 
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authority necessary to consummate the transactions contemplated by the Purchase 

Agreement, and such other documents contemplated thereby or entered into in connection 

therewith, and (iii) has taken all action necessary to authorize and approve the Purchase 

Agreement and such other documents contemplated thereby and the consummation by 

them of the transactions contemplated thereby or entered into in connection therewith.  

No third-party consents or approvals, other than those expressly provided for in the 

Purchase Agreement, are required for the Debtor to consummate such transactions. 

L. Approval of the Debtor’s entry into the Purchase Agreement and the 

consummation of the Sale at this time are in the best interests of the Debtor, its estate, 

creditors and other parties in interest. 

M. The Debtor has demonstrated compelling circumstances and a good, 

sufficient, and sound business purpose and justification for the Sale prior to, and outside 

of, a plan of liquidation in that, among other things, the Sale enables the Debtor to yield 

the highest value for the Purchased Assets for the Debtor’s creditors. 

N. The Purchase Agreement and the Sale were negotiated, proposed and 

entered into by the Debtor and the Buyer without collusion, in good faith, and from 

arm’s-length bargaining positions.  Neither the Debtor nor the Buyer has engaged in any 

conduct that would cause or permit either the Purchase Agreement or any other related 

agreement to be avoided under section 363(n) of the Bankruptcy Code. 

O. Because, among other things, the sale of the Purchased Assets to the 

Buyer has been proposed in good faith, the Buyer is a good faith purchaser under 

section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the protections 

afforded thereby.  In the absence of a stay pending appeal, the Buyer will be acting in 
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good faith within the meaning of section 363(m) of the Bankruptcy Code in closing the 

Sale at any time after entry of this Order, notwithstanding the provisions of Bankruptcy 

Rule 6004(h). 

P. The Buyer is not an “insider” of the Debtor, as that term is defined under 

section 101 of the Bankruptcy Code.  The consideration provided by the Buyer pursuant 

to the Purchase Agreement (i) is fair and reasonable, (ii) is the highest and best offer for 

the Purchased Assets being purchased by such Buyer, (iii) will provide a greater recovery 

to the Debtor’s estate than would be provided by any other available alternative, and 

(iv) constitutes reasonably equivalent value and fair consideration under the Bankruptcy 

Code and under the laws of the United States, any state, territory, possession, or the 

District of Columbia. 

Q. The sale of the Purchased Assets to Buyer will be a legal, valid, and 

effective transfer of the Purchased Assets and will vest Buyer with all right, title, and 

interest to the Purchased Assets free and clear of all (i) claims against and interests in the 

Debtor, and (ii) liens, claims or encumbrances against, interests in, and pledges of, the 

Purchased Assets (collectively, the “Claims and Interests” or if the context so requires, 

the “Claims or Interests”). 

R. The Debtor may sell the Purchased Assets free and clear of all Claims and 

Interests of any kind or nature whatsoever, because in each case, one or more of the 

standards set forth in section 363(f)(1) through (5) of the Bankruptcy Code has been 

satisfied.  Those holders of Claims and Interests who did not object, or who withdrew 

their objections, to the Motion are deemed to have consented pursuant to 

section 363(f)(2) of the Bankruptcy Code.  Those holders of Claims and Interests who did 
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object fall within one or more of the other subsections of 363(f) of the Bankruptcy Code 

and are adequately protected by having their Claims and Interests that are secured by 

liens, security interests and similar encumbrances, if any, attach to the net proceeds of the 

Sale ultimately attributable to the property against or in which they assert such Claim or 

Interest, with the same validity, priority and effect that existed immediately prior to the 

consummation of the Sale and subject to any and all rights, claims and defenses that the 

Debtor may have with respect thereto. 

S. The consideration provided by the Buyer pursuant to the Purchase 

Agreement is fair and adequate, represents consideration deemed valuable in law and 

constitutes reasonably equivalent value and fair consideration under the Bankruptcy Code 

and other applicable law.  The Purchase Agreement has not been entered into with the 

intent to hinder, delay or defraud any of the Debtor’s creditors or other parties in interest. 

T. This Order constitutes a final and appealable order within the meaning of 

28 U.S.C. §158(a). 

U. In the event the Debtor is unable to consummate the Sale with the Buyer, 

this Order shall be deemed to apply to the transaction contemplated by the Back-Up SPA 

and all references herein to (i) the Buyer [(other than provisions related to the terms and 

conditions of the Bidding Procedures Order, which are inapplicable to the Back-Up 

Bidder)] shall apply to the Back-Up Bidder and (ii) the Purchase Agreement shall apply 

to the Back-Up SPA, in each case, with equal force and effect. 

NOW THEREFORE, THE COURT HEREBY ORDERS, ADJUDGES, AND 

DECREES AS FOLLOWS: 
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General Provisions 

1. The Motion, to the extent not already granted by the Bidding Procedures 

Order, is granted in all respects, as further described herein. 

2. The Objections to the Motion or the relief requested therein that have not 

been withdrawn, waived, or settled, and all reservations of rights included in such 

Objections, [except as set forth below,] are overruled on the merits. 

Approval of the Purchase Agreement 

3. The Purchase Agreement, and all of the documents, agreements 

(including, but not limited to, the ancillary agreements to be entered into pursuant to the 

Purchase Agreement), and transactions contemplated thereby or entered into in 

connection therewith be, and hereby are, approved in all respects.  The Debtor is 

authorized and empowered to execute and deliver, and is empowered to perform under 

such agreements.  The Debtor’s sale of the Purchased Assets to the Buyer in accordance  

with the terms of the Purchase Agreement is hereby approved free and clear of all Claims 

and Interests in accordance with Section 363(f) of the Bankruptcy Code. 

4. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor is 

authorized and ordered to perform its obligations under and comply with the terms of the 

Purchase Agreement and all other documents and agreements contemplated thereby or 

entered into in connection therewith, and to consummate the Sale, pursuant to and in 

accordance with the terms and conditions of the Purchase Agreement and such 

documents and agreements. 

5. This Order and the Purchase Agreement (including, without limitation, the 

approval of the Purchase Agreement and the transactions contemplated therein) shall be 

binding in all respects upon all creditors of and holders of equity interests in the Debtor 
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(whether known or unknown), any holders of Claims and Interests, all applicable 

successors and assigns of Buyer, the Debtor, the Creditors’ Committees, and any 

subsequent trustees appointed in the Debtor’s Chapter 11 case or upon a conversion to 

chapter 7 under the Bankruptcy Code and shall not be subject to rejection. 

6. The sale of the Purchased Assets to Buyer pursuant to the Purchase 

Agreement constitutes a legal, valid, and effective transfer of the Purchased Assets, and 

shall vest the Buyer with all right, title, and interest of the Debtor in and to the Purchased 

Assets free and clear of all Claims and Interests in accordance with Section 363(f) of the 

Bankruptcy Code. 

Additional Provisions 

7. The consideration provided by the Buyer for the Purchased Assets 

pursuant to the Purchase Agreement shall be deemed to constitute reasonably equivalent 

value and fair consideration under the Bankruptcy Code and under the laws of the United 

States, any state, territory, possession, or the District of Columbia.  

8. The consideration provided by Buyer for the Purchased Assets purchased 

by Buyer pursuant to the Purchase Agreement is fair and reasonable and the Sale may not 

be avoided under section 363(n) of the Bankruptcy Code or otherwise. 

9. Each and every federal, state, and local governmental agency or 

department, including without limitation those federal, state, and local governmental 

agencies and departments listed on Sections 3.5 and 3.6 of the Disclosure Schedules to 

the Purchase Agreement, is hereby directed to accept any and all documents and 

instruments necessary and appropriate to record and give effect to the Sale, and to 

transfer the Purchased Assets to Buyer free and clear of all Claims and Interests.  Without 

limiting the foregoing, this Order is and shall be effective as a determination that, upon 
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the closing, all Claims and Interests existing against any of the Purchased Assets 

conveyed to the Buyer have been and hereby are adjusted and declared to be 

unconditionally released, discharged, and terminated, and shall be binding upon and 

govern the acts of all entities, including, all filing agents, filing officers, administrative 

agencies or units, governmental departments or units, secretaries of state, federal, state 

and local officials and all other persons and entities who may be required by operation of 

law, the duties of their office, or contract, to accept, file, register or otherwise record or 

release any documents or instruments, or who may be required to report or insure any 

title or state of title in or to the Purchased Assets.  Upon the closing, all Claims and 

Interests existing against any of the Purchased Assets shall be forthwith deemed removed 

and stricken and all rights, benefits, and privileges associated with any approval or 

license shall be deemed fully vested in and held by Buyer and LoanCare free of all 

Claims and Interests. 

10. This Court retains jurisdiction to enforce and implement the terms and 

provisions of this Order, the Purchase Agreement, any waivers and consents thereunder, 

and of each of the agreements and documents executed pursuant to or in connection 

therewith in all respects, including, but not limited to, retaining jurisdiction to (a) compel 

delivery of the Purchased Assets to Buyer, (b) compel delivery of the Purchase Price or 

performance of other obligations under the Purchase Agreement owed by or to the 

Debtor, (c) resolve any disputes arising under or related to the Purchase Agreement, 

except as otherwise provided therein, or any of the agreements and documents executed 

pursuant thereto or in connection therewith, (d) interpret, implement, and enforce the 
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provisions of this Order against any person, and (e) protect Buyer against the assertion of 

any Claims and Interests against the Purchased Assets. 

11. The terms and provisions of the Purchase Agreement and all related 

ancillary documents shall be binding on the parties thereto, and the provisions of this 

Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtor, 

its estate and creditors, the Buyer and its affiliates, successors, and assigns, and any 

affected third parties including, but not limited to, all persons asserting a Claim or 

Interest in the Purchased Assets, notwithstanding any subsequent appointment of any 

trustee(s) under any chapter of the Bankruptcy Code, as to which trustee(s) such terms 

and provisions likewise shall be binding.  Nothing in this Order shall relieve Buyer or the 

Debtor from any liability it may have to the other under any express, unambiguous 

writing by either party in connection with the Purchase Agreement or the transactions 

contemplated thereby. 

12. The failure specifically to include any particular provisions of any of the 

Purchase Agreement in this Order shall not diminish or impair the effectiveness of such 

provision, it being the intent of the Court that the Purchase Agreement be authorized and 

approved in its entirety. 

13. The Debtor is authorized to execute the Purchase Agreement or other 

related documents and agreements contemplated thereby or entered into in connection 

therewith and to consummate all transactions, and take any other actions, contemplated 

by, or necessary or appropriate to effectuate, the Purchase Agreement. 

14. The Purchase Agreement and any related agreements, documents or other 

instruments may be modified, amended or supplemented by the parties thereto and in 
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accordance with the terms hereof, without further order of the Court, provided that any 

such modification, amendment, or supplement does not have a material adverse effect on 

the Debtor’s estate. 

15. The provisions of this Order are non-severable and mutually dependent 

and, pursuant to Bankruptcy Rule 6004, this Order shall not be stayed for 10 days and 

shall be effective immediately upon entry. 

Dated:  May __, 2009 
 Richmond, Virginia 

______________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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