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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:
: Case No. 17-12307 (BLS)
M & G USA CORPORATION, et al.,l : (Jolnﬂy Administered)

Debtors. : Bidding Procedures Hearing Date:
December 11, 2017 at 1:00 p.m. (prevailing
Eastern Time)
Bidding Procedures Objection Deadline:
November 30, 2017 at 4:00 p.m. (prevailing
Eastern Time)

MOTION OF THE DEBTORS FOR ENTRY OF ORDERS
(D(A) APPROVING BIDDING PROCEDURES FOR THE SALE OF CERTAIN OF THE
DEBTORS' ASSETS, (B) AUTHORIZING THE DEBTORS TO ENTER INTO ONE OR
MORE STALKING HORSE PURCHASE AGREEMENTS AND TO PROVIDE BID
PROTECTIONS THEREUNDER, (C) SCHEDULING AN AUCTION AND APPROVING
THE FORM AND MANNER OF NOTICE THEREOF, (D) APPROVING ASSUMPTION
AND ASSIGNMENT PROCEDURES AND (E) SCHEDULING A SALE HEARING AND
APPROVING THE FORM AND MANNER OF NOTICE THEREOF;
(ID(A) APPROVING THE SALE OF CERTAIN OF THE DEBTORS' ASSETS FREE
AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES AND
(B) APPROVING THE ASSUMPTION AND ASSIGNMENT OF EXECUTORY
CONTRACTS AND UNEXPIRED LEASES; AND (III) GRANTING RELATED RELIEF

The above-captioned debtors and debtors in possession (collectively, the "Debtors")
move the Court pursuant to sections 105(a), 363 and 365 of title 11 of the U.S. Code

(the "Bankruptcy Code"), Rules 2002, 6004, 6006, 9007, 9008 and 9014 of the Federal Rules of

Bankruptcy Procedure (the "Bankruptcy Rules"), and Rules 2002-1, 6004-1 and 9006-1 of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

! The Debtors are the following twelve entities (the last four digits of their respective taxpayer

identification numbers follow in parentheses): M & G USA Corporation (3449), M & G Resins USA, LLC (3236),
M & G Polymers USA, LLC (7593), M&G Finance Corporation (4230), M&G Waters USA, LLC (2195), Mossi &
Ghisolfi International S.a r.1. (1270), M&G Chemicals S.A. (N/A), M&G Capital S.ar.l. (7812), M & G USA
Holding, LLC (3451), Chemtex International Inc. (7695), Chemtex Far East, Ltd. (2062) and Indo American
Investments, Inc. (9208). The Debtors' noticing address in these chapter 11 cases is 450 Gears Road, Suite 240,
Houston, Texas 77067.
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District of Delaware (the "Local Rules"), for entry of an order substantially in the form attached

hereto as Exhibit A (the "Bidding Procedures Order"):

(1)

(i)

(iii)

(iv)

)

(vi)

approving the proposed procedures attached as Exhibit 1 to the Bidding
Procedures Order (the "Bidding Procedures") to be used in connection with the
sale (the "Sale") of certain of the Debtors' assets (the "Assets");

authorizing the Debtors to enter into one or more asset purchase agreements
(each, an "Asset Purchase Agreement") with one or more potential bidders,
including one or more Asset Purchase Agreements with one or more "stalking
horse" bidders (each, a "Stalking Horse Agreement," each such bidder,

a "Stalking Horse Bidder" and each such bid, a "Stalking Horse Bid"), and to
provide certain bid protections (the "Bid Protections") to any Stalking Horse
Bidder in connection therewith;

scheduling an auction of the Assets (the "Auction") and a final hearing for
approval of the sale(s) of the Assets (the "Sale Hearing");

approving the form and manner of notice of the Bidding Procedures, the Auction
and the Sale Hearing;

authorizing certain procedures related to the Debtors' assumption and assignment
of executory contracts and unexpired leases (the "Assumption and Assignment
Procedures") in connection with any Sale; and

granting related relief.

The Debtors also move the Court, pursuant to sections 105, 363 and 365 of the

Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 6006 and Local Rule 6004-1, for entry of

one or more orders in substantially the form attached hereto as Exhibit B (the "Sale Order"):

(1)

(i)

(iii)

authorizing the sale of the Assets to one or more Successful Bidders (as defined
below) at the Auction free and clear of all liens, claims, interests and
encumbrances (each such sale, a "Sale Transaction");

authorizing the assumption and assignment of certain executory contracts and
unexpired leases in connection therewith; and

granting related relief.

In support of this Motion, the Debtors submit the Declaration of Dennis Stogsdill in Support of

First Day Pleadings (the "First Day Declaration") [Docket No. 3] and the Declaration of Neil
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Augustine attached hereto as Exhibit C (the "Augustine Declaration") and respectfully represent

as follows:

JURISDICTION AND VENUE

1. The Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue for this matter is
proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.

BACKGROUND

A. General Background

2. On October 24, 2017 (the "Polymers Petition Date"), Debtor M&G Polymers

USA, LLC ("M&G Polymers") filed a voluntary petition for relief under chapter 11 of the
Bankruptcy Code and, thereafter, on October 30, 2017 (the "Petition Date"), each of the other
Debtors commenced chapter 11 cases before this Court (together with the chapter 11 case of

M&G Polymers, the "Cases"). The Debtors are continuing in possession of their properties and

are managing their businesses, as debtors in possession, pursuant to sections 1107(a) and 1108 of
the Bankruptcy Code. On November 13, 2017, the United States Trustee for the District of
Delaware appointed an official committee of unsecured creditors (the "Committee") in these
Cases. Additional information regarding the Debtors and these Cases, including the Debtors'
businesses, corporate structure and financial condition, is set forth in the First Day Declaration,
incorporated herein by reference.

B. The Debtors' Marketing Efforts

3. As described in further detail in the First Day Declaration and the DIP Motion,? in

the period leading up to the Petition Date, the Debtors were primarily focused on addressing

2 Motion for Entry of Interim and Final Orders to (1) Authorize Certain Debtors in Possession to

Obtain Post-Petition Financing Pursuant to 11 U.S.C. §§ 105, 362, 363 and 364, (2) Grant Liens and Superpriority
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severe liquidity constraints resulting from the construction of a vertically integrated PTA/PET?

plant in Corpus Christi, Texas (the "Corpus Christi Plant"), as well as their related efforts to

obtain a $100 million in debtor in possession financing ("DIP Financing") in order to commence
these Cases and ultimately consummate a Sale of the Assets under the protections of the
Bankruptcy Code. The DIP Financing was provided on an interim basis to certain of the
Debtors, each of which is an Obligor (as defined in the DIP Motion).

4, Prior to the Petition Date, the Debtors, together with their investment banker
Rothschild Inc. ("Rothschild"), engaged in discussions with certain interested parties regarding
the purchase of some or all of the Assets. In addition, the Debtors began taking steps necessary
to enable such parties to conduct due diligence and to prepare for a more comprehensive post-
petition marketing process. See Augustine Decl. § 10. Rothschild has established a virtual data
room to facilitate interested parties' due diligence, has developed a "teaser" to gauge potential
purchaser interest and is preparing a confidential information memorandum for interested parties.
Id. Following the Petition Date, Rothschild has continued to contact potential purchasers and
seek to have those potential purchasers that express interest in the Debtors' Assets enter into
confidentiality agreements with the Debtors and begin conducting due diligence. Id. During the

pendency of this Motion, the Debtors will continue with their marketing efforts, in compliance

Administrative Expense Claims to DIP Lender Pursuant to 11 U.S.C. §§ 364 and 507; (3) Provide Adequate
Protection to the Pre-Petition First Lien Lender and the Pre-Petition Second Lien Secured Party,; (4) Modify
Automatic Stay Pursuant to 11 U.S.C. §§ 361, 362, 363, 364, and 507; (5) Schedule Final Hearing Pursuant to
Bankruptcy Rules 4001(b) and (c) and Local Rule 4001-2; and (6) Grant Related Relief, [Docket No. 14] (the "DIP
Motion").

3 As set forth in the First Day Declaration, the Debtors, together with the non-Debtor direct and

indirect subsidiaries of M&G Chemicals S.A., are one of the largest producers of polyethylene terephthalate ("PET")
resin for packaging applications in the world. PET is a plastic polymer produced principally from purified
terephthalic acid ("PTA") and monoethylene glycol, and is used to manufacture plastic bottles and other packaging
for the beverage, food and personal care industries.
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with the terms of the DIP Financing, to ensure that the Sale process can be completed
expeditiously and yield a value-maximizing result for the Debtors' stakeholders. /d.

5. The Bidding Procedures reflect a two-step marketing process. In the first round,
interested parties will have the opportunity to submit preliminary indications of interest by the
Proposal Deadline (as defined below). After affording prospective interested parties additional
time to conduct due diligence, the second round of the Sale process will culminate with the Final
Bid Deadline (as defined below), by which date interested parties must submit a final, binding
bid in order to qualify, subject to the Bidding Procedures, for participation in the Auction.

C. The Need for a Timely Process

6. The Debtors propose to conduct the Sale process and Auction on the following
timeline:*
December 11, 2017 at 1:00 p.m. Hearing to consider entry of the Bidding Procedures
(prevailing Eastern Time) Order

No later than five business days
after entry of the Bidding
Procedures Order

Deadline for Debtors to file Assumption and
Assignment Notice

5:00 p.m. (prevailing Eastern
Time) on the date that is 14 days
after filing of the Assumption and
Assignment Notice

Deadline to file Cure Objections

January 16, 2018, at 5:00 p.m.

(prevailing Eastern Time) Proposal Deadline

February 23, 2018, at 11:59 p.m.

Final Bid Deadli
(prevailing Eastern Time)® thal Bid Leadiine

Deadline for objections to the applicable Sale
Transaction(s) other than Cure Objections and
Adequate Assurance Objections

February 26, 2018, at 5:00 p.m.
(prevailing Eastern Time)

4 Capitalized terms used in this table but not previously defined have the meaning given to such terms later
in this Motion.

> Subject to Debtors' limited extension right set forth in Section V of the Bidding Procedures.
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February 28, 2018, at a time to be Auction, to be held at the offices of Jones Day,
determined 250 Vesey Street, New York, New York 10281

March 2, 2018, at noon (prevailing

Eastern Time) Deadline to file Adequate Assurance Objections

March 5, 2018, at 5:00 p.m. Deadline to file the replies in connection with the
(prevailing Eastern Time) applicable Sale Transaction(s)

March 6, 2018, as determined by,
and subject to the availability of,
the Court

Proposed hearing to approve proposed Sale
Transaction(s)

7. The Debtors believe that conducting the Sale process within the time periods set
forth above and in accordance with the Bidding Procedures is reasonable and will provide parties
with sufficient time and information necessary to formulate and submit bids to purchase the
Assets. In formulating the procedures and time periods, the Debtors balanced the need to
provide an adequate period for potential purchasers to conduct due diligence and submit bids on
the Assets on a fully informed basis with the Debtors' need to quickly and efficiently sell their
Assets while they have sufficient funding to do so. See Augustine Decl. § 13. Furthermore, the
proposed timeline will provide potential bidders with ample time (more than three months) to
review the comprehensive materials made available by the Debtors and their advisors. See
Id 9 15.

8. Completion of the Sale process in a timely manner will also maximize the value
of the Assets. The terms of the Obligors' DIP Financing require the Obligors to adhere to certain
milestones related to the Sale process. The proposed dates governing the Sale process are within
the milestones required under the DIP Financing. The Obligors' failure to adhere to these
milestones is an event of default under the DIP Financing, which could cause the DIP Lender (as

defined in the DIP Motion) to exercise its rights and remedies thereunder and/or the Obligors to
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run out of the funding they need to preserve the Corpus Christi Plant and their other Assets. /d.
atq 13.

0. In addition to the DIP milestones, the Debtors have significant business and
financial imperatives to move quickly to protect and preserve value. Even with the DIP
Financing, the Debtors are not currently operating their plants or otherwise generating revenue,
and they continue to incur expenses every day. Therefore, it is in the Debtors' best interests and
the interests of their stakeholders to pursue an expeditious Sale process. In formulating the
proposed Sale timeline, the Debtors have considered their liquidity needs and their ability to
maintain their facilities and corporate functions and pay employees during the Sale process. The
Debtors' proposed Sale timeline is designed to maximize value, while at the same time limit
needless expenditures and the incurrence of administrative expenses, which may risk a liquidity
shortfall that could frustrate their restructuring efforts. The Debtors have determined, in their
business judgment, that a reasonable marketing period, as reflected in the proposed timeline, will
allow the Debtors to devote funds to maintain their facilities and corporate functions, as well as
to continue to pay their remaining employees, and offers the estates the best chance of
maintaining value and maximizing returns to creditors. See Augustine Decl. § 14. Accordingly,
the Debtors have determined that pursuing the Sale process and Auction in the manner and with
the procedures proposed is in the best interest of the Debtors' estates and their creditors.

D. The Proposed Form Sale Order

10. The Debtors have prepared the proposed form Sale Order, which is attached
hereto as Exhibit B and will be provided to all prospective bidders in connection with the Sale of
the Assets. As set forth in further detail below and in the Bidding Procedures, potential bidders

will be required to submit to the Debtors a modified proposed Sale order, revised to reflect the
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terms of their respective bids. In accordance with Rule 6004-1(b)(iv) of the Local Rules, the

material terms of the proposed Sale Order are set forth in the following table:®

Use of Proceeds
Del. Bankr. L.R. 6004-1(b)(iv)(H)

All sale proceeds from the DIP Collateral and the Pre-Petition Collateral
shall be distributed in accordance with the terms of the Final DIP Order and
the DIP Loan Documents, including without limitation (a) distributions to
be made at Closing to the DIP Lender, the Pre-Petition First Lien Lender
and the Pre-Petition Second Lien Secured Party, in accordance with the
terms of the DIP Loan Documents, the Final DIP Order, including
paragraphs B(vii), B(viii) and 13 of the Final DIP Order, and (b) the
transfer to be made at Closing by the CC Selling Parties into an escrow
account not subject to the control of the DIP Agent, the DIP Lender, the
Pre-Petition First Lien Lender, the Pre-Petition Second Lien Secured Party
or any party that purports to have a validly, perfected security interest in
any of the Debtors' deposit accounts or cash (the "Carve-Out Account") of
the sale proceeds from the Pre-Petition Collateral in an amount equal to the
Sale Professional Fees Amounts, Sale Excess Fees Hold-Back Amounts (to
the extent applicable and in accordance with the order of priorities set forth
in the Final DIP Order) and Sale Excess Fee Amounts (to the extent
applicable and in accordance with the order of priorities set forth in the
Final DIP Order), in each case in this clause (b), as authorized pursuant to
paragraph 13 of the Final DIP Order; provided that any excess amounts
remaining in the Carve-Out Account shall be governed by and distributed in
accordance with the Final DIP Order and the DIP Loan Documents. Sale

Order 99 7, 26.7

Record Retention
Del. Bankr. L.R. 6004-1(b)(iv)(J)

The Debtors shall retain originals or copies of all hard documents and data
and information that constitute Assets and any other document, data or
information stored on or in servers, backup devices, mobile devices,
electronic storage devices, or miscellaneous IT equipment, in each case,
that constitutes Assets, currently in the Debtors' possession, custody, or
control pertaining to pending or threatened litigation or necessary to
administer these Cases. Sale Order 9 40.

Successor Liability
Del. Bankr. L.R. 6004-1(b)(iv)(L)

The Purchaser shall incur no successor liability with respect to the
purchased Assets. Sale Order 9 CC, 7, 11-12, 14-18, 29.

Relief from Bankruptcy Rule
6004(h) Stay
Del. Bankr. L.R. 6004-1(b)(iv)(O)

The Debtors seek relief from the fourteen-day stay imposed by Bankruptcy
Rule 6004(h) with respect to the effectiveness of the Sale Order. Sale
Order 4 M, 39.

Credit Bidding
Del. Bankr. L.R. 6004-1(b)(iv)(N)

Pursuant to the Bidding Procedures, and as set forth in more detail below, a
person or entity holding a perfected security interest in the Debtors' assets
may seek to credit bid some or all of their claims that are not subject to a

® This summary is qualified, in its entirety by the provisions of the proposed Sale Order. Capitalized terms
used in this table but not previously defined have the meaning given to such terms later in this Motion or in the Sale

Order, as applicable.

7 This summary and all related Sale Order provisions are qualified in their entirety to the terms of the DIP

Orders and the DIP Loan Documents.
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bona fide dispute for their respective collateral. Bidding Procedures
§ VLLA.S.

Any Good Faith Deposit that is not returned to the Successful Bidder or
Backup Bidder, as applicable shall become DIP Collateral; provided that in
the event that (a) the Successful Bidder does not close the Sale Transaction
and there is no Backup Bidder or (b) each of the Successful Bidder and the
Backup Bidder does not close the Sale Transaction, the Debtors shall be
authorized to transfer cash comprising the necessary portion of such Good
Faith Deposit into the Carve-Out Account and to pay, upon approval by the
Court of the allowance of such professional fees, the Sale Professional Fees
Amounts that are determined to be owing to those professionals retained by
the Obligors (as defined in the DIP Loan Agreement) whose retention is
approved by the Court pursuant to any one or more of sections 327, 363 and
1103 of the Bankruptcy Code. Any amounts deposited to fund the Carve-
Good Faith Deposit Out Account shall reduce any obligation under the DIP Loan and/or the
Del. Bankr. L.R. 6004-1(b)(iv)(F) | Final DIP Order to fund the Carve-Out Account and/or to pay the Sale
Professional Fees Amounts on an equal dollar basis, and shall not constitute
DIP Collateral, except that the DIP Lender shall retain security interests in
any residual interests in the Carve-Out Account available following
satisfaction in full of all obligations benefitting from the Carve Out, and
shall receive distributions on account of such residual interests. Sale Order
9906, 27.

Pursuant to the Bidding Procedures, and as set forth in more detail below,
each Qualified Bid must be accompanied by a Good Faith Deposit in the
form of cash in the amount set forth in the Bidding Procedures, plus, to the
extent applicable, the Incremental Deposit Amount. Bidding Procedures
§§ VLA.7T.

RELIEF REQUESTED

11. By this Motion, pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code,
Rules 2002, 6004, 6006, 9007, 9008 and 9014 of the Bankruptcy Rules and Rules 2002-1, 6004-
1 and 9006-1 of the Local Rules, the Debtors request that the Court:

(a) enter the Bidding Procedures Order:

(1) approving the Bidding Procedures substantially in the form
attached as Exhibit 1 to the Bidding Procedures Order;

(i1) scheduling the Auction for February 28, 2018, at a time to be
determined;

(ii1))  scheduling the Sale Hearing for March 6, 2018, as determined by,
and subject to the availability of, the Court;

(iv)  authorizing and approving the (A) notice to each non-Debtor

counterparty (each, a "Counterparty") to an executory contract or
unexpired lease (collectively, the "Contracts") of the Debtors'
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proposed cure amounts (the "Cure Costs"), substantially in the
form attached to the Bidding Procedures Order as Exhibit 2

(the "Assumption and Assignment Notice"), (B) procedures and
deadlines for asserting Cure Objections and Adequate Assurance
Objections (as such terms are defined below) and (C) Assumption
and Assignment Procedures;

(v) authorizing and approving the notice of the Auction and Sale
Hearing, substantially in the form attached to the Bidding
Procedures Order as Exhibit 3 (the "Sale Notice"); and

(vi)  authorizing the Debtors to publish an abridged form of the Sale
Notice in the Wall Street Journal, Plastics News and/or Corpus
Christi Caller-Times (the "Publication Notice"); and

(b) enter one or more Sale Orders:

(1) authorizing the sale of the Assets (or a portion thereof) free and
clear of all liens, claims, interests, and encumbrances, with liens to
attach to the proceeds of such Sale Transaction(s);

(i1) authorizing the assumption and assignment of the Proposed
Assumed Contracts (as defined below); and

(iii))  granting related relief.

BIDDING PROCEDURES

A. Overview?

12. The Bidding Procedures are intended to provide for a fair, timely and competitive
sale process consistent with the timeline of these Cases. Because the Bidding Procedures are
attached to the proposed Bidding Procedures Order as Exhibit 1, they are not stated herein in
their entirety. However, pursuant to Local Rule 6004-1, certain key terms of the Bidding

Procedures are highlighted below:

8 This summary is qualified, in its entirety by the provisions of the Bidding Procedures and the

Bidding Procedures Order. Unless otherwise set forth in this summary, capitalized terms used within this summary
have the meanings given to such terms in the Bidding Procedures.
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Assets

The Assets subject to the Bidding Procedures include:

e the Debtors' entire right, title and interest in and to their Corpus Christi Plant
and related assets (together, the "Corpus Christi Assets");

o the Debtors' entire right, title and interest in and to their desalination equipment
and boilers situated at or in the vicinity of the Corpus Christi Plant
(the "Desalination Assets");

o the Debtors' entire right, title and interest in and to their intellectual property
other than the intellectual property of M & G Polymers USA, LLC's (the " IP
Assets");

e M & G Polymers USA, LLC's entire right, title and interest in and to their
intellectual property (the "Polymers IP Assets");

e M & G Polymers USA, LLC's entire right, title and interest in and to their
research and development facility located in Sharon Center, Ohio (the "Sharon
R&D Assets"); and

e M & G Polymers USA, LLC's entire right, title and interest in and to their

manufacturing facility located in Apple Grove, West Virginia and related assets
(the "Apple Grove Plant™).

The Assets owned by M & G Polymers USA, LLC will remain available for sale
pursuant to these procedures so long as the Debtors have sufficient funding to maintain
such assets through the closing of any sale of such assets. Consistent with Section IX of
the Bidding Procedures, the Debtors may seek expedited approval of a Stalking Horse
Agreement, Sale Transaction or otherwise proceed on an alternative sale timeline or with
alternate sales procedures (including dispensing with an Auction) than those set forth in
the Bidding Procedures, in each case, with respect to any of the Assets owned by M & G
Polymers USA, LLC.

A Prospective Bidder may bid on all or any combination of the Corpus Christi Assets,
the Desalination Assets, the IP Assets, the Polymers IP Assets, the Sharon R&D Assets,
and the Apple Grove Plant, subject to the conditions set forth herein.

Proposal Deadline

Prospective interested parties will be requested to submit written preliminary indications
of interest (each, a "Proposal") to the Bid Notice Parties at any time but by no later than
January 16, 2018 at 5:00 p.m. (prevailing Eastern Time) (the "Proposal Deadline")
and otherwise in compliance with the Bidding Procedures. The receipt of Proposals by
the Proposal Deadline will assist the Debtors in promptly identifying potential Stalking
Horse Bidder(s). The DIP Lender and Pre-Petition First Lien Lender are not required to
submit a Proposal in order to be a Qualified Bidder.

Proposal
Requirements

Proposals must contain the following information:

o Identity of Purchaser and its Affiliates: A Proposal must specify the identity of
the purchaser, including the legal entity that would acquire all or part of the
Assets, the ultimate holding company, the identity of all key shareholders and
any relevant history and/or experience in the industry. A Proposal must
confirm that the prospective interested party is acting as a principal and not as
an agent or broker for any other party. A Proposal must also disclose whether
the prospective interested party or any of its representatives has, or within the
last 24 months has had, any commercial relationship or dealings with the
Debtors or any of their affiliated or associated entities and their respective
directors and officers or any of the Debtors' prepetition secured lenders, and, if
so, disclose in reasonable detail information about such relationship and/or
dealings.

NAI-1503203379v1
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Proposed Sale Transaction: A Proposal must include the terms of the proposed
Sale Transaction, including, but not limited to:

o the Assets included in the Proposed Sale Transaction;

o total purchase price and form of consideration for the proposed Sale
Transaction and, if bidding on more than one Asset, an allocation of the
total purchase price among those Assets; provided, however, that no
such allocation shall be required for Assets subject to a Credit Bid
except to the extent that the underlying Proposal that includes such
Credit Bid proposes the purchase of Assets that are subject to another
lender's valid, perfected senior lien securing funded debt obligations, in
which case the Proposal must identify the means of satisfying or
otherwise resolving or assuming such obligations;

o adescription of any significant assumptions on which the Proposal has
been based;

structure, terms and conditions of the proposed Sale Transaction;

evidence of financial wherewithal to close the proposed Sale
Transaction, including the prospective interested party's cash balances
as of the most recent month end, availability under existing credit
facilities or guarantee and/or equity commitment letter from a credit
worthy affiliate entity; and

o other economic matters to the extent material to the proposed Sale
Transaction.

Due Diligence: A Proposal must include a description of the due diligence the
prospective interested party needs to conduct, including a list of any due
diligence items the prospective interested party needs to review or confirm in
order for it to enter into a definitive agreement.

Material Conditions: A Proposal must list any other material conditions to
which the consummation of the proposed Sale Transaction would be subject.

Sources of Financing: A Proposal must include an indication (with as much
specificity as possible) of expected sources of funds (including the amounts of
debt and equity financing necessary to fund the Sale Transaction together with
the indications from any third party sources of their commitment to provide
such funds) and the steps required (and anticipated timing) to obtain definitive
funding commitments. If the purchaser will be a newly formed entity, the
Proposal must identify the entity or entities that will provide backstops in the
form of a guarantee and/or equity commitment letter and describe the nature of
such arrangement(s).

Required Approvals & Timing: A Proposal must include a description of the
level of review, authorization and approval within the prospective interested
party's organization that the potential Sale Transaction has received to date and
an indication of any anticipated need (and associated timing) for further
corporate, shareholder, or regulatory authorization, approvals and waivers and
any other material conditions or time constraints related to closing. In addition,
a Proposal must provide an estimate of the aggregate timing required to secure
any necessary financing, complete due diligence and obtain any necessary
approvals to close a Sale Transaction. Finally, a Proposal must provide
information on the prospective interested party's existing involvement and/or
extent of production capacity it owns or operates in the North American and
global markets for PTA or PET.

Pre-Closing Funding: A Proposal must (i) state the prospective interested
party's ability and willingness to fund the Debtors' Cases from March 31, 2018
through the closing of a Sale Transaction and (ii) disclose in reasonable detail
the proposed structure and material terms of such financing (such as a proposed

NAI-1503203379v1
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refinancing of the DIP Financing, providing incremental financing on a junior
basis, etc., in each case subject to obtaining the necessary approvals and
consents).

e  Prior Investments or Acquisitions: A Proposal must include a description of
material investments or acquisitions that the prospective interested party has
completed over the last five years as further evidence of its capability to close
the Sale Transaction in a timely fashion.

e Advisors: A Proposal must include a list of all financial, legal and other
advisors that a prospective interested party has retained or plans to retain in
connection with the Sale Transaction.

e Contacts: A Proposal must provide a list of contacts (including mailing and e-
mail addresses and phone numbers) who would be involved in further due
diligence and with whom the Bid Notice Parties may discuss the Proposal,
including individuals employed by any prospective interested party and any of
its financial and legal advisors.

The Debtors will in their reasonable discretion, and in consultation with the Consultation
Parties, determine compliance with the foregoing.

Final Bid Deadline

Any person or entity that desires to participate in the Auction (each, a "Prospective
Bidder") must submit its final, binding bid on applicable Assets (a "Final Bid") on or
before February 23,2018 at 11:59 p.m. (prevailing Eastern Time) (the "Final Bid
Deadline") in writing to the Bid Notice Parties and otherwise in compliance with the
Bidding Procedures; provided that the Debtors shall have the discretion to the extend in
writing the Final Bid Deadline for any Prospective Bidder so long as such extended
deadline does not exceed the applicable milestone for such deadline under the DIP Loan
Agreement (as defined in the DIP Orders). Any bid received after the Final Bid
Deadline will not constitute a Qualified Bid.

Diligence

To be eligible to participate in the bidding process, a Prospective Bidder must first
deliver (i) an executed confidentiality agreement, in form and substance satisfactory to
the Debtors, (ii) * a statement and other factual support demonstrating to the Debtors'
reasonable satisfaction in the exercise of their reasonable business judgment that the
Prospective Bidder has a bona fide interest in purchasing the Assets, and (iii) preliminary
proof by the Prospective Bidder of its financial capacity to close a proposed Sale
Transaction, which may include current unaudited or verified financial statements of, or
verified financial commitments obtained by, the Prospective Bidder (or, if the
Prospective Bidder is an entity formed for the purpose of acquiring the property to be
sold, the party that will bear liability for a breach), the adequacy of which the Debtors
and its advisors will determine; provided that such proof shall not be required to the
extent that the Prospective Bidder's financial capacity is reasonably known to the
Debtors' investment banker Upon execution of a valid confidentiality agreement, any
Prospective Bidder identified by the Debtors as reasonably likely to be a Qualified
Bidder (as defined below) that wishes to conduct due diligence on the Assets may be
granted access to information regarding the Assets; provided that, if any Prospective
Bidder is (or is affiliated with) a competitor of the Debtors, the Debtors will not be
required to disclose to such Prospective Bidder any trade secrets or proprietary
information, as determined by the Debtors' in their sole discretion, unless the
confidentiality agreement executed by such Prospective Bidder is satisfactory to the
Debtors to ensure that such trade secrets or proprietary information will not be used for
an improper purpose or to gain an unfair competitive advantage. If the Debtors
determine at any time that a Prospective Bidder is not reasonably likely to qualify as a
Qualified Bidder or fails to become a Qualified Bidder, then such Prospective Bidder
shall not be entitled to receive further due diligence access or non-public information and
all information provided by the Debtors prior to such time will be returned to the Debtors
or destroyed in accordance with the terms of the applicable confidentiality agreement.
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The Debtors shall be entitled to revoke due diligence access to any Prospective Bidder
that fails to become a Qualified Bidder.

Authority to
Enter into Stalking
Horse Agreements

The Debtors may, as they deem necessary and appropriate in the prudent exercise of
their business judgment, accept one or more Stalking Horse Bids and execute one or
more Stalking Horse Agreements with such Stalking Horse Bidder(s), which may be
comprised of a Credit Bid (including by the DIP Agent, DIP Lender and/or the Pre-
Petition First Lien Lender), in connection with the proposed sale of the Assets and file a
motion (each, a "Stalking Horse Motion") seeking approval of such Stalking Horse
Agreement, including any Bid Protections provided therein. Subject to the Court's
determination, but no earlier than ten days after filing a Stalking Horse Motion, and no
later than the Sale Hearing, the Debtors will seek approval from the Court on an
expedited basis of such Stalking Horse Agreement(s) and any Bid Protections contained
therein, in accordance with Rule 6004-1 of the Local Rules. The applicable Debtors'
entry into a Stalking Horse Agreement and/or provision of Bid Protections to a Stalking
Horse Bidder shall be in compliance with the DIP Orders, the DIP Loan Documents (as
defined in the DIP Orders) and the Debtors' obligations thereunder.

Qualified Bid
Requirements

In order for a Final Bid to qualify as a "Qualified Bid," the Final Bid must be in writing
and the Debtors must determine that the Final Bid satisfies the following requirements
(and any Prospective Bidder that submits a Qualified Bid satisfying the following
requirements shall be a "Qualified Bidder"):

e Purchased Assets: A Qualified Bid must identify the following: (i) the Assets
to be purchased, including any Contracts of the Debtors that would be assumed
and assigned in connection with the relevant Sale Transaction (all such
Contracts, the "Proposed Assumed Contracts"); (ii) the liabilities, if any, to be
assumed, including any debt to be assumed; (iii) the cash purchase price of, and
any other consideration offered in connection with, the Final Bid (the "Purchase
Price"); provided that, if the Final Bid is for more than one Asset, such bid must
also allocate the Purchase Price across the individual Assets; provided,
however, that no such allocation shall be required for Assets subject to a Credit
Bid except to the extent that the underlying Final Bid that includes such Credit
Bid proposes the purchase of Assets that are subject to another lender's valid,
perfected senior lien securing funded debt obligations, in which case the Final
Bid must identify the means of satisfying or otherwise resolving or assuming
such obligations; provided further that, if the Final Bid is for Assets subject to a
Stalking Horse Agreement, such Purchase Price must exceed the Stalking Horse
Overbid (as defined below); (iv) the proposed form of adequate assurance of
future performance of the Qualified Bidder with respect to any Proposed
Assumed Contracts, including the legal name of any proposed assignee of a
Proposed Assumed Contract, the proposed use of any leased premises and, with
respect to the Corpus Christi Assets, the proposed plans and any financing
therein, if any, to complete construction of the Corpus Christi Plant; (v) whether
the Prospective Bidder intends to operate all or a portion of the Debtors'
business as a going concern (as applicable) or to liquidate the applicable Assets;
and (vi) whether the Prospective Bidder intends to offer future employment to
any of the Debtors' employees.

o  Identification of Bidder: A Qualified Bid must fully disclose the legal identity
of each person or entity bidding for the applicable Assets and otherwise
sponsoring, financing (including through the issuance of debt in connection
with such bid), participating in (including through license or similar
arrangement with respect to the assets to be acquired in connection with such
bid) such bid or the Auction in connection with such bid, and the complete
terms of any such participation, and must also disclose any past or present
connections or agreements with the Debtors, any Stalking Horse Bidder(s), any
other known Prospective Bidder or Qualified Bidder, any prepetition secured
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lender and/or any officer or director of the foregoing (including any current or
former officer or director of the Debtors).

e  Asset Purchase Agreement: A Qualified Bid for some or all of the Assets must
include (i) a duly authorized and executed Asset Purchase Agreement based on
the form asset purchase agreement that the Debtors provided to Prospective
Bidders and (ii) a proposed sale order based on the proposed Sale Order
attached to the Motion as Exhibit D, both modified to reflect such Qualified
Bidder's proposed Sale Transaction (including all exhibits and schedules
thereto), together with copies marked to show any amendments and
modifications to (i) the form asset purchase agreement and (i) the proposed
Sale Order.

e  Asset Purchase Agreement for Stalking Horse Assets Only: To the extent the

Debtors enter into a Stalking Horse Agreement for any of their Assets, a
Qualified Bid solely for such Assets must include (i) a duly authorized and
executed copy of the Stalking Horse Agreement and (ii) a proposed sale order
based on the proposed Sale Order attached to the Motion as Exhibit D, both
modified to reflect such Qualified Bidder's proposed Sale Transaction
(including all exhibits and schedules thereto), together with copies marked to
show any amendments and modifications to (i) the Stalking Horse Agreement
and (ii) the proposed Sale Order.

e Credit Bidding:9 Subject to the satisfaction of the requirements set forth above
and in these Bidding Procedures, a bid that includes a credit bid as a portion of
the purchase price (each such bid, a "Credit Bid") shall be considered to be a
Qualified Bid only if a court of competent jurisdiction has, as of the date of the
submission of such bid to the Bid Notice Parties, entered a final, non-appealable
order determining the validity, priority, and extent of the claims and liens that
form the underlying basis of the Credit Bid, provided, however, that any Credit
Bid by any Specified Lender on any Assets on which such Lender has a valid,

perfected lien,10 shall not require the entry of a final, non-appealable order
determining the validity, priority, and extent of the claims and liens that form
the underlying basis of the Credit Bid. All Credit Bids shall be subject to the
Credit Bid Requirements (as defined below). A Credit Bid may be applied only
to reduce the cash consideration with respect to the Assets in which the party
submitting the Credit Bid holds a security interest.

A Qualified Bidder whose Final Bid includes a Credit Bid or who would like to
preserve its right to submit a Credit Bid at the Auction, in each case, on any

applicable Assets shall deliver to the Debtors at the time of the submission of its
Final Bid or, if such Qualified Bidder does not submit a Final Bid, one business

? Capitalized terms used in this section but not otherwise defined have the meanings given to them in the
DIP Motion or the Interim Order Granting Debtors' Motion to (1) Authorize Certain Debtors in Possession to
Obtain Post-Petition Financing Pursuant to 11 U.S.C. §§ 105, 362, 363 and 364, (2) Grant Liens and Superpriority
Administrative Expense Claims to DIP Lender Pursuant to 11 U.S.C. §§ 364 and 507; (3) Provide Adequate
Protection to the Pre-Petition First Lien Lender and the Pre-Petition Second Lien Secured Party, (4) Modify
Automatic Stay Pursuant to 11 U.S.C. §§ 361, 362, 363, 364, and 507; (5) Schedule Final Hearing Pursuant to
Bankruptcy Rules 4001(b) and (c) and Local Rule 4001-2; and (6) Grant Related Relief, [Docket No. 62]
(the "Interim DIP Order") and the final order approving the relief sought in the DIP Motion (the "Final DIP Order"
and, together with the Interim DIP Order, the "DIP Orders"), as applicable.

10 w

Specified Lender" includes: (a) any of the DIP Secured Parties (as defined in the DIP Motion); (b)
Banco Inbursa S.A., Institucion De Banca Multiple, Grupo Financier, solely in its capacity as Pre-Petition First
Lender ("Pre-Petition First Lien Lender"); (c¢) DAK Americas, LLC, solely in its capacity as the Pre-Petition Second
Lien Lender ("DAK"); and (d) Macquarie Investments US Inc., solely in its capacity as collateral agent under that
certain $55.5 million secured credit facility to which M&G Waters USA, LLC is a party.
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day before the Auction as a condition precedent to its participation in the
Auction (i) a Good Faith Deposit pursuant to Section VI.A.7 of the Bidding
Procedures, and (ii)(x) a written commitment to fund into an escrow account
established by the Debtors upon the closing of the Sale Transaction (as further
described in Section VI.A.6 of the Bidding Procedures) an amount of cash

(the "Cash Amount") sufficient to satisfy (1) the estimated Sale Professional
Fees, (2) to the extent the Sale Excess Fees are senior to the obligations subject
to such Credit Bid, the estimated Sale Excess Fees, and (3) any obligations
secured by liens on such CC Assets that are senior to the obligations that are the
subject of such Credit Bid (the "Senior Secured Obligations"), as the terms
"Sale Professional Fees" and "Sale Excess Fees" would apply under the Final
DIP Order either before or after the Carve-Out Trigger Date, as appropriate, and
(y) documentary evidence of its financial wherewithal (as of the date of such
commitment) to fund the Cash Amount upon the closing of the Sale Transaction
(the foregoing requirements set forth in this paragraph, the "Credit Bid
Requirements") provided that, to the extent a Sale Transaction is for less than all
of the Corpus Christi Assets, the Debtors may permit the commitment described
in the immediately preceding clause (ii) to be in an amount in cash that is less
than the Cash Amount.

For the avoidance of doubt, any Credit Bid by the DIP Agent, the DIP Lender or
the Pre-Petition First Lien Lender shall not require payment of any Pre-Petition
Second Lien Obligations. Moreover, in the event that the DIP Agent, the DIP
Lender or Pre-Petition First Lien Lender submits a Credit Bid comprised of any
of their DIP Obligations or Pre-Petition First Lien Obligations, respectively, on
any Assets securing such respective obligations, and without limiting any other
requirements for approval of any other bid as a higher or better offer or a
Successful Bid (including without limitation the satisfaction of the Senior
Secured Obligations), any further bid for the purchase of some or all of the
Assets and any Sale of such Assets to a Successful Bidder (other than the DIP
Lender or Pre-Prepetition First Lien Lender) that is approved by the Court must
provide for, at the closing of such Sale Transaction, indefeasible cash payments
of the DIP Obligations and the Pre-Petition First Lien Obligations to the DIP
Lender and the Pre-Petition First Lien Lender, respectively, in at least the dollar
amount equivalent of the Credit Bid submitted by the DIP Lender and the Pre-
Petition First Lien Lender (as applicable), plus the Sale Professional Fees
Amounts and the Sale Excess Fee Amounts (each, as defined in the Final DIP
Order) in order for the Successful Bid of such Successful Bidder to be
considered as a potentially higher or better bid and/or to be approved by the
Court as a Successful Bid, unless otherwise agreed to by the DIP Agent, the DIP
Lender and/or the Pre-Petition First Lien Lender (as applicable) (the foregoing
requirements set forth in this paragraph, the "Credit Bid Overbid
Requirements"). In addition, and without limiting any other requirements for
approval of such bid as a higher or better bid or a Successful Bid (including
without limitation the satisfaction of the Senior Secured Obligations) any bid by
the Pre-Petition Second Lien Secured Party for the Corpus Christi Assets, by
Credit Bid or otherwise, shall provide at the closing of the Sale Transaction (a)
that the DIP Obligations and the Pre-Petition First Lien Obligations are
indefeasibly paid in full in cash to the DIP Lender and the Pre-Petition First
Lien Lender, respectively (unless otherwise agreed to by the DIP Agent, the DIP
Lender and/or the Pre-Petition First Lien Lender (as applicable)) and (b) cash in
an amount equal to the Sale Professional Fees Amounts and Sale Excess Fee
Amounts, as authorized pursuant to the Final DIP Order, is transferred into an
escrow account pursuant to the Final DIP Order.

Financial Information: A Qualified Bid must include the following: (i) a
statement that the Prospective Bidder is financially capable of consummating
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the Sale Transaction(s) contemplated by the applicable Asset Purchase
Agreement, together with the Prospective Bidder's audited financial statements
for the prior two years and pro forma capital structure; (ii) if the bid of a
Qualified Bidder includes a Credit Bid pursuant to section 363(k) of the
Bankruptcy Code, at the time of the submission of such Qualified Bidder's Final
Bid or, if such Qualified Bidder does not submit a Final Bid, one business day
before the Auction as a condition precedent to its participation in the Auction,
such Qualified Bidder must deliver to the Debtors (a) a written commitment to
fund into an escrow account established by the Debtors upon the closing of the
Sale Transaction an amount of cash equal to the Cash Amount and

(b) documentary evidence of its financial wherewithal as of the date of such
commitment to fund upon the closing of the Sale Transaction the Cash Amount
plus any remaining balance of the bid after reducing the applicable Purchase
Price of the Assets by the amount of the proposed Credit Bid; and (iii)(a) a
written commitment by the Prospective Bidder to provide the Debtors with
financing to fund the Debtors' Cases from March 31, 2018 through the closing
of the Sale Transaction and (b) a writing setting forth in reasonable detail the
proposed structure and material terms of such financing (such as a proposed
refinancing of the DIP Financing, providing incremental financing on a junior
basis, etc., in each case subject to obtaining the necessary approvals and
consents).

Good Faith Deposit. Each Qualified Bid (including a Qualified Bid that
includes a Credit Bid) must be accompanied by a good faith deposit (the "Good
Faith Deposit") in the form of cash (or other form acceptable to the Debtors in
their sole and absolute discretion) in an amount equal to the greater of (a) $10
million or (b) 10% of the Purchase Price (inclusive of any amount thereof
comprising Credit Bid consideration) offered to purchase the applicable Assets
(or portion thereof); provided that, with respect to a bid (other than a bid on
Assets owned by M & G Polymers USA, LLC) that includes a Credit Bid by the
DIP Lender or the Pre-Petition First Lien Lender, the Good Faith Deposit shall
equal $20 million. All Good Faith Deposits shall be held in escrow in a non-
interest bearing account identified by the Debtors until no later than five
business days after the conclusion of the Auction unless such bidder is selected
as the Successful Bidder or as a Backup Bidder (as hereinafter defined) and
thereafter returned to the respective Qualified Bidders in accordance with the
Bidding Procedures or, in the case of a Stalking Horse Bidder, if any, return of
its Good Faith Deposit shall be governed by the Stalking Horse Agreement.
The Backup Bidder's Good Faith Deposit shall be returned by the Debtors upon
the earlier of (a) three business days after the closing of the Sale Transaction
and (b) 75 days from the date of the Sale Hearing. The Debtors reserve the
right to increase the Good Faith Deposit for one or more Qualified Bidders (as
defined below) (other than any Stalking Horse Bidder's Good Faith Deposit or
the DIP Lender or Pre-Petition First Lien Lender's Good Faith Deposit) in their
sole and reasonable discretion.

Adequate Assurance. A Qualified Bid must include evidence of the Prospective
Bidder's ability to comply with section 365 of the Bankruptcy Code (to the
extent applicable), including providing adequate assurance of such Prospective
Bidder's ability to perform future obligations arising under the contracts and
leases proposed in its bid to be assumed by the Debtors and assigned to the
Prospective Bidder, in a form that will permit the immediate dissemination of
such evidence to the Counterparties to such contracts and leases.

Representations and Warranties: A Qualified Bid must include the following
representations and warranties: (i) expressly state that the Prospective Bidder
has had an opportunity to conduct any and all due diligence regarding the
Debtors' businesses and the Assets prior to submitting its bid; and
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(i1) a statement that the Prospective Bidder has relied solely upon its own
independent review, investigation, and/or inspection of any relevant documents
and the Assets in making its bid and did not rely on any written or oral
statements, representations, promises, warranties, or guaranties whatsoever,
whether express or implied, by operation of law or otherwise, regarding the
Debtors' businesses or the applicable Assets or the completeness of any
information provided in connection therewith, except as expressly stated in the
representations and warranties contained in a Stalking Horse Agreement or the
form asset purchase agreement (as applicable) signed by the Prospective Bidder
and ultimately accepted and executed by the Debtors.

Authorization: A Qualified Bid must include evidence of authorization and
approval from the Prospective Bidder's board of directors (or comparable
governing body) with respect to the submission, execution and delivery of a
Final Bid, participation in the Auction and closing of the proposed Sale
Transaction(s) in accordance with the terms of the Final Bid and these Bidding
Procedures; provided that, if the Prospective Bidder is an entity specially
formed for the purpose of effecting the Sale Transaction, a Qualified Bid must
provide written evidence acceptable to the Debtors of the approval by the equity
holder(s) of such Prospective Bidder.

Other Requirements: A Qualified Bid shall: (i) state that the bid is binding, not
subject to or conditioned on any further due diligence and irrevocable until the
selection of the Successful Bid (as defined below) in accordance with these
Bidding Procedures; provided that if such Prospective Bidder is selected as the
Successful Bidder or Backup Bidder, its bid must remain irrevocable until the
earlier of (a) Debtors' consummation of a Sale Transaction with the Successful
Bidder and (b) 75 days from the date of the Sale Hearing; (ii) if the bid is for
Assets subject to a Stalking Horse Agreement, state that (a) the bid is not
subject to conditions more burdensome than those in such Stalking Horse
Agreement and (b) the bid is on terms that are determined to be better than the
terms of such Stalking Horse Agreement; (iii) expressly state that the
Prospective Bidder is committed to closing the proposed Sale Transaction(s)
contemplated by the bid as soon as practicable; (iv) except for Bid Protections
(as defined in the Bidding Procedures Order) for a potential Stalking Horse
Bidder approved by an order of the Court, expressly state and acknowledge that
no Prospective Bidder shall be entitled to a break-up fee, termination fee,
expense reimbursement, or similar type of "bid protection" in connection with
the submission of a bid; (v) expressly waive any claim or right to assert any
substantial contribution administrative expense claim under section 503(b) of
the Bankruptcy Code in connection with bidding for the applicable Assets
and/or participating in the Auction; (vi) not contain any financing contingencies
of any kind; (vii) not contain any condition to closing of the proposed Sale
Transaction(s) on the receipt of any third party approvals (excluding Court
approval and any applicable required governmental and/or regulatory approval);
(viii) provide information on the Prospective Bidder's existing involvement
and/or extent of production capacity it owns or operates in the North American
and global markets for PTA or PET, set forth each regulatory and third-party
approval required for the Prospective Bidder to consummate the Sale
Transaction and the time period within which the Bidder expects to receive such
regulatory or third-party approvals, and state that all necessary filings under
applicable regulatory, antitrust and other laws will be made and that payment of
the fees associated therewith shall be made by the Prospective Bidder (all such
information, "Regulatory Disclosures")); (ix) expressly state that the
Prospective Bidder agrees to serve as a backup bidder (a "Backup Bidder") if
such bidder's Qualified Bid is selected as the next highest or next best bid after
the Successful Bid with respect to the applicable Assets; (x) include contact
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information for the specific person(s) the Debtors should contact in the event
they have any questions about the Prospective Bidder's Final Bid; (xi) be
received by the Bid Notice Parties set forth in Section X.A of the Bidding
Procedures by the Final Bid Deadline; and (x) certify that the Prospective
Bidder did not collude with any other bidders and is not otherwise a partnership,
joint venture or other entity in which more than one bidder (or any of its
affiliates) has a direct or indirect interest, unless consented to in writing by the
Debtors, and that its bid represents a binding, good faith and bona fide offer to
purchase the Assets identified if selected as the Successful Bid or Backup Bid at
the Auction.

Disqualification of
Final Bids:

The Debtors, in their business judgment and in consultation with the Consultation
Parties, reserve the right to reject any Final Bid (other than any Stalking Horse Bid),
including without limitation, if such Final Bid: (i) is on terms that are more
burdensome or conditional than the terms of any Stalking Horse Agreement;

(i) requires any indemnification of the Prospective Bidder; (iii) is not received by the
Final Bid Deadline; (iv) is subject to any contingencies (including representations,
warranties, covenants, financing, due diligence and timing requirements) of any kind or
any other conditions precedent to such party's obligation to acquire the applicable
Assets; or (v) does not, in the Debtors' determination, include a fair and adequate price
or the acceptance of which would not be in the best interests of the Debtors estates or
the Auction. Any Final Bid rejected pursuant to this paragraph shall not be deemed to
be a Qualified Bid. In the event that any Final Bid is so rejected, the Debtors shall
cause the Good Faith Deposit of such Prospective Bidder to be refunded to it within five
business days after the Final Bid Deadline.

Selecting Qualified
Bidders

The Debtors, in consultation with the Consultation Parties,'! will make a determination
regarding which Final Bids qualify as Qualified Bids and as Baseline Bids (as defined
below) and shall notify bidders whether they have been selected as Qualified Bidders
prior to the Auction.

Bid Protections

Other than the Bid Protections provided to a Stalking Horse Bidder (if any), subject to
approval by the Court pursuant to a Stalking Horse Motion, no party submitting a Final
Bid, whether or not such Final Bid is determined by the Debtors to qualify as a Qualified
Bid, shall be entitled to a break-up fee or expense reimbursement, or any other bid
protection, unless such break-up fee, expense reimbursement or other bid protection is
approved by the Court.

The Debtors are authorized, but not required, to provide customary bid protections to
Stalking Horse Bidders, if any, subject to further approval of the Court.

11

The "Consultation Parties" are (a) the DIP Lender and Inbursa and their counsel Cleary Gottlieb

Steen & Hamilton LLP and Young Conaway Stargatt & Taylor, LLP; (b) DAK and its counsel Weil, Gotshal &
Manges LLP and Morris, Nichols, Arsht & Tunnell LLP; and (c) the Committee and its counsel, Milbank, Tweed,
Hadley & McCoy LLP and Cole Schotz P.C.
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Auction

Time and Place: If the Debtors receive more than one Qualified Bid for any of the
Assets, the Debtors shall conduct the Auction. The Auction, if required, will be
conducted at the offices of Jones Day, 250 Vesey Street, New York, New York 10281 on
February 28, 2018, at a time to be determined, or on such other date or at such other
location as designated by the Debtors; provided that the Auction shall not be rescheduled
for a date that is beyond the outside date or milestone for the Auction set forth in the DIP
Loan Documents (as defined in the DIP Orders). If the Debtors receive no more than
one Qualified Bid (including any Stalking Horse Bid(s) or Credit Bid by the DIP Agent,
the DIP Lender and/or Pre-Petition First Lien Lender) with respect to any of the Assets,
the Debtors may determine, in their reasonable discretion, not to hold the Auction for
such Assets and instead declare such Qualified Bid as the Successful Bid on such Assets
and request at the Sale Hearing (defined below) that the Court approve the applicable
Asset Purchase Agreement with the applicable Successful Bidder (including any Stalking
Horse Agreement(s) with the applicable Stalking Horse Bidder(s)).

Transcription. The bidding at the Auction shall be transcribed or videotaped and the
Debtors shall maintain a transcript or video of all bids made and announced at the
Auction.

Participants and Attendees: Only Qualified Bidders that have submitted Qualified Bids
(including any Stalking Horse Bids) by the Final Bid Deadline are eligible to participate
in the Auction, subject to other limitations as may be reasonably imposed by the Debtors
in consultation with the Consultation Parties in accordance with these Bidding
Procedures. Qualified Bidders participating in the Auction must appear in person at the
Auction or through a duly authorized representative. Subject to the Auction procedures
set forth in Section VII.B of the Bi