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Michael Carmel, Esq. #007356

LAW OFFICES OF MICHAEL W, CARMEL, LTD
80 East Columbus Avenue

Phoenix, Arizona 85012-2334

(602) 264-4965

e-mail michael@mcarmellaw.com

Attorney for the Debtors

Lawrence E. Wilk, #006510

Jonathan P. Ibsen, #023284

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

(602) 248-1000

e-mail lew@jaburgwilk.com

Special Counsel for Debtor

UNITED STATES BANKRUPTCY COURT

DISTRICT OF ARIZONA
In re: Chapter 11 Proceedings
MATHON FUND, L.L.C., et al, Case No: 05-27993 PHX GBN
Debtors. (Jointly Administered with Case Nos.

05-27994 PHX-SSC and
05-27995 PHX- JIMM)

THIS FILING APPLIES TO:

B ALL DEBTORS
O SPECIFIED DEBTORS

MOTION TO APPROVE SALE
PROCEDURES

(STOCK IN LAS VEGAS RESORT
DEVELOPMENT, INC.)

Mathon Fund, LLC, Debtor and Debtor in Possession in the above-referenced Bankruptcy
case, (the “Debtor’”) by and through counsel of record undersigned hereby files Debtor’s Motion
to Approve Sale Procedures (the “Procedures Motion™). In support of the relief requested herein,
and to provide adequate information and sufficient detail to allow creditors and parties in interest
to make an informed decision regarding the merits of the proposed sale procedures herein, Debtor

respectfully represents as follows:
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L JURISDICTION AND VENUE

1. This Court has jurisdiction over the subject matter of this Motion pursuant to 22
U.S.C. §157 and §1334. This matter is a court proceeding pursuant to 28 U.S5.C. §157(b) (2).
The statutory basis for the relief sought herein are §105, §363 and §365 of Bankruptcy Code
and Bankruptcy Rules 2002, 4001, 6004 and 6006.

1L TERMS
1. In addition to the terms defined in the text of this Motion, the following terms used

herein shall having the meanings set forth below:

“Buyer” means Winnick Holdings, LLC.

“Deposit Requirement” means 10% of the initial Over Bid payable by
wire transfer to Seller’s counsel or an escrow agent designated by Seller.

“Notice Parties” means all parties on the Master Mailing List that was
previously ordered by the Court.

“Overbid Deposit” means $100,000.

“Response Deadline” means dates specified in the Bankruptcy Court order
approving the Overbid Procedures.

III. SALE MOTION

Debtor have filed its Motion for Order authorizing the sale of the stock of Las Vegas
Resort Development, Inc., pursuant to 11 U.S.C. §363 (the “Sale Asset”) on August 7, 2006. The
Debtor has requested that the Court schedule a hearing on or before September 29, 2006, the
deadline for the sale pursuant to the Purchase Agreement (the “Purchase Agreement”) entered
into between the parties. Through the Sale Motion, the Debtor seeks approval to consummate the
transactions contained in the Purchase Agreement, subject to higher and better offers.

2. As set forth in the Purchase Agreement, the Buyer has agreed to serve as the initial
purchaser in connection with the proposed sale. In this regard, the Debtor and Buyer have
ostensibly negotiated various procedures for competitive bidding with respect to the Sale Asset
that 1s to be purchased pursuant to the terms of the (Purchase) Sale Agreement.

IV.  PROPOSED BIDDING PROCEDURES

3. If a qualifying overbid as defined below, is received, then Debtor requests an

auction (“Auction”) conducted by the Court pursuant to §363 of the Code before the Honorable

2
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George B. Nielson, United States Bankruptcy Judge, contemporaneously with the final hearing to
approve the Sale Motion (the “Sale Hearing™). The Debtor proposes that the Sale may be subject
to competitive bidding as set forth in the following bidding procedures:

1. Solicitation and Information to Potential Bidders

The Debtor shall give notice of the sale to prospective overbidders, receive and consider
unsolicited offers for the Sale Assets, provide information to any such prospective offeror and
consider any potential bids for the Sale Asset; provided, however, that any such prospective offer

desiring to conduct due diligence shall:

a) Demonstrate appropriate financial capability, as determined
by Debtors in their sole discretion, to consummate a transaction for
the purchase of the Sale Asset; and

b) Execute a confidentiality agreement and release in a form
acceptable to Debtors in accordance with the Sales Procedures.

2. Qualifying Overbids. Only qualifying overbids shall be considered by the Court.

Debtor requests that any entity that fails to submit a qualifying overbid be disqualified from
bidding for the Sale Asset at the Sale Hearing. In order to constitute a “Qualifying Overbid” a
purchase offer (an “initial overbid”) must be made no later than the response deadline which is to

be determined by the Court, and meet the following requirements:

a) Be served on the Debtor, in such a manner that the initial overbid is
received on or before the response deadline;

b) Provide a bid letter stating that (i) the qualified bidder offers to purchase
the Sale Assets upon the terms and conditions set forth in the existing agreement,
attaching to the letter a marked copy to show any amendments and modifications
to the agreement; (ii) confirms that the offer is irrevocable until the earlier of 48
hours after closing of the sale of the acquisition shares or such date as is specified
in a bankruptcy court order approving the overbid procedures; and (iii} shall
include written evidence of a commitment to financing or other evidence of ability
to consummate the transaction;

c) Provide for a bid in a minimal amount of $100,000 greater than the Buyer’s
existing offer;,

d) Provide for a bid of at least $11,100,000.

e) Provide evidence to support that the Qualified Overbidder can deliver an
amount equal to 10% of its initial overbid as a deposit requirement upon
acceptance of the offer.
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3. Auction Procedures. If the Debtors rececive one or more Qualifying Bids, the
Bankruptey Court shall conduct an Auction, in which the Buyer and all Qualified Bidders may
participate. No Qualifying Overbid shall be considered unless such Qualified Overbidder shall
appear in person at the Sale Hearing, or through a duly authorized representative. The Auction

shall be governed by the following procedures:

a) All bidders shall be deemed to have consented to the core
jurisdiction of the Bankruptcy Court and waive any right to jury
trial in connection with any disputes relating the Auction and/or
Sale of the assets;

b) Bidding will commence at the amount of the highest
Qualified Overbid submitted by the Qualified Overbidder, as
determined by the Debtor in its sole discretion;

C) Each subsequent bid by a Qualified Overbidder or the Buyer
shall be in increments of at least $100,000 in aggregate
consideration above the previous bid;

d) If, upon the conclusion of the Auction, and consistent with
the terms of these bidding procedures, Buyer has failed to make a
bid that the Debtor determines, in its sole discretion, to be the
higher or otherwise best bid, the Debtor will recommend that the
Bankruptcy Court authorize and approval the sale of the asset to
such prevailing Qualifying Overbidder;

€) If, however, Buyer makes a bid that the Debtor determines,
in its sole discretion and consistent with the terms of the Sales
Procedure to be the highest or otherwise best bid made by the
Qualified Overbidder, the Debtor will recommend that the
Bankruptcy Court approve the Sale and authorize the Debtor to sell
the Sale Assets to the Buyer; and

) Upon conclusion of the Auction, the Bankruptcy Court shall
make the ultimate determination of which bid for the Sale of the
asset represents the highest and otherwise best bid for the Debtor
and the Chapter 11 Bankruptcy Estate (the “Prevailing Bidder™) and
that the sale has met the requisite good faith requirement.

4. Debtors’ Business Judgment and Right to Reject Bid. The Debtor: (a) may
exercise its business judgment to recommend a sale of the Sale Assets to any Qualified
Overbidder whose bid the Debtor determines, in its sole discretion, to be in the best interest of the
Estate; (b) may reject at any time before the entry of an order of the Bankruptcy Court approving
the bid of a Qualified Overbidder, any bid that, in the Debtor’s sole discretion, is (i) inadequate or
insufficient; (ii) not in substantial conformity with the Bankruptcy Code, these Sale Procedures or

the terms and conditions of the Sale, or (iii) contrary to the best interests of the Debtor, it’s Estate

4
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and creditors. In exercising it’s business judgment as to which bid by a Qualified Overbidder
constitutes the highest or otherwise best bid, the Debtor may consider all factors which the Debtor
deems relevant, including but not limited to, the terms and conditions of the proposed Sale
Agreement, and the proposed Overbidder’s ability to close the Sales transaction.

3. Back-up Bidder. Upon the conclusion of the Auction, the Debtor shall select a

bidder other than the Prevailing Bidder and designate such bidder be “Back-up Bidder.” If, for
any reason the Prevailing Bidder is unable or unwilling to timely perform its obligations under the
Prevailing Bidder’s definitive sale agreement, the Debtor shall sell the Sale Assets to the Back-up
Bidder without further notice or hearing.

6. Absence of Qualifving Bids . In the event that no Qualifying Bids are submitted,

the Debtor shall request at the Sale Hearing that the Court approve the sale of the assets to the
Buyer in accordance with the terms of the Sale Agreement.

VI. LEGAL AUTHORITY

7. The bidding procedures requested herein should be approved because they (i) are
the product of the Debtor’s sound business judgment; (ii) are in the best interest of the Estates and
all other interested parties; (iii) will foster the maximization of the value of the Sale Assets; (iv)
are the result of arms length negotiations between the Debtor and the Buyer; and (v) will enhance

the bidding process.
8. Accordingly, the Debtor respectfully requests that the Court approve the bidding
procedures as more fully set forth herein.
DATED this _7" day of August, 2006.
JABURG & WILK, P.C,
/s/ 006510

Lawrence E. Wilk
Jonathan P. Ibsen
Special Counsel for Debtor

11719-23/LEW/IKF/541484_v1




JABURG & WILK, P.C.

ATTORNEYS AT LAW
3200 NORTH CENTRAL AVENUE

SUITE 2000
PHOENTX. ARIZONA 85012

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

COPY of the foregoing mailed
this_ 7" day of August, 2006.

Michael W. Carmel

80 E. Columbus Ave.
Phoenix, AZ 85012-4965
Counsel for Debtor

OFFICE OF THE U.S. TRUSTEE
230 N. 1% Avenue, Suite 204
Phoenix, AZ 85003-1725
US. Trustee

Keith L. Beauchamp, Esq.

Bret A. Maidman, Esq.

LEwis & Roca, LLP

40 N. Central Avenue, Suite 1900
Phoenix, AZ 85004-4429

Attorney for Duane Slade and Guy Williams

Wendy L. Coy, Esq.

ARIZONA CORPORATION COMMISSION,
SECURITIES DIVISION

1300 West Washington, 3™ Floor
Phoenix, Arizona 85007

Counsel for Arizona Corporation Commission

Robert A. Shull, Esq.
MARISCAL, WEEKS, MCINTYRE
& FRIEDLANDER, P.A.
2901 N. Central Avenue, Suite 200
Phoenix, AZ 85012-2705

Attorney for Scott Johnson & Ross Farnsworth, Jr.

Taylor Ashworth

Alan A. Meda

STINSON, MORRISON & HECKER, LLP

1850 N. Central Avenue, Suite 2100
Phoenix, Arizona 85004-4584

Attorneys for the Official Creditor’s Commitfee

Merwin D. Grant, Esq.

GRANT & VAUGHN, PC

6225 N. 24" Street, Suite 125

Phoenix, Arizona 85016

Attorney for Dr. Glauser, Larry Pew & Rich Stewart

Scheer & Imfeld, LLP
100 Smith Ranch Road, Suite 306
San Rafael, CA 94903

Charles L. Firestein, P.C.

CHARLES L. FIRESTEIN, P.C.

1300 E. Missouri Avenue, Suite D-200
Phoenix, AZ 85014

Robert B. Lochhead

PARR WADDOUPS BROWN GEE & LOVELESS
185 S. State Street, Suite 1300

Salt Lake City, UT 84111

Attorney for O & A Development

Barry Bursley

BURSLEY & ASSOCIATES, P.C.
3561 E. Sunrise Drive, Suite 225
Tucson, AZ 85718

Attorney for R&A CPAs

Thomas C. Axelsen

MOHR, HACKETT, PEDERSON,
BLAKLEY & RANDOLPH, P.C.

2800 N. Central Avenue, Suite 1100
Phoenix, Arizona 85004-3000
Attorney for Peoples State Bank

Steven M. Berman, Esq.
BERMAN, PLC

401 S. Florida Avenue, # 300
Tampa, Florida 33602
Attorney for Alan C. Bentley

James C. Sell

2222 E. Camelback Road, #110
Phoenix, Arizona 85016

Court Appointed Receiver

And the Twenty Largest Unsecured Creditors
attached hereto as Exhibit “1”

/s/Janet Forster
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Newman Family Trust
Jan Newman

245 E Hudson Lane
Elk Ridge, UT 84651

Alan Archibald Limited
Alan Archibald

20 N. Main Street, Suite 312
St. George, UT 84770

Eagles Pointe, LLC
David Robison

9100 Eagle Hills Drive
Las Vegas, NV 89134

King Henry, Inc

Kurt Taylor

3999 Ponderosa Way
Las Vegas, NV 89118

NM Land, LLC

Mitch NM Land, LLC
5664 S. Green Streat

Salt Lake City, UT 84123

Dennis Reese
1760 West 1900 South
Salt Lake City, UT 84104

John Wadsworth
333 West River Park Drive
Provo, UT 84604

Howard LI Drafting & Design
3949 N. Arboles Circle
Mesa AZ 85207
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Randall Skidmore
[550 N. 40th Street, #3
Mesa, AZ 85205

Asay Il Wadsworth, LLC
John Wadsworth

333 West River Park Drive
Provo, UT 84604

Geiser Group, LLC
Alwynn Geiser

1845 E Grandview Street
Mesa, AZ 85203

Ty D. Mattingly
22 West 620 South
QOrem, UT 84058

Pacific Friends, LLC
Don Jones

723 S. Casino Center Blvd. 2nd FI.

Las Vegas, NV 89101

Secured Loan Fund, LLC
David Stayner

1522 Stayner Drive
Farmington, UT 84025

R. Phil & Janet Zobrist Family Trust

R. Phil Zobrist
2870 Quartz Canyon Drive
Henderson, NV 89052

LANDAMERICA Account
Servicing Center

P.O. Box 52159

Phoenix AZ 85072

4-Sight Integrated, LLC
Karl Hiatt

3418 E. Encanto

Mesa, AZ 85213

Benimoto Funding
Ben & Christie Funk
4040 E. McLellan, #8
Mesa, AZ 85205

Clair & Nancy Jenkins
6106 204th Drive NE
Redmond, WA 98052

Meta Funding
Mel Hawkins
12642 N. 113th Way
Scottsdale, AZ 85259

Greg Porter
685 Glen-Mady Way
Folsom, CA 95630

Sweating Bricks Investments, LLC
David Ruff

11232 N. 5600 West

Highland, UT 84003

Ferrin Electric Co., Inc.
P.O. Box 2828
Mesa AZ 85214

Pinal County Treasurer
P.O. Box 729
Florence AZ 85232



