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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF ORDERS (A)(I) AUTHORIZING
THE SALE OF REAL PROPERTY AND ANY RELATED PERSONAL PROPERTY
AND IMPROVEMENTS THERETO, (I1) APPROVING BIDDING PROCEDURES FOR
SALE OF DEBTORS’ ASSETS, (III) APPROVING BREAKUP FEE, (IV) SCHEDULING
CERTAIN DATES WITH RESPECT THERETO, AND (V) APPROVING THE FORM
AND MANNER OF NOTICE THEREOF; (B) APPROVING (I) SALE OF REAL
PROPERTY AND ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS
THERETO FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND
OTHER INTERESTS; AND (C) GRANTING RELATED RELIEF

Emergency relief has been requested. Relief is requested not later than April 2, 2025.

If you object to the relief requested or you believe that emergency consideration is not
warranted, you must appear at the hearing if one is set, or file a written response prior
to the date that relief is requested in the preceding paragraph. Otherwise, the Court
may treat the pleading as unopposed and grant the relief requested.

A hearing will be conducted on this matter on April 2, 2025 at 11:00 a.m. (prevailing
Central Time) in Courtroom 401, 4" Floor, 515 Rusk Street, Houston, Texas 77002.
You may participate in the hearing either in person or by an audio and video
connection.

Audio communication will be by use of the Court’s dial-in facility. You may access the
facility at (832) 917-1510. Once connected, you will be asked to enter the conference
room number. Judge Lopez’s conference room number is 590153. Video
communication will be by use of the GoToMeeting platform. Connect via the free
GoToMeeting application or click the link on Judge Lopez’s homepage. The meeting
code is “JudgeLopez”. Click the settings icon in the upper right corner and enter your
name under the personal information setting.

Hearing appearances must be made electronically in advance of both electronic and in-
person hearings. To make your appearance, click the “Electronic Appearance” link on
Judge Lopez’s homepage. Select the case name, complete the required fields and click
“Submit” to complete your appearance.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.
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The above-captioned debtors and debtors in possession (collectively, the “Debtors”) state

as follows in support of this motion (this “Motion”):

INTRODUCTION

1. The Debtors request authority from this Court, pursuant to section 363(b) of the
Bankruptcy Code, to sell the Real Property. The Real Property is located in San Joaquin County,
California and consists of (i) approximately 2.43 acres of land and (ii) an approximately 24,743
square foot, two-story building (the “Real Property”). The Real Property is wholly owned by
Debtor Kal Freight Inc. (“Seller”) but is currently encumbered by a mortgage of approximately
$2.85 million (the “Mortgage”) in favor of TBK Bank, SSB, a third-party lender?

2. To facilitate the sale of the Real Property, the Debtors retained Keen-Summit
Capital Partners LLC (“Keen-Summit”), as real estate advisor and broker [Docket No. 640]. Keen-
Summit has marketed the Real Property and, as a result, received a number of expressions of
interest for the Real Property. These efforts culminated in the Purchase and Sale Agreement, dated

as of March 26, 2025 (the “Stalking Horse Purchase Agreement”)® by and between the Debtors

and Lovejot Aulakh, Sukhbir Aulakh, and Harnek Kang (collectively, the “Stalking Horse

Purchaser”). The Stalking Horse Purchaser has no known connections to the Debtors.
3. The Debtors are seeking emergency approval of this Motion. The confirmation
hearing on the Debtors’ Plan (defined below) is currently calendared for April 10, 2025, and the

Debtors anticipate the Plan going effective shortly thereafter. The Debtors are therefore seeking

2 Pursuant to the Order (i) Approving Auto Insurer Settlement Agreement, (ii) Authorizing the Debtors to Enter into
and Perform Under the Settlement Agreement, and (iii) Granting Related Relief [Docket No. 809], if the Debtors sell
the Real Property on or before April 23, 2025, they will provide up to $1 million from the sale of the Real Property
(subject to payment of any valid, exiting secured obligations thereon, and the payment of the costs of sale) to Across
America Insurance Services, Inc., as authorized managing general agent/program administrator for Incline Americas
Insurance Company.

3 Capitalized terms used but not defined herein have the meanings given to them in the Stalking Horse Purchase
Agreement.
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emergency consideration of this Motion and to have it heard before confirmation in order to
capitalize on the fulsome marketing process conducted by Keen-Summit and to allow Keen-
Summit the time needed to conduct an auction.

4. The Debtors anticipate that disclosure of the Stalking Horse Purchase Agreement
and approval of the procedures provided for herein will facilitate the continuation of the marketing
process and enable the Debtors to achieve a value-maximizing transaction in the best interests of
their stakeholders.

5. Moreover, the Debtors have conferred with the Official Committee of Unsecured
Creditors appointed in this case (the “Committee”) regarding the relief requested herein and the
request for emergency consideration. The Committee has advised the Debtors that the Committee
supports the granting of the Motion on an expedited basis.

RELIEF REQUESTED

6. The Debtors seek entry of an order, substantially in the form attached hereto (the

“Bidding Procedures Order™):

o authorizing and approving bidding procedures, attached to the Bidding Procedures
Order as Exhibit 1 (the “Bidding Procedures”), by which the Debtors will solicit
and select the highest or otherwise best offer for the sale of the Real Property,
potentially at an auction if needed (the “Auction”);

o establishing the following dates and deadlines in connection with the Bidding
Procedures, including:

o Bid Deadline: May 5, 2025, at 4:00 p.m., prevailing Central Time, as the
deadline by which all binding bids must be actually received by the
Debtors pursuant to the Bidding Procedures (the “Bid Deadline”);

o Auction: May 9, 2025, at 10:00 a.m., prevailing Central Time, as the time
and date on which the Debtors will conduct the Auction, if one is needed;
and

. Sale Hearing: May 15, 2025, or as soon prior to that date as the Court’s

calendar permits, as the date for a hearing to approve one or more sales of
the Real Property (the “Sale Hearing”).
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o authorizing the Debtors to (i) enter into the Stalking Horse Purchase Agreement
with the Stalking Horse Purchaser, attached as Exhibit 2 to the Bidding Procedures
Order, and (ii) in connection with the Stalking Horse Purchase Agreement,
authorization to pay a breakup fee in the amount of $65,000 (the “Breakup Fee”),
solely (i) if and to the extent that such Breakup Fee come due under the Stalking
Horse Purchase Agreement and (ii) from the proceed of closing of such alternative
Successful Bid,;

o approving the form and manner of notice of the Auction and Sale Hearing with
respect to the sale or sales of some or all of the Real Property free and clear of
liens, claims, encumbrances, and other interests (any such sale, a “Sale”), attached
as Exhibit 3 to the Bidding Procedures Order (the “Sale Notice”); and

o granting related relief.

7. The Debtors also seek entry of an order (the “Sale Order”), among other things,

(a) approving the sale of the Debtors’ assets to the Stalking Horse Purchaser or other successful
bidder at the Auction free and clear of liens, claims and interests pursuant to Bankruptcy Code
section 363(f), (c) determining that the Stalking Horse Purchaser or other successful bidder is a
good faith purchaser pursuant to Bankruptcy Code section 363(f) and (m), and is entitled to the
protections of Bankruptcy Code section 363(m), and (d) granting related relief.

JURISDICTION AND VENUE

8. The United States Bankruptcy Court for the Southern District of Texas (the
“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This is a core proceeding
pursuant to 28 U.S.C. § 157(b). The Debtors confirm their consent, pursuant to rule 7008 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final order by

the Court.
9. Venue is proper pursuant to 28 U.S.C. 8§ 1408 and 1409.
10.  The bases for the relief requested herein are sections 105(a), 363, 365, 503, and 507

of title 11 of the United States Code (the “Bankruptcy Code”), Bankruptcy Rules 2002, 6004,
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6006(a), 9007, and 9014 and rule 9013-1 of the Bankruptcy Local Rules for the Southern District

of Texas (the “Bankruptcy Local Rules™).

BACKGROUND

A. General Case Background

11.  The Debtors were founded in 2014 with just six trucks and have grown into an
integrated transportation and logistics business. The Debtors provide exceptional and cost-
effective hauling and other logistics solutions to their customers and serve as a “one-stop shop”
for independent owner-operators in the trucking industry. As of the Petition Date, the Debtors are
engaged in four business lines focused on the United States trucking and logistics industries,
generally organized into (i) Kal Freight; (ii) Kal Partz; (iii) Kal Trailers; and (iv) KVL Tires.*

12. On December 5, 2024 (the “Petition Date”), the Debtors each commenced with this
Court a voluntary case under chapter 11 of the Bankruptcy Code. The Debtors are authorized to
continue to operate their business and manage their properties as debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. No trustee or examiner has been appointed in
these chapter 11 cases.

13.  On March 13, 2025, the Debtors filed their Second Amended and Restated
Combined Disclosure Statement and Plan of Liquidation of Kal Freight Inc. and Its Affiliated
Debtors Under Chapter 11 of the Bankruptcy Code [Docket No. 777] (as may be amended,
supplemented, or modified, the “Plan”). The Plan was conditionally approved for solicitation

[Docket No. 783]. The hearing to confirm the Plan is scheduled for April 10, 2025. If the Plan is

4 Additional information regarding the Debtors’ business and capital structure and the circumstances leading to the
commencement of these Chapter 11 Cases is set forth in the Declaration of Bradley D. Sharp in Support of Debtors’
Chapter 11 Petitions and First Day Relief [Docket No. 5] (the “First Day Declaration”). Capitalized terms used but
not otherwise defined herein shall have the meanings ascribed to them in the First Day Declaration.
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approved, a liquidating trust will be created, and a liquidating trustee (the “Liguidating Trustee”)

appointed, on the effective date of the Plan.

B.

The Marketing Process

14.

The Debtors are tasked with maximizing the value of their assets for the benefit of

their creditors. One of the Debtors’ assets is the Real Property. Keen-Summit began marketing the

Real Property in mid-January 2025 and undertook the following efforts, among others:

posted the Real Property on its website and on multiple commercial real estate
listing websites, which generated thousands of views and hundreds of visits to the
Real Property website;

emailed prospective purchasers in Keen-Summit’s proprietary database;

emailed prospective purchasers using third party commercial real estate email
services;

placed advertisement in multiple local newspapers, regional estate publications,
and industry electronic newsletters;

created a dedicated website the marketing of certain of the Debtors’ real property,
including this Property, which included a secure, password protected virtual data
room, accessible only to people who executed the Debtors’ form NDA. The
website service also emailed information about the Real Property to Keen-
Summit’s proprietary database of real estate buyers.

These efforts resulted in ninety-six parties executing NDAs, fifty of which were interested in this

Real Property. Keen-Summit solicited offers from these parties and negotiated to generate the best

possible offer for the Real Property. After assessing the various offers following these negotiations,

the Debtors, with the assistance of Keen-Summit, determined that the Stalking Horse Purchaser’s

offer was the “highest and best.” Consequently, on March 26, 2025, Seller entered into the Stalking

Horse Purchase Agreement.
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THE STALKING HORSE PURCHASE AGREEMENT

15.  The following are the material terms of the proposed Stalking Horse Purchase

Agreement:®

Purchaser Lovejot Aulakh, Sukhbir Aulakh, and Harnek Kang
Sellers Kal Freight Inc.
Purchased Assets Real Property in California
Purchase Price $3,250,000
Breakup Fee $65,000

PROPOSED SALE PROCESS

16.  The Debtors are seeking approval of the Bidding Procedures to establish a clear and
open process for the solicitation, receipt, and evaluation of overbids on a timeline that allows the
Debtors to consummate a Sale of substantially all of the Debtors’ Property that the Debtors believe
is reasonable and will provide parties with sufficient time and information to submit a competitive
bid. In formulating the Bidding Procedures and time periods set forth therein, the Debtors balanced
the need to provide adequate notice to parties in interest and potential bidders with the need to run
a fulsome, expeditious, and efficient marketing process. The Bidding Procedures are designed to
generate the highest or otherwise best available recoveries to the Debtors’ stakeholders by
encouraging prospective bidders to submit competitive, value-maximizing bids. The Bidding
Procedures are designed to allow the Debtors sufficient time to conduct a Sale and potentially an
Auction while simultaneously ensuring that the Debtors maintain sufficient runway in these

chapter 11 cases.

5 The following is only a summary of certain of the terms and provisions of the Stalking Horse Purchase Agreement.
In the event of any conflict between the summary set forth in this Motion and the Stalking Horse Purchase Agreement,
the terms and provisions of the Stalking Horse Purchase Agreement control. All capitalized terms that are used in this
summary but not otherwise defined here have the meanings given to them in the Stalking Horse Purchase Agreement.

4913-7865-0926.2 47520.00002 7



Case 24-90614 Document 844 Filed in TXSB on 03/26/25 Page 8 of 55

17.  Specifically, the Debtors propose the following timeline for the Sale:

Event or Deadline® Date and Time

Qualified Bid Deadline May 5, 2025, at 4:00 p.m. (prevailing Central Time)

The Auction will be held on May 9, 2025, at 10:00 a.m.

AR i el (prevailing Central Time) via remote video’

Sale Objection Deadline May 12, 2025, at 4:00 p.m. (prevailing Central Time)

Sale Hearin May 15, 2025, at a time to be determined or as soon prior
g to this date as the Court’s calendar permits

Outside Closing Date June 30, 20258

18.  The Debtors also request authority, as set forth in the Bidding Procedures, Bidding
Procedures Order, and Stalking Horse Purchase Agreement with the Stalking Horse Purchaser to
provide the Breakup Fee. Such Breakup Fee would be an actual and necessary cost of preserving

the value of the Debtors’ estates.

THE BIDDING PROCEDURES

19.  To optimally and expeditiously solicit, receive and evaluate bids in a fair and
accessible manner, the Debtors have developed and proposed the Bidding Procedures.
20. Because the Bidding Procedures are attached to the proposed Bidding Procedures

Order, they are not restated fully below. The Bidding Procedures establish, among other things:®

6 Because the effective date of the Plan may occur prior to closing of the Sale, the Debtors anticipate transition the
prosecution of this Motion and the closing of the Sale to the Liquidating Trustee.

" If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.

8 The Debtors cannot modify the Outside Closing Date without the consent of the Stalking Horse Purchaser, as set
forth in the Stalking Horse Purchase Agreement. The Debtors shall consult with the Stalking Horse Purchaser prior to
modifying the date of the Auction, the Cure Objection Deadline, or the Sale Objection Deadline.

° This summary is qualified in its entirety by the Bidding Procedures. All capitalized terms that are used in this
summary but not otherwise defined here have the meanings given to them in the Bidding Procedures. If there are any
conflicts between this summary and the Bidding Procedures, the terms of the Bidding Procedures govern.
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21.

the process by which the Debtors will provide the Bidding Procedures Order, the
Bidding Procedures and the Sale Notice to interested parties as soon as practicable
after entry of the Bidding Procedures Order;

the requirements that Potential Bidders must satisfy to participate in the bidding
process and become Qualified Bidders;

the availability of and access to due diligence by Potential Bidders;

the deadlines and requirements for submitting bids and the method and criteria by
which such bids are deemed to be Qualified Bids sufficient to trigger the Auction
and participate in the Auction, including the minimum consideration that must be
provided, the terms and conditions that must be satisfied, and the deadline that
must be met, for any bidder (other than the Stalking Horse Purchaser) to be
considered a Qualified Bidder, which shall be determined by the Debtors;

the manner in which Qualified Bids will be evaluated by the Debtors to determine
the starting bid (or starting bids) for the Auction;

the conditions for having an Auction and procedures for conducting the Auction,
if any;

the criteria by which the Successful Bidder will be selected by the Debtors; and
various other matters relating to the sale process generally, including the
designation of the Backup Bid, return of any good faith deposits, and certain

reservations of rights.

Importantly, the Bidding Procedures do not impair the Debtors’ ability to consider

all Qualified Bid proposals, and, as noted, they preserve the Debtors’ right to modify the Bidding

Procedures as necessary or appropriate to maximize value for the Debtors’ estates. As such, the

Bidding Procedures uphold and comply with the Debtors’ fiduciary obligations to maximize value.

22.

Following conclusion of the Auction, if any, and the selection of a Successful

Bidder, and Backup Bidder (if any) the Debtors intend to present the results of the Auction at the

Sale Hearing and seek entry of the Sale Order. The Sale Order would authorize the Debtors to

enter into and perform under the asset purchase agreement with the Successful Bidder (or the

Backup Bidder) and deem the Debtors’ selection of the applicable Successful Bid final.
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l. Form and Manner of Sale Notice.

23.  The Auction, if any, will take place at 10:00 a.m. (prevailing Central Time) on May
9, 2025, via remote video,° or such later date and time as selected by the Debtors.

24.  Within three business days after entry of the Bidding Procedures Order, the Debtors
will cause the Sale Notice, substantially in the form attached as Exhibit 3 to the Bidding Procedures
Order, to be served on the following parties or their respective counsel, if known (collectively, the
“Notice Parties”): (a) the United States Trustee for the Southern District of Texas; (b) counsel to
any official committee of unsecured creditors; (c) the holders of the 30 largest unsecured claims
against the Debtors (on a consolidated basis); (d) the Stalking Horse Purchaser; (e) the Office of
the United States Attorney for the Southern District of Texas; (f) the state attorneys general for
states in which the Debtors conduct business; (g) the Internal Revenue Service; (h) the United
States Securities and Exchange Commission; (i) all known holders of liens, encumbrances, and
other claims secured by the Real Property; (j) all creditors of the Debtors with filed or scheduled
claims; (k) each governmental agency that is an interested party with respect to the Sale and
transactions proposed thereunder; (I) any party that has requested notice pursuant to Bankruptcy
Rule 2002; and (m) any other party entitled to notice pursuant to Bankruptcy Local Rule 9013-
1(d).

25. In addition, the Debtors will publish the Sale Notice, with any modifications
necessary for ease of publication, on the Google-searchable website maintained for these cases by

the Debtors’ claims and noticing agent, Stretto.

10 If the Debtors decide to hold a live, in-person Auction, Qualified Bidders will still have the ability to submit Bids
and otherwise participate in the Auction remotely.
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26.  The Sale Notice is reasonably calculated to provide all relevant interested parties
with timely and proper notice of any proposed Sales under the circumstances, including the date,
time, and place of the Auction (if one is held) and the Bidding Procedures and the dates and
deadlines related thereto. The Debtors request that the form and manner of the Sale Notice be
approved and no other or further notice of the Sales or the Auction (in each case, if any) be
required.

BASIS FOR RELIEF

l. The Bidding Procedures Are Fair, Designed to Maximize the Value Received for the
Real Property, and Consistent with the Debtors’ Reasonable Business Judgment

27. A debtor’s business judgment is entitled to substantial deference with respect to the
procedures to be used in selling an estate’s assets. See, e.g., In re Institutional Creditors of
Continental Air Lines, Inc. v. Continental Air Lines, Inc., et al. (In re Continental Air Lines, Inc.),
780 F.2d 1223, 1226 (5th Cir. 1986) (“[F]or a debtor-in-possession or trustee to satisfy its fiduciary
duty to the debtor, creditors and equity holders, there must be some articulated business
justification for using, selling, or leasing the property outside the ordinary course of business.”);
In re Crutcher Resources Corp., 72 B.R. 628, 631 (Bankr. N.D. Tex. 1987) (“A Bankruptcy Judge
has considerable discretion in approving a § 363(b) sale of property of the estate other than in the
ordinary course of business but the movant must articulate some business justification for the
sale.”).

28.  The paramount goal in any proposed sale of property of the estate is to maximize
the proceeds received by the estate. See In re Edwards, 228 B.R. 552, 561 (Bankr. E.D. Pa. 1998)
(“The purpose of procedural bidding orders is to facilitate an open and fair public sale designed to
maximize value for the estate.”); In re Food Barn Stores, Inc., 107 F.3d 558, 564-65 (8th Cir.

1997) (in bankruptcy sales, “a primary objective of the Code [is] to enhance the value of the estate
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at hand”); In re Integrated Res., Inc., 147 B.R. 650, 659 (S.D.N.Y. 1992) (“[I]t is a well-
established principle of bankruptcy law that the objective of the bankruptcy rules and the trustee’s
duty with respect to such sales is to obtain the highest price or greatest overall benefit possible for
the estate.”) (internal citations omitted).

29. To that end, courts uniformly recognize that procedures intended to enhance
competitive bidding are consistent with the goal of maximizing the value received by the estate
and, therefore, are appropriate in the context of bankruptcy transactions. See, e.g., In re Integrated
Res., Inc., 147 B.R. at 659 (bidding procedures “are important tools to encourage bidding and to
maximize the value of the debtor’s assets”); In re Fin. News Network, Inc., 126 B.R. 152, 156
(Bankr. S.D.N.Y. 1991) (“court-imposed rules for the disposition of assets . . . [should] provide an
adequate basis for comparison of offers, and [should] provide for a fair and efficient resolution of
bankrupt estates”).

30. Here, the Bidding Procedures will promote active bidding from interested parties
and will elicit the highest or otherwise best offers available for some or all of the Real Property.
The Bidding Procedures are designed to facilitate orderly yet competitive bidding to maximize the
value realized by the Debtors’ estates from any eventual transactions. In particular, the Bidding
Procedures contemplate an open auction process and provide potential bidding parties with
sufficient time to perform due diligence and acquire the information necessary to submit a timely
and well-informed bid.

31. It is well-settled that where there is a court-approved auction process, a full and fair
price is presumed for the assets sold because the best way to determine value is exposure to the
market. See Bank of Am. Nat’l Trust & Sav. Ass’n. v. LaSalle St. P’ship, 526 U.S. 434, 457 (1999);

see also In re Trans World Airlines, Inc., No. 01-00056, 2001 WL 1820326, at *4 (Bankr. D. Del.
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9% ¢

2001) (while a “sale transaction does not require an auction procedure,” “the auction procedure
has developed over the years as an effective means for producing an arm’s length fair value
transaction”). This is true here, where the Sale has been subjected to a marketing process and
intensively scrutinized by the Debtors and their retained advisors. The proposed Bidding
Procedures will encourage competitive bidding and are appropriate under the relevant standards
governing auction proceedings and bidding incentives in bankruptcy proceedings. The Court

should enter the Bidding Procedures Order.

I1. The Breakup Fee Has a Sound Business Purpose and Should Be Approved

32.  The Debtors are also seeking authority to provide the Termination Fee to the
Stalking Horse Purchaser. The use of a stalking horse in a public auction process for sales is a
customary practice in chapter 11 cases, as the use of a stalking horse bid is, in many circumstances,
the best way to maximize value in an auction process by “establish[Ing] a framework for
competitive bidding and facilitate[ing] a realization of that value.” Interform Holding LLC, 2011
WL 2671254 at *1, n.1. As a result, stalking horse bidders virtually always require break-up fees
and, in many cases, other forms of bidding protections as an inducement for “setting the floor at
auction, exposing [their] bid[s] to competing bidders, and providing other bidders with access to
the due diligence necessary to enter into an asset purchase agreement.” 1d. (citation omitted). The
use of bidding protections has become an established practice in chapter 11 cases.

33. Break-up fees and other forms of bidding protections are a normal and, in many
cases, necessary component of significant sales conducted in chapter 11: “Break-up fees are
important tools to encourage bidding and to maximize the value of the debtor’s assets . . . In fact,
because the directors of a corporation have a duty to encourage bidding, break-up fees can be
necessary to discharge the directors’ duties to maximize value.” Integrated Res., 147 B.R. at 659-

60 (emphasis in original). Specifically, bid protections “may be legitimately necessary to convince
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a ‘white knight’ to enter the bidding by providing some form of compensation for the risks it is
undertaking.” In re 995 Fifth Ave. Assocs., L.P., 96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989) (citation
and quotations omitted); see also Integrated Res., 147 B.R. at 66061 (noting bid protections can
prompt bidders to commence negotiations and “ensure that a bidder does not retract its bid”).

34.  As aresult, courts routinely approve such bidding protections in connection with
proposed bankruptcy sales where a proposed fee or reimbursement provides a benefit to the estate.
See In re O’Brien Envtl. Energy, Inc., 181 F.3d 527, 535 (3d Cir. 1999) (“In other words, the
allowability of break-up fees, like that of other administrative expenses, depends upon the
requesting party’s ability to show that the fees were actually necessary to preserve the value of the
estate.”). The allowance of Breakup Fee is in the best interests of the Debtors’ estates and their
creditors, as the Stalking Horse Purchase Agreement will establish a floor for further bidding that
may increase the consideration given in exchange for the Real Property, which will inure to the
benefit of the Debtors’ estates.

35.  Courts in the Fifth Circuit analyze the appropriateness of bidding incentives under
the “business judgment rule” standard, and the law is well established in this district that courts
consider whether (a) the incentive hampers, rather than encourages, bidding, and (b) the amount
of the incentive is unreasonable relative to the proposed purchase price. See In re ASARCO, L.L.C.,
650 F.3d 593 (5th Cir. 2011) (affirming bankruptcy court’s decision to apply the business
judgment rule to evaluate whether an expense reimbursement bid protection was permissible); see
also In re ASARCO LLC, 441 B.R. 813, 826 (S.D. Tex. 2010) (explaining three-part test used to
determine whether expense reimbursement was permissible under business judgment rule).

36.  The Breakup Fee, which will be paid solely from the proceeds from the sale of the

Real Property to a higher and better bidder, is a critical component of the proposed transaction.
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The Stalking Horse Purchaser has expended and will continue to expend time and resources
negotiating, drafting, and performing due diligence activities necessitated by the Sale transaction,
despite the fact that its bid will be subject not only to Court approval, but also to overbidding by
third parties. The Breakup Fee has been negotiated in good faith and at arm’s length and with
significant give-and-take with respect to such Breakup Fee. As a result, by the Breakup Fee, the
Debtors ensure that their estates can realize the benefit of a transaction with the Stalking Horse
Purchaser without sacrificing the potential for interested parties to submit overbids at the Auction.

37.  The Breakup Fee (a) is an actual and necessary cost and expense of preserving the
Debtors’ estates within the meaning of sections 503(b) and 507(a)(2) of the Bankruptcy Code, (b)
IS commensurate to the real and material benefits conferred upon the Debtors’ estates by the
Stalking Horse Purchaser, and (c) is fair, reasonable, and appropriate, including in light of the size
and nature of the proposed transaction, the commitments that have been made, and the efforts that
have been and will be expended by the Stalking Horse Purchaser. The Breakup Fee is necessary
to induce the Stalking Horse Purchaser to pursue a Sale and enter into the Stalking Horse Purchase
Agreement.

38. If the Court does not approve the Breakup Fee, the Debtors may not be able to
induce the Stalking Horse Purchaser to serve as a stalking horse, to the detriment of the Debtors’
estates. Further, if the Breakup Fee were ultimately to be paid, it will necessarily be because the
Debtors have received higher or otherwise superior offers for the Real Property. In short, the
proposed Breakup Fee is fair and reasonable under the circumstances because they constitute a
“fair and reasonable percentage of the proposed purchase price” and are “reasonably related to the

risk, effort, and expenses of the prospective purchaser.” Integrated Res., 147 B.R. at 662.
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39.  The Breakup Fee is a sound exercise of the Debtors’ business judgment and are in
the best interests of the Debtors, their estates, and all stakeholders. The Court should approve the
Breakup Fee.

I11.  The Court Should Approve the Debtors’ Entry into the Stalking Horse Purchase
Agreement as a Sound Exercise of Business Judgment

40. Section 363(b)(1) of the Bankruptcy Code provides that a debtor, “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). Although section 363 of the Bankruptcy Code does not specify a
standard for determining when it is appropriate for a court to authorize the use, sale, or lease of
property of the estate, bankruptcy courts routinely authorize sales of a debtor’s assets if such sale
is based upon “some articulated business justification for using, selling, or leasing the property
outside the ordinary course of business.” In re Continental Air Lines, Inc., 780 F.2d 1223, 1226
(5th Cir. 1986); In re Martin, 91 F.3d 389, 395 (3d Cir. 1996).

41.  As noted above, the business judgment rule shields a debtor’s management’s
decisions from judicial second-guessing. Comm. of Asbestos-Related Litigants v. Johns-Manville
Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 615-16 (Bankr. S.D.N.Y. 1986) (a “presumption
of reasonableness attaches to a debtor’s management decisions” and courts generally will not
entertain objections to the debtor’s conduct after a reasonable basis is set forth). Once a debtor
articulates a valid business justification, the court should review that request under the business
judgment rule. See In re Gulf Coast Oil Corp., 404 B.R. 407, 415 (Bankr. S.D. Tex. 2009) (noting
that a debtor in possession has the discretionary authority to exercise business judgment given to
an officer or director of a corporation). The business judgment rule protects certain debtor
decisions—such as the Debtors’ entry into one or more definitive purchase agreements-from

reevaluation by a court with the benefit of hindsight. See Richmond Leasing Co. v. Capital Bank,
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N.A., 762 F. 2d 1303, 1311 (5th Cir. 1985) (“More exacting scrutiny would slow the administration
of the debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s provision for
private control of administration of the estate, and threaten the court’s ability to control a case
impartially.”). If a debtor’s actions satisfy the business judgment rule, then the transaction in
question should be approved under section 363(b)(1) of the Bankruptcy Code.

42. Based on this rationale, courts have authorized a debtor’s sale of assets as a sound
exercise of business judgment under section 363 of the Bankruptcy Code.

A. A Sound Business Purpose Exists for the Sale

43.  The Debtors have a sound business justification for selling the Real Property. As is
set forth more fully in the First Day Declaration, the Debtors entered into these chapter 11 cases
in the presence of a severe liquidity crisis and allegations of malfeasance. Since the Petition Date,
the Debtors have worked diligently to sell their business as a going concern trucking and freight
company in order to preserve value, employee jobs, and customer relationships. The Debtors and
their advisors believe that exploring a marketing process to ensure that the terms offered by the
Stalking Horse Purchase Agreement currently represents the highest possible value for the
Debtors’ assets is in the best interest of the Debtors’ estates. In light of the Debtors’ duty to
maximize value for their estates, the Debtors have a sound business purpose for the Sale.

44.  Additionally, the Stalking Horse Purchase Agreement will be subject to competing
bids, enhancing the Debtors’ ability to receive the highest or otherwise best value for the Real
Property. Consequently, the ultimate successful bid, after being subject to a further “market check”
in the form of the Auction (if any), will constitute, in the Debtors’ reasonable business judgment,
the highest or otherwise best offer for the Real Property and will provide a greater recovery for
their estates than any known or practicably available alternative. See, e.g., In re Trans World

Airlines, Inc., No. 01-00056, 2001 WL 1820326, at *4 (Bankr. D. Del. 2001) (while a “section
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363(b) sale transaction does not require an auction procedure ... the auction procedure has
developed over the years as an effective means for producing an arm’s length fair value
transaction.”).

45.  The asset purchase agreement of the Successful Bidder will constitute the highest
or otherwise best offer for the applicable Property, which will provide a greater recovery for the
Debtors’ estates than would be provided by any other available alternative. The Debtors’
determination to sell the Real Property through an Auction process and to enter into an asset
purchase agreement with the Successful Bidder (and any Backup Bidder) will be a valid and sound
exercise of the Debtors’ business judgment. The Debtors request that the Court authorize the
proposed Sale as a proper exercise of the Debtors’ business judgment.

B. The Sale Should Be Approved “Free and Clear” Under Section 363(f) of the
Bankruptcy Code

46. Section 363(f) of the Bankruptcy Code permits a debtor to sell property free and
clear of another party’s interest in the property if: (a) applicable non-bankruptcy law permits such
a free and clear sale; (b) the holder of the interest consents; (c) the interest is a lien and the sale
price of the property exceeds the value of all liens on the property; (d) the interest is the subject of
a bona fide dispute; or (e) the holder of the interest could be compelled in a legal or equitable
proceeding to accept a monetary satisfaction of its interest. See 11 U.S.C. § 363(f).

47.  Section 363(f) of the Bankruptcy Code is drafted in the disjunctive. Thus,
satisfaction of any of the requirements enumerated therein will suffice to warrant the sale of the
Real Property free and clear of all liens, security interests, pledges, charges, defects, or similar
encumbrances (collectively, “Encumbrances”), except with respect to any Encumbrances that may

be assumed by the Successful Bidder. See In re Kellstrom Indus., Inc., 282 B.R. 787, 793 (Bankr.
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D. Del. 2002) (“[1]f any of the five conditions are met, the debtor has the authority to conduct the
sale free and clear of all liens.”).

48.  Any Encumbrance, including the Mortgage, that will not be an assumed liability
satisfies or will satisfy at least one of the five conditions of section 363(f) of the Bankruptcy Code,
and any such Encumbrance will be adequately protected by either being paid in full at the time of
closing, or by having it attach to the net proceeds of the Sale, subject to any claims and defenses
the Debtors may possess with respect thereto. The Debtors request authority to convey the Real
Property to the Successful Bidder free and clear of all Encumbrances including liens, claims,
rights, interests, charges, and encumbrances, with any such liens, claims, rights, interests, charges,
and encumbrances to attach to the proceeds of the Sale.

IV.  The Successful Bidder Should be Entitled to the Protections of Section 363(m) of the
Bankruptcy Code

49, Section 363(m) of the Bankruptcy Code protects a good faith purchaser’s interest
in property purchased from a debtor notwithstanding that the sale conducted under section 363(b)
is later reversed or modified on appeal. Specifically, Section 363(m) of the Bankruptcy Code states
the following:

The reversal or modification on appeal of an authorization under [section 363(b) of

the Bankruptcy Code] ... does not affect the validity of a sale ... 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). Section 363(m) of the Bankruptcy Code fosters the ““policy of not only
affording finality to the judgment of the [B]ankruptcy [Clourt but particularly to give finality to
those orders and judgments upon which third parties rely.”” In re Abbotts Dairies, 788 F.2d 143,
147 (3d Cir. 1986) (citation omitted); see also Allstate Ins. Co. v. Hughes, 174 B.R. 884, 888

(S.D.N.Y. 1994) (“Section 363(m) . . . provides that good faith transfers of property will not be
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affected by the reversal or modification on appeal of an unstayed order, whether or not the
transferee knew of the pendency of the appeal.”).

50.  While the Bankruptcy Code does not define “good faith,” the Fifth Circuit has
defined the term in two ways:

(1) a notice-based definition, wherein a “good faith purchaser” is “‘one who

999,

purchases the assets for value, in good faith, and without notice of adverse claims’”;
and (2) a conduct-based definition, meaning one who does not engage in
“misconduct” including, inter alia, “‘fraud, collusion between the purchaser and
other bidders, or an attempt to take grossly unfair advantage of other bidders.’”

SR Constr., Inc. v. Hall Palm Springs, L.L.C., 65 F.4th 752, 759 (5th Cir. 2023) (citations omitted).
The Fifth Circuit has further defined the first prong of that definition to state that “under the notice-
definition of a good faith purchaser, the threshold for an ‘adverse claim’ is a dispute in ownership
interest.” 1d. at 761. With respect to the Fifth Circuit’s second prong, a party would have to show
misconduct, such as “‘fraud, collusion between the purchaser and other bidders, or an attempt to
take grossly unfair advantage of other bidders’” in order to destroy a purchaser’s good faith status.
Id. at 762.

51. The Debtors submit that the Stalking Horse Purchaser is a “good faith purchaser”
within the meaning of section 363(m) of the Bankruptcy Code. The Debtors and the Stalking Horse
Purchaser have entered into the Stalking Horse Purchase Agreement without notice of adverse
claims or misconduct such as fraud or collusion. Rather, the Debtors and Stalking Horse Purchaser
have entered into the Stalking Horse Purchase Agreement in good faith and through extensive
arm’s-length negotiations. Indeed, the Stalking Horse Purchaser and the Debtors have engaged
separate counsel and other professional advisors to represent their respective interests in the
negotiation of the Stalking Horse Purchase Agreement and in the sale process generally. To the

best of the Debtors’ knowledge, information and belief, no party has engaged in any conduct that
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would cause or permit the Stalking Horse Purchase Agreement to be set aside under Section
363(m) of the Bankruptcy Code.

52.  As further detailed in this Motion, the Bidding Procedures are designed to produce
a fair and transparent competitive bidding process. Each Qualified Bidder participating in the
Auction must confirm that it has not engaged in any collusion with respect to the bidding or the
sale of any of the Real Property. Any asset purchase agreement with a Successful Bidder executed
by the Debtors will be negotiated at arm’s length and in good faith. The Debtors seek a finding
that any Successful Bidder (including the Stalking Horse Purchaser) is a good faith purchaser and
is entitled to the full protections afforded by section 363(m) of the Bankruptcy Code. The Debtors
also submit that the proposed Sale should be approved as a good faith transaction.

V. The Form and Manner of the Sale Notice Should Be Approved

53. Pursuant to Bankruptcy Rule 2002(a), the Debtors are required to provide creditors
with 21-days’ notice of a hearing where the Debtors will seek to use, lease, or sell property of the
estate outside the ordinary course of business. Bankruptcy Rule 2002(c) requires any such notice
to include the time and place of the auction and the hearing and the deadline for filing any
objections to the relief requested therein. As required under Bankruptcy Rule 2002(b), the Debtors
seek approval of the Sale Notice as proper notice of the Auction. Notice of this Motion and the
related hearing to consider entry of the Bidding Procedures Order, coupled with service of the Sale
Notice, as provided for herein, constitutes good and adequate notice of the Auction and the
proceedings with respect thereto in compliance with, and satisfaction of, the applicable
requirements of Bankruptcy Rule 2002. The Debtors request that this Court approve the form and

manner of the Sale Notice.
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EMERGENCY CONSIDERATION

54.  The Debtors request emergency consideration of this Motion at the exiting status
conference scheduled for April 2, 2025, at 11:00 a.m. (prevailing Central Time). The Debtors are
at a pivotal stage in these Chapter 11 Cases and, as discussed above and at multiple hearings before
this Court, face a constrained liquidity situation. The Debtors are in the process of returning
substantially all of their rolling stock collateral pursuant to, inter alia, the Court’s omnibus Order
[Docket No. 701] granting relief from the automatic stay and the Court’s Order [Docket No. 770]

approving a global settlement (the “Global Settlement”) among the Debtors, the Committee,

certain significant or participating secured creditors, and certain other creditors in these Chapter
11 Cases. Additionally, the Debtors are working to implement the Global Settlement and solicit
their proposed Plan, as Ordered [Docket No. 783], in advance of a confirmation hearing currently
scheduled for April 10, 2025 at 1:00 p.m. (prevailing Central Time). The Debtors have worked
with the Committee herein regarding the Bidding Procedures, the Stalking Horse Purchaser,
Breakup Fee, and other relief requested herein, and believe that the relief requested will aid in
maximizing value for the Debtors’ estate and stakeholders, particularly given the months long
marketing efforts by the Debtors’ real estate advisor and broker. Moreover, the liquidity generated
by the Sale of the Real Property could provide significant benefits to the Debtors in implementing
their Plan and successfully exiting these Chapter 11Cases, including with respect to the $1 million
payment due to one of the Debtors’ insurers should the Sale of the Real Property not occur on or
before April 23, 2025. Given the tight timing considerations and that the liquidity generated by the
Real Property may be most beneficial to the Debtors’ estate and stakeholders in pursuing the
effective date of the Plan, if confirmed by the Court, the Debtors believe expedited approval of the

Bidding Procedures is appropriate under these circumstances. Accordingly, the Debtors believe
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that emergency consideration of this Motion is appropriate under the circumstances and
respectfully request emergency consideration of the Motion no later than April 2, 2025.

WAIVER OF BANKRUPTCY RULE 6004(A) AND 6004(H)

55.  To implement the foregoing successfully, the Debtors request that the Court enter
an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and
that the Debtors have established cause to exclude such relief from the 14-day stay period under
Bankruptcy Rule 6004(h).

NOTICE

56. Notice of the hearing on the relief requested in this Motion will be provided by the
Debtors in accordance and compliance with Bankruptcy Rules and Local Rules. The Debtors will
provide notice of this Motion through the Sale Notice, as set forth above. No other or further notice

is needed in light of the nature of the relief requested.

[Remainder of Page Intentionally Left Blank]
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CONCLUSION

The Debtors request that the Court enter the Bidding Procedures Order and Sale Order,
granting the relief requested in this Motion and granting such other and further relief as is
appropriate under the circumstances.

Dated: March 26, 2025 PACHULSKI STANG ZIEHL & JONES LLP

/s/ Teddy M. Kapur

Teddy M. Kapur (SBT 24046186)
Maxim B. Litvak (SBT 24002482)
Benjamin L. Wallen (SBT 24102623)
700 Louisiana Street, Suite 4500
Houston, TX 77002

Telephone: (713) 691-9385
Facsimile: (713) 691-9407
tkapur@pszjlaw.com
sgolden@pszjlaw.com
bwallen@pszjlaw.com

-and-

Richard M. Pachulski (admitted pro hac vice)
Jeffrey W. Dulberg (admitted pro hac vice)
10100 Santa Monica Blvd., 13" Floor

Los Angeles, CA 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760
rpachulski@pszjlaw.com
jdulberg@pszjlaw.com

Counsel to the Debtors and Debtors in
Possession

Certificate of Service

| certify that on March 26, 2025, a true and correct copy of the foregoing document was
caused to be served via the Electronic Case Filing System for the United States Bankruptcy Court
for the Southern District of Texas.

/s/ Teddy M. Kapur
Teddy M. Kapur
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

ORDER (I) APPROVING BIDDING PROCEDURES FOR SALE OF REAL
PROPERTY AND ANY RELATED PERSONAL PROPERTY AND
IMPROVEMENTS THERETO, (11) APPROVING BREAKUP FEE,

(111) SCHEDULING CERTAIN DATES WITH RESPECT THERETO,
AND (1V) APPROVING THE FORM AND MANNER OF NOTICE THEREOF

(Related Docket No. )

Upon the motion (the “Motion™)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing and approving the
Bidding Procedures, substantially in the form attached hereto as Exhibit 1 (the “Bidding
Procedures™), (b) establishing certain dates and deadlines in connection with the Bidding
Procedures, (c) approving the Breakup Fee set forth in the Stalking Horse Purchase Agreement
attached hereto as Exhibit 2, (d) approving procedures for assuming and assigning certain
executory contracts and unexpired leases, and certain related notices, approving the Sale Notice,
substantially in the form attached hereto as Exhibit 3, all as more fully set forth in the Motion; and
the Court having reviewed any evidence in support of the Motion; and the Court having reviewed

the Motion and having heard the statements in support of the relief requested therein at a hearing

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the
Bidding Procedures, as applicable.

4913-7865-0926.2 47520.00002



Case 24-90614 Document 844 Filed in TXSB on 03/26/25 Page 26 of 55

before the Court (the “Hearing”); and the Court having determined that the legal and factual bases
set forth in the Motion and at the Hearing establish just cause for the relief granted herein; and any
objections to the Motion having been withdrawn with prejudice or overruled on the merits at the
Hearing; and upon all of the proceedings had before the Court; and after due deliberation and
sufficient cause appearing therefor,

THE COURT FINDS:®

A Jurisdiction and Venue. The Court has jurisdiction to consider the Motion and the

relief requested therein pursuant to 28 U.S.C. § 1334, and venue is proper before this Court
pursuant to 28 U.S.C. 88 1408 and 1409. This is a core proceeding pursuant to 28 U.S.C. § 157(b).

B. Bases for Relief. The bases for the relief requested in the Motion are sections 105,

363, 365, 503, and 507 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004, 6006,
9007, and 9014 and Bankruptcy Local Rule 9013-1.

C. Notice of the Bidding Procedures Motion. Good and sufficient notice of the Motion,

the Bidding Procedures, and the relief sought in the Motion has been given under the
circumstances, and no other or further notice is required except as set forth herein and in the
Bidding Procedures. The notice of the Motion and of the Hearing is reasonable and sufficient in
light of the circumstances and nature of the relief requested in the Motion, and no other or further
notice of the Motion or the Hearing is necessary. A reasonable and fair opportunity to object to the
Motion and the relief granted in this Order has been afforded under the circumstances.

D. Bidding Procedures. The Debtors have articulated good and sufficient reasons for

authorizing and approving the Bidding Procedures, which are fair, reasonable, and appropriate

% The findings of fact and conclusions of law herein constitute the Court’s findings of fact and conclusions of law for
the purposes of Bankruptcy Rule 7052 made applicable pursuant to Bankruptcy Rule 9014. To the extent any findings
of facts are conclusions of law, they are adopted as such.
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under the circumstances and designed to maximize value for the benefit of the Debtors’ estates,
their creditors, and other parties in interest. The Debtors, with the assistance of their advisors, are
engaged in a fulsome marketing and sale process to solicit and develop the highest or otherwise
best offer for the Real Property. The Bidding Procedures are designed to build on that robust and
extensive marketing and sale process following entry of this Order.

E Breakup Fee. Subject to the noticing requirements and objection procedures set
forth in this Order, the Breakup Fee is fair, reasonable, and appropriate, including in light of the
commitments that have been made and the efforts that have been and will be expended by the
Stalking Horse Purchaser. The Breakup Fee is necessary to induce the Stalking Horse Purchaser
to pursue the Sale and to be bound by the Stalking Horse Purchase Agreement, and are also
reasonable in relation to the Stalking Horse Purchaser’s lost opportunities resulting from the time
and money spent pursuing the Sale.

F. Sale Notice. The Sale Notice is reasonably calculated to provide all interested
parties with timely and proper notice of the Auction, including the date, time, and place of the
Auction (if one is held) and the Bidding Procedures and certain dates and deadlines related thereto,
and no other or further notice of the Auction shall be required.

G Good Faith Negotiation of Bidding Procedures and Stalking Horse Purchase

Agreement. The Bidding Procedures and the Stalking Horse Purchase Agreement were each
negotiated in good faith and at arm’s-length among the Debtors and the Stalking Horse Purchaser.
The Stalking Horse Purchase Agreement represents the highest or otherwise best offer that the
Debtors have received to date for the Real Property. The process for selecting the Stalking Horse
Purchaser was fair and appropriate under the circumstances and in the best interests of the Debtors’

estates.
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H. Business Justification. The Debtors have demonstrated a compelling and sound

business justification for the Bankruptcy Court to enter this Order and, thereby: (i) approve the
Bidding Procedures as contemplated by the Motion and the Stalking Horse Purchase Agreement;
(i1) authorize the Breakup Fee under the terms and conditions set forth in the Stalking Horse
Purchase Agreement and the Bidding Procedures; (iii) set the dates of the Bid Deadline, Auction
(if needed), Sale Hearing and other deadlines set forth in the Motion and the Bidding Procedures;
and (iv) approve the noticing procedures and the forms of notice. Such compelling and sound
business justification, as set forth in the Motion and on the record at the Hearing, are incorporated
herein by reference and, among other things, form the basis for the findings of fact and conclusions
of law set forth herein.

NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED:

1 All objections, statements, and reservations of rights to the relief granted herein that
have not been withdrawn with prejudice, waived, or settled are overruled and denied on the merits
with prejudice.

l. Important Dates and Deadlines.

2. The following dates and deadlines regarding the Sale are hereby established,

subject to the right of the Debtors, to modify the following dates (with the prior written consent of

the Stalking Horse Purchaser), provided notice is given in accordance with the terms of this Order:

Event or Deadline Date and Time

Qualified Bid Deadline May 5, 2025, at 4:00 p.m. (prevailing Central Time)

The Auction will be held on May 9, 2025, at 10:00 a.m.
(prevailing Central Time) via remote video*

Auction (if applicable)

4 If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.
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Event or Deadline Date and Time

Sale Objection Deadline May 12, 2025, at 4:00 p.m. (prevailing Central Time)

May 15, 2025, at a time to be determined or as soon prior

SR IE to this date as the Court’s calendar permits
Outside Closing Date June 30, 2025°
3. Successful Bidder. The Debtors shall present the results of the Auction (if any) or

otherwise present any Successful Bidders (as defined in the Bidding Procedures) to the Court at
the Sale Hearing.
1. The Bidding Procedures.

4. The Bidding Procedures, which are incorporated by reference as though fully set
forth herein, are hereby approved, and the Debtors are authorized to solicit bids and conduct an
Auction, if necessary, on the terms set forth in the Bidding Procedures. The Bidding Procedures
shall govern the submission, receipt, and analysis of all bids, and any party desiring to submit a
bid on the Real Property must do so strictly in accordance with the terms of the Bidding Procedures
and this Order. The Debtors are authorized to take all actions as are reasonably necessary or
appropriate to implement the Bidding Procedures.

5. Each bidder participating at an Auction (if any) shall be required to confirm that it
has not engaged in any collusion with respect to the bidding or the Sale, as set forth in the Bidding
Procedures, and an Auction (if any) shall be transcribed or recorded.

6. Pursuant to the Bidding Procedures, including any applicable consultation or
consent rights therein, the Debtors may (a) determine which Qualified Bid is the highest or

otherwise best offer for the Real Property, (b) at any time prior to entry of an Order of the Court

5 The Debtors cannot modify the Outside Closing Date without the consent of the Stalking Horse Purchaser, as set
forth in the Stalking Horse Purchase Agreement. The Debtors shall consult with the Stalking Horse Purchaser prior to
modifying the date of the Auction, the Cure Objection Deadline, or the Sale Objection Deadline.
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approving the applicable Successful Bid, reject any Bid (other than the Stalking Horse Purchase
Agreement) that the Debtors determine is (i) inadequate or insufficient, (ii) not in conformity
with the requirements of the Bankruptcy Code or the Bidding Procedures, or (iii) contrary to the
best interests of the Debtors’ estates and their creditors, and (c) prior to conclusion of an Auction
(if any), impose such other terms and conditions upon Qualified Bidders as the Debtors determine
to be in the best interests of the Debtors’ estates in these chapter 11 cases. Notwithstanding the
foregoing, the Debtors shall not impose any terms and conditions upon the Stalking Horse
Purchaser that are inconsistent with, or in addition to those contained in, the Stalking Horse
Purchase Agreement (except as required at the Auction (if any) for the Stalking Horse Purchaser
to become the Successful Bidder).

7. If the Auction is cancelled, then the Debtors shall file a notice with the Court of
such election within two (2) business days of the determination of such election by the Debtors.
The deadline to object to the Sale shall be May 12, 2025, at 4:00 p.m. (prevailing Central Time).

8. Other than any Breakup Fee approved for the Stalking Horse Purchaser as provided
herein, no person or entity shall be entitled to any expense reimbursement, break-up fees,
“topping,” termination, or other similar fee or payment, and by submitting a bid, such person or
entity is deemed to have waived their right to request or to file with this Court any request for
expense reimbursement or any fee of any nature in connection with such bid, whether by virtue of
section 503(b) of the Bankruptcy Code or otherwise.

I11.  The Breakup Fee.

9. The Breakup Fee as set forth in the Stalking Horse Purchase Agreement is hereby

approved. The Debtors are authorized without further Court action to pay any Breakup Fee to the

Stalking Horse Purchaser solely (i) in the event that a Successful Bid (as defined in the Bidding
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Procedures) from a party other than the Stalking Horse Purchaser is accepted by the Debtors and
approved by the Court and (ii) from the proceeds of closing of such alternative Successful Bid.
For the avoidance of doubt, the Breakup Fee shall be deemed a cost of sale.

IV.  Sale Notice and Related Relief.

10. The Sale Notice, substantially in the form attached hereto as Exhibit 3, is hereby
approved. Within three (3) business days after entry of this Order, the Debtors shall serve the
Bidding Procedures and the Sale Notice upon the Notice Parties. In addition, within five (5)
business days after entry of this Order, the Debtors will publish the Sale Notice, with any
modifications necessary for ease of publication, on the case-specific website maintained by Stretto
to provide notice to any other potential interested parties. No publication notice shall be required
under the circumstances of these cases.

11. Nothing in this Order or the Bidding Procedures shall be deemed a waiver of any
rights, remedies, or defenses that any party (including the Debtors, the Debtors’ lenders, the
Stalking Horse Purchaser, or any other prospective purchaser) has or may have under applicable
bankruptcy and non-bankruptcy law or any rights, remedies or defenses of the Debtors with respect
thereto, including seeking relief from the Court with regard to the Auction, the Bidding Procedures,
the Sale, and any related items (including, if necessary, to seek an extension of the Bid Deadline).

12. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

13. The Debtors are authorized to take all actions necessary or appropriate to effectuate

the relief granted pursuant to this Order in accordance with the Motion.
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14. The requirements set forth in Bankruptcy Local Rule 9013-1 and the Procedures
for Complex Chapter 11 Cases in the Southern District of Texas are satisfied by the contents of
the Motion.

15. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be immediately
effective and enforceable upon entry hereof.

16. The Court retains exclusive jurisdiction and power with respect to all matters

arising from or related to the implementation of this Order.

Dated: , 2025

CHRISTOPHER M. LOPEZ
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Bidding Procedures

4913-7865-0926.2 47520.00002



Case 24-90614 Document 844 Filed in TXSB on 03/26/25 Page 34 of 55

IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

BIDDING PROCEDURES FOR THE SALE OF THE DEBTORS’ REAL PROPERTY
AND ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS THERETO

On December 5, 2025, the above-captioned debtors and debtors in possession (collectively,
the “Debtors”) filed voluntary petitions for relief under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of
Texas (the “Court”).

On[___], 2025, the Court entered the Order (I) Approving Bidding Procedures for the Sale
of the Debtors’ Assets, (II) Approving Breakup Fee, and (I11) Scheduling Certain Dates with
Respect Thereto, (1V) Approving the Form and Manner of Notice Thereof [Docket No. [_]] (the
“Bidding Procedures Order”),? by which the Court approved the following procedures (the
“Bidding Procedures”).

These Bidding Procedures set forth the process for a potential auction (the “Auction”) for
the sale or sales (any such sale, a “Sale”) of some or all of the assets of the Debtors (the “Property”).

Copies of the Bidding Procedures Order or other documents related thereto are available
upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-8331 (international) or

visiting the Debtors’ restructuring website at https://cases.stretto.com/KalFreight

Assets to be Auctioned

These Bidding Procedures set forth the terms by which prospective bidders, if any, may
qualify for and participate in an Auction, thereby competing to make the highest or otherwise best
offer or combination of offers which in the aggregate will make the highest or otherwise best offer

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 All capitalized terms used but not immediately defined shall have the meanings ascribed to them elsewhere in these
Bidding Procedures or the Bidding Procedures Order.
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to purchase some or all of the Debtors’ Property. The Debtors may consider bids from multiple
bidders (including multiple bids submitted by the same bidder) in any combination for the Real
Property.

The following is a table setting forth key dates and deadlines with respect to the Sale
process:

Event or Deadline Date and Time

Qualified Bid Deadline May 5, 2025, at 4:00 p.m. (prevailing Central Time)

The Auction will be held on May 9, 2025, at 10:00 a.m.

AR i el (prevailing Central Time) via remote video®

Sale Objection Deadline May 12, 2025, at 4:00 p.m. (prevailing Central Time)

Sale Hearin May 15, 2025, at a time to be determined or as soon prior
g to this date as the Court’s calendar permits

Outside Closing Date June 30, 2025*

l. Public Announcement of Auction.

Within three (3) business days after entry of the Bidding Procedures Order, the Debtors
shall serve on the Notice Parties a notice of the Auction and Sale (the “Sale Notice”). Within five
(5) business days after entry of the Bidding Procedures Order, the Debtors shall publish the Sale
Notice, with any modifications necessary for ease of publication, on the case-specific website
maintained by Stretto to provide notice to any other potential interested parties.

Il. Potential Bidder Requirements.

To participate in the bidding process or otherwise be considered for any purpose hereunder,
a person or entity (other than the Stalking Horse Purchaser) interested in purchasing some or all
of the Debtors’ Property (a “Potential Bidder”) must deliver or have previously delivered to the
Debtors the following documents (collectively, the “Preliminary Bid Documents™):

o an executed confidentiality agreement (a “Confidentiality Agreement”) in form and
substance acceptable to the Debtors;

. a non-binding written indication of interest specifying, among other things, with
respect to any proposed Sale, the identity of the Real Property to be acquired, the

3 If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.

4 The Debtors cannot modify the Outside Closing Date without the consent of the Stalking Horse Purchaser, as set
forth in the Stalking Horse Purchase Agreement. The Debtors shall consult with the Stalking Horse Purchaser prior to
modifying the date of the Auction, the Cure Objection Deadline, or the Sale Objection Deadline.
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amount and type of consideration to be offered, and any other material terms to be
included in a bid by such party;

o preliminary proof by the Potential Bidder of its financial capacity to close the
proposed Sale (which may include current audited or verified financial statements
of, or verified financial commitments (“Financial Statements”) obtained by, the
Potential Bidder (or, if the Potential Bidder is an entity formed for the purpose of
acquiring the property to be sold, the party that will bear liability for a breach) as
well as an overview of any recent transactions), the adequacy of which must be
reasonably acceptable to the Debtors;

o identity of the Potential Bidder, including its legal name, jurisdiction and form of
organization, and details regarding the ownership and capital structure of the
Potential Bidder, as well as the identity of any controlling persons, significant direct
or indirect equity or debt investors, and/or guarantors of such entity, and any known
connections the Potential Bidder has to the Debtors or their advisors, any statutory
committee appointed in these cases (if any) or its advisors, or any creditor or equity
security interest holder of the Debtors;

o a list with the names and contact information for any financial, legal and other
advisors the Potential Bidder has engaged to assist in connection with the proposed
Sale; and

o a description of the nature and extent of any due diligence the Potential Bidder

wishes to conduct.

The Debtors, in their reasonable discretion, may agree to waive some or all of the Potential
Bidder requirements set forth above. Each Potential Bidder shall comply with all reasonable
requests for information and access by the Debtors or their advisors regarding the ability of such
Potential Bidder, as applicable, to consummate a proposed Sale. Promptly after a Potential Bidder
delivers Preliminary Bid Documents, the Debtors shall (a) determine and notify each Potential
Bidder as to whether such Potential Bidder has submitted acceptable Preliminary Bid Documents
and (b) provide copies of any such notices to the following parties (each a “Consultation Party”
and, collectively, the “Consultation Parties”) (i) counsel to the official committee of unsecured
creditors: Brown Rudnick LLP Attn: Robert J. Stark (rstark@brownrudnick.com); Bennet S.
Silverberg (bsilverberg@brownrudnick.com); Kane Russell Coleman Logan PC Attn: Kyle
Woodard (kwoodard@krcl.com); Joseph M. Coleman (jcoleman@krcl.com); (ii) counsel to
Triumph Commercial Finance, LLC and TBK Bank, SSB: Sussman Shank LLP Attn: Howard M.
Levine (hlevine@sussmanshank.com); Josh G. Flood (jflood@sussmanshank.com); Jackson
Walker L.L.P. Attn: Michael S. Held (mheld@jw.com); J. Machir Stull (mstull@jw.com); (iii)
counsel to Daimler Truck Financial Services USA LLC: Foley & Lardner LLP Attn: Joseph S.
harper (jharper@foley.com); Stephen A. McCartin (tmccartin@foley.com); Thomas C. Scannell
(tscannell@foley.com); Cooksey Toolen Gage Duffy Woog Attn: Kim P. Gage
(kgage@cookseylaw.com); and (iv) counsel to Banc of America Leasing & Capital, LLC: Reed
Smith, LLP Attn: Christopher O. Rivas (crivas@reedsmith.com); Marsha A. Houston
(mhouston@reedsmith.com) ; Shayna A. Jackson (sjackson@reedsmith.com).
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Notwithstanding anything herein to the contrary, if any Consultation Party becomes a
Potential Bidder, such party will no longer be considered a Consultation Party.

Other than the Stalking Horse Purchaser, only those Potential Bidders that have submitted
acceptable Preliminary Bid Documents to the reasonable satisfaction of the Debtors and their
advisors, after consultation with the Consultation Parties, may submit bids to purchase the Debtors’
Property. The Debtors reserve the right to work with any Potential Bidder to cure any deficiencies
in the Preliminary Bid Documents.

I11. Obtaining Due Diligence Access.

Only Potential Bidders that have submitted acceptable Preliminary Bid Documents to the
reasonable satisfaction of the Debtors and their advisors shall be eligible to receive information
and access to the Debtors’ electronic data room and to additional non-public, non-privileged
information regarding the Debtors. For the avoidance of doubt, the Stalking Horse Purchaser is
eligible to receive information and access to the Debtors consistent with the terms of the Stalking
Horse Purchase Agreement. All information requests must be directed to the real estate advisor,
Keen-Summit Capital Partners LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com),
Heather Milazzo (hmilazzo@keen-summit.com), Chris Mahoney (cmahoney@keen-
summit.com). The Debtors will provide to each Potential Bidder (including the Stalking Horse
Purchaser) reasonable due diligence information, as requested by such Potential Bidder in writing,
as soon as reasonably practicable after such request, and the Debtors shall post substantially all
written due diligence provided to any Potential Bidder to the Debtors’ electronic data room.
Potential Bidders will not, directly or indirectly, contact or initiate or engage in discussions in
respect of matters relating to the Debtors or a potential transaction with any customer, supplier, or
contractual counterparty of the Debtors without the prior written consent of the Debtors. The due
diligence period will end on the Bid Deadline (as defined herein).

In connection with the provision of due diligence information to Potential Bidders, the
Debtors shall not furnish any confidential information relating to the Debtors or a potential
transaction to any person except a Potential Bidder or such Potential Bidder’s duly authorized
representatives to the extent provided in an applicable Confidentiality Agreement.

The Debtors and their advisors shall coordinate all reasonable requests for additional
information and due diligence access from Potential Bidders; provided that the Debtors may
decline to provide such information to Potential Bidders who, in the Debtors’ reasonable business
judgment have not established, or who have raised doubt, that such Potential Bidders intend in
good faith to, or have the capacity to, consummate any Sale. For any Bidder who is a competitor
or customer of the Debtors or is affiliated with any competitors or customers of the Debtors, the
Debtors reserve the right to withhold or modify any diligence materials that the Debtors determine
are commercially sensitive or otherwise inappropriate for disclosure to such bidder.
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Keen-Summit Capital Partners LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com),
Heather Milazzo (hmilazzo@keen-summit.com), Chris Mahoney (cmahoney@keen-

summit.com), shall coordinate all requests for additional information and due diligence
access on behalf of the Debtors.

A. Communications with Potential Bidders (including Qualified Bidders).

Notwithstanding anything to the contrary in these Bidding Procedures, all substantive
direct communications, including any diligence requests, with Potential Bidders and Qualified
Bidders shall be through the Debtors’ real estate advisor, Keen-Summit Capital Partners LLC,
Attn: Harold Bordwin (hbordwin@keen-summit.com), Heather Milazzo (hmilazzo@keen-
summit.com), Chris Mahoney (cmahoney@keen-summit.com)(via email shall be acceptable).

B. Due Diligence from Potential Bidders (including Qualified Bidders).

Each Potential Bidder (including any Qualified Bidder) shall comply with all reasonable
requests for additional information and due diligence access requested by the Debtors or their
advisors regarding the ability of such Potential Bidder (including any Qualified Bidder) to
consummate its contemplated Sale. Failure by a Potential Bidder (including any Qualified Bidder,
but excluding the Stalking Horse Purchaser) to comply with such reasonable requests for additional
information and due diligence access may be a basis for the Debtors, after consultation with the
Consultation Parties, to determine that such bidder is no longer a Qualified Bidder or that a bid
made by such bidder is not a Qualified Bid.

C. No Communications Among Potential Bidders.

There must be no communications between or amongst Potential Bidders, or between
Potential Bidders and the Consultation Parties, unless the Debtors have previously authorized such
communication in writing. Should any Potential Bidder attempt to communicate directly with
another Potential Bidder or the Consultation Parties, such Potential Bidder or the Consultation
Parties, as applicable shall immediately inform, in writing, the Debtors’ counsel and the Debtors’
investment banker. The Debtors reserve the right, in their reasonable business judgment and upon
consultation with the Consultation Parties, to disqualify any Potential Bidders that have
communications between and amongst themselves without the prior consent of the Debtors. The
Debtors further reserve their right, in their reasonable business judgment to disqualify any
Potential Bidders that have communications with a Consultation Parties.

1VV. Breakup Fee: Bid Protections.

Recognizing the Stalking Horse Purchaser will expend time, energy and resources, and that
the Stalking Horse Purchaser provides a floor bid with respect to the Real Property that it offers to
purchase, the Debtors are authorized (pursuant to the Bidding Procedures Order) to provide the
following bidding protections to the Stalking Horse Purchaser.
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The Debtors have agreed to pay the Breakup Fee to the Stalking Horse Purchaser,
upon the terms set forth in the Stalking Horse Purchase Agreement and the Bidding
Procedures Order.

Any Bid submitted on or before the Bid Deadline by a party or parties other than
the Stalking Horse Purchaser must be in an amount that is sufficient to pay the
Breakup Fee and result in additional consideration to the Debtors’ estates in the
amount of at least $85,000 (as compared to the Purchase Price offered by the
Stalking Horse Purchaser), after payment of the Breakup Fee. For the avoidance of
doubt, any Bid submitted on or before the Bid Deadline must be at least $3,400,000.

V. Bid Requirements.

To be selected to acquire the Real Property or to be eligible to participate in the Auction,
if applicable, a Potential Bidder (other than the Stalking Horse Purchaser) must deliver to the
parties set forth in Section VII below a written, irrevocable, and binding offer for purchase of the
Real Property (the “Bid”) that must be determined by the Debtors in their business judgment, after
consultation with the Consultation Parties, to satisfy each of the following conditions (collectively,
the “Bid Requirements”):

Identity: Each Bid must fully disclose the identity of each entity and each entity’s
shareholders, partners, investors, and ultimate controlling entities that will be
bidding for or purchasing the applicable Property or otherwise participating in
connection with such Bid, and the complete terms of any such participation, along
with sufficient evidence that the Potential Bidder is legally empowered to complete
the transactions on the terms contemplated by the parties. Each Bid must also
include contact information for the specific person(s) whom Debtors’ counsel and
investment banker should contact regarding such Bid;

Identity of Property and Purchase Price: Each Bid must clearly state which of
the Real Property the Potential Bidder seeks to acquire and which liabilities of the
applicable Debtor the Potential Bidder agrees to assume. Each Bid must clearly set
forth the purchase price to be paid, including cash and non-cash components, if any,
including any assumption of liabilities (collectively, the “Purchase Price”). The
Purchase Price should be a single point value in U.S. Dollars for the total enterprise
value of the Real Property the Potential Bidder seeks to acquire on a cash-free, debt-
free basis; provided that the Potential Bidder shall include an allocation of such
Purchase Price among the Real Property the Potential Bidder seeks to acquire;

Markup of the Purchase Agreement: Each Bid must be accompanied by executed
transaction documents, including a draft purchase agreement, and a markup of the
Stalking Horse Purchase Agreement, including the exhibits, schedules and ancillary
agreements related thereto, and any other related material documents integral to
such Bid pursuant to which the Potential Bidder proposes to effectuate the proposed
Sale, along with copies that are marked to reflect any amendments and
modifications from the form purchase agreement provided to such Potential Bidder,
which amendments and modifications may not be materially more burdensome than
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the provisions in the Stalking Horse Purchase Agreement, or otherwise inconsistent
with these Bidding Procedures. The Debtors, in their reasonable business judgment,
after consultation with the Consultation Parties, will determine whether any such
amendments and modifications are materially more burdensome;

o Committed Financing: Each Bid must include committed financing, documented
to the Debtors’ reasonable satisfaction, after consultation with the Consultation
Parties, that demonstrates the Potential Bidder has received sufficient debt and
equity funding commitments to satisfy such Potential Bidder’s Purchase Price and
other obligations under its Bid, including the identity and contact information of
the specific person(s) or entity(s) responsible for such committed financing whom
Debtors’ counsel and investment banker should contact regarding such committed
financing. Such funding commitment shall not be subject to any internal approval,
syndication requirements, diligence or credit committee approvals, and shall have
covenants and conditions reasonably acceptable to the Debtors. The Debtors may
in their reasonable business judgment and after consultation with the Consultation
Parties waive this condition on a case-by-case basis;

o Pro Forma Capital Structure: Each Bid must include a description of the
Potential Bidder’s pro forma capital structure;

o Contingencies; No Financing or Diligence Outs: Any Bid shall not be
conditioned on the obtaining or the sufficiency of financing, any internal approval,
or on the outcome or review of due diligence, and each Bid must identify with
particularity each and every condition to closing, including the executory contracts
and unexpired leases for which assumption and assignment is required. The
Potential Bidders are expected to have completed all of their due diligence by the
Bid Deadline, including all business, legal, accounting, and other confirmatory
diligence. The extent and nature of any remaining due diligence should be set forth
in a specific list attached to each Bid,

. As-Is, Where-Is: Each Bid must include a written acknowledgement and
representation that the Potential Bidder: (i) has had an opportunity to conduct any
and all due diligence prior to making its offer; (ii) has relied solely upon its own
independent review, investigation, and/or inspection of any documents and/or the
Real Property in making its Bid; and (iii) did not rely upon any written or oral
statements, representations, promises, warranties, or guaranties whatsoever,
whether express, implied, by operation of law, or otherwise, regarding the
completeness of any information provided in connection therewith, except as
expressly stated in the Potential Bidder’s proposed purchase agreement;

o Authorization: Each Bid must contain evidence that the Potential Bidder has
obtained authorization or approval from its shareholders and/or its board of
managers or directors, as applicable, with respect to the submission of its Bid and
the consummation of the Sale contemplated by such Bid,;
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o Adequate Assurance of Future Performance: Each Bid must (i) identify the
Contracts to be assumed and assigned in connection with the proposed Sale,
(it) provide for the payment of all Cure Costs related to such Contract by the
Potential Bidder, and (iii) demonstrate, in the Debtors’ reasonable business
judgment, that the Potential Bidder can provide adequate assurance of future
performance under all such Contracts;

o Compliance with Bankruptcy Code and Non-Bankruptcy Law;
Acknowledgment: Each Bid must comply in all respects with the Bankruptcy Code
and any applicable non-bankruptcy law. Each Bid must also include a written
acknowledgment that the Bidder agrees to all of the terms of the Sale set forth in
these Bidding Procedures and that it has not engaged in any collusion, coordination,
or unfair competitive practices with respect to its Bid,;

. Irrevocable: A Potential Bidder’s Bid must be binding and irrevocable unless and
until the Debtors accept a higher Bid and such Potential Bidder is not selected as
the Backup Bidder (as defined herein);

o No Fees: Each Potential Bidder presenting a Bid or Bids will bear its own costs and
expenses (including legal fees) in connection with the proposed Sale, and by
submitting its Bid is agreeing to refrain from and waive any assertion or request for
a breakup fee, transaction fee, termination fee, expense reimbursement, or any
similar type of payment or reimbursement on any basis, including under section
503(b) of the Bankruptcy Code;

o Joint Bids: The Debtors will be authorized to approve joint Bids in their reasonable
discretion on a case-by-case basis;

. Adherence to Bidding Procedures: By submitting its Bid, each Potential Bidder
is agreeing to abide by and honor the terms of these Bidding Procedures and agrees
not to submit a Bid or seek to reopen the Sale process or the Auction (if held) after
conclusion of the selection of the Successful Bidder (as defined herein). By
submitting its Bid, each Potential Bidder is agreeing to comply in all respects with
the Bankruptcy Code and any applicable non-bankruptcy law;

o Consent to Jurisdiction: Each Potential Bidder must submit to the jurisdiction of
the Court and waive any right to a jury trial in connection with any disputes relating
to the Debtors’ qualification of Bids, the Auction (if held), the construction and
enforcement of these Bidding Procedures, the Sale documents, and consummation
of a Sale (or Sales) (including confirmation of chapter 11 plan in connection
therewith), as applicable;

o Backup Bid: Each Bid must provide that the Potential Bidder will serve as a
Backup Bidder if the Potential Bidder’s Bid is the next highest or otherwise best
Bid, ready to close the Sale on the terms stated in the next highest or otherwise best
Bid within two business days of the failure of the Successful Bidder to close;
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o Expected Closing Date: Each Bid must state the Potential Bidder’s expected date
of closing of the Sale; provided, such closing date may be extended pursuant to the
terms of an asset purchase agreement; and

Only Bids fulfilling all of the preceding requirements contained in this section may, at the
Debtors’ reasonable discretion, be deemed to be “Qualified Bids,” and only those parties
submitting Qualified Bids may, at the Debtors’ reasonable discretion, be deemed to be “Qualified
Bidders.”

Only Bids fulfilling all of the preceding requirements contained in this section may, at the
Debtors’ reasonable discretion, after consultation with the Consultation Parties, be deemed to be
“Qualified Bids,” and only those parties submitting Qualified Bids may, at the Debtors’ reasonable
discretion, after consultation with the Consultation Parties, be deemed to be “Qualified Bidders.”
All information disclosed by any Potential Bidder in connection with all of the preceding
requirements will promptly be made available by the Debtors to the Consultation Parties; provided
that any confidential financing and/or equity commitment documents received from any such
Potential Bidder shall only be shared with the Consultation Parties on a “professionals’ eyes only”
basis.

No later than one (1) business day following the Bid Deadline, the Debtors shall determine,
after consultation with the Consultation Parties, which Potential Bidders are Qualified Bidders and
will notify the Potential Bidders whether Bids submitted constitute Qualified Bids, which will
enable such Qualified Bidders to participate in the Auction (if held). Any Bid that is not deemed a
Qualified Bid shall not be considered by the Debtors; provided, however, that if the Debtors receive
a Bid prior to the Bid Deadline that does not satisfy the requirements of a Qualified Bid, the
Debtors shall provide the Potential Bidder with the opportunity to remedy any deficiencies prior
to the Bid Deadline. The Debtors may accept a single Qualified Bid or multiple Bids for non-
overlapping material portions of the Real Property such that, if taken together in the aggregate,
would otherwise meet the standards for a single Qualified Bid (in which event those multiple
bidders will be treated as a single Qualified Bidder for purposes of selecting the Successful Bidder;
provided that the Debtors also reserve the right, in consultation with the Consultation Parties, to
conduct more than one Sale process or Auction with respect to non-overlapping material portions
of the Real Property).

For the avoidance of doubt, the Stalking Horse Purchaser shall be deemed to be a Qualified
Bidder, the Stalking Horse Purchase Agreement shall be deemed a Qualified Bid, and the Stalking
Horse Purchaser may participate in the Auction (if any) with respect to the Real Property.

V1. Bid Deadline.

Binding Bids must be received (via email shall be acceptable) by (a) the Debtors’ counsel,
Pachulski Stang Ziehl & Jones LLP, 10100 Santa Monica Boulevard, 13th Floor, Los Angeles,
California 90067, Attn.: Richard M. Pachulski (rpachulski@pszjlaw.com) and Teddy Kapur
(tkapur@pszjlaw.com); and (b) the Debtors’ real estate advisor, Keen-Summit Capital Partners
LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com), Heather Milazzo (hmilazzo@keen-
summit.com), Chris Mahoney (cmahoney@keen-summit.com), in each case so as to be actually
received no later than 5:00 p.m. (prevailing Central Time) on May 5, 2025 (the “Bid Deadline”).
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VIl. Evaluation of Qualified Bids.

Prior to the Auction (if held), the Debtors and their advisors will evaluate Qualified Bids
and identify the Qualified Bid(s) that is, in the Debtors’ reasonable business judgment, after
consultation with the Consultation Parties, the highest or otherwise best Bid (the “Starting Bid”).
The Starting Bid shall include the amount provided for in the Stalking Horse Purchase Agreement,
plus the amount of the Breakup Fee, plus $85,000. In addition, prior to the selection of the
Successful Bidder, the Debtors may, in the Debtors’ reasonable business judgment, engage in
negotiations with bidders with respect to their Bids. For the avoidance of doubt, the Debtors may,
after consultation with the Consultation Parties, select more than one Qualified Bid to collectively
serve as the Starting Bid in an Auction (if held) if each such Qualified Bid contemplates the
purchase of different Property. In conducting the evaluation of the Qualified Bids, the Debtors will
take into consideration the following non-exclusive factors:

o the amount of the Purchase Price of the Qualified Bid;

o the value to be provided to the Debtors under the Bid, including the net economic
effect upon the Debtors’ estates, taking into account the Breakup Fee;

o the proposed changes or modifications to the Stalking Horse Purchase Agreement
delivered in connection with such Qualified Bid and the comparative favorability
of the terms set forth in such proposed purchase agreement versus the Stalking
Horse Purchase Agreement;

o the assets and liabilities excluded from the Qualified Bid and any executory
contracts or leases or other liabilities proposed to be assumed;

o any benefit to the Debtors’ bankruptcy estates from any assumption of liabilities or
waiver of liabilities;

. the certainty of a Qualified Bid leading to a confirmed chapter 11 plan;

o the transaction structure and execution risk, including conditions to, timing of, and
certainty of closing; termination provisions; availability of financing and financial
wherewithal to meet all commitments; and required governmental or other
approvals; and

o any other factors the Debtors may, consistent with their fiduciary duties, reasonably
deem relevant.

Promptly after determination of the Starting Bid and prior to the Auction, the Debtors will
(a) notify the Stalking Horse Purchaser and (b) distribute a copy of the Starting Bid to each
Qualified Bidder who has submitted a Qualified Bid with respect to such Property.

If any Bid is determined by the Debtors not to be a Qualified Bid, the Debtors will refund
such Qualified Bidder’s Good Faith Deposit within five (5) business days after the Bid Deadline.
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VIII. No Qualified Bids.

If no Qualified Bids other than the Stalking Horse Purchase Agreement are received by the
Bid Deadline, then the Debtors, after consultation with the Consultation Parties, may cancel the
Auction, and may decide, in the Debtors’ reasonable business judgment, to designate the Stalking
Horse Purchase Agreement as the Successful Bid, and pursue entry of the Sale Order approving a
Sale of the Debtors’ Property to the Stalking Horse Purchaser pursuant to the Stalking Horse
Purchase Agreement. The Debtors shall file notice of any cancellation of the Auction and
designation of the Stalking Horse Purchase Agreement as the Successful Bid with the Court, within
two business days of the determination of such election by the Debtors.

IX. Auction.

If one or more Qualified Bids are received by the Bid Deadline with respect to any
applicable non-overlapping Property, then the Debtors shall conduct the Auction with respect to
such Property. The Auction will be held on May 9, 2025, at 10:00 a.m. (prevailing Central
Time), via videoconference or such other form of remote communication arranged by counsel to
the Debtors, or such later time or other place as the Debtors determine, after consultation with the
Consultation Parties, in which case the Debtors shall timely notify all Qualified Bidders of such
later time or other place, and file a notice of the change on the Court’s docket for these chapter 11
cases.’

The Auction will be conducted in accordance with the following procedures (the “Auction
Procedures”):

o except as otherwise provided herein, the Auction will be conducted openly;

o only Qualified Bidders, including the Stalking Horse Purchaser, shall be entitled to
bid at the Auction;

o the Qualified Bidders, including the Stalking Horse Purchaser, shall appear at the
Auction via remote video or through duly authorized representatives via remote
video at the Auction;

o only the following parties shall be permitted to attend the Auction: authorized
representatives of each of the Qualified Bidders (including the Stalking Horse
Purchaser), the Debtors, the Consultation Parties, and their respective advisors;

o bidding at the Auction will begin at the applicable Starting Bid,;
o Bids at the Auction, including any Bids by the Stalking Horse Purchaser, must be

made in minimum increments of such amount as the Debtors determine and
announce at or prior to the Auction, after consultation with the Consultation Parties,

® If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.
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of additional value (including after payment of the Breakup Fee to the Stalking
Horse Purchaser);

o each Qualified Bidder will be permitted a reasonable time to respond to previous
bids at the Auction, as determined by the Debtors in consultation with the
Consultation Parties;

o the bidding will be transcribed or recorded to ensure an accurate recording of the
bidding at the Auction;

o no Qualified Bidders (or their respective representatives) may communicate with
one another, collude, or otherwise coordinate for purposes of participating in the
Auction, and each Qualified Bidder will be required to confirm on the record of the
Auction that (i) it has not engaged in any collusion, coordination, or unfair
competitive practices with respect to the bidding or the Sale and (ii) its Bid
represents an irrevocable, binding, good faith, and bona fide offer to purchase some
or all of the Real Property identified in such Bid if such Bid is selected as the
Successful Bid; provided, however, that two or more Qualified Bidders may
coordinate to the extent they wish to provide a combined bid if the Debtors, after
consultation with the Consultation Parties, approve such coordination in their
reasonable discretion;

o the Auction will not close unless and until all Qualified Bidders have been given a
reasonable opportunity to submit an overbid at the Auction to the then-prevailing
highest bid, subject to the Debtors’ right, in consultation with the Consultation
Parties, to require last and final bids to be submitted on a “blind” basis;

. the Debtors reserve the right, in their reasonable business judgment, after
consultation with the Consultation Parties, to adjourn the Auction one or more times
to, among other things, (i) facilitate discussions between the Debtors and Qualified
Bidders, (ii) allow Qualified Bidders to consider how they wish to proceed, and (iii)
provide Qualified Bidders the opportunity to provide the Debtors with such
additional evidence as the Debtors, in their reasonable business judgment, after
consultation with the Consultation Parties, may require that the Qualified Bidder
has sufficient internal resources or has received sufficient non-contingent debt
and/or equity funding commitments to consummate the proposed transaction at the
prevailing amount; and

o the Auction will be governed by such other Auction Procedures as may be
announced by the Debtors and their advisors, after consultation with the
Consultation Parties, from time to time on the record at the Auction; provided that
such other Auction Procedures are (i) not inconsistent with the Bidding Procedures
Order, the Stalking Horse Purchase Agreement, the Bankruptcy Code, or any other
order of the Court, (ii) disclosed orally or in writing to all Qualified Bidders, and
(iii) determined by the Debtors, after consultation with the Consultation Parties, to
further the goal of attaining the highest or otherwise best offer for the applicable
Property.
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For the avoidance of doubt, nothing in the Auction Procedures (if an Auction is held) will
prevent the Debtors from exercising their respective fiduciary duties under applicable law (as
reasonably determined in good faith by the Debtors).

X.  Acceptance of the Successful Bid.

The Auction shall continue until only one Qualified Bid is the highest or otherwise best
bid. The Auction shall continue until only one Qualified Bid is the highest or otherwise best bid to
purchase some or all of the Real Property in the Debtors’ reasonable business judgment (after
consultation with the Consultation Parties) and in a manner consistent with the exercise of their
fiduciary duties and outlined below in further detail (a “Successful Bid”), and that further bidding
is unlikely to result in a different Successful Bid or Successful Bids that would be acceptable to
the Debtors, at which point, the Auction will be closed. When determining the highest or otherwise
best Qualified Bid, as compared to other Qualified Bids, the Debtors may consider the following
factors in addition to any other factors that the Debtors deem appropriate: (a) the amount and nature
of the total consideration; (b) the likelihood of the Qualified Bidder’s ability to close a Sale and
the timing thereof; (c) the net economic effect of any changes to the value to be received by each
of the Debtors’ estates from the Sale contemplated by the Bid Documents; and (d) the tax
consequences of such Qualified Bid.

For the avoidance of doubt, the Debtors may select more than one Qualified Bid to
collectively serve as a Successful Bid if each such Qualified Bid contemplates the purchase of
different Property. The Qualified Bidder or Qualified Bidders having submitted the Successful Bid
or Successful Bids will be deemed the “Successful Bidder” or “Successful Bidders,” with respect
to the applicable Property. The Debtors shall promptly file notice of the Successful Bid(s) and the
Successful Bidder(s) with the Court. The Debtors shall present the results of the Auction at a
hearing (the “Sale Hearing”) and shall seek Court approval to enter into a binding purchase
agreement or other definitive documentation with the Successful Bidder(s) on the terms of the
Successful Bid(s) (the order approving such entry, the “Sale Order”). For the avoidance of doubt,
the Sale Order shall deem the Debtors’ selection of the Successful Bid(s) final and, subject to the
designation of the Backup Bid, the Debtors shall not solicit or accept any further bids or offers to
submit a bid after such selection; provided that, notwithstanding anything to the contrary in these
Bidding Procedures, nothing in these Bidding Procedures shall require the board of directors, board
of managers, or such similar governing body of any Debtor to take or refrain from taking any
action that would be inconsistent with applicable law or its fiduciary obligations under applicable
law.

Each Successful Bidder and the Debtors shall, as soon as commercially reasonable and
practicable, complete and sign all agreements, contracts, instruments, or other documents
evidencing and containing the terms upon which each such Successful Bid was made.

XI1. Designation of Backup Bidder.

The Qualified Bidder or Qualified Bidders with the second highest or otherwise best bid(s)
or combination(s) of bids (each, a “Backup Bid”) to purchase any or all of the applicable Property
(each, a “Backup Bidder”) will be determined by the Debtors at the conclusion of the Auction and
will be announced at that time to all the Qualified Bidders participating in the Auction. Each
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Backup Bidder shall be required to keep its Qualified Bid open and irrevocable until the closing
of the transaction with the applicable Successful Bidder or, in the case of the Stalking Horse
Purchaser, until the earlier of (i) 7 days after the Sale Hearing or (ii) May 22, 2025. The Backup
Bidder’s good faith deposit (if any) shall be held in escrow until the closing of the transaction with
the applicable Successful Bidder. If for any reason a Successful Bidder fails to consummate the
purchase of such Property within the time permitted after the entry of the Sale Order, then the
Backup Bidder will automatically be deemed to have submitted the Successful Bid for such
Property, and the Backup Bidder shall be deemed a Successful Bidder for such Property and shall
be required to consummate the Sale with the Debtors as soon as is commercially practicable
without further order of the Court; provided that the Debtors shall file a notice with the Court.

XI1. Approval of Sale.

The Debtors will present the results of the Auction to the Court for approval at the Sale
Hearing, at which certain findings will be sought from the Court regarding the Auction, including,
among other things, that: (a) the Auction was conducted, and the Successful Bidder or Successful
Bidders were selected, in accordance with the Bidding Procedures; (b) the Auction was fair in
substance and procedure; (c) the Successful Bid or Successful Bids were Qualified Bids as defined
in the Bidding Procedures; and (d) consummation of any Sale(s) as contemplated by the Successful
Bid(s) in the Auction will provide the highest or otherwise best offer for the Debtors and the
Debtors’ Property and is in the best interests of the Debtors and their estates.

The Sale Hearing is presently scheduled to commence on May 15, 2025, at [ ] [a/p].m.
(prevailing Central Time), or as soon thereafter as counsel may be heard, before the Honorable
[+], United States Bankruptcy Court for the Southern District of Texas.

XI1l. Return of Good Faith Deposit.

The good faith deposit of a Successful Bidder (including, without limitation, the “Deposit”
under and as defined in the Stalking Horse Purchase Agreement) shall, upon consummation of any
Sale, be credited to the purchase price paid for the applicable Property. If a Successful Bidder fails
to consummate the Sale, then the good faith deposit (if any) shall be forfeited to, and retained
irrevocably by, the Debtors, and the Debtors specifically reserve the right to seek all available
damages from the defaulting Successful Bidder.

The good faith deposit (including, without limitation, the “Deposit” under and as defined
in the Stalking Horse Purchase Agreement) of any Qualified Bidders that are not Successful
Bidders or Backup Bidders will be returned within two (2) business days after the Auction or upon
the permanent withdrawal of the applicable proposed Sale, and the good faith deposit (including,
without limitation, the “Deposit” under and as defined in the Stalking Horse Purchase Agreement)
of any Backup Bidders will be returned within two (2) business days after the consummation of
the applicable Sale or upon the permanent withdrawal of the applicable proposed Sale.

Each good faith deposit shall be held in interest free escrow and at no time shall be deemed
property of the Debtors’ estates absent further order of the Court, except as otherwise provided
herein.
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X1V. Reservation of Rights.

The Debtors reserve their rights to modify these Bidding Procedures in their reasonable
business judgment as long as not inconsistent with the Stalking Horse Purchase Agreement, after
consultation with the Consultation Parties, in a manner consistent with the exercise of their
fiduciary duties, and in any manner that will best promote the goals of the bidding process, or
impose, at or before the Auction (if held), additional customary terms and conditions on the sale
of some or all of the Debtors’ Property, including, without limitation: (a) extending the deadlines
set forth in these Bidding Procedures; (b) adjourning the Auction; (c) modifying the Auction
Procedures or adding procedural rules that are reasonably necessary or advisable under the
circumstances for conducting the Auction; (d) canceling the Auction; (e) rejecting any or all Bids
or Qualified Bids; and (f) adjusting the applicable minimum overbid increment, including by
requesting that Qualified Bidders submit last or final bids on a “blind” basis. For the avoidance of
doubt, and subject to the termination provisions of the Stalking Horse Purchase Agreement, the
Debtors reserve the right at any point prior to the selection of the Successful Bidder, and after
consultation with the Consultation Parties, to terminate the Sale processes contemplated hereunder
with respect to any or all of the Debtors’ Property and seek to sell any or all Property pursuant to
section 363(b) of the Bankruptcy Code.

XV. Consent to Jurisdiction.

All Qualified Bidders at the Auction will be deemed to have consented to the core
jurisdiction of the Court and waived any right to a jury trial in connection with any disputes relating
to any Sale, the Auction, and the construction and enforcement of these Bidding Procedures, any
written indications of interest, any Preliminary Bid Documents, or any Bid documents, as
applicable, and consented to the entry of a final order or judgment in any way related to these
Bidding Procedures, the bid process, the Auction, the Sale Hearing, or the construction and
enforcement of any agreement or any other document relating to a Sale if it is determined that the
Court would lack Article 111 jurisdiction to enter such a final order or judgment absent the consent
of the parties.

Any parties raising a dispute relating to these Bidding Procedures must request that such
dispute be heard by the Court on an expedited basis.

XVI. Fiduciary Out.

Notwithstanding anything to the contrary in these Bidding Procedures, nothing in these
Bidding Procedures or the Bidding Procedures Order shall require a Debtor or the board of
directors, board of managers, or similar governing body of a Debtor, after consulting with counsel,
to take any action or to refrain from taking any action related to any sale transaction to the extent
taking or failing to take such action would be inconsistent with applicable law or its fiduciary
obligations under applicable law.

Further, notwithstanding anything to the contrary in these Bidding Procedures, through the
date of the Auction (if held), nothing in these Bidding Procedures or the Bidding Procedures Order
shall diminish the right of the Debtors and their respective directors, officers, employees,
investment bankers, attorneys, accountants, consultants, and other advisors or representatives to:
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(@) consider, respond to, and facilitate alternate proposals for sales or other restructuring
transactions involving any or all of the Debtors’ Property (each an “Alternate Proposal”);
(b) provide access to non-public information concerning the Debtors to any entity or enter into
confidentiality agreements or nondisclosure agreements with any entity; (c) maintain or continue
discussions or negotiations with respect to Alternate Proposals; (d) otherwise cooperate with,
assist, participate in, or facilitate any inquiries, proposals, discussions, or negotiation of Alternate
Proposals; and (e) enter into or continue discussions or negotiations with holders of claims against
or equity interests in a Debtor or any other party in interest in these chapter 11 cases (including the
United States Trustee), or any other entity regarding Alternate Proposals.
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Exhibit 2

(Stalking Horse Purchase Agreement)
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Exhibit 3

(Form of Sale Notice)
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

NOTICE OF AUCTION FOR THE SALE OF THE DEBTORS’ REAL PROPERTY AND
ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS THERETO FREE
AND CLEAR OF ANY AND ALL CLAIMS, INTERESTS, AND ENCUMBRANCES

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) are soliciting offers for a transaction or transactions, any of which
may include the purchase of some or all of the Debtors’ Property and assumption of certain
liabilities of the Debtors, consistent with the bidding procedures (the “Bidding Procedures”)?
approved by the United States Bankruptcy Court for the Southern District of Texas (the “Court™)
by entry of an order on [®] [Docket No. [e®]] (the “Bidding Procedures Order”). All interested
bidders should carefully read the Bidding Procedures and Bidding Procedures Order. To the
extent that there are any inconsistencies between this notice and the Bidding Procedures or the
Bidding Procedures Order, the Bidding Procedures or the Bidding Procedures Order, as applicable,
shall govern in all respects.

Copies of the Bidding Procedures Order or other documents related thereto, including the
Stalking Horse Purchase Agreement or an exhibit identifying the Real Property, as
applicable, are available upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-

8331 (international) or visiting the Debtors’ restructuring website at
https://cases.stretto.com/KalFreight

PLEASE TAKE FURTHER NOTICE that the Bid Deadline is May 5, 2025, at 5:00
p.m. (prevailing Central Time), and that any person or entity who wishes to participate in the
Auction must comply with the participation requirements, bid requirements, and other
requirements set forth in the Bidding Procedures.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Bidding
Procedures Order or the Bidding Procedures, as applicable.
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PLEASE TAKE FURTHER NOTICE that the Debtors intend to conduct the Auction, at
which time they will consider proposals submitted to the Debtors and their professionals, by and
pursuant to the Bidding Procedures as set forth in the Bidding Procedures Order, beginning on
May 9, 2025, at 10:00 a.m. (prevailing Central Time) via videoconference or such other form
of remote communication arranged by counsel to the Debtors.

PLEASE TAKE FURTHER NOTICE that the Debtors expect to seek approval of any
Sales at the Sale Hearing, which is presently scheduled to commence on May 15, 2025, at [] [].m.
(prevailing Central Time), or as soon thereafter as counsel may be heard, before the Honorable
[] in the United States Courthouse, 515 Rusk Street, Houston, Texas 77002.

CONSEQUENCES OF FAILING TO TIMELY MAKE AN OBJECTION

ANY PARTY OR ENTITY WHO FAILS TO TIMELY MAKE AN OBJECTION TO A
SALE ON OR BEFORE THE SALE OBJECTION DEADLINE IN ACCORDANCE WITH
THE BIDDING PROCEDURES ORDER SHALL BE FOREVER BARRED FROM
ASSERTING ANY OBJECTION TO SUCH SALE, INCLUDING WITH RESPECT TO
THE TRANSFER OF THE SELLING DEBTORS’ PROPERTY FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, EXCEPT ASSET
FORTH IN THE STALKING HORSE PURCHASE AGREEMENT.
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NO SUCCESSOR OR TRANSFEREE LIABILITY

The Sale Order is expected to provide, among other things, that the Successful
Bidder from the Sale will have no responsibility for, and the Real Property will be sold free
and clear of, any successor liability, including the following:

To the greatest extent allowable by applicable law, the Successful Bidder shall not
be deemed, as a result of any action taken in connection with the Stalking Horse Purchase
Agreement (in the case where the Stalking Horse Purchaser is the Successful Bidder) or a
separate purchase agreement entered into with the Successful Bidder (if the Stalking Horse
Purchaser is not the Successful Bidder), the consummation of the Sale, or the transfer or
operation of the Real Property, to (a) be a legal successor, or otherwise be deemed a
successor to the Debtors (other than with respect to any obligations as an assignee under
the Assigned Contracts arising after the effective date); (b) have, de facto or otherwise,
merged with or into the Debtors; or (c) be an alter ego or mere continuation or substantial
continuation of the Debtors, in the case of each of (a), (b), and (c), including, without
limitation, within the meaning of any foreign, federal, state or local revenue law, pension
law, the Employee Retirement Income Security Act, the Consolidated Omnibus Budget
Reconciliation Act, the WARN Act (29 U.S.C. 88 2101 et seq.), the Fair Labor Standard
Act, Title VII of the Civil Rights Act of 1964 (as amended), the Age Discrimination and
Employment Act of 1967 (as amended), the Federal Rehabilitation Act of 1973 (as
amended), the National Labor Relations Act (29 U.S.C. § 151, et seq.), environmental
liabilities, debts, claims or obligations, any liabilities, debts or obligations of or required to
be paid by the Debtors for any taxes of any kind for any period, labor, employment, or other
law, rule or regulation (including without limitation filing requirements under any such
laws, rules or regulations), or under any products liability law or doctrine with respect to
the Debtors’ liability under such law, rule or regulation or doctrine.

All rights of any party to set off any claims, debts, or obligations owed by or to the
Successful Bidder in connection with the assets shall be extinguished on the effective date
pursuant to the Sale Order. Other than as expressly set forth in the Stalking Horse Purchase
Agreement (or another Successful Bidder’s purchase agreement, as applicable) with respect
to assumed liabilities, the Successful Bidder shall not have any responsibility for (a) any
liability or other obligation of the Debtors or related to the assets or (b) any claims (as such
term is defined by section 101(5) of the Bankruptcy Code) against the Debtors or any of
their predecessors or affiliates. To the greatest extent allowed by applicable law, the
Successful Bidder shall have no liability whatsoever with respect to the Debtors’ (or their
predecessors’ or affiliates’) respective businesses or operations or any of the Debtors’ (or
their predecessors’ or affiliates’) obligations based, in whole or part, directly or indirectly,
on any theory of successor or vicarious liability of any kind or character, or based upon any
theory of antitrust, environmental, successor or transferee liability, de facto merger or
substantial continuity, labor and employment or products liability, whether known or
unknown as of the effective date, now existing or hereafter arising, asserted or unasserted,
fixed or contingent, liquidated or unliquidated, including liabilities on account of any taxes
arising, accruing or payable under, out of, in connection with, or in any way relating to the
operation of the Real Property prior to the effective date.
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PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right, after
consultation with the Consultation Parties and in their reasonable business judgment and subject
to the exercise of their fiduciary duties, to modify the Bidding Procedures and/or to terminate
discussions with any Potential Bidders at any time, to the extent not materially inconsistent with
the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that copies of the Bidding Procedures Motion,
Bidding Procedures, and Bidding Procedures Order, as well as all related exhibits, are available:
free of charge upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-8331
(international) or visiting the Debtors’ restructuring website at
https://cases.stretto.com/KalFreight, or for a fee via PACER Dby visiting
http://www.txs.uscourts.gov.

Dated: March [], 2025 PACHULSKI STANG ZIEHL & JONES LLP

Is/

Teddy M. Kapur (SBT 24046186)
Maxim B. Litvak (SBT 24002482)
Benjamin L. Wallen (SBT 24102623)
700 Louisiana Street, Suite 4500
Houston, TX 77002

Telephone: (713) 691-9385
Facsimile: (713) 691-9407
tkapur@pszjlaw.com
sgolden@pszjlaw.com
bwallen@pszjlaw.com

-and-

Richard M. Pachulski (admitted pro hac vice)
Jeffrey W. Dulberg (admitted pro hac vice)
10100 Santa Monica Blvd., 13" Floor

Los Angeles, CA 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760
rpachulski@pszjlaw.com
jdulberg@pszjlaw.com

Counsel to the Debtors and Debtors in
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

ORDER (I) APPROVING BIDDING PROCEDURES FOR SALE OF REAL
PROPERTY AND ANY RELATED PERSONAL PROPERTY AND
IMPROVEMENTS THERETO, (11) APPROVING BREAKUP FEE,

(111) SCHEDULING CERTAIN DATES WITH RESPECT THERETO,
AND (1V) APPROVING THE FORM AND MANNER OF NOTICE THEREOF

(Related Docket No. )

Upon the motion (the “Motion™)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing and approving the
Bidding Procedures, substantially in the form attached hereto as Exhibit 1 (the “Bidding
Procedures™), (b) establishing certain dates and deadlines in connection with the Bidding
Procedures, (c) approving the Breakup Fee set forth in the Stalking Horse Purchase Agreement
attached hereto as Exhibit 2, (d) approving procedures for assuming and assigning certain
executory contracts and unexpired leases, and certain related notices, approving the Sale Notice,
substantially in the form attached hereto as Exhibit 3, all as more fully set forth in the Motion; and
the Court having reviewed any evidence in support of the Motion; and the Court having reviewed

the Motion and having heard the statements in support of the relief requested therein at a hearing

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the
Bidding Procedures, as applicable.
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before the Court (the “Hearing”); and the Court having determined that the legal and factual bases
set forth in the Motion and at the Hearing establish just cause for the relief granted herein; and any
objections to the Motion having been withdrawn with prejudice or overruled on the merits at the
Hearing; and upon all of the proceedings had before the Court; and after due deliberation and
sufficient cause appearing therefor,

THE COURT FINDS:®

A Jurisdiction and Venue. The Court has jurisdiction to consider the Motion and the

relief requested therein pursuant to 28 U.S.C. § 1334, and venue is proper before this Court
pursuant to 28 U.S.C. 88 1408 and 1409. This is a core proceeding pursuant to 28 U.S.C. § 157(b).

B. Bases for Relief. The bases for the relief requested in the Motion are sections 105,

363, 365, 503, and 507 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004, 6006,
9007, and 9014 and Bankruptcy Local Rule 9013-1.

C. Notice of the Bidding Procedures Motion. Good and sufficient notice of the Motion,

the Bidding Procedures, and the relief sought in the Motion has been given under the
circumstances, and no other or further notice is required except as set forth herein and in the
Bidding Procedures. The notice of the Motion and of the Hearing is reasonable and sufficient in
light of the circumstances and nature of the relief requested in the Motion, and no other or further
notice of the Motion or the Hearing is necessary. A reasonable and fair opportunity to object to the
Motion and the relief granted in this Order has been afforded under the circumstances.

D. Bidding Procedures. The Debtors have articulated good and sufficient reasons for

authorizing and approving the Bidding Procedures, which are fair, reasonable, and appropriate

% The findings of fact and conclusions of law herein constitute the Court’s findings of fact and conclusions of law for
the purposes of Bankruptcy Rule 7052 made applicable pursuant to Bankruptcy Rule 9014. To the extent any findings
of facts are conclusions of law, they are adopted as such.
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under the circumstances and designed to maximize value for the benefit of the Debtors’ estates,
their creditors, and other parties in interest. The Debtors, with the assistance of their advisors, are
engaged in a fulsome marketing and sale process to solicit and develop the highest or otherwise
best offer for the Real Property. The Bidding Procedures are designed to build on that robust and
extensive marketing and sale process following entry of this Order.

E Breakup Fee. Subject to the noticing requirements and objection procedures set
forth in this Order, the Breakup Fee is fair, reasonable, and appropriate, including in light of the
commitments that have been made and the efforts that have been and will be expended by the
Stalking Horse Purchaser. The Breakup Fee is necessary to induce the Stalking Horse Purchaser
to pursue the Sale and to be bound by the Stalking Horse Purchase Agreement, and are also
reasonable in relation to the Stalking Horse Purchaser’s lost opportunities resulting from the time
and money spent pursuing the Sale.

F. Sale Notice. The Sale Notice is reasonably calculated to provide all interested
parties with timely and proper notice of the Auction, including the date, time, and place of the
Auction (if one is held) and the Bidding Procedures and certain dates and deadlines related thereto,
and no other or further notice of the Auction shall be required.

G Good Faith Negotiation of Bidding Procedures and Stalking Horse Purchase

Agreement. The Bidding Procedures and the Stalking Horse Purchase Agreement were each
negotiated in good faith and at arm’s-length among the Debtors and the Stalking Horse Purchaser.
The Stalking Horse Purchase Agreement represents the highest or otherwise best offer that the
Debtors have received to date for the Real Property. The process for selecting the Stalking Horse
Purchaser was fair and appropriate under the circumstances and in the best interests of the Debtors’

estates.
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H. Business Justification. The Debtors have demonstrated a compelling and sound

business justification for the Bankruptcy Court to enter this Order and, thereby: (i) approve the
Bidding Procedures as contemplated by the Motion and the Stalking Horse Purchase Agreement;
(i1) authorize the Breakup Fee under the terms and conditions set forth in the Stalking Horse
Purchase Agreement and the Bidding Procedures; (iii) set the dates of the Bid Deadline, Auction
(if needed), Sale Hearing and other deadlines set forth in the Motion and the Bidding Procedures;
and (iv) approve the noticing procedures and the forms of notice. Such compelling and sound
business justification, as set forth in the Motion and on the record at the Hearing, are incorporated
herein by reference and, among other things, form the basis for the findings of fact and conclusions
of law set forth herein.

NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED:

1 All objections, statements, and reservations of rights to the relief granted herein that
have not been withdrawn with prejudice, waived, or settled are overruled and denied on the merits
with prejudice.

l. Important Dates and Deadlines.

2. The following dates and deadlines regarding the Sale are hereby established,

subject to the right of the Debtors, to modify the following dates (with the prior written consent of

the Stalking Horse Purchaser), provided notice is given in accordance with the terms of this Order:

Event or Deadline Date and Time

Qualified Bid Deadline May 5, 2025, at 4:00 p.m. (prevailing Central Time)

The Auction will be held on May 9, 2025, at 10:00 a.m.
(prevailing Central Time) via remote video*

Auction (if applicable)

4 If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.
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Event or Deadline Date and Time

Sale Objection Deadline May 12, 2025, at 4:00 p.m. (prevailing Central Time)

May 15, 2025, at a time to be determined or as soon prior

SR IE to this date as the Court’s calendar permits
Outside Closing Date June 30, 2025°
3. Successful Bidder. The Debtors shall present the results of the Auction (if any) or

otherwise present any Successful Bidders (as defined in the Bidding Procedures) to the Court at
the Sale Hearing.
1. The Bidding Procedures.

4. The Bidding Procedures, which are incorporated by reference as though fully set
forth herein, are hereby approved, and the Debtors are authorized to solicit bids and conduct an
Auction, if necessary, on the terms set forth in the Bidding Procedures. The Bidding Procedures
shall govern the submission, receipt, and analysis of all bids, and any party desiring to submit a
bid on the Real Property must do so strictly in accordance with the terms of the Bidding Procedures
and this Order. The Debtors are authorized to take all actions as are reasonably necessary or
appropriate to implement the Bidding Procedures.

5. Each bidder participating at an Auction (if any) shall be required to confirm that it
has not engaged in any collusion with respect to the bidding or the Sale, as set forth in the Bidding
Procedures, and an Auction (if any) shall be transcribed or recorded.

6. Pursuant to the Bidding Procedures, including any applicable consultation or
consent rights therein, the Debtors may (a) determine which Qualified Bid is the highest or

otherwise best offer for the Real Property, (b) at any time prior to entry of an Order of the Court

5 The Debtors cannot modify the Outside Closing Date without the consent of the Stalking Horse Purchaser, as set
forth in the Stalking Horse Purchase Agreement. The Debtors shall consult with the Stalking Horse Purchaser prior to
modifying the date of the Auction, the Cure Objection Deadline, or the Sale Objection Deadline.
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approving the applicable Successful Bid, reject any Bid (other than the Stalking Horse Purchase
Agreement) that the Debtors determine is (i) inadequate or insufficient, (ii) not in conformity
with the requirements of the Bankruptcy Code or the Bidding Procedures, or (iii) contrary to the
best interests of the Debtors’ estates and their creditors, and (c) prior to conclusion of an Auction
(if any), impose such other terms and conditions upon Qualified Bidders as the Debtors determine
to be in the best interests of the Debtors’ estates in these chapter 11 cases. Notwithstanding the
foregoing, the Debtors shall not impose any terms and conditions upon the Stalking Horse
Purchaser that are inconsistent with, or in addition to those contained in, the Stalking Horse
Purchase Agreement (except as required at the Auction (if any) for the Stalking Horse Purchaser
to become the Successful Bidder).

7. If the Auction is cancelled, then the Debtors shall file a notice with the Court of
such election within two (2) business days of the determination of such election by the Debtors.
The deadline to object to the Sale shall be May 12, 2025, at 4:00 p.m. (prevailing Central Time).

8. Other than any Breakup Fee approved for the Stalking Horse Purchaser as provided
herein, no person or entity shall be entitled to any expense reimbursement, break-up fees,
“topping,” termination, or other similar fee or payment, and by submitting a bid, such person or
entity is deemed to have waived their right to request or to file with this Court any request for
expense reimbursement or any fee of any nature in connection with such bid, whether by virtue of
section 503(b) of the Bankruptcy Code or otherwise.

I11.  The Breakup Fee.

9. The Breakup Fee as set forth in the Stalking Horse Purchase Agreement is hereby

approved. The Debtors are authorized without further Court action to pay any Breakup Fee to the

Stalking Horse Purchaser solely (i) in the event that a Successful Bid (as defined in the Bidding
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Procedures) from a party other than the Stalking Horse Purchaser is accepted by the Debtors and
approved by the Court and (ii) from the proceeds of closing of such alternative Successful Bid.
For the avoidance of doubt, the Breakup Fee shall be deemed a cost of sale.

IV.  Sale Notice and Related Relief.

10. The Sale Notice, substantially in the form attached hereto as Exhibit 3, is hereby
approved. Within three (3) business days after entry of this Order, the Debtors shall serve the
Bidding Procedures and the Sale Notice upon the Notice Parties. In addition, within five (5)
business days after entry of this Order, the Debtors will publish the Sale Notice, with any
modifications necessary for ease of publication, on the case-specific website maintained by Stretto
to provide notice to any other potential interested parties. No publication notice shall be required
under the circumstances of these cases.

11. Nothing in this Order or the Bidding Procedures shall be deemed a waiver of any
rights, remedies, or defenses that any party (including the Debtors, the Debtors’ lenders, the
Stalking Horse Purchaser, or any other prospective purchaser) has or may have under applicable
bankruptcy and non-bankruptcy law or any rights, remedies or defenses of the Debtors with respect
thereto, including seeking relief from the Court with regard to the Auction, the Bidding Procedures,
the Sale, and any related items (including, if necessary, to seek an extension of the Bid Deadline).

12. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

13. The Debtors are authorized to take all actions necessary or appropriate to effectuate

the relief granted pursuant to this Order in accordance with the Motion.
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14. The requirements set forth in Bankruptcy Local Rule 9013-1 and the Procedures
for Complex Chapter 11 Cases in the Southern District of Texas are satisfied by the contents of
the Motion.

15. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be immediately
effective and enforceable upon entry hereof.

16. The Court retains exclusive jurisdiction and power with respect to all matters

arising from or related to the implementation of this Order.

Dated: , 2025

CHRISTOPHER M. LOPEZ
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Bidding Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

BIDDING PROCEDURES FOR THE SALE OF THE DEBTORS’ REAL PROPERTY
AND ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS THERETO

On December 5, 2025, the above-captioned debtors and debtors in possession (collectively,
the “Debtors”) filed voluntary petitions for relief under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of
Texas (the “Court”).

On[___], 2025, the Court entered the Order (I) Approving Bidding Procedures for the Sale
of the Debtors’ Assets, (II) Approving Breakup Fee, and (I11) Scheduling Certain Dates with
Respect Thereto, (1V) Approving the Form and Manner of Notice Thereof [Docket No. [_]] (the
“Bidding Procedures Order”),? by which the Court approved the following procedures (the
“Bidding Procedures”).

These Bidding Procedures set forth the process for a potential auction (the “Auction”) for
the sale or sales (any such sale, a “Sale”) of some or all of the assets of the Debtors (the “Property”).

Copies of the Bidding Procedures Order or other documents related thereto are available
upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-8331 (international) or

visiting the Debtors’ restructuring website at https://cases.stretto.com/KalFreight

Assets to be Auctioned

These Bidding Procedures set forth the terms by which prospective bidders, if any, may
qualify for and participate in an Auction, thereby competing to make the highest or otherwise best
offer or combination of offers which in the aggregate will make the highest or otherwise best offer

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 All capitalized terms used but not immediately defined shall have the meanings ascribed to them elsewhere in these
Bidding Procedures or the Bidding Procedures Order.
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to purchase some or all of the Debtors’ Property. The Debtors may consider bids from multiple
bidders (including multiple bids submitted by the same bidder) in any combination for the Real
Property.

The following is a table setting forth key dates and deadlines with respect to the Sale
process:

Event or Deadline Date and Time

Qualified Bid Deadline May 5, 2025, at 4:00 p.m. (prevailing Central Time)

The Auction will be held on May 9, 2025, at 10:00 a.m.

AR i el (prevailing Central Time) via remote video®

Sale Objection Deadline May 12, 2025, at 4:00 p.m. (prevailing Central Time)

Sale Hearin May 15, 2025, at a time to be determined or as soon prior
g to this date as the Court’s calendar permits

Outside Closing Date June 30, 2025*

l. Public Announcement of Auction.

Within three (3) business days after entry of the Bidding Procedures Order, the Debtors
shall serve on the Notice Parties a notice of the Auction and Sale (the “Sale Notice”). Within five
(5) business days after entry of the Bidding Procedures Order, the Debtors shall publish the Sale
Notice, with any modifications necessary for ease of publication, on the case-specific website
maintained by Stretto to provide notice to any other potential interested parties.

Il. Potential Bidder Requirements.

To participate in the bidding process or otherwise be considered for any purpose hereunder,
a person or entity (other than the Stalking Horse Purchaser) interested in purchasing some or all
of the Debtors’ Property (a “Potential Bidder”) must deliver or have previously delivered to the
Debtors the following documents (collectively, the “Preliminary Bid Documents™):

o an executed confidentiality agreement (a “Confidentiality Agreement”) in form and
substance acceptable to the Debtors;

. a non-binding written indication of interest specifying, among other things, with
respect to any proposed Sale, the identity of the Real Property to be acquired, the

3 If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.

4 The Debtors cannot modify the Outside Closing Date without the consent of the Stalking Horse Purchaser, as set
forth in the Stalking Horse Purchase Agreement. The Debtors shall consult with the Stalking Horse Purchaser prior to
modifying the date of the Auction, the Cure Objection Deadline, or the Sale Objection Deadline.
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amount and type of consideration to be offered, and any other material terms to be
included in a bid by such party;

o preliminary proof by the Potential Bidder of its financial capacity to close the
proposed Sale (which may include current audited or verified financial statements
of, or verified financial commitments (“Financial Statements”) obtained by, the
Potential Bidder (or, if the Potential Bidder is an entity formed for the purpose of
acquiring the property to be sold, the party that will bear liability for a breach) as
well as an overview of any recent transactions), the adequacy of which must be
reasonably acceptable to the Debtors;

o identity of the Potential Bidder, including its legal name, jurisdiction and form of
organization, and details regarding the ownership and capital structure of the
Potential Bidder, as well as the identity of any controlling persons, significant direct
or indirect equity or debt investors, and/or guarantors of such entity, and any known
connections the Potential Bidder has to the Debtors or their advisors, any statutory
committee appointed in these cases (if any) or its advisors, or any creditor or equity
security interest holder of the Debtors;

o a list with the names and contact information for any financial, legal and other
advisors the Potential Bidder has engaged to assist in connection with the proposed
Sale; and

o a description of the nature and extent of any due diligence the Potential Bidder

wishes to conduct.

The Debtors, in their reasonable discretion, may agree to waive some or all of the Potential
Bidder requirements set forth above. Each Potential Bidder shall comply with all reasonable
requests for information and access by the Debtors or their advisors regarding the ability of such
Potential Bidder, as applicable, to consummate a proposed Sale. Promptly after a Potential Bidder
delivers Preliminary Bid Documents, the Debtors shall (a) determine and notify each Potential
Bidder as to whether such Potential Bidder has submitted acceptable Preliminary Bid Documents
and (b) provide copies of any such notices to the following parties (each a “Consultation Party”
and, collectively, the “Consultation Parties”) (i) counsel to the official committee of unsecured
creditors: Brown Rudnick LLP Attn: Robert J. Stark (rstark@brownrudnick.com); Bennet S.
Silverberg (bsilverberg@brownrudnick.com); Kane Russell Coleman Logan PC Attn: Kyle
Woodard (kwoodard@krcl.com); Joseph M. Coleman (jcoleman@krcl.com); (ii) counsel to
Triumph Commercial Finance, LLC and TBK Bank, SSB: Sussman Shank LLP Attn: Howard M.
Levine (hlevine@sussmanshank.com); Josh G. Flood (jflood@sussmanshank.com); Jackson
Walker L.L.P. Attn: Michael S. Held (mheld@jw.com); J. Machir Stull (mstull@jw.com); (iii)
counsel to Daimler Truck Financial Services USA LLC: Foley & Lardner LLP Attn: Joseph S.
harper (jharper@foley.com); Stephen A. McCartin (tmccartin@foley.com); Thomas C. Scannell
(tscannell@foley.com); Cooksey Toolen Gage Duffy Woog Attn: Kim P. Gage
(kgage@cookseylaw.com); and (iv) counsel to Banc of America Leasing & Capital, LLC: Reed
Smith, LLP Attn: Christopher O. Rivas (crivas@reedsmith.com); Marsha A. Houston
(mhouston@reedsmith.com) ; Shayna A. Jackson (sjackson@reedsmith.com).
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Notwithstanding anything herein to the contrary, if any Consultation Party becomes a
Potential Bidder, such party will no longer be considered a Consultation Party.

Other than the Stalking Horse Purchaser, only those Potential Bidders that have submitted
acceptable Preliminary Bid Documents to the reasonable satisfaction of the Debtors and their
advisors, after consultation with the Consultation Parties, may submit bids to purchase the Debtors’
Property. The Debtors reserve the right to work with any Potential Bidder to cure any deficiencies
in the Preliminary Bid Documents.

I11. Obtaining Due Diligence Access.

Only Potential Bidders that have submitted acceptable Preliminary Bid Documents to the
reasonable satisfaction of the Debtors and their advisors shall be eligible to receive information
and access to the Debtors’ electronic data room and to additional non-public, non-privileged
information regarding the Debtors. For the avoidance of doubt, the Stalking Horse Purchaser is
eligible to receive information and access to the Debtors consistent with the terms of the Stalking
Horse Purchase Agreement. All information requests must be directed to the real estate advisor,
Keen-Summit Capital Partners LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com),
Heather Milazzo (hmilazzo@keen-summit.com), Chris Mahoney (cmahoney@keen-
summit.com). The Debtors will provide to each Potential Bidder (including the Stalking Horse
Purchaser) reasonable due diligence information, as requested by such Potential Bidder in writing,
as soon as reasonably practicable after such request, and the Debtors shall post substantially all
written due diligence provided to any Potential Bidder to the Debtors’ electronic data room.
Potential Bidders will not, directly or indirectly, contact or initiate or engage in discussions in
respect of matters relating to the Debtors or a potential transaction with any customer, supplier, or
contractual counterparty of the Debtors without the prior written consent of the Debtors. The due
diligence period will end on the Bid Deadline (as defined herein).

In connection with the provision of due diligence information to Potential Bidders, the
Debtors shall not furnish any confidential information relating to the Debtors or a potential
transaction to any person except a Potential Bidder or such Potential Bidder’s duly authorized
representatives to the extent provided in an applicable Confidentiality Agreement.

The Debtors and their advisors shall coordinate all reasonable requests for additional
information and due diligence access from Potential Bidders; provided that the Debtors may
decline to provide such information to Potential Bidders who, in the Debtors’ reasonable business
judgment have not established, or who have raised doubt, that such Potential Bidders intend in
good faith to, or have the capacity to, consummate any Sale. For any Bidder who is a competitor
or customer of the Debtors or is affiliated with any competitors or customers of the Debtors, the
Debtors reserve the right to withhold or modify any diligence materials that the Debtors determine
are commercially sensitive or otherwise inappropriate for disclosure to such bidder.
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Keen-Summit Capital Partners LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com),
Heather Milazzo (hmilazzo@keen-summit.com), Chris Mahoney (cmahoney@keen-

summit.com), shall coordinate all requests for additional information and due diligence
access on behalf of the Debtors.

A. Communications with Potential Bidders (including Qualified Bidders).

Notwithstanding anything to the contrary in these Bidding Procedures, all substantive
direct communications, including any diligence requests, with Potential Bidders and Qualified
Bidders shall be through the Debtors’ real estate advisor, Keen-Summit Capital Partners LLC,
Attn: Harold Bordwin (hbordwin@keen-summit.com), Heather Milazzo (hmilazzo@keen-
summit.com), Chris Mahoney (cmahoney@keen-summit.com)(via email shall be acceptable).

B. Due Diligence from Potential Bidders (including Qualified Bidders).

Each Potential Bidder (including any Qualified Bidder) shall comply with all reasonable
requests for additional information and due diligence access requested by the Debtors or their
advisors regarding the ability of such Potential Bidder (including any Qualified Bidder) to
consummate its contemplated Sale. Failure by a Potential Bidder (including any Qualified Bidder,
but excluding the Stalking Horse Purchaser) to comply with such reasonable requests for additional
information and due diligence access may be a basis for the Debtors, after consultation with the
Consultation Parties, to determine that such bidder is no longer a Qualified Bidder or that a bid
made by such bidder is not a Qualified Bid.

C. No Communications Among Potential Bidders.

There must be no communications between or amongst Potential Bidders, or between
Potential Bidders and the Consultation Parties, unless the Debtors have previously authorized such
communication in writing. Should any Potential Bidder attempt to communicate directly with
another Potential Bidder or the Consultation Parties, such Potential Bidder or the Consultation
Parties, as applicable shall immediately inform, in writing, the Debtors’ counsel and the Debtors’
investment banker. The Debtors reserve the right, in their reasonable business judgment and upon
consultation with the Consultation Parties, to disqualify any Potential Bidders that have
communications between and amongst themselves without the prior consent of the Debtors. The
Debtors further reserve their right, in their reasonable business judgment to disqualify any
Potential Bidders that have communications with a Consultation Parties.

1VV. Breakup Fee: Bid Protections.

Recognizing the Stalking Horse Purchaser will expend time, energy and resources, and that
the Stalking Horse Purchaser provides a floor bid with respect to the Real Property that it offers to
purchase, the Debtors are authorized (pursuant to the Bidding Procedures Order) to provide the
following bidding protections to the Stalking Horse Purchaser.
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The Debtors have agreed to pay the Breakup Fee to the Stalking Horse Purchaser,
upon the terms set forth in the Stalking Horse Purchase Agreement and the Bidding
Procedures Order.

Any Bid submitted on or before the Bid Deadline by a party or parties other than
the Stalking Horse Purchaser must be in an amount that is sufficient to pay the
Breakup Fee and result in additional consideration to the Debtors’ estates in the
amount of at least $85,000 (as compared to the Purchase Price offered by the
Stalking Horse Purchaser), after payment of the Breakup Fee. For the avoidance of
doubt, any Bid submitted on or before the Bid Deadline must be at least $3,400,000.

V. Bid Requirements.

To be selected to acquire the Real Property or to be eligible to participate in the Auction,
if applicable, a Potential Bidder (other than the Stalking Horse Purchaser) must deliver to the
parties set forth in Section VII below a written, irrevocable, and binding offer for purchase of the
Real Property (the “Bid”) that must be determined by the Debtors in their business judgment, after
consultation with the Consultation Parties, to satisfy each of the following conditions (collectively,
the “Bid Requirements”):

Identity: Each Bid must fully disclose the identity of each entity and each entity’s
shareholders, partners, investors, and ultimate controlling entities that will be
bidding for or purchasing the applicable Property or otherwise participating in
connection with such Bid, and the complete terms of any such participation, along
with sufficient evidence that the Potential Bidder is legally empowered to complete
the transactions on the terms contemplated by the parties. Each Bid must also
include contact information for the specific person(s) whom Debtors’ counsel and
investment banker should contact regarding such Bid;

Identity of Property and Purchase Price: Each Bid must clearly state which of
the Real Property the Potential Bidder seeks to acquire and which liabilities of the
applicable Debtor the Potential Bidder agrees to assume. Each Bid must clearly set
forth the purchase price to be paid, including cash and non-cash components, if any,
including any assumption of liabilities (collectively, the “Purchase Price”). The
Purchase Price should be a single point value in U.S. Dollars for the total enterprise
value of the Real Property the Potential Bidder seeks to acquire on a cash-free, debt-
free basis; provided that the Potential Bidder shall include an allocation of such
Purchase Price among the Real Property the Potential Bidder seeks to acquire;

Markup of the Purchase Agreement: Each Bid must be accompanied by executed
transaction documents, including a draft purchase agreement, and a markup of the
Stalking Horse Purchase Agreement, including the exhibits, schedules and ancillary
agreements related thereto, and any other related material documents integral to
such Bid pursuant to which the Potential Bidder proposes to effectuate the proposed
Sale, along with copies that are marked to reflect any amendments and
modifications from the form purchase agreement provided to such Potential Bidder,
which amendments and modifications may not be materially more burdensome than
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the provisions in the Stalking Horse Purchase Agreement, or otherwise inconsistent
with these Bidding Procedures. The Debtors, in their reasonable business judgment,
after consultation with the Consultation Parties, will determine whether any such
amendments and modifications are materially more burdensome;

o Committed Financing: Each Bid must include committed financing, documented
to the Debtors’ reasonable satisfaction, after consultation with the Consultation
Parties, that demonstrates the Potential Bidder has received sufficient debt and
equity funding commitments to satisfy such Potential Bidder’s Purchase Price and
other obligations under its Bid, including the identity and contact information of
the specific person(s) or entity(s) responsible for such committed financing whom
Debtors’ counsel and investment banker should contact regarding such committed
financing. Such funding commitment shall not be subject to any internal approval,
syndication requirements, diligence or credit committee approvals, and shall have
covenants and conditions reasonably acceptable to the Debtors. The Debtors may
in their reasonable business judgment and after consultation with the Consultation
Parties waive this condition on a case-by-case basis;

o Pro Forma Capital Structure: Each Bid must include a description of the
Potential Bidder’s pro forma capital structure;

o Contingencies; No Financing or Diligence Outs: Any Bid shall not be
conditioned on the obtaining or the sufficiency of financing, any internal approval,
or on the outcome or review of due diligence, and each Bid must identify with
particularity each and every condition to closing, including the executory contracts
and unexpired leases for which assumption and assignment is required. The
Potential Bidders are expected to have completed all of their due diligence by the
Bid Deadline, including all business, legal, accounting, and other confirmatory
diligence. The extent and nature of any remaining due diligence should be set forth
in a specific list attached to each Bid,

. As-Is, Where-Is: Each Bid must include a written acknowledgement and
representation that the Potential Bidder: (i) has had an opportunity to conduct any
and all due diligence prior to making its offer; (ii) has relied solely upon its own
independent review, investigation, and/or inspection of any documents and/or the
Real Property in making its Bid; and (iii) did not rely upon any written or oral
statements, representations, promises, warranties, or guaranties whatsoever,
whether express, implied, by operation of law, or otherwise, regarding the
completeness of any information provided in connection therewith, except as
expressly stated in the Potential Bidder’s proposed purchase agreement;

o Authorization: Each Bid must contain evidence that the Potential Bidder has
obtained authorization or approval from its shareholders and/or its board of
managers or directors, as applicable, with respect to the submission of its Bid and
the consummation of the Sale contemplated by such Bid,;
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o Adequate Assurance of Future Performance: Each Bid must (i) identify the
Contracts to be assumed and assigned in connection with the proposed Sale,
(it) provide for the payment of all Cure Costs related to such Contract by the
Potential Bidder, and (iii) demonstrate, in the Debtors’ reasonable business
judgment, that the Potential Bidder can provide adequate assurance of future
performance under all such Contracts;

o Compliance with Bankruptcy Code and Non-Bankruptcy Law;
Acknowledgment: Each Bid must comply in all respects with the Bankruptcy Code
and any applicable non-bankruptcy law. Each Bid must also include a written
acknowledgment that the Bidder agrees to all of the terms of the Sale set forth in
these Bidding Procedures and that it has not engaged in any collusion, coordination,
or unfair competitive practices with respect to its Bid,;

. Irrevocable: A Potential Bidder’s Bid must be binding and irrevocable unless and
until the Debtors accept a higher Bid and such Potential Bidder is not selected as
the Backup Bidder (as defined herein);

o No Fees: Each Potential Bidder presenting a Bid or Bids will bear its own costs and
expenses (including legal fees) in connection with the proposed Sale, and by
submitting its Bid is agreeing to refrain from and waive any assertion or request for
a breakup fee, transaction fee, termination fee, expense reimbursement, or any
similar type of payment or reimbursement on any basis, including under section
503(b) of the Bankruptcy Code;

o Joint Bids: The Debtors will be authorized to approve joint Bids in their reasonable
discretion on a case-by-case basis;

. Adherence to Bidding Procedures: By submitting its Bid, each Potential Bidder
is agreeing to abide by and honor the terms of these Bidding Procedures and agrees
not to submit a Bid or seek to reopen the Sale process or the Auction (if held) after
conclusion of the selection of the Successful Bidder (as defined herein). By
submitting its Bid, each Potential Bidder is agreeing to comply in all respects with
the Bankruptcy Code and any applicable non-bankruptcy law;

o Consent to Jurisdiction: Each Potential Bidder must submit to the jurisdiction of
the Court and waive any right to a jury trial in connection with any disputes relating
to the Debtors’ qualification of Bids, the Auction (if held), the construction and
enforcement of these Bidding Procedures, the Sale documents, and consummation
of a Sale (or Sales) (including confirmation of chapter 11 plan in connection
therewith), as applicable;

o Backup Bid: Each Bid must provide that the Potential Bidder will serve as a
Backup Bidder if the Potential Bidder’s Bid is the next highest or otherwise best
Bid, ready to close the Sale on the terms stated in the next highest or otherwise best
Bid within two business days of the failure of the Successful Bidder to close;
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o Expected Closing Date: Each Bid must state the Potential Bidder’s expected date
of closing of the Sale; provided, such closing date may be extended pursuant to the
terms of an asset purchase agreement; and

Only Bids fulfilling all of the preceding requirements contained in this section may, at the
Debtors’ reasonable discretion, be deemed to be “Qualified Bids,” and only those parties
submitting Qualified Bids may, at the Debtors’ reasonable discretion, be deemed to be “Qualified
Bidders.”

Only Bids fulfilling all of the preceding requirements contained in this section may, at the
Debtors’ reasonable discretion, after consultation with the Consultation Parties, be deemed to be
“Qualified Bids,” and only those parties submitting Qualified Bids may, at the Debtors’ reasonable
discretion, after consultation with the Consultation Parties, be deemed to be “Qualified Bidders.”
All information disclosed by any Potential Bidder in connection with all of the preceding
requirements will promptly be made available by the Debtors to the Consultation Parties; provided
that any confidential financing and/or equity commitment documents received from any such
Potential Bidder shall only be shared with the Consultation Parties on a “professionals’ eyes only”
basis.

No later than one (1) business day following the Bid Deadline, the Debtors shall determine,
after consultation with the Consultation Parties, which Potential Bidders are Qualified Bidders and
will notify the Potential Bidders whether Bids submitted constitute Qualified Bids, which will
enable such Qualified Bidders to participate in the Auction (if held). Any Bid that is not deemed a
Qualified Bid shall not be considered by the Debtors; provided, however, that if the Debtors receive
a Bid prior to the Bid Deadline that does not satisfy the requirements of a Qualified Bid, the
Debtors shall provide the Potential Bidder with the opportunity to remedy any deficiencies prior
to the Bid Deadline. The Debtors may accept a single Qualified Bid or multiple Bids for non-
overlapping material portions of the Real Property such that, if taken together in the aggregate,
would otherwise meet the standards for a single Qualified Bid (in which event those multiple
bidders will be treated as a single Qualified Bidder for purposes of selecting the Successful Bidder;
provided that the Debtors also reserve the right, in consultation with the Consultation Parties, to
conduct more than one Sale process or Auction with respect to non-overlapping material portions
of the Real Property).

For the avoidance of doubt, the Stalking Horse Purchaser shall be deemed to be a Qualified
Bidder, the Stalking Horse Purchase Agreement shall be deemed a Qualified Bid, and the Stalking
Horse Purchaser may participate in the Auction (if any) with respect to the Real Property.

V1. Bid Deadline.

Binding Bids must be received (via email shall be acceptable) by (a) the Debtors’ counsel,
Pachulski Stang Ziehl & Jones LLP, 10100 Santa Monica Boulevard, 13th Floor, Los Angeles,
California 90067, Attn.: Richard M. Pachulski (rpachulski@pszjlaw.com) and Teddy Kapur
(tkapur@pszjlaw.com); and (b) the Debtors’ real estate advisor, Keen-Summit Capital Partners
LLC, Attn: Harold Bordwin (hbordwin@keen-summit.com), Heather Milazzo (hmilazzo@keen-
summit.com), Chris Mahoney (cmahoney@keen-summit.com), in each case so as to be actually
received no later than 5:00 p.m. (prevailing Central Time) on May 5, 2025 (the “Bid Deadline”).
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VIl. Evaluation of Qualified Bids.

Prior to the Auction (if held), the Debtors and their advisors will evaluate Qualified Bids
and identify the Qualified Bid(s) that is, in the Debtors’ reasonable business judgment, after
consultation with the Consultation Parties, the highest or otherwise best Bid (the “Starting Bid”).
The Starting Bid shall include the amount provided for in the Stalking Horse Purchase Agreement,
plus the amount of the Breakup Fee, plus $85,000. In addition, prior to the selection of the
Successful Bidder, the Debtors may, in the Debtors’ reasonable business judgment, engage in
negotiations with bidders with respect to their Bids. For the avoidance of doubt, the Debtors may,
after consultation with the Consultation Parties, select more than one Qualified Bid to collectively
serve as the Starting Bid in an Auction (if held) if each such Qualified Bid contemplates the
purchase of different Property. In conducting the evaluation of the Qualified Bids, the Debtors will
take into consideration the following non-exclusive factors:

o the amount of the Purchase Price of the Qualified Bid;

o the value to be provided to the Debtors under the Bid, including the net economic
effect upon the Debtors’ estates, taking into account the Breakup Fee;

o the proposed changes or modifications to the Stalking Horse Purchase Agreement
delivered in connection with such Qualified Bid and the comparative favorability
of the terms set forth in such proposed purchase agreement versus the Stalking
Horse Purchase Agreement;

o the assets and liabilities excluded from the Qualified Bid and any executory
contracts or leases or other liabilities proposed to be assumed;

o any benefit to the Debtors’ bankruptcy estates from any assumption of liabilities or
waiver of liabilities;

. the certainty of a Qualified Bid leading to a confirmed chapter 11 plan;

o the transaction structure and execution risk, including conditions to, timing of, and
certainty of closing; termination provisions; availability of financing and financial
wherewithal to meet all commitments; and required governmental or other
approvals; and

o any other factors the Debtors may, consistent with their fiduciary duties, reasonably
deem relevant.

Promptly after determination of the Starting Bid and prior to the Auction, the Debtors will
(a) notify the Stalking Horse Purchaser and (b) distribute a copy of the Starting Bid to each
Qualified Bidder who has submitted a Qualified Bid with respect to such Property.

If any Bid is determined by the Debtors not to be a Qualified Bid, the Debtors will refund
such Qualified Bidder’s Good Faith Deposit within five (5) business days after the Bid Deadline.
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VIII. No Qualified Bids.

If no Qualified Bids other than the Stalking Horse Purchase Agreement are received by the
Bid Deadline, then the Debtors, after consultation with the Consultation Parties, may cancel the
Auction, and may decide, in the Debtors’ reasonable business judgment, to designate the Stalking
Horse Purchase Agreement as the Successful Bid, and pursue entry of the Sale Order approving a
Sale of the Debtors’ Property to the Stalking Horse Purchaser pursuant to the Stalking Horse
Purchase Agreement. The Debtors shall file notice of any cancellation of the Auction and
designation of the Stalking Horse Purchase Agreement as the Successful Bid with the Court, within
two business days of the determination of such election by the Debtors.

IX. Auction.

If one or more Qualified Bids are received by the Bid Deadline with respect to any
applicable non-overlapping Property, then the Debtors shall conduct the Auction with respect to
such Property. The Auction will be held on May 9, 2025, at 10:00 a.m. (prevailing Central
Time), via videoconference or such other form of remote communication arranged by counsel to
the Debtors, or such later time or other place as the Debtors determine, after consultation with the
Consultation Parties, in which case the Debtors shall timely notify all Qualified Bidders of such
later time or other place, and file a notice of the change on the Court’s docket for these chapter 11
cases.’

The Auction will be conducted in accordance with the following procedures (the “Auction
Procedures”):

o except as otherwise provided herein, the Auction will be conducted openly;

o only Qualified Bidders, including the Stalking Horse Purchaser, shall be entitled to
bid at the Auction;

o the Qualified Bidders, including the Stalking Horse Purchaser, shall appear at the
Auction via remote video or through duly authorized representatives via remote
video at the Auction;

o only the following parties shall be permitted to attend the Auction: authorized
representatives of each of the Qualified Bidders (including the Stalking Horse
Purchaser), the Debtors, the Consultation Parties, and their respective advisors;

o bidding at the Auction will begin at the applicable Starting Bid,;
o Bids at the Auction, including any Bids by the Stalking Horse Purchaser, must be

made in minimum increments of such amount as the Debtors determine and
announce at or prior to the Auction, after consultation with the Consultation Parties,

® If the Debtors decide to hold a live, in-person Auction, Qualified Bidders shall still have the ability to submit Bids
remotely.
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of additional value (including after payment of the Breakup Fee to the Stalking
Horse Purchaser);

o each Qualified Bidder will be permitted a reasonable time to respond to previous
bids at the Auction, as determined by the Debtors in consultation with the
Consultation Parties;

o the bidding will be transcribed or recorded to ensure an accurate recording of the
bidding at the Auction;

o no Qualified Bidders (or their respective representatives) may communicate with
one another, collude, or otherwise coordinate for purposes of participating in the
Auction, and each Qualified Bidder will be required to confirm on the record of the
Auction that (i) it has not engaged in any collusion, coordination, or unfair
competitive practices with respect to the bidding or the Sale and (ii) its Bid
represents an irrevocable, binding, good faith, and bona fide offer to purchase some
or all of the Real Property identified in such Bid if such Bid is selected as the
Successful Bid; provided, however, that two or more Qualified Bidders may
coordinate to the extent they wish to provide a combined bid if the Debtors, after
consultation with the Consultation Parties, approve such coordination in their
reasonable discretion;

o the Auction will not close unless and until all Qualified Bidders have been given a
reasonable opportunity to submit an overbid at the Auction to the then-prevailing
highest bid, subject to the Debtors’ right, in consultation with the Consultation
Parties, to require last and final bids to be submitted on a “blind” basis;

. the Debtors reserve the right, in their reasonable business judgment, after
consultation with the Consultation Parties, to adjourn the Auction one or more times
to, among other things, (i) facilitate discussions between the Debtors and Qualified
Bidders, (ii) allow Qualified Bidders to consider how they wish to proceed, and (iii)
provide Qualified Bidders the opportunity to provide the Debtors with such
additional evidence as the Debtors, in their reasonable business judgment, after
consultation with the Consultation Parties, may require that the Qualified Bidder
has sufficient internal resources or has received sufficient non-contingent debt
and/or equity funding commitments to consummate the proposed transaction at the
prevailing amount; and

o the Auction will be governed by such other Auction Procedures as may be
announced by the Debtors and their advisors, after consultation with the
Consultation Parties, from time to time on the record at the Auction; provided that
such other Auction Procedures are (i) not inconsistent with the Bidding Procedures
Order, the Stalking Horse Purchase Agreement, the Bankruptcy Code, or any other
order of the Court, (ii) disclosed orally or in writing to all Qualified Bidders, and
(iii) determined by the Debtors, after consultation with the Consultation Parties, to
further the goal of attaining the highest or otherwise best offer for the applicable
Property.
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For the avoidance of doubt, nothing in the Auction Procedures (if an Auction is held) will
prevent the Debtors from exercising their respective fiduciary duties under applicable law (as
reasonably determined in good faith by the Debtors).

X.  Acceptance of the Successful Bid.

The Auction shall continue until only one Qualified Bid is the highest or otherwise best
bid. The Auction shall continue until only one Qualified Bid is the highest or otherwise best bid to
purchase some or all of the Real Property in the Debtors’ reasonable business judgment (after
consultation with the Consultation Parties) and in a manner consistent with the exercise of their
fiduciary duties and outlined below in further detail (a “Successful Bid”), and that further bidding
is unlikely to result in a different Successful Bid or Successful Bids that would be acceptable to
the Debtors, at which point, the Auction will be closed. When determining the highest or otherwise
best Qualified Bid, as compared to other Qualified Bids, the Debtors may consider the following
factors in addition to any other factors that the Debtors deem appropriate: (a) the amount and nature
of the total consideration; (b) the likelihood of the Qualified Bidder’s ability to close a Sale and
the timing thereof; (c) the net economic effect of any changes to the value to be received by each
of the Debtors’ estates from the Sale contemplated by the Bid Documents; and (d) the tax
consequences of such Qualified Bid.

For the avoidance of doubt, the Debtors may select more than one Qualified Bid to
collectively serve as a Successful Bid if each such Qualified Bid contemplates the purchase of
different Property. The Qualified Bidder or Qualified Bidders having submitted the Successful Bid
or Successful Bids will be deemed the “Successful Bidder” or “Successful Bidders,” with respect
to the applicable Property. The Debtors shall promptly file notice of the Successful Bid(s) and the
Successful Bidder(s) with the Court. The Debtors shall present the results of the Auction at a
hearing (the “Sale Hearing”) and shall seek Court approval to enter into a binding purchase
agreement or other definitive documentation with the Successful Bidder(s) on the terms of the
Successful Bid(s) (the order approving such entry, the “Sale Order”). For the avoidance of doubt,
the Sale Order shall deem the Debtors’ selection of the Successful Bid(s) final and, subject to the
designation of the Backup Bid, the Debtors shall not solicit or accept any further bids or offers to
submit a bid after such selection; provided that, notwithstanding anything to the contrary in these
Bidding Procedures, nothing in these Bidding Procedures shall require the board of directors, board
of managers, or such similar governing body of any Debtor to take or refrain from taking any
action that would be inconsistent with applicable law or its fiduciary obligations under applicable
law.

Each Successful Bidder and the Debtors shall, as soon as commercially reasonable and
practicable, complete and sign all agreements, contracts, instruments, or other documents
evidencing and containing the terms upon which each such Successful Bid was made.

XI1. Designation of Backup Bidder.

The Qualified Bidder or Qualified Bidders with the second highest or otherwise best bid(s)
or combination(s) of bids (each, a “Backup Bid”) to purchase any or all of the applicable Property
(each, a “Backup Bidder”) will be determined by the Debtors at the conclusion of the Auction and
will be announced at that time to all the Qualified Bidders participating in the Auction. Each
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Backup Bidder shall be required to keep its Qualified Bid open and irrevocable until the closing
of the transaction with the applicable Successful Bidder or, in the case of the Stalking Horse
Purchaser, until the earlier of (i) 7 days after the Sale Hearing or (ii) May 22, 2025. The Backup
Bidder’s good faith deposit (if any) shall be held in escrow until the closing of the transaction with
the applicable Successful Bidder. If for any reason a Successful Bidder fails to consummate the
purchase of such Property within the time permitted after the entry of the Sale Order, then the
Backup Bidder will automatically be deemed to have submitted the Successful Bid for such
Property, and the Backup Bidder shall be deemed a Successful Bidder for such Property and shall
be required to consummate the Sale with the Debtors as soon as is commercially practicable
without further order of the Court; provided that the Debtors shall file a notice with the Court.

XI1. Approval of Sale.

The Debtors will present the results of the Auction to the Court for approval at the Sale
Hearing, at which certain findings will be sought from the Court regarding the Auction, including,
among other things, that: (a) the Auction was conducted, and the Successful Bidder or Successful
Bidders were selected, in accordance with the Bidding Procedures; (b) the Auction was fair in
substance and procedure; (c) the Successful Bid or Successful Bids were Qualified Bids as defined
in the Bidding Procedures; and (d) consummation of any Sale(s) as contemplated by the Successful
Bid(s) in the Auction will provide the highest or otherwise best offer for the Debtors and the
Debtors’ Property and is in the best interests of the Debtors and their estates.

The Sale Hearing is presently scheduled to commence on May 15, 2025, at [ ] [a/p].m.
(prevailing Central Time), or as soon thereafter as counsel may be heard, before the Honorable
[+], United States Bankruptcy Court for the Southern District of Texas.

XI1l. Return of Good Faith Deposit.

The good faith deposit of a Successful Bidder (including, without limitation, the “Deposit”
under and as defined in the Stalking Horse Purchase Agreement) shall, upon consummation of any
Sale, be credited to the purchase price paid for the applicable Property. If a Successful Bidder fails
to consummate the Sale, then the good faith deposit (if any) shall be forfeited to, and retained
irrevocably by, the Debtors, and the Debtors specifically reserve the right to seek all available
damages from the defaulting Successful Bidder.

The good faith deposit (including, without limitation, the “Deposit” under and as defined
in the Stalking Horse Purchase Agreement) of any Qualified Bidders that are not Successful
Bidders or Backup Bidders will be returned within two (2) business days after the Auction or upon
the permanent withdrawal of the applicable proposed Sale, and the good faith deposit (including,
without limitation, the “Deposit” under and as defined in the Stalking Horse Purchase Agreement)
of any Backup Bidders will be returned within two (2) business days after the consummation of
the applicable Sale or upon the permanent withdrawal of the applicable proposed Sale.

Each good faith deposit shall be held in interest free escrow and at no time shall be deemed
property of the Debtors’ estates absent further order of the Court, except as otherwise provided
herein.
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X1V. Reservation of Rights.

The Debtors reserve their rights to modify these Bidding Procedures in their reasonable
business judgment as long as not inconsistent with the Stalking Horse Purchase Agreement, after
consultation with the Consultation Parties, in a manner consistent with the exercise of their
fiduciary duties, and in any manner that will best promote the goals of the bidding process, or
impose, at or before the Auction (if held), additional customary terms and conditions on the sale
of some or all of the Debtors’ Property, including, without limitation: (a) extending the deadlines
set forth in these Bidding Procedures; (b) adjourning the Auction; (c) modifying the Auction
Procedures or adding procedural rules that are reasonably necessary or advisable under the
circumstances for conducting the Auction; (d) canceling the Auction; (e) rejecting any or all Bids
or Qualified Bids; and (f) adjusting the applicable minimum overbid increment, including by
requesting that Qualified Bidders submit last or final bids on a “blind” basis. For the avoidance of
doubt, and subject to the termination provisions of the Stalking Horse Purchase Agreement, the
Debtors reserve the right at any point prior to the selection of the Successful Bidder, and after
consultation with the Consultation Parties, to terminate the Sale processes contemplated hereunder
with respect to any or all of the Debtors’ Property and seek to sell any or all Property pursuant to
section 363(b) of the Bankruptcy Code.

XV. Consent to Jurisdiction.

All Qualified Bidders at the Auction will be deemed to have consented to the core
jurisdiction of the Court and waived any right to a jury trial in connection with any disputes relating
to any Sale, the Auction, and the construction and enforcement of these Bidding Procedures, any
written indications of interest, any Preliminary Bid Documents, or any Bid documents, as
applicable, and consented to the entry of a final order or judgment in any way related to these
Bidding Procedures, the bid process, the Auction, the Sale Hearing, or the construction and
enforcement of any agreement or any other document relating to a Sale if it is determined that the
Court would lack Article 111 jurisdiction to enter such a final order or judgment absent the consent
of the parties.

Any parties raising a dispute relating to these Bidding Procedures must request that such
dispute be heard by the Court on an expedited basis.

XVI. Fiduciary Out.

Notwithstanding anything to the contrary in these Bidding Procedures, nothing in these
Bidding Procedures or the Bidding Procedures Order shall require a Debtor or the board of
directors, board of managers, or similar governing body of a Debtor, after consulting with counsel,
to take any action or to refrain from taking any action related to any sale transaction to the extent
taking or failing to take such action would be inconsistent with applicable law or its fiduciary
obligations under applicable law.

Further, notwithstanding anything to the contrary in these Bidding Procedures, through the
date of the Auction (if held), nothing in these Bidding Procedures or the Bidding Procedures Order
shall diminish the right of the Debtors and their respective directors, officers, employees,
investment bankers, attorneys, accountants, consultants, and other advisors or representatives to:
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(@) consider, respond to, and facilitate alternate proposals for sales or other restructuring
transactions involving any or all of the Debtors’ Property (each an “Alternate Proposal”);
(b) provide access to non-public information concerning the Debtors to any entity or enter into
confidentiality agreements or nondisclosure agreements with any entity; (c) maintain or continue
discussions or negotiations with respect to Alternate Proposals; (d) otherwise cooperate with,
assist, participate in, or facilitate any inquiries, proposals, discussions, or negotiation of Alternate
Proposals; and (e) enter into or continue discussions or negotiations with holders of claims against
or equity interests in a Debtor or any other party in interest in these chapter 11 cases (including the
United States Trustee), or any other entity regarding Alternate Proposals.
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Exhibit 2

(Stalking Horse Purchase Agreement)
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is made and entered
into as of March 26, 2025, by and between Lovejot Aulakh, Sukhbir Aulakh, and Harnek Kang
(collectively, the “Buyer”), on the one hand, and Kal Freight Inc. (the “Seller” and, together with
Buyer, the “Parties”).

RECITALS

WHEREAS Seller is a debtor and debtor in possession under Case No. 24-90614 (CML)
(the “Case”) in the United States Bankruptcy Court for the Southern District of Texas, Houston
Division (the “Bankruptcy Court”).

WHEREAS Buyer wishes to acquire from Seller all of Seller’s right, title and interest in
and to that certain real property located in San Joaquin County, California and which consists of
(i) approximately 2.43 acres of land more particularly described on Exhibit “A” attached hereto
and incorporated herein by this reference, and (ii) an approximately 24,743 square foot, two-story
building, together with all other buildings, structures, improvements and fixtures located on the
real property described on Exhibit “A,” and all easements, rights of way, and other rights and
interests which are appurtenant thereto (collectively, the “Real Property™).

WHEREAS Seller wishes to sell to Buyer, pursuant to Sections 363 of Chapter 11 of Title
11 of the United States Code (the “Bankruptcy Code”), the Real Property, all at the price, on the
other terms and subject to the conditions specified in detail below.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties agree as follows:

1. Purchase and Sale of Real Property. On the Closing Date, as hereinafter defined, in
consideration of the covenants and obligations of Buyer hereunder, and subject to the conditions
hereinafter set forth, Seller shall sell, assign, transfer, convey and deliver to Buyer, free and clear
of liens, claims, encumbrances and other interests to the extent provided in the Approval Order (as
defined in Section 8, below), and Buyer shall purchase from Seller such right, title and interest in
and to the Real Property.

2. Consideration.
2.1 Purchase Price.

2.1.1 The cash consideration to be paid by Buyer to Seller for the Real
Property shall be $3,250,000.00 (the “Purchase Price”).

2.1.2 The Purchase Price shall be paid as follows:

€)) Concurrently with the mutual execution and delivery of this
Agreement, Buyer shall deposit into an escrow (the “Escrow”) with Chicago Title (the “Escrow
Holder”) an amount equal to $325,000.00 (the “Deposit”) in immediately available, good funds
(funds delivered in this manner are referred to herein as “Good Funds”), pursuant to mutually
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agreeable escrow instructions. In turn, the Escrow Holder shall immediately deposit the Deposit
into an interest-bearing account. The Deposit shall become nonrefundable and shall be disbursed
by Escrow Holder to Seller upon the termination of the transaction contemplated by this
Agreement by reason of Buyer’s material default of any obligation hereunder (a “Buyer Default
Termination”), it being agreed that Seller shall not have the right to so terminate this Agreement
and retain the Deposit by reason of Buyer’s default unless Buyer has failed to cure the applicable
default within three (3) business days following receipt of written notice thereof from Seller. At
the Closing, the Deposit shall be credited and applied toward payment of the Purchase Price. If the
Deposit becomes nonrefundable by reason of a Buyer Default Termination, the Seller shall, in
addition to any other remedies to which Seller may be entitled under applicable law, be entitled to
receive the Deposit for its own account. If the transaction contemplated herein terminates (A) by
reason of Seller’s material default under this Agreement, it being agreed that Buyer shall not have
the right to so terminate this Agreement unless Seller has failed to cure the applicable default
within three (3) business days following receipt of written notice thereof from Buyer, or (B) by
reason of the failure of a condition to Buyer’s obligations hereunder (the failure of which is not
itself the result of a material default by Buyer hereunder), or (C) pursuant to Section 8 in
circumstances where such termination was not itself the result of a material default by Buyer
hereunder, the Escrow Holder shall return to Buyer the Deposit (together with all interest accrued
thereon), but less an amount equal to half of the Escrow Holder’s escrow fees and charges.

(b) On the Closing Date, (A) the Seller shall retain the Deposit to be
credited and applied toward payment of the Purchase Price, and (B) Buyer shall pay and deliver to
the Seller, in Good Funds, the balance of the Purchase Price.

2.2 Assumed Liabilities; Environmental Release And Indemnification

2.2.1 Effective as of the Closing Date, subject only to the express
representations and warranties of Seller set forth in Section 5 of this Agreement or in any document
delivered by Seller at Closing, Buyer shall assume all liabilities and obligations of Seller: (i) arising
in connection with the ownership, use or operation of the Real Property, whether occurring before,
during or after Seller's period of ownership, and (ii) with respect to any environmental liabilities
(whether now existing or hereafter arising) under federal, state and local law relating to or arising
in connection with the Real Property (including, without limitation, administrative or civil fines or
penalties for violations of environmental laws, or remediation or response costs for
contamination). Buyer and anyone claiming by, through or under Buyer hereby waives any right
to recover from and fully and irrevocably releases Seller and Seller's employees, officers, directors,
representatives, agents, servants, attorneys, affiliates, parent, subsidiaries, successors and assigns,
and all persons, firms, corporations and organizations (including but not limited to Keen-Summit
Capital Partners LLC) on its behalf (collectively, “Released Parties”) of and from any and all
claims, responsibility and/or liability that it may now have or hereafter acquire against any of the
Released Parties for any costs, loss, liability, damage, expenses, demand, action or cause of action
arising from or related to: (1) any defects (patent or latent), errors or omissions in the Real Property
or the environmental condition or any environmental matters affecting the Real Property,
including, without limitation, geologic conditions and subsurface soil and water conditions,
whether the same are the result of any Released Party's actions, omissions or negligence; and (2)
any other conditions, including, without limitation, physical conditions affecting the Real Property,
whether the same are the result of any Released Party's actions, omissions or negligence, and
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whether arising based on events that occurred before, during, or after Seller's period of ownership
of the Real Property. This release includes claims of which Buyer is presently unaware or which
Buyer does not presently suspect to exist which, if known by Buyer, would materially affect
Buyer's release to Seller. In this connection and to the extent permitted by law, Buyer hereby
agrees, represents and warrants that Buyer realizes and acknowledges that factual matters now
unknown to it may have given or may hereafter give rise to causes of action, claims, demands,
debts, controversies, damages, costs, losses and expenses relating to the environmental condition
of or environmental matters affecting the Real Property, including, without limitation, geologic
conditions and subsurface soil and water conditions, which are presently unknown, unanticipated
and unsuspected, and any other conditions, including, without limitation, physical conditions
affecting the Real Property, and Buyer further agrees, represents and warrants that the waivers and
releases herein have been negotiated and agreed upon in light of that realization and that Buyer
nevertheless hereby intends to release, discharge and acquit the Released Parties from any such
unknown causes of action, claims, demands, debts, controversies, damages, costs, losses and
expenses relating to or arising in connection with the environmental condition of or environmental
matters affecting the Real Property (including, without limitation, geologic conditions and
subsurface soil and water conditions), and any other conditions, including, without limitation,
physical conditions affecting the Real Property.

2.2.2 In addition to the assumption of liability set forth in Section 2.2(a)
above and the release in favor of Seller and other Released Parties set forth in Section 2.2(b) above,
from and after the Closing Date, Buyer shall indemnify, defend (with counsel satisfactory to
Seller), protect and save and hold the Released Parties harmless of, from and against any and all
costs, loss, liability, damages, expenses (including, without limitation, all court costs and
reasonable attorneys' fees), claims, demands, fines, penalties, violations, actions, proceedings,
liens, or causes of action (“L0sses”) arising from or in any way relating to: (1) any defects (patent
or latent), errors or omissions in the Real Property and the environmental condition of the Real
Property (or any portion thereof) or any Hazardous Substances (as defined below) which are
present in, on, at, about, around or under the Real Property (or any portion thereof), including,
without limitation, any Losses imposed or arising under CERCLA, the RCRA (both as defined
below) or any other applicable federal, state, or local law or regulation, whether the same are the
result of any Released Party's actions, omissions or negligence; and (2) any other conditions,
including, without limitation, physical conditions affecting the Real Property, whether the same
are the result of any Released Party's actions, omissions or negligence, and whether arising based
on events that occurred before, during, or after Seller's period of ownership of the Real Property.
For purposes of this Agreement, “Hazardous Substances” means any hazardous, toxic or
dangerous waste, substance or material, pollutant or contaminant, as defined for purposes of the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C.
Section 6901 et seq.), as amended (“CERCLA”), or the Resource Conservation and Recovery Act
(42 U.S.C. Sections 6901 et seq.), as amended (“RCRA”), or any substance which contains
gasoline, diesel fuel or other petroleum hydrocarbons, or polychlorinated biphenyls.

2.2.3 Buyer acknowledges that Buyer had the opportunity to consult with
independent legal counsel of Buyer's selection and Buyer is granting the release and indemnity
described in this Section 2.2 above of its own volition and after appropriate consultation. The
release and indemnity described in this Section 2.2 above does not apply to the express
representations and warranties of Seller set forth in Section 5 of this Agreement or in any document
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delivered by Seller at Closing. The provisions of this Section 2.2 shall survive the Closing or
termination of this Agreement.

3. Closing Transactions.

3.1 Closing. The Closing of the transactions provided for herein (the
“Closing”) shall take place virtually or at such other place and in such other manner as the Parties
may mutually agree upon in writing.

3.2 Closing Date. The Closing shall be held on or before the date which is three
(3) business days following entry of the Approval Order (as defined in Section 8, below) (the
“Closing Date”); provided, however, if Seller's Closing Conditions and Buyer's Closing
Conditions (as such terms are defined below) have not been satisfied or waived in writing by Seller
or Buyer, respectively, on or prior to June 30, 2025, then this Agreement shall terminate, the
Deposit shall be returned to Buyer, and neither Buyer nor Seller shall have any further duty,
obligation, or liability under this Agreement to the other except those that specifically survive the
termination of this Agreement. Alternatively, the Parties may mutually agree to an extended
Closing Date. Until this Agreement is either terminated or the Parties have agreed upon an
extended Closing Date, the Parties shall diligently continue to work to satisfy all conditions to
Closing and the transaction contemplated herein shall close as soon as such conditions are satisfied
or waived.

3.3 Seller’s Deliveries to Buyer at Closing. On the Closing Date, Seller shall
make the following deliveries to Buyer:

3.3.1 A Quitclaim Deed(s) duly executed and acknowledged by Seller,
pursuant to which Seller quitclaims to Buyer Seller’s right, title and interest in and to the Real
Property (the “Quitclaim™).

3.3.2 A statement under Section 1445 of the Internal Revenue Code with
respect to the Real Property (the “FIRPTA Statement”).

34 Buyer’s Deliveries to Seller at Closing. On the Closing Date, Buyer shall
(i) cause Escrow Holder to deliver the Deposit (together with all interest accrued thereon) to be
delivered to Seller, and (ii) deliver to Seller the balance of the Purchase Price in Good Funds as
required pursuant to Section 2.1 and cause to be paid and satisfied all such other amounts to be
paid by Buyer at the Closing under the other terms and provisions of this Agreement.

3.5 Closing Costs; Transfer Taxes; Certain Prorations. Any sales, purchase,
transfer, stamp, documentary stamp, recording, use or similar taxes under the laws of the State of
California or any subdivision of such state, which may be payable by reason of the sale of the Real
Property and/or the recordation of the Quitclaim under this Agreement shall be borne and timely
paid by Buyer. Real estate taxes and assessments and utilities shall be prorated between Seller and
Buyer as of the Closing Date, with Seller bearing all amounts attributable to the period up to the
Closing Date and Buyer bearing all amounts attributable to the period from and after the Closing
Date. Buyer will pay all closing costs, including, without limitation, the cost of the Escrow Holder.
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3.6 Possession. Right to possession of the Real Property shall transfer to Buyer
on the Closing Date. Seller shall transfer and deliver to Buyer on the Closing Date such keys and
other similar items as Buyer may reasonably require to obtain occupancy and control of the Real
Property.

4. Conditions Precedent to Closing.

4.1 Conditions to Seller’s Obligations. Seller’s obligation to make the
deliveries required of Seller at the Closing Date and otherwise consummate the transaction
contemplated herein shall be subject to the satisfaction or waiver by Seller of each of the following
conditions (collectively, “Seller’s Closing Conditions”):

4.1.1 All of the representations and warranties of Buyer contained herein
shall continue to be true and correct at the Closing in all material respects.

4.1.2 Buyer shall have delivered, or shall be prepared to deliver to Seller
at the Closing, all cash and other documents required of Buyer to be delivered at the Closing.

4.1.3 No action, suit or other proceedings shall be pending before any
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the
consummation of the transactions contemplated by this Agreement, or seeking to obtain substantial
damages in respect thereof, or involving a claim that consummation thereof would result in the
violation of any law, decree or regulation of any governmental authority having appropriate
jurisdiction.

4.1.4 Buyer shall have substantially performed or tendered performance
of each and every material covenant on Buyer’s part to be performed which, by its terms, is
required to be performed at or before the Closing.

4.1.5 The Bankruptcy Court shall have entered the Approval Order, in
substantially the form and content attached hereto and in accordance with Section 8 below, and
the Approval Order shall not have been reversed or stayed as of the Closing Date.

4.2 Conditions to Buyer’s Obligations. Buyer’s obligation to make the
deliveries required of Buyer at the Closing, and to otherwise close the transaction contemplated
herein, shall be subject to the satisfaction or waiver by Buyer of each of the following conditions
(collectively, “Buyer’s Closing Conditions”):

4.2.1 Seller shall have substantially performed or tendered performance
of each and every covenant on Seller’s part to be performed which, by its terms, is capable of
performance before the Closing.

4.2.2 All representations and warranties of Seller contained herein shall
continue to be true and correct at the Closing in all material respects.

4.2.3 Seller shall have executed and be prepared to deliver to Buyer the
Quitclaim and the FIRPTA Statement.
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4.2.4 Seller shall have delivered, or shall be prepared to deliver to Buyer
at the Closing, all other documents required of Seller to be delivered at the Closing.

4.2.5 No action, suit or other proceedings shall be pending before any
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the
consummation of the transactions contemplated by this Agreement, or seeking to obtain substantial
damages in respect thereof, or involving a claim that consummation thereof would result in the
violation of any law, decree or regulation of any governmental authority having appropriate
jurisdiction.

4.2.6 The Bankruptcy Court shall have entered the Approval Order in
substantially the form and content attached hereto and in accordance with Section 8 below, and
the Approval Order shall not have been reversed or stayed as of the Closing Date.

4.3 Termination. If any of the above conditions is neither satisfied nor waived
on or before the date by which the condition is required to be satisfied, a Party who is not then in
default hereunder may terminate this Agreement by delivering to the other written notice of
termination. Any waiver of a condition shall be effective only if such waiver is stated in writing
and signed by the waiving Party; provided, however, (i) that the consent of a Party to the Closing
shall constitute a waiver by such Party of any conditions to Closing not satisfied as of the Closing
Date, and (ii) Buyer shall conclusively be deemed to have waived the right to terminate this
Agreement based upon the failure of the condition set forth in Section 4.2.6 above in the event that
Buyer fails to deliver written notice of termination to Seller by reason of such failure by the date
specified therein for the satisfaction thereof.

5. Seller’s Representations and Warranties. Seller hereby makes the following
representations and warranties to Buyer:

51 Power of Seller. Upon obtaining the Approval Order, Seller will have the
power and authority to execute, deliver and perform this Agreement and all writings relating
hereto.

5.2 Authorization of Seller. This Agreement has been duly executed and
delivered by Seller, and subject to the Seller’s obtaining the Approval Order, the execution and
delivery of this Agreement, the consummation of the transaction herein contemplated, and the
performance of, fulfillment of and compliance with the terms and conditions hereof by Seller and
assuming due and valid authorization, execution and delivery of this Agreement by Buyer, and
upon execution and delivery by Seller, this Agreement will constitute a valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms, does not and will not:
(i) violate any statute, law, rule or regulation, or any order, writ, injunction or decree of any court
or governmental authority; or (ii) violate or conflict with or constitute a default under any
agreement, instrument or writing of any nature to which Seller is a Party or by which Seller or its
assets or properties may be bound.

5.3 The representations and warranties of Seller in this Section 5 shall survive
for a period of ninety (90) days after the Closing Date.
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6. Buyer’s Warranties and Representations. In addition to the representations and
warranties contained elsewhere in this Agreement, Buyer hereby makes the following
representations and warranties to Seller:

6.1 Power of Buyer. Buyer has all requisite power to execute, deliver and
perform this Agreement and all writings relating hereto.

6.2 Authorization of Buyer. This Agreement has been duly executed and
delivered by Buyer, and subject to the Seller’s obtaining the Approval Order, the execution and
delivery of this Agreement, the consummation of the transaction herein contemplated, and the
performance of, fulfillment of and compliance with the terms and conditions hereof by Seller and
assuming due and valid authorization, execution and delivery of this Agreement by Seller, and
upon execution and delivery by Seller, this Agreement will constitute a valid and binding
obligation of Buyer, enforceable against Buyer in accordance with its terms does not and will not:
(i) violate any statute, law, rule or regulation, or any order, writ, injunction or decree of any court
or governmental authority; or (ii) violate or conflict with or constitute a default under any
agreement, instrument or writing of any nature to which Buyer is a Party or by which Buyer or
their assets or properties may be bound.

6.3 The representations and warranties of Buyer in this Section 6 shall survive
the Closing Date.

7. AS-IS. BUYER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT,
EXCEPT ONLY AS EXPRESSLY PROVIDED IN THE DOCUMENTS DELIVERED BY
SELLER IN CONNECTION WITH CLOSING PURSUANT TO SECTION 3.3 ABOVE,
SELLER IS SELLING AND BUYER IS PURCHASING THE REAL PROPERTY ON AN “AS
IS AND WITH ALL FAULTS” BASIS AND THAT BUYER IS NOT RELYING ON ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR
IMPLIED, FROM SELLER OR THEIR REPRESENTATIVES AS TO ANY MATTERS
CONCERNING THE REAL PROPERTY, INCLUDING, WITHOUT LIMITATION: (i) the
quality, nature, adequacy and physical condition of the Real Property, including, but not limited
to, the structural elements, foundation, roof, appurtenances, access, landscaping, parking facilities
and the electrical, mechanical, HVAC, plumbing, sewage, and utility systems, facilities and
appliances, (ii) the quality, nature, adequacy, and physical condition of soils, geology and any
groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities
serving the Real Property, (iv) the development potential of the Real Property and the use,
habitability, merchantability, or fitness, suitability, value or adequacy of the Real Property for any
particular purpose, (v) the zoning or other legal status of the Real Property or any other public or
private restrictions on use of the Real Property, (vi) the compliance of the Real Property with any
applicable codes, laws, regulations, statutes, ordinances, covenants, conditions and restrictions of
any governmental or quasi-governmental entity or of any other person or entity, including, without
limitation, under CERCLA or RCRA, (vii) the presence of Hazardous Substances on, under or
about the Real Property or the adjoining or neighboring property, (viii) the quality of any labor
and materials used in any structures or other improvements comprising part of the Real Property,
(ix) the condition of title to the Real Property, (x) the economics of the operation of the Real
Property, and (xi) any matter or thing affecting or relating to the Real Property or this Agreement
not expressly stated in this Section 7. Buyer hereby specifically acknowledges that Buyer has
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carefully reviewed this Section and has had the opportunity to discuss its import with legal counsel
and that the provisions of this Section are a material part of this Agreement. This Section 7 shall
survive the Closing or termination of this Agreement and shall be incorporated into the Quitclaim.

8. Bankruptcy Court Approvals. Promptly following the mutual execution and
delivery of this Agreement by the Parties, Seller shall make a motion (the “Sale Motion”) for an
order from the Bankruptcy Court in the form and content attached as Exhibit “B” hereto and
incorporated herein by this reference (the “Approval Order”). Following the filing of the Sale
Motion, Seller shall use reasonable, good faith efforts to obtain the Approval Order and Buyer
shall cooperate in all reasonable respects in such efforts. Both Buyer's and Seller's obligations to
consummate the transactions contemplated in this Agreement which the Buyer and Seller may
hereafter enter into shall be conditioned upon the Bankruptcy Court's entry of the Approval Order.
If the Bankruptcy Court refuses to issue the Approval Order to approve Buyer as the purchaser of
the Real Property at the hearing on the Sale Motion, then this transaction shall automatically
terminate and the Seller and the Buyer shall be relieved of any further liability or obligation
hereunder; provided, however, any such termination shall not affect the respective Parties' rights
with respect to the disposition of the Deposit set forth in Section 2.1.2(a) above. Upon entry of the
Approval Order in accordance with the provisions of this Section 8 (such entry date being referred
to herein as the “Sale Approval Date”), the condition set forth in this Section 8 shall conclusively
be deemed satisfied.

9. Breakup Fee; Liquidated Damages. If (i) this Agreement is terminated pursuant to
Section 4.2.6; (ii) the Bankruptcy Court approves a third party as the purchaser of the Real Property
at the hearing on the Sale Motion (or any subsequent sale); and (iii) such alternative sale closes,
then, subject to the approval of the Bankruptcy Court (which Seller shall seek through the Approval
Order), Seller shall pay to Buyer (solely from the proceeds of such alternative sale), a fee of two
percent (2%) of the Purchase Price (the “Breakup Fee”), by wire transfer of immediately available
funds no later than five (5) business days after such sale closing. The Parties agree that the Breakup
Fee is not a penalty, but is liquidated damages in a reasonable amount that will compensate Buyer
in circumstances in which the Breakup Fee is payable, which amount would otherwise be
impossible to calculate with precision, and that the Breakup Fee shall be Buyer's sole and exclusive
remedy with respect to such termination. The provisions of this Section 9 shall survive the
termination of this Agreement.

10. Miscellaneous.

10.1  Attorneys’ Fees. In the event that either Party hereto brings an action or
other proceeding to enforce or interpret the terms and provisions of this Agreement, the prevailing
Party in that action or proceeding shall be entitled to have and recover from the non-prevailing
Party all such fees, costs and expenses (including, without limitation, all court costs and reasonable
attorneys’ fees) as the prevailing Party may suffer or incur in the pursuit or defense of such action
or proceeding.

10.2  Notices. Unless otherwise provided herein, any notice, tender, or delivery
to be given hereunder by any Party to the other may be effected by personal delivery in writing,
by overnight delivery by a nationally recognized express courier service or by registered; or
certified mail, postage prepaid, return receipt requested; or via confirmed facsimile or email
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transmission, and shall be deemed communicated as of the date of receipt. Mailed notices shall be
addressed as set forth below, but each Party may change its address by written notice in accordance
with this Section 10.2.

To Seller: Kal Freight, Inc.
c/o Development Specialists, Inc.
333 South Grand Avenue, Suite 4100
Los Angeles, California 90071
Attn: Bradley D. Sharp
Email: bsharp@dsiconsulting.com

With a copy to: Pachulski Stang Ziehl & Jones LLP
Los Angeles, CA 90067
10100 Santa Monica Blvd., 13" Floor
Attn: Teddy Kapur, Esq.
Facsimile: (310) 201-0760
Email: tkapur@pszjlaw.com

To Buyer: Lovejot Aulakh
3817 Vernazza Ct.
Manteca, CA 95337
Telephone: (209) 597-2649
Email: intermodalsolutions@yahoo.com

10.3  Entire Agreement; No Third Party Beneficiaries. This Agreement and the
Exhibits hereto constitute the entire agreement and supersede all prior agreements and
understandings, both written and oral, among the Parties with respect to the subject matter hereof
and thereof and supersede and cancel all prior agreements, negotiations, correspondence,
undertakings, understandings and communications of the Parties, oral and written, with respect to
the subject matter hereof, and are not intended to confer upon any person or entity other than the
Parties hereto and thereto any rights or remedies hereunder. Any oral representations or
modifications concerning this Agreement or any such other document shall be of no force and
effect excepting a subsequent modification in writing, signed by the Party to be charged.

10.4  Modification. This Agreement may be modified, amended or
supplemented only by a written instrument duly executed by all the Parties hereto.

10.5 Closing Date. All actions to be taken on the Closing pursuant to this
Agreement shall be deemed to have occurred simultaneously, and no act, document or transaction
shall be deemed to have been taken, delivered or effected until all such actions, documents and
transactions have been taken, delivered or effected.

10.6  Severability. Should any term, provision or paragraph of this Agreement
be determined to be illegal or void or of no force and effect, the balance of the Agreement shall
survive.
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10.7  Captions. All captions and headings contained in this Agreement are for
convenience of reference only and shall not be construed to limit or extend the terms or conditions
of this Agreement.

10.8  Further Assurances. Each Party hereto will execute, acknowledge and
deliver any further assurance, documents and instruments reasonably requested by any other Party
for the purpose of giving effect to the transactions contemplated herein or the intentions of the
Parties with respect thereto; provided that nothing herein shall be deemed to require any Party to
execute or deliver any such further assurance, document or instrument to the extent that the same
could in any material way increase the burdens, obligations or liabilities otherwise imposed upon
such Party by this Agreement.

10.9  Waiver. No waiver of any of the provisions of this Agreement shall be
deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor shall any
waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by
the Party making the waiver.

10.10 Brokerage Obligations. Except for Keen - Summit Capital Partners, LLC
(the “Seller Broker”), which Seller has engaged in connection with this transaction, Seller
represents and warrants that, such Party has incurred no liability to any real estate broker or other
broker or agent with respect to the payment of any commission regarding the consummation of
the transaction contemplated hereby. It is agreed that other than the fees or commissions payable
to the Seller Broker (which shall be paid by the Seller to the Seller Broker pursuant to a separate
agreement with Seller Broker), if any claims for commissions, fees or other compensation,
including, without limitation, brokerage fees, finder's fees, or commissions are ever asserted
against Seller in connection with this transaction, all such claims shall be handled and paid by the
Party whose actions form the basis of such claim and such Party shall indemnify, defend (with
counsel reasonably satisfactory to the Party entitled to indemnification), protect and save and hold
the other harmless from and against any and all such claims or demands asserted by any person,
firm or corporation in connection with the transaction contemplated hereby. The indemnity
obligations set forth in this Section 10.10 shall survive Closing.

10.11 Payment of Fees and Expenses. Except as provided in Section 10.1 above,
each Party shall be responsible for, and shall pay, all of its own fees and expenses, including those
of its counsel, incurred in the negotiation, preparation and consummation of the Agreement and
the transaction described herein.

10.12 Survival. Except as otherwise expressly set forth herein, the respective
representations, warranties, covenants and agreements of Seller and Buyer herein shall not survive
the Closing or termination of this Agreement. The respective representations, warranties,
covenants and agreements of Seller and Buyer expressly set forth in this Agreement to survive the
Closing or termination of this Agreement shall survive the Closing or termination of this
Agreement for the periods, if any, as expressly stated herein and otherwise indefinitely.

10.13 Assignments. This Agreement shall not be assigned by any Party hereto
without the prior written consent of the other Party hereto, which consent the Parties may grant or
withhold in their sole and absolute discretion; provided, however, without in any way releasing or
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relieving Buyer of any obligation or liability under this Agreement, Buyer shall have the right to
assign this Agreement to an entity under common ownership of or control with Buyer upon written
notice of such assignment delivered to Seller at least ten (10) days prior to the Closing Date. The
provisions of this Section 10.13 shall survive Closing.

10.14 Binding Effect. Subject to the provisions of Section 10.13, above, this
Agreement shall bind and inure to the benefit of the respective heirs, personal representatives,
successors, and assigns of the Parties hereto. For the avoidance of doubt, the liquidating trust or
similar entity created by that certain Second Amended and Restated Combined Disclosure and
Plan of Liquidation of Kal Freight Inc. and Its Affiliated Debtors Under Chapter 11 of the
Bankruptcy Code [Docket No. 777] (as the same may be subsequently amended or restated) is and
will be a successor in interest to the Seller.

10.15 In addition, the provisions of Sections 2.2(a) and (b) shall inure to the
benefit of and be enforceable by each of the Released Parties, whether or not such Released Parties
are signatories to this Agreement.

10.16 Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of Texas, except that the laws of the jurisdiction in which the Real
Property is located shall govern and apply to the Quitclaim and its legal effect.

10.17 Good Faith. All Parties hereto agree to do all acts and execute all
documents required to carry out the terms of this Agreement and to act in good faith with respect
to the terms and conditions contained herein before and after Closing.

10.18 Construction. In the interpretation and construction of this Agreement, the
Parties acknowledge that the terms hereof reflect extensive negotiations between the Parties and
that this Agreement shall not be deemed, for the purpose of construction and interpretation, drafted
by either Party hereto.

10.19 Counterparts. This Agreement may be signed in counterparts. The Parties
further agree that this Agreement may be executed by the exchange of facsimile signature pages
provided that by doing so the Parties agree to undertake to provide original signatures as soon
thereafter as reasonable in the circumstances.

10.20 Time is of the Essence. Time is of the essence in this Agreement, and all
of the terms, covenants and conditions hereof.

10.21 Bankruptcy Court Jurisdiction. THE PARTIES AGREE THAT IF ANY
DISPUTE ARISES OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF
THE DOCUMENTS EXECUTED HEREUNDER OR IN CONNECTION HEREWITH, THE
BANKRUPTCY COURT SHALL HAVE EXCLUSIVE PERSONAL AND SUBJECT MATTER
JURISDICTION AND SHALL BE THE EXCLUSIVE VENUE TO RESOLVE ANY AND ALL
DISPUTES RELATING TO THE TRANSACTION CONTEMPLATED BY THIS
AGREEMENT. SUCH COURT SHALL HAVE SOLE JURISDICTION OVER SUCH
MATTERS AND THE PARTIES AFFECTED THEREBY AND BUYER AND SELLER EACH
HEREBY CONSENT AND SUBMIT TO SUCH JURISDICTION.
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10.22 Waiver of Consequential Damages; Jury Trial Waiver. THE PARTIES
WAIVE THE RIGHT TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT
DAMAGES IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT WITH
RESPECT TO ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT AND/OR ANY DOCUMENT OR INSTRUMENT CONTEMPLATED HEREIN
OR RELATED HERETO. IN ADDITION, TO THE EXTENT PERMITTED BY APPLICABLE
LAW, EACH PARTY TO THIS AGREEMENT WAIVES ANY RIGHT TO TRIAL BY JURY
IN ANY ACTION, MATTER OR PROCEEDING REGARDING THIS AGREEMENT OR ANY
PROVISION HEREOF.

10.23 Interpretation and Rules of Construction. In this Agreement, except to the
extent that the context otherwise requires:

10.23.1 when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such reference is to an Article or Section of, or an Exhibit or a Schedule to,
this Agreement unless otherwise indicated,;

10.23.2 the headings and captions used in this Agreement are for reference
purposes only and do not affect in any way the meaning or interpretation of this Agreement;

10.23.3 whenever the words “include,” “includes” or “including” are used
in this Agreement, they are deemed to be followed by the words “without limitation”;

10.23.4 the words “hereof,” “herein” and “hereunder” and words of similar
import, when used in this Agreement, refer to this Agreement as a whole and not to any particular
provision of this Agreement;

10.23.5 all terms defined in this Agreement have the defined meanings
when used in any certificate or other document made or delivered pursuant hereto, unless otherwise
defined therein;

10.23.6 the definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms;

10.23.7 any law defined or referred to herein or in any agreement or
instrument that is referred to herein means such law or statute as from time to time amended,
modified or supplemented, including by succession of comparable successor laws;

10.23.8 references to a person are also to its permitted successors and
assigns; and

10.23.9 the use of “or” is not intended to be exclusive unless expressly
indicated otherwise.

10.24  Seller's Post-Closing Breach. After the Closing, Buyer's sole remedy for a
breach by Seller of an obligation that survives Closing shall be for Buyer to bring an action
resulting from any such breach within ninety (90) days after the Closing Date. If for any reason
Buyer does not bring an action within such time period, Buyer shall be deemed to have forever
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waived any and all claims against Seller. Further, Seller's maximum liability for any breach of this
Agreement after the Closing shall be limited to Ten Thousand and 00/100 Dollars ($10,000.00).

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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In Witness Whereof, Buyer and Seller have executed this Asset Purchase Agreement as
of the day and year first above written.

BUYER:

Lavesas Axlakh

By:
Name: Lovejot Aulakh
Title: President

SELLER:

By:
Name:
Title:
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In Witness Whereof, Buyer and Seller have executed this Asset Purchase Agreement as
of the day and year first above written.

BUYER:

Name:
Title:

SELLER:

Kal Freight, Inc.

ek 2%?%%?
ame: radley p

Title: CRO
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EXHIBIT A
Legal Description
For APN/Parcel ID(s): 163-260-46

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF STOCKTON,
COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL 2, AS SHOWN ON THAT CERTAIN PARCEL MAP, RECORDED IN BOOK 26 OF
PARCEL MAPS, AT PAGE 85, FILED AUGUST 16, 2017, SAN JOAQUIN COUNTY RECORDS.

PARCEL TWO:

NON-EXCLUSIVE EASEMENTS, APPURTENANT TO PARCEL ONE HEREINABOVE, AS SET
FORTH AND MORE PARTICULARLY DESCRIBED IN THAT CERTAIN EASEMENT AGREEMENT
FOR RECIPROCAL ACCESS, UTILITIES AND MAINTENANCE, DATED JULY 14, 2017 AND
RECORDED AUGUST 16, 2017 AS INSTRUMENT NO. 2017-093723, OF OFFICIAL RECORDS,
SUBJECT TO THE TERMS, CONDITIONS, AND RESTRICTIONS SET FORTH IN SUCH
AGREEMENT PERTAINING TO THE USE OR EXERCISE OF SUCH EASEMENTS.

PARCEL THREE:

NON-EXCLUSIVE EASEMENTS, APPURTENANT TO PARCEL ONE HEREINABOVE, AS SET
FORTH AND MORE PARTICULARLY DESCRIBED IN THAT CERTAIN EASEMENT AGREEMENT
FOR ACCESS AND MAINTENANCE, DATED JULY 14, 2017 AND RECORDED AUGUST 16,
2017 AS INSTRUMENT NO. 2017-093724, OF OFFICIAL RECORDS, SUBJECT TO THE
TERMS, CONDITIONS, AND RESTRICTIONS SET FORTH IN SUCH AGREEMENT PERTAINING
TO THE USE OR EXERCISE OF SUCH EASEMENTS.

PARCEL FOUR:

NON-EXCLUSIVE EASEMENTS, APPURTENANT TO PARCEL ONE HEREINABOVE, AS SET
FORTH AND MORE PARTICULARLY DESCRIBED IN THAT CERTAIN EASEMENT AGREEMENT
FOR ACCESS AND MAINTENANCE, DATED SEPTEMBER 21, 2017 AND RECORDED
SEPTEMBER 22, 2017 AS INSTRUMENT NO. 2017-110134, OF OFFICIAL RECORDS,
SUBJECT TO THE TERMS, CONDITIONS, AND RESTRICTIONS SET FORTH IN SUCH
AGREEMENT PERTAINING TO THE USE OR EXERCISE OF SUCH EASEMENTS.
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Exhibit 3

(Form of Sale Notice)

4913-7865-0926.2 47520.00002



Case 24-90614 Document 844-1 Filed in TXSB on 03/26/25 Page 44 of 47

IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

NOTICE OF AUCTION FOR THE SALE OF THE DEBTORS’ REAL PROPERTY AND
ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS THERETO FREE
AND CLEAR OF ANY AND ALL CLAIMS, INTERESTS, AND ENCUMBRANCES

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) are soliciting offers for a transaction or transactions, any of which
may include the purchase of some or all of the Debtors’ Property and assumption of certain
liabilities of the Debtors, consistent with the bidding procedures (the “Bidding Procedures”)?
approved by the United States Bankruptcy Court for the Southern District of Texas (the “Court™)
by entry of an order on [®] [Docket No. [e®]] (the “Bidding Procedures Order”). All interested
bidders should carefully read the Bidding Procedures and Bidding Procedures Order. To the
extent that there are any inconsistencies between this notice and the Bidding Procedures or the
Bidding Procedures Order, the Bidding Procedures or the Bidding Procedures Order, as applicable,
shall govern in all respects.

Copies of the Bidding Procedures Order or other documents related thereto, including the
Stalking Horse Purchase Agreement or an exhibit identifying the Real Property, as
applicable, are available upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-

8331 (international) or visiting the Debtors’ restructuring website at
https://cases.stretto.com/KalFreight

PLEASE TAKE FURTHER NOTICE that the Bid Deadline is May 5, 2025, at 5:00
p.m. (prevailing Central Time), and that any person or entity who wishes to participate in the
Auction must comply with the participation requirements, bid requirements, and other
requirements set forth in the Bidding Procedures.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Bidding
Procedures Order or the Bidding Procedures, as applicable.
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PLEASE TAKE FURTHER NOTICE that the Debtors intend to conduct the Auction, at
which time they will consider proposals submitted to the Debtors and their professionals, by and
pursuant to the Bidding Procedures as set forth in the Bidding Procedures Order, beginning on
May 9, 2025, at 10:00 a.m. (prevailing Central Time) via videoconference or such other form
of remote communication arranged by counsel to the Debtors.

PLEASE TAKE FURTHER NOTICE that the Debtors expect to seek approval of any
Sales at the Sale Hearing, which is presently scheduled to commence on May 15, 2025, at [] [].m.
(prevailing Central Time), or as soon thereafter as counsel may be heard, before the Honorable
[] in the United States Courthouse, 515 Rusk Street, Houston, Texas 77002.

CONSEQUENCES OF FAILING TO TIMELY MAKE AN OBJECTION

ANY PARTY OR ENTITY WHO FAILS TO TIMELY MAKE AN OBJECTION TO A
SALE ON OR BEFORE THE SALE OBJECTION DEADLINE IN ACCORDANCE WITH
THE BIDDING PROCEDURES ORDER SHALL BE FOREVER BARRED FROM
ASSERTING ANY OBJECTION TO SUCH SALE, INCLUDING WITH RESPECT TO
THE TRANSFER OF THE SELLING DEBTORS’ PROPERTY FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, EXCEPT ASSET
FORTH IN THE STALKING HORSE PURCHASE AGREEMENT.
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NO SUCCESSOR OR TRANSFEREE LIABILITY

The Sale Order is expected to provide, among other things, that the Successful
Bidder from the Sale will have no responsibility for, and the Real Property will be sold free
and clear of, any successor liability, including the following:

To the greatest extent allowable by applicable law, the Successful Bidder shall not
be deemed, as a result of any action taken in connection with the Stalking Horse Purchase
Agreement (in the case where the Stalking Horse Purchaser is the Successful Bidder) or a
separate purchase agreement entered into with the Successful Bidder (if the Stalking Horse
Purchaser is not the Successful Bidder), the consummation of the Sale, or the transfer or
operation of the Real Property, to (a) be a legal successor, or otherwise be deemed a
successor to the Debtors (other than with respect to any obligations as an assignee under
the Assigned Contracts arising after the effective date); (b) have, de facto or otherwise,
merged with or into the Debtors; or (c) be an alter ego or mere continuation or substantial
continuation of the Debtors, in the case of each of (a), (b), and (c), including, without
limitation, within the meaning of any foreign, federal, state or local revenue law, pension
law, the Employee Retirement Income Security Act, the Consolidated Omnibus Budget
Reconciliation Act, the WARN Act (29 U.S.C. 88 2101 et seq.), the Fair Labor Standard
Act, Title VII of the Civil Rights Act of 1964 (as amended), the Age Discrimination and
Employment Act of 1967 (as amended), the Federal Rehabilitation Act of 1973 (as
amended), the National Labor Relations Act (29 U.S.C. § 151, et seq.), environmental
liabilities, debts, claims or obligations, any liabilities, debts or obligations of or required to
be paid by the Debtors for any taxes of any kind for any period, labor, employment, or other
law, rule or regulation (including without limitation filing requirements under any such
laws, rules or regulations), or under any products liability law or doctrine with respect to
the Debtors’ liability under such law, rule or regulation or doctrine.

All rights of any party to set off any claims, debts, or obligations owed by or to the
Successful Bidder in connection with the assets shall be extinguished on the effective date
pursuant to the Sale Order. Other than as expressly set forth in the Stalking Horse Purchase
Agreement (or another Successful Bidder’s purchase agreement, as applicable) with respect
to assumed liabilities, the Successful Bidder shall not have any responsibility for (a) any
liability or other obligation of the Debtors or related to the assets or (b) any claims (as such
term is defined by section 101(5) of the Bankruptcy Code) against the Debtors or any of
their predecessors or affiliates. To the greatest extent allowed by applicable law, the
Successful Bidder shall have no liability whatsoever with respect to the Debtors’ (or their
predecessors’ or affiliates’) respective businesses or operations or any of the Debtors’ (or
their predecessors’ or affiliates’) obligations based, in whole or part, directly or indirectly,
on any theory of successor or vicarious liability of any kind or character, or based upon any
theory of antitrust, environmental, successor or transferee liability, de facto merger or
substantial continuity, labor and employment or products liability, whether known or
unknown as of the effective date, now existing or hereafter arising, asserted or unasserted,
fixed or contingent, liquidated or unliquidated, including liabilities on account of any taxes
arising, accruing or payable under, out of, in connection with, or in any way relating to the
operation of the Real Property prior to the effective date.
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PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right, after
consultation with the Consultation Parties and in their reasonable business judgment and subject
to the exercise of their fiduciary duties, to modify the Bidding Procedures and/or to terminate
discussions with any Potential Bidders at any time, to the extent not materially inconsistent with
the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that copies of the Bidding Procedures Motion,
Bidding Procedures, and Bidding Procedures Order, as well as all related exhibits, are available:
free of charge upon request to Stretto by calling (855) 933-3437 or +1 (714) 788-8331
(international) or visiting the Debtors’ restructuring website at
https://cases.stretto.com/KalFreight, or for a fee via PACER Dby visiting
http://www.txs.uscourts.gov.

Dated: March [], 2025 PACHULSKI STANG ZIEHL & JONES LLP

Is/

Teddy M. Kapur (SBT 24046186)
Maxim B. Litvak (SBT 24002482)
Benjamin L. Wallen (SBT 24102623)
700 Louisiana Street, Suite 4500
Houston, TX 77002

Telephone: (713) 691-9385
Facsimile: (713) 691-9407
tkapur@pszjlaw.com
sgolden@pszjlaw.com
bwallen@pszjlaw.com

-and-

Richard M. Pachulski (admitted pro hac vice)
Jeffrey W. Dulberg (admitted pro hac vice)
10100 Santa Monica Blvd., 13" Floor

Los Angeles, CA 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760
rpachulski@pszjlaw.com
jdulberg@pszjlaw.com

Counsel to the Debtors and Debtors in
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Chapter 11
Inre:
Case No. 24-90614 (CML)
Kal Freight Inc., et al.,
(Jointly Administered)
Debtors.!

ORDER (I) AUTHORIZING (A) THE SALE OF CERTAIN REAL PROPERTY
AND ANY RELATED PERSONAL PROPERTY AND IMPROVEMENTS
THERETO AND (B) THE DEBTORS TO ENTER INTO AND PERFORM UNDER
THE PURCHASE AGREEMENT AND (Il) GRANTING RELATED RELIEF

(Related Docket Nos. [ 1)

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) for entry of an order (this “Order”) (i) authorizing and approving,
among other things, (a) Debtor Kal Freight Inc. (the “Seller”) to enter into and perform under the
Purchase and Sale Agreement, dated as of March 26, 2025, between the Seller, on the one hand,
and Lovejot Aulakh, Sukhbir Aulakh, and Harnek Kang (collectively, the “Buyer”), on the other,

attached as Exhibit 2 to the Bidding Procedures Order (as amended, the “Purchase Agreement”),

and (b) the sale of the Real Property (as defined in the Purchase Agreement) to Purchaser free and
clear of liens, claims, and encumbrances (the “Transaction”) and (ii) granting related relief, all as

more fully set forth in the Motion; and upon the evidence offered in support of the Motion; and

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & Leasing
Inc. (0840); and KVL Tires Inc. (0320). The location of the Debtors’ service address in these Chapter 11 cases is
10156 Live Oak Ave., Fontana, CA 92335.

2The Motion was filed on March 26, 2025, as Debtors’ Motion for Entry of Orders (a)(i) Authorizing the Sale of Real
Property and Any Related Personal Property and Improvements Thereto, (ii) Approving Bidding Procedures for Sale
of Debtors’ Assets, (iii) Approving Breakup Fee, (iv) Scheduling Certain Dates with Respect Thereto, and (v)
Approving the Form and Manner of Notice Thereof; (b) Approving (i) Sale of Real Property and Any Related Personal
Property and Improvements Thereto Free and Clear of All Liens, Claims, Encumbrances, and Other Interests; and
(c) Granting Related Relief [Docket No. []]. Capitalized terms used but not otherwise defined herein shall have the
meaning ascribed to it in the Motion.
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this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and this Court having
found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found
that it may enter a final order consistent with Article 111 of the United States Constitution; and this
Court having found that venue of this proceeding and the Motion in this district is proper pursuant
to 28 U.S.C. 8§ 1408; and this Court having found that the relief requested in the Motion is in the
best interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate under the circumstances and no other notice need be provided; and this Court
having reviewed the Motion, and having heard the statements in support of the relief requested
therein at any hearing before this Court, and upon the First Day Declaration and the evidence
submitted in support of the Motion; and this Court having conducted a hearing on the Motion (the
“Sale Hearing”), at which time all interested parties were offered an opportunity to be heard with
respect to the Motion; and this Court having determined that the legal and factual bases set forth
in the Motion establish just cause for the relief granted herein; and upon all of the proceedings had
before this Court; and after due deliberation and sufficient cause appearing therefor, THE
COURT HEREBY FINDS THAT:

I. Jurisdiction, Final Order, and Statutory Predicates.

A The Court has jurisdiction to hear and determine the Motion pursuant to 28 U.S.C.
8 1334. Venue is proper in this District and in the Court pursuant to 28 U.S.C. 8§ 1408 and 1409.

B. The statutory predicates for the relief requested in the Motion are sections 105(a),
363, and 365 of the Bankruptcy Code, and Bankruptcy Rules 2002, 6004 and 6006 and Bankruptcy
Local Rule 2002-1.

C. This Order constitutes a final order within the meaning of 28 U.S.C. 8 158(a).

Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), and to any extent necessary under
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Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, as made applicable
by Bankruptcy Rule 7054, the Court expressly finds that there is no just reason for delay in the
implementation of this Order, waives any stay, and expressly directs entry of judgment as set forth
herein.

I1. Notice of the Purchase Agreement, Transaction, Sale Hearing and Bidding
Procedures Order.

D. As evidenced by the affidavits of service previously filed with the Court, and based
on the representations of counsel at the Sale Hearing, due, proper, timely, adequate and sufficient
notice of the Motion, the Bidding Procedures Order, the Auction, the Sale Hearing, the Purchase
Agreement, this Order and the Transaction has been provided in accordance with sections 102(1)
and 363 of the Bankruptcy Code, Bankruptcy Rules 2002, 9007, 9008 and 9014, and the Local
Bankruptcy Rule 2002-1. The Debtors have complied with all obligations to provide notice of the
Motion, the Bidding Procedures Order, the Auction, the Sale Hearing, the Purchase Agreement,
this Order and the Transaction as required by the Bidding Procedures Order. The aforementioned
notices are good, sufficient and appropriate under the circumstances, and no other or further notice
of the Motion, the Bidding Procedures Order, the Auction, the Sale Hearing, the Purchase
Agreement, this Order or the Transaction is, or shall be, required. The requirements of Bankruptcy
Rule 6004(a) and the Bankruptcy Local Rules are satisfied by such notice.

E. A reasonable opportunity to object and be heard with respect to the Transaction,
the Motion and the relief requested therein and provided in this Order has been afforded to all
interested persons and entities, including the Notice Parties (as defined in the Bidding Procedures
Order).

F. As demonstrated by the evidence proffered or adduced at the Sale Hearing and the

representations of counsel at the Sale Hearing, the Debtors have complied in all material respects
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with the Bidding Procedures Order. The Debtors and their professionals have adequately and
appropriately marketed the Real Property in compliance with the Bidding Procedures and the
Bidding Procedures Order, and in accordance with the Debtors’ fiduciary duties. Based upon the
record of these proceedings, creditors, other parties in interest and prospective purchasers were
afforded a reasonable and fair opportunity to bid for the Real Property.

G. The Bidding Procedures were substantively and procedurally fair to all parties and
all potential bidders and afforded notice and a full, fair and reasonable opportunity for any person
to make a higher or otherwise better offer to purchase the Real Property. The Debtors conducted
the sale process without collusion and in accordance with the Bidding Procedures.

H. The Buyer is the Successful Bidder, and the Purchase Agreement is the Successful
Bid (each as defined in the Bidding Procedures), for the Real Property in accordance with the
Bidding Procedures Order. The Transaction and the Purchase Agreement comply with the Bidding
Procedures Order and all other applicable orders of the Court.

l. To maximize the value of the Real Property and Transaction, it is essential that
should Debtors proceed with consummating the sale of the Real Property pursuant to the Purchase
Agreement, that same occur within the timeframe set forth in the Purchase Agreement. Time is of
the essence in consummating the Transaction, and Debtors and Purchaser intend to complete the
Transaction as soon as reasonably practicable.

M. Good Faith of the Buyer.

J. The Purchase Agreement and the related agreements were negotiated, proposed,
and entered into by the Seller and the Buyer without collusion, in good faith, and from arm’s-length
bargaining positions. Neither the Seller nor the Buyer have engaged in any conduct that would
cause or permit the Purchase Agreement, any related agreements or the Transaction to be avoided,

or for any costs or damages to be imposed, under section 363(n) of the Bankruptcy Code.
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K. The Buyer is consummating the Transaction in good faith. The Buyer is a good
faith buyer within the meaning of section 363(m) of the Bankruptcy Code and has proceeded in
good faith in all respects in connection with the Transaction. The Buyer is therefore entitled to all
of the protections afforded under section 363(m) of the Bankruptcy Code. Neither the Seller nor
the Buyer have engaged in any conduct that would prevent the application of section 363(m) of
the Bankruptcy Code. The Debtors were free to deal with any other party interested in buying or
selling some or all of the Real Property on behalf of the Debtors’ estates. The Buyer (i) agreed to
subject its bid to the competitive Bidding Procedures set forth in the Bidding Procedures Order,
including the Auction; (ii) disclosed all payments and other consideration to be made or otherwise
provided by the Buyer and other agreements or arrangements entered into by the Buyer in
connection with the Transaction; (iii) the Buyer has not violated section 363(n) of the Bankruptcy
Code by any action or inaction; and (iv) the negotiation and execution of the Purchase Agreement,
including the Transaction contemplated thereby, were at arms’-length and in good faith. The
protections afforded by section 363(m) of the Bankruptcy Code are integral to the Transaction and
the Buyer would not consummate the Transaction without such protections.

L. The consideration provided by the Buyer pursuant to the Purchase Agreement: (i)
is fair and adequate and constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession thereof,
or the District of Columbia (including the Uniform Fraudulent Transfer Act); (ii) is fair
consideration under the Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act,
the Bankruptcy Code, and any other applicable laws; and (iii) will provide a greater recovery for
the Debtors’ estates and their creditors than would be provided by any other reasonably practicable

available alternative. The Purchase Agreement was not entered into, and the Transaction is not
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being consummated, for the purpose of hindering, delaying, or defrauding creditors of the Debtors
under the Bankruptcy Code or under any other applicable law. Neither the Debtors nor the Buyer
have entered into the Purchase Agreement or are consummating the Transaction with any
fraudulent intent or otherwise improper purpose prohibited by law.

Iv. Highest and Best Offer.

M. The Purchase Agreement: (i) constitutes the highest and best offer for the Real
Property; (ii) is fair and reasonable; and (iii) is in the best interests of the Debtors, their estates,
their creditors and all other parties in interest.

N. The Debtors may sell the Real Property free and clear of all claims, liens, interests
and encumbrances (other than Permitted Liens) because, with respect to each creditor asserting a
claim, lien, interest or encumbrance, one or more of the standards set forth in sections 363(f)(1)-
(5) of the Bankruptcy Code have been satisfied. Those holders of claims, liens, interests or
encumbrances that did not object to or that withdrew their objections to the sale of the Real
Property, the Transaction, or the Motion, are deemed to have consented to the Motion, and the
Transaction pursuant to section 363(f)(2) of the Bankruptcy Code. Those holders of claims, liens,
interests, or encumbrances that did object fall within one or more of the other subsections of section
363(f) of the Bankruptcy Code or are adequately protected.

0. The Debtors’ determination that the Purchase Agreement constitutes the highest
and best offer for the Real Property constitutes a valid and sound exercise of the Debtors’ business
judgment.

P. Consistent with their fiduciary duties, the Debtors have demonstrated good,
sufficient and sound business reasons and justifications for entering into the Transaction and the
performance of their obligations under the Purchase Agreement, including, but not limited to, the

fact that the Purchase Agreement will provide a greater recovery for the Debtors’ estates and
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creditors than would be provided by any other available alternative, including a separate
liquidation of the Debtors and the Real Property.

IT ISHEREBY ORDERED THAT:

1. 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 these chapter 11
cases pursuant to Bankruptcy Rule 9014. To the extent that 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.

2. The Motion is granted as provided herein, and entry into and performance under,
the Purchase Agreement and the consummation of the Transaction contemplated thereby is
authorized and approved.

3. The Seller is authorized to execute and acknowledge a quitclaim deed pursuant to
which Seller will quitclaim its right, title, and interest in and to the Real Property to Buyer.

4. All objections to the Motion or the relief requested therein that have not been
withdrawn, waived or settled as announced to the Court at the Sale Hearing or by stipulation filed
with the Court, and all reservations of rights included in such objections, are hereby denied and
overruled on the merits with prejudice. Those parties who did not object or withdrew their
objections to the Motion are deemed to have consented pursuant to section 363(f)(2) of the
Bankruptcy Code to the relief granted herein.

5. This Order will be binding in all respects upon the Debtors, their bankruptcy estates,
all creditors, all holders of equity interests in the Debtors, all holders of any interests or claims
(whether known or unknown) against the Debtors, any and all alleged holders of interests or claims

against or on all or any portion of the Real Property, all counterparties to any executory contract
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or unexpired lease of the Debtors, the Buyer and all agents, representatives, affiliates, and
permitted successors and assigns of the Buyer, and any trustees, examiners, or other fiduciary
under any section of the Bankruptcy Code, if any, subsequently appointed in the Debtors’ Chapter
11 Cases or upon a conversion to chapter 7 under the Bankruptcy Code of any or all of the Debtors’
cases. The terms and provisions of the Purchase Agreement and this Order will inure to the benefit
of the Debtors, their bankruptcy estates, their creditors, the Buyer and all agents, representatives,
affiliates, and permitted successors and assigns of the Buyer, and any other affected third parties,
including all persons asserting any interests or claims in the Real Property to be sold to the Buyer
pursuant to the Purchase Agreement, notwithstanding any subsequent appointment of any
trustee(s), party, entity, or other fiduciary under any section of any chapter of the Bankruptcy Code,
as to which trustee(s), party, entity, or other fiduciary such terms and provisions likewise will be
binding.

6. Notice of the Motion and Sale Hearing was adequate, appropriate, fair and equitable
under the circumstances and complied in all respects with section 102(1) of the Bankruptcy Code,
Bankruptcy Rules 2002, 6004 and 6006, and the Bidding Procedures Order.

APPROVAL OF THE PURCHASE AGREEMENT

7. In accordance with section 363 of the Bankruptcy Code and Bankruptcy Rule 6004
and as described in the Motion, the Debtors are authorized, but not directed, to sell the Real
Property to the Buyer in accordance with the terms and conditions set forth in the Purchase
Agreement. The Purchase Agreement, together with all annexes, exhibits, and amendments
thereto, is hereby approved.

8. The Debtors are authorized and empowered, but not directed, to take any and all

actions necessary or appropriate to: (a) consummate the sale of the Real Property to the Buyer
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pursuant to and in accordance with the terms and conditions of the Purchase Agreement; (b) close
the sale of the Real Property as contemplated in the Purchase Agreement and this Order (including
any customary or immaterial modifications to the purchase price); and (c) execute and deliver,
perform under, consummate, implement, and close fully the Purchase Agreement, together with
all additional instruments and documents that may be reasonably necessary or desirable to
implement the Purchase Agreement and the sale of the Real Property, including any other ancillary
document, or as may be reasonably necessary or appropriate to the performance of the obligations
as contemplated by the Purchase Agreement and such other ancillary documents.

9. The Purchase Agreement represents the highest and best offer to purchase the Real
Property under the facts and circumstances of these chapter 11 cases. Approval of the Purchase
Agreement and the consummation of the transaction contemplated hereby is in the best interests
of the Debtors, their creditors, their estates, and all other parties in interest. The Debtors have
demonstrated compelling circumstances and a good, sufficient, and sound business purpose and
justification for the sale of the Real Property. Because the entry into the Purchase Agreement and
consummation of the Transaction constitute the exercise by the Seller of its sound business
judgment, the Seller shall not have or incur any liability or otherwise be subject to any damages
whatsoever for any act or omission in connection with, related to, or arising out of the negotiations
of the Purchase Agreement or the consummation of the Transaction, other than for an act or
omission that constitutes a breach of the Purchase Agreement, fraud, gross negligence, or willful
misconduct, in each case as determined by this Court or another court of competent jurisdiction

pursuant to a final order.
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TRANSFER OF THE REAL PROPERTY

10.  The Debtors are authorized, but not directed, to sell the Real Property free and clear
of liens, claims, and encumbrances against the Debtors or their estates (other than included in the
Assumed Liabilities (as defined in the Purchase Agreement)), because one or more of the standards
set forth in section 363(f) of the Bankruptcy Code has been satisfied.

11. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the sale of the
Property under the terms and conditions set forth in the Purchase Agreement shall be free and clear
of any and all liens, claims, encumbrances, and other interests of any kind or nature whatsoever
(an “Interest”); provided that any such Interest shall attach to the proceeds of the sale with the
same validity, in the amount, with the same priority as, and to the same extent that any such liens,
claims, and encumbrances have with respect to the Property, subject to any claims, defenses, or
challenges that the Debtors, any successors to the Debtors, or other party-in-interest may possess
with respect thereto. Any such interests shall be transferred and attach to the proceeds of the sale
with the same validity and priority, and subject to the same claims, defenses and challenges that
such liens had against the Property immediately prior to the Closing (as defined below). The
Property will be conveyed to the Buyer on an “as-is, where is” basis, without any representations
or warranties whatsoever (whether express, statutory, or implied) as to the Property, except as
otherwise expressly set forth in the Purchase Agreement.

12.  All persons and entities holding or otherwise asserting an Interest in the Property
hereby are forever barred, estopped, and permanently enjoined from asserting such persons’ or
entities’ Interests in and to the Property against the Buyer or its successors or assigns, their
property, or the Property. For the avoidance of doubt, no holder’s Interest in the Property as of the

Closing shall impact Purchaser’s future rights to sell, transfer or dispose of the Property in the
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ordinary course of its business. Notwithstanding any provision of the Purchase Agreement to the
contrary, after the Closing of the sale of the Property, the Debtors and their bankruptcy estates
(including any successor trustees in these cases, whether under chapter 7, chapter 11, or a litigation
or liquidation trust, as well as any such litigation or liquidation trust and the assets thereof) shall
have no further liability to any party (including, but not limited to, the Buyer) with respect to the
Property, and any claims, whether administrative or otherwise, relating to or arising from the
Property after the Closing of the sale and transfer of the Property that are asserted against the
Debtors or their estates shall be deemed disallowed.

13. A certified copy of this Order may be filed with the appropriate clerk and/or
recorded with the recorder to act to cancel any of the liens and other encumbrances of record. This
Order is deemed to be in recordable form sufficient to be placed in the filing or recording system
of each and every federal, state, or local government agency, department or office, and such
agencies, departments and offices are authorized and directed to accept this Order for filing or
recording.

14. If any person or entity which has filed statements or other documents or agreements
evidencing liens on, or interests in, the Real Property shall not have delivered to the Debtors prior
to the Closing in proper form for filing and executed by the appropriate parties, termination
statements, instruments of satisfaction, releases of liens and easements, and any other documents
necessary for the purpose of documenting the release of liens or interests which the person or entity
has or may assert with respect to the Real Property, the Debtors are hereby authorized, and the
Buyer is hereby authorized to execute and file such statements, instruments, releases, and other
documents on behalf of such person or entity with respect to the Real Property. Notwithstanding

the foregoing, the provisions of this Order authorizing the sale and assignment of the Real Property
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shall be self-executing, and none of the Debtors or the Buyer shall be required to execute or file
releases, termination statements, assignments, consents or other instruments in order to effectuate,
consummate and implement the provisions of this Order.

15.  This Order is and shall be binding upon and govern the acts of all persons and
entities, including, without limitation, all filing agents, filing officers, title agents, title companies,
recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
governmental departments, secretaries of state, federal 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 any lease, and each of the foregoing
persons and entities is hereby directed to accept for filing any and all of the documents and
instruments necessary and appropriate to consummate the transactions contemplated by the
Purchase Agreement.

16.  On and after the Closing Date, all persons and entities holding or otherwise
asserting an Interest in the Real Property arising under, out of, in connection with, or in any way
relating to the Debtors, the Real Property or the transfer of the Real Property to the Buyer, shall
execute such documents and take all other actions as may be reasonably necessary to release their
respective Interests in the Real Property (but not the proceeds thereof), as such Interests may have
been recorded or otherwise filed. The Buyer may, but shall not be required to, file a certified copy
of this Order in any filing or recording office in any federal, state, county, or other jurisdiction in
which the Debtors are incorporated or have real or personal property, or with any other appropriate

clerk or recorded with any other appropriate recorder, and such filing or recording shall be accepted
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and shall be sufficient to release, discharge, and terminate any of the Interests as set forth in this
Order as of the Closing Date.

17.  All persons or and entities that are in possession of any portion of the Real Property
on the Closing Date shall promptly surrender possession thereof to the Buyer on or after the
Closing Date.

18. On and after the Closing Date, no holder of an Interest in or against the Debtors or
the Real Property shall interfere with the Buyer’s title to, or use and enjoyment of, the Real
Property based on or related to such Interest, including, but not limited to, filing or prosecuting
any action against the Debtors or Purchaser, including, but not limited to, for specific performance
or injunctive relief, relating to the Real Property in any way.

19.  The Purchase Agreement and any related agreements, documents, or other
instruments may be modified, amended or supplemented by the parties thereto in accordance with
the terms thereof, without further order of the Court, provided that any such modification,
amendment, or supplement does not have a material adverse effect on the Debtors’ estates or the
rights of any party holding a lien, claim or encumbrance on or against the Real Property.

20. No bulk sales law or similar law of any state or other jurisdiction shall apply in any
way to the transactions with the Debtors that are approved by this Order, including, without
limitation, the Purchase Agreement and the Transaction.

21. Notwithstanding anything in this Order, subject to section 525(a) of the Bankruptcy
Code, no governmental unit (as defined in Bankruptcy Code 8 101(27)) or any representative
thereof may deny, revoke, suspend, or refuse to renew, any right, permit, license, copyright, patent,
trademark or other permission relating to the use of the Real Property sold, transferred, or

conveyed to the Buyer on account of the filing or pendency of these chapter 11 cases, the conduct
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of the sale, or the consummation of the Transaction contemplated by the Purchase Agreement and
the related agreements.

PROHIBITION OF ACTIONS AGAINST THE BUYER

22.  The Buyer is not an “insider” of the Debtors, as that term is defined in section
101(31) of the Bankruptcy Code and has not made or discussed any agreements or arrangements
with any Debtor or insider concerning the use or disposition of the Real Property after Closing of
the Transaction.

23. By virtue of the Transaction, neither the Buyer nor any of its affiliates shall be
deemed to: (i) be a legal successor, or otherwise deemed to be a successor, to any of the Debtors
under any theory of law or equity (other than with respect to any obligations as an assignee under
the Assigned Contracts arising after the effective date of the Purchase Agreement); (ii) have, de
facto or otherwise, merged with or into any or all Debtors or their estates; (iii) have a common
identity or a continuity of enterprise with the Debtors; (iv) be an alter ego or a mere continuation
or substantial continuation, or be holding itself out as a mere continuation, of the Debtors or any
business, enterprise, or operation of the Debtors; or (v) be liable for any acts or omissions of the
Debtors in the conduct of the business or arising under or related to the Real Property, other than
as set forth in the Purchase Agreement, in the case of each of the foregoing (i)-(v), including,
without limitation, within the meaning of any foreign, federal, state or local revenue law, pension
law, the Employee Retirement Income Security Act, the Consolidated Omnibus Budget
Reconciliation Act, the WARN Act (29 U.S.C. 88 2101 et seq.), the Fair Labor Standard Act, Title
VII of the Civil Rights Act of 1964 (as amended), the Age Discrimination and Employment Act
of 1967 (as amended), the Federal Rehabilitation Act of 1973 (as amended), the National Labor

Relations Act (29 U.S.C. § 151, et seq.), environmental liabilities, debts, claims or obligations, any
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liabilities, debts or obligations of or required to be paid by the Debtors for any taxes of any kind
for any period, labor, employment, or other law, rule or regulation (including without limitation
filing requirements under any such laws, rules or regulations), or under any products liability law
or doctrine with respect to the Debtors’ liability under such law, rule or regulation or doctrine.

24.  All rights of any party to set off any claims, debts, or obligations owed by or to the
Buyer in connection with the assets shall be extinguished on the effective date of the Purchase
Agreement. Other than as expressly set forth in the Purchase Agreement with respect to assumed
liabilities, the Buyer shall not have any responsibility for (a) any liability or other obligation of the
Debtors or related to the assets or (b) any claims (as such term is defined by section 101(5) of the
Bankruptcy Code) against the Debtors or any of their predecessors or affiliates. To the greatest
extent allowed by applicable law, the Buyer shall have no liability whatsoever with respect to the
Debtors’ (or their predecessors’ or affiliates’) respective businesses or operations or any of the
Debtors’ (or their predecessors’ or affiliates’) obligations based, in whole or part, directly or
indirectly, on any theory of successor or vicarious liability of any kind or character, or based upon
any theory of antitrust, environmental, successor or transferee liability, de facto merger or
substantial continuity, labor and employment or products liability, whether known or unknown as
of the effective date, now existing or hereafter arising, asserted or unasserted, fixed or contingent,
liquidated or unliquidated, including liabilities on account of any taxes arising, accruing or payable
under, out of, in connection with, or in any way relating to the operation of the Real Property prior
to the effective date of the Purchase Agreement.

RELATED RELIEF

25.  All time periods set forth in this Order and the Purchase Agreement shall be

calculated in accordance with Bankruptcy Rule 9006(a).
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26.  The stay provided for in Bankruptcy Rules 6004(h) is hereby reduced to the extent
necessary to permit Closing of the sale of the Real Property. This Order shall otherwise be effective
immediately upon its entry.

27.  To the extent there is any inconsistency between the terms of the Purchase
Agreement, the Motion, and this Order, the terms of this Order shall govern.

28. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules
are satisfied by such notice.

29.  The Debtors are authorized, but not directed, to take all actions necessary to
effectuate the relief granted in this Order in accordance with the Motion and the Purchase
Agreement.

30.  This Court retains exclusive jurisdiction with respect to all matters arising from or
related to the implementation, interpretation, and enforcement of this Order.

31.  This Order shall be binding upon the Buyer and all successors and assigns of the
Buyer, the Debtors, their estates, any chapter 7 or chapter 11 trustee appointed in these cases, all
creditors of and holders of equity interests in the Debtors, and any holders of liens against or on
all or any portion of the Property. This Order and the Purchase Agreement shall inure to the benefit
of the Debtors, their estates, any chapter 7 or chapter 11 trustee appointed in these cases, their
creditors, the Buyer, and its respective successors and assigns.

Dated: , 2025

CHRISTOPHER LOPEZ
UNITED STATES BANKRUPTCY JUDGE
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