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WILLIAM M. NOALL, ESQ. '
Nevada Bar No. 3549

E-mail: wmn@gordonsilver.com

3960 Howard Hughes Pkwy., 9th Floor

Las Vegas, Nevada 89169

Telephone (702) 796-5555

Facsimile (702) 369-2666

[Proposed] Attorneys for Lisa M. Poulin,

Chapter 11 Trustee for USA Investors VI, LLC

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEVADA

Inre: Case No.: 07-12377-LBR; Consolidated with
Case No. 06-13925
USA INVESTORS VI, LLC, Chapter 11
Debtor. Date: October 15, 2007
Time: 10:30 a.m.

NOTICE OF HEARING; NOTICE OF SALE OF PROPERTY AND RIGHTS
COMPRISING DEBTOR’S INTERESTS IN THE HOTEL ZOSO IN PALM SPRINGS,
CALIFORNIA AND BIDDING PROCEDURES; INVITATION FOR OVERBIDS

TO: ALL CREDITORS, EQUITY HOLDERS, PROSPECTIVE BIDDERS AND
OTHER PARTIES IN INTEREST:

NOTICE IS HEREBY GIVEN THAT on August 27, 2007, the above captioned Court
(“Bankruptcy Court”) entered its Order Re: Motion for Order (i) Approving Sales Protections to
APHM Zoso, LLC, a Delaware Limited Liability Company, As Provided For in Agreement For
Purchase and Sale of Real Estate (and Joint Escrow Instructions); (ii) Approving Procedures For
Soliciting Higher and Better Offers and Determining Highest and Best Offer; (iii) Setting
Hearing to Select Highest and Best Offer and to Approve Sale of Assets and the Assumption and
Assignment of Leases And Executory Contracts; and (iv) Granting Other Relief and Preliminary
Report Of Marketing (“Stalking Horse Confirmation Order”) that established the procedure by
which certain assets of USA Investors VI, LLC, a Nevada limited liability company (“Debtor”)
would be sold, and specifically how such sales would be managed and brought before the
Bankruptcy Court for approval, as well as the manner in which diligence relating to the sale of
assets would be completed. A copy of the Stalking Horse Confirmation Order is on file with the
Clerk of the Bankruptcy Court, which is located at 300 Las Vegas Boulevard South, Las Vegas,
Nevada, 89101 (“Clerk’s Office”).

NOTICE IS FURTHER GIVEN THAT on October 1, 2007, Lisa M. Poulin, Chapter
11 Trustee for Debtor (the “Trustee”) filed a motion (the “Sale Motion™) to approve (i) the sale
of a significant portion of Debtor’s tangible and intangible assets comprising the Hotel Zoso (the
“Property”) to APHM Zoso, LLC (“Purchaser”) free and clear of all liens, claims and interests,
and (ii) the assignment to Buyer of certain leases, contracts, licenses and permits (collectively,
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the “Contracts™). This Notice only briefly summarizes the proposed transaction and is subject to
the discussion in the Sale Motion and the Stalking Horse Confirmation Order, as well as all
documents incorporated by reference in those papers or supplemental orders related thereto. A
copy of the Sale Motion, Stalking Horse Confirmation Order and all supplemental orders related
thereto are and will be on file with the Clerk of the Bankruptcy Court and may be obtained from
the Clerk’s Office. A copy of the Purchase Agreement is attached as an Exhibit to the Sale
Motion which is on file with the Bankruptcy Court and may be obtained from the Clerk’s Office.

NOTICE IS FURTHER GIVEN THAT on September 28, 2007, the Court orally
shortened time for the hearing on the sale (“Sale”) of the Property and the assignment of the
Contracts (the “Sale Hearing”) to October 15, 2007, at 10:30 am. in the courtroom of the
Honorable Linda B. Reigle, at 300 Las Vegas Boulevard South, 3d Floor, Las Vegas, Nevada,
89101. Persons with legal standing that wish to oppose the Sale Motion in its entirety or any
Sale of assets or assumption and assignment of contracts must do so in writing in compliance
with applicable law.

NOTICE IS FURTHER GIVEN THAT any opposition to the Sale Motion must be
filed and served on counsel by October 11, 2007. Any reply to an opposition shall be filed and
served by October 12, 2007 or as otherwise ordered by the Court. In accordance with LR 9014,
the following statement is provided:

If you object to the relief requested, you must file a WRITTEN response to this
paper with the Court. You must also serve your written response on the person
who sent you this notice.

If you do not file a written response with the court, or if you do not serve your
written response on the person who sent you this notice, then:

e The court may refuse to allow you to speak at the scheduled hearing; and

e The court may rule against you without formally calling the matter at the
hearing.

NOTICE IS FURTHER GIVEN THAT that in the event objections are filed to the Sale
Motion, a hearing to consider the objections will take place on October 15, 2007, at 10:30 a.m. in
the courtroom of the Honorable Linda B. Reigle, at 300 Las Vegas Boulevard South, 3d Floor,
Las Vegas, Nevada, 89101. No opposition will be considered that is based upon any procedure
not approved in the Stalking Horse Confirmation Order.

NOTICE IS FURTHER GIVEN THAT that this hearing may be continued from time
to time without further notice except for the announcement of any adjourned dates and times at
the above noticed hearing or any adjournment thereof.

Assets to be Sold and Method of Sale

NOTICE IS FURTHER GIVEN THAT the Trustee intends to sell in one transaction
substantially all of the Property. Debtor, prior to the appointment of the Trustee, and the Trustee,
after her appointment and through her advisors, have marketed the Property for sale.
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Overview of the Sales Process

NOTICE IS FURTHER GIVEN THAT the Trustee intends to pursue the sale of the
Property by means of the Purchase Agreement under Sections 363 and 365 of the Bankruptcy
Code. The Trustee seeks the Court’s approval of a process that will permit a last and final
exposure of the Property to interested parties and then the Trustee’s selection of the highest and
best offer at the hearing Sale Hearing to occur October 15, 2007 at 10:30 a.m. The ultimate
approval of the Trustee’s sale of the Property will be entry of an order (“Sale and Assumption
Order”) approving the sale.

Terms of Sale

NOTICE IS FURTHER GIVEN THAT the proposed sale and assignment of the
Property to Purchaser shall be made on terms set forth in the Purchase Agreement annexed to the
Sale Motion as Exhibit “1” or to an alternative Buyer1 for cash, credit or a combination thereof,
and the Sale shall be expressly subject to the Court’s approval and be conducted in accordance
with the procedures in this Motion. The Property will generally be sold “as is” and “where is”
with all faults, subject to the limited representations and warranties expressly set forth in the
Definitive Purchase and Sale Agreement.

Breakup Fee

NOTICE IS FURTHER GIVEN THAT the Purchase Agreement provides for payment
of a Breakup Fee of $250,000.00. The relevant provisions of the Purchase Agreement relating to
the Breakup Fee are incorporated herein by this reference. The Breakup Fee is payable only to
the Purchaser and on the terms set forth in Exhibit 25(A) to the Purchase Agreement, which
provides for payment if the Property is sold to a Qualified Bidder (and not Purchaser) or the
Winning Bidder’s earnest money is forfeited. Any successor trustee will be bound respecting the
payment of the Breakup Fee.

Method of Transferring Assets Owned by Debtor

NOTICE IS FURTHER GIVEN THAT following the effectiveness of the Sale and
Assumption Order, the Property shall be sold free and clear of all liens, claims, encumbrances
and interests pursuant to Sections 363(f) of the Bankruptcy Code, as complimented by
Bankruptcy Rule 6004. The Sale shall be considered an occasional sale by a trustee in
bankruptcy, and shall not be subject to state sales tax. Each holder of a claim secured by
property being sold at the Sale, other than prorated claims, shall, unless it agrees to other terms
with Debtor and the Buyer, be paid the value (calculated as of the date of the closing) of its
collateral securing its claim at closing only as provided in a confirmed plan or other Court order,
and may also, if their claims are not the subject of bona fide dispute and to the extent otherwise

LA purchase and sale agreement that is fully executed by Debtor or the Trustee and submitted by Debtor or the
Trustee to the Court for selection of the ultimate buyer at the Sale Hearing is hereinafter defined as a “Definitive
Purchase and Sale Agreement”, and the purchaser under a Definitive Purchase and Sale Agreement is hereinafter
referred to as a “Buyer.” A Definitive Purchase and Sale Agreement shall mean the Purchase Agreement until the
time the Court approves a buyer at the Sale Hearing that is not the Purchaser. The sale and assignment of the
Property pursuant to a Definitive Purchase and Sale Agreement ultimate buyer at the Sale Hearing is hereinafter
referred to as a “Sale.”
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permitted by law, have the right to credit bid its claim for its collateral at the Sale Hearing. To
avoid disputes arising in respect of the existence or amount of a secured claim or the amount of
the claim that is eligible to be credit bid, Debtor may seek binding agreements with creditors in
this regard or prosecute motions pursuant to Section 506 of the Bankruptcy Code, as
complimented by Bankruptcy Rule 3012.

Method of Transferring Contracts, Licenses and Leases

NOTICE IS FURTHER GIVEN THAT the leases, contracts, licenses and permits
associated with the Hotel, to the extent the obligations thereunder are to be assumed by the
Buyer pursuant to a Definitive Purchase and Sale Agreement as an assumed liability, will be
assigned to the Buyer at the closing of the Sale generally consistent with the terms set forth in the
Purchase Agreement. All contracts and leases to be assigned to the Buyer that are executory
contracts and unexpired leases will be assumed by Debtor and assigned to the Buyer in
accordance with Section 365 of the Bankruptcy Code as complimented by Bankruptcy Rule
6006. The Trustee will cause any outstanding defaults under the executory contracts and
unexpired leases that are to be assumed to be cured, waived or deemed waived and assigned to
the Buyer pursuant to the terms of a Definitive Purchase and Sale Agreement. The Buyer shall
be solely responsible for demonstrating to the Court “adequate assurance of its future
performance” under any executory contracts or unexpired leases to be assigned to it pursuant to
Section 365 of the Bankruptcy Code. If the Trustee determines to assume and assign an
executory contract or unexpired lease, she shall serve the Notice of Intent to Assume and Assign
Agreements with the notice of the Sale Hearing on the non-debtor parties to the contract or lease
in question so that such party is informed that absent objection, its contract or lease will be
assumed and assigned, without further notice or a hearing.

Excluded Assets

NOTICE IS FURTHER GIVEN THAT assets associated with the Hotel that, in the
determination of the Trustee will not be sold, shall become “Excluded Assets” and shall be
treated in the manner provided for in a plan or other order of the Court. The Purchase
Agreement more specifically addresses Excluded Assets.

Court Approval

NOTICE IS FURTHER GIVEN THAT the Trustee’s ultimate commitment and
obligation to transfer the Property and to assume and assign the designated leases, contracts,
licenses permits and other interests as provided for in the Definitive Purchase and Sale
Agreement shall be dependent, among other things, upon the Court entering and the continued
effect of both the Stalking Horse Confirmation Order and the Sale and Assumption Order
(collectively, the “Orders”). The obligations, if any, to the Riverside County, California
Assessor and/or Recorder for any real property transfer or documentary tax will be treated and
paid pursuant to a confirmed Chapter 11 plan of reorganization in accordance with Sections
1123, 1129 and 1141 of the Bankruptcy Code and the occurrence of the effective date of that
plan or pursuant to another Court order. Pursuant to 11 U.S.C. § 1146(c), the sale of the
Property shall be deemed to have occurred under a plan of reorganization and shall be exempt
from all taxes arising from such sale which would otherwise be imposed at the time of transfer or
sale (including any pursuant to the California Revenue and Taxation Code), and are determined
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by consideration for or value of the property being transferred, or as a percentage thereof.

Certain Other Conditions

NOTICE IS FURTHER GIVEN THAT the Sale shall be free and clear of liens,
claims, encumbrances and interests to the extent permitted by Sections 363(b) and (f) of the
Bankruptcy Code. In particular, it is anticipated that the Trustee will seek approval of the Sale
pursuant to Section 363(f) of the Bankruptcy Code. Secured claims encumbering the Property
will attach to the proceeds of the Sale in the same order of priority, and subject to all defenses.
Except for prorations, all proceeds of the Sale will be distributed pursuant to further order of the
Court, which may be an order confirming a plan. Creditors with perfected liens encumbering the
assets to be sold shall, unless they agree to other terms with the Trustee and the Buyer, be paid
the value of the collateral securing their claims only as provided in a confirmed plan or other
order of the Court and shall have the right to credit bid their claims for the collateral at the Sale
Hearing to the extent their claims are not the subject of a bona fide dispute and to the extent
otherwise permitted by law. Unless satisfied by payment as described in the prior sentence, all
liens, claims, encumbrances and interests will be treated in a plan. The confirmation order or
other order of the Court shall direct the distribution of the proceeds of the Sale and of Debtor’s
remaining unsold assets.

No Payment of any Commission

NOTICE IS FURTHER GIVEN THAT no commissions shall be paid by Debtor for
the Sale of any Property.

Procedures Respecting Competing Offers for the Property, Eligibility to Participate in the
Sales Process, Eligibility to Make Competing Offers and Requirements for all Competing
Offers.

NOTICE IS FURTHER GIVEN THAT Purchaser has offered to purchase the Property
for cash in the amount of $25,117,500.00 and other consideration in the nature of assumed
obligations, plus the “Incremental Amount,” if any (“Stalking Horse Bid”), which sum shall be
adjusted for closing costs and prorations as set forth in the Purchase Agreement. Purchaser will
deposit as earnest money the amount of $2,000,000.00 (the “Stalking Horse Deposit™) with the
Escrow Holder (as defined in the Purchase Agreement).

NOTICE IS FURTHER GIVEN THAT all interested persons are invited to conduct
reasonable due diligence for purposes of making a bid, subject to (a) execution of a
confidentiality agreement substantially in the form of the Confidentiality Agreement approved
by the Court and (b) delivery of evidence establishing to the Trustee’s reasonable satisfaction
such prospective bidder’s financial ability and intent to timely consummate a transaction
comparable to and higher and better than the Stalking Horse Bid. The Trustee shall coordinate
the efforts of bidders in conducting their respective due diligence investigations regarding the
Property and provide reasonable assistance and access to relevant business and financial
information that will enable such person to evaluate the Property for the purpose of submitting a
competing bid.

NOTICE IS FURTHER GIVEN THAT any person desiring to submit a competing bid
for the Property and participate in the Auction (“Competing Bidder”) shall submit its Competing
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Bid (“Competing Bid”) in accordance with the following procedures:

i.

il

101202-003/490578.doc

Competing Bids must be in writing and submitted by physical delivery, e-
mail, or facsimile so as to be actually received by the Trustee’s proposed
counsel, Gordon & Silver, Ltd., Attn: William M. Noall, Esq., 3960
Howard Hughes Pkwy., 9" Floor, Las Vegas, Nevada 89169, Telephone
702-796-5555, Facsimile 702-369-2666, wmn@gordonsilver.com, not
later than 6:00 p.m. prevailing Pacific Time on October 9, 2007 (“Bid
Deadline”). The Trustee will provide copies of all Competing Bids to the
Purchaser, all other Qualified Bidders (as hereinafter defined), and to the
Office of the United States Trustee within one (1) business day after the
Bid Deadline.

To be considered, a Competing Bid must:

a. Be made by a person demonstrating, to the Trustee’s satisfaction,
evidence of committed financing, funding, and/or other financial
ability (which may include, without limitation, confirmation of
cash balance on deposit in a bank account of the Competing
Bidder, a letter of credit drawable by Debtor, or equivalent, in
each event at least equal to the amount of the bid) to timely
consummate the proposed transaction and to provide adequate
assurance of future performance, as contemplated by Section 365
of the Bankruptcy Code, to all non-debtor contracting parties with
respect to the executory contracts and unexpired leases that the
Competing Bidder intends for the Trustee to assume and assign to
it, if any (“Qualifying Information”). The Trustee may challenge
the sufficiency of the Qualifying Information and request
additional Qualifying Information at any time prior to the
conclusion of the Sale Hearing;

b. (I) be submitted in a writing in the form of the Purchase
Agreement and containing terms and conditions that, in the
aggregate, are substantially similar to or better (in the opinion of
Debtor) than those contained in the Purchase Agreement, and also
including a version of the agreement that is blacklined against the
Purchase Agreement to show all changes to the Purchase
Agreement, (II) be signed by the Competing Bidder, identifying
the Competing Bidder and its contact information, (III) state the
consideration offered, provided, however, that (x) all offers to
increase the Purchase Price shall be stated in terms of the
Purchase Price offered without regard to the Incremental
Amount and (y) any offers to increase the Incremental
Amount shall only be stated in terms of the incremental
amount offered above the amount set forth in the
“Incremental Amount Statement” filed under seal with the
Bankruptcy Court (which statement shall be made available
to Qualified Bidders) and not in any way that reveals the
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amount set forth in the Incremental Amount Statement (filed
simultaneously with this Motion), (IV) set forth the executory
contracts, licenses, permits entitlements and unexpired leases that
the Competing Bidder wishes for the Trustee to assume and/or
assign to such bidder on the closing date, and (V) contain all other
terms and conditions of the Competing Bid,;

c. (I) provide for cash consideration to Debtor of at least the amount
of the Stalking Horse Bid plus $350,000.00 without regard to
increases in the Incremental Amount (“First Overbid™), and (II)
not be (w) subject to a condition based on the outcome of due
diligence, similar review, corporate approval or any other third
party approvals (other than Court approval); (x) subject to
procurement of financing or funding of such financing; (y)
subject to conditions, representations, or terms unacceptable to
the Trustee or (z) provide for the Competing Bidder to receive
any break-up fee, termination fee, expense reimbursement, or
similar type of buyer protection payment;

d. Include an earnest money deposit of at least $2,000,000.00 in the
form of a certified or cashier’s check made payable to, or wire
transfer completed to, the Escrow Holder on or before the Bid
Deadline (“Initial Deposit”) (the Stalking Horse Deposit and each
Initial Deposit are hereinafter referred to as a “Sale Deposit”);
and

€. A Competing Bid meeting the foregoing qualifications is
hereinafter referred to a “Qualified Bid” and the person
submitting it as a “Qualified Bidder.” Only Qualified Bidders
will be permitted to participate in the Auction.

iii. All Sale Deposits shall be retained by Debtor pending completion of the
Auction and the entry of an Order confirming and approving the results of
the Auction and Sale. The Sale Deposits of unsuccessful bidders shall be
returned within three (3) Business Days after entry of an Order confirming
and approving the results of the Auction and Sale.

iv. If there is no Qualified Bid other than the Stalking Horse Bid, the Trustee
shall not conduct the Auction and shall proceed to present the Stalking
Horse Bid to the Court for approval at the Sale Hearing.

Determination of Whether there will be an Auction; Auction Procedures

NOTICE IS FURTHER GIVEN THAT if Qualified Bids have been received, the
Trustee shall receive additional bids for the Property from the Qualified Bidders and the Stalking
Horse at an Auction. In the event there are Qualified Bids and the Stalking Horse Bidder is not
the Winning Bidder at the Auction, the Stalking Horse shall be entitled to a break-up fee in the
amount of $250,000.00 (“Break-Up Fee”). Debtor shall pay the Break-Up Fee, if due, on the
first to occur of the close of escrow of the sale of the Property to any person or entity other than

7
101202-003/490578.doc




Case: 07-12377-lor  Doc #: 246  Filed: 10/01/2007 Page: 8 of 9



