EXHIBIT A



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
IN RE: Chapter 11

QAKWOOD HOMES CORPORATION,
et al.,

Case No. 02-13356 (PTW)

Debiors. Jointly Administered

R T " T g

(RE: D.L 1426, 1597)

ORDER AUTHORIZING DEBTORS TO RETAIN AND EMPLOY
MILLER BUCKFIRE LEWIS YING & CO,, LLC AS FINANCIAL ADVISOR
AND INVESTMENT BANKER NUNC PRO TUNC TO MAY 9, 2003

‘This matter coming before the Court on the Application of Debtors To Retain
and Employ Miller Buck(ire Lewis Ying & Co., LLC as Financial Advisor and Investment
Banket Nunc Pro Tune To May 9, 2003 (the “Application™) filed by the above-captioned
dehtors and debtors in possegssion (collectively, the “Debtors”); the Court having reviewed the
Application, the Declaration of David Y. Ying (the *Ying Declaration™), a Managing Director
of Miller Buckfire Lewis Ying & Co., LLC (*MBLY”), allached o the Application as
Exhibit A and the Supplemental Declaration of David Y. Ying (D.L 1597} (the “Supplemental
Declaration™); and the Court having heard the statements of counsel regarding the reliefl
requested in the Application at a hearing before the Court (the *Hearing™); and the Court
having determined that the legal and (actual bases set forth in the Apphlication, the Ying
Declaration, the Supplemental Declaration and at the Hearing establish just cause for the
rehef granied hereln;

TIE COURT HEREBY FINDS THAT:

A The Court has jurisdiclion over this matter pursuant to

28US.C. §§ 157 and 1334,




B. This is a corc procecding pursuant to 28 ULK.C. §
157(b)(2). Notice of the Application and the Hearing was sufficient under the circumstances.

C. The Application, the Ying Declaration and the
Supplemental Declaration are in full compliance with all applicable provisions of title 11 of
the United States Code (the “Bankruptcy Code”); the Federal Rules of Bankruptey Procedure
{(he “Bankruptcy Rules”); amd the Local Rules of this Court (the "Local Rales™).

D. MBLY docs not hold or represent any mieresls adverse
to the Debtors’ cstates and MBLY is a “disinterested person,” as defined in section 101(14) of
the Bankruptcy Code and as required by section 327(a) of the Bankruptey Code.

E. The Debtors’ cmployment of MBLY, in accordance
with thc Application, the Engagement Letter attached to the Application as Exhibit B (the
“Engagement Leiter”) and this Order is in the best interests of the Debtors” respective cstates.

1T IS HEREBY ORDERED THAT:

L. The Application is GRANTED.

2. Capitalized terms not otherwisc dcfined hercin have the mcanings
given to them in the Application.

3. The Deblors are authorized to retain and employ MBLY as their
financial advisor and investment bankcrs in these Chapter 11 cases, pursuant to seclions
327(a) and 328(a) of the Bankruptcy Code, on the terms and conditions sct forth in the
Application and the Engagement Letter, nunc pro tunc to May 9, 2003.

4. MBLY is authorized to provide any and all investment banking

services to the Dcbtors that are necessary or appropriate in connection with these Chapter 11

cascs, as described in the Application and the Engagement Letter.




5. The I'ee Structure is approved pursnant to section 328(a) ol the
Bankruptcy Code.

0. Notwithstanding the approval of the Foe Structure, MBLY shall apply
to the Court for payment of their fees and reimbursement of their expenses in accordance wita
applicable provisions of the Bankruptey Code, the Bankruptey Rules and the Local Rules of
this Court; the Cowt’s Administrative Order, Pursuant to Scctions 331 and 105 of the
Bankrupicy Code, Establishing Proccdures for Interim Compensation and Reimburgement of
Expcnscs of Prolessionals, daled December 18, 2002 (D.1. 271); and pursuant to any

additional procedures that may be established by the Court in these cases; provided, however,

that the approval of MBLY s initial and monthly advisory [ees and its restruciuring, linancing
or fransaction [ees in these cases shall be subject to the standards contained in section 328(a)
of the Bankruptey Code and not subject to the standard of review set forth in Section 330 of

the Bankruptey Code; and provided, further, that the U.S. Trustee shall retam the night to

object to the restructuning, [financing or iransaction fees afier the comclusion of the
engagenient on the following bases only: (a) such fees prove to have been improvident in
light of developments not capable of being anticipated at the time of the fixing of such terms
and conditions; or (b) such fees are excessive when compared to the fees paid to, and resulls
obtained by, other comparable investment banking and financial advisory fiums in other
Chapter 11 cases involving comparable services.

7. Notwithstanding anything to the contrary in the Bankruptcy Code, the
Bankruptcy Rulcs, the Local Rules of this Court, any orders of this Court or any guidelines
regarding submission and approval of fce applications, MBLY and its professionals (a) shall

only be required to maintain contemporancous time records for services rendercd post-
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petition, in half-hour increcments and (b) shall not be required to provide or conform 10 any
schedule of hourly rates.

8. The indemmnification provisions of the Engagement Letier are approved,
subjcet to the following modifications:

(a) Subject 10 the provisions of subparagraphs (c) and {d) below,
the Debtors are authorized to indemmify, and shall indemnify, MBLY, in accordance with the
Engagement Letter, for any claim arising from, related to or in connection with their
performance of the services described in the Engagement Letter;

(b) MBLY shall not be entitled to indcmnification, contribution or
reimbursement pursuant to the Engagement Letler for services other than the investment
banking services provided under the Engagement Letter, unless such services and the
indemnification, contribution or reimbursement therefore are approved by the Court;

(c) Notwithstanding anything 1o the contrary in thc Engagement
Letter, the Debtors shall have no obligation to indemnify any person, or provide contribution
or reimbursement to any person, for any claim or cxpense that is either (i) judicially
determined (the determination having become final} to have arisen primarily from that
person’s gross negligence or willful misconduct or (i) settled prior to a judicial determination
as to that person’s gross negligence or willful misconduct, but determined by this Court, after
notice and a hearing, to be a claim or expense for which that person should not receive
indemnity, contribution or reimbursement under the ferms of the Engagement Letter as
maodified by this Order;

(d) If, before the earlier of (i) the enlry of an order confirming a

Chapter 11 plan in these cases ((hat order having become a final order no longer subject to




appeal) and (ii) the entry of an order closing these Chapter 11 cascs, MBLY believes that il is
cntitled to the payment of any amounts by the Dcbiors on account of the Debtors’
indemmification, contribution and/or reimbursement obligations under the Engagement Letter
(as modified by this Ornder), including without limitation the advancement of defensc costs,
MBLY must file an application before this Court, and the Debiors may not pay any such
amounts before the entry of an order by this Court approving the payment. This subparagraph
{d) is intended only to speeify the period of time under which the courl shall have jurisdiction
over any request for fees and expenges for indemnification, contribution or reimbursement,

and not a provision limiling the duration of the Debtors” obligation to mdemnily MBLY.

Dated; Wilmington, Delaware

July &7 , 2003

P PN SV

The Honorable Peler I. Walsh
Chicf United States Bankruptcy Judge




