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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF OKLAHOMA

IN RE:
Case No. 21-10840-SAH
DORCHESTER RESOURCES, L.P., (Chapter 11)

Debtor,

NOTICE OF AUCTION AND SALE HEARING

PLEASE TAKE NOTICE OF idlE FOLLOWING:

1. On April 5, 2021, Dorchester Resources, L.P., the Debtor-in-Possession (the
“Debtor”) filed its Motion for entry of an order (the “Bidding Procedures Order™), among
other things, (a) approving bid procedures (the “Bidding Procedures™), as well as certain
bid protections, for the sale of all or substantially all of the Debtor’s Assets (the “Sale”);
(b) approving the form and manner of notice of the Sale; (c) scheduling an auction (the
*“Auction”) and a sale hearing (the “Sale Hearing”) to consider approval of the proposed
Sale; and (d) approving the execution of the Purchase Agreement for the Sale with DRII,
LLC (the “Stalking Horse Purchaser”), approving the proposed break-up fee and expense
reimbursement for the benefit of the Stalking Horse Purchaser in connection therewith, and
authorizing the Debtor to perform such obligations in connection therewith which arise
prior to the Sale Hearing. The Motion additionally requests entry of an order (the “Sale
Order”) approving (i) the Sale free and clear of liens. claim~, encumbrances and interests;
and (ii) certain related relief.

2. On May 13, 2021, the United States Bankruptcy Court for the Westetn
District of Oklahoma entered the Bidding Procedures Order [Dkt. #174]. Pursuant to the
Bidding Procedures Order, the Auction shall take place on June 18, 2021 at 10:00 a.m.
(prevailing Central Time) at the offices of Dakil Auctioneers, Inc., 200 NW 114" Street,
Oklahoma City, Oklahoma 73114. Only parties that have submitted a Qualified Bid in
accordance with the Bidding Piscedures, attached to the Bidding Procedures Order as
Exhibit 1, by no later than June 15, 2021 at 4:00 p.m. (prevailing Central Time) (the
“Bid Deadline”), may participate at the auction. Any party that wishes to take part in this
process and submit a bid in connection with the Sale must submit a competing bid prior to
the Bid Deadline and in accordance with the Bidding Procedures. Varties interested in
receiving information regarding the sale of the Assets should contact the Debtor’s
Auctioneer, Dakil Auctioneers, Inc.
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3. The video conference Sale Hearing to consider approval of the Sale to the
Stalking Horse Purchaser and/or such other Successful Bidder (as defined in the Bidding
Procedures) free and clear of all liens, claims and encumbrances will be held before the
Honorable Sarah A. Hall, United States Bankruptcy Judge on June 29, 2021 at 1:00 p.m.
(prevailing Central Time), or at such earlier date as counsel may be heard. The Sale
Hearing may be continued from time to time without further notice to creditors or parties
in interest other than by announcement of the continuance in open court on the date
scheduled for the Sale Hearing. Additional instructions regarding the hearing will be
provided at a later date.

4. Objections, if any, to the Sale, or the relief requested in the Motion (including
with respect to cure amounts and, solely with respect to the Stalking Horse Purchaser,
adequate assurance) must: (a) be in writing; (b) comply with the Bankruptcy Rules and the
Local Rules; (c) be filed with the clerk of the Bankruptcy Court for the Western District of
Oklahoma, on or before 4:00 p.m. (prevailing Central Time) on June 22, 2021, or such
earlier date and time as the Debtor may agree and (d) be served so as to be received no later
than 4:00 p.m. (prevailing Central Time) on the same day, upon(i) the Debtor, Dorchester
Resources, L.P., c/o counsel for the Debtor, Christensen Law Group, P.L.L.C., 3401 N.W.
63rd Street, Suite 600, Oklahoma City, Oklahoma 73116; (ii) counsel for the Debtor,
Christensen Law Group, P.L.L.C., 3401 N.W. 63rd Street, Suite 600, Oklahoma City,
Oklahoma 73116; (iii) [counsel to the Committee, if any; (iii) Manager for Stalking Horse
Bidder, Socorro Adams Dooley, 100 N. Broadway Avenue, Suite 3280, Oklahoma City,
Oklahoma 73102; (v) counsel for Simmons Bank, Joseph J. Wielebinski and Annmarie
Chiarello, Winstead PC 500 Winstead Building, 2728 N. Harwood Street, Suite 500,
Dallas, Texas 75201; and (vi) the Office of the United States Trustee.

5. This Notice and the Sale Hearing is subject to the fuller terms and conditions
of the Motion, the Bidding Procedures Order and the Bidding Procedures, which shall control
in the event of any conflict, and the Debtor encourages parties in interest to review such
documents in their entirety. Copies of the Motion, the Purchase Agreement, the Bidding
Procedures, and/or the Bidding Procedures Order may be obtained by written request to
counsel to the Dorchester Resources, L.P., Christensen Law Group, P.L.L.C., 3401 N.W.
63rd Street, Suite 600, Oklahoma City, Oklahoma 73116. In addition, copies of the
aforementioned pleadings may be viewed free of charge at Omni Agent Services, LLC’s
website, with the address of https://omniagentsolutions.com/DorchesterResources.

PLEASE TAKE FURTHER NOTICE that Pursuant to Rule 43, Fed. R. Civ. P.
(applicable to the contested matter pursuant to Rule 9017, Fed. R. Bankr. P.) and the on-
going COVID-19 pandemic, the final hearing scheduled for June 29, 2021, at 1:00 p.m.
(CST) will be conducted via video-conference before the Honorable Sarah A, Hall. In order
to participate, all counsel and participants must have access to a computer with a camera
and microphone. It is also recommended that you have a phone available on the day of the
hearing in the event technical problems arise and communication is required.
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Dated: May 13, 2021
The following is ORDERED:

N

Sarah A Hall
United States Bankruplcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF OKLAHOMA

IN RE:

Case No. 21-10840-SAH
DORCHESTER RESOURCES, L.P., (Chapter 11)

Debtor.

ORDER (A) ESTABLISHING BIDDING PROCEDURES, (B) MANNER
AND FORM OF NOTICE FOR SALE OF A SIGNIFICANT PORTION OF
DEBTOR’S ASSETS, (C) SCHEDULING DATES FOR AN AUCTION, AND
(D) AUTHORIZING AND APPROVING THE FORM OF A STALKING
HORSE ASSET PURCHASE AGREEMENT

Upon the Second Amended Motion for Order (4) Establishing Bidding Procedures,
(B) Manner and Form of Notice for Sale of a Significant Portion of Debtor’s Assets, (C)
Scheduling Dates for an Auction, and (D) Authorizing and Approving the Form of a

Stalking Horse Asset Purchase Agreement, with Brief, with Notice of Opportunity for
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Hearing [Dkt. # 64] (the “Motion”)' of the above-captioned debtor and debtor in
possession (the “Debtor”) for the entry of an order (the “Bidding Procedures Order”)
approving Bidding Procedures and notice of the Auction relating to the sale of certain
Assets of Debtor, approving the Breakup Fee and Expense Reimbursement of the Stalking
Horse Purchaser pursuant to the terms of the Purchase Agreement, approving the form of
the Purchase Agreement and granting related relief, the Court FINDS:

A. The statutory basis for the relief requested in the Motion is Sections 105 and
363 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004, 6006 and 9014.

B. This Court is able to issue a final order consistent with Article III of the
United States Coustitution.

C. Venue of this chapter 11 case and the Motion in this district is proper
pursuant to 28 U.S.C. §§ 1408 and 1409.

D. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).

E. The Motion was duly served on all parties in interest on April 16, 2021, as
evidenced by the Certificate of Service filed on April 28, 2021 [Dkt. # 95].

F. Good and sufficient notice of the Motion and the relief sought therein has
been given under the circumstances, and no other or further notice is required except as set
forth herein with respect to the Sale Hearing. A reasonable opportunity to object or be

heard regarding the relief provided herein has been afforded to parties in interest.

! Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the
Motion, the Purchase Agreement, and/or the Bidding Procedures, as applicable.
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L. Simmons Bank reserves all right to object to the Sale Motion and/or
Assumption Motion on the basis of Section 363(b) of the Bankrupiry Code. Simmons
Bank reserves all rights with respect to its consent as required by Section 363(f)(2) of the
Bankruptcy Code and any other Section of 363(f) of the Bankruptcy Code. Simmons Bank
reserves all rights with respect to any good faith determination as to a potential purchaser.
Simmons Bank expressly reserves all right to credit bid pursuant to Section 363(k) of the
Bankruptcy Code. Simmons Bank reserves all rights with respect to any determination
under Section 363(p)(1) of the Bank-uptcy Code. Simmons Bank reserves the right to
object to the Motion, the terms of the sale contemplated by the same, and the Purchaser as
allowed by applicable law. This paragraph L is referred to herein as thz "Simmons
Reservation."

M. The Debtor has articulated good and sufficient reasons for the Court to: (i)
approve the Bidding Procedures; (ii) set the Sale Hearing and approve the manner of notice
of the Motion and the Sale Hearing; and (iii) with respect to the sale of certain Assets, grant
certain bid protections as provided in the Purchase Agreement and in this Bidding
Procedures Order;

N. The Bidding Procedures are reasonably designed to maximize the value to
be achieved for the Assets;

0. The Breakup Fee and the Expense Reimbursement (collectively, the “Bid
Protections”) set forth in the Purchase Agreement shall be paid in accordance with the
Purchase Agreement, and (i) if triggered, shall be deemed an actual and necessary cost

and expense of preserving the Debtor’s estate, within the meaning of Sections 364(c)(1)
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and 503(b)(1) of the Bankruptcy Code, payable as provided in Section 13 of the Purchase
Agreement; (ii) are of substantial benefit to the Debtor’s estate; (iii) are reasonable and
appropriate in light of the size and nature of the sale and the efforts that have been or will
be expended by the Stalking Horse Purchaser; (iv) was presented in good faith; and (v)
are necessary to ensure that the Stalking Horse Purchaser will continue to pursue its
proposed acquisition of the Assets contemplated by the Purchase Agreement; and

P. This Court having found and determined that the relief sought in the Motion
is in the best interest of the Debtor, its estate, its creditors and all other parties-in-interest;
and the legal and factual bases set forth in the Motion establish just cause for the relief
granted herein; and after due deliberation and sufficient cause appeating therefor:
IT IS HEREBY ORDERED THAT:

1. The Motion is hereby GRANTED as set forth herein,

2. The relief requested in the Motion as it relates to the Bidding Procedures, the
Bid Protections, and the scheduling and notice with respect to the sale process, the Auction,
and the Sale Hearing, and the form of the Asset Purchase Agreement is granted and
approved as set forth in this Bidding Procedures Order.

3. Any and all objections and responses to the Motion that have not been
withdrawn, waived, settled or resolved, and all reservations of rights included therein, less
and except those reservations of rights made by the Objecting Parties and Simmons Bank

as to the Sale Motion and Assumption Motion, are hereby overruled and denied.
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11, Objections, if any, to the sale of the Assets and the transactions contemplated
by the Asset Purchase Agreement or any other relief requested in the Motion, including,
without limitation, the assumption and assignment of any executory contracts or unexpired
leases and associated cure amounis wiust: (a) be in writing; (b) comply with the Bankruptcy
Rules and the Local Rules of the United States Bankruptcy Court for the Western District
of Oklahoma; (¢) pursuant to Bankruptcy Rule 6004(b), be filed with the clerk of the
Bankruptcy Court for the Western District of Oklahoma (or filed electronically via
CM/ECF), on or before 4:00 p.m. (prevailing Central Time) on June 22, 2021 (the “Sale
Objection Deadline”); and (d) be served upon (i) counsel for the Debtor, Christensen Law
Group, P.L.L.C,, 3401 N.W. 63rd Street, Suite 600, Oklahoma City, Oklahoma 73116,
Oklahoma City, Oklahoma 73116; (ii) counsel for the C~mw “ftee, if any; (iii) Manager for
Stalking Horse Bidder, Socorro Adams Dooley, 100 N. Broadway Avenue, Suite 3280,
Oklahoma City, Oklahoma 73102; (iv) counsel for Simmons Bank, Joseph J. Wielebinski
and Annmarie Chiarello, Winstead PC 500 Winstead Building, 2728 N. Harwood Street,
Suite 500, Dallas, Texas 75201; and (iv) the Office of the United States Trustee, in each
case, so as to be received no later than 4:00 p.m. (prevailing Central Time) on the same
day; provided that the Objecting Parties” Objections each shall be con'izued to and deemed
to be a timely and properly served objection to the sale of the Assets and the transactions
contemplated by the Asset Purchase Agreement; provided further that each of the
Objecting Parties expressly reserves the right to supplement their respective objection (the

Objecting Parties’ Objections), in accordance with the procedures of this paragraph 11.
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12, The notice of the proposed Sale, substantially in the form attached hereto as
Exhibit 2 (the “Sale Notice™), is hereby approved. On or before five (5) business days after
entry of this Bidding Procedures Order, the Debtor will cause the Sale Notice to be sent by
first-class mail postage prepaid, to the following: (a) all creditors or their counsel known to
the Debtor to assert a lien (including any security interest), claim, right, interest or
encumbrance of record against the Debtor or all or any portion of the Designated Assets;
(b) the Office of the United States Trustee; (¢) all applicable federal, state and local taxing
and regulatory authorities of the Debtor or recording offices or any other governmental
authorities that, as a result of the sale of the Designated Assets, may have claims, contingent
or otherwise, in connection with the Debtor’s ownership of the Designated Assets or have
any known interest in the relief requested by the Motion; (d) the state and local
environmental agencies in the jurisdictions where the Debtor owns or leases real property;
(e) counsel to the Stalking Horse Purchaser; (f) counsel to any prepetition and postpetition
secured lender; (g) the United States Attorney’s office; (h) all parties in interest who have
requested notice pursuant to Bankruptcy Rule 2002; (i) counsel to the Committee, if any;
(j) all counterparties to any executory contract or unexpired lease of the Debtor; (k) all other
known creditors and interest holders of Debtor; and (1) all potential bidders previously
identified or otherwise known to the Debtor.

13.  The Auction and/or Sale Hearing may be continued by the Debtor, from time
to time, with the consent of the Stalking Horse Purchaser (which consent will not

unreasonably be withheld), without further notice to creditors or other parties in interest



“ueg suowwrs pue saned SunoalqQ ay) 01 son0U
Uum 91B1S3 dYI JO SISAIUL 183 9} Ul 9q 0] SUILLILIAP Kewl A9y} se sainpadosd Fuippig
ayy AJipow (f) pue Hueg suowung pue santeg Sunoalgo ayy 0y sonjou Joud yim Ing
010U 19YINJ IN0YILM 1103 uado w Fulieal] sfes Jo/pue uonony ayj suodisod (1) ‘ursroy
Y1oJ 198 saul[peap ay) pualxs () ‘siappiq [enusjod 0} Jo3dsal y)im SUOHIPUOS pUEB SULIO}
Jeuotippe ssodun (3) ‘s1oppiq jenuajod [fe 0} 1oadsar Yim URISY YLIO] 1S SUOTIPUOD pue
SWJa) 9AIEM (J) SIUBW3ITY 9SBYDINJ 2} Ul POIIULIAd JUIXI U} 0) UONONY AU} WIOI] 1SSy
poleudisa(] SY) JO [|B JO SWOS SA0UIRI (3) £318)Sd S} pue JOIqI(] Y} JO SISOISIUI 1S8q Y}
01 A1211u03 (T11) 10 $2p07) AMdnryueq oY) Jo s)USWAIINDI Y} Jo S2INP201J FUIppIg Y3 JO
syuswonnbar sy gim Aiuiojuod ui jou (11) quatorggnsut 1o ajenbapeut (1) st jey) (p1g 9SIOH
Funjeg oy uey) 10y)o) pig Aue 10afar (p) ‘resodord 3s0q pue 159y31y 1xoU Oy} ST YoIGM
pue jesodoid 1s3q pue 1sa431Y 2y} ST prg PaIJI[ENY) YOTUM dUTUNIIp (9) ‘Spig payijend)
aIe SPIE YoM SuTwIalap (q) ‘sI1oppig paljIfeny) aJe S19ppIq YoIym JUIULIa)ap (&) 10} ‘Aue
J1 599110 Y] puB JuBq SUOUIIIS (I UOIEINSUOD Ul “91e)sa SIT JO §1S3I9)UT IS3q I}
ul 5q 0] AUIULIA}EP A[qBUOSEAI AR 11 SB ‘PIAIISAI a1€ SIYSLI §,J0193(J 3} “ISPIQ) SOINPd0IJ
Surpprg sy} Jo Jusw2aIBY aseroing oyl ul papiaoid asimiayo se jdaoxg 9]
JuawAed 10 997 Le[runs 1o uoljeulwd) ‘dnyeslq o juswasingural asuadxa Kue 0] pafusd
9q [[eys s1osSY PajeuBISa(] AYj 10} pIg paIjeny) e Io s1assy pajeudisa( 2y 10J pig 1o
19730 ue Juninuqns Aled 10410 ou ‘1aseyaind o9s1of Supyels oy oy idaoxy ‘g
JUSWRAIBY 95BYOINJ I} JO SULIS] SY) U3l SOUEPIOdIR U-ISPPIY [NJSsa0ong

YY) WOy SIATS02I I $paavoid oyl woiy A[9[0s IaseroIng 9sIoH Suny[el§ ay) 0} SUonI310I]

0g4oz1 9bed  TZ/ET/SO Pall4  2T1:004  OP8OT-TZ :9seD

pig a1 Aed [jeys 19)19S aY) 1Iqnop Aue Jo S0UEPIOAE 31} JOJ JBY) “TaAMOY ‘papraoid L1oppig
[NJSS200NS Y} UM (0'000°0ST0T$ UBY 1ajeal3 1¢ 0) [enba junoure ue 10J uonoesuLly,
PIQIdAQ rysseoong Aue jo Buiso)) ayp je Ioseyoing 9sioH Jupyels syl Aq payroads
JUNo2oE U 0} spunj pood ajqe[rear A[OJRIpPOWIWI JO J3JSUBN} aam Aq JISBUSINg 9SIOF]
Fuiyjrerg oy 03 Apoaxrp suonosjold pig oy Aed Anduroad 0y parvaarp pue pazioyine £qaiay
S1 I9[[2S 21 PUE ‘DAT3031 0] PA[INIUD ST 19sBYAING 3SIOH Sunyjel§ ay) uawaaIdy aseyaing
oy 1apun suonedi[qo s Jeseyaung 9s10H Sunjjel§ sy} JO Yowaiq JO 1 NS B SB UBLY) JOY)0
“ISpPIE [NYSS900NS Y JOU S IOSBYIINJ 3SIOH Fu[eI§ 2y1 Jey) Ju2IXa 3y 0, JuswasIdy
aseyomg oy ur poplaoid se dqeded aq [jeys yorym pue (IOYSY 10 00'000°000°01$
Jo ooud aseyoind e je saso[o afes B papiaoid) opo) Kodnnjueg ayi Jo (1)(p)y9¢ pue
“€)(3) () (1)(2)p9g suonoag o1 juensind unoy) ayy Aq paispio swied AnIold-1adns 1910
Kue 1daoxa “1a[jog ur ssaxajur A)mba Jo $19p[OY 0 JO SI0)PaIo AUk JO SWHE[d [[B pue Aue
01 Jo1uas aq [[eys pue (Z)(e)Los pue (V)(1)(@)g0s suonoas (i) puk 5poy Aadnnjueg sy
30 (9)£06 pue (q)€0s suonvas ur paijoads puny oyl Jo sasuadxs dATBLSTUIWPE [[B puk Auw
1940 apo)) Koydnrjueq oy Jo (0)y9¢ uonoas (1) 1epun Atoridiadns Sujaey 1oseyoIng 3SIOH]
Funyelg 2y} Jo JoAt] ‘I wie[o asuadxs sanensuwpe Lroudiadns B 9)msuod [eys pue
JUaW2aIZ Y 9SEYIINJ A JO UOTEUIULIS) SATAINS [[BYS SUONI3101] pig ) Ked o1 uonediqo
$,10199(] AYJ, 91E1Sd S pue 103q3(] 9y} uodn Juipulq pue pazuoyne ‘parocidde Lgazey
Q1B JuSWadIFy 9seyoIng Sy} JO 9] PUE ¢] SUOIOSG PuB sUoNod0Ig PI YL,  bI
‘Bulreay yons

10J PA[NPaYDS JEP Y] UO LNOY) A} 2I0J2q I0UBNUIIUOD PIES JO JUSWdUNOUUE Aq UBY) 15YI0

0gjo TT:9bed  TZ/ET/SO PAId  ¥/T:900  OV8OT-TZ :9SED



Case: 21-10840 Doc: 174  Filed: 05/13/21  Page: 13 of 30

17.  The Stalking Horse Purchaser shall have standing solely to contest the
Debtor’s selection of the Successful Bid for the Designated Assets; provided, however, that
such standing shall not be interpreted as an admission by the Debtor or any other parties in
interest that any such contest by the Stalking Horse Purchaser is valid or otherwise has
merit, and the rights of the Debtor and all other parties in interest with respect to any such
contest are expressly reserved.

18.  To the extent that any Chapter 11 plan confirmed in this case or any order
confirming any such plan or any other order in this case (including any order entered after
any conversion of this case to a case under Chapter 7 of the Bankruptcy Code) alters,
conflicts with or derogates from the provisions of this Bidding Procedures Order, the
provisions of this Bidding Procedures Order shall control. The Debtor’s obligations under
this Bidding Procedures Order, the provision of this Bidding Procedures Order, and the
portions of the Purchase Agreement pertaining to the Bidding Procedures (including all
obligations to pay the Bid Protections) shall survive confirmation of any plan in this
Chapter 11 case or discharge of claims thereunder and shall be binding upon the Debtor,
and the reorganized or reconstituted Debtor, as the case may, after the effective date of a
confirmed plan or plans in the Debtor’s case (including any order entered after any
conversion of this case to a case under Chapter 7 of the Bankruptcy Code).

19.  The Objecting Partics and Simmons Bank reserve their rights (i) as to the
priority of liens attaching to the sale proceeds; and (i) to object to any sale proceeds being

transferred to any creditor upon the completion of the sale process.
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20.  The Simmons Reservation and Objecting Parties Reservations are expressly
ordered.

21.  The stays provided for in Bankruptcy Rules 6004(h) and 6006(d) are hereby
waived and this Bidding Procedures Order shall be effective immediately upon its entry.

22, The Debtor is authorized to take all actions necessary to effectuate the relief
granted pursuant to this Bidding Procedures Order in accordance with the Motion.

23, This Court shall retain jurisdiction over any matters related to or arising from
the implementation of this Bidding Procedures Order.

24.  All findings of fact are based on the representation of counsel.

###
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EXHIBIT 1

BIDDING PROCEDURES

On April 5, 2021, Dorchester Resources, L.P. (the “Debtor”) filed a motion (the
“Motion”) in the United States Bankruptcy Court for the Western District of Oklahoma
(the “Bankrupicy Court™) seeking, among other things, autherity Lo conduet an auction and
sale of certain Assets (the “Designated Assets™). On _ , the Bankruptcy
Court entered an order (the “Bidding Procedures Order™), which, among other things,
authorized the Debtor to proceed with its proposed sale and auction process as set forth in
more detail below (the “Bidding Procedures™). Accordingly, the Debtor is soliciting bids
for the Debtor’s Designated Assets as follows:

With respect to the Designated Assets, the Debtor entered into a Stalking Horse
Purchase Agreement by and between DRII, LLC (the “Stalking Horse Purchaser”), and
the Debtor, dated as of April 2, 2021, (the “Purchase Agreement”), a copy of which is
attached to the Motion as Exhibit 1. The Debtor is soliciting bids for the Designated Assets
based on the terms of the Purchase Agreement and, if competing bids are received, the
Debtor will conduct an auction to determine the highest and otherwise best bid for the
Designated Assets.

At the conclusion of the auction process, the Debtor in consultation with Simmons
Bank and the Committee, if any, will determine which bid constitutes the highest and best
offer for the Assets. The purchaser of the Assets may exclude certain of the assets from
the purchase. The unpurchased portion of the Assets shall remain with the Debtor and the
purchase price shall not be reduced by any failure or desire of the successful purchaser to
take fewer than all of the Designated Assets.

Marketing Process

Contact Parties.

The Debtor, in consultation with its Auctioneer Dakil Auctioneers, Inc. (the
“Auctioneer”), has developed a list of parties whom the Debtor believes may potentially
be interested in and whom the Debtor reasonably believes would have the financial
resources to consummate a competing transaction for the Designated Assets (any such
transaction, a “Successful Overbid Transaction™), which list includes both potential
strategic investors and potential financial investors (each, individually, a “Contact Party”,
and collectively, the “Contact Parties™). The Debtor and the Auctioneer are already in the
process of contacting the Contact Parties to explore their interest in pursuing a Successful
Overbid Transaction. The Contact Parties may include parties whom the Debtor or its
advisors have previously contacted regarding a transaction, regardless of whether such
parties expressed any interest, al such time, in pursuing a transaction. The Debtor will
continue to discuss and may supplement the list of Contact Parties throughout the
marketing process, as appropriate.

Case: 21-10840 Doc: 174  Filed: 05/13/21  Page: 18 of 30

The Debtor may distribute to each Contact Party an “Information Package”,
comprising:

(a) A cover letter;
(b) A copy of these Bidding Procedures and the Motion;
(c) A copy of a confidentiality agreement; and

(d) Such other materials as the Debtor and the Auctioneer deem appropriate
under the circumstances.

Access to Diligence Materials.

To participate in the bidding process and to receive access to due diligence (the
“Diligence Materials™), a party must submit to the Debtor an executed confidentiality
agreement in the form and substance satisfactory to the Debtor and evidence satisfactory
to the Debtor demonstrating the party’s financial capability to participate in the auction, as
determined by the Debtor.

A party who qualifies for access to Diligence Materials shall be a “Preliminary
Interested Investor.” All due diligence requests must be directed to the Auctioneer.

The Debtor reserves the right to withhold any Diligence Materials that the Debtor,
in its sole discretion, determines are business-sensitive or otherwise not appropriate for
disclosure to such Preliminary Interested lnvestor.

Due Diligence from Bidders.

Each Preliminary Interested Investor and Qualified Bidder (as defined below) shall
comply with all reasonable requests for additional information and due diligence access
by the Debtor or its advisors regarding such Bidder and its contemplated transaction.
Failure by a Preliminary Interested Investor to comply with requests for additional
information and due diligence access will be a basis for the Debtor to determine that such
bidder is not a Qualified Bidder. Failure by a Qualified Bidder (other than the Stalking
Horse Purchaser) to comply with requests for additional information and due diligence
access will be a basis for the Debtor to determine that a bid made by such Qualified Bidder
is not a Qualified Bid.

Auction Qualification Process

To be eligible to participate in the Auction (defined below), each offer, solicitation
or proposal (each, a “Bid”), and each party submitting such a Bid (each, a “Bidder”),
must be determined by the Debtor to satisfy each of the conditions set forth below. A Bid
may not be considered qualified for the Auction if such Bid does not satisfy each of the
following conditions:
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Qualified Bids.

A Bid received from a Bidder before the Bid Deadline that meets the above
requirements shall constitute a “Qualified Bid”, and such Bidder shall constitute a
“Qualified Bidder”. Notwithstanding anything herein to the contrary, the Purchase
Agreement submitted by the Stalking Horse Purchaser shall be deemed a Qualified Bid,
and the Stalking Horse Purchaser a Qualified Bidder. In addition, the Stalking Horse
Purchaser will receive, from each Bidder, a copy of any Bids at the time such Bid is
submitted to the Debtor. The Debtor shall use reasonable efforts to inform counsel to the
Stalking Horse Purchaser whether the Debtor will consider such Bids to be Qualified Bids
by three (3) days prior to the Auction (and in any event will inform the Stalking Horse
Purchaser of any ongoing Bid negotiations by or before such time) but in any event no later
than one (1) day prior to the Auction.

Auction

Auction for the Designated Assets.

[f one or more Qualified Bids (other than the Purchase Agreement subunitied by the
Stalking Horse Purchaser) are received by the Bid Deadline, the Debtor will conduct an
auction (the “Auction”) to determine the highest and best Qualified Bid. This determination
shall take into account any factors the Debtor reasonably deems relevant to the value of the
Qualified Bid to the estate and may include, among other things, the following: (a) the
amount and nature of the consideration; (b) the number, type and nature of any changes to
the Purchase Agreement requested by each Bidder; (c) the extent to which such
modifications are likely to delay closing of the sale of the Designated Assets and the cost
to Seller of such modifications or delay; (d) the total consideration to be received by Seller;
(e) the likelihood of the Bidder’s ability to close a transaction and tt: iming thereof, and
(f) the net benefit to the estate, taking into account the Stalking Horse Yurchaser’s rights to
the Breakup Fee and Expense Reimbursement (collectively, the “Bid Assessment
Criteria”). For avoidance of doubt, the Successful Bid must include cash in an amount no
less than the Minimum Cash Amount (it being agreed that the Minimum Cash Amount
required of the Stalking Horse Purchaser shall be reduced by the dollar value of the
Expense Reimbursement and Breakup Fee). If no Qualified Bid (other than the Purchase
Agreement) is received by the Bid Deadline, the Debtor may determine not to conduct the
Auction. Unless otherwise agreed to by the Stalking Horse Purchaser in its sole discretion,
only Qualified Bidders may participate in the Auction.

Procedures for Auction

The Auction shall take place on June 18, 2021 at 10:00 a.m. (prevailing Central
Time) at the offices of the Auctioneer or Debtor’s counsel, or such other place and time as
the Debtor shall notify all Qualified Bidders, including, without limitation, the Stalking
Horse Purchaser, the Committee, counsel for the Stalking Horse Purchaser and other
invitees. The Auction shall be conducted according to the following procedures:
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Only the Debtor and their counsel, members of the Committee (if any) and its
counsel, the Stalking Horse Purchaser and any other Qualified Bidder, in each case, along
with their representatives, shall attend the Auction in person, and only the Stalking Horse
Purchaser and such other Qualified Bidders will be entitled to make any additional Bids at
the Auction.

The Auctioneer Shall Conduct the Auction.

The Auctioneer, at the direction of the Debtor and its counsel, shall direct and
preside over the Auction. Other than as expressly set forth herein, the Debtor may have the
Auction conducted in the manner it determines will result in the highest, best, or otherwise
financially superior offer for the Designated Assets that are the subject of the Auction. At
the start of the Auction, the Auctioneer shall describe the terms of the highest and best
Qualified Bid or Qualified Bids (each such highest and best Qualified Bid, the “Auction
Baseline Bid”). Each Qualified Bidder participating in the Auction must confirm that it has
not engaged in any collusion with respect to the bidding or sale of any of the Designated
Assets.

Terms of Overbids.

An “Overbid” is any bid made at the Auction subsequent to the Auctioneer’s
announcement of the respective Auction Baseline Bid. To submit an Overbid for purposes
of this Auction, a Bidder must comply with the following conditions:

(a)  Minimum Overbid Increments Applicable to Respective Auction,

(i) Auction: Any Overbid after and above the respective Auction
Baseline Bid shall be made in increments valued at not less than
$100,000.00. Additional consideration in excess of the amount set
forth in the respective Auction Baseline Bid may include cash and/or
noncash consideration and, in the case of a Bid by the Stalking Horse
Purchaser, a credit bid of the Expense Reimbursement and the
Breakup Fee.

(b)  Stalking Horse Purchaser May Credit Bid Protections: The Stalking Horse
Purchaser shall be permitted to bid at the Auction, if any, and shall be
permitted to credit bid the full amount of the Expense Reimbursement and
the Breakup Fee pursuant to any Overbid in connection with each round of
bidding in the Auction.

(¢)  Remaining Terms Are the Same as for Qualified Bids: Except as modified
herein, an Overbid at any Auction must comply with the conditions for a
Qualified Bid set forth above; provided, however, that the Bid Deadline shall
not apply. Any Overbid must remain open and binding on the Bidder until
and unless the Debtor accepts a higher Overbid.

At the Debtor’s discretion, to the extent not previously provided (which shall
be determined by the Debtor), a Bidder submitting an Overbid at any Auction
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Bid solely for the Designated Assets shall be entitled to any expense reimbursement,
breakup fee, termination or similar fee or payment.

Sale Hearing

The Debtor has procured a telephonic or video conference hearing (the “Sale
Hearing”) on June 29, 2021 at 1:00 p.m. (prevailing Central Time) at which the Debtor
will seek approval of the transactions contemplated by the Purchase Agreement and/or
any Successful Bid. Objections, if any, to the sale of the Designated Assets to any
Successful Bidder, the transactions contemplated by the Purchase Agreement, and/or the
relief requested in the Motion must be in writing and filed with the Court, pursuant to
Bankruptcy Rule 6004(b), no later than 4:00 p.m. (prevailing Central time) on June 22,
2021, and be served such that they are actually received by (i) the Debtor, Dorchester
Resources, L.P., c/o counsel for the Debtor, Christensen Law Group, P.L.L.C., 3401 N.W.
63rd Street, Suite 600, Oklahoma City, Oklahoma 73116; (ii) counsel for the Debtor,
Christensen Law Group, P.L.L.C., 3401 N.W. 63rd Street, Suite 600, Oklahoma City,
Oklahoma 73116; (iii) counsel to the Committee, if any; (iii) Manager for Stalking Horse
Bidder, Socorro Adams Dooley, 100 N. Broadway Avenue, Suite 3280, Oklahoma City,
Oklahoma 73102; (v) counsel for Simmons Bank, Joseph J. Wielebinski and Annmarie
Chiarello, Winstead PC 500 Winstead Building, 2728 N. Harwood Street, Suite 500,
Dallas, Texas 75201. and (vi) the Office of the United 5.ates Trustee.

Return of Good Faith Deposits

The Good Faith Deposits of all Qualified Bidders shall be held in one or more
escrow accounts by the Debtor, but shall not become property of the Debtor’s estate absent
further order of the Court. Any fees of escrow will be subtracted from the escrow proceeds.
The Good Faith Deposit of any Qualified Bidder that is neither a Successful Bidder nor a
Backup Bidder shall be returned to such Qualified Bidder not later than two (2) business
days after the Sale Hearing. The Good Faith Deposit of each Backup Bidder, if any, shall
be returned to the respective Backup Bidder on the date that is the earlier of 72 hours after
(a) the closing of the transaction with the Suceessful Bidder for the Assets bid upon by
such Backup Bidder and (b) the Outside Backup Date. Upon the return of the Good Faith
Deposits, their respective owners shall receive any and all interest that will have accrued
thereon. If'a Successful Bidder timely closes its winning transaction, its Good Faith Deposit
shall be credited towards its purchase price.

Reservation of Rights

Except as otherwise provided in the Purchase Agreement, the Bidding Procedures
or the Sale Order, the Debtor further reserves the right as it may reasonably determine to
be in the best interest of its estate, in consultation with the Committee and Simmons Bank,
if any, to: (a) determine which bidders are Qualified Bidders; (b) determine which Bids are
Qualified Bids; (c) determine which Qualified Bid is the highest and best proposal and
which is the next highest and best proposal; (d) reject any Bid that is (i) inadequate or
insufficient, (ii) not in conformity with the requirements of the Bidding Procedures or the
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requirements of the Bankruptcy Codc or (iii) contrary to the best interests of the Debtor
and its estate; (€) remove some or all of the Assets from the Auction; (f) waive terms and
conditions set forth herein with respect to all potential bidders; (g) impose additional terms
and conditions with respect to all potential bidders; (h) extend the deadlines set forth
herein; (i) continue or cancel the Auction and/or Sale Hearing in open court without further
notice; and (j) modity the Bidding Procedures as it may determine to be in the best interests
of its estate or to withdraw the Motion at any time with or without prejudice.
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and microphone. It is also recommended that you have a phone available on the day of the
hearing in the event technical problems arise and communication is required.

Exhibits conforming to Local Rule 9017-1 should be mailed to the Court Clerk’s
office and must be received no later than June 24, 2021 at 12:00 p.m. (CST), and
should delivered to chambers. If your witness(es) will not be in the same location
as counsel, then you must ensure that the witness(es) have a complete set of all
exhibits of all parties on the day of the hearing and understand that different parties
have their own exhibit books.

Witnesses will be sworn i», and their testimony will have the same effect and be
binding upon the witness in the same manner as if the witnesses was sworn in by
the Courtroom Deputy in person in open court.

If a witness has documents, other than exhibits, in their possession and control
during their testimony, counsel sponsoring the witness must provide a list of such
documents to the Court and opposing counsel at the start of the hearing,

On or before June 24, 2021, at 4:00 p.m. (CST), counsel is directed to provide to
address of Ey"?);;ly or witness that will not be in the same location as counsel during
the hearing. Chambers will use these email addresses to provide access to the video-
conference evidentiary hearing.

On or before June 25,2021, by 12:00 p.m. (CST), the Court will issue an invitation
for the video-conference evidentiary hearing containing a link for a “Microsoft
Teams Meecting” that should be used to access the video-conference evidentiary
hearing. You do not need to download the Microsoft Teams app to participate in the
video-conference.

When first using Microsoft Teams Meeting, you will need to allow the program to
access your microphone and camera.

Rebuttal exhibits, if required, should be attached to an email addressed to all persons
receiving the email containing the Microsoft Teams Meeting link, and the email
should be ready to send prior to the hearing. If use of the rebuttal exhibit becomes
necessary, the email should Le sent immediately.

If the “Rule” is invoked for the video-conference evidentiary hearing, it will be
sponsoring counsel’s responsibility to ensure that all non-party witnesses comply.

The hearing will include live video and audio feeds so efforts should be made to
appear professional and to eliminate unnecessary background noise.
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Each counsel, party, and witness is responsible for timely joining the video-
conference hearing and for establishing a new connection if, at any point, their
connection is disrupted or terminated.

All parties, counsel, and members of the public are strictly prohibited from
recording or broadcasting any hearing, in whole or in part, in any mauner.

#Hih

Respectfully Submitted,

/s/

J. Clay Christensen (OBA # 11789)
Jeffrey E. Tate (OBA #17150)
Jonathan M. Miles (OBA #31152)
Brock Z. Pittman (OBA #32853)
Emily J. Irwin (OBA #33880)
CHRISTENSEN LAW GROUP, P.L.L.C.
The Parkway Building

3401 N.W. 63" Street, Suite 600
Oklahoma City, Oklahoma 73116
Telephone: (405) 232-2020
Facsimile: (405) 228-1113
clay@christensenlawgroup.com
jeffrey@christensenlawgroup.com
jon@christensenlawgroup.com
brock@christensenlawgroup.com
emily@christensenlawgroup.com
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