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PROPOSED ATTORNEYS FOR THE DEBTORS

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

IN RE: 8§
8§
INTEGRATED ELECTRICAL SERVICES, § CASE NO. -11
INC., et al. 8
8 (Chapter 11)
DEBTORS. 8§ (Joint Administration Requested)

MOTION PURSUANT TO BANKRUPTCY CODE SECTIONS 361, 362,

363, 364(c), 364(d) AND 365 AND BANKRUPTCY RULE 4001 (l) FOR
AUTHORITY TO ENTER INTO A POST-PETITION CREDIT AGREEMENT WITH
BANK OF AMERICA, N.A.; (Il) FOR AUTHORITY TO ENTER INTO POST-PETITION
FINANCING AGREEMENT WITH FEDERAL INSURANCE COMPANY AND TO ASSUME
SURETY CONTRACTS; (lll) TO OBTAIN INTERIM
POST-PETITION FINANCING,; (IV) TO USE CASH COLLATERAL AND GRANT
ADEQUATE PROTECTION PENDING A FINAL HEARING; (V) FOR LIMITED RELIEF FROM
THE AUTOMATIC STAY; AND (VI) TO
APPROVE FORM AND MANNER OF NOTICE AND SCHEDULE A FINAL
HEARING UNDER BANKRUPTCY RULE 4001(c)

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Integrated Electrical Services, Inc. and those direct and indirect subsidiaries set forth on
Addendum 1, as debtors and debtors in possession (collectively, the “Debtors”), file this motion
pursuant to sections 361, 362, 363, 364(c), 364(d) and 365 of Chapter 11 of Title 11 of the
United States Code (the “Bankruptcy Code”) and Bankruptcy Rule 4001(c) (i) for authority to
enter into a post-petition credit agreement with the Debtors’ pre-petition senior secured lender,
Bank of America, N.A.; (ii) for authority to enter into post-petition financing agreement with
Federal Insurance Company and to assume surety contracts; (iii) to obtain interim post-petition
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financing; (iv) to use cash collateral and grant adequate protection pending a final hearing, (v)
for limited relief from the automatic stay, and (vi) to approve the form and manner of notice and
schedule afinal hearing (the “Motion”), and in support thereof would show as follows:

JURISDICTION AND PROCEDURAL BACKGROUND

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 88 1334 and
157. This Motion concerns the administration of the estate and orders with respect to obtaining
credit; and therefore, it is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A) and (D).

2. Venue is proper in this Court pursuant to 28 U.S.C. 88 1408 and 14009.

3. On the date of this Motion (the "Petition Date"), the Debtors each filed a voluntary
petition for relief (collectively, the “Cases”) under chapter 11 of title 11 of the United States Code
(the "Bankruptcy Code").

4. Since the Petition Date, the Debtors have continued to operate and manage their
businesses as debtors in possession pursuant to Bankruptcy Code 88 1107(a) and 1108.

5. As of the Date of this Motion, no official committee of unsecured creditors has
been appointed by this Court.

6. Contemporaneously with the filing of this Motion, the Debtors filed their Motion
for Joint Administration of Cases and their Request for Emergency Consideration of Certain
“First Day” Matters.

STATEMENT OF FACTS

Business Overview

7. Integrated Electrical Services, Inc. (“IES”) is a public company that, through its
direct and indirect subsidiary Debtors, is one of the leading national providers of electrical
services in the United States. The Debtors provide a large range of services, but focus primarily
on competitive bid design and building, and the maintaining and servicing of electrical data

communications and utilities systems, for commercial, industrial, and residential customers. For
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the fiscal year ended September 30, 2005, the Debtors’ gross revenues were approximately
$1.1 billion.*

8. The Debtors provide services to a diverse customer base, including general
contractors, property managers and developers, corporations, government agencies and
municipalities, and homeowners. The Debtors currently serves the 48 continental states and
has approximately 8,900 employees. IES maintains its corporate headquarters in Houston,
Texas.

Formation and Operations

9. The Debtors are what is commonly referred to as a business “roll-up.” IES was
incorporated in 1997 and, following its initial formation, expanded its operations through the
acquisition of other electrical contracting companies. Today, it has 34 operating units. Since
2003, IES has continued to focus internally on integrating its information systems and
establishing a regionally based management structure to enhance operating controls at all
levels of the organization, as well as integrating a consolidated procurement program and
structure to manage customers and vendors on a national basis.

10. IES is responsible for the majority of the Debtors’ overhead and centralized
administrative functions, including providing corporate staff, managing IES’ insurance programs,
performing all SEC reporting functions, managing network services, and performing many other
administrative functions.

Capital Structure

11. On August 1, 2005, the Debtors entered into a three-year, $80 million asset-
based Revolving Credit Facility with Bank of America, N.A. (“BofA”), as administrative agent and
sole lender (the “Senior Secured Lender”). This Revolving Credit Facility replaced the Debtors’

prior revolving credit facility with JPMorgan Chase Bank, N.A., which was scheduled to mature

! Additional consolidated information concerning the Debtors, their financial condition, and results of
operations may be found in IES’ recent Securities and Exchange Commission filings, which can be
accessed at www.Sec.gov.
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on August 31, 2005. The Revolving Credit Facility is secured by substantially all of the Debtors’
assets, excluding any assets pledged to secure surety bonds procured by the Debtors in
connection with their operations.

12. The Debtors also have two other debt facilities: (a) approximately $173 million in
9-3/8% senior subordinated notes due 2009 (the “Senior Subordinated Notes”) and
(b) approximately $50 million in 6.5% senior convertible notes due 2014 (the “Convertible
Notes”).

13. The Debtors’ primary surety is Federal Insurance Company, a member of the
CHUBB group of insurance companies (“Federal”). The Debtors have provided approximately
$33 million in cash and letters of credit as collateral for Federal surety bonds. The Debtors have
not defaulted under any of the bonded contracts, and, as of January 31, 2006, the estimated
cost to complete bonded projects was approximately $54.4 million. As of February 13, 2006,
another of the Debtors’ sureties, SureTec Insurance Company (“SureTec”), had issued
approximately $2.7 million in bonds on behalf of the Debtors, secured by a $1.5 million letter of
credit.

Circumstances Leading to the Chapter 11 Filing

14. A confluence of several factors has led to the Debtors’ need to seek voluntary
protection under Chapter 11. Like so many business roll-ups, the Debtors suffer in part from
certain operational difficulties. The underlying problem, however, is a financial structure that
simply places too much debt on the Debtors’ operations. Accordingly, the Debtors are pursuing
primarily a financial restructuring in these Chapter 11 Cases.

15. Historically, a significant percentage of the Debtors’ contracts have been
contracts that required surety bonds. In mid-2004, given the change in the surety market and
the Debtors’ operating performance, Federal, the Debtors’ primary surety provider, began
restricting the Debtors’ bonding capacity. This restriction in bonding capacity limited the

Debtors’ ability to bid on and retain higher margin jobs and has significantly affected revenues.
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The Debtors’ specific financial and operational difficulties have been further complicated by a
downturn in commercial construction, which has been depressed since 2001.

16. Over the past year, the Debtors have worked diligently to solve their financial and
operational difficulties. The Debtors have worked to divest themselves of certain commercial
operations, including some that were not as profitable as retained operations and some that
were heavily dependent upon bonding, either through asset sales or by shutting down
operations. During fiscal year 2005, the Debtors sold thirteen (13) units and closed two (2)
others.

Pre-Petition Negotiations with Certain Noteholders

17. In November 2005, the Debtors commenced negotiations with the certain holders
of the Senior Subordinated Notes (the “Ad Hoc Committee”) in an effort to formulate a
consensual restructuring. On February 13, 2006, the Debtors and the members of the Ad Hoc
Committee entered into a Plan Support Agreement (“PSA”), which provides for the Debtors’
financial restructuring to be effectuated through a pre-arranged Chapter 11 plan of
reorganization (the “Plan”) for which certain holders of Senior Convertible Notes have agreed to
support and vote. In accordance with the PSA, the Debtors have filed their proposed Plan and
accompanying Disclosure Statement with this Court.

The Plan of Reorganization?

18. The principal economic terms of the Plan, which will be implemented if the Plan
is ultimately confirmed by this Court, provide for the Debtors’ balance sheet to be restructured
on the effective date of the Plan as follows:

I. the allowed Class5 claims (Senior Convertible Note Claims) will be
refinanced from the proceeds of the term exit facility;

' The description of the Plan contained herein is summary in nature and fully qualified by the terms of the
Plan itself. All parties in interest are strongly encouraged to read the proposed Plan and accompanying
Disclosure Statement.
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il. the allowed Class 6 claims (Senior Subordinated Note Claims) will be
converted into 82% of the new IES common stock to be issued pursuant to the Plan, before
giving effect to new options to be issued pursuant to a long term incentive plan;

iii. all outstanding shares of pre-petition IES common stock will be cancelled
and the holders of allowed interests in Class 8 (IES Common Stock Interests) will receive a pro
rata share of 15% of the new IES common stock to be issued pursuant to the Plan, before
giving effect to new options to be issued pursuant to a long term incentive plan;

iv. all pre-petition, outstanding stock options, warrants, stock rights, and
other rights to purchase or acquire pre-petition IES common stock in Class 9 will be cancelled,;
and

V. all undisputed claims, including Class 1 (Priority Claims), Class 2 (Credit
Agreement Claims), Class3 (Secured Claims), Class4 (Unsecured Claims), Class 7
(Subordinated Claims), and Class 10 (IES Subsidiary Debtor Interests), shall be either be
reinstated or paid in full on the effective date of the Plan, to the extent that the Bankruptcy Court
does not permit the Debtors to pay them in the ordinary course of business during the pendency
of the Chapter 11 Cases as requested in their “first day” pleadings.

19. Under the Plan, there are four classes of impaired claims or equity interests,
three of which are entitled to vote: (i) Class 5 (Senior Convertible Note Claims); (ii) Class 6
(Senior Subordinated Note Claims); and (iii) Class 8 (IES Common Stock Interests). Holders of
equity interests in Class 9 (IES Other Equity Interests) are not entitled to receive a distribution
on account of their interests and are therefore deemed to have rejected the Plan.

20. As discussed above, the Plan is supported by holders who hold approximately
61% of the Senior Subordinated Notes, and it is expected that the Debtors will easily obtain
sufficient votes from Class 6 claimants to confirm the Plan pursuant to 11 U.S.C. § 1129(b). In
order to provide for a smooth transition to Plan confirmation, it is important for the Debtor to

obtain post-petition financing from both BofA and Federal as detailed below.

The Debtors Require DIP Financing from Its Senior Secured Lender

A. The Debtors’ Pre-Petition Credit Agreement
21. Prior to the Commencement Date, the Debtors’ primary sources of working
capital were cash flow from operations and financial accommodations provided under that

certain Loan and Security Agreement dated as of August 1, 2005 (as heretofore amended, the
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“Pre-Petition Credit Agreement”), among IES, as borrower, the subsidiaries of IES, as co-
borrowers and/or guarantors, and BofA.

22. The Pre-Petition Credit Agreement consists of an $80 million revolving credit
facility with a letter of credit sub-facility. As of January 31, 2006, the Debtors had approximately
$  million of outstanding obligations under the Pre-Petition Credit Agreement comprised
entirely of reimbursement obligations with respect to outstanding letters of credit. No amounts
have been drawn on the revolving facility.

23. The obligations of the Debtors under the Pre-Petition Credit Agreement are
secured by a lien in substantially all of the Debtors’ assets, excluding assets pledged to secure
bonds issued by their sureties (the “Pre-Petition Collateral”).?

B. The Debtors’ Urgent Need For DIP Financing

24. The Debtors seek authority to enter into a post-petition debtor-in-possession
credit facility with BofA (the “DIP Facility”). The Debtors urgently need the proceeds of and
liquidity created by the DIP Facility in order to pay their vendors, to purchase materials and
continue the operation of their business without interruption. Without immediate access to the
DIP Facility at this critical time, the Debtors will be unable to continue to conduct their business
in a normal fashion. The Debtors seek authorization to use the DIP Facility to fund the payment

of all operating expenses incurred on and after the Commencement Date, including costs

3 Specifically, the Pre-Petition Collateral includes: (i) all accounts, inventory, equipment, instruments,
chattel paper, documents, general intangibles, deposit accounts, investment property (except as excluded
in the Pre-Petition Credit Agreement), all monies now or at any time or times hereafter in the possession
or control of the Senior Secured Lender or a lender under the Pre-Petition Credit Agreement or a bailee
or affiliate of the Senior Secured Lender or a lender under the Pre-Petition Credit Agreement, including
any cash collateral in the Cash Collateral Account (as defined in the Pre-Petition Credit Agreement);
(ii) all accessions to, substitutions for and all replacements, products and cash and non-cash proceeds of
(), including proceeds of and unearned premiums with respect to insurance proceeds insuring any of the
Pre-Petition Collateral and claims against any person for loss of, damage to or destruction of any of the
Pre-Petition Collateral; (iii) all books and records (including customer lists, files, correspondence, tapes,
computer programs, print-outs, and other computer materials and records) of such Debtor pertaining to
any of (i) through (ii); and (iv) all real estate of the Debtors, all as more fully described in, and subject to

any exceptions set forth in the Pre-Petition Credit Agreement.
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relating to, inter alia, the purchase of inventory and the payment of subcontractors, rent, taxes,
utilities, salaries and wages, and employee benefits.

25. The Debtors also need the DIP Facility to pay such pre-petition operating
expenses as may be approved by the Court pursuant to the “first day” pleadings filed herewith,
including, inter alia, (a) payments to trade vendors for goods ordered, but not yet received,
which are necessary to ensure an uninterrupted supply of inventory, (b) payment of pre-petition
wages, salaries, commissions, incentive payments, and employee benefits, including pre-
petition workers’ compensation claims and other benefits which are necessary to assure the
continued services of the employees during the pendency of these cases, and (c) payments to
all other undisputed trade vendors and subcontractors. As set forth in the underlying first day
pleadings requesting such relief, the Debtors believe that it is critical to their ability to stabilize,
maintain, and operate their business on an ongoing basis that they obtain the authorization to
make such payments. Absent use of the DIP Facility for these purposes, the Debtors’ trade
vendor, employee, and customer bases will be jeopardized, and their efforts to confirm the Plan
in a timely fashion will be undermined.

26. Additionally, the Debtors need access to the DIP Facility in order to assure their
trade vendors that they have the liquidity to continue making timely payments in the ordinary
course of business. The availability of sufficient credit under the DIP Facility is needed to
provide the Debtors’ trade vendors and subcontractors with the necessary confidence either to
continue or to resume ongoing credit relationships with the Debtors on normal business terms.

27. The Debtors do not have sufficient unencumbered cash on hand to meet their
immediate operating needs. The inability of the Debtors to obtain the financing necessary to
conduct their business on an uninterrupted basis will have a profoundly adverse impact on the
value of the Debtors’ businesses and the ability of the Debtors to effectively reorganize.

C. The Terms of the Proposed DIP Facility
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28. The Debtors have determined, in the exercise of their sound business judgment,
that they should have an available DIP Facility in the aggregate principal amount of up to $80
million. Given the indisputable need for post-petition financing, and consistent with their
obligation to obtain the most favorable financing available, the Debtors sought financing from
approximately fifteen (15) lending institutions. The Debtors have now evaluated all available
sources of post-petition credit, and have determined that the DIP Facility offers the most
favorable terms available to the Debtors. Accordingly, the Debtors have elected to seek
approval of the DIP Facility. Under the terms of the DIP Facility, the Debtors will enter into a
debtor-in-possession credit agreement and related documentation and will grant the DIP Lender
a security interest in certain of their assets and properties as set forth therein. Due to the
unfunded nature of the outstanding indebtedness under the Pre-Petition Credit Agreement, all
reimbursement obligations with respect to unfunded letters of credit shall be deemed to be
obligations under the DIP Facility.

29. The salient terms of the DIP Facility are as follows:*

BORROWER: Integrated Electrical Services, Inc. (“Parent”) and such subsidiaries
of Parent as shall be required by Bank (collectively, “Borrower”).

GUARANTOR: Each subsidiary of Parent which is not a Borrower (“Guarantor”).
LENDER: Bank of America, N.A. ("DIP _Lender”).

DIP CREDIT FACILITY: A senior secured super-priority debtor-in-possession credit facility
(the “DIP__Facility”) evidenced by a DIP Loan and Security
Agreement (“DIP_Agreement”) and consisting of a revolving credit
facility of up to $80,000,000 (the “Credit Line”), including a
$72,000,000 sub-limit for letters of credit (letters of credit would be
100% reserved against borrowing availability under the DIP Facility).
All indebtedness incurred under the DIP Facility is hereinafter
referred to as the “Post-Petition Indebtedness.”

PRE-PETITION

CREDIT FACILITY: Borrower is presently indebted to DIP Lender (the “Pre-Petition
Debt”) on account of letters of credit provided by DIP Lender to
Borrower and other Obligations pursuant to a Loan and Security

* To the extent the following summary conflicts with the terms and conditions of the DIP Facility, then the
terms and conditions of the DIP Facility and the DIP Financing Order shall control in all respects.
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PURPOSE:

LOAN AVAILABILITY:

Agreement dated August 1, 2005 (as amended, the “Pre-Petition
Loan Adgreement”) (together with all other loan and security
documents related to or executed in connection with the Pre-Petition
Loan Agreement, the “Pre-Petition Credit Documents”). Pursuant to
the Pre-Petition Credit Documents, the Pre-Petition Debt is secured
by certain of Borrower’s assets (the “Pre-Petition Collateral”). Upon
execution of the DIP Agreement, all letters of credit outstanding on
such date issued under the Pre-Petition Loan Agreement and all
other Obligations under the Pre-Petition Loan Agreement shall
constitute obligations and liabilities under the DIP Agreement.

The DIP Facility would be used by Borrower to issue standby or
commercial letters of credit for the benefit of Borrower, and to
finance ongoing working capital needs of Borrower in connection
with the Chapter 11 Cases, including pre-petition trade payables
and other allowed general unsecured claims in an amount
consistent with the Budget (as defined below). Notwithstanding the
foregoing, no more than $22,000,000 in new or replacement letters
of credit outstanding at one time (exclusive of the letters of credit
issued under the Pre-Petition Loan Agreement outstanding on the
commencement of the Chapter 11 Cases) would be provided to
Borrower under the DIP Facility after commencement of the Chapter
11 Cases.

Advances under the DIP Facility would be limited to, on any date of
determination thereof, an amount equal to the “Borrowing Base”.
“Borrowing Base” means, on any date of determination thereof, an
amount equal to the lesser of: (i) the amount of the Credit Line on
such date, minus the LC Outstandings on such date, or (ii) an
amount equal to (A) the sum of the Accounts Formula Amount on
such date, plus the Inventory Formula Amount on such date, plus
(X) during the 90 day period following commencement of the
Chapter 11 Cases, up to $25,000,000 of Eligible Cash Collateral on
such date, and (y) thereafter, the Eligible Cash Collateral on such
date (which may in no event exceed the amount of Eligible Cash
Collateral on the 90th day after commencement of the Chapter 11
Cases) minus (B)the Availability Reserve, minus (C)the LC
Reserves on such date, and minus (D) the Carve-Out Reserve (as
defined below).

The definition of “Accounts Formula Amount” shall be as follows:

“Accounts Formula Amount - on any date of
determination thereof, an amount equal to 85% of
the net amount of Eligible Accounts on such date.
As used herein, the phrase “net amount of Eligible
Accounts” shall mean the face amount of such
Accounts on any date less any and all returns,
rebates, discounts (which may, at Lender’s option,
be calculated on shortest terms), credits,
allowances or Taxes (including sales, excise or
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other taxes) at any time issued, owing, claimed by
Account Debtors, granted, outstanding or payable
in connection with, or any interest accrued on the
amount of, such Accounts at such date.”

Borrower will be required at all times to have cash collateral in at
least the amounts specified below during the corresponding period
set forth below on deposit in the Cash Collateral Account as to
which (a) DIP Lender shall have a valid, enforceable first priority
Lien, (b) no defense, counterclaim, setoff or dispute shall exist or be
asserted with respect thereto and (c) no Lien exists, other than the
Lien of DIP Lender:

Minimum Amount on Deposit in the
Period Cash Collateral Account

At all times prior to | $20,000,000
the 91% day after
the commencement
of the Chapter 11
Cases

At all times from | The sum of:
and after the 91%
day after the
commencement of
the Chapter 11
Cases

(a) the amount on deposit in the Cash
Collateral Account on the 90th day
after commencement of Chapter 11
Cases, plus $1,500,000, plus

(b) the product of:
() $1,500,000 multiplied by

(i) the number of 30 consecutive
days that have elapsed since the
91° day after the commencement
of the Chapter 11 Cases through
the date as of which compliance
with this requirement is being
determined

(e.g., on the 121 day after the
commencement of the Chapter 11 Cases,
the minimum amount that Borrower must
have on deposit in the Cash Collateral
Account would be the amount on deposit on
the 90th day after commencement of the
Chapter 11 Cases plus $3,000,000, etc.).

Notwithstanding anything herein to the contrary, the amount of
Eligible Cash Collateral for purposes of determination of the
Borrowing Base shall never exceed (i) during the 90-day period
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following the commencement of the Chapter 11 Cases $25,000,000,
and (i) at all times thereafter, the amount of Eligible Cash Collateral
on the 90th day after commencement of the Chapter 11 Cases.

SECURITY: All obligations of Borrower to DIP Lender under the DIP Facility shall
be: (a) entitled to superpriority administrative expense claim status
pursuant to Section 364(c)(1) of the Bankruptcy Code superior to
any and all administrative expenses of Borrower other than as
provided in the immediately following paragraph and an agreed
upon carve-out for Borrower's and creditors’ committee’s
professionals, quarterly fees required to be paid pursuant to 28
U.S.C. 8§ 1930(a)(6), and any fees payable to the Clerk of the
Bankruptcy Court and any agent thereof (the “Carve-Out”),
provided, however, the amount of such Carve-Out shall be a
reserve against availability (the “Carve-Out Reserve”); and
(b) secured, pursuant to Section 364(d) of the Bankruptcy Code, by
a first priority (subject only to valid and enforceable liens of record
as of the petition date acceptable to DIP Lender (“Permitted Liens”)
including Permitted Liens for collateral pledged to Sureties pre-
petition, or post-petition (provided any post-petition credit facility of
any Surety is acceptable to DIP Lender), and the Carve-Out)
security interest in and lien on all now owned or hereafter acquired
assets and property of the estate (as defined in the Bankruptcy
Code), real and personal, of Borrower, including inventory, accounts
receivable, chattel paper, contract rights, documents, equipment,
fixtures, general intangibles (including, without limitation, all
copyrights, deposit accounts, licensing agreements, patents,
trademarks, and trade names), instruments, real property, securities
and other investment property, and products of all of the foregoing,
wherever located, (c) secured, pursuant to Section 364(c)(2) of the
Bankruptcy Code, by a perfected first priority lien on all
unencumbered property of the Borrower; and (d) further secured,
pursuant to Section 364(c)(3) of the Bankruptcy Code, by a
perfected second priority lien on all property of the Borrower that is
subject to Permitted Liens in existence at the time of the
commencement of this case or to Permitted Liens in existence at
the time of such commencement that are perfected subsequent to
such commencement as permitted by Section 546(b) of the
Bankruptcy Code. The foregoing is collectively referred to as the
“Collateral.” Provided, however, the Collateral shall not include
causes of action under Chapter 5 of the Bankruptcy Code or
“Excluded Collateral” (as defined in the Pre-Petition Loan
Agreement).

The obligations of Borrower to DIP Lender shall constitute
administrative expense claims of Borrower and shall have, pursuant
to Section 364(c)(1) of the Bankruptcy Code, priority over any and
all other administrative expenses of the kind specified in Sections
503 and 507 of the Bankruptcy Code, other than the Carve-Out and
any administrative expense status granted to a Surety under a post-
petition financing agreement, provided such financing agreement is
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acceptable to DIP Lender in the good faith exercise of its credit
judgment and such priority administrative expense claim is pari
passu with the claim of DIP Lender under the DIP Orders.

No advances under the DIP Facility, no Collateral proceeds and no
Carve-Out amounts may be used by any person or entity to initiate
or prosecute any actions against DIP Lender, including but not
limited to, any avoidance actions, fraudulent transfer actions, or any
actions that would impair, prejudice, offset or otherwise alter DIP
Lender’s liens and claims against Borrower.

MATURITY: The DIP Facility will have a term of the earliest to occur of (i) the
expiration of a period of 12 months from the closing date of the DIP
Agreement, (ii) 45 days after the commencement of the Chapter 11
Cases if a Final Order approving the DIP Facility described herein
has not been entered by the Court, (iii)) the effective date of an
approved Plan of Reorganization or (iv) termination of the DIP
Agreement. All obligations and liabilities of Borrower to DIP Lender
that remain outstanding or in existence on the last day of the term of
the DIP Facility shall be due and payable on the last day of the term
of the DIP Facility, and all letters of credit outstanding on such date
shall be terminated or otherwise discharged or indemnified against
in such manner and to such extent as is satisfactory to DIP Lender
in the good faith exercise of its credit judgment on such date.

DIP ORDERS: Funding under the DIP Facility will be subject to entry of an order
entered after a final hearing based on the standards prescribed in
Bankruptcy Rule 4001(c) and other applicable law and that has not
been reversed, modified, amended or stayed (the “Final Order”), (1)
approving all aspects of the DIP Facility including, without limitation,
treatment of the pre-petition letters of credit as Post-Petition Debt,
the administrative expense super-priority of and the existence and
priority of all liens securing the DIP Loan Documents, and the rights,
remedies and obligations thereunder, and (2) providing for such
other protections of the obligations of Borrower to DIP Lender and
the status of the lien priority thereof as DIP Lender, and its counsel,
at its option, deem necessary. Borrower may also seek entry of an
order after an interim hearing (assuming satisfaction of the
standards prescribed in Bankruptcy Rule 4001(c) and other
applicable law) approving all aspects of the DIP Facility on an
interim basis to the extent necessary to prevent immediate and
irreparable harm (the “Interim Order”). The Interim Order, if entered,
the Final Order and all other orders of the Bankruptcy Court
authorizing or affecting any aspect of the DIP Facility and all related
motions and pleadings seeking to modify, amend or otherwise affect
the Interim Order or the Final Order filed on behalf of Borrower, shall
(a) first be submitted to DIP Lender, and its counsel, (b) be in form
and substance acceptable to DIP Lender, and its counsel, at its
option, and (c) not be modified without the prior written consent of
DIP Lender or consent given in open court. The Interim Order and
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TERMS AND
CONDITIONS:

Final Order are sometimes collectively referred to herein as the “DIP
Financing Orders.”

The DIP Financing Orders shall provide for usual and customary
protections for DIP Lender, including, but not limited to, (a) a waiver
of any and all claims and causes of action of Borrower against DIP
Lender on account of the Pre-Petition Debt and Pre-Petition Credit
Documents, including, but not limited to, any claims for preference,
fraudulent conveyance or other claims arising under the Bankruptcy
Code, and any and all claims regarding the validity, priority,
perfection or avoidability of the secured claims of DIP Lender,
subject to the right of any creditors’ committee (or if no creditors’
committee is appointed, any party in interest) to investigate and
challenge (and to the extent successful, avoid) any such liens,
security interests and claims for a period of 45 days from the petition
date, (b) an acknowledgment by the Borrowers and a finding by the
Bankruptcy Court as to the amount of the Pre-Petition Debt and the
validity of DIP Lenders liens on the Pre-Petition Collateral,
(c) notice in the Interim Order of Borrower’s intention to waive in the
Final Order any right to assert a surcharge or other claim under
Section 506(c) of the Bankruptcy Code against any of the Collateral,
and waiver of such rights in the Final Order (d) a waiver of any right
to assert or require marshalling of any Collateral, and (e) preclusion
of any post-petition financing on a priming basis or otherwise, other
than the DIP Facility (and any credit facility provided by a Surety
which is acceptable to DIP Lender in the good faith exercise of its
credit judgment), unless such post-petition financing first satisfies
both the DIP Facility and any Pre-Petition Debt outstanding to DIP
Lender, or DIP Lender consents to such financing.

The financing agreements will contain representations and
warranties, covenants, events of default, and other provisions
acceptable to DIP Lender, including the following:

1. All advances under the DIP Facility shall be subject to a detailed
rolling 13-week cash flow budget (initially and all updates
satisfactory to DIP Lender in all respects) on a consolidated
basis that includes, among other things, specific line items
(which shall include, but not be limited to, professional
expenses) for each category of expenses and income as are
requested by DIP Lender (the “Budget”). Borrower will be
obligated to comply with the Budget, subject to a variance
acceptable to DIP Lender as to each line item and as to the
aggregate. Moreover, Borrower will be permitted to make
disbursements only in accordance with the Budget.

2. Financial covenants acceptable to DIP Lender, consisting of:
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(&) A days payables outstanding test, measured monthly and
based upon a rolling three calendar month period, with the
maximum number of days being 25.

(b) A days sales outstanding test, measured monthly and
based upon a rolling three calendar month period, with the
maximum number of days being 85.

Maintenance by Borrower of EBITDAR of not less than the amount
indicated below for the time period indicated below:

Time Period Minimum EBITDAR

(i)  Six Calendar Month Period | (i)  $9,700,000
ending March 31, 2006

(i)  Seven Calendar Month (i)  $10,400,000
Period ending April 30,
2006

(i)  Eight Calendar Month (i)  $11,200,000
Period ending May 31,
2006

(iv) Nine Calendar Month (iv) $12,200,000
Period ending June 30,
2006

(v) Ten Calendar Month Period | (v) $13,400,000
ending July 31, 2006

(vi) Eleven Calendar Month (vi) $14,400,000
Period ending August 31,
2006

(vii) Twelve Calendar Month (vii) $15,600,000
Period ending September
30, 2006

(viii) Thirteen Calendar Month (viii) $18,200,000
Period ending October 31,
2006

(ix) Fourteen Calendar Month (ix) $20,700,000
Period ending November
30, 2006

(x) Fifteen Calendar Month (x) $23,200,000
Period ending December
31, 2006
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“EBITDAR” shall be defined to mean with respect to any period
of the Borrower, on a consolidated basis, Adjusted Net Earnings
from Operations, plus, to the extent deducted in the
determination of Adjusted Net Earnings from Operations for that
period (but without duplication), interest expenses, Federal,
state, local and foreign income taxes, depreciation, amortization
and other identified non-cash items not otherwise included which
are acceptable to Agent, and restructuring expenses (including
professional fees).

(d) Requirement that Borrower’s actual cash receipts (i) for the
first calendar week be at least 75% of those projected for the
corresponding week in the Budget, (ii) in the aggregate for the
first two calendar weeks be at least 80% of the aggregate
amount projected for the first two calendar weeks in the Budget,
(iii) in the aggregate for the first three calendar weeks be at least
85% of the aggregate amount projected for the first three
calendar weeks in the Budget, and (iv) in the aggregate for the
first four calendar weeks and for each thereafter occurring
trailing four calendar week period be on an aggregate basis at
least 90% of those projected for the corresponding period in the
Budget.

(e) Requirement that Borrower's actual cash disbursements
equal the cash disbursements projected in the Budget (i) subject
to an unfavorable variance of not more than 25% per line item
for the first calendar week, with the relevant per line items in the
Budget to be acceptable to DIP Lender, and subject to an
unfavorable variance of not more than 20% as to cash
disbursements in the aggregate for the first calendar week,
(i) subject to an unfavorable variance of not more than 20% per
line item in the aggregate for the first two calendar weeks, with
the relevant per line items in the Budget to be acceptable to DIP
Lender, and subject to an unfavorable variance of not more than
15% as to aggregate cash disbursements for the first two
calendar weeks, (iii) subject to an unfavorable variance of not
more than 15% per line item in the aggregate for the first three
calendar weeks, with the relevant per line items in the Budget to
be acceptable to DIP Lender, and subject to an unfavorable
variance of not more than 10% as to aggregate cash
disbursements for the first three calendar weeks, and
(iv) subject to an unfavorable variance of not more than 10% per
line item in the aggregate for the first four calendar week period
and for each thereafter occurring trailing four calendar week
period with the relevant per line items in the Budget to be
acceptable to DIP Lender, and subject to an unfavorable
variance of not more than 5% as to the aggregate cash
disbursements for the first four calendar week period and for
each thereafter occurring trailing four calendar week period.
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CONDITIONS

Borrower’'s agreement to provide DIP Lender periodic financial
and collateral reporting, including annual audited financial
statements, monthly and quarterly internally prepared financial
statements, annual financial projections, and periodic borrowing
base certificates, receivables agings and inventory reports, and
other information requested from time to time by DIP Lender, in
each case satisfactory to DIP Lender.

Borrower's agreement to maintain insurance with insurance
carriers (acceptable to DIP Lender) against such risks and in
such amounts as is customary for similar businesses, naming
DIP Lender as mortgagee/loss payee.

Restrictions on, among other things, distributions and dividends,
acquisitions and investments, indebtedness, liens, affiliate
transactions, and capital expenditures.

Borrower's agreement to cause all proceeds of accounts
receivable to be deposited in a blocked account under the
control of DIP Lender under the cash management arrangement
that Borrower currently has in place with DIP Lender.

Provisions as to application of proceeds of sales of assets of
Borrower in the Chapter 11 Cases acceptable to DIP Lender
(such as provisions satisfactory to DIP Lender as to reductions
and permanent reductions in Credit Line and Borrowing Base
and as to the portion of proceeds to be turned over to Borrower).

PRECEDENT: The extension of the aforementioned financing arrangement is
subject to the fulfilment of a number of conditions to DIP Lender’s
satisfaction, including, but not limited to, the following:

1.

The execution and delivery, in form and substance acceptable to
DIP Lender and its counsel, of DIP Lenders customary
agreements, documents, instruments, financing statements,
consents, evidences of corporate authority, and such other
writings to confirm and effectuate the DIP Facility as may be
required by DIP Lender in its good faith credit judgment or by its
counsel.

Except for the filing of the Chapter 11 Cases and except as
disclosed in Parent's Forms 10-K and Forms 8-K that were
published on EDGAR between December 1, 2005 and
January 23, 2006, each filed with the Securities and Exchange
Commission, no material adverse change in Borrower's assets,
liabilities, business, financial condition, business prospects, or
results of operations since November 30, 2005.

Other than the filing of the Chapter 11 Cases, there shall exist no
action, suit, investigation, litigation, or proceeding pending or
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threatened in any court or before any arbitrator or governmental
instrumentality that is not subject to the automatic stay and in DIP
Lender's judgment (a) could reasonably be expected to have a
material adverse effect on Borrower’s assets, liabilities, business,
financial condition, business prospects, or results of operations
or which could impair Borrower's ability to perform satisfactorily
under the DIP Facility, or (b) could reasonably be expected to
materially and adversely affect the DIP Facility or the transactions
contemplated thereby.

Borrower shall have obtained an order of the Court authorizing
and directing Borrower to maintain DIP Lender as Borrower's
principal depository bank, including for the maintenance of
operating, administrative, cash management, collection activity
and other deposit accounts for the conduct of Borrower’s
business.

DIP Lender shall have received, each in form and substance
satisfactory to DIP Lender, (a) updated financial projections of
Borrower evidencing Borrower’s ability to comply with the financial
covenants set forth in the DIP Agreement, (b)interim financial
statements for Borrower as of a date not more than 30 days prior
to the closing date, and (c) a Budget.

DIP Lender shall have received certificates of insurance with
respect to Borrower's property and liability insurance, together
with a loss payable endorsement naming DIP Lender as loss
payee, all in form and substance satisfactory to DIP Lender.

DIP Lender's receipt of such third party documents as DIP
Lender may require in its good faith credit judgment, all in form
and substance acceptable to DIP Lender.

Any utilization of proceeds from the DIP Facility or proceeds of
assets of Borrower or use of cash collateral by Borrower in
connection with funding work related to the Bonded Contracts
shall only be upon terms, provisions and conditions acceptable
to DIP Lender, in its sole discretion (such as, without limitation,
DIP Lender being satisfied with its lien priority and right to
proceeds relating to Borrower’s assets and restrictions on when
payments may be made by Borrower in connection with Bonded
Contracts); provided, however, except as otherwise provided in
DIP Lender’s current intercreditor agreement with Federal, DIP
Lender agrees that the foregoing shall not be construed to
prevent any ability of Federal to receive payment out of any
assets of Borrower in which Federal has a first priority Lien in a
circumstance where Federal has made a payment on a Surety
Bond and Federal is seeking reimbursement for such payment
from Borrower.
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9.

10.

11.

(@) As to each Surety other than Federal or SureTec, DIP
Lender shall be satisfied, in its sole discretion, that the priority
and scope of the rights of such Surety in connection with the
Chapter 11 Cases and Borrower, including, without limitation,
such Surety’s rights as a lien holder, subrogee, trust fund
beneficiary, or otherwise under applicable law, and the
application and receipt of proceeds of Bonded Contracts and
their payment into the existing cash management system
between Borrower and DIP Lender is acceptable to DIP Lender,
and (b)as to Federal, DIP Lender's current intercreditor
agreement with Federal will remain in effect during the
Chapter 11 Cases, including as to pre-petition collections and
post-petition collections on Bonded Contracts and the
application and receipt of proceeds of Bonded Contracts bonded
by Federal shall continue in the same manner as is currently
occurring, and in all events all proceeds of Bonded Contracts
shall continue to be paid into the existing cash management
system between Borrower and DIP Lender, and (c) as to
SureTec, the structure of the SureTec bonding program shall
continue to be as specified in the existing consent letter
regarding the SureTec bonding program entered into by Parent
and DIP Lender.

DIP Lender will require that all pre-filing accounts payable are
being handled in the normal course of Borrower’s business and
consistent with Borrower’s historical practice, and after giving
effect to such requirement, Borrower on the closing date of the
DIP Facility shall have unrestricted cash on-hand of at least
$7,500,000 and minimum excess availability of at least
$20,000,000.

The Bankruptcy Court shall have entered DIP Orders
authorizing the financing of the Borrower as set forth in the DIP
Commitment Letter. In addition to the contents of the DIP
Orders set for the above, the DIP Orders shall provide for,
among other things:

1. Approving all the terms and conditions of the DIP
Commitment Letter and any loan, security and other
financing agreement relating hereto, including, without
limitation, the DIP Agreement;

2. Authorizing and directing the Borrower to grant the liens,
security interests and/or mortgages or deeds of trust in favor
of DIP Lender as provided in the DIP Commitment Letter;

3. A finding by the Bankruptcy Court that DIP Lender's
financing of the Borrower is extended in good faith;

4. That all the terms and conditions in said order may not be
modified without DIP Lender’s consent;
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5. That upon the occurrence of an event of default, (i) DIP
Lender shall have no further obligation to lend under the DIP
Facility, (ii) Borrower shall not be entitled to use cash
collateral (except with further Bankruptcy Court approval and
DIP Lender receiving all adequate protection to which it is
entitled), and (iii) DIP Lender shall be entitled to an
emergency hearing on 3 days notice with respect to relief
from the automatic stay under Section 362 of the Bankruptcy
Code;

6. That no order of the Bankruptcy Court shall be entered at the
request of Borrower or with the support of Borrower which
authorizes the obtaining of credit or the incurring of
indebtedness secured by a lien or security interest which is
equal or senior to a lien or security interest held by DIP
Lender or which is entitled to priority administrative status
which is equal or superior to that granted to DIP Lender
(except as provided above in the case of a Surety); and

7. Authorizing all other terms and conditions as may be
required by DIP Lender (including, without limitation,
provisions that no terms of the DIP Facility or DIP Orders
may be altered, amended, or modified, in any plan of
reorganization or otherwise, without the consent of DIP
Lender).

UNUSED LINE

FEE: A 37.5 basis points per annum (calculated on the basis of actual
number of days elapsed in a year of 360 days) unused line fee
(“Unused Line Fee”) calculated on the unused portion of the DIP
Facility would be payable monthly in arrears. Such Unused Line Fee
shall adjust in accordance with the Pricing Matrix attached to the DIP
Credit Agreement.

INTEREST RATES: The DIP Facility would bear interest at a rate equal to LIBOR plus 350
basis points or Base Rate plus 150 basis points.

LIBOR and or Base Rate would be defined in accordance with the
existing provisions of the Pre-Petition Loan Agreement. LIBOR loans
would be subject to the same provisions as are currently contained in
the existing Pre-Petition Loan Agreement. All interest would be
calculated on the basis of actual number of days elapsed in a year of
360 days.

LETTER OF CREDIT

FEES: Borrower would pay a letter of credit fee monthly in arrears on all
letters of credit equal to the applicable per annum LIBOR margin
(calculated on the basis of actual number of days elapsed in a year of
360 days) and customary fees and charges in connection with issuing
such Letters of Credit.

MOTION PURSUANT TO BANKRUPTCY CODE SECTIONS 361, 362,

363, 364(c), 364(d) AND 365 AND BANKRUPTCY RULE 4001 FOR

AUTHORITY TO ENTER INTO DIP FACILITY AND DIP BONDING

FACILITY AND FOR RELATED RELIEF Page 20 of 39




OTHER FEES:

EXPENSES:

Borrower would pay at closing a closing fee (the “Closing Fee”) equal
to $1,000,000.00. Payment of this Closing Fee shall be in lieu of any
early termination fee otherwise payable under the Pre-Petition Loan
Agreement. In the event that DIP Lender in the future were to
approve a commitment to provide the DIP Facility to Borrower, the
commitment fee thereunder would be due and payable, and be fully
earned and nonrefundable, on the effective date of such commitment
(and in the event the DIP Facility closes, the amount of such
commitment fee would be credited against the amount of the Closing
Fee). Notwithstanding anything herein to the contrary, if the DIP
Facility is not closed, Borrower shall remain responsible for payment
of any early termination fee otherwise payable pursuant to the
provisions of the Pre-Petition Loan Agreement.

In addition, if the DIP Facility has not been “Fully Satisfied” on or
before the 180th day after the commencement of the Chapter 11
Cases, Borrower would pay to DIP Lender on such date an additional
fee equal to $500,000; provided further, that if the DIP Facility has not
been “Fully Satisfied” on or before the 270th day after the
commencement of the Chapter 11 Cases, Borrower would pay to DIP
Lender on such date a second additional fee equal to an additional
$500,000 (e.g., if the DIP Facility has not been “Fully Satisfied” on or
before the 270th day after the commencement of the Chapter 11
Cases, the total amount of the fees that Borrower would pay pursuant
to this sentence would be $1,000,000). “Fully Satisfied” means that
all obligations and liabilities of Borrower under the DIP Facility have
been finally and indefeasibly paid in full in cash and all commitments
of DIP Lender under the DIP Facility terminated (including, in the case
of letters of credit, terminated or otherwise discharged or indemnified
against in such manner and to such extent as is satisfactory to DIP
Lender in the good faith exercise of its credit judgment).

Borrower would pay (a)all out-of-pocket costs and expenses
(including legal fees of DIP Lender's counsel) of DIP Lender
associated with the DIP Facility, including costs and expenses of
(i) DIP Lender’s due diligence, including field examinations, appraisals
and environmental audits, and (ii) preparing, administering,
syndicating and monitoring, and enforcing all documents executed in
connection with the DIP Facility, plus (b) a $850 per day per field
examiner charge, in addition to all out-of-pocket expenses for field
examinations

30. A copy of the proposed interim order approving the DIP Financing is attached

hereto as Exhibit A.

The Debtors Require a DIP Bonding Facility

31. As set forth above, the Debtors are one of the largest providers of electrical

services in the United States. The continued viability of their businesses depends entirely upon
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their ability to attract and complete various construction-related projects. The Debtors’ ability to
procure and then perform under construction contracts is, in turn, dependent, in certain
situations, upon their ability to secure payment, performance and other bonds for the benefit of
their customers, including project owners and general contractors. Governing statutes and
regulations often require payment and performance bonds in connection with projects being
constructed on behalf of governmental or quasi-governmental entities, and approximately 15%
of the Debtors’ existing projects are in fact bonded. Moreover, because the Debtors’ current
financial situation is now widely known in the construction industry, more of the Debtors’
customers are requesting bonds on new projects. Accordingly, the Debtors must be able to
procure new payment, performance and other bonds if they are to secure all of the new
construction contracts that are necessary to their ability to preserve the value of the estates.

32. The bonds required by the Debtors are issued by sureties. The Debtors’ primary
surety is Federal.” As of January 31, 2006, Federal-issued outstanding bonds for work that is
currently in process aggregated approximately $57 million. Substantially all of the Debtors’
bonded contracts and obligations which are currently secured by bonds issued by Federal (the
“Federal Bonded Contracts”) are set forth on Exhibit B which is attached hereto and
incorporated herein for all purposes.® All obligations arising under the Federal Bonded
Contracts are referred to herein as the “Pre-Petition Federal Bonded Obligations.”

33. In the typical case, the bonding of a given project involves the issuance of both a
performance bond—which assures the project owner or general contractor of the performance

of the bonded contract, and a payment bond—which assures the project owner or general

® The Debtors also have an arrangement with a second surety, SureTec Insurance Company, which is the
subject of a separate motion filed contemporaneously herewith entitted Motion to Continue Surety
Program with SureTec Insurance Company.

® To the extent a Federal Bonded Contract was issued and outstanding on the Commencement Date,
such bonded contract shall constitute a Federal Bonded Contract irrespective of whether such bonded
contract appears on Exhibit B.
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contractor of the Debtors’ payment of all subcontractors and materialmen for goods and
services provided to the Debtors in furtherance of the project.

34. Moreover, subsequent to the issuance of a bond, a surety may be contractually
required to increase the penal limit (or face value) of its bond because of either additive change
orders to the underlying bonded contract or cost overruns. For example, if a project owner
requests additional work which was not contemplated at the outset of the construction project,
the surety may be called upon to increase the amount of the bond in order to assure the
payment and performance of such additional work orders. While the surety may, in some
instances, decline to issue such additional bonds, in other instances, the surety is contractually
obligated to provide for such increases.

35. The availability of surety credit is often a critical inducement to a project owner’s
willingness to enter into a contract, as it removes a number of financial risks to which the owner
might otherwise be exposed to in the absence of the bond. If a bond principal (one of the
Debtors) defaults in its obligation under a bonded contract, the surety is required, at the election
of the surety and subject to the terms, limitations and penal limits of its bond, to either arrange
for the contract's completion or forfeit the penal sum of its bond. Upon entering into
performance of the bonded obligation, the surety becomes entitled to all contract receivables to
which its principal (one of the Debtors) would otherwise be entitled under the contract and has
the right to utilize the principal’'s services to defray the cost of that performance.
Notwithstanding its right to receive such contract balances, the completion of a defaulted project
may result in a loss to the surety. The performing surety is not only required to complete the
project as specified in the bonded contract, but also to cure all defaults and bear all expenses
associated with completing the project, including, most particularly, the risk that those persons
hired to complete the work will not do so for the same competitive price originally agreed to
between the bond principal (one of the Debtors) and the project owner. In addition, the surety is

often required to satisfy liquidated damages associated with the principal/Debtor's completion
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delays. Accordingly, the issuance of a bond effectively assures the project owner of the
principal’s performance by shifting the risk of non-performance to the surety.

36. Despite the reallocation of risk to the surety resulting from the issuance of a
bond, a bond is not the equivalent of an insurance policy. Instead, where the surety incurs a
loss, it is entitled to recover the full amount of that loss from the principal. A surety’s right to
indemnity is a well-established principal of common law.” This right to indemnity is typically
memorialized in an indemnity agreement between the surety and the principal. In the instant
case, the Debtors and Federal are parties to the Underwriting, Continuing Indemnity and
Security Agreement dated as of January 14, 2005 (the “Federal Indemnity Agreement”).
Pursuant to the Federal Indemnity Agreement, the Debtors have agreed to jointly and severally
indemnify Federal from any loss, cost, damage, or expense that it may incur by reason of its
execution of any bonds on behalf of the Debtors.

37. It is important to note that none of the Debtors has ever defaulted on a
bonded contract and thus created a situation where a surety has had to pay or perform
under its bond. Nevertheless, due to concerns relating to the Debtors’ balance sheet, the
Debtors’ customers have increasingly requested bonds for both new projects and for existing
projects that have heretofore been unbonded. Many of these customers have also threatened
to terminate the Debtors from existing projects if such requests are not satisfied. In an effort to
minimize its potential loss exposure, Federal has likewise increased its collateral requirements
on existing bonded projects in order to secure requests for new bonding capacity. Given these
more stringent bonding requirements, the Debtors have been able to obtain limited new bid® and

performance bonds in the period preceding the Petition Date.

" See Pearlman v. Reliance Insurance Co., 371 U.S. 132 (1962).

& Unlike a performance bond, which guarantees the payment and performance of obligations under a
project for which the Debtors have already procured a contract, a bid bond is posted in order to
demonstrate to a prospective customer that the Debtors will have the financial wherewithal to post a
payment bond and to perform prospective obligations which may arise if the customer elects to award the
contract to the Debtors.
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38. Indeed, as of January 31, 2006, Federal had $57 million in bonds outstanding
that were secured by letters of credit in the amount of $14,997,955 and restricted cash collateral
of $18,113,078 in addition to Federal's liens on the underlying Bonded Contracts and related
collateral.

39. The Debtors and Federal have negotiated an agreement under which Federal
has agreed to provide post-petition bonding capacity in the amount of approximately $48 million,
(the “Federal DIP Bonding Facility”) on terms and conditions which are hereinafter more fully
described. The availability of the Federal DIP Bonding Facility is important to the Debtors’
ability to maximize the value of their assets.

The Terms of the Post-Petition Bonding Facility

40. Under the Federal DIP Bonding Facility, Federal has agreed to provide bonding
capacity to the Debtors on the terms and conditions described below and in the term sheet
attached hereto as Exhibit C (the “Federal DIP Surety Agreement”). Pursuant to the Federal
DIP Surety Agreement, Federal has agreed to extend aggregate bonding capacity to the
Debtors under the Federal DIP Bonding Facility in their sole and absolute discretion in the
amount of approximately $48 million, provided that (a) not more than $12 million in new bonds
are issued per month, (b) the issuance of bid bonds shall not be an obligation to issue final
bonds, and forfeiture of a bid bond constitutes a Surety Loss, and (c) no single bond will be
issued with a penal sum in excess of $3 million or with respect to a contract completion date of
more than 18 months from commencement of work thereunder. Federal’'s obligation to issue
new bonds will be discretionary and will be subject to Federal’s receipt of additional collateral in
the form of restricted cash collateral or an irrevocable letter of credit from the DIP Lender in the
amount of $6 million, in installments of $1.5 million per month, to secure all of the Debtors’
obligations to Federal. Federal will provide surety credit and consent to the use of its Cash
Collateral (as provided below) in the absence of a “Surety Loss” or occurrence of an event of

default under the Federal DIP Bonding Facility. If the Debtors do not emerge from these
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Chapter 11 Cases within 120 days from the Commencement Date, the Federal DIP Bonding
Facility shall expire, and no further bonds will be available thereunder.

41. In exchange for such agreement, Federal has required that the Debtors:
(I) obtain entry of an order approving the Federal DIP Bonding Facility, which order must:
(A) approve a Federal DIP Bonding Facility as described above; (B) contain a finding that
Federal's rights in: (i) the collateral securing the pre-petition obligations (the “Pre-Petition
Bonded Collateral”); and (ii) the collateral securing the post-petition obligations (the “Post-
Petition Bonded Obligations,” and together with the Pre-Petition Bonded Obligations, the
“Bonded Obligations”) arising under bonds that are issued postpetition pursuant to the Federal
DIP Bonding Facility (the “Post-Petition Bonded Collateral” and together with the Pre-Petition
Bonded Collateral, the “Bonded Collateral”®) are preserved; (Il) assume the Indemnity
Agreements and all related agreements and all Bonded Contracts under which the Pre-Petition
Bonded Obligations arise pursuant to section 365 of the Bankruptcy Code; and (lll) pay Federal
a Federal DIP Bonding Facility fee in the amount of $500,000. A copy of the proposed interim
order regarding the Federal DIP Bonding Facility is attached hereto as Exhibit D.

42. The Debtors submit that approval of the Federal DIP Bonding Facility is essential
to their ability to gain access to the bonding capacity which is critical to their businesses.
Without the ability to access the Federal DIP Bonding Facility, the Debtors’ ability to attract new
customers during the pendency of these Chapter 11 Cases will be negatively affected. As
further detailed below, approval of the Federal DIP Bonding Facility is well supported by existing
law.

The Debtors Require Use of Cash Collateral

43. As of the Commencement Date, cash proceeds generated in the Debtors’ daily

operations are deposited at local banks utilized by each of the Debtors’ operating units.

° The Bonded Collateral shall include all receivables and claims, retainages, general intangibles,
intellectual property and contract rights associated with the Bonded Contracts.
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Deposits at local banks are transferred to a corporate concentration account on a daily basis.
Deposits made to accounts at other institutions are transferred to a corporate concentration
account via an inter-bank system. The funds in the concentration accounts are used to fund the
Debtors’ controlled disbursement accounts, and any excess cash is invested overnight in a
money market fund. Thus, a significant source of cash for the Debtors’ operations is the cash
that they deposit into their local operating accounts.

44. The Debtors require the ability to use cash and the proceeds of existing accounts
receivable and other collateral (the “Cash Collateral”) to maintain the operation of their
businesses and preserve their value as going concerns.”® These essential items, however,
constitute part of the collateral for the financial accommodations made to the Debtors under the
Pre-Petition Credit Agreement and for the bonds issued by Federal under the Federal Indemnity
Agreement and, therefore, may not be used in support of the Debtors’ ongoing business
activities absent compliance with section 363 of the Bankruptcy Code. Without authorization to
use the Cash Collateral under section 363(c)(2)(B) of the Bankruptcy Code, the Debtors would
be left without a major source of working capital and suffer immediate and irreparable harm.

45. The Debtors need immediate authorization to use Cash Collateral in order to
continue operating their businesses. A copy of Debtors’ initial 13-week cash forecast is
annexed hereto as Exhibit F. By having immediate access to cash that is sufficient to enable
the Debtors to operate their businesses, the value of the estates will be preserved and
enhanced. Even after the DIP Facility is in place, use of Cash Collateral (including cash
generated from the collection of accounts receivable) will be a significant source of working
capital with which to operate the Debtors’ businesses and, thereby, will preserve and enhance

the value of their estates.

10 By this Motion, the Debtors are seeking to use only Cash Collateral that arises from operations. The
Debtors are not seeking to use cash collateral that is currently pledged on a restricted basis to the Senior
Secured Lender or the Sureties.
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46. Therefore, the Debtors seek entry of an order pursuant to Bankruptcy Code
sections 361 and 363 and Bankruptcy Rule 4001(b) (i) authorizing the Debtors to use Cash
Collateral to pay overhead, operating expenses and ordinary course obligations necessary to
maintain and preserve the going-concern value of the Debtors’ assets and business, and to
administer their estates, including, but not limited to, using Cash Collateral to pay (a) any pre-
petition operating and other expenses approved by the Court, (b) the post-petition operations of
Debtors’ businesses, and (c)all costs and expenses arising in connection with the
administration of their estates, and (ii) granting adequate protection (to the extent of any
diminution) to BofA and Federal in respect of such use in the form of replacement liens with the
same priority and in the same categories and types of collateral that secure their respective pre-
petition facilities.

Relief Requested

47. By this Motion, and pursuant to Bankruptcy Rule 4001(c) and Bankruptcy Code
sections 361, 363, 364(c), 364(d) and 365, the Debtors request that the Court: (a) approve the
DIP Financing Order on an interim basis pending final approval of the Motion by this Court,
authorizing the Debtors to enter into the DIP Facility with BofA that will provide the Debtors with
an $80 million DIP Facility in order to provide adequate working capital funds to the Debtors;
(b) approve the Federal DIP Bonding Facility on an interim basis pending final approval of this
Motion by the Court; (c) subject to approval of the Federal DIP Bonding Facility, authorize the
Debtors to assume certain executory contracts and obligations which are secured by
outstanding payment, performance and other miscellaneous bonds issued by Federal in
accordance with the requirements of the Federal DIP Bonding Facility; (d) permit the Debtors to
use cash collateral and to grant adequate protection therefore; and (e) prescribe the form and
manner of notice for, and schedule a final hearing under Bankruptcy Rule 4001(c) following the
fifteen (15) day period provided for in such rule (the “Final Hearing”), to consider final approval

of the DIP Facility and the Federal DIP Bonding Facility in accordance with the terms of the
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orders approving same, and the agreements, documents, and instruments executed and/or
delivered by the Debtors in favor of BofA and Federal in connection therewith.

The Court Should Authorize the DIP Facility
and the Federal DIP Bonding Facility on an Interim Basis

48. Pending the Final Hearing, the Debtors need the ability to borrow essential
working capital funds and obtain letters of credit under the DIP Facility in an amount up to $80
million and to access the Federal DIP Bonding Facility on an interim basis. Such borrowings,
credit extensions, and financial accommodations are necessary to continue the Debtors’ normal
business operations for the benefit of all parties in interest. Absent such post-petition financing,
the Debtors will be forced to curtail substantially all of their normal operations with concomitant
harm to the value of their businesses. The immediate and irreparable harm that will surely
result in the absence of approval of interim and/or permanent financing is inimical to the
interests of all parties in interest.

This Court is Authorized to Permit
Post-Petition Borrowings Under The DIP Facility

Pending Approval at a Final Hearing and
Issuance of Bonds Under the Federal DIP Bonding Facility

49. Bankruptcy Rule 4001(c), which governs the procedures for obtaining post-
petition financing, provides in relevant part:

(2) Hearing. The court may commence a final hearing on a motion for
authority to obtain credit no earlier than 15 days after service of the motion. If the
motion so requests, the court may conduct a hearing before such 15-day period
expires, but the court may authorize the obtaining of credit only to the extent
necessary to avoid immediate and irreparable harm to the estate pending a final
hearing.

FED. R. BANKR. P. 4001(c). Accordingly, this Court is authorized to permit the Debtors to obtain
credit post-petition under the DIP Facility and obtain bonds under the Federal DIP Bonding
Facility. To enable the Debtors to maintain operations and to prevent immediate and irreparable
harm to their businesses pending the Final Hearing, the interim financing requested herein

should be authorized by this Court.
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50. In other Chapter 11 cases where, as here, the circumstances presented
warranted immediate advances to the Debtors, courts have authorized interim borrowings under
proposed debtor-in-possession financing agreements. See, e.g., In re Gadzooks, Inc., Case
No. 04-31486-HDH-11 (Bankr. N.D. Tex. Feb. 4, 2004 ); In re CEIl Roofing, Inc.., Case No. 04-
35113-HDH-11 (Bankr. N.D. Tex. May 5, 2004).

The Court Should Approve the DIP Facility
Under Sections 364(c) and 364(d) of the Bankruptcy Code

51. Ample justification exists for the approval of the proposed DIP Facility under
sections 364(c)(2) and 364(d)(1) of the Bankruptcy Code. As set forth above, the Debtors’
ability to enter into the DIP Facility is critical to the success of these cases. Without the DIP
Facility, the Debtors will simply be unable to conduct customary business operations, and their
estates, creditors and equity holders will be immediately and irreparably harmed.

52. Section 364(c) of the Bankruptcy Code permits a debtor that is unable to obtain
unsecured credit which is allowable as an administrative expense to obtain credit which: (i) has
priority over any or all administrative expenses of the kind specified in sections 503(b) and
507(b) of the Bankruptcy Code, (ii) is secured by a lien on property of the estate that is not
otherwise subject to a lien, or (iii) is secured by a junior lien on property of the estate that is
subject to a lien. See sections 364(c)(1), (2), and (3) of the Bankruptcy Code. Additionally,
section 364(d) of the Bankruptcy Code allows the court to authorize the obtaining of credit
secured by a senior or equal lien on property of the estate that is subject to a lien if: (A) the
debtor is unable to obtain such credit otherwise; and (B) there is adequate protection of the
interest of the holder of the lien on the property of the estate on which such senior or equal lien
is proposed to be granted.

53. As set forth in the Affidavit of Sanford R. Edlein, the Debtors are unable to obtain
credit that is not secured by a senior lien on property of the estate that is not otherwise subject

to a lien. In their attempts to obtain post-petition financing, the Debtors had discussions with
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numerous potential lenders, all of which required, as did the DIP Lender, a lien on property of
the Debtors. Given the Debtors’ current financial status, and based upon its discussions with
other potential lenders, the Debtors believe that alternative financing is unavailable to them.
The DIP Lender does not seek to prime the sureties’ interests in the Bonded Collateral or any
other valid and enforceable liens of record as of the Commencement Date.

54. As an initial matter, the Debtors satisfy the requirements of section 364(c)
because they can show that despite their good faith efforts the requested credit was not
available to them absent the protections of section 364(c). See Bray v. Shenandoah Federal
Sav. and Loan Ass'n (In re Snowshoe Co.), 789 F.2d 1085, 1088 (4th Cir. 1986) (“[t]he statute
imposes no duty to seek credit from every possible lender before concluding that such credit is
unavailable”); see, also, In re Plabell Rubber Prods, Inc. 137 B.R. 897, 900 (Bankr. N.D. Ohio
1992); In re Sky Valley, Inc., 100 B.R. 107, 113 (Bankr. N.D. Ga. 1988), aff'd sub nom., Anchor
Sav. Bank FSB v. Sun Valley, Inc., 99 B.R. 117, 120 n.4 (N.D. Ga. 1989); In re Ames Dept.
Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y 1990) (debtors’ discussions with four lenders
satisfied the requirement of section 364 that the debtors were unable to obtain comparable
financing on an unsecured basis). Instead, a good faith effort to obtain less burdensome credit
from other sources is all that is required of a debtor, especially when time is of the essence.
See In re Reading Tube Indus., 72 B.R. 329, 332 (Bankr. E.D. Pa. 1987).

55. The DIP Facility will enable the Debtors to, among other things: (a) maintain the
continuity of operations; (b) minimize the disruption caused by the filing of these Chapter 11
Cases; and (c) maximize the value of their business and properties. For all of the foregoing
reasons, the Debtors submit that approving the DIP Facility on the terms requested herein will
preserve the value of the Debtors’ business by instilling confidence in the Debtors’ employees,
vendors and suppliers and encouraging them to extend credit to the Debtors on normal
business terms. Such a result will enhance the value of the Debtors’ business and value of

these estates.
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56. Further, the terms and provisions of the DIP Facility have been negotiated at
arms’ length and in good faith by the Debtors and the DIP Lender. The terms and provisions of
the DIP Facility are fair and reasonable under the circumstances and reflect the most favorable
terms upon which the Debtors could obtain the required post-petition financing.

57. Inasmuch as the terms and conditions of the DIP Facility are fair and reasonable,
and were negotiated by the parties in good faith and at arms’ length, the DIP Lender should be
accorded the benefits of section 364(e) of the Bankruptcy Code.

58. Accordingly, the Debtors believe that approval of the DIP Facility is in the best
interests of their estates, their creditors and all parties in interest, and that the Court should
therefore grant the Motion in all respects and authorize the Debtors to enter into the DIP Facility
and make interim borrowings thereunder.

This Court Should Approve the DIP Bonding Facility

59. As hereinbefore set forth, section 364(c) of the Bankruptcy Code permits a
debtor to obtain unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code and
to authorize the debtor’'s procurement of credit: (1) with priority over any or all administrative
expenses specified in section 503(b) or, 507(b); (2) secured by a lien on property of the estate
that is not otherwise subject to a lien; or (3) secured by a junior lien on property of the estate
that is subject to a lien.

60. The primary proposal pursuant to which the Debtors have any opportunity for
new bonding capacity in the amounts required by the Debtors is the Federal DIP Bonding
Facility,"* and thus the Debtors submit that entry into the Federal DIP Bonding Facility under
section 364(c) of the Bankruptcy Code is appropriate and authorized by the Bankruptcy Code.

The Debtors negotiated the Federal DIP Bonding Facility at arm’s length and in good faith, and

1 As noted before, the Debtors are also seeking, by separate motion, the approval of a DIP bonding
facility with SureTec Insurance Company (the “SureTec DIP Bonding Facility”). The SureTec DIP
Bonding Facility, which will provide the Debtors with approximately $8.6 million in additional post-petition
bonding capacity, is not ,alone, sufficient to meet the Debtors’ post-petition bonding needs.
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have determined to seek to enter into it in their business judgment. The Debtors submit that
absent approval of the Federal DIP Bonding Facility and the procurement of the bonding
capacity available thereunder, the Debtors will lose the opportunity to bid on, and be awarded,
many types of new contracts during these Chapter 11 Cases. Such a result will dramatically
impact the enterprise value of these estates to the detriment of all creditors.

61. Further, the terms and provisions of the Federal DIP Bonding Facility have been
negotiated at arms’ length and in good faith by the Debtors and Federal. The terms and
provisions of the Federal DIP Bonding Facility are fair and reasonable under the circumstances
and reflect the most favorable terms upon which the Debtors could obtain the required post-
petition bonding capacity.

Assumption of the Bonded Contracts

62. Federal has conditioned its agreement to provide the Federal DIP Bonding
Facility on the Debtors’ assumption of the Bonded Contracts. Section 365(a) of the Bankruptcy
Code provides, in relevant part, that a debtor, “subject to the court's approval, may assume or
reject an executory contract or an unexpired lease.” See University Medical Center v. Sullivan
(In re University Medical Center), 973 F.2d 1065, 1075 (3d Cir. 1992). The assumption or
rejection of an executory contract by a debtor is subject to review under the business judgment
standard. In re Federated Dept. Stores, Inc., 131 B.R. 808, 811 (S.D. Ohio 1991) (“Courts
traditionally have applied the business judgment standard in determining whether to authorize
the rejection of executory contracts and unexpired leases.”). If a debtor's business judgment
has been reasonably exercised, a court should approve the assumption or rejection of an
executory contract. See, e.g., NLRB v. Bildisco and Bildisco, 465 U.S. 513, 523 (1984); Group
of Institutional Investors v. Chicago M St. P.& P.R.R. Co., 318 U.S. 523 (1943); In re Market
Square Inn, Inc., 978 F.2d 116, 121 (3rd Cir. 1992) (holding that the “resolution of [the] issue of

assumption or rejection will be a matter of business judgment”); Sharon Steel Corp. v. National
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Fuel Gas Distribution, 872 F.2d 36, 39-40 (3rd Cir. 1989) (same); Glenstone Lodge, Inc. v.
Buckhead Am. Corp. (In re Buckhead Am. Corp.), 180 B.R. 83, 88 (D. Del. 1995) (same).

63. The business judgment rule shields a debtor's management from judicial second-
guessing. Id.; In re Johns-Manville Corp., 60 B.R. 612, 615-16 (Bankr. S.D.N.Y. 1986) (“[T]he
Code favors the continued operation of a business by a debtor and a presumption of
reasonableness attaches to a Debtor's management decisions.”). Once the Debtors articulate a
valid business justification, “[tjhe business judgment rule ‘is a presumption that in making a
business decision the directors of a corporation acted on an informed basis, in good faith and in
the honest belief that the action was in the best interests of the company.” In re Integrated
Resources, Inc., 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting Smith v. Van Gorkom, 488 A.2d
858, 872 (Del. 1985).

64. Indeed, when applying the “business judgment” rule, courts show great
deference to a debtor’'s decision to assume an executory contract. See Summit Land Co. v.
Allen (In re Summit Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (absent extraordinary
circumstances, court approval of a debtor’'s decision to assume an executory contract “should
be granted as a matter of course”).

65. Thus, this Court should approve the assumption of the Bonded Contracts if the
Debtors demonstrate a sound business justification therefore. See, In re Lionel Corp., 722 F.2d
1063, 1071 (2d Cir. 1983); In re Delaware Hudson Ry. Co., 124 B.R 169, 179 (Bankr. D. Del.
1991). The Debtors assert that such justification exists. First, such assumption is a condition
precedent to the issuance of any new bonds by Federal, and, for the reasons set forth above,
the Debtors believe that absent new bonding capacity, the value of these estates will be
negatively impacted. Second, the Debtors have analyzed the Bonded Contracts and have
determined that most of such contracts are profitable and are thus among those contracts that
the Debtors have always anticipated that they would ultimately assume in any event. Thus,

given the critical nature of the Federal DIP Bonding Facility, the Debtors believe in their
MOTION PURSUANT TO BANKRUPTCY CODE SECTIONS 361, 362,

363, 364(c), 364(d) AND 365 AND BANKRUPTCY RULE 4001 FOR

AUTHORITY TO ENTER INTO DIP FACILITY AND DIP BONDING

FACILITY AND FOR RELATED RELIEF Page 34 of 39




business judgment that immediate assumption of the Bonded Contracts is in the best interests
of the Debtors’ estates and creditors. Generally courts give broad deference to business
decisions of a debtor in possession See, e.g., Richmond Leasing v. Capital Bank, NA., 762 F.2d
1303, 1311 (5th Cir. 1985). Moreover, a bankruptcy court will generally respect a debtor’s
business judgment regarding the need for and the proposed use of funds. As the Court noted in
In re Ames Dept. Stores:

[A] court’s discretion under section 364 is to be utilized on grounds

that permit reasonable business judgment to be exercised so long

as the financing agreement does not contain terms that leverage

the bankruptcy process and powers or its purpose is not so much

to benefit the estate as it is to benefit a party-in-interest.
Ames Dept. Stores, 115 B.R. at 40.

66. In sum, the substantial benefits the Debtors will derive from the proposed Federal

DIP Bonding Facility amply justify the Debtors’ decision to enter into the Federal DIP Bonding
Facility, and accordingly, the Court should approve the assumption of the Bonded Contracts as

being in the best interests of the Debtors and their estates.

The Court is Authorized to Permit the Use of Cash
Collateral Pending Approval at a Final Hearing

67. Pursuant to section 363(c)(2) of the Bankruptcy Code, a debtor in possession
may not use Cash Collateral without the consent of the secured party or approval from the
Court.® By obtaining approval to use Cash Collateral, the Debtors can continue to operate their
business and maintain and enhance the value of BofA’'s and Federal’s respective collateral.

See, e.g., In re River Oaks Ltd. Partnership, 166 B.R. 94 (E.D. Mich. 1994); In re THB. Corp.,

12 Section 363(c) provides, in relevant part:

(2) The trustee may not use, sell, or lease cash collateral under paragraph (1) of this subsection

unless —
(A) each entity that has an interest in such cash collateral consents; or
(B) the court, after notice and a hearing, authorizes such use, sale, or lease in accordance

with the provisions of this section.
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85 B.R. 192, 195 (Bankr. D. Mass. 1988) (“The stream of cash collateral will likely remain at an
approximate even level over a sustained period, with new proceeds replacing old. The constant
nature of this stream gives the [Banks] protection for [their] cash collateral.”); In re Constable
Plaza Assocs., L.P., 125 B.R. 98, 105 (Bankr. S.D.N.Y. 1991) (debtor entitled to use Cash
Collateral to operate and maintain office building, thereby protecting secured lender’s collateral).
Section 363(e) of the Bankruptcy Code provides that on request of an entity that has an interest
in property used or proposed to be used by the debtor, the Court shall prohibit or condition such
use as is necessary to provide adequate protection of such interest. See 11 U.S.C. § 363(e)."®

68. Exactly what constitutes adequate protection must be decided on a case-by-case
basis. See In re O’'Connor, 808 F.2d 1393, 1396 (10th Cir. 1987); In re Martin, 761 F.2d 472
(8th Cir. 1985). The focus of the requirement is to protect a secured creditor from diminution in
the value of its interest in collateral during the reorganization process. See In re Kain, 86 B.R.
506, 513 (Bankr. W.D. Mich. 1988); Delbridge v. Production Credit Assoc. & Federal Land Bank,
104 B.R. 824 (E.D. Mich. 1989); In re Beker Indus. Corp., 58 B.R. 725, 736 (Bankr. S.D.N.Y.
1986); In re Ledgemere Land Corp., 116 B.R. 338, 343 (Bankr. D. Mass. 1990) (question of
adequate protection should focus on secured lender’'s entire property interests, not just its
interest in cash sought to be used).

69. The Debtors propose that, to the extent BofA and Federal have valid and
perfected security interests in and liens upon the pre-petition collateral, and the proceeds
thereof, the Debtors will grant additional adequate protection (to the extent of any diminution) to
BofA and Federal in the form of replacement security interests in and liens on collateral

acquired after the Commencement Date and the proceeds thereof that are of the same

¥ pursuant to section 361 of the Bankruptcy Code, forms of adequate protection include, without
limitation: (a) lump sum or periodic cash payments to the entity holding an interest in the property to be
used to the extent that such use will result in a decrease in value of such entity’s interest in the property;
(b) provisions for an additional or replacement lien to the extent that the use of the property will cause a
decrease in the value of such entity’s interest in the property; or (c) such other relief as will result in the
realization by the entity of the indubitable equivalent of such entity’s interest in the property. 11 U.S.C.

§ 361.
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categories or types of collateral that secure their respective pre-petition collateral. To the extent
authorized by the Court, such liens may be deemed duly perfected and recorded under all
applicable laws, without further action required of BofA or Federal.

70. The granting of the replacement priority security interest in and lien on post-
petition collateral satisfies the requirements of adequate protection under section 361 of the
Bankruptcy Code. Failure to approve the use of Cash Collateral requested herein will have
serious consequences for the Debtors, their estates, their vendors, their employees and all
other parties in interest, including BofA and Federal. Provided that the adequate protection
requested herein is granted, and subject to the approval of the DIP Facility and DIP Bonding
Facility, BofA and Federal consent to the use of their cash collateral. The relief requested
herein, if granted, can only serve to help maintain, and ultimately enhance, the value of the

Debtors’ estates.

Notice

71. As of the filing of this Motion, no trustee, examiner or creditors’ committee has
been appointed in these Chapter 11 cases. As set forth in the Certificate of Service Regarding
Pleadings Filed on the First Day, notice of this Motion has been given via facsimile, hand
delivery, overnight mail or e-mail to the United States Trustee, counsel for BofA, the indenture
trustee for the Senior Convertible Notes, counsel to the holders of the Senior Convertible Notes,
the indenture trustee for the Senior Subordinated Notes, counsel for the Ad Hoc Committee of
the Senior Subordinated Noteholders, the Debtors’ consolidated fifty (50) largest unsecured
creditors, counsel for the Debtors’ surety providers, the Securities and Exchange Commission,
the United States Attorney’s Office, the United States Attorney General, and the Internal
Revenue Service. Because of the exigencies of the circumstances and the irreparable harm to
the Debtors, their estates, and all parties in interest that will ensue if the relief requested herein

is not granted, the Debtors submit that no other notice need be given.
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72. No previous motion for the relief sought herein has been made to this or any
other Court.

73. In respect of the relief requested herein, the Debtors have attached two separate
proposed forms of orders authorizing interim approval of the: (a) DIP Facility (Exhibit A) and
(b) the Federal DIP Bonding Facility (Exhibit D).

WHEREFORE, the Debtors respectfully request that the Court: (i) enter an interim DIP
Financing order authorizing the Debtors to enter into the DIP Facility on an interim basis in order
to provide adequate working capital funds; (ii) enter an interim order authorizing the Debtors to
borrow under the Federal DIP Bonding Facility on an interim basis and to assume the Bonded
Contracts on the terms and conditions set for herein; (iii) authorize the use of Cash Collateral;
(iv) lift the automatic stay as to BofA as requested herein and as to Federal for the limited
purposes of permitting Federal to access any and all Collateral in the event of an unreimbursed
Surety Loss (v) prescribe the form and manner of notice for, and schedule a final hearing under
Bankruptcy Rule 4001(c) within the fifteen-day period provided for in such rule to consider entry
of a final order approving the DIP Facility; and (vi) approve the Motion at the Final Hearing and

enter the final orders approving the DIP Facility and the Federal DIP Bonding Facility.
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Dated: February 14, 2006
Respectfully submitted,

VINSON & ELKINS L.L.P.
Trammell Crow Center

2001 Ross Avenue, Suite 3700
Dallas, Texas 75201

Tel: 214.220.7960

Fax: 214.999.7960
IES@velaw.com

By: s/ Daniel C. Stewart
Daniel C. Stewart, SBT #19206500
Paul E. Heath, SBT #09355050
Courtney S. Lauer, SBT #24043771
Michaela C. Crocker, SBT #24031985

PROPOSED ATTORNEYS FOR THE
DEBTORS

CERTIFICATE OF SERVICE

This is to certify that on the date listed above, a copy of the foregoing document
was served by the Electronic Case Filing System for the United States Bankruptcy
Court for the Northern District of Texas, and to those parties listed, and via the methods
indicated, on the attached proposed Master Service List.

/s/ Michaela C. Crocker
One of Counsel

1048570_11.DOC

MOTION PURSUANT TO BANKRUPTCY CODE SECTIONS 361, 362,

363, 364(c), 364(d) AND 365 AND BANKRUPTCY RULE 4001 FOR

AUTHORITY TO ENTER INTO DIP FACILITY AND DIP BONDING

FACILITY AND FOR RELATED RELIEF Page 39 of 39
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Exhibit B - Exhibit Bonded Projects

Customer Name

HARDIN CONSTRUCTION
COMPANY

NDC CONSTRUCTION CO., INC.
WILLIS A. SMITH

W. G. MILLS, INC.

W. G. MILLS, INC. OF SARASOTA

W. G. MILLS, INC. SOUTH
Weitz Construction

Williams Company

BRASFIELD & GORRIE LLC
CENTEX CONSTRUCTION
WELBRO CONSTRUCTION INC
WELBRO CONSTRUCTION INC
BEERS SKANSKA INC.
WHITING-TURNER
CONTRACTING CO.

Weitz Construction

HOURIGAN CONSTRUCTION
CORP.

WHITING-TURNER
CONTRACTING CO.

ASRC CONSTRUCTORS, INC

Beers Skanska
Beers Skanska, Inc.

CMUD

US Dept. of Air Force

PWC of Fayetteville, NC

City of Greenville, SC
GOOCHLAND, COUNTY OF
NEW ATLANTIC CONTR
PIZZAGALLI

ATLANTIC SKANSKA
(Cabarrus County W & S) Camp
Dresser & McKee

Address_1

ONE NORTH DALE MABRY HIGHWAY

1001 3RD AVENUE WEST
2902 HYDE PARK STREET
8433 ENTERPRISE CIRCLE

8437 TUTTLE AVENUE #405

8437 TUTTLE AVE
7333 SCOTLAND WAY
2301 SILVER STAR ROAD

200 COLONIAL CENTER PARKWAY

3100 TECHNOLOGY PARKWAY

2301 MAITLAND CENTER PARKWAY
2301 MAITLAND CENTER PARKWAY

401 EAST MAIN STREET
9210 ARBORETUM PARKWAY
110 COLEY AVENUE

5544 GREENWICH RD. STE 100

9210 ARBORETUM PARKWAY

3900 "C" STREET

1080 BROOKS ROAD
1080 BROOKS ROAD

WR-ALC/PKOE

DIBBLE & PLEDGER PA

2931 RIVER ROAD WEST

7990 N. POINT BLVD., SUITE 203
P.O. Box 4620

3320B FINANCIAL CENTER WAY

232 DAVIDSON HIGHWAY

Address_2
SUITE 820
SUITE 600

SUITE 211

SUITE 401

SUITE 200

SUITE 250
SUITE 250

SUITE 202

235 BRYON
ST.

222 W. MAIN
ST.

City

TAMPA

BRADENTON
SARASOTA
BRADENTON

SARASOTA

SARASOTA
SARASOTA
ORLANDO
LAKE MARY
ORLANDO
MAITLAND
MAITLAND
RICHMOND

RICHMOND
NORFOLK

VIRGINIA BEACH
RICHMOND

ANCHORAGE

LAWRENCEVILLE
LAWRENCEVILLE

ROBINS AFB

WASHINGTON
GREENVILLE
GOOCHLAND
WINSTON SALEM
Chapel Hill
BUFORD

CONCORD

State

FL

FL
FL
FL

FL

FL
FL
FL
FL
FL
FL
FL
VA

VA
VA
VA

VA

AK

NC

NC

Zip_Code

33609

34205
34239
34202

34243

34243
34238
32804
32746
32826
32751
32751
23219

23236
23510
23462

23236

99503-5964

30045
30045

31095-1611
27889
23063
27106
27515-4620
30519

28027

Job Name

COURTHOUSE CENTRE

LECOM
MARQUEE EN VILLE
LA BELLASARA

PHILLIPPI LANDINGS BLDG 1

PHILLIPPI LANDINGS BLDG 2
GLENRIDGE BUILDING N
TARGET 5T-2032 ORL EAST
801 NORTH OFFICE BLDG
NEWS JOURNAL LIVELY ARTS
FAIRFIELD BLDG #2
FAIRFIELD BLDG #3
NORVIEW HIGH SCHOOL

TUCKER ARTS CENTER
HARBOR'S EDGE

LIFENET

ST FRANCIS HOSPITAL

IH-35 CHECKPOINT BORDER
PATROL

Brooks Road Pump Station
Electrical

F. Wayne Hill Ph2,Cont.3
Beaverdam Creek Outfall, Pumping
Sta.

Repl. Gen. Access. Bldg. 227

Rockfish Cross Creek, 2D
Pickens Co Trans Main Stage3
Goochland/Henrico Force Main
UNC South Chiller Plant
Mason Farm WWTP Elec.
Atlanta Fulton Co WTP

Back Creek Parallel Inter.

Bond Number

81934436
81955925
81965403
81965353

81967794
81969577
82040885
81969541
82035362
81934444
81969493
82035348
8188-90-57

8193-70-33
8196-96-26

8196-94-92

8195-58-77

81889046

81889080
81889006

81888997

81935967

81935982
81955878
81955895
81963146
81963111
82035347

81965348



Customer Name
Chesterfield Co., VA
Cane Creek
County of Chesterfield VA
Town of Spruce Pines
ALEXANDRA CONSTRUCTION
TLT CONSTRUCTION CORP
CALSON CONST
AMEC
John Moriarty & Associates FL
Suffolk Construction Co.
John Moriarty & Associates FL
John Moriarty & Associates FL
Miller & Solomon
Alliance Construction
John Moriarty & Associates FL
KVC Constructors, Inc.
Lauris Boulanger
Turner Construction

HOFFMAN GENERAL
CONTRACTING

HOFFMAN OF NEW MEXICO INC.

Hensel Phelps
M.A. Mortenson Company
Hensel Phelps

CORE CONSTRUCTION

KITCHELL CONTRACTORS INC

KITCHELL CONTRACTORS INC

CF JORDAN CONSTRUCTION

HAYDON BUILDING CORP

Address_1

9901 LORI ROAD

100 N. King Street
9901 LORI ROAD

P.O. Box 189

109 OAK STREET
ONE POPE STREET
34 OAKDALE AVENUE

6600 North Andrews Avenue

1942 Tyler Street

515 N. Flagler Drive
1942 Tyler Street

1942 Tyler Street

8491 NW 17TH STREET
2121 Ponce de Leon Blvd
1942 Tyler Street

9499 NE 2nd Avenue
1986 NE 149th Street
2484 Natomas Park Drive

MAIL STOP OC4-115

C/O INTEL

2226 B Wyoming NE

P.O. Box 710

2226 B Wyoming NE

ACCOUNTS PAYABLE

ACCOUNTS PAYABLE

ACCOUNTS PAYABLE

ACCOUNTS PAYABLE

ACCOUNTS PAYABLE

Address_2

Suite 500

SUITE 111
Suite 310

Suite 205

Suite B

4500
DOBSON
ROAD
P.O. BOX
44154
PMB 305

PMB 305

3036 E
GREENWAY
RD

1707 E
HIGHLAND
#200

1707 E
HIGHLAND
#200

2096 N
KOLB, STE
100

4640 E
MCDOWELL
RD

City State
CHESTERFIELD VA
Hendersonville NC

CHESTERFIELD VA
SPRUCE PINE NC
NEWTON UPPER F MA

WAKEFIELD MA
JOHNSTON RI

Ft. Lauderdale FL
Hollywood FL
West Palm Beach  FL
Hollywood FL
Hollywood FL
MIAMI FL
Coral Gables FL
Hollywood FL
Miami Shores FL
North Miami FL
Sacramento CA
CHANDLER AZ
RIO RANCHO NM
Albuquerque NM
Minneapolis MN
Albuquerque NM
PHOENIX AZ
PHOENIX AZ
PHOENIX AZ
TUCSON AZ
PHOENIX AZ

Zip_Code
23832

28791
23832
28777-0189
02464-14448
01880
2919
33309
33020
33401
33020
33020
33126
33134
33020
33138
33181
95833

85248
87174
87112
55440-0710
87112

85032

85016

85016

85715

85008

Job Name
Bermuda Orchard Water Main
Mills River Phase 1
Bailey Bridge Force Main
Main Sewer Inter. Repl.
WESTWOOD HIGH SCHOOL
CANTON HS
LAKEVILLE PUBLIC LIBRARY
ESPIRITO SANTO PLAZA
BEACH CLUB
NEW RIVER VILLAGE II
ONE MIAMI
Symphony
Downtown Dadeland
La Perla Ocean Residence
Beach Club Tower Il
Charles Garage
Riverside Grande
Environmental Science Bldg

Intel Fab 12C OC-3 Conv/H
Gownroom Pkg 4&5/Hoffman
SNL MEsa WIF/Hensel

SNL Mesa Microfab/MA Mort
SNL Mesa Microlab/Hensel

LOWER BUCKEYE JAIL

FOUR SEASONS RENOVATION

VALLEY HO

CARDINAL HEALTH

DOLLAR RENT A CAR

Bond Number
81963166
81965359
81965412
81967814
81878238
81889285
81963167
81631013
81937152
81889055
81959914
81959973
81963145
81963088
81969557
81969581
81934375
81934383

81960713
82035323
81969537

81935938
81935981

81965417

81965355

81969647

81969576

82040916



Customer Name

McCARHTY BUILDERS

CORE CONSTRUCTION

Brasfield & Gorrie, LLC
Brasfield & Gorrie, LLC
B. L. Harbert International, L
Brasfield & Gorrie, LLC
Brasfield & Gorrie, LLC

B. L. Harbert International, L

FCI MULTI-FAMILY
CENTEX CONSTRUCTION
COMPANY

CENTEX CONSTRUCTION
COMPANY

JPI

AMBLING CONSTRUCTION

(JPI Student Living) OKLAHOMA
STATE UNIVERSITY

JPI STUDENT HOUSING

FORTUNE-JOHNSON GENERAL
CONT.

SANTA FE VENTURES, INC.

GUEFEN CONSTRUCTION

CAPSTONE BUILDING CORP
HOUSING TECH

BOVIS LEND LEASE INC

Braaksma Construction

Address_1

ACCOUNTS PAYABLE

ACCOUNTS PAYABLE

729 30th Street South
729 30th Street South
820 Shades Creek Parkway
729 30th Street South
729 30th Street South

820 Shades Creek Parkway
PO BOX 550826
600 GALLERIA PARKWAY

600 GALLERIA PARKWAY
6312 S. FIDDLERS GREEN CIRCLE

348 ENTERPRISE DR.

600 E LAS COLINAS BLVD

600 E LAS COLINAS BLVD
3988 FLOWERS ROAD

3005 BRECKINRIDGE BLVD
5858 WESTHEIMER

3415 INDEPENDENCE DRIVE
1200 EAST PATAPSCO AVENUE
7315 WISCONSIN AVENUE

1140 CENTRE DR.

Address_2

80 E RIO
SALADO
PKWY #310

3036 E
GREENWAY
RD

P.O. Box
10383
P.O. Box
10383
P.O. Box
531390
P.O. Box
10383
P.O. Box
10383
P.O. Box
531390

SUITE 1800

SUITE 1800
SUITE 500N

SUITE 1500

SUITE 1500
SUITE 600

SUITE 230
SUITE 703

14TH FLOOR
WEST

UNIT "W"

City State
TEMPE AZ
PHOENIX AZ
Birmingham AL
Birmingham AL
Birmingham AL
Birmingham AL
Birmingham AL
Birmingham AL
HOUSTON TX
ATLANTA GA
ATLANTA GA

ENGLEWOOD CO

VALDOSTA GA
IRVING TX
IRVING TX
ATLANTA GA
DULUTH GA
HOUSTON TX
BIRMINGHAM AL
BALTIMORE MD
BETHESDA MD

CITY OF INDUSTRYCA

Zip_Code

85281

85032

35202

35202

35209

35202

35202

35209
77255

30339

30339
80111

31601

75039

75039

30360

30096
77057

20814

91789

Job Name

KIERLAND - CONTRACT

LOWER BUCKEYE JAIL
SOUTHLAND TUBE
KIVA DUNES

PILOT MEDICAL
SHELBY ER

SEASIDE LYCEUM

AU PARKING DECK
CIENEGA LINDA

WALTER REED

FT. DETRICK

CLARK ATLANTA
TEXAS TECH STUDENT
HOUSING

OSFU PHASE 1lIB STUDENT
HOUSING

UNIVERSITY OF LOUISIANA
MONROE PHASE Il
NORTHBROOK Il APARTMENTS
HOMES

SAFE HARBOR CONDOMINIUMS
CONSTELLATION RANCH
Riverview at Valley Forge

FALCON RIDGE

LAUREL HIGHLANDS

Bond Number

81963134

81965417

81967830

81969593

81969521

82040896

82035332

82035349
81967806

81969617

81969514
81969575

81969544

82040918
81969616
81969615
82040890
81969574
81889353

81934465

81967831,
81967820

MERCED SENIOR APARTMENTS 81955918



Customer Name
CAPSTONE BUILDING
CORPORATION
Clark Residential, LLC

Clark Residential, LLC
CAPSTONE BUILDING
CORPORATION
VENTURE CORPORATION
STATE OF NEBRASKA

KANSAS DEPT. OF
TRANSPORTATION

(SHEARS CONSTRUCTION) APAC -

KANSAS
BD CONSTRUCTION, INC.

(SHEARS CONSTRUCTION) APAC

- KANSAS

CITY OF BELLEVILLE

(SHEARS CONSTRUCTION) APAC

- KANSAS

(SHEARS CONSTRUCTION) APAC

- KANSAS
HYVEE/WEITZ CONSTR.
DOBSON CONSTRUCTION

OAKVIEW CONSTRUCTION, INC.

HYVEE/WEITZ CONSTR.
HYVEE/WEITZ CONSTR.

NEBR DEPT OF ROADS
PIERCE PUBLIC SCHOOL
LACY CONSTRUCTION
STATE OF NEBRASKA
J.E. DUNN

J.E. DUNN

DOBSON BROTHERS
SOUTHERN PUBLIC POWER
KAW VALLEY ELECTRIC
SPENCER, IA MUNICIPAL
CITY OF GRAND ISLAND
BUTLER REC , KS

Address_1
3415 INDEPENDENCE DRIVE

7500 OLD GEORGETOWN ROAD

7500 OLD GEORGETOWN ROAD

3415 INDEPENDENCE DRIVE

PO BOX 1486
PO BOX 98925 LRC BLDG 14

P.O. BOX 769

PO BOX 668
2154 E 32ND AVENUE

PO BOX 668

1819 L STREET

PO BOX 668

PO BOX 668

5605 N.E. 22ND STREET
PO BOX 81409

PO BOX 450

5605 N.E. 22ND STREET
5605 N.E. 22ND STREET

1500 HIGHWAY 2

201 N. SUNSET

715 SO CLARK STREET
PO BOX 98925 LRC BLDG 14
3710 S. 14TH STREET
3710 S. 14TH STREET
PO BOX 81409

PO BOX 1687

PO BOX 750640

PO BOX 222

PO BOX 1968

216 SOUTH VINE

Address_2

P.O. BOX 280

PO BOX
94759

City
BIRMINGHAM
BETHESDA

BETHESDA

BIRMINGHAM

GREAT BEND
LINCOLN

HUTCHINSON

DODGE CITY
COLUMBUS

DODGE CITY
BELLEVILLE

DODGE CITY

DODGE CITY
DES MOINES
LINCOLN
RED OAK
DES MOINES
DES MOINES

LINCOLN
PIERCE

GRAND ISLAND

LINCOLN
LINCOLN
LINCOLN
LINCOLN

GRAND ISLAND

TOPEKA
SPENCER

GRAND ISLAND

ELDORADO

State
AL
MD

MD

AL

KS
NE

KS

KS
NE

KS
KS

KS

Zip_Code
35209

20814-6196

20814-6196

35209

67530
68507

67501-0769

67801
68601

67801
66935
67801

67801
50313
68501
51566
50313
50313

68509-4759
68767
68801
68507
68502
68502
68501
68802-1687
66675-0640
51301-0222
68802
67042

Job Name

SAM HOUSTON STATE UNIV.

SILVER SPRING SQUARE

FT. BELVOIR MASTER JOB

SAM HOUSTON STATE UNIV.

NORTON CO. SIGNALS
NEBR CITY WIM

McPHERSON SIGNALS

DODGE CITY AIRPORT
GSH HEALTHY LIVING

EMPORIA SIGNALS

BELLEVILLE AIRPORT

SALINA AIRPORT

KDOT COFFEY COUNTY
HYVEE #10 OMAHA
COLUMBUS ARTERIAL LTG
LINCOLN NE WWTP

HYVEE #1 OMAHA - SIGNALS
HYVEE #1 OMAHA

THURSTON CO SIGNALS
PIERCE HIGH WRESTLING
VA NURSING, Gl

NDOR EAST LIGHTING

ST. FRANCIS PARKING

ST FRANCIS CATH LAB
CENTRAL NE AIRPORT
KENESAW DISTRIBUTION
KAW VALLEY DISTRIBUTION
SPENCER, IA

GRAND ISLAND OPGW
BUTLER REC

Bond Number

81955976
81955893

81965419,
8195420,

81969530,
81969531,
82040891

81955975
81934438
81965388

83035341

81965431
81969540

81969650

82035353

82035356

82035354
81965336
81965449
81965402
81967817
81967817

81969538
81969645
81889162
81965344
81889346
81969528
81969539
81969513
81969532
81969553
81969562
81969618



Customer Name
SOUTH CENTRAL PPD

CITY OF HASTINGS
NORTH CENTRAL PPD

CENTRAL IOWA POWER COOP
BUTLER REC #303

BUTLER REC #306

BUTLER REC #304

BUTER REC #305

BUTLER REC #309

BUTLER REC #803

BUTLER REC #804

R.J. GRIFFIN & COMPANY
BECK/NEW SOUTH
CONSTRUCTION
VRATSINAS CONSTRUCTION
COMPANY

R.J. GRIFFIN & COMPANY
R.J. GRIFFIN & COMPANY

R.J. GRIFFIN & COMPANY

R.J. GRIFFIN & COMPANY
BRASFIELD & GORRIE

R.J. GRIFFIN & COMPANY
COBB COUNTY BOARD OF
COMMISSIONERS

SUNGARD RECOVERY SERVICES

LP

COBB COUNTY BOARD OF
COMMISSIONERS

J.E. DUNN CONSTRUCTION
GRUNDY COUNTY MEMORIAL
HOSPITA

HY-VEE WEITZ CONSTRUCTION
L.C.

GRAHAM CONSTRUCTION CO.
WOODBINE COMMUNITY
SCHOOL DIST

AMES COMMUNITY SCHOOL
DISTRICT

Address_1
PO BOX 406

PO BOX 289
PO BOX 90

1400 HWY 13 SE
216 SOUTH VINE
216 SOUTH VINE
216 SOUTH VINE
216 SOUTH VINE
216 SOUTH VINE
216 SOUTH VINE
216 SOUTH VINE
800 MOUNT VERNON HIGHWAY

1730 ADAMS STREET

1000 ABERNATHY ROAD NE

800 MOUNT VERNON HIGHWAY
800 MOUNT VERNON HIGHWAY

800 MOUNT VERNON HIGHWAY

800 MOUNT VERNON HIGHWAY
729 SOUTH 30TH STREET
800 MOUNT VERNON HIGHWAY

100 CHEROKEE STREET

401 NORTH BROAD STREET
100 CHEROKEE STREET
929 HOLMES

201 EAST J AVENUE

5605 NE 22ND STREET
500 LOCUST STREET
501 WEARE STREET

1621 WILSON AVENUE

Address_2 City
275 S. MAIN NELSON

1228 NORTH
DENVER HASTINGS

CREIGHTON

PO BOX 2517 CEDAR RAPIDS
ELDORADO
ELDORADO
ELDORADO
ELDORADO
ELDORADO
ELDORADO
ELDORADO

SUITE450  ATLANTA

MACON

ATLANTA

SUITE 450
SUITE 450

ATLANTA

ATLANTA
SUITE450  ATLANTA

SUITE450  ATLANTA

BIRMINGHAM

SUITE450  ATLANTA

MARIETTA

PHILADELPHIA
MARIETTA
KANSAS CITY
GRUNDY CENTER

DES MOINES
DES MOINES
WOODBINE

AMES

State
NE

NE
NE

1A

KS
KS
KS
KS
KS
KS
KS
GA

GA

GA

GA
GA

GA

GA
AL
GA

GA

PA
GA
MO
1A

1A
1A
1A

Zip_Code
68961

68902-0816
68729-0090

52406-2517
67042
67042
67042
67042
67042
67042
67042
30328

31207

30328

30328
30328

30328

30328
35233-2939
30328

30061

19108
30061
64106
50638

50313
50309
51579

50010

Job Name
SOUTH CENTRAL SEDAN

HASTINGS N DENVER SUB
ASHFALL SUB

CIPCO CHELSEA FERGUSON
BUTLER REC #303

BUTLER REC #306

BUTLER REC #304

BUTER REC #305

BUTLER REC #309

BUTLER REC #803

BUTLER REC #804

ALTA BUCKHEAD

UNIVERSITY CENTER - MERCER
ATLANTIC STATION PD

860 PEACHTREEE

THE ATLANTIC

ATLANTIC TOWN CENTER LLC
ONE CITY CENTER

PLAZA MIDTOWN

MT PARAN FINE ARTS

COBB COUNTY 911 2005
SUNGARD 15K

COBB 911 MAINTENANCE 2006
ORHC CANCER CENTER

GRUNDY COUNTY HOSPITAL

HY-VEE #2 FOOD STORE
SURGICAL/MOB

WOODBINE SCHOOL-PHASE 2

AMES HIGH SCHOOL

Bond Number
82035324

81969646
82035352

82035351
81969618
81969618
81969618
81969618
81969618
81969618
81969618
81955916

81889361
81937022
81963123
81965397
81937175 to
81937178
81969506
81969482
81969505
81967769
82040895

81540816
81969649

81934420

81969654
81955886

81963107

81965384



Customer Name

ERIKSEN CONSTRUCTION
COMPANY

MEYERS CARLISLE LEAPLEY
CONSTR

CITY OF MOUNT PLEASANT
CPMI

ICON ARCH GROUP PLLC
KRAUS-ANDERSON
CONSTRUCTION CO.
CENTEX CONSTRUCTION LLC
CENTEX CONSTRUCTION LLC

DOSTER CONSTRUCTION
COMPANY
AUSTIN COMMERCIAL

AUSTIN COMMERCIAL
SOUTHERN COMPANIES INC.
HARRISON WALKER & HARPER
LP

DAL-MAC CONSTRUCTION

MEDCO CONSTRUCTION INC.

HC BECK LTD.
HARRISON WALKER & HARPER
LP

MEDCO CONSTRUCTION INC.

AUSTIN COMMERCIAL

THOS. S. BYRNE INC.

AUSTIN COMMERCIAL
HC BECK LTD.

VAUGHAN CONSTRUCTION INC.

AUSTIN COMMERCIAL
CENTEX CONSTRUCTION CO.

THOS. S. BYRNE INC.

Address_1

P.O. BOX 610

14124 INDUSTRIAL ROAD

220 WEST MONROE STREET
3929 MORTENSEN ROAD
4200 JAMES RAY DRIVE

8625 RENDOVA ST. NE

2636 ELM HILL PIKE
2636 ELM HILL PIKE

P.O. BOX 43649
P.O. BOX 2879

P.O. BOX 2879
9084 TECHNOLOGY DR.

222 E. HICKORY STREET
P.O. BOX 830160

2625 ELM STREET #216
1807 ROSS AVE; SUITE 500

222 E. HICKORY STREET
2625 ELM STREET #216

P.O. BOX 2879

6600 LBJ FREEWAY

P.O. BOX 2879

1807 ROSS AVE; SUITE 500
2221 MANANA RD #100
P.O. BOX 2879

3100 MCKINNON ST. #170
6600 LBJ FREEWAY

Address_2

2546 SOUTH
HWY 30

SUITE 300

P.O. BOX 158
SUITE 200
SUITE 200
2100
INTERNATIO
NAL PARK
DR.

City State
BLAIR NE
OMAHA NE
MOUNT PLEASANT IA
AMES 1A
GRAND FORKS ND
CIRCLE PINES MN
NASHVILLE TN
NASHVILLE TN
BIRMINGHAM AL
DALLAS TX
DALLAS TX
FISHERS IN
PARIS TX
RICHARDSON TX
DALLAS TX
DALLAS TX
PARIS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX
DALLAS TX

Zip_Code

68008
68144-3332

52641
50014
58203

55014
37214
37214

35243
75221

75221
46038

75460-2698
75083-0160

75226
75201-8006

75460-2698
75226

75221
75240

75221
75201-8006
75220-7112
75221
75201-7052

75240

Job Name

NEVADA WATER TREATMENT
PLANT

BURGESS HEALTH CENTER
MOUNT PLEASANT LIBRARY
CARLISLE COMM SCHOOL
UND WELLNESS CENTER

MOORHEAD MIDDLE SCHOOL
ED/WAITING
PERIPROCEDURAL

WAL*MART MONROE, GA
DFW PARKING GARAGE
DFW GARAGE PEDESTRIAN
BRIDGES

PLANO PEDIATRIC SURGERY

STERILITE SOUTH CAROLINA
EMBARCADERO

BAYLOR MOB PLAZA 1 TENANT
FIREWHEEL TOWN CENTER

HENSLEY FIELD

BAYLOR MEDICAL PLAZA OF N
GARLAND

UTSW-ADVANCED IMAGING
CENTER

Bond Number

81969588
81969607
81955977
81965386
81965398
81937092

81967737
81969480

82040894
81889188

81963121
81959977

81959979
81934378

81963128
81969543

81965415

81965406

81969655

COLLIN COUNTY COURT HOUSE 81969579

PRESBYTERIAN HOSPITAL OF
DALLAS

BAYLOR SCIENCE BLDG
SETON RECAPITALIZATION
JACKSON WALKER

INN OF THE MOUNTAIN GODS
DFW AUTOMATED PEOPLE
MOVER

81969582
81888951
81937076
81967755
81937036

81937075



Customer Name

MEDCO CONSTRUCTION INC.

CENTEX CONSTRUCTION CO.

M. A. MORTENSON
MANHATTAN CONSTRUCTION
CENTEX CONSTRUCTION CO.
AUSTIN COMMERCIAL
AUSTIN COMMERCIAL
AUSTIN COMMERCIAL

HAWS & TINGLE

CON-REAL INC.
CENTEX CONSTRUCTION CO.

THOS. S. BYRNE INC.

THOS. S. BYRNE INC.

THOS. S. BYRNE INC.
HC BECK LTD.

LINBECK CONSTRUCTION CORP.
SAVVIS COMMUNICATIONS
SAMCORP GENERAL
CONTRACTORS

SAMCORP GENERAL
CONTRACTORS

SAMCORP GENERAL
CONTRACTORS

SAMCORP GENERAL
CONTRACTORS

MW BUILDERS

DBS CORPORATION

DBS CORPORATION

GRESHAM-BARLOW SCHOOL
DISTRICT

P&C CONSTRUCTION COMPANY
WASHINGTON GROUP INTL
CORP

ROANOKE CITY PUBLIC
SCHOOLS

Address_1

2625 ELM STREET #216
3100 MCKINNON ST. #170

15301 SPECTRUM DR. #433

6300 N. CENTRAL EXPRESSWAY
3100 MCKINNON ST. #170

P.O. BOX 2879

P.O. BOX 2879

P.O. BOX 2879

650 VICKERY BLVD.

1900 BALLPARK WAY; SUITE 110
3100 MCKINNON ST. #170

6600 LBJ FREEWAY

6600 LBJ FREEWAY

6600 LBJ FREEWAY
1807 ROSS AVE; SUITE 500

201 MAIN STREET,; SUITE 1801
14901 FAA BLVD.

8200 BROOKRIVER DR.
8200 BROOKRIVER DR.
8200 BROOKRIVER DR.

8200 BROOKRIVER DR.

10955 LOWELL
506 BROAD STREET

506 BROAD STREET

#10JT

P.O. BOX 410
P.O. BOX 500 D/S 22-125

DEPARTMENT OF FINANCE

Address_2

SUITE 300

1331 NW
EASTMAN
PARKWAY

P.O. BOX
1220

City

DALLAS
DALLAS

ADDISON
DALLAS
DALLAS
DALLAS
DALLAS
DALLAS

FORT WORTH

ARLINGTON
DALLAS

DALLAS

DALLAS

DALLAS
DALLAS

FORT WORTH
FORT WORTH
DALLAS

DALLAS
DALLAS

DALLAS

OVERLAND PARK
CHATTANOOGA

CHATTANOOGA
GRESHAM

GRESHAM
BEAVERTON

ROANOKE

State

TX
TX

TX
TX
TX
TX
TX
TX
TX

TX
TX

TX

TX

TX
TX

TX
TX
TX

TX

TX

TX

KS
TN

TN

OR

OR
OR

VA

Zip_Code

75226
75201-7052

75001
75206-4102
75201-7052
75221
75221
75221
76104

76006
75201-7052

75240

75240

75240
75201-8006

76102
76155

75247
75247
75247
75247
66210
37402
37402
97030-3825
97030-0083

97077

24006

Job Name
BAYLOR MEDICAL CENTER-
PLANO
SMU COLLINS EXECUTIVE
EDUCATION
SAN JUAN MEDICAL CENTER
DALLAS CONVENTION CTR
OPRYLAND
DFW TERMINAL
DFW HYATT HOTEL
DFW-TERM D-APM-GUIDEWAY
WESTERN CURRENCY
CONERSTONE BAPTIST
CHURCH
HARRIS WOMAN SERVICES
CENTER FOR CANCER & BLOOD
DISORDERS
CNTR FOR CANCER-TENANT
IMPROVEMENT
COMANCHE HOSPITAL
PRESBY HOSPITAL
TRINITY VALLEY SCHOOL
ADDITION
SAVVIS POWER RACK

M.B. HENDERSON ELEMENTARY
J.P. STARKS ELEMENTARY
CARVER LEARNING CENTER
SEQUOYAH

WMSC LEWISBURG, TN
WALMART # 104-04 (SITE)
WALMART # 104-04 (BUILDING)
GBSD/LIGHTING UPGRADE

ROLLING HILLS CHURCH

WG/Replace

PATRICK HENRY HS PROJECT

Bond Number
81935911

81959922
81969566
81632162
81631058
81878182
81836897
81836898
81889131

81965425
81965341

81965394
81965393
81965426
81967809

81969542
81967796

81969584
81969586
81969583
81969585
81969659
82035346
82035345
81967798
81934364

81969656

81965416



Customer Name
BRICE BUILDING COMPANY, INC.
BURWIL CONSTRUCTION
COMPANY
ROANOKE CITY PUBLIC
SCHOOLS

W&L FACILITY MANAGEMENT

W&L FACILITY MANAGEMENT

CARROLL COUNTY PUBLIC
SCHOOLS

ROANOKE CITY PUBLIC
SCHOOLS

WEHR CONSTRUCTORS INC
BRASFIELD & GORRIE L.L.C.

MEDICAL CONSTRUCTION
GROUP

HARDAWAY CONSTRUCTION
COMPANY

ROBINS & MORTON GROUP INC.

AMERICAN CONSTRUCTORS
INC.

BOVIS LEND LEASE

MEDICAL CONSTRUCTION
GROUP

BRASFIELD & GORRIE L.L.C.

MEDICAL CONSTRUCTION
GROUP

D. F. CHASE INC.
CONSTRUCTION

ORION BUILDING CORP

Address_1
P.O. BOX 1028

P.O. BOX 637

P.O. BOX 1220

ATTN: SCOTT BEEBE

ATTN: SCOTT BEEBE

CARROLL COUNTY SCHOOL BOARD

P.O. BOX 1220

P.O. BOX 32185
P.O. BOX 10383

4633 TROUSDALE DRIVE

615 MAIN STREET

400 SHADES CREEK PARKWAY

2900 VANDERBILT PLACE

PALMER PLAZA

4633 TROUSDALE DRIVE

P.O. BOX 10383

4633 TROUSDALE DRIVE

3001 ARMORY DRIVE SUITE 200

9025 OVERLOOK BLVD

SCHOPPMAN FREESE COMPANY, 1355 TERRELL MILL ROAD

INC.

Address_2

EAST
DENNY
CIRCLE

EAST
DENNY
CIRCLE
605-9 PINE
STREET

P. 0. BOX
111420
37222-1420

SUITE 200
(35209)

P. 0. BOX
120129
1801 WEST
END AVE
SUITE 600
P. 0. BOX
111420
37222-1420

P. 0. BOX
111420
37222-1420

SUITE 100

BLDG. 1470,
SUITE 100

City
BIRMINGHAM

BRISTOL

ROANOKE

LEXINGTON

LEXINGTON

HILLSVILLE

ROANOKE

LOUISVILLE
BIRMINGHAM

NASHVILLE

NASHVILLE
BIRMINGHAM

NASHVILLE

NASHVILLE

NASHVILLE

BIRMINGHAM

NASHVILLE

NASHVILLE

BRENTWOOD

MARIETTA

State
AL

TN

VA

VA

VA

VA

VA

KY
AL

TN

TN

AL

TN

TN

TN

AL

TN

TN

TN

GA

Zip_Code
35201

37621
24006

24450

24450

24343

24006
40232
35202-0383

37204

37206
35259

37212

37203

37204

35202-0383

37204

37204-3711

37027

30067

Job Name
W&L ART & MUSIC BUILDING

KLOCKNER TDO EXPANSION

RAMS-INTEGRATED
TECHNOLOG

W&L ART & MUSIC BUILDING

W&L ART & MUSIC BUILDING

CARROLL COUNTY TECH

DATA, VOICE, VIDEO CABLE
JEWISH HOSP/FRAZIER REHAB

NORTH PAVILION HOSPITAL

HOLY CROSS HOSP ADDITION

DAVIDSON CO. SHERIFF

ARNOLD PALMER HOSPITAL

SCHERMERHORN SYMPHONY

ALDI, INC - MT. JULIET DISTR

SHOSHONE MED CENTER
HEALTHSOUTH MEP PRIMARY
HOLY CROSS LAUNDRY & EM
ENSWORTH HIGH SCHOOL

MATTHEW WALKER
COMPREHENSIVE

ST. LUKE'S MEDICAL CENTER

Bond Number
81967800

81969651

81964369

81967800

81967800
82035321
82035331
81967808
81879881
81,889,026
81889340

81965436

81963073

81969481

81889349
81955479

81963161

81937139

81955949

81965409



Customer Name

E. E. REED CONSTRUCTION, LP

TRIBBLE & STEPHENS
CONSTRUCTORS

WHITING-TURNER
CONTRACTING CO.

BOVIS LEND LEASE, INC

CSI, ENGINEERING, P.C.

WHITING-TURNER
CONTRACTING CO.

PHILLIPS WAY, INC.

SKANSKA USA BUILDING, INC.
GRUNLEY-WALSH MGMT
SERVICES

GILBANE BUILDING COMPANY

GILBANE BUILDING COMPANY

WHITING-TURNER
CONTRACTING CO.
SPN

MARYLAND AVIATION FACILITIES

GILFORD CORPORATION
BALTIMORE CITY PUBLIC
SCHOOLS

BALTIMORE COUNTY DPW

GLEN CONSTRUCTION
COMPANY, INC

GLEN CONSTRUCTION
COMPANY, INC

R. J. GRIFFIN & COMPANY

GE JOHNSON CONSTRUCTION
CO

SHAW CONSTRUCTION

HASELDEN CONSTRUCTION INC

GOLDEN TRIANGLE
CONSTRUCTION

Address_1
333 COMMERCE GREEN BLVD.

8588 KATY FREEWAY

300 E. JOPPA ROAD

7315 WISCONSIN AVE

12240 INDIAN CREEK COURT
300 E. JOPPA ROAD

2901 DEDE ROAD
199 BAYVIEW BOULEVARD
11910 PARKLAWN DRIVE

7901 SANDY SPRING ROAD
7901 SANDY SPRING ROAD

300 E. JOPPA ROAD

112 W. VINE STREET
7600 COLSHIRE DRIVE
4600 POWDERMILL ROAD

200 E. NORTH AVE.

COUNTY OFFICE BLDG, RM 300B

9055 COMPRINT CT., SUITE 100

9055 COMPRINT CT., SUITE 100
ONE VANTAGE WAY
25 N. CASCADE AVENUE

760 HORIZON DRIVE
6950 SOUTH POTOMAC

700 WEAVER PARK RD.

Address_2 City

State

SUGARLAND TX
SUITE 100 HOUSTON TX
SUITE 210 BALTIMORE MD
14TH FLOOR WEST BETHESDA MD
SUITE 140 BELTSVILLE MD
SUITE 210 BALTIMORE MD
SUITE 200 FINKSBURG MD
BALTIMORE MD
SUITE U ROCKVILLE MD
SUITE 500 LAUREL MD
SUITE 500 LAUREL MD
SUITE 210 BALTIMORE MD
SALISBURY MD
SUITE 240 McLEAN VA
SUITE 350 BELTSVILLE MD
ROOM 407A1 BALTIMORE MD
111 W.
CHESAPEAK TOWSON MD
E AVE.
GAITHERSBURG MD
GAITHERSBURG MD
C-165 NASHVILLE TN
SUITE400 COLORADO SPRIN CO
GRAND JUNCTION CO
ENGLEWOOD CO
LONGMONT CO

Zip_Code
77478

77024
21286

20814

20705
21286

21048
21224
20852

20707
20707

21286
21801
22102
20705

21202

21204

20877-1367

20877-1367
37228
80903

81506
80112

80501

Job Name
CHEVRON PHILLIPS OFFICE

MAGNOLIA HOTEL

WASHINGTON COL. NEW
SCIENCE CENTER

MONTGOMERY COLLEGE
AAFB UPGRADE POWER
DISTRICT

UMB RESEARCH PARK
DOWN COUNTY MIDDLE
SCHOOL

NIH BAYVIEW
CORE5&8

CANTON CROSSING

Bond Number
81969657

81889207

81965381

81963095

81836766

81934417

81967748
81969512

82035342
81969536 &
82035340

CANTON CROSSING CENTRAL P 82035341

WASHINGTON COLLEGE
OCEAN CITY ELEM. SCHOOL

MARTIN STATE AIRPORT
THE MOUNTAINT

BCPS - SOUTHERN HIGH

BALTO. COUNTY DETENTION
CENTER

JBG MARKET SQUARE ONE

JBG MARKET SQUARE TENANT

VALLEY VIEW HOSPITAL - RE
ST JULIEN HOTEL

VAIL MOUNTAIN SCHOOL
T H PICKENS TECHNICAL CTR

DOUGLAS COUNTY SCHOOL #39

81935920
81963163

81889295
81935919

81937063

81889321

81955476

81955920
81937109

81937111
81935935
81967751

81963142



Customer Name
GE JOHNSON CONSTRUCTION
Cco
HASELDEN CONSTRUCTION INC
SCHAUER CONSTRUCTION CO.
GOLDEN TRIANGLE
CONSTRUCTION
M A MORTENSON COMPANY
WO DANIELSON CONSTRUCTION
Cco
ADOLFSON & PETERSON

SAUNDERS CONSTRUCTION

ADOLFSON & PETERSON
BOVIS LEND LEASE INC.
BOVIS LEND LEASE INC.

GE JOHNSON CONSTRUCTION
CcO

RUSCILLI CONSTRUCTION
COMPANY

GILBANE BUILDING COMPANY
MESSER CONSTRUCTION CO
Turner Construction

MESSER CONSTRUCTION CO
BRASFIELD & GORRIE L.L.C.
KBS, INC.

KBS, INC.

1072858v.1

Address_1
25 N. CASCADE AVENUE

6950 SOUTH POTOMAC
104 PRO RODEO DR.

700 WEAVER PARL RD.

300 WEST PLAZA DRIVE #300
2970 S. FOX ST.

797 VENTURA ST.

6950 S. JORDAN RD.

797 VENTURA ST.
1801 W. END AVENUE
1801 W. END AVENUE

25 N. CASCADE AVENUE

2041 ARLINGATE LANE

2 EASTON OVAL

5158 FISHWICK DRIVE
2315 IOWA AVENUE
5158 FISHWICK DRIVE

8521 SIX FORKS ROAD, SUITE 110
8050 KIMWAY DRIVE
8050 KIMWAY DRIVE

Address_2
SUITE 400

SUITE 120

SUITE 600
SUITE 600

SUITE 400

SUITE 110

City State
COLORADO SPRIN CO

ENGLEWOOD CO
COLORADO SPRIN CO

LONGMONT CO
DENVER CO
ENGLEWOOD CO

AURORA CO
CENTENNIAL CO
AURORA CO
NASHVILLE TN
NASHVILLE TN

COLORADO SPRIN CO

COLUMBUS OH
COLUMBUS OH
CINCINNATI OH
CINCINNATI OH
CINCINNATI OH
RALEIGH NC
RICHMOND VA
RICHMOND VA

Zip_Code
80903

80112
80919

80501
80129
80110
80011
80155

80011
37203
37203

80903

43228

43219-6036
45216-2216
45206
45216-2216
27615
23228
23228

Job Name
CSU UCA PHASE I

WEST WALL LODGE
UNITED STATES PENITENTIAR

MOUNTAIN VISTA HS -ADDITI
BROADMOOR EVENTS CENTER
CHERRY CREEK ELEM 37
ADAMS HIGH SCHOOL #5
DOUGLAS CTY HIGH SCHOOL 8

CHERRY CREEK ELEM #38
ROSE MEDICAL ADDITION
SKYRIDGE HOSPITAL ICU

PARKER ADV OUTPATIENT RHB

RIPLEY-U-L-H ELEMENTARY
FEDEX CROUND NKY HUB FAC
DIXIE HTS HS PHASE 1lI
PLEASANT HILL ELEMENTARY
CAYWOOD ELEMENTARY
RIVERSIDE ON THE JAMES
CARMAX PARKING DECK
CARMAX HEADQUARTERS

Bond Number

81967824
82035361
81963147

81965362
82035364

81965358
81969486

81969606
81969580
81969518
82035361

82040883

81935921
81955927
81963169
81963170
81969594
81960714
81969558
81967812



APPENDIX A-1B






10

It

12.

No bonds will be issued undei the Interim DIP Surety Credit Facility i an Event
of Default has occurred. '

Federal will receive indemnification from all current and future boiid principals
for the Tnterim DIP Surety Credit Facility.

Bid bonds will count towards the Interim DIP Surety Credit Facility inan amount
equal to the penal amount of the bid bond. In the event Federal issues a wyitten
consent of otheiwise is committed to issue final bonds with respect to any bid
bonds, then the full aggregate penal amount of the resulting final bonds:will ot
towards. the nterim DIP Surety Ciedit Facility. If 4 final bond is not issued atd
the bid bond is caticelled, then the amount of the bid bond will ng longer count
againist the available facility Federal's issuance of a bid ‘bond for an
undeglyin

5 contraet does not constitute a promise by or create an ohligation

‘on thie pairt of Federal tp isse the fiiial bond on'stich contract:

Federal will not issue “low penalty bonds”, i.e. bonds in 2 penal sumless than the
original contract amount, except upon receipt ol 100% collateral.

In the event of additive change orders that reslt in éd:.respxzndi'l_:%:inmﬁléﬁs ina
bond’s penal limit, TES will be fequired tb notify Federal and detiver to. Federal
additional cash collateral equal to 50% of any increase in the penadl sum of any
contract surety boid and 100% of the increase in the penal sum of any other bond
phis the payment of all additional bond premium due.

The limitation on availdbility of surety credit to be issued under this faility-shall
be calculsted on the aggregate penal sumns of bonds issued.

CONDITIONS FOR INTERIM DIP SURETY CREDIT FACILITY:

370993

L

The piyment of the Doe Diligence and Facility Fees (Hereinafter déstribed) and
all unpaid bond premiutn.

1ES will assurse, without reservation and within the meaning of Section 365 of
the United States Bankiuptcy Code, the Bondéd Contracts. TES will consesit 10
the immediate colfry of an Order by the Court reflecting the foregoing
assumption, the éntry and finality of said Order being a precondition to the
jssifance of any additional bonds by Federal.

If required by Federsl, IES will execute certgin Interim DIP Sirety Credit
Facility documents which will include the reaffirmation and assumption within
the mesnirig of Section 365 of the Bankruptey Code by IES of tie Underwiiting
and Confinting Inderanity, and Security Agreement dated January 14, 2605 (the
“Underwriting Agreement™) and related agreements, tictuding but not limited to




