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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

)
In re: ) Chapter 11

)
ENERGY CONVERSION DEVICES, )
INC., et al.,1 )

Case No. 12-43166
(Jointly Administered)

)
) Judge Thomas J. Tucker

Debtors. )
)

DEBTOR ENERGY CONVERSION DEVICES, INC.'S MOTION FOR AN ORDER
AUTHORIZING (A) THE SALE OF CERTAIN EQUITY INTERESTS IN OVONYX,

INC. FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES,
(B) THE ASSUMPTION AND ASSIGNMENT OF STOCKHOLDERS AGREEMENT IN

CONNECTION THEREWITH AND (C) CERTAIN RELATED RELIEF

Energy Conversion Devices, Inc. ("ECD" or the "Debtor"), as a debtor and debtor in

possession in the above-captioned cases, hereby moves the Court, pursuant to sections 105, 363

and 365 of title 11 of the United States Code (the "Bankruptcy Code"), Rules 2002, 6004 and

6006 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and Rule 6004-1

of the Local Rules for the United States Bankruptcy Court for the Eastern District of Michigan

(the "Local Rules"), for the entry of an order in the form attached hereto as Exhibit 1 (the "Sale

Order") authorizing:

(a) the sale of all of the Debtor's shares (the "Ovonyx Shares") in Ovonyx, Inc.
("Ovonyx"), a Nevada corporation, pursuant to an equity purchase agreement between the
Debtor and Micron Technology, Inc. (the "Purchaser") in the form attached hereto as Exhibit 6-
A (the "Equity Purchase Agreement"), free and clear of all liens, claims, interests and
encumbrances;

1 The debtors in these jointly administered cases are Energy Conversion Devices, Inc.
(Case No. 12-43166) and United Solar Ovonic LLC (Case No. 12-43167). However, this Motion
is brought solely by and on behalf of ECD.
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11220133.1

(b) the assumption by the Debtor and assignment to the Purchaser of that certain
Stockholders Agreement dated February 4, 2000 among Ovonyx, the Debtor and certain other
shareholders of Ovonyx attached hereto as Exhibit 6-B2 (the "Stockholders Agreement" and
together with the Ovonyx Shares, the "Purchased Assets"); and

(c) certain related relief.

In support of this Motion, the Debtor respectfully states as follows:

INTRODUCTION

1. The Debtor has been actively marketing the Ovonyx Shares for sale throughout

these bankruptcy cases. The Debtor and its advisors have determined that the Purchaser's offer

to purchase the Ovonyx Shares and consummate the transactions contemplated by this Motion

and the Equity Purchase Agreement (collectively, the "Transaction") represents the best

possible result for the Debtor and its estate. In particular, the Debtor believes the proposed

Transaction allows the Debtor to monetize the Ovonyx Shares at their highest possible value. In

addition to purchasing the Ovonyx Shares, the Purchaser will receive the full benefits afforded to

the Debtor under the Stockholders Agreement in connection with the Ovonyx Shares, including

the right to appoint two board members for Ovonyx and certain anti-dilution protection with

respect to those shares.

2. The Equity Purchase Agreement requires that the Transaction close prior to the

effective date of the Debtor's confirmed chapter 11 plan. As such, it is necessary for the Debtor

to proceed on the expedited sale schedule contemplated in the Equity Purchase Agreement (and

described below) to allow the Debtor to capture the benefits of the Transaction, including the

payment of $12 million to the Debtor.

2 The Debtor has filed a motion seeking to file the Stockholders Agreement under seal.
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JURISDICTION

3. The Court has jurisdiction over this matter pursuant to section 1334 of title 28 of

the United States Code. This matter is a core proceeding within the meaning of section 157(b)(2)

of title 28 of the United States Code.

4. Venue is proper pursuant to sections 1408 and 1409 of title 28 of the United

States Code.

BACKGROUND

5. On February 14, 2012 (the "Petition Date"), ECD and its affiliate, United Solar

Ovonic LLC ("USO"), each filed a voluntary petition for relief under chapter 11 of the

Bankruptcy Code. ECD and USO continue to operate their respective businesses and manage

their financial affairs and properties as debtors in possession pursuant to sections 1107(a) and

1108 of the Bankruptcy Code. No trustee or examiner has been appointed in these chapter 11

cases.

6. Collectively, ECD and USO are leaders in material science and renewable energy

technologies, with a proven track record of successfully commercializing their technology

innovations. Additional factual background relating to the commencement of these chapter 11

cases is set forth in the Declaration of William C. Andrews, Executive Vice President and Chief

Financial Officer, In Support of First Day Motions [Doc. No. 10].

7. On July 30, 2012, the Court entered its Findings of Fact, Conclusions of Law and

Order Approving Disclosure Statement and Confirming Second Amended Joint Plan of

Liquidation of Energy Conversion Devices, Inc. and United Solar Ovonic, LLC [Doc. No. 1064]

confirming ECD and USO's liquidating plan of reorganization.
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FACTS RELATED TO THE MOTION

The Purchased Assets

8. The Purchased Assets consist of the Debtor's 38.6% equity interest (35.2% on a

fully diluted basis) in Ovonyx and the related Stockholders Agreement. Ovonyx engages in

developing, commercializing and licensing a phase-change semiconductor memory technology

through joint development programs with semiconductor manufacturers and industrial partners in

the United States and internationally. Ovonyx was founded in 1999 and is based in Troy,

Michigan.

9. The Stockholders Agreement governs certain rights of the Debtor, Ovonyx and

certain other shareholders of Ovonyx with respect to corporate governance and other matters of

Ovonyx and its respective shareholders. Taking assignment of the Stockholders Agreement, as

proposed herein, is of great value to the Purchaser. For example, as set forth above, the

Stockholders Agreement would provide the Purchaser with the ability to appoint two of the

Ovonyx board members. In addition, the Stockholders Agreement provides for certain rights

that would allow the Purchaser to avoid the dilution of its equity interest in Ovonyx in the future.

The Marketing of the Purchased Assets

10. The Debtor, with the assistance of its advisors, has undertaken extensive

marketing of the Purchased Assets throughout the course of these bankruptcy cases. Shortly

after the Petition Date, the Debtor publicly disclosed that it had retained investment bankers from

Quarton Partners, LLC ("Quarton") to market the Debtor's interest in the Purchased Assets.

Given the technical and specialized nature of Ovonyx's business, the Debtor also retained Bridge

Associates, LLC, a consulting firm that specializes in the semiconductor market, to assist in the

sale process. At a hearing to consider approval of the Transaction, the Debtor will proffer

evidence in support of the adequacy of its marketing efforts. In the Debtor's sound business
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judgment, and upon advice of its professionals, the Debtor believes that the offer from the

Purchaser is the highest and best offer the Debtor will receive for the Purchased Assets.

Material Terms of the Equity Purchase Agreement

11. In accordance with the Equity Purchase Agreement, the Debtor will sell the

Purchased Assets (including the assignment of the Stockholders Agreement) to the Purchaser in

consideration of $12,000,000 in cash and the Purchaser's assumption of the Stockholders

Agreement.

12. The Equity Purchase Agreement provides for the payment of an expense

reimbursement to the Purchaser in an amount not to exceed $250,000 if the Equity Purchase

Agreement is terminated (i) by Purchaser or ECD to permit ECD to consummate an alternate

transaction involving the disposition of the Ovonyx Shares or the Ovonyx Stockholders

Agreement, (ii) by Purchaser due to ECD's failure to file this Motion on the Execution Date of

the Equity Purchase Agreement, August 3, 2012, or (iii) by Purchaser due to the Plan becoming

effective on or before the closing of the Transaction.

13. The Equity Purchase Agreement includes limited representations, warranties and

covenants made or agreed to by the parties. The representation made by the Debtor focuses

primarily on the equity capitalization of Ovonyx, Inc. and the Debtor's ownership of the shares in

Ovonyx, Inc.

14. The Equity Purchase Agreement is subject to the first offer right contained in the

Stockholder's Agreement, but free and clear of certain participation rights of other stockholders

of Ovonyx, Inc. to participate by selling their shares on the same terms as the Equity Purchase

Agreement in lieu of the Debtor's shares.
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15. The transaction outlined in the Equity Purchase Agreement must be closed no

later than August 24, 2012; provided, however, the transaction will be closed in escrow pending

the expiration of the exercise period under the right of first refusal.

LEGAL BASIS FOR RELIEF REQUESTED

Approval of the Transaction Under Section 363(b) of the Bankruptcy Code

16. Section 363(b) of the Bankruptcy Code provides that a debtor "after notice and a

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the

estate." 11 U.S.C. § 363(b). A debtor must demonstrate a sound business justification for a sale

or use of assets outside the ordinary course of business. Stephens Indus., Inc. v. McClung, 789

F.2d 386, 389-90 (6th Cir. 1986) (citing Comm. of Equity Sec. Holders v. Lionel Corp. (In re

Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983)).

17. As set forth above, the Debtor is in the midst of liquidating all of its assets. The

sale of the Purchased Assets at this time ensures the Debtor's estate will receive the highest

possible value for the Ovonyx Shares. The Debtor and its advisors, including advisors retained

specifically for their expertise in the semiconductor market, have conducted an exhaustive sale

process. The Debtor believes, based on evidence that will be presented at hearing, that the

purchase price of $12 million is a fair and reasonable price and exceeds the value the Debtor

would receive pursuant to any alternative transaction with respect to the Ovonyx Shares.

Approval of the Sale Free and Clear Pursuant to Section 363(f) of the Bankruptcy Code

18. The Debtor requests approval to sell the Purchased Assets free and clear of any

and all liens, claims, interests and encumbrances in accordance with section 363(f) of the

Bankruptcy Code. Pursuant to section 363(f), a debtor in possession may sell property of the

estate "free and clear of any interest in such property of an entity other than the estate" if any one

of the following conditions is satisfied: (a) applicable nonbankruptcy law permits sale of such
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property free and clear of such interest; (b) such entity consents; (c) such interest is a lien and the

price at which such property is to be sold is greater than the aggregate value of all liens on such

property; (d) such interest is in bona fide dispute; or (e) such entity could be compelled, in a

legal or equitable proceeding, to accept a money satisfaction of such interest. 11 U.S.C. § 363(f);

see Al Perry Enters., Inc. v. Appalachian Fuels, LLC, 503 F.3d 538, 543 (6th Cir. 2007) ("The

bankruptcy court has clear power to approve the sale of debtors' assets free and clear of any

interest or claims that could be brought against the bankrupt estate during bankruptcy pursuant to

11 U.S.C. § 363(f).").

19. The sale of the Purchased Assets satisfies the requirements of section 363(f) of

the Bankruptcy Code. For example, the Debtor is not aware of any parties holding liens, claims,

interests of encumbrances in the Purchased Assets. Further, if any party is determined to hold a

lien, claim, interest or encumbrance in the Purchase Assets, any such lien, claim, interest or

encumbrance will attach to the proceeds of the sale with the same force, effect and priority as

such lien, claim, interest or encumbrance has on the Purchased Assets, subject to the rights and

defenses, if any, of the Debtor and other parties in interest. As a result, the sale of the Purchased

Assets free and clear of all liens, claims, interests and encumbrances is appropriate under section

363(f) of the Bankruptcy Code.

Good Faith Pursuant to Section 363(m) of the Bankruptcy Code

20. The Debtor and the Purchaser have acted in good faith with respect to the sale of

the Purchased Assets. Courts in the Sixth Circuit generally have considered three factors when

assessing good faith in connection with the sale of a debtor's assets pursuant to section 363 of the

Bankruptcy Code: (a) whether the sale was negotiated at arms' length; (b) whether any officer or

director holds an interest in or is otherwise related to the potential purchaser; and (c) whether

fraud or collusion exists among the prospective purchaser, any other bidders or the debtor. In re
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Nicole Energy Servs., Inc., 385 B.R. 201, 235 (Bankr. S.D. Ohio 2008) (citing In re Abbotts

Dairies of Pa., Inc., 788 F.2d 143, 147-50 (3d Cir. 1986)).

21. In addition, under binding Sixth Circuit precedent, the protections of section

363(m) also apply to the Debtor's assumption of the Stockholders Agreement and assignment of

the Stockholders Agreement to the Purchaser. Weingarten Nostat, Inc. v. Service Merchandise

Company, Inc., 396 F.3d 737, 743 (6th Cir. 2005) (holding that the protections afforded to a

good faith purchaser under section 363(m) of the Bankruptcy Code apply equally to the

assumption and assignment of a contract that occurs in connection with the sale of other assets).

22. In this instance, the Debtor and the Purchaser have negotiated the sale of the

Purchased Assets at arms' length, and there has been no fraud or collusion among any other

potential purchaser or with the Debtor. Therefore, the Debtor submits that the Purchaser should

be entitled to the protections of section 363(m) of the Bankruptcy Code with respect both to the

sale of the Ovonyx Shares and the assignment of the Stockholders Agreement.

Approval of Assumption and Assignment of Stockholders Agreement

23. The Debtor's assumption of the Stockholders Agreement and assignment of the

Stockholder's Agreement to the Purchaser are appropriate under section 365 of the Bankruptcy

Code and applicable case law. The standard for a debtor to assume and assign an executory

contract pursuant to section 365 of the Bankruptcy Code is whether the debtor's decision is made

within its sound business judgment. See In re Phar-Mor, Inc. v. Strouss Bldg. Assocs., 204 B.R.

948, 952 (Bankr. N.D. Ohio 1997) (stating that "[c]ourts should generally defer to a debtor's

decision whether to reject an executory contract") (citing Lubrizol Enters., Inc. v. Richmond

Metal Finishers, Inc., 756 F.2d 1043, 1046-47 (4th Cir. 1985)).

24. Here, the Equity Purchase Agreement requires the Debtor to assume the

Stockholders Agreement and assign the Stockholders Agreement to the Purchaser. As such, the
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assumption of the Stockholders Agreement and the assignment of the Stockholders Agreement is

an integrated part of the sale. Accordingly, the assumption of the Stockholders Agreement and

assignment of the Stockholders Agreement in accordance with the Equity Purchase Agreement is

warranted, in the Debtor's business judgment, to maximize the value to its estate arising from the

sale of the Ovonyx Shares.

25. In addition, there exists no question that the Purchaser, a large multi-national

corporation with approximately $8.8 billion of revenue in 2011, possesses the ability to satisfy its

obligations under the Stockholders Agreement in the future. As such, the Debtor submits the

"adequate assurance" requirement of section 365(f)(2) of the Bankruptcy Code is satisfied.

26. Finally, in furtherance of the Debtor's objective to maximize the proceeds from

the sale of the Ovonyx Shares through the assumption and assignment of the Stockholders

Agreement, the Debtor requests and the Purchaser has required, that the Sale Order make clear

that certain anti-assignment provisions of the Stockholders Agreement are unenforceable in

connection with the Transaction pursuant to section 365(f) of the Bankruptcy Code.

27. Specifically, section 4.2 of the Stockholders Agreement contains a 30 day election

period that may prevent the closing of the Transaction within the time frame required under the

Equity Purchase Agreement. In addition, section 4.4 of the Stockholders Agreement contains a

purported right, subject to the Purchaser agreeing, of other stockholders to participate in the

Transaction by selling their shares in lieu of the Debtor selling its shares. Importantly, the

Purchaser has not agreed to purchase shares from any party other than the Debtor.

28. The Debtor submits that section 365(f)(1) of the Bankruptcy Code renders

sections 4.2 and 4.4 of the Stockholders Agreement unenforceable with respect to the

Transaction. Section 365(f)(1) of the Bankruptcy Code states, among other things, any provision
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of an executory contract that "restricts" or "conditions" the assignment of such contract by the

debtor to a third party.3

29. In addition, section 2.1 of the Stockholders Agreement provides that the Debtor

has certain rights with respect to Ovonyx, including the right to designate two of Ovonyx's board

members. Section 2.4 of the Stockholders Agreement, however, purports to prevent any

assignee of the Debtor from obtaining such rights. Section 365(f)(3) of the Bankruptcy Code

renders unenforceable, among other things, any provision of an executory contract that modifies

a right under such contact as a result of the assignment of the contract by a debtor to a third party.

The provision of the Stockholders Agreement that purports to invalidate the right to appoint

members to the Ovonyx board and/or assignment of the Stockholders Agreement has the

intended effect of prohibiting the assignment of the Stockholders Agreement. As a result,

section 365(f)(3) of the Bankruptcy Code renders section 2.4 of the Stockholders Agreement

unenforceable.

30. As a result of the foregoing, the Sale Order provides that these provisions of the

Stockholders Agreement are rendered void and unenforceable in connection with the Transaction.

Waiver of the 14 Day Stay

31. The Debtor requests a waiver, pursuant to Bankruptcy Rules 6004(h) and 6006(d),

of the 14-day stay that would otherwise be applicable to the sale of the Ovonyx Shares, the

assumption of the Stockholders Agreement and the assignment of the Stockholders Agreement.

The Equity Purchase Agreement requires a closing by no later than August 24, 2012. The Equity

Purchase Agreement contemplates an escrow closing as soon as possible after the Court's

approval, and time is of the essence in connection with the closing of the Transaction, among

3 The Debtor issued notice of the contemplated Transaction to the other parties to the
Stockholders Agreement on August 3, 2012.

12-43166-tjt    Doc 1085    Filed 08/03/12    Entered 08/03/12 18:37:22    Page 10 of 80



11220133.1

other things, to avoid as much as possible a delayed effective date of the plan of liquidation. As

such, the Court should approve the waiver of the 14-day stay under Bankruptcy Rules 6004(h)

and 6006(d) to ensure that the transaction can close in accordance with its terms.

NOTICE

32. Notice of this Motion has been provided to all parties on the Master Service List

(as defined in this Court's Order Granting First-Day Motion for Authority to Limit Notice and

Establish Notice Procedures dated February 7, 2012 [D.I. 32]) and all parties to the Stockholders

Agreement. The Debtor submits that no other or further notice need be provided. In light of the

relief requested, the Debtor requests that the Court find that the notice provided for herein is

sufficient and waive and dispense with any further notice requirements.

NO PRIOR REQUEST

33. No prior motion for the relief requested herein has been made to this or any other

court.
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WHEREFORE, the Debtor respectfully requests that the Court: (a) enter the Sale Order

in the form attached as Exhibit 1 to this Motion authorizing the sale of the Purchased Assets,

including the assumption and assignment of the Stockholders Agreement, to the Purchaser on the

terms therein; and (b) grant such other and further relief as the Court may deem proper.

Dated: August 3, 2012

Respectfully submitted,

HONIGMAN MILLER SCHWARTZ AND COHN LLP
Counsel for the Debtors

By: /s/ Aaron M. Silver
Aaron M. Silver (P65481)

2290 First National Building
660 Woodward Avenue
Detroit, MI 48226
Telephone: (313) 465-7000
Facsimile: (313) 465-8000
Email: asilver@honigman.com
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

)
In re: ) Chapter 11

)
ENERGY CONVERSION DEVICES, )
INC., et al., )

Case No. 12-43166
(Jointly Administered)

)
) Judge Thomas J. Tucker

Debtors. )
)

ORDER (A) GRANTING DEBTOR ENERGY
CONVERSION DEVICES, INC'S MOTION TO SELL

CERTAIN EQUITY INTERESTS IN OVONYX, INC. FREE AND CLEAR OF
LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES, (B) AUTHORIZING

THE ASSUMPTION AND ASSIGNMENT OF STOCKHOLDERS AGREEMENT
IN CONNECTION THEREWITH AND (C) GRANTING CERTAIN RELATED RELIEF

Upon the motion (the "Motion")1 of Energy Conversion Devices, Inc. (the "Debtor") for

an order authorizing:

(a) the sale of all of the Debtor's shares (the "Ovonyx Shares") in Ovonyx, Inc., a

Nevada corporation ("Ovonyx");

(b) the assumption by the Debtor of that certain Stockholders Agreement, dated

February 4, 2000, among Ovonyx, the Debtor and certain other shareholders of Ovonyx (the

"Assigned Contract" and, together with the Ovonyx Shares, collectively, the "Purchased Assets")

and the assignment of such Assigned Contract to Micron Technology, Inc. or its designee

(the "Purchaser"); and

(c) certain related relief;

1
All capitalized terms not otherwise defined herein shall have the meaning assigned to such terms in the
Equity Purchase Agreement.
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and a hearing on the Motion having been held on , 2012 (the "Sale

Hearing") at which time all interested parties were offered the opportunity to be heard with

respect to the Motion, the Equity Purchase Agreement by and between the Debtor and the

Purchaser, a copy of which is attached hereto as Exhibit A (the "Equity Purchase Agreement"),

and the transactions contemplated or related to the Motion and the Equity Purchase Agreement

(collectively, the "Transaction").

NOW, THEREFORE, based upon the Motion, the objections, if any, raised at the Sale

Hearing, the representations and argument of counsel, the entire record of the Sale Hearing, and

after due deliberation thereon, and good cause appearing therefor,

IT IS HEREBY FOUND, CONCLUDED AND DETERMINED THAT:2

A. The Court has jurisdiction over the Motion, the Equity Purchase Agreement and the

Transaction pursuant to sections 157 and 1334 of title 28 of the United States Code. This matter is

a core proceeding pursuant to sections 157(b)(2)(A) and 157(b)(2)(N) of title 28 of the United

States Code.

B. Proper, timely, adequate and sufficient notice of the Motion and the Sale Hearing

has been provided in accordance with rules 2002, 6004, 6006 and 9016 of the Federal Rules of

Bankruptcy Procedure and the applicable local rules of this Court, and such notice was properly

served on all required persons and entities, including: (i) the persons and entities identified on the

Debtor's Master Service List; and (ii) each party to the Assigned Contract. Such notice was good

and sufficient and appropriate under the circumstances and complied with the various applicable

requirements of the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure and the local

2
Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as
findings of fact as appropriate and necessary. See Fed. R. Bankr. P. 7052.
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rules of this Court, and no other or further notice of the Motion, the Transaction or the Sale

Hearing is or shall be required.

C. As demonstrated by (i) the proffered testimony and other evidence proffered or

adduced at the Sale Hearing and (ii) the representations of counsel made on the record at the Sale

Hearing, the Debtor and the Debtor's professionals have adequately marketed the Purchased

Assets in a non-collusive, fair and good faith manner.

D. Approval of the Equity Purchase Agreement and the sale of the Purchased Assets at

this time are in the best interests of the Debtor, its estate, creditors and other parties in interest.

E. The Debtor has demonstrated both (i) good, sufficient and sound business purposes

and justifications for the sale of the Purchased Assets and the Debtor's assumption of the Assigned

Contract and the assignment of the Assigned Contract to the Purchaser in the manner proposed by

the Motion and (ii) compelling circumstances for the sale of the Purchased Assets pursuant to

section 363(b) and 365(f) of the Bankruptcy Code in such manner and at this time in that, among

other things, a sale of the Purchased Assets at this time and in this manner presents the best

opportunity to maximize the value of the Purchased Assets. By contrast, any delay in the sale of

the Purchased Assets or the assumption and assignment of the Assigned Contract will substantially

impair the value of the Purchased Assets to the detriment of the Debtor's estate.

F. The Purchased Assets are property of the Debtor's estate and title thereto is vested

in such estate.

G. The Debtor possesses (i) the full corporate power and authority necessary to

execute the Equity Purchase Agreement and all other documents contemplated thereby and (ii) the

full corporate power and authority necessary to consummate the Transaction, and no consents or
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approvals, other than those expressly provided for in the Equity Purchase Agreement, are required

for the Debtor to consummate such Transaction.

H. The Debtor and the Purchaser negotiated the Equity Purchase Agreement, and all

other agreements relating to the Transaction, without collusion, in good faith and from

arm's-length bargaining positions. Neither the Debtor nor the Purchaser has engaged in any

conduct, or failed to take any action, in either case that would cause or permit the Equity Purchase

Agreement or any part of the Transaction to be avoided or any cause of action to exist under

section 363(n) of the Bankruptcy Code.

I. The Purchaser is purchasing the Purchased Assets in good faith and is a good faith

purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the

protections afforded thereby, and otherwise has proceeded in good faith in all respects in

connection with this proceeding and the Transaction. Without limiting the foregoing, the Debtor's

assumption of the Assigned Contract and the assignment of the Assigned Contract to the Purchaser

is an integral component of the Transaction, and, therefore, section 363(m) of the Bankruptcy

Code and all of the protections afforded thereby apply to all aspects of the Debtor's assumption of

the Assigned Contract and all aspects of the assignment of the Assigned Contract to the Purchaser.

J. The Purchase Price to be paid by the Purchaser for the Purchased Assets under the

Equity Purchase Agreement is fair and reasonable and constitutes reasonably equivalent value and

fair consideration under the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform

Fraudulent Conveyance Act and under any other applicable laws of the United States or any state

thereof.
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K. Pursuant to section 363(f) of the Bankruptcy Code, the Debtor may sell the

Purchased Assets to the Purchaser free and clear of any and all interests, claims, liens and

encumbrances of any kind.

L. The Debtor and the Purchaser have provided adequate assurance of the Purchaser's

future performance of and under the Assigned Contract within the meaning of sections

365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code.

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

THAT:

1. The Motion is GRANTED in its entirety, as further described herein.

2. All objections to the Motion or the relief requested therein that have not been

withdrawn, waived or settled, and all reservations of rights included therein, are hereby overruled

on the merits.

3. The Equity Purchase Agreement, attached hereto as Exhibit A, and all of the terms

and conditions thereof, together with all other related documents and instruments, are hereby

approved and incorporated herein in their entirety.

4. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor is authorized and

directed to perform the Debtor's obligations under and comply with the terms of the Equity

Purchase Agreement, and consummate the sale of the Purchased Assets to the Purchaser, pursuant

to and in accordance with the terms and conditions of the Equity Purchase Agreement and this

Order.

5. The Debtor is authorized and directed to execute and deliver, and empowered to

perform under, consummate and implement, the Equity Purchase Agreement, together with all

additional instruments and documents that may be reasonably necessary or desirable to implement
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the Equity Purchase Agreement and to take all further actions as may be reasonably requested by

the Purchaser for the purpose of assigning, transferring, granting, conveying and conferring the

Purchased Assets to the Purchaser, or as may be necessary or appropriate to the performance of the

obligations as contemplated by the Equity Purchase Agreement.

6. No further approval of the Debtor's Board of Directors is required to consummate

the Transaction. The Transaction does not conflict with, or result in any violation of or default

under, or give rise to a right of payment, termination, modification, acceleration or cancellation

under any provisions of the Debtor's certificate of incorporation or bylaws.

7. Pursuant to Bankruptcy Code sections 105(a), 363(b), 363(f) and 365(f), the Debtor

is authorized and directed to transfer the Purchased Assets to the Purchaser and, subject only to the

first offer right set forth in section 4.3 of the Assigned Contract but free and clear of any

participation right of other Ovonyx stockholders, upon the Closing, the transfer of the Purchased

Assets to Purchaser under the Equity Purchase Agreement will be a legal, valid and effective

transfer, and will vest the Purchaser with all right, title and interest of the Debtor, at and as of the

Closing, to the Purchased Assets, free and clear of all of the following (collectively, the

"Interests"): liens, security interests, collateral assignments, encumbrances, claims (as defined in

section 101(5) of the Bankruptcy Code), obligations, liabilities, demands, guarantees, actions,

suits, defenses, deposits, credits, allowances, options, rights, restrictions, limitations, contractual

commitments, rights of first refusal, rights of setoff or recoupment, third party rights, rights limited

to the Debtor, other agreement terms tending to limit any rights or privileges of the Debtor under

any contracts, conditional sale contracts, title retention contracts, mortgages, leases, deeds of trust,

hypothecations, indentures, security agreements, easements, licenses, servitudes, proxies, voting

trusts, transfer restrictions under any shareholder or similar agreements or any other agreements,
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arrangements, contracts, commitments, understandings, obligations or interests of any kind or

nature whether known or unknown, legal or equitable, matured or unmatured, contingent or

noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising prior to or

subsequent to the commencement of this chapter 11 case, whether imposed by agreement,

understanding, law, equity or otherwise, including, but not limited to: (a) those Interests that

purport to give any party a right or option to effect a setoff against or any forfeiture, modification

or termination of Debtor's interests in the Purchased Assets, or any similar rights if any; (b) those

Interests arising under all mortgages, deeds of trust, security interests, conditional sale or other title

retention agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal or

charges of any kind or nature, if any; and (c) those Interests arising in connection with any

agreements, the transactions contemplated under the Equity Purchase Agreement, acts, or failures

to act, of the Debtor or any of the Debtor's predecessors, affiliates, or representatives, including,

but not limited to, Interests arising under any doctrines of successor liability or similar theories

under applicable state or federal law or otherwise; provided, however, that all such Interests, to the

extent applicable, attach to the cash proceeds of the sale of the Purchased Assets in the order of

their priority, with the same validity, force and effect which they now have as against the

Purchased Assets, subject to any claims and defenses the Debtor or its estate may possess with

respect thereto.

8. For the avoidance of doubt, upon the Closing, the Transaction contemplated by the

Equity Purchase Agreement, including the assignment to the Purchaser of all of the Debtor’s right,

title and interest in, to and under the Ovonyx Shares and the Assigned Contract, shall be

immediately effective for all purposes, and the escrow arrangements contemplated by section 10.4

of the Equity Purchase Agreement are solely an administrative mechanism to unwind the
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Transaction in the event the first offer right set forth in section 4.3 of the Assigned Contract is

exercised.

9. The Debtor may sell the Purchased Assets free and clear of any Interests because, in

each case, one or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code

have been satisfied. Those holders of Interests who did not object to or who withdrew their

objections to the sale of the Purchased Assets or the Transaction are deemed to have consented to

the Motion and the Transaction pursuant to section 363(f)(2) of the Bankruptcy Code. Those

holders of Interests who did object fall within one or more of the other subsections of section 363(f)

of the Bankruptcy Code and are adequately protected by having their Interests attach to the net

proceeds ultimately attributable to the Purchased Assets against or in which such Interests are

asserted, subject to the terms of such Interests, with the same validity, force and effect, and in the

same order of priority, which such Interests now have against the Purchased Assets or their

proceeds, subject to any rights, claims and defenses the Debtor or its estate, as applicable, may

possess with respect thereto.

10. Pursuant to sections 105(a) and 365 of the Bankruptcy Code, and subject to and

conditioned upon the Closing of the sale of the Purchased Assets pursuant to the Equity Purchase

Agreement, the Debtor's assumption of the Assigned Contract and the assignment of the Assigned

Contract to the Purchaser is hereby approved, and the requirements of sections 365(b)(1) and

365(f)(2) of the Bankruptcy Code with respect thereto shall be deemed satisfied.

11. In accordance with sections 105(a), 363 and 365 of the Bankruptcy Code, the

Debtor is hereby authorized to (a) assume the Assigned Contract and assign the Assigned Contract

to the Purchaser, effective upon the Closing of the sale of the Purchased Assets under the Equity

Purchase Agreement, free and clear of any and all Interests of any kind or nature whatsoever and
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(b) execute and deliver to the Purchaser such documents or other instruments as may be necessary

to assign and transfer the Assigned Contract to the Purchaser.

12. The Assigned Contract shall be transferred free and clear of any and all Interests of

any kind or nature whatsoever to, and shall remain in full force and effect for the benefit of, the

Purchaser in accordance with its respective terms, notwithstanding any provision in applicable law

or in the Assigned Contract (including those of the type described in sections 365(b)(2), 365(f)(1)

and 365(f)(3) of the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or

transfer, or that terminates or modifies, or permits a party other than the Debtor to terminate or

modify, the Assigned Contract as a result of the Debtors' assumption of the Assigned Contract or

the assignment of the Assigned Contract to the Purchaser. Notwithstanding any provision in the

Assigned Contract or applicable law to the contrary, as of the Closing, the Purchaser shall have all

rights under the Assigned Contract that the Debtor had under the Assigned Contract immediately

prior to Closing.

13. Without limiting paragraph 12 above, section 4.2 of the Assigned Contract is

modified pursuant to section 365(f)(1) of the Bankruptcy Code to allow the Closing and the

Transaction (including, without limitation, the transfer to the purchaser of all of the Debtor's right,

title and interest in, to and under the Ovonyx Shares) to occur prior to the expiration of the 30 day

election period set forth in section 4.2 of the Assigned Contract as provided in the Equity Purchase

Agreement. To the extent the Closing and the Transaction occur utilizing the escrow arrangements

contemplated by Section 10.4 of the Equity Purchase Agreement prior to the expiration of the

applicable 30 day election period set forth in section 4.2 of the Assigned Contract, neither the

Closing nor the Transaction shall constitute a breach of the Assigned Contract. Further, without

limiting paragraph 12 above and pursuant to section 365(f)(1) of the Bankruptcy Code, the
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participation rights and similar rights, and other conditions of transfer, contained in section 4.4 of

the Assigned Contract are null, void and unenforceable with respect to the Transaction.

14. Also without limiting paragraph 12 above and pursuant to section 365(f)(3) of the

Bankruptcy Code, sections 2.4 and 2.6 of the Assigned Contract are null, void and unenforceable

with respect to the Transaction.

15. Purchaser would not have entered into the Equity Purchase Agreement and would

not have consummated the Transaction, thus adversely affecting the Debtor, its estate and creditors,

if the sale of the Purchased Assets to the Purchaser and the Debtor's assumption of the Assigned

Contract and the assignment or transfer of the Assigned Contract to the Purchaser were not free

and clear of all Interests of any kind or nature, as set forth in this Order and including, without

limitation, those provisions set forth in paragraph 11 above, or if the Purchaser would, or in the

future could, be liable for any Interests.

16. The transfer of the Purchased Assets to Purchaser under the Equity Purchase

Agreement shall not result in Purchaser having any liability or responsibility for, or any Purchased

Assets being recourse for: (a) any Interest asserted against the Debtor or against an insider of

Debtor or against any of the Purchased Assets or any other assets of the Debtor; (b) the satisfaction

in any manner, whether at law or in equity, whether by payment, setoff, recoupment, or otherwise,

directly or indirectly, and whether from the Purchased Assets or otherwise, of any Interest; or

(c) otherwise to third parties on account of claims arising prior to the Closing; provided, however,

that nothing in this paragraph 16 shall limit or modify the parties' respective rights and obligations

under the Equity Purchase Agreement.

17. Without limiting the effect or scope of the foregoing, the transfer of the Purchased

Assets from the Debtor to the Purchaser does not and will not subject the Purchaser or its affiliates,
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successors or assigns or their respective properties (including the Purchased Assets) to any liability

for Interests against the Debtor or the Debtor's Interests in such Purchased Assets by reason of such

transfer or otherwise under the laws of the United States or any other law applicable to the

Transaction, including, without limitation, any successor liability or similar theories.

18. Each creditor, governmental unit, person and entity, and other party in interest is

permanently enjoined and prohibited from taking any action against the Purchaser or the

Purchased Assets, or otherwise interfering with the Purchaser's use of the Purchased Assets, or

taking any action in contravention of the rights granted to Purchaser hereunder, based upon or by

reason of any Interest or agreement which such person had against the Debtor.

19. All entities in possession of some or all of the Purchased Assets at the Closing are

directed to surrender possession of the Purchased Assets to the Purchaser at the Closing.

20. This Order (a) shall be effective as a determination that, on the Closing, all Interests

of any kind or nature whatsoever existing as to the Purchased Assets prior to the Closing have been

unconditionally released, discharged and terminated, and that the conveyances described herein

have been effected and (b) shall be binding upon and shall govern the acts of all entities including

without limitation, all filing agents, filing officers, title agents, title companies, recorders of

mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental

departments, secretaries of state, federal, state, and local officials, and all other persons and entities

who may be required by operation of law, the duties of their office, or contract, to accept, file,

register or otherwise record or release any documents or instruments, or who may be required to

report or insure any title or state of title in or to any of the Purchased Assets. Upon the Closing, the

Debtor and any persons holding an Interest in the Purchased Assets as of the Closing are

authorized and directed to execute such documents and take all other actions as may be reasonably
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necessary to release their Interests in the Purchased Assets, if any, as such Interests may have been

recorded or may otherwise exist. Without limiting the foregoing, Ovonyx is hereby ordered,

immediately upon the Closing (including, for the avoidance of doubt, in the event the Closing

occurs prior to the expiration of the applicable 30 day election period set forth in section 4.2 of the

Assigned Contract and the Transaction remains subject to recission and unwinding as provided in

the Equity Purchase Agreement) to make such entries in its books and records, including its stock

ledger, as are necessary to reflect the transfer of the Ovonyx Shares from the Debtor to Purchaser

and Purchaser's resulting ownership of the Ovonyx Shares and to treat Purchaser as the record and

beneficial owner of the Ovonyx Shares for all purposes.

21. This Court retains jurisdiction, pursuant to its statutory powers under section

157(b)(2) of title 28 of the United States Code, to, among other things, interpret, implement and

enforce the terms and provisions of this Order, all amendments thereto and any waivers and

consents thereunder, including, but not limited to, retaining jurisdiction to: (a) compel delivery of

the Purchased Assets to the Purchaser and the recording of such transfer on the books and records

of Ovonyx; (b) interpret, implement and enforce the provisions of this Order, any related order and

the Equity Purchase Agreement; (c) protect the Purchaser, its affiliates, partners, principals,

members or shareholders against any Interests against the Debtor or the Purchased Assets of any

kind or nature whatsoever, including, without limitation, those provisions of the Assigned

Contract invalidated pursuant to section 365(f) of the Bankruptcy Code by the terms of this Order,

in each case whether or not through the grant of declaratory and injunctive relief determining that

the Purchaser, its affiliates, partners, principals, members or shareholders and their assets

(including the Purchased Assets) are not subject to such Interests and prohibiting persons and

entities from asserting such Interests against the Purchaser, its affiliates, partners, principals,
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members or shareholders and their assets (including the Purchased Assets); and (d) enter any

orders under sections 105(a), 363 and 365 of the Bankruptcy Code with respect to the Purchased

Assets and the Assigned Contract.

22. The Transaction is undertaken by the Purchaser in good faith, as that term is used in

section 363(m) of the Bankruptcy Code, and, accordingly, the reversal or modification on appeal

of this Order shall not affect the validity of the sale of the Purchased Assets to the Purchaser, or any

other part of the Transaction contemplated or authorized by this Order (including, without

limitation, all aspects of the assumption and all aspects of the assignment of the Assigned

Contract), unless the same is stayed pending appeal prior to the Closing of the Transaction

authorized herein.

23. The Transaction shall not be avoided and no damages may be assessed against the

Purchaser (or the Purchaser's equity holders) under section 363(n) of the Bankruptcy Code.

24. The Expense Reimbursement pursuant to the Equity Purchase Agreement is hereby

approved. The Expense Reimbursement and any other liability of the Debtor in respect of the

Equity Purchase Agreement shall be administrative expense priority obligations under sections

503(b) and 507(b) of the Bankruptcy Code.

25. The terms and provisions of the Equity Purchase Agreement and this Order shall be

binding in all respects upon, and inure to the benefit of the Debtor and its estate, all creditors

(whether known or unknown) of the Debtor, all non-debtor parties to the Assigned Contract and

the Purchaser and each of their respective affiliates, subsidiaries, successors and assigns, and any

affected third parties including, but not limited to, any persons asserting a claim or lien against any

of the Purchased Assets, and any subsequent trustee appointed in the Debtor's chapter 11 case or
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upon conversion of the Debtor's Chapter 11 case to a case under chapter 7 of the Bankruptcy Code

or upon a dismissal of the Debtor's case.

26. Nothing contained in any chapter 11 plan confirmed in these cases or the order

confirming any such plan shall conflict with or deviate from the terms of this Order.

27. Any claim the Purchaser may possess against the Debtor under the Equity Purchase

Agreement shall not be subject to any claims bar date, administrative or otherwise, established in

these chapter 11 cases.

28. The Equity Purchase Agreement and related agreements, documents or other

instruments may be modified, amended or supplemented by the parties thereto in accordance with

the terms thereof without further order of the Court, provided that any such modification,

amendment or supplement does not have a material adverse effect on the Debtor's estate.

29. For the reasons set forth in the Motion and on the record at the Sale Hearing, the

Transaction must be approved by the Court and consummated promptly in order to maximize the

value of the Debtor's estate. For those reasons, as provided by Rules 6004(h) and 6006(d) of the

Federal Rules of Bankruptcy Procedure, this Order shall not be stayed for 14 days after entry of the

Order and shall be effective and enforceable immediately upon entry.

Dated: , 2012

Detroit, Michigan
/s/

Thomas J. Tucker
United States Bankruptcy Judge
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Notice of Motion and Opportunity to Object
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

In re:

ENERGY CONVERSION DEVICES, INC.,
et al.1,

Debtors.

Chapter 11

Case No. 12-43166
(Jointly Administered)

Judge Thomas Tucker

NOTICE OF DEBTOR ENERGY CONVERSION DEVICES, INC.’S MOTION FOR AN
ORDER AUTHORIZING (A) THE SALE OF CERTAIN EQUITY INTERESTS IN

OVONYX, INC. FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND
ENCUMBRANCES, (B) THE ASSUMPTION AND ASSIGNMENT OF

STOCKHOLDERS AGREEMENT IN CONNECTION THEREWITH AND (C)
CERTAIN RELATED RELIEF

On August 3, 2012, Energy Conversion Devices, Inc. (“ECD”), as debtor and debtor in
possession in the above-captioned chapter 11 case (the “Debtor”), filed its motion (the
“Motion”) for an order authorizing the sale of all of the Debtor’s shares in Ovonyx, Inc.
(“Ovonyx”) to Micron Technology, Inc. (the “Purchaser”), free and clear of all liens, claims,
interests and encumbrances, and the assumption and assignment of that certain Stockholders
Agreement, dated February 4, 2000, among Ovonyx, the Debtor and certain other shareholders
of Ovonyx to the Purchaser, pursuant to an equity purchase agreement by and between the
Debtor and the Purchaser substantially in the form attached to the Motion.

Your rights may be affected. You should read these papers carefully and discuss
them with your attorney, if you have one in this bankruptcy case. (If you do not have an
attorney, you may wish to consult one.)

The Debtor intends to ask the Court to expedite the hearing on the Motion. If this
request to expedite is granted, and you do not want the Court to grant the relief sought in the
Motion, or if you want the court to consider your view on the Motion, on or before August 13,
2012 at 5:00 p.m. you must:

1. File with the Court a written response or an answer,2 explaining your
position at:

United States Bankruptcy Court

1 The Debtors in these jointly administered cases are Energy Conversion Devices, Inc. (Case No.
12-43166) and United Solar Ovonic LLC (Case No. 12-43167).
2 Response or answer must comply with Fed. R. Civ. P. 8(b), (c) and (e).
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211 W. Fort Street, Suite 2100
Detroit, MI 48226

If you mail your response to the Court for filing, you must mail it early
enough so the Court will receive it on or before the date and time stated
above.

You must also mail a copy to:

Aaron M. Silver, Esq.
Honigman Miller Schwartz and Cohn LLP

2290 First National Building
660 Woodward Avenue

Detroit, MI 48226

2. If a response or answer is timely filed and served, the clerk will schedule a
hearing on the Motion and you will be served with a notice of the date,
time, and location of the hearing.

If the Court does not expedite the hearing, and you do not want the Court to grant the
relief sought in the Motion, or if you want the court to consider your view on the Motion, you
must take the foregoing actions within 14 days of the date of this notice.

If you or your attorney do not take these steps, the Court may decide that you do
not oppose the relief sought in the Motion and may enter an order granting that relief.

Date: August 3, 2012

HONIGMAN MILLER SCHWARTZ AND COHN LLP
Counsel for the Debtors

By: /s/Aaron M. Silver
Aaron M. Silver (P65481)

2290 First National Building
660 Woodward Avenue
Detroit, MI 48226
Telephone: (313) 465-7000
Facsimile: (313) 465-8000
Email: asilver@honigman.com
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EXHIBIT 3

Required Brief – Not Applicable
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EXHIBIT 4

Certificate of Service
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

In re:

ENERGY CONVERSION DEVICES, INC.,
et al.1,

Debtors.

Chapter 11

Case No. 12-43166
(Jointly Administered)

Judge Thomas Tucker

CERTIFICATE OF SERVICE

Debtors have engaged a Noticing Agent, which will serve this Motion and file a

subsequent Proof of Service after it has performed the service.

Date: August 3, 2012

HONIGMAN MILLER SCHWARTZ AND COHN LLP
Counsel for the Debtors

By: /s/ Aaron M. Silver
Aaron M. Silver (P65481)

2290 First National Building
660 Woodward Avenue
Detroit, MI 48226
Telephone: (313) 465-7000
Facsimile: (313) 465-8000
Email: asilver@honigman.com

1 The Debtors in these jointly administered cases are Energy Conversion Devices, Inc. (Case No.
12-43166) and United Solar Ovonic LLC (Case No. 12-43167).
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EXHIBIT 5

Affidavits – Not Applicable
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EXHIBIT 6-A

Equity Purchase Agreement
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EXHIBIT 6-B

Stockholders Agreement
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