IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)

Solyndra LLC, ef al.,! ) CaseNo.: 11-12799 (MFW)
) (Jointly Administered)

Debtors. )
Hearing Date: January 23, 2012 at 11:30 a.m. (Eastern Time)
Objection Deadline: January 16, 2012 at 4:00 p.m. (Eastern Time)

DEBTORS’ MOTION FOR ORDER APPROVING A KEY EMPLOYEE
INCENTIVE PLAN AND AUTHORIZING PAYMENTS THEREUNDER

In order to maximize the value of their assets for the benefit of all creditor
constituencies, the Debtors are pursuing a chapter 11 plan (the “Plan”) and a proposed sale (the
“Sale”) of the Debtors’ core assets (exclusive of real estate and intellectual property) or of
substantially all of the Debtors’ assets on a turnkey basis or through an auction. In light of the
highly technical nature of the Debtors’ assets, by this Motion the Debtors seek court approval of
a key employee incentive plan (the “Incentive Plan”) in order to incentivize certain of the
employees whose work is critical to achieving the Plan and/or Sale. A copy of the Incentive Plan
is attached hereto as Exhibit A. The Incentive Plan covers up to 21 key employees (the “Eligible
Employees”). None of the Eligible Employees are insiders of the Debtors within the meaning of
section 101(31)(B) of the Bankruptcy Code. The maximum aggregate amount of incentive

payments that could be payable under the Incentive Plan is $500,000.

' The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number
are as follows: Solyndra LLC (9771) and 360 Degree Solar Holdings, Inc. (5583). The Debtors’ address is 47488
Kato Road, Fremont, CA 94538.
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The Debtors believe that the approval of the Incentive Plan is in the best interest
of their estates and will be necessary to maximize the value of the remaining assets. Within the
past few months, the Debtors have experienced a serious loss of key personnel which has made
the continuation of the sales process in an orderly fashion more difficult. The further loss of
experienced personnel may seriously jeopardize the ongoing sales efforts and, should it continue,
require the engagement of experienced consultants at a much higher cost than maintaining the
existing personnel. In addition, the Debtors believe that the Incentive Plan will motivate the
Eligible Employees to work as hard as possible to achieve the Plan and Sale. While the existing
employees have rendered faithful service in the past, the Debtors believe that such additional
motivation is necessary pending the Plan and Sale because the Eligible Employees must
undertake a significant number of additional responsibilities, in addition to their normal jobs, for
which they will not be compensated. The Debtors believe that the Eligible Employees’ best
efforts are needed to achieve the filing of the Plan by February 29, 2012, the completion of tax,
accounting and human resources compliance tasks and filings for the calendar year 2011 by
April 30, 2012, and the conclusion of the auctions or closing of the private sales comprising the
Sale by June 30, 2012, and that approval of the Incentive Plan will motivate the Eligible
Employees to maximize the potential that creditors will obtain the greatest recoveries possible on
their claims. Under the terms of the Incentive Plan, the Eligible Employees will only be paid an
incentive payment if they actually meet the objective benchmarks set forth in the Incentive Plan

by the requisite dates. In support of this Motion, the Debtors respectfully state as follows:
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Jurisdiction
1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334
and 157. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of the Debtors’
chapter 11 cases and this Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
2. The statutory predicates for the relief sought herein are sections 105(a),

363(b) and 503(c)(3) of title 11 of the United States Code (the “Bankruptcy Code™).

Background

3. On September 5, 2011 (the “Petition Date™), the Debtors commenced
these cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

4. The Debtors are continuing in possession of their property and are
managing their business as debtors in possession, pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

5. No trustee or examiner has been appointed in any of the Debtors’ chapter
11 cases. On September 15, 2011, the Office of the United States Trustee appointed a committee
of unsecured creditors and appointed seven initial members thereto (the “Committee™).

The Debtors’ Workforce and the Proposed Incentive Plan2

6. In order to incentivize the Eligible Employees whose work is critical to
filing the Plan by no later than February 29, 2012, the completion of tax, accounting and human

resources compliance tasks and filings (“Compliance”) for the calendar year 2011 by April 30,

2 This summary of material terms of the Incentive Plan has been included for the convenience of the parties
receiving this Motion. It in no way alters, changes or amends the actual terms set forth in the Incentive Plan itself.
In the event that there are any inconsistencies between this summary and the Incentive Plan, the language set forth in
the Incentive Plan controls.
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2012, and concluding the auctions or closing the private sales comprising the Sale by June 30,
2012, the Debtors, subject to approval by the Court, seek to implement the Incentive Plan. The
Debtors have drastically reduced their workforce from approximately 1,100 immediately prior to
the Petition Date, to 84 on the date of the filing of this Motion. The Eligible Employees have
increased both their responsibilities and their workloads due to this substantial workforce
reduction and the need to comply with the obligations imposed by chapter 11, without additional
compensation or the possibility of continued employment beyond the Debtors’ bankruptcy cases.
In addition, the Eligible Employees, none of whom are insiders, are well aware that the clock is
ticking on their employment by the Debtors and will be likely to accept employment elsewhere
absent the Incentive Plan. Should these experienced employees depart, the Debtors estates will
be forced to hire third party contractors to effect the necessary preparation for and execution of
the Sale.

7. Significantly, the Debtors’ assets are large and technically complex.
Furthermore, Sale of these assets requires sophisticated environmental and regulatory
compliance and coordination. The Eligible Employees could not, therefore, be replaced except
through expensive outside contractors. The cost of such contractors would be significantly
higher than the cost (including the cost of the Incentive Plan) of existing employees. Also, third
party contactors do not possess the historical knowledge of Solyndra’s operations and, as a
result, would inherently be less efficient in the execution of the necessary work with respect to
filing the Plan, completing the Compliance, and effectuating the Sale. The Debtors believe that

the best efforts of the Eligible Employees are necessary to achieving the Plan, Compliance and
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Sale, and that the best way to help insure that such efforts are achieved is to motivate the Eligible
Employees by instituting the Incentive Plan.

8. Eligible Employees. The Eligible Employees consist of up to nine

equipment engineers, up to four facilities personnel, up to six general business and finance
personnel, and up to two information technology personnel, whose services are absolutely
critical to the Plan and/or Sale process. The proposed amount of the incentive payment for each
Eligible Employee ranges from eight percent (8%) to thirty percent (30%) of annual base pay.
The annual base pay of the Eligible Employees ranges from approximately $72,000 to
approximately $206,000.3

Performance Goals. The Incentive Plan has two (2) performance goals for each Eligible

Employee. For Eligible Employes for whom the goals are denoted “Final Auction” on the
Incentive Plan attached as Exhibit A: (1) first, the Debtors must file their Plan by no later than
February 29, 2011, and (2) second, the Debtors must conclude the auctions and close on any
private sales comprising the Sale by no later than June 30, 2012. For Eligible Employes for
whom the goals are denoted “Plan Filing/2011 Compliance” on the Incentive Plan attached as
Exhibit A: (1) first, the Debtors must file their Plan by no later than February 29, 2011, and

(2) second, the Debtors must complete the 2011 calendar year Complance by no later than April
30,2012. An Eligible Employee must be employed by the Debtors at the completion of both

goals applicable to that employee (collectively, the “Performance Goals™) in order to receive the

3 The Incentive Plan also permits the Debtors to replace one or more of the Eligible Employees listed on Exhibit A
with comparable, non-insider employees, provided that these parameters continue to be satisfied.
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incentive payment.

9. Additional Terms. In addition to the foregoing terms and conditions, the

Incentive Plan provides, among other things, that: (i) except as otherwise set forth in the
Incentive Plan, payments thereﬁnder will be in lieu of any other postpetition performance bonus
or retention compensation otherwise payable to the Eligible Employees; and (ii) the Eligible
Employees shall release the Debtors and related parties in accordance with the terms of the
release set forth in the Incentive Plan.

10.  The Debtors’ Board of Directors has considered and approved the
Incentive Plan, and the Debtors have apprised their prepetition and postpetition secured lenders
and the Committee of the proposed Incentive Plan.

Relief Requested

11. By this Motion, the Debtors request that the Court enter an order, pursuant
to sections 105(a), 363(b) and 503(c) of the Bankruptcy Code, approving the proposed Incentive
Plan and authorizing the Debtors to make the payments contemplated thereunder, if the Eligible
Employees satisfy the applicable Performance Goals.

Basis for the Relief Requested

A. Implementation of the Incentive Plan Is a Valid Exercise of the Debtors’
Business Judgment Pursuant to Section 363(b) of the Bankruptcy Code

12.  The Court may authorize the Debtors to implement the Incentive Plan
under section 363(b)(1) of the Bankruptcy Code. Section 363(b)(1) provides that “[t]he trustee,
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)(1). The use, sale, or lease of property of the estate,

DOCS_DE:175560.5 80368-00001 6



other than in the ordinary course of business, is authorized when a “sound business purpose”

justifies such action. See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996)

(noting that under normal circumstances, courts defer to a trustee’s judgment concerning use of

property under §363(b) when there is a legitimate business justification); In re Delaware &

Hudson R.R. Co., 124 B.R. 169, 176 (D Del. 1991) (explaining that the Third Circuit has

adopted the “sound business purpose” test to evaluate motions brought pursuant to section
363(b)).

13. Historically, courts have approved employee compensation programs that
are outside of the ordinary course of business pursuant to section 363(b) of the Bankruptcy Code.

See, €.g., Dai-Ichi Kangyo Bank L.td. v. Montgomery Ward Holding Corp., (In re Montgomery

Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999) (affirming bankruptcy court approval of

key employee retention program; stating that “in determining whether to authorize the use, sale,
or lease of property of the estate under [section 363(b)], courts require the debtors to show that a

sound business purpose justifies such actions”); In re Global Home Products, LL.C, 2007 Bankr.

LEXIS 758, at *15 (Bankr. D. Del. March 6, 2007) (“The reasonable use of incentives and
performance bonuses are considered the proper exercise of a debtor’s business judgment.”); In re
Nobex Corp., 2006 Bankr. LEXIS 417 (Bankr. D. Del. Jan 19, 2006) (approving incentive pay
outside of ordinary course where it was “an appropriate exercise of the Debtor’s business

judgment.”); In re America West Airlines, Inc., 171 B.R. 674, 678 (Bankr. D. Ariz 1994) (it is

the proper use of a debtors’ business judgment to propose bonuses for employees who helped

propel the debtor successfully through the bankruptcy process); In re Interco Inc., 128 B.R. 229,
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234 (Bankr. E.D. Mo 1991) (“debtors’ business judgment” was controlling in the approval of a

“performance/retention program”). See also, In re Riverstone Networks, Inc., Case No. 06-

10110 (CSS) (Bankr. D. Del. March 28, 2006); In re Pliant Corp., Case No. 06-10001 (Bankr. D.

Del. March 14, 2004).

14.  The Debtors submit that the implementation of the Incentive Plan is a
proper exercise of their business judgment. As noted above, in order to maximize creditor
outcomes in the Chapter 11 Cases, the Debtors need to sell substantially all of their assets and
obtain confirmation of a plan. To file the plan by February 29, 2012, the Debtors, among other
things, must: (i) engage in significant negotiations with their major creditor constituencies; and
(ii) draft and file the plan, disclosure statement, and liquidation analyses for the Debtors. To
conclude the auctions and close on the private sales comprising the Sale by June 30, 2012, the
Debtors, among other things, must: (i) obtain approval for a court-approved auction process;
(ii) market substantially all of their assets; (iii) generate interest upon the part of potential
purchasers; (iv) receive qualified bids; (v) engage in the auction process; (vi) obtain court
approval for the Sale to the highest and best bidders; and (vii) close on any private sales involved
in the Sale.

15.  The Debtors have created the proposed Incentive Plan to help ensure that
all of the above-noted tasks are in fact completed by such dates. Pursuant to the terms of the
Incentive Plan, the Eligible Employees will only be paid an incentive payment if they meet the

objective Performance Goals set forth in the Incentive Plan.
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16.  The Debtors submit that implementation of the Incentive Plan is an
appropriate exercise of their business judgment under section 363(b)(1) of the Bankruptcy Code,

and should therefore be approved by the Court.

B. The Incentive Plan Complies With Section 503(¢) of the Bankruptcy Code

17. Section 503(c) of the Bankruptcy Code is applicable to all bankruptcy
cases filed after October, 2005. It provides criteria for courts to use in approving certain types of
payments to insiders and “other transfers of obligations that are outside of the ordinary course of
business.” Section 503(c) contains: (1) a general prohibition of retention plans for insiders of a
debtor; (2) limitations on severance payments to insiders of a debtor; and (3) standards governing
other transfers or obligations that are outside the ordinary course of business and not justified by
the facts and circumstances of the case, including transfers made to, or obligations incurred for
the benefit of, officers, managers, or consultants hired after the date of the filing of the Petition.
11 U.S.C. § 503(c). None of the Eligible Employees are insiders within the meaning of section
101(31)(B) of the Bankruptcy Code. Thus neither section 503(c)(1) nor 503(c)(2) is applicable
to the Incentive Plan. Moreover, as set forth below, the Incentive Plan complies with section
503(c)(3) of the Bankruptcy Code and should therefore be approved.

Sections 503(c)(1) and (2) Are Not Applicable to the Incentive Plan

18. Section 503(c)(1) of the Bankruptcy Code pertains solely to retention
plans benefitting insiders, and section 503(c)(2) only addresses the requirements for severance
plans benefitting insiders. None of the Eligible Employees are insiders. Further, neither section

503(c)(1) nor section 503(c)(2) applies to performance-based incentive plans. See, e.g., Global
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Home Products, 2007 Bankr. LEXIS 758, at *14 (“If [the proposed plans] are plans to

incentivize management, the analysis utilizes the more liberal business judgment review under

§ 363.”); In re Nobex Corp., Case No. 05-20050, 01/12/06 Hearing Tr. at 67 (Bankr. D. Del.

2006) (MFW); In re Calpine Corp., Case No. 05-60200, 04/26/2006 Hearing Tr. at 87 (Bankr.

S.D.N.Y. 2006(BRL). Indeed, Judge Lifland has held that:

If sections 503(c)(1) and (c)(2) are not operative, a court may consider
whether the payments are permissible under section 503(c)(3), which
limits payments made to management and employees, among other things,
outside of the ordinary course, unless such payments are shown to be
justified under the facts and circumstances of the chapter 11 case. As one
treatise points out, the test appears to be no more stringent a test than the
one courts must apply in approving any administrative expense under
section 503(b)(1)(A).

In re Dana Corporation, 358 B.R. 567, 576 — 77 (Bankr. S.D.N.Y. 2006).

19.  The Incentive Plan does not benefit insiders, and is neither a retention plan
nor a severance plan. Instead, the Incentive Plan is a non-insider performance-based plan that
provides for targeted payments to certain employees if they meet the objective performance
criteria set forth in the Incentive Plan. The purpose of the Incentive Plan is to motivate the
Eligible Employees to work very hard in order to obtain the incentive payments. Neither the
Performance Goals nor the incentive payments provided under the Incentive Plan has an
impermissible retention or severance component. Therefore, sections 503(c)(1) and (c)(2) are
not applicable to the Incentive Plan.

20.  Finally, even if the Incentive Plan could be characterized as a retention
plan, it does not benefit any insider. Thus the requirements of section 503(c)(1) of the

Bankruptcy Code are satisfied as well.
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The Incentive Plan Complies With Section 503(¢)(3)

21.  The Incentive Plan, and the payments contemplated thereunder, also
comply with section 503(c)(3) of the Bankruptcy Code. The statute states that:

Notwithstanding subsection (b), there shall neither be allowed, nor paid—

(3) other transfers or obligations that are outside of the ordinary course of
business and not justified by the facts and circumstances of the case,
including transfers made to, or obligations incurred for the benefit of,
officers, managers, or consultants hired after the date of the filing of the
petition.

11 U.S.C. § 503(c)(3). Since courts have begun to analyze various payments under section
503(c)(3), they have held that they must use the “business judgment” standard as the proper
standard for determining whether non-insider plans and incentive programs and payments

thereunder are justified. See e.g., Global Home Products, 2007 Bankr. LEXIS 758, at *14; In re

Wermner Holding Co., Inc., Case No. 06-10578 (KJC) (Bankr. D. Del. July 20, 2006, August 22,

2006, and December 20, 2006); In re Riverstone Networks, Inc., Case No. 06-10110 (CSS)

(Bankr. D. Del. March 28, 2006); In re Pliant Corp., Case No. 06-10001 (MFW) (Bankr. D. Del.

March 14, 2006).

22. Indeed, in the Nobex case, this Court stated that:

[Section] (c)(3) was meant to provide a standard, albeit not as
clear, for any other transfers or obligations outside of the ordinary
course of business ... I read (c)(3) to be the catch-all and the
standard under (c)(3) for any transfers or obligations made outside
of the ordinary course of business are those that are justified by the
facts and circumstances of the case... I find it quite frankly nothing
more than a reiteration of the standard under 363... under which
courts had previously authorized transfers outside of the ordinary
course of business and that [are], based on the business judgment
of the debtor...
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Transcript of January 12, 2006, Hearing at 86-87, In re Nobex Corp., Case No. 05-20050 (MFW)
(Bankr. D. Del.) (an order approving the management incentive plan was entered January 20,

2006). In Dana, Judge Lifland agreed with this Court’s opinion in Nobex, stating that

management incentive programs should be evaluated under the business judgment standard,
which requires a debtor to satisfy the Court’s inquiry into factors such as:

(I)  Isthere a reasonable relationship between the plan proposed and
the results to be obtained, i.e. will the key employee stay for as
long as it takes for the debtor to reorganize or market its assets, or
in the case of a performance incentive, is the plan calculated to
achieve the desired performance (emphasis added)?

2) Is the cost of the plan reasonable in the context of the debtors’
assets, liabilities and earning potential?

3) Is the scope of the plan fair and reasonable; does it apply to
employees; does it discriminate unfairly?

4) Is the plan or proposal consistent with industry standards?

() What were the due diligence efforts of the debtor in investigating
the need for a plan; analyzing which key employees need to be
incentivized; what is available; what is generally applicable in a
particular industry?

(6) Did the debtors receive independent counsel in performing due
diligence and in creating and authorizing the incentive
compensation?

Dana Corp., 358 B.R. at 576 - 577 (citations omitted). Moreover, Judge Lifland noted that
courts generally take a “holistic” view of and measure of compensation packages. Id. at 571.
23.  Asnoted above, the Debtors have a sound business purpose for

establishing the Incentive Plan, and the Incentive Plan does not benefit insiders.

DOCS_DE:175560.5 80368-00001 12



24.  The Incentive Plan, in addition, satisfies the factors articulated by Judge
Lifland in Dana.

25.  First, the Incentive Plan is a performance-based plan that has been
calibrated by the Debtors to motivate the Eligible Employees to “achieve the desired
performance” under Performance Goals of the Incentive Plan.

26. Second, the Debtors believe that the cost of the Incentive Plan is
reasonable in the context of the chapter 11 cases, and in light of the amount of work that must be
completed by the Eligible Employees, in a compressed amount of time, to obtain their incentive
payments.

27. Third, the Incentive Plan is “fair and reasonable” in its scope and does not
“discriminate unfairly,” because the Debtors designed the Incentive Plan to only include those
employees whose services, in the Debtors’ opinion, are truly necessary to achieving the
Performance Goals.

28. The Debtors submit that the fourth factor noted by Judge Lifland - i.e. is
the plan or proposal consistent with industry standards — is not applicable to the facts and
circumstances of the Debtors’ cases. To the best of the Debtors’ knowledge, there is no
“industry standard” for compensation programs for the employees of failed companies in the
Debtors’ business.

29.  Fifth, the Debtors engaged in appropriate due diligence in formulating the

Incentive Plan under the facts and circumstances of the chapter 11 cases. Moreover, as set forth
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above, the Debtors’ Board of Directors considered and approved the Incentive Plan presented
herein.

30.  Finally, the Debtors have obtained independent counsel from
compensation consultants in formulating the Incentive Plan.

31.  Based upon the foregoing, the Debtors submit that they have established a
“sound business purpose” for the formulation and implementation of the Incentive Plan, and
therefore have satisfied the requirements of section 363(b) and 503(c)(3) of the Bankruptcy
Code. As set forth in detail above, the Incentive Plan is a “true” non-insider incentive plan that
has been designed to motivate the Eligible Employees to produce results. Moreover, in
consideration of the benefits offered under the Incentive Plan, the Eligible Employees have
waived any claims and causes of action (as provided in the Incentive Plan) against the Debtors.
The Debtors believe that this waiver of claims further ensures that the Eligible Employees have

the requisite “skin in the game” to be truly motivated to achieve the Performance Goals.

4 Even if the Debtors had not obtained outside advice, this one factor would not preclude approval of the
Incentive Plan. As noted above, the application of the Dana “factors” is a holistic endeavor. Id. at 571. Moreover,
in In re American Home Mortgage Holdings, Judge Sontchi articulated the holistic application of the Dana factors
while considering the interim approval of a retention plan. In approving that plan, in part on an interim basis, Judge
Sontchi stated that:

Did the debtor receive independent counsel from some sort of expert? Frankly. I don’t
consider those overtly significant, and certainly understandable that they weren’t done in
the context of what was an extremely quick meltdown of the debtors’ business.
(emphasis added)

Transcript of August 7, 2007, Hearing at 110, In re American Home Mortgage Holdmgs, et al., Case No. 07-11047
(CSS) (Bankr. D. Del.).
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32.  Accordingly, the Debtors submit that the Incentive Plan should be
approved and, if the Eligible Employees meet the applicable Performance Goals provided
thereunder, they should be paid their respective incentive payments by the Debtors.

Notice

33.  Notice of this Motion has been given to the following parties, or their
counsel, if known: (i) the Office of the United States Trustee; (ii) the Debtors’ prepetition
lenders; (iii) counsel for the Committee; and (iv) those persons who have requested notice
pursuant to Bankruptcy Rule 2002. The Debtor submits that, in light of the nature of the relief
requested, no other or further notice need be given.

No Prior Request

34.  No prior request for the relief sought in this Motion has been made to this

or any other court.
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WHEREFORE, the Debtors respectfully request that the Court enter an order,

substantially in the form annexed hereto, granting the Motion, and grant such other and further

relief as is just and proper.

Dated: January i, 2012
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PACHULSKI STANG ZIEHL & JONES LLP

%W

Richard M. Pachulski (CA Bar No. 90073)

Debra I. Grassgreen (CA Bar No. 169978)

Bruce Grohsgal (DE Bar No. 3583)

Joshua M. Fried (CA Bar No. 181541)

919 North Market Street, 17" Floor

P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)

Telephone: (302) 652-4100

Facsimile: (302) 652-4400

E-mail: rpachulski@pszjlaw.com
dgrassgreen@pszjlaw.com
bgrohsgal@pszjlaw.com
jfried@pszjlaw.com

Counsel for the Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
Solyndra LLC, et al.,! )} Case No.: 11-12799 (MFW)
) (Jointly Administered)
Debtors. )

Hearing Date: January 23, 2012 at 11:30 a.m. (Eastern Time)
Objection Deadline: January 16,2012 at 4:00 p.m. (Eastern Time)

NOTICE OF DEBTORS’ MOTION FOR ORDER APPROVING A KEY
EMPLOYEE INCENTIVE PLAN AND AUTHORIZING PAYMENTS THEREUNDER

PLEASE TAKE NOTICE that a hearing on the Debtors’ Motion for Order
Approving a Key Employee Incentive Plan and Authorizing Payments Thereunder (the
“Motion”) filed herewith by the debtors and debtors in possession in the above-captioned chapter
11 cases (collectively, the “Debtors™), will be held before the Honorable Mary F. Walrath, at the
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Fifth Floor,

Courtroom No. 4, Wilmington, Delaware 19801 (the “Bankruptcy Court”) on January 23, 2012

at 11:30 a.m. (Eastern Time) (the “Hearing™).

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Motion,
must be in writing, conform to the Federal Rules of Bankruptcy Procedure and the Local Rules
of the Bankruptcy Court, set forth the name of the objecting party, the basis for the objection,
and the specific grounds thereof, shall be filed with the Bankruptcy Court, and be served upon:

(1) counsel to the Debtors, Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 17"

1 The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number
are as follows: Solyndra LLC (9771) and 360 Degree Solar Holdings, Inc. (5583). The Debtors’ address is 47488
Kato Road, Fremont, CA 94538.
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Floor, P.O. Box 8705, Wilmington, DE 19899-8705 (Courier 19801), Attn: Bruce Grohsgal
Esq.; (ii) the Office of the United States Trustee, J. Caleb Boggs Federal Building, 844 N. King
Street, Suite 2207, Lock Box 35, Wilmington, DE 19801, Attn: Jane M. Leamy, Esq.;

(iii) counsel to the Official Committee of Unsecured Creditors, Blank Rome LLP, 1201 N.
Market Street, Ste 800, Wilmington, DE 19801, Attn: Bonnie Glantz Fatell, Esq.; and (iv) any
other party entitled to receive notice in these cases, so as to be received no later than January

16,2012 at 4:00 p.m. (Eastern Time) (the “Objection Deadline™).

PLEASE TAKE FURTHER NOTICE if an objection to the Motion is not
received by the Objection Deadline, the relief requested shall be deemed unopposed, and the
Bankruptcy Court may enter an order granting the relief sought in the Motion.

Dated: January ﬂ_, 2012 PACHULSKI STANG ZIEHL & JONES LLP

Richard M. Pachulski (CA Bar No. 90073)

Debra 1. Grassgreen (CA Bar No. 169978)

Bruce Grohsgal (DE Bar No. 3583)

Joshua M. Fried (CA Bar No. 181541)

919 North Market Street, 17" Floor

P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)

Telephone: (302) 652-4100

Facsimile: (302) 652-4400

E-mail: rpachulski@pszjlaw.com
dgrassgreen@pszjlaw.com
bgrohsgal@pszjlaw.com
jfried@pszjlaw.com

Counsel for the Debtors and Debtors in Possession
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EXHIBIT

A



Solyndra Incentive Plan

Proposed ~ Payout Milestone C o | Dateoflast |y cpace

Incentive 3 Base Salary Increase _ )
Level 2 $20,000 Final Auction $157,000 11/7/2011
Level 1 $15,000 Final Auction $75,190| 11/22/2010
Level 2 $27,500 Final Auction $159,073 11/7/2011).
Level 2 $32,500 Final Auction $162,400 11/7/2011[;
Level 2 $30,000 Final Auction $120,000|  2/28/2011]
Level 3 $50,000 Final Auction $206,499 11/7/2011}:
Level 2 $32,500 Final Auction $108,150| 11/22/2010§
Level 2 $22,500 Final Auction $108,900]  11/22/2010
Level 2 $32,500 Final Auction $124,500 2/28/2011
Level 2 $10,000 | Plan Filing/2011Compliance $123,500 2/28/2011§
Level 1/Level 2 $20,000 Final Auction $100,000 1/17/2011
Level 1 $15,000 Final Auction $85,000 6/6/2011
Level 2 $25,000 Final Auction $101,760| 11/22/2010 .
Level 1 $20,000 Final Auction $72,842| 11/22/2010/8
Level 1 $15,000 Final Auction $71,781| 11/22/2010M8
Level 2 $20,000 | Plan Filing/2011 Compliance $150,000 1/17/2011
Level 2 $25,000 Final Auction $190,800 11/7/2011
Level 2 $12,500 | Plan Filing/2011 Compliance $150,000 9/13/2010
Level 1/Level 2 $10,000 Final Auction $75,705| 11/22/2010
Level 3 $35,000 Final Auction $189,000 11/7/2011
Level 2 $12,500 | Plan Filing/2011 Complaince $114,400 12/5/2011
Totals $482,500 $2,646,501

(1) The Debtors under the Incentive Plan may replace one or more of the Eligible Employees listed on on this Exhibit A with
comparable, non-insider employees, provided that the incentive payment to any such replacement employee does not exceed the
highest payment and/or percentage payable under this Exhibit A, and that the total incentive payments do not exceed $500,000.



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

Solyndra LLC, et al.,! Case No.: 11-12799 (MFW)
(Jointly Administered)

Debtors.

N N’ N N’ N’

Related Docket No.

ORDER APPROVING A KEY EMPLOYEE INCENTIVE
PLAN AND AUTHORIZING PAYMENTS THEREUNDER

Upon the motion (the “Motion”) of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an order, pursuant to sections 105(a), 363(b)

and 503(c)(3) of Title 11 of the United States Code (the “Bankruptcy Code”), for approval of a
Key Employee Incentive Plan (the “Incentive Plan); and the Court having jurisdiction to
consider the Motion and the relief requested therein pursuant to 28 U.S.C. § 1334; and
consideration of the Motion and the relief requested therein being a core proceeding pursuant

to 28 U.S.C. § 157(b); and venue being proper in this district pursuant to 28 U.S.C. §§ 1408
and 1409; and due and proper notice of the Motion having been provided; and it appearing that
no other or further notice need be provided; and the Court having determined that the relief
sought in the Motion is in the best interests of the Debtors, their creditors and all other parties in
interest; and the Court having determined that the legal and factual bases set forth in the Motion
establish just cause for the relief granted herein; and upon all the proceedings had before the
Court and after due deliberation and sufficient cause appearing therefor, it is

ORDERED that the Motion is granted; and it is further

! The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number
are as follows: Solyndra LLC (9771) and 360 Degree Solar Holdings, Inc. (5583). The Debtors’ address is 47488
Kato Road, Fremont, CA 94538.

DOCS_DE:175560.5 80368-00001



ORDERED that the Incentive Plan is approved; and it is further

ORDERED that the Debtors may pay to each Eligible Employee the incentive
payment amount set forth in the Incentive Plan with respect to such Eligible Employee,
according to the terms of the Incentive Plan; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all

matters arising from the implementation and/or interpretation of this Order.

Dated: , 2012

The Honorable Mary F. Walrath
United States Bankruptcy Judge

DOCS_DE:175560.5 80368-00001 2



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
Solyndra LLC, et al.,' 3 Case No.: 11-12799 (MFW)
: g (Jointly Administered)
Debtors. )
CERTIFICATE OF SERVICE

[, Bruce Grohsgal, hereby certify that on the 9™ day of January, 2012, I caused a
copy of the following document to be served on the individuals on the attached service list in the
manner indicated:

Notice and Debtors’ Motion for the Approval of a Key Employee Incentive
Plan and Authorizing Payments Thereunder

1o)0 a V.V

Bruce Grohsgal (DE Bar No. 3583)

DOCS_DE:176812.1 80368-002

' The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number
are as follows: Solyndra LLC (9771) and 360 Degree Solar Holdings, Inc. (5583). The Debtors’ address is 47488
Kato Road, Fremont, CA 94538.



Solyndra LLC 2002 Overnight Service
List

Case No. 11-12799

Document No. 173121

14 — Hand Delivery

03 — Express Malil

02 — Interoffice Pouch

47 — Overnight Delivery

(Counsel for the Debtors)

Bruce Grohsgal (DE Bar No. 3583)
Pachulski Stang Zeihl & Jones LLP
919 North Market Street, 17" Floor
P.O. Box 8705

Wilmington, DE 19899-8705 (Courier
19801)

Interoffice Pouch (LA)

(Counsel for the Debtors)

Richard M. Pachulski, Esquire

Pachulski Stang Zeihl & Jones LLP

10100 Santa Monica Boulevard, 13" Floor
Los Angeles, CA 90067

Interoffice Pouch (SF)

(Counsel for the Debtors)

Debra [. Grassgreen, Esquire
Joshua M. Fried, Esquire

Pachulski Stang Zeihl & Jones LLP
150 California Street, 15" Floor
San Francisco, CA 94111

Hand Delivery

(counsel for Menlo Logistics,Inc.)
Norman L. Pernick, Esquire

Cole, Schotz, Meisel, Forman

& Leonard, P.A.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Hand Delivery

(counsel for Argonaut Ventures I, LLC)
Sean M. Beach, Esquire

Robert F. Poppiti, Jr., Esquire

Young Conaway Stargatt

& Taylor, LLP

The Brandywine Building

1000 West Street, 17" Floor

Wilmington, DE 19801

Hand Delivery

Parcels, Inc.

230 North Market Street
P.O. Box 27
Wilmington, DE 19899

Hand Delivery

(U.S. Trustee)

Jane M. Leamy, Esquire

Office of the United States Trustee
J. Caleb Boggs Federal Building
844 N. King Street, Suite 2207
Lock Box 35

Wilmington, DE 19801

Hand Delivery

(United States Attorney)

Ellen W. Slights, Esquire

United States Attorney’s Office
District of Delaware

1007 N. Orange Street, Suite 700
Wilmington, DE 19801

Hand Delivery

(Counsel for Global Kato, HG, LLC)
Karen C. Bifferato, Esquire

Marc J. Phillips, Esquire

Connolly Bove Lodge & Hutz LLP
The Nemours Building

1007 North Orange Street

Wilmington, DE 19899



Hand Delivery

(Counsel to the Creditors’ Committee)
Bonnie Glantz Fatell, Esquire

David W. Carickhoff, Jr., Esquire

Blank Rome LLP

1201 N. Market Street, Ste 800
Wilmington, DE 19801

Hand Delivery

(Counsel to U.S. Bank National
Association)

Eric Lopez Schnabel, Esquire
Robert W. Mallard, Esquire
Dorsey & Whitney LLP

300 Delaware Avenue, Suite 1010
Wilmington, DE 19801

Hand Delivery

(Counsel for VDL Enabling Technologies
Group)

Mark Minuti, Esquire

Saul Ewing LLP

222 Delaware Avenue, Suite 1200
Wilmington, DE 19899

Hand Delivery

(Counsel to Wells Fargo Finanial
Leasing)

Kathleen M. Miller, Esquire
Smith, Katzenstein & Jenkins LLP
800 Delaware Avenue, 10th Floor
PO Box 410

Wilmington, DE 19899

Hand Delivery

(Counsel for Advanced Nano Products
Co., Ltd.)

Stephen M. Miller, Esquire

Morris James LLP

500 Delaware Avenue, Suite 1500

P.O. Box 2306

Wilmington, DE 19899

Hand Delivery

(Counsel for Seagate Technology (US)
Holdings, Inc.)

Bayard J. Snyder, Esquire

Snyder & Associates, P.A.

300 Delaware Avenue, Suite 1014
Wilmington, DE 19801

Hand Delivery

(Counsel for Dell Marketing, L.P.)
Christopher A. Ward, Esquire

Justin K. Edelson, Esquire

Shanti M. Katona, Esquire
Polsinelli Shughart

222 Delaware Avenue, Suite 1101
Wilmington, DE 19801

Hand Delivery

(Counsel for Sapphire Automation, Inc.)
Adam Hiller, Esquire

Brian L. Arban, Esquire

1500 N French St., 2" FI.

Wilmington, DE 19801

Hand Delivery

(Counsel for Pacific Rare Specialty
Metals & Chemicals, Inc.)

Mary F. Caloway, Esquire

Buchanan Ingersoll & Rooney PC
1105 North Market Street, Suite 1900
Wilmington, DE 19801

Express Mail

Secretary of State
Division of Corporations
Franchise Tax

P.O. Box 7040

Dover, DE 19903

Express Mail

Internal Revenue Service
Centralized Insolvency Operation
P.O. Box 7346

Philadelphia, PA 19101-7346



Express Mail

John Stemplewicz, Esquire
Matthew J. Troy, Esquire

United States Department of Justice
Civil Division

P.O. Box 875

Ben Franklin Station

Washington, D.C. 20044-0875

Overnight Delivery

(counsel for U.S. Dept. of Justice)
John Stemplewicz, Esquire
Matthew J. Troy, Esquire

United States Department of Justice
Civil Division

1100 L Street, N.W.

Room 10030

Washington, D.C. 20530

Overnight Delivery

(United States Attorney General)
Eric H. Holder, Jr., Esquire

Office of the Attorney General
U.S. Department of Justice

950 Pennsylvania Avenue, N.W.
Washington, DC 20530-0001

Overnight Delivery

Secretary of Treasury

15™ & Pennsylvania Avenue, N.W.
Washington, DC 20220

Overnight Delivery

George S. Canellos, Esquire
Regional Director

Securities & Exchange Commission
New York Regional Office

3 World Financial Center, Suite 400
New York, NY 10281-1022

Overnight Delivery
Michael A. Berman, Esquire
Securities & Exchange Commission

Office of General Counsel-Bankruptcy

100 F Street, N.E.
Washington, DC 20549

Overnight Delivery

Matthew Berry, Esquire

Office of General Counsel

Federal Communications Commission
445 12" Street, S.W.

Washington, DC 20554

Overnight Delivery

Office of the General Counsel
Pension Benefit Guaranty Corp.
1200 K Street, N.W.
Washington, DC 20005-4026

Overnight Delivery
(Debtors)

Ben Schwartz

W.B. Stover
Solyndra LLC
47488 Kato Road
Fremont, CA 94538

Overnight Delivery

(Counsel for Argonaut, Tranche A and E
Agent)

Michael A. Rosenthal, Esquire

Gibson, Dunn & Crutcher

200 Park Avenue

New York, NY 10166-4000

Overnight Delivery

(Counsel for Tranche B/D Agent (Dept. of
Energy)

Alexandra Barrage, Esquire

Frederick E. Jenney, Esquire

Morrison & Foerster

2000 Pennsylvania Avenue, NW, Suite 6000
Washington, DC 20006-1888



Overnight Delivery

(Counsel for Tranche B/D Agent (Dept. of

Energy)

Peter C. Dopsch, Esquire
Norman Rosenbaum, Esquire
Morrison & Foerster

1290 Avenue of the Americas
New York, NY 10104-0050

Overnight Delivery

(Counsel for U.S. Bank, Master Collateral

Agent)

Irving C. Apar, Esquire

Mildred Quinones-Holmes, Esquire
Thompson Hine

335 Madison Avenue, 12™ Floor
New York, NY 10017-4611

Overnight Delivery

U.S. Bank National Association, as
Collateral Agent

Attn: Corporate Trust Services
100 Wall Street, Suite 1600

New York, NY 10005

Overnight Delivery

Oracle Credit Corporation
500 Oracle Parkway
Redwood Shores, CA 94065

Overnight Delivery

Bank of America Leasing & Capital, LLC

135 South LaSalle Street
Chicago, IL. 60603

Overnight Delivery

Dell Financial Services, L.P.
12234 N. IH-35, Building B
Austin, TX 78753

Overnight Delivery

US Bancorp

1310 Madrid Street, Suite 101
Marshall, MN 56258

Overnight Delivery

HSH Nordbank

New York Branch, as Collateral Agent
230 Park Avenue, 33" Floor

New York, NY 10169

Overnight Delivery

Kuka Robotics Corporation
22500 Key Drive

Clinton Township, MI 48036

Overnight Delivery
GreatAmerica Leasing Cororation
625 First Street

Cedar Rapids, IA 52401

Overnight Delivery

Argonaut Ventures [, L.L.C.

as Agent under the Loan and Security
Agreement

6733 South Yale

Tulsa, OK 74136

Overnight Delivery
Ixmation Inc.

471 Fox Court
Bloomingdale, IL 60108

Overnight Delivery

Wells Fargo Bank, N.A.

300 Tri-State International, Suite 400
Lincolnshire, IL 60069

Overnight Delivery

NFS Leasing, Inc.

900 Cummings Center, Suite 309-V
Beverly, MA 01915

Overnight Delivery

(Counsel for Menlo Logistics, Inc.)
Gerald H. Gline, Esquire

Cole, Schotz, Meisel, Forman

& Leonard, P.A.

25 Main Street

P.O. Box 800

Hackensack, NJ 07602-0800



Overnight Delivery

Michael A. Rosenthal, Esquire
J. Eric Wise, Esquire

Matthew K. Kelsey, Esquire
Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, NY 10166-0193

Overnight Delivery

(Counsel for Yusen Logistics (Americas)
Inc.)

Robert M. Marshall, Esquire

Marshall & Quentzel, L.L.C.

155 Willowbrook Boulevard

Wayne, NJ 07470

Overnight Delivery

(Counsel for Global Kato, HG, LLC)
Michael S. Greger, Esquire

Allen Matkins Leck Gamble Mallory &
Natsis LLP

1900 Main Street, 5" Floor

Irvine, CA 92614

Overnight Delivery

(Counsel for McKinstry Essention Inc.)
Lawrence S. Glosser, Esquire

Ahlers & Cressman PLLC

999 Third Avenue, Suite 3800

Seattle, WA 98104

Overnight Delivery

(Counsel for Lintelle Engineering, Inc.)
Lee Harrington, Esquire

Nixon Peabody LLP

100 Summer Street

Boston, MA 02110

Overnight Delivery

(Counsel for iStar CTL I, L.P.)
Dennis D. Miller, Esquire

Stein & Lubin LLP

600 Montgomery Street, 14™ Floor
San Francisco, CA 94111

Overnight Delivery

(Counsel for Speedmark Transportation,
Inc.)

Mario Aieta, Esquire

Pamela A. Bosswick, Esquire

Satterlee Stephens Burke & Burke LLP
230 Park Avenue

New York, NY 10169

Overnight Delivery

(Counsel for Oracle America, Inc.)
Shawn M. Christianson, Esquire
Buchalter Nemer, PC

333 Market Street, 25" Floor

San Francisco, CA 94105

Overnight Delivery

(Counsel for Motion Industries, Inc.)
Kimberly J. Robinson, Esquire

Barack Ferrazzano Kirschbaum &
Nagelberg LLLP

200 West Madison Street, Suite 3900
Chicago, IL 60606

Overnight Delivery

(Counsel for Panalpina, Inc.)
Jeffrey N. Rothleder, Esquire
Arent Fox LLP

1050 Connecticut Avenue NW
Washington, DC 20036

Overnight Delivery

(Counsel to U.S. Bank National
Association)

Steven J. Heim, Esquire

Erik Detlefsen, Esquire

Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402



Overnight Delivery

(Counsel for VDL Enabling Technologies
Group)

David Dornblaser, Esquire

Law Offices of David Dornblaser

890 Hillview Court, Suite 260

Milpitas, CA 95035

Overnight Delivery

(Counsel for Assentintel LLC
Doneen Douglas Jones, Esquire
Fellers, Snider, Blankenship, Bailey &
Tippens, P.C.

100 North Broadway, Suite 1700
Oklahoma City, OK 73102-8820

Overnight Delivery

(Counsel for Advanced Nano Products
Co., Ltd.)

Joon P. Hong, Esquire

Richards Kibbe & Orbe LLP

One World Financial Center

New York, NY 10281-1003

Overnight Delivery

(Counsel for General Electric Capital
Corporation)

Sergio I. Scuteri, Esquire

Capehart & Scatchard, P.A.

8000 Midlantic Drive, Suite 300 S

Mt. Laurel, NJ 08054

Overnight Delivery

(Counsel for The Regents of the
University of California)

Eric K. Behrens, Esquire

Office of the General Counsel
1111 Franklin Street, 8™ Floor

Overnight Delivery
(Counsel for DLA Piper LLP)

- Richard M. Kremen, Esquire

Jodie E. Buchman, Esquire
DLA Piper LLP

The Marbury Building
6225 Smith Avenue
Baltimore, MD 21209

Overnight Delivery

(Counsel for Seagate Technology (US)
Holdings, Inc.)

Stephen V. Falanga, Esquire

Connell Foley LLP

85 Livingston Avenue

Roseland, NJ 07068

Overnight Delivery

(Counsel for NFS Leasing, Inc.)
Hale Yazicioglu, Esquire

Bartlett Hackett Feinberg P.C.
155 Federal Street, 9" Floor
Boston, MA 021100

Overnight Delivery

(Counsel for Apex Precision Engineering
Pte. Ltd.)

Dan Shaked, Esquire

Shaked & Posner

255 W. 36" St., 8" Floor

New York, NY 10018

Overnight Delivery

(Counsel for Dell Marketing, L.P.)
Sabrina Streusand, Esquire
Streusand & Landon, LLP

811 Barton Springs Rd., Suite 811
Austin, TX 78704

Overnight Delivery
(Counsel for White Arrow)
Michael B. Kushner, Esquire
Luke S. Carlson, Esquire
The Kushner Law Firm

15 Enterprise, Suite 110
Aliso Viejo, CA 92656



Overnight Delivery

(Counsel for White Arrow)

Ronald L. Rowland, Esquire

Dun & Bradstreet

c/o Receivable Management Services
307 International Circle, Suite 270
Hunt Valley, MD 21030
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