
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

Caption in Compliance with D.N.J. LBR 9004-1(b) 

FAEGRE DRINKER BIDDLE & REATH LLP 
A Delaware Limited Liability Partnership 
600 Campus Drive 
Florham Park, New Jersey 07932-1047 
(973) 549-7000 (Telephone)
(973) 360-9831 (Facsimile)
Michael P. Pompeo
Marita S. Erbeck
Proposed Counsel to the Debtors and Debtors in
Possession

In re: 

ALLIANT TECHNOLOGIES, L.L.C. (d/b/a 
TenFour), et al.,1 

Debtors. 

Chapter 11 

Case No. 21-19748 (JKS) 
Jointly Administered 

HEARING DATE: 
January 20, 2022, at 10:00 a.m. (ET) 

ORDER (A) APPROVING BIDDING AND SALE PROCEDURES; (B) APPROVING 
FORM AND MANNER OF NOTICES; (C) APPROVING FORM  

OF ASSET PURCHASE AGREEMENT, INCLUDING EXPENSE REIMBURSEMENT; 
(D) SCHEDULING DATES TO CONDUCT AUCTION AND HEARING TO CONSIDER

FINAL APPROVAL OF SALE AND RELATED MATTERS; (E) APPROVING
PROCEDURES FOR THE ASSUMPTION AND ASSIGNMENT OF EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES, AND (F) GRANTING RELATED RELIEF 

The relief set forth on the following pages, numbered two (2) through fifteen (15) is 

ORDERED. 

DATED: January 21, 2022

Order Filed on January 21, 2022 
by Clerk 
U.S. Bankruptcy Court 
District of New Jersey
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Upon consideration of the motion (the “Motion”)2 of Alliant Technologies, LLC (d/b/a 

TenFour) and certain of its affiliates, the debtors and debtors in possession in the above-captioned 

chapter 11 proceedings (the “Debtors”), before this United States Bankruptcy Court for the 

District of New Jersey (“Court”) for the entry of orders, pursuant to sections 105(a), 363, 365, 

503, and 507 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 6003, 

6004, 6006, 9007, 9008 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), and Rules 6004-1, and 6004-2 of the Local Rules of United States Bankruptcy Court 

District of New Jersey (the “Local Rules”), (a)(i) authorizing and approving certain bidding 

procedures substantially in the form of Exhibit 1 to this order (the “Bidding Procedures”), and 

expense reimbursement (the “Termination Payment”) provisions in connection with the Debtors’ 

sale (the “Sale”) of substantially all of the assets of their businesses (but excluding cash and 

accounts receivables) (the “Acquired Assets”) pursuant to that certain Asset Purchase Agreement, 

dated as of December 20, 2021, which is attached hereto as Exhibit 5 (as may be amended or 

modified, the “Stalking Horse APA”), by and  among Alliant Technologies, L.L.C., AlliantWare, 

L.L.C., and Red Forge LLC (collectively, the “Sellers”) and Acuative Corporation (the “Stalking 

Horse Bidder”); (ii) authorizing and approving the Sellers’ entry into (but not consummation of) 

the Stalking Horse APA; (iii) approving the form and manner of notice of the Sale of the Acquired 

                                                 
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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Assets; (iv) scheduling an auction (the “Auction”) and hearing (the “Sale Hearing”) to consider 

approval of the Sale; and (v) approving certain procedures for assumption and assignment of 

executory contracts and unexpired leases and for determining cure amounts with respect to such 

executory contracts and unexpired leases, and (b)(i) authorizing the Sale of the Acquired Assets 

free and clear of any and all claims, liens, rights, interests, and encumbrances (other than as 

permitted under the Stalking Horse APA) to the Stalking Horse Bidder or the party otherwise 

submitting the highest or otherwise best offer pursuant to the Bidding Procedures (in either case, 

the “Prevailing Bidder”); (ii) approving the Stalking Horse APA or such other asset purchase 

agreement entered into with the Prevailing Bidder in accordance with the Bidding Procedures (the 

“Prevailing Bidder APA”); and (iii) authorizing the Sellers to assume and assign certain 

executory contracts and unexpired leases as more fully set forth in the Motion; and the Court 

having jurisdiction to decide the Motion and the relief requested therein in accordance with 

28 U.S.C. §§ 1334(b) and 157 and the Standing Order of Reference from the United States District 

Court for the District of New Jersey, dated September 18, 2012; and this being a core matter under 

28 U.S.C. § 157(b); and the Court having determined that it may enter a final order consistent with 

Article III of the United States Constitution; and venue of the Chapter 11 Cases and this Motion 

being proper in the Court under 28 U.S.C. §§ 1408 and 1409; and the Court having held a hearing 

to consider the relief requested in the Motion (the “Hearing”); and Court having found and 
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determined that the relief requested in the Motion and provided for herein is in the best interest of 

the Debtors, their estates, and their creditors; and after due deliberation and sufficient cause 

appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. The findings and conclusions set forth herein constitute the Court’s findings of fact 

and conclusions of law pursuant to Rule 7052 of the Bankruptcy Rules, made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014.  To the extent any findings of fact herein constitute 

conclusions of law, they are adopted as such.  To the extent any conclusions of law herein 

constitute findings of fact, they are adopted as such. 

B. The Court has jurisdiction over the Motion and the transactions contemplated by 

the Stalking Horse APA pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of 

Reference from the United States District Court for the District of New Jersey, dated September 

18, 2012, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue in this district 

is proper under 28 U.S.C. §§ 1408 and 1409. 

C. The statutory bases for the relief requested in the Motion are (i) sections 105(a), 

363, 365, 503, and 507 of the Bankruptcy Code, (ii) Bankruptcy Rules 2002, 6003, 6004, 6006, 

9007, 9008 and 9014, and (iii) Local Rules 6004-1, and 6004-2. 
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D. Good and sufficient notice of the Motion and the relief sought therein has been 

given under the circumstances, and no other or further notice is required except as set forth herein 

with respect to the hearing to be conducted to approve the transactions contemplated by the 

Stalking Horse APA (the “Sale Hearing”).  A reasonable opportunity to object or be heard 

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

E. The Debtors’ proposed notice of the Bidding Procedures is appropriate and 

reasonably calculated to provide all interested parties with timely and proper notice of the sale of 

the Acquired Assets, the Auction, and the Bidding Procedures to be employed in connection 

therewith. 

F. The Debtors have articulated good and sufficient reasons for the Court to:  

(i) approve (a) the Bidding Procedures and (b) the Termination Payment as provided in the 

Stalking Horse APA and this Order; (ii) authorize the Debtors’ entry into (but not consummation 

of) the Stalking Horse APA; (iii) schedule the Auction and Sale Hearing; (iv) approve the form 

and manner of notice of the Motion and the sale of the Acquired Assets (the “Sale Notice”) 

(iv) approve the procedures for the assumption and assignment of executory contracts and 

unexpired leases (collectively, the “Assigned Contracts”), including notice of proposed cure 

amounts; and (iv) grant related relief. 
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G. The entry of this Order is in the best interests of the Debtors, their estates, creditors 

and other parties in interest.  

H. The Bidding Procedures are fair, reasonable, and appropriate, and are designed to 

maximize the value to be achieved for the Acquired Assets. The Bidding Procedures were 

negotiated in good faith by the Debtors and the Stalking Horse Bidder. 

I. The Debtors have demonstrated a sound business justification of the payment of 

the Termination Payment under the circumstances and upon the terms and subject to the conditions 

set forth in the Stalking Horse APA.  The Termination Payment (i) is payable as provided in the 

Stalking Horse APA, (ii) is of substantial benefit to the Debtors’ estates, (iii) is reasonable and 

appropriate, including in light of the size and nature of the sale and the efforts that have been or 

will be expended by the Stalking Horse Bidder notwithstanding that the proposed sale is subject 

to higher and better offers for the Acquired Assets, (iv) was negotiated by the parties at arm’s 

length and in good faith, and (v) is necessary to ensure that the Stalking Horse Bidder will continue 

to pursue its proposed acquisition of the Acquired Assets contemplated by the Stalking Horse 

APA.  The Stalking Horse Bidder is unwilling to commit to purchase the Acquired Assets under 

the terms of the Stalking Horse APA absent approval of the Termination Payment. 

J. The Bidding Procedures comply with the requirements of D.N.J. LBR 6004-2. 
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K. The procedures for the assumption and assignment of executory contracts and 

unexpired leases are fair, reasonable, and appropriate, and comply with the provisions of section 

365 of the Bankruptcy Code. 

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT: 

1. The Motion is GRANTED to the extent set forth herein. 

2. Except as provided to the contrary herein, all objections to the Motion or the relief 

provided herein that have not been withdrawn, waived or settled, and all reservations of rights 

included therein, hereby are overruled and denied on the merits with prejudice. 

3. The Bidding Procedures, attached hereto as Exhibit 1, are hereby approved in their 

entirety, are incorporated by reference, and shall govern the bids and proceedings related to the 

sale and the Auction, and the Bidding Procedures Key Dates, attached hereto as Exhibit 2, are 

hereby approved in their entirety.  The Debtors are authorized to take any and all actions necessary 

to implement the Bidding Procedures. 

4. The Debtors may sell the Acquired Assets and enter into the transactions 

contemplated by the Stalking Horse APA by conducting an Auction in accordance with the 

Bidding Procedures. 
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5. The Auction (if any) shall take place on February 21, 2022 at 10:00 a.m. (prevailing 

Eastern Time) at Faegre Drinker Biddle & Reath LLP, 600 Campus Drive, Florham Park, NJ 

07928.  The Auction shall be conducted in accordance with the Bidding Procedures.  

6. Each participating bidder will be required to confirm that it has not engaged in any 

bad faith or collusion with respect to the bidding or the Sale. 

7. The Auction will be conducted openly and all parties in interest will be permitted 

to attend. 

8. Bidding at the Auction will be documented, recorded, or videotaped. 

9. The Sale Hearing shall be held before the Court on February 22, 2022 at 2:00 p.m. 

(prevailing Eastern Time). 

10. Objections, if any, to the sale of the Acquired Assets and the transaction 

contemplated by the Stalking Horse APA, or the relief requested in the Motion must: (a) be in 

writing; (b) comply with the Bankruptcy Rules and the Local Rules of the Court; (c) be filed with 

the Bankruptcy Court on or before 5:00 p.m. (prevailing Eastern Time) on February 15, 2022 (the 

“Sale Objection Deadline”); and (d) be served upon: (i) Alliant Technologies, L.L.C., 360 Mt. 

Kemble Avenue, Morristown, NJ 07960, Attn: Mark P. Cantaluppi, Chief Executive Officer 

(MCantaluppi@tenfour.com), (ii) counsel for the Debtors, Faegre Drinker Biddle & Reath LLP, 

600 Campus Drive, Florham Park, NJ 07928, Attn: Michael P. Pompeo, Esq. 
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(Michael.Pompeo@faegredrinker.com) and Marita S. Erbeck, Esq. 

(Marita.Erbeck@faegredrinker.com); and (iii) counsel for the Stalking Horse Bidder, Benesch, 

Friedlander, Coplan & Aronoff LLP, 200 Public Square, Suite 2300, Cleveland, Ohio 44114, Attn: 

William E. Schonberg, Esq. (wschonberg@beneschlaw.com) and Robert A. Marchant, Esq. 

(rmarchant@beneschlaw.com) (collectively, the “Objection Notice Parties”), in each case, so as 

to be received no later than 5:00 p.m. (prevailing Eastern Time) on the Sale Objection Deadline. 

11. The notice, substantially in the form attached hereto as Exhibit 3 (the “Sale 

Notice”), is hereby approved. 

12. On or before three (3) business days after entry of this Order, the Debtors will cause 

the Sale Notice to be sent by first-class mail postage prepaid, to the following:  (a) any party that 

has filed a notice of appearance in these Chapter 11 cases; (b) any entity on the Master Service 

List; (c) any parties known or reasonably believed to have expressed interest in the Acquired 

Assets or any portion thereof; (d) all entities known or reasonably believed to have asserted a lien, 

encumbrance, claim, or other interest in the  Acquired Assets; (e) all parties to executory contracts 

and unexpired leases of the Debtors; (f) all applicable state and local taxing authorities; and (g) any 

governmental agency that has a reasonably known interest with respect to the Sale and transactions 

proposed thereunder. 
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13. The notice, substantially in the form attached hereto as Exhibit 4 (the “Cure 

Notice”), of potential assumption and assignment of certain of the Debtors’ executory contracts 

and unexpired leases to be listed in the Cure Notice (collectively, the “Scheduled Contracts”), is 

hereby approved.  

14. On or before three (3) business days after the entry of this Order, the Debtors shall 

serve by first-class mail or hand delivery the Cure Notice on all non-Debtor parties to the 

Scheduled Contracts.  The Cure Notice shall identify the Scheduled Contracts and provide the cure 

amounts that the Debtors believe must be paid to cure all prepetition defaults under the Scheduled 

Contracts (each a “Cure Amount” and, collectively, the “Cure Amounts”). 

15. Any objection to the Cure Amount or to the assumption and assignment to the 

Stalking Horse Bidder, including with respect to adequate assurance of future performance of the 

Stalking Horse Bidder (collectively, a “Contract Objection”), must be filed with the Court on or 

before the Sale Objection Deadline, and served so as to be received the same day as the objection 

is filed, upon the Objection Notice Parties. 

16. Any Contract Objection must state the basis for such objection and state with 

specificity what Cure Amount the party to the Scheduled Contract believes is accurate (in all cases 

with appropriate documentation in support thereof).  If no Contract Objection is timely received, 

the Cure Amount set forth in the Cure Notice shall be controlling, notwithstanding anything to the 
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contrary in the Scheduled Contract or other documents as of the date of the Cure Notice.  The Cure 

Notice shall also provide that the Contract Objection to any Cure Amount or assumption and 

assignment will be heard at the Sale Hearing or at a later hearing, as determined by the Debtors.  

If a Prevailing Bidder that is not the Stalking Horse Bidder prevails at the Auction, then the 

deadline to object to assumption and assignment (solely on the grounds of adequate assurance of 

future performance) shall be extended to the Sale Hearing, provided, however, that the deadline to 

object to the Cure Amount shall not be extended. 

17. Unless a non-Debtor party to any Scheduled Contract files an objection to the Cure 

Amount by the applicable objection deadline, then such counterparty shall be (a) forever barred 

from objection to the Cure Amount and (b) forever barred and estopped from asserting or claiming 

any Cure Amount, other than the Cure Amount on the schedule of the Cure Notice, against the 

Debtor, the Stalking Horse Bidder, or any Prevailing Bidder or any other assignee of the relevant 

contract or lease. 

18. Unless a non-Debtor party to any Assigned Contract files a timely objection to the 

assumption and assignment of the contract to the Stalking Horse Bidder or the other Prevailing 

Bidder, then such counterparty shall be deemed to have consented to the assumption and 

assignment to the Stalking Horse Bidder or Prevailing Bidder, as applicable.  Furthermore, the 

terms, conditions and procedures set forth in Sections 2.5(a)(ii), (b) and (c) of the Stalking Horse 
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APA applicable to any Additional Assumed Contract, any Additional Rejected Contract, any 

Previously Omitted Contract, any Omitted Contract Order, and any Additional Designation Notice 

(as such terms are defined in such Sections of the Stalking Horse APA), are hereby approved.   

19. The Stalking Horse Bidder is entitled to make any bids at the Auction in compliance 

with the Bidding Procedures and as set forth in the Stalking Horse APA.   

20. The Sale Hearing may be continued, from time to time, without further notice to 

creditors or other parties in interest other than by announcement of said continuance before the 

Court on the date scheduled for such hearing. 

21. Section 7.11 of the Stalking Horse APA is hereby approved and is binding upon 

the Debtors and their estates.  In connection therewith, the Debtors’ obligation to pay the 

Termination Payment, as provided by the Stalking Horse APA, shall survive termination of the 

Stalking Horse APA and shall be payable solely as provided in Section 7.11 of the Stalking Horse 

APA.  To the extent the Stalking Horse Bidder is entitled to the Termination Payment in 

accordance with Section 7.11 of the Stalking Horse APA, the Debtors shall pay the Termination 

Payment directly to the Stalking Horse Bidder. 

22. Upon entry of this Order, the Termination Payment shall, until paid in full as set 

forth in the Stalking Horse APA, be entitled to super-priority administrative expense status 

pursuant to §§ 503(b)(1) and 507(a)(2) of the Bankruptcy Code. 
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23. Except for the Stalking Horse Bidder, no other party submitting an offer or Bid for 

the Acquired Assets or a Qualifying Bid shall be entitled to any expense reimbursement, break-

up, termination or similar fee or payment. 

24. Except as otherwise provided in this Order, the Debtors further reserve the right as 

they may reasonably determine to be in the best interests of their estates:  (a) to determine, in 

consultation with the Subchapter V trustee appointed in these cases, which bidders are Qualified 

Bidders; (b) to determine which bids are Qualified Bids; (c) to determine which Qualified Bid is 

the highest and best proposal and which is the next highest and best proposal; (d) to reject any bid 

that is (i) inadequate or insufficient, (ii) not in conformity with the requirements of the Bidding 

Procedures or the requirements of the Bankruptcy Code, or (iii) contrary to the best interests of the 

Debtors and their estates; (h) to extend the deadlines set forth herein; (i) to continue or cancel the 

Auction and/or the Sale Hearing. 

25. All persons and entities that participate in the bidding process or the Auction shall 

be deemed to have knowingly and voluntarily submitted to the exclusive jurisdiction of this Court 

with respect to all matters related to the terms and conditions of the transfer of Acquired Assets, 

the assumption and assignment of Scheduled Contracts and/or any Additional Assumed Contract, 

any Additional Rejected Contract, any Previously Omitted Contract or any Omitted Contract 

Order, the Auction, and any transaction contemplated herein. 
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26. To the extent that any chapter 11 plan confirmed in these cases or any order 

confirming any such plan or any other order in these cases (including any order entered after any 

conversion of these cases to cases under chapter 7 of the Bankruptcy Code) alters, conflicts with 

or derogates from the provisions of this Order, the provisions of this Order shall control.  The 

Debtors’ obligations under this Order, the provision of this Order and the portions of the Stalking 

Horse APA pertaining to the Bidding Procedures shall survive conversion of these cases to cases 

under chapter 7 of the Bankruptcy Code, confirmation of any plan of reorganization or discharge 

of claims thereunder and shall be binding upon the Debtors, a Chapter 7 trustee, the reorganized 

or reconstituted debtors, as the case may, after the effective date of a confirmed plan or plans in 

the Debtors’ cases (including any order entered after any conversion of these cases to cases under 

chapter 7 of the Bankruptcy Code). 

27. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 6006(d), 

7062, 9014 or any other provisions of the Bankruptcy Rules or the Local Rules stating the contrary, 

the terms and conditions of this Order shall be immediately effective and enforceable upon its 

entry.
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28.  

29. All time periods set forth in this Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a).  

30. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order in accordance with the Motion. 

31. The Court shall retain jurisdiction over any matters related to or arising from the 

implementation of this Order. 

Case 21-19748-JKS    Doc 101    Filed 01/21/22    Entered 01/21/22 09:50:25    Desc Main
Document      Page 15 of 149



ACTIVE.134775964.06 
 

 

 

EXHIBIT 1 

Bid Procedures 
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Bidding Procedures1 

(a) Solicitation Process; Distribution of Bid Procedures and Definitive Agreement.  Sellers 
shall distribute (i) Notice of the Sale Motion and these Bid Procedures in accordance 
with applicable sections of the Bankruptcy Code, the Bankruptcy Rules and the Local 
Rules of the Bankruptcy Court as ordered by the Bankruptcy Court (the “Sale Notice”), 
(ii) these Bid Procedures and (iii) a copy of the Agreement (as such, the “Stalking 
Horse APA”) as may be required by the Bankruptcy Court in connection with the Sale 
Motion. 

(b) Eligibility of Bidders to Participate in Auction.  In order to be eligible to bid for the 
Acquired Assets or otherwise participate in the Auction (defined below), each bidder 
must be determined by Sellers, in consultation with the trustee appointed in the 
Bankruptcy Cases (the “Subchapter V Trustee”) to be a “Qualifying Bidder” (defined 
below).  Sellers, in consultation with the Subchapter V Trustee, shall have the right to 
determine whether a bidder is a Qualifying Bidder (a bid being submitted by a bidder 
determined to be a Qualifying Bidder and to have otherwise satisfied the requirements 
of paragraph (c) below being a “Qualifying Bid”). 

(c) Qualification of Bidders.  In order to be considered for status as a Qualifying Bidder, a 
bidder (other than Buyer, who is deemed to constitute a Qualifying Bidder having 
submitted a Qualifying Bid) must: 

(A) Deliver to Sellers’ counsel at Faegre Drinker Biddle & Reath LLP, 600 
Campus Drive, Florham Park, NJ 07928, Attn: Michael P. Pompeo, Esq. 
(Michael.Pompeo@faegredrinker.com) and Marita S. Erbeck, Esq. 
(Marita.Erbeck@faegredrinker.com), so as to be received by Sellers’ 
counsel before 5:00 p.m. (Eastern Time) on February 18, 2022 (the “Bid 
Deadline”), a written offer (a “Qualifying Bid”) that: 

(i) consists of an executed form of the Stalking Horse APA, 
marked to show any proposed revisions to the extent permitted in 
Section (c)(i)(2) below, which is acceptable to Sellers, that provides 
for the purchase of the Acquired Assets and clearly specifies the 
amount such bidder is willing to pay, which amount must be at least 
equal to the sum of (x) the overall transaction value contained in the 
Stalking Horse APA, as determined by Sellers in consultation with 
the Subchapter V Trustee, plus (y) the Termination Payment, plus 
(z) cash in the amount of $100,000.00 (such aggregate amount, the 
“Minimum Initial Bid”) (such bidder’s marked and executed 
Stalking Horse APA, the “Bidder APA”); 

(ii) except for containing a purchase price equivalent to at least 
the Minimum Initial Bid, the Bidder APA is substantially the same 
as the Stalking Horse APA, and specifically does not contain any 

                                                 
1 Capitalized terms not defined herein shall have the respective meanings as defined in the Stalking Horse APA. 
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contingencies to the validity, effectiveness, and/or binding nature of 
the bid beyond those contained and that remain effective in in the 
Stalking Horse APA, including, without limitation, additional 
contingencies of any kind or requiring inspection of the assets; 

(iii) contains documentation, acceptable to Sellers, evidencing 
that the bidder has financial resources sufficient in the aggregate to 
finance and/or pay for its purchase of the Acquired Assets proposed 
to be acquired and to close the transaction within the time frame 
established, which evidence may include, without limitation, 
evidence of cash on hand, a binding financing commitment from an 
established and financially sound financial institution or investment 
fund and the identity of contact persons at the entity issuing such 
commitment letter; 

(iv) demonstrates, to Sellers’ satisfaction, that the bidder has the 
legal capacity to consummate the transaction it is proposing; 

(v) includes a statement from the bidder that (i) it is prepared to 
enter into and consummate the transactions contemplated in the 
Bidder APA immediately upon entry by the Bankruptcy Court of an 
order approving the sale of the Acquired Assets to such bidder (the 
“Bidder Sale Order”), but in no event later than the Closing Date 
under the Stalking Horse APA, provided there has been no order 
entered staying the Bidder Sale Order pending appeal and (ii) the 
Qualifying Bid is irrevocable through February 21, 2022; and 

(B)       Before the Bid Deadline, pay an earnest money cash deposit of ten percent 
(10%) of the Minimum Initial Bid and any other consideration contained in 
the Bidder APA (a “Qualified Bidder Deposit”) by wire transfer of 
immediately available funds, which deposit shall be held in escrow with 
U.S. Bank National Association (the “Deposit Escrow Agent”) pursuant to 
the same escrow agreement entered into by Sellers with Buyer (the “Escrow 
Agreement”).  Bidders must successfully complete the “know your 
customer” application required by the Deposit Escrow Agent and sign a 
joinder to the Escrow Agreement in the form attached thereto.  A Qualified 
Bidder Deposit will be refunded only if the bid corresponding with the 
Qualified Bidder Deposit is not approved by the Bankruptcy Court.  Sellers 
reserve the right to hold each Qualified Bidder Deposit until five (5) days 
after the closing of the sale of the Acquired Assets to, as the case may be, 
Buyer or the Prevailing Bidder (defined below).     

(d) Bids for Less than All Acquired Assets.  Subject to the other terms and conditions of 
these Bid Procedures, bids for less than all of the Acquired Assets may be submitted 
but may not be considered to be Qualifying Bids unless (i) coupled with bids for other 
Acquired Assets such that the sum of the parts equals the whole or (ii) such bids, when 
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added to the liquidation value of Sellers’ assets not being acquired, equal or exceed the 
Minimum Initial Bid plus, as the case may be, the Minimum Overbid Amount.    

(e) Denial of “Qualifying Bid” Status to Non-Conforming Bids.  Sellers, in consultation 
with the Subchapter V Trustee, may decline to accept as Qualifying Bids any bids that 
do not substantially conform to the foregoing requirements and any other procedures 
set forth in the Bidding Procedures Order.   

(f) Bid Deadline; Reporting of Qualifying Bids.  All Qualifying Bids must be submitted 
to Seller so as to be received not later than the Bid Deadline.  After the expiration 
of the Bid Deadline, Sellers’ counsel shall promptly provide copies of all bids received 
to (i) counsel for the Subchapter V Trustee and (ii) counsel for Buyer.  If Sellers’ 
counsel does not receive any Qualifying Bids by the Bid Deadline, Sellers’ counsel 
shall report the same to such parties and to the Bankruptcy Court. 

(g) Access to Sellers’ Books and Records; Execution of Confidentiality Agreement.  As a 
condition precedent to being provided access to Sellers’ books, records and executives, 
all bidders must (i) be determined by Sellers to have sufficient financial capability to 
submit a Qualifying Bid and (ii) execute a confidentiality agreement in form reasonably 
acceptable to Sellers.  Bidders who satisfy the foregoing requirements will be given 
reasonable access to Sellers’ books, records and executives. 

(h) Terms of Auction.  In the event that one or more Qualifying Bids are submitted in 
accordance with these Bid Procedures, Sellers will conduct an auction sale of the 
Acquired Assets (the “Auction”) on the terms set forth below. 

(i) Time, Date and Location of Auction; Adjournment of Auction; Appearance of 
Qualifying Bidders at Auction.  The Auction will take place on a date and at such time 
no more than two (2) business days prior to that date scheduled by the Bankruptcy 
Court for hearing (the “Sale Hearing”) to consider the Sale Motion.  The Auction will 
take place at the offices of Sellers’ counsel, at such other place as may be designated 
in writing by Sellers, or electronically via “Zoom”, “Web-Ex” or similar virtual 
electronic platform.  Sellers may continue or adjourn the Auction from time to time 
without further notice in its sole discretion.  For a Qualifying Bid to be considered, the 
corresponding Qualifying Bidder must appear in person (or virtually) at the Auction 
unless alternative arrangements are agreed upon in advance with Sellers. 

(j) Permitted Attendees at Auction.  Only representatives of Sellers, any other parties 
invited specifically by Sellers, and any Qualifying Bidders (and the professionals for 
each of the foregoing) shall be entitled to attend the Auction, provided, however, that 
only Qualifying Bidders shall be entitled to bid at the Auction. 

(k) Auction Bid Submission Procedures.  Auction bidding shall be subject to the following 
procedures: 
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(i) In order to bid at the Auction, Qualifying Bidders must appear in person at 
the Auction, or through a duly authorized representative; 

(ii) Only Qualifying Bidders shall be entitled to make any subsequent bids at 
the Auction; 

(iii) Bidding will commence with the announcement of the highest Qualifying 
Bid as determined by Sellers.  Any Qualifying Bidder may then submit 
successive bids in minimum increments of not less than $100,000.00 (the 
“Minimum Overbid Amount”); 

(iv) If one or more Qualifying Bids are received by Sellers, each such Qualifying 
Bidder shall have the right to improve its respective bid(s) at the Auction; 

(v) Each successive bid submitted by any bidder at the Auction must contain 
an actual cash purchase price that exceeds the then existing highest bid by 
at least the Minimum Overbid Amount;  

(vi) At commencement of the Auction, Sellers may announce procedural and 
related rules governing the Auction not inconsistent with these Bid 
Procedures, including time periods available to all Qualifying Bidders to 
submit successive bid(s) in an amount equivalent to at least the Minimum 
Overbid Amount;  

(vii) Irrevocability of Bids; Rejection of Bids:  All Qualifying Bids and 
successive bids at the Auction shall be irrevocable until thirty (30) days after 
the closing of the sale of the Acquired Assets.  Formal rejection by Sellers 
of a Qualifying Bid or any successive bid thereto will not be deemed to have 
occurred unless and until (a) Sellers expressly reject such bid or (b) the sale 
of the Acquired Assets to the bidder submitting the Prevailing Bid (defined 
below) is finally consummated.     

(viii) Selection of Prevailing Bid.  The Auction shall continue until there is only 
one bid to purchase the Acquired Assets that Sellers determine, in 
consultation with the Subchapter V Trustee and subject to Bankruptcy Court 
approval, is the highest and/or best Qualifying Bid (such bid being the 
“Prevailing Bid” and such bidder being the “Prevailing Bidder”).  The 
Prevailing Bidder shall have such rights and responsibilities of the buyer, as 
set forth in the Bidder APA.  Prior to the Sale Hearing, the Prevailing Bidder 
shall complete and execute the Bidder APA and all other agreements, 
contracts, instruments or other documents evidencing and containing the 
terms and conditions upon which the Prevailing Bid was made (such 
documents being, collectively, “Prevailing Bidder Sale Documents”).  
Notwithstanding the foregoing, Sellers, subject to Bankruptcy Court 
approval, shall have the right, but not the obligation, to accept more than 
one Prevailing Bid to purchase separate portions of the Acquired Assets if 
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the aggregate valued therefrom exceeds the highest single Prevailing Bid 
for all the Acquired Assets. 

(l) Sale Hearing.  In connection with Sellers’ filing of the Sale Motion, Sellers will request 
that the Bankruptcy Court schedule the Sale Hearing to consider approval of the Sale 
Motion, with notice thereof in accordance with applicable sections of the Bankruptcy 
Code, the Bankruptcy Rules and the Local Rules of the Bankruptcy Court.  The Sale 
Hearing will be held at the United States Bankruptcy Court for the District of New 
Jersey, at 50 Walnut Street, 3rd Floor Newark, N.J. 07102, Courtroom 3D.  At the Sale 
Hearing, Sellers will seek the entry of the Sale Order approving and authorizing the 
proposed sale of the Acquired Assets to Buyer or to the Prevailing Bidder, if any.  The 
Sale Hearing may be adjourned or rescheduled without notice other than by 
announcement of the adjourned date at the Sale Hearing. 

(m) Closing.  The closing of the sale of the Acquired Assets will occur no later than March 
21, 2022, in accordance with the terms of the Prevailing Bidder Sale Documents or the 
Stalking Horse APA, as the case may be, of the entity authorized by the Bankruptcy 
Court to purchase the Acquired Assets.   

(n) Failure of Prevailing Bidder to Consummate Purchase; Designation of Backup Bidder.  
If for any reason the Prevailing Bidder fails to consummate its purchase of the Acquired 
Assets, Sellers may deem the bidder of the second highest and best bid for the Acquired 
Assets (such bidder being the “Backup Bidder,” with such bid being the “Backup 
Bid”) to have submitted the Prevailing Bid.  If Sellers so designates a bidder as a 
Backup Bidder, such Backup Bidder shall be required to complete and execute an APA 
in form and substance reasonably acceptable to Sellers memorializing, among other 
things, the amount of the Backup Bid (a “Backup Bidder APA”).  If the failure by the 
Prevailing Bidder to consummate the purchase is the result of such Prevailing Bidder’s 
breach of, or default or failure to perform under any Prevailing Bidder Sale Documents 
or the terms of these Bid Procedures (such bidder being a “Defaulting Bidder”), such 
Defaulting Bidder’s Qualified Bidder Deposit shall be forfeited to Sellers, and Sellers 
shall thereupon have the right to assert all rights and remedies available under 
applicable law.   

(o) Determination of Cure Amounts under Assumed Contracts.  As soon as reasonably 
possible after the filing of the Bid Procedures Motion, Sellers shall prepare and shall 
make available to all interested parties a schedule of all of Sellers’ leases and other 
executory contracts (all such executory contracts, including those that a bidder may 
request that Sellers assume and assign to such bidder under such bidder’s Bidder APA, 
collectively, the “Contracts”), which schedule shall include Sellers’ calculation of the 
amount they believe must be paid to cure all monetary defaults under each of the 
Contracts (collectively, the “Cure Amounts”).  Sellers shall file such schedule with 
the Bankruptcy Court and shall serve a copy thereof on all non-debtor parties to such 
Contracts.  ANY NON-DEBTOR PARTY TO A CONTRACT WHO DISPUTES 
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SUCH CALCULATION MUST (i) FILE WITH THE BANKRUPTCY COURT 
A WRITTEN CLAIM ASSERTING A CURE CLAIM THAT IS DIFFERENT 
FROM THE RESPECTIVE CURE AMOUNT ON OR BEFORE THE BAR 
DATE SET BY THE BANKRUPTCY COURT FOR THE FILING OF SUCH 
CLAIMS; AND (ii) FILE WITH THE BANKRUPTCY COURT AND SERVE 
UPON COUNSEL FOR SELLERS, AT FAEGRE DRINKER BIDDLE & 
REATH LLP, 600 CAMPUS DRIVE, FLORHAM PARK, NJ 07928, ATTN: 
MICHAEL P. POMPEO, ESQ. 
(MICHAEL.POMPEO@FAEGREDRINKER.COM) AND MARITA S. 
ERBECK, ESQ. (MARITA.ERBECK@FAEGREDRINKER.COM), AN 
OBJECTION TO ITS SCHEDULED CURE AMOUNT ON OR BEFORE THE 
DATE OF THE SALE HEARING.  ANY NON-DEBTOR PARTY TO A 
CONTRACT WHO FAILS TO COMPLY WITH THE FOREGOING 
REQUIREMENTS SHALL BE FOREVER BARRED FROM (i) OBJECTING 
TO THE CURE AMOUNT APPLICABLE TO THAT PARTY’S CONTRACT 
AND (ii) ASSERTING ANY ADDITIONAL CURE OR OTHER AMOUNTS 
WITH RESPECT TO THAT PARTY’S CONTRACT.  If an objection to a 
scheduled Cure Amount is filed in accordance with this paragraph, the Bankruptcy 
Court will hear that objection at the Sale Hearing. 

(p) Reservation of Rights; Deadline Extensions.  Sellers shall be deemed to have reserved 
their rights to: (i) cancel the Auction; (ii) extend the Bid Deadline; (iii) impose such 
other and additional terms and conditions or modify the terms and conditions hereof as 
Sellers determine to be in their best interests and (iv) reject all Qualifying Bids if, in 
Sellers’ business judgment, no Qualifying Bid is in the best interests of Sellers’ estates. 

(q) Sale of Acquired Assets “As-Is, Where-Is.”  All of the Acquired Assets shall be 
transferred on an “as-is, where-is” basis.  SELLERS SHALL BE DEEMED TO HAVE 
EXPRESSLY DISCLAIMED ANY IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND 
MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE NATURE, 
QUALITY, VALUE OR CONDITION OF ANY OF THE ACQUIRED ASSETS, 
EXCEPT AS MAY OTHERWISE BE PROVIDED IN THE APPLICABLE APA OR 
PREVAILING BIDDER SALE DOCUMENTS. 

(r)  Buyer as Stalking Horse Bidder; Termination Payment.  By Order of the Bankruptcy 
Court, the Court has approved a termination payment not to exceed $130,000.00 
(“Termination Payment”) payable to Buyer in the event Buyer is outbid at the 
Auction.  No Qualifying Bidder, other than Buyer, shall be entitled to any termination 
payment and/or any expense reimbursement, fee or similar type of payment. 
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TERMINATION PAYMENT  

The Termination Payment will be payable only in the event that (i) all of the conditions to 
Buyer’s obligation to close its purchase of the Acquired Assets under the Agreement (including 
the Stalking Horse APA) have been satisfied and/or waived and the Agreement has not been 
terminated prior to the Auction, (ii) a Qualifying Bid is submitted by a third-party Qualifying 
Bidder (i.e., other than Buyer’s Qualifying Bid) prior to the Auction, (iii) anyone other than Buyer 
is determined by  an order of the Bankruptcy Court to be the Prevailing Bidder approved to 
purchase any or all of the Acquired Assets (iv) the Agreement has not previously terminated as the 
result of an uncured breach by Buyer, and (v) the closing of the Sale to a Prevailing Bidder that is 
not Buyer has occurred. 

Upon Bankruptcy Court approval of a sale of any or all of the Acquired Assets to a 
Prevailing Bidder that is not Buyer, and assuming no prior breach by Buyer, and upon closing of 
the Sale to a Prevailing Bidder that is not Buyer, Sellers shall be obligated to pay Buyer the 
Termination Payment.  Buyer’s right to payment of the Termination Payment, if it arises, shall be 
treated as an allowed administrative expense pursuant to Bankruptcy Code sections 503(b) and 
507(a)(2).  

 Buyer is authorized to credit-bid the Termination Payment in connection with the Auction 
if Buyer determines to submit a competing Qualified Bid to any competing bid that may be 
submitted by another Person that is equivalent to the Minimum Initial Bid plus, as the case may 
be, the Minimum Overbid Amount. 
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EXHIBIT 2 

Sale Process Timeline 

Hearing re: Bidding Procedures January 20, 2022 

Service of Bidding Procedures Order +3 days from entry of 
Bidding Procedures Order 

Service of Cure Notice +3 days from entry of 
Bidding Procedures Order 

Bid Deadline February 18, 2022 

Assumption/Assignment and Cure Objection Deadline February 15, 2022 

Sale Objection Deadline February 15, 2022 

Auction (if necessary) February 21, 2022 

Sale Hearing February 22, 2022 

Entry of Sale Order No later than 65 days after 
Petition Date 

Adequate Assurance Objection (only in the event the Prevailing 
Bidder is not the Stalking Horse Bidder) At or before the Sale Hearing 
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EXHIBIT 3 

Sale Notice 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

Caption in Compliance with D.N.J. LBR 9004-1(b) 

FAEGRE DRINKER BIDDLE & REATH LLP 
A Delaware Limited Liability Partnership 
600 Campus Drive 
Florham Park, New Jersey 07932-1047 
(973) 549-7000 (Telephone) 
(973) 360-9831 (Facsimile) 
Michael P. Pompeo  
Marita S. Erbeck 
Proposed Counsel to the Debtors and Debtors in 
Possession 

 

In re: 

 

ALLIANT TECHNOLOGIES, L.L.C. (d/b/a 
TenFour), et al.,1 

                        Debtors. 

 

Chapter 11 

 

Case No. 21-19748 (JKS) 
Jointly Administered 
 

 

 

NOTICE OF SALE OF CERTAIN ASSETS AT AUCTION 

PLEASE TAKE NOTICE THAT:   

1. Pursuant to the Order (A) Approving Bidding and Sale Procedures; (B) Approving 
Form and Manner of Notices; (C) Approving Form of Asset Purchase Agreement, Including 
Expense Reimbursement; (D) Scheduling Dates to Conduct Auction and Hearing to Consider 
Final Approval of Sale and Related Matters; (E) Approving Procedures for the Assumption And 
Assignment of Executory Contracts and Unexpired Leases, and (F) Granting Related Relief (the 
“Bidding Procedures Order”) entered by the United States Bankruptcy Court for the District of 
New Jersey (the “Bankruptcy Court”) on January 20, 2022, certain of the above captioned 
debtors (the “Debtors”), have entered into an Asset Purchase Agreement (the “Stalking Horse 
APA”) with Acuative Corporation (the “Stalking Horse Bidder”) for the sale of substantially all 
of the Debtors’ business assets subject to a competitive bidding process as set forth in the Bidding 
Procedures Order.  Capitalized terms used but not otherwise defined in this notice have the 
                                                 
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification are as follows: 
Alliant Technologies, L.L.C. (d/b/a TenFour) (7583), Technology Keiretsu, LLC (8793), AlliantWare, L.L.C. (7589), 
and Red Forge LLC (8662).  The mailing address for the Debtors is 360 Mt. Kemble Avenue, Morristown, New Jersey 
07960 (Attn: Mark P. Cantaluppi).   
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meanings ascribed to them in the Bidding Procedures Order or the Stalking Horse APA, as 
applicable. 

2. Copies of (i) the Motion, (ii) the Stalking Horse APA, (iii) the proposed Sale Order, 
(iv) the Bidding Procedures, and (v) the Bidding Procedures Order can be obtained by contacting 
the Debtor’s investment banker at Stout Capital LLC, 10100 Santa Monica Boulevard, Suite 1050, 
Los Angeles, CA 90067 – Attn: Michael Krakovsky (e-mail mkrakovsky@stout.com). 

3. All interested parties are invited to make an offer to purchase the Acquired Assets 
in accordance with the terms and conditions approved by the Bankruptcy Court (the “Bidding 
Procedures”) by 5:00 p.m. (Eastern Daylight Time) on February 18, 2022.  Pursuant to the 
Bidding Procedures, the Debtors may conduct an auction for the Acquired Assets (the “Auction”) 
beginning at 10:00 a.m. (Eastern Daylight Time) on February 21, 2022 at the offices of the offices 
of Sellers’ counsel at Faegre Drinker Biddle & Reath LLP, 600 Campus Drive, Florham Park, NJ 
07928, or at such other place as may be designated in writing by Sellers, or electronically via 
“ZooM”, “Web-Ex” or similar virtual electronic platform, or such later time or other place as the 
Debtor shall notify all Qualified Bidders who have submitted Qualified Bids.  Contact the Debtor’s 
investment banker, Stout Capital LLC, 10100 Santa Monica Boulevard, Suite 1050, Los Angeles, 
CA 90067 – Attn: Michael Krakovsky (e-mail mkrakovsky@stout.com), for further information 
regarding the Debtors’ assets and/or making a bid. 

4. Participation at the Auction is subject to the Bidding Procedures and the Bidding 
Procedures Order. 

5. A hearing to approve the Sale of the Acquired Assets to the highest and best bidder 
will be held on February 22, 2022, at 2:00 p.m. (Eastern Daylight Time) at the Bankruptcy 
Court.  The hearing on the Sale may be adjourned without notice other than an adjournment in 
open court. 

6. Objections, if any, to the proposed Sale must be filed and served in accordance with 
the Bidding Procedures Order, and actually received no later than 5:00 p.m. (Eastern Daylight 
Time) on February 15, 2022. 

7. This notice is qualified in its entirety by the Bidding Procedures Order. 

Dated: January __, 2022 
Florham Park, New Jersey 

FAEGRE DRINKER BIDDLE & REATH LLP 
Michael P. Pompeo  
Marita S. Erbeck  
600 Campus Drive  
Florham Park, NJ  07928 
Tel:  (973) 549-7000 
Fax:  (973) 360-9831 
Michael.Pompeo@faegredrinnker.com 
Marita.Erbeck@faegredrinnker.com 
Proposed Counsel to the Debtors 
and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

Caption in Compliance with D.N.J. LBR 9004-1(b) 

FAEGRE DRINKER BIDDLE & REATH LLP 
A Delaware Limited Liability Partnership 
600 Campus Drive 
Florham Park, New Jersey 07932-1047 
(973) 549-7000 (Telephone) 
(973) 360-9831 (Facsimile) 
Michael P. Pompeo  
Marita S. Erbeck 
Proposed Counsel to the Debtors and Debtors in 
Possession 

 

In re: 

 

ALLIANT TECHNOLOGIES, L.L.C. (d/b/a 
TenFour), et al.,1 

                        Debtors. 

 

Chapter 11 

 

Case No. 21-19748 (JKS) 
Jointly Administered 
 

 

 

NOTICE OF POSSIBLE ASSUMPTION AND CURE AMOUNT WITH RESPECT TO 
EXECUTORY CONTRACTS OR UNEXPIRED LEASES POTENTIALLY TO BE 

ASSUMED AND ASSIGNED IN CONNECTION WITH SALE OF DEBTORS’ ASSETS 

PLEASE TAKE NOTICE THAT: 

1. Pursuant to the Order (A) Approving Bidding and Sale Procedures; (B) Approving 
Form and Manner of Notices; (C) Approving Form of Asset Purchase Agreement, Including Expense 
Reimbursement; (D) Scheduling Dates to Conduct Auction and Hearing to Consider Final Approval 
of Sale and Related Matters; (E) Approving Procedures for the Assumption And Assignment of 
Executory Contracts and Unexpired Leases, and (F) Granting Related Relief (the “Bidding 
Procedures Order”) entered by the United States Bankruptcy Court for the District of New Jersey 
(the “Bankruptcy Court”) on January 20, 2022, certain of the above captioned debtors (the 
“Debtors”), have entered into an Asset Purchase Agreement (the “Stalking Horse APA”) with 
Acuative Corporation (the “Stalking Horse Bidder”) for the sale of substantially all of the Debtors’ 
business assets subject to a competitive bidding process as set forth in the Bidding Procedures Order.  

                                                 
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification are as follows: 
Alliant Technologies, L.L.C. (d/b/a TenFour) (7583), Technology Keiretsu, LLC (8793), AlliantWare, L.L.C. (7589), and 
Red Forge LLC (8662).  The mailing address for the Debtors is 360 Mt. Kemble Avenue, Morristown, New Jersey 07960 
(Attn: Mark P. Cantaluppi).   
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The Debtors hereby provide notice that they may seek to assume and assign the prepetition executory 
contracts or unexpired leases (the “Scheduled Contracts”) listed on Exhibit A hereto to the Stalking 
Horse Bidder or the Prevailing Bidder, as the case may be.  The inclusion of any executory contract 
or unexpired lease on Exhibit A does not require or guarantee that such lease or contract will be 
assumed and assigned, or that such contract or lease is executory, and all rights of the Debtors with 
respect thereto are reserved.  Capitalized terms used but not otherwise defined in this notice have the 
meanings ascribed to them in the Bidding Procedures Order or the Stalking Horse APA, as applicable. 

2. Pursuant to the terms of the Stalking Horse APA (or any asset sale and purchase 
agreement that the Debtors may enter into with the Prevailing Bidder), the Debtors may seek to 
assume and assign one or more of the Scheduled Contracts to the Stalking Horse Bidder or the 
Prevailing Bidder, as the case may be, subject to approval at the hearing to be held at 2:00 p.m. 
(Eastern Daylight Time) on February 22, 2022 (the “Sale Hearing”) before the Bankruptcy Court.  
On the date of the closing of the transactions contemplated by the Stalking Horse APA (the “Closing 
Date”), or as soon thereafter as is reasonably practicable, the Stalking Horse Bidder or the Prevailing 
Bidder, as the case may be, will pay the amount the Debtors’ records reflect is owing for prepetition 
arrearages, if any, as set forth on Exhibit A hereto (the “Cure Amount”).  The Debtors’ records 
reflect that all post-petition amounts owing under the Scheduled Contracts have been paid and will 
continue to be paid until the assumption and assignment of the Scheduled Contracts and that, other 
than the Cure Amount, there are no other defaults under the Scheduled Contracts. 

3. Objections, if any, to (i) the assumption and assignment of a Scheduled Contract, (ii) 
the proposed Cure Amount, and/or (iii) the Stalking Horse Bidder’s ability to provide adequate 
assurance of future performance must (a) be in writing, (b) state with specificity the cure amount 
asserted to be required, (c) include appropriate documentation thereof, (d) be filed with the 
Bankruptcy Court no later than February 15, 2022 at 5:00 p.m. (Eastern Daylight Time) (the “Sale 
Objection Deadline”) and served on the following parties: (i) Alliant Technologies, L.L.C., 360 Mt. 
Kemble Avenue, Morristown, NJ 07960, Attn: Mark P. Cantaluppi, Chief Executive Officer 
(MCantaluppi@tenfour.com), (ii) counsel for the Debtors, Faegre Drinker Biddle & Reath LLP, 600 
Campus Drive, Florham Park, NJ 07928, Attn: Michael P. Pompeo, Esq. 
(Michael.Pompeo@faegredrinker.com) and Marita S. Erbeck, Esq. 
(Marita.Erbeck@faegredrinker.com); and (iii) counsel for the Stalking Horse Bidder, Benesch, 
Friedlander, Coplan & Aronoff LLP, 200 Public Square, Suite 2300, Cleveland, Ohio 44114, Attn: 
William E. Schonberg, Esq. (wschonberg@beneschlaw.com) and Robert A. Marchant, Esq. 
(rmarchant@beneschlaw.com) (collectively, the “Objection Notice Parties”), in each case, so as to 
be received no later than 5:00 p.m. (prevailing Eastern Time) on the Sale Objection Deadline. 

If the bid of the Stalking Horse Bidder is not the Qualified Bid that the Debtors determine in 
their reasonable business judgment to be the highest and best Qualified Bid at the Auction and thereby 
the Prevailing Bid, the non-Debtor parties to the Scheduled Contracts shall have until the Sale Hearing 
to object to the assumption and assignment of such Scheduled Contract solely on the issue of whether 
the Prevailing Bidder can provide adequate assurance of future performance as required by section 
365 of the Bankruptcy Code. 

4. If an objection to the assumption and assignment of a Scheduled Contract is timely 
filed and received, a hearing with respect to the objection will be held before the Bankruptcy Court 
at the Sale Hearing or such date and time as the Bankruptcy Court may schedule.  If no objection is 
timely received, the non-Debtor party to the Scheduled Contract will be deemed to have consented to 
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the assumption and assignment of the Scheduled Contract and will be forever barred from asserting 
any other claims, including but not limited to the propriety or effectiveness of the assumption and 
assignment of the Scheduled Contract, against the Debtors, the Stalking Horse Bidder, the Prevailing 
Bidder or the property of any of them in respect of the Scheduled Contract. 

5. Pursuant to 11 U.S.C. § 365, there is adequate assurance of future performance that 
the Cure Amount set forth in the Cure Notice will be paid in accordance with the terms of the Sale 
Order.  There is adequate assurance of the Stalking Horse Bidder’s future performance under the 
executory contract or unexpired lease to be assumed and assigned because of the significant resources 
of the Stalking Horse Bidder.  If necessary, the Debtors will adduce facts at the hearing on any 
objection demonstrating the financial wherewithal of the Prevailing Bidder, and its willingness and 
ability to perform under the contracts to be assumed and assigned to it. 

6. If an objection to the Cure Amount is timely filed and received and the parties are 
unable to consensually resolve the dispute, the amount to be paid under section 365 of the Bankruptcy 
Code, if any, with respect to such objection will be determined at a hearing to be requested by the 
Debtors or by the objecting counterparty.   

7. If no objection is timely received, the Cure Amount set forth in Exhibit A hereto will 
be controlling, notwithstanding anything to the contrary in any Scheduled Contract or any other 
document, and the non-Debtor party to the Scheduled Contract will be deemed to have consented to 
the Cure Amount and will be forever barred from asserting any other claims in respect of such 
Scheduled Contract against the Debtors, the Stalking Horse Bidder, or the Prevailing Bidder (as 
appropriate), or the property of any of them.  The failure of any objecting person or entity to timely 
file its objection will be a bar to the assertion, at the Sale Hearing or thereafter, of any objection to 
the Sale Motion, the Sale, or the Debtors’ consummation of and performance under the Stalking Horse 
APA or Prevailing Bidder APA, as appropriate (including the transfer of the Acquired Assets and the 
Scheduled Contracts free and clear of all claims, liens and interests), if authorized by the Court. 

8. Prior to the date of the closing of the Sale, the Debtors may amend their decision with 
respect to the assumption and assignment of any Scheduled Contract, including amending the Cure 
Amount, and provide a new notice amending the information provided in this notice, including, 
without limitation, a determination not to assume certain contracts. 

Dated: January __, 2022 
Florham Park, New Jersey 

FAEGRE DRINKER BIDDLE & REATH LLP 
Michael P. Pompeo  
Marita S. Erbeck  
600 Campus Drive  
Florham Park, NJ  07928 
Tel:  (973) 549-7000 
Fax:  (973) 360-9831 
Michael.Pompeo@faegredrinnker.com 
Marita.Erbeck@faegredrinnker.com 
 
Proposed Counsel to the Debtors 
and Debtors in Possession 
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EXHIBIT A 

Contract/Lease 
Counterparty 

Contract or Lease Cure Amount 
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EXHIBIT 5 

Stalking Horse APA 
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