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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

 

In re: 

 

PHOENIX BRANDS LLC, et al.,
1
 

 

Debtors. 

) 

) 

) 

) 

) 

) 

) 

) 

 

Chapter 11 

 

Case No. 16-11242 (BLS) 

 

(Jointly  Administered) 

 

NOTICE OF AUCTION AND SALE HEARING 

 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

 

1. On May 19, 2016, Phoenix Brands LLC and its debtor affiliates
2
, as debtors and 

debtors in possession (collectively, the “Debtors”) each filed voluntary petitions for 

relief pursuant to chapter 11 of Title 11 of the United States Code (the “Bankruptcy 

Code”). 

 

2. On June 8, 2016, the Court entered an order (Dkt. No. 136) granting the Debtors’ 

motion (the “Bidding Procedures and Sale Motion), pursuant to sections 363 and 365 

of the Bankruptcy Code and Rules 2002, 6004, and 6006 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), and Local Rules 2002–1, 6004–1, 

and 9006–1 of the Local Rules of Bankruptcy Practice and Procedure for the United 

States Bankruptcy Court for the District of Delaware (the “Local Rules”), seeking the 

entry of an order (the “Bidding Procedures Order”) (i) authorizing and approving the 

procedures (the “Bidding Procedures”) for the sale of certain of the Debtors’ assets 

(the “Sale”), (ii) approving bid protections, (iii) scheduling an auction (the “Auction”) 

and a Sale Hearing in connection with the Sale, and (iv) approving the form and 

manner of notice of the Auction and the Sale Hearing. 

 

3. There is a Stalking Horse Bidder
3
 for each of three separate groups of assets which 

are the subjects of the Bidding Procedures and Sale Motion. These are: (i) a US 

Laundry Stalking Horse Bidder, who is a party to the US Laundry Stalking Horse 

                                                 
1 The Debtors, together with the last four digits of each Debtor’s tax identification number, are: Phoenix Brands 

LLC, (4609), Phoenix Brands Parent LLC, (8729), Phoenix North LLC, (no EIN), Phoenix Brands Canada ULC (a 

Nova Scotia Company), and Phoenix RIT LLC (5149). The address of each of the Debtors is 1 Landmark Square, 

Suite 1810, Stamford, CT 06901, except Phoenix Brands Canada ULC, which is Box 50, 1 First Canadian Place, 

Toronto, Ontario, Canada M5X 1B8.  

2 The Phoenix RIT LLC petition was filed on June 1, 2016 and is being administered jointly with the other Phoenix 

cases (Dkt. No. 127).  
3 Capitalized terms not defined herein shall be as defined in the Bidding Procedures and Sale Motion. 
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Agreement; (ii) a Canada Laundry Stalking Horse Bidder and a corresponding 

Canada Laundry Stalking Horse Agreement; and (iii) a Rit Stalking Horse Bidder and 

a corresponding Rit Stalking Horse Agreement.  

 

AUCTION DATE AND BID DEADLINES 

4. The deadline by which a Qualified Bid of a Potential Bidder for the Canada Laundry 

assets must be actually received shall be July 6, 2016 at 11:59 p.m. prevailing Eastern 

Time (the “Canada Laundry Bid Deadline”). The deadline by which a Qualified Bid 

of a Potential Bidder for the US Laundry assets, and the deadline by which a 

Qualified Bid of a Potential Bidder for the Rit assets must be actually received shall 

be July 7, 2016 at 11:59 p.m. prevailing Eastern Time (the “US Laundry, and Rit Bid 

Deadline” and together with the Canada Laundry Bid Deadline, the “Bid Deadlines”). 

The Debtors shall have the right, in consultation with the “Consultation Parties” to 

determine whether a bid is a Qualified Bid and whether a Potential Bidder is a 

Qualified Bidder and shall notify Potential Bidders whether their bids have been 

recognized as Qualified Bids as promptly as practicable after a Potential Bidder 

delivers all of the materials required by the Bidding Procedures. A copy of the 

Bidding Procedures is attached to this Notice as Exhibit A. 

 

5. Any person that wishes to receive a copy of the Bidding Procedures and Sale Motion, 

the Bidding Procedures Order and/or the Stalking Horse Bidder APAs, shall make 

such request in writing to either Morrison Cohen LLP, 909 Third Avenue, New York, 

New York, 10022, Attn: Joseph T. Moldovan at email 

bankruptcy@morrisoncohen.com;  or Pachulski Stang Ziehl & Jones LLP, 919 North 

Market Street, 17th Floor, Wilmington, Delaware 19899, Attn: Laura Davis Jones at 

email ljones@pszjlaw.com. These filings are also available for review at the case-

specific website maintained by the Court-approved noticing agent, Rust 

Consulting/Omni Bankruptcy, at www.omnimgt.com/phoenixbrands. 

 

6. No person or entity, other than the Stalking Horse Bidders, shall be entitled to any 

expense reimbursement or break-up fees, and by submitting a bid, such person or 

entity is deemed to have waived their right to request or file with the Court any 

request for a break-up fee or expense reimbursement in connection with the sale 

whether by virtue of Bankruptcy Code section 503(b) or otherwise.   

 

7. In the event a Stalking Horse Bidder’s bid is the only Qualified Bid received by the 

Debtors by the Bid Deadline in respect of the Acquired Assets, no Auction will be 

conducted for the applicable Acquired Assets, and such Stalking Horse Bidder will be 

the Successful Bidder for those Acquired Assets. Qualified Bids may be submitted for 

more or less of the Businesses and Acquired Assets than are included in each 

individual Stalking Horse Agreement and the Debtors may hold an Auction for such 

Acquired Assets in total or in part. 
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8.  If at least one Qualified Bid in respect of the Acquired Assets, other than that of the 

applicable Stalking Horse Bidder, is received by the applicable Bid Deadline, the 

Debtors will conduct the Auction for such Acquired Assets. The Auction, if 

necessary, shall be held on July 11, 2016 at 10:00 a.m. (prevailing Eastern Time) at 

the offices of Morrison Cohen LLP, or at such other location as shall be identified in 

a notice filed with the Bankruptcy Court at least 24 hours before the Auction. The 

Auction, if necessary, will be conducted openly and all creditors will be permitted to 

attend. 

 

9. Each bidder participating at the Auction will be required to confirm in writing, that 

(a) it has not engaged in any collusion with respect to the bidding process, and (b) its 

bid is a good faith bona fide offer that it intends to consummate if selected as the 

Successful Bidder. Each bidder shall be required to comply with the requirements of 

the Bidding Procedures.  

 

10. The Auction will be conducted openly and may be transcribed or videotaped at the 

Debtors’ option.  

 

11. All Potential Bidders submitting a bid are deemed to have submitted to the exclusive 

jurisdiction of the Bankruptcy Court with respect to all matters related to the Auction 

and the terms and conditions of the transfer of the Acquired Assets. 

 

SALE HEARING AND RELATED DEADLINES 

 

12. Sale Hearing:  The Court shall convene the Sale Hearing on July 18, 2016 at 10:00 

a.m. (prevailing Eastern Time) or as soon thereafter as counsel and interested parties 

may be heard, at which time the Court will consider approval of the Sale to the 

Successful Bidder(s) and the entry of a Sale Order or Sale Orders. The Debtors in 

their sole discretion may adjourn the Sale Hearing from time to time without further 

notice to creditors or other parties in interest other than by announcement of said 

adjournment at the Sale Hearing; provided, however, that in the event of any such 

adjournment of the Sale Hearing, all Stalking Horse Bidders’ rights under their 

respective Stalking Horse Agreements are reserved and preserved. 

 

13. Sale Objection Deadline: Except as set forth below, objections to approval of the 

Sale, including the sale of the Debtors’ assets free and clear of liens, claims, 

encumbrances and interests pursuant to section 363(f) of the Bankruptcy Code, must 

be in writing, state the basis of such objection with specificity, and be filed with this 

Court and served so as to be received on or before July 11, 2016 at 6:00 p.m. 

(prevailing Eastern Time) (the “Objection Deadline”). Objections, if any, must:  (i) 

be in writing; (ii) conform to the applicable provisions of the Bankruptcy Rules and 

the Local Rules; (iii) state with particularity the legal and factual basis for the 

objection and the specific grounds therefor; and (iv) be filed with the Court and 

served as to be actually received no later than the Objection Deadline by (A) all 
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parties that have requested or that are required to receive notice pursuant to 

Bankruptcy Rule 2002 and (B) the following parties (the “Notice Parties”):  

i. Debtors, Phoenix Brands LLC, et al., 1 Landmark Square #18, 

Stamford, CT 06901 (Attn: Bill Littlefield, email: 

wlittlefield@phoenixbrands.com);  

ii. Proposed Debtors’ Counsel, (A) Morrison Cohen LLP, 909 Third 

Avenue, New York, New York 10022 (Attn: Joseph T. Moldovan and 

Robert K. Dakis, email: jmoldovan@morrisoncohen.com, 

rdakis@morrisoncohen.com, and bankruptcy@morrisoncohen.com), 

and (B) Proposed Debtors’ Delaware Counsel, Pachulski Stang Ziehl 

& Jones LLP, 919 N. Market Street, 17th Floor, P.O. Box 8705, 

Wilmington, DE 19899-8705 (Attn: Laura Davis Jones and  Joseph M. 

Mulvihill, email: ljones@pszjlaw.com and jmulvihill@pszjlaw.com);  

iii. Office of the United States Trustee, 844 King Street, Suite 2207, 

Wilmington, Delaware 19801 (Attn: Hannah McCollum 

(Hannah.McCollum@usdoj.gov);  

iv. Agent for the Debtor’s senior credit facility, (A) Madison Capital 

Funding, 30 S. Wacker Drive, Suite 3700, Chicago, IL 60606 (Attn: 

James Powell and Kevin Bolash, email: james_powell@mcfllc.com 

and kevin_bolash@mcfllc.com), and (B) Agent's counsel, (1) 

Goldberg Kohn Ltd., 55 East Monroe, Suite 3300, Chicago, IL 60603 

(Attn: Dimitri Karcazes and Zach Garrett, email: 

dimitri.karcazes@goldbergkohn.com and 

zachary.garrett@goldbergkohn.com) and (2) Agent’s Delaware 

Counsel, Morris, Nichols, Arsht & Tunnell LLP, 1201 North Market 

Street, 16th Floor, P.O. Box 1347, Wilmington, DE 19899-1347 (Attn: 

Robert Dehney and Curtis Miller, email: rdehney@mnat.com and 

cmiller@mnat.com);  

v. Holder of the Debtor’s senior debt and of the Debtors’ subordinated 

debt, Fifth Street Asset Management Inc., 777 West Putnam Avenue, 

3rd Floor, Greenwich, CT 06830 Attn: Brian Finkelstein, Michael 

Shannon, and Irene Chen, email: brian@fifthstreetfinance.com, 

mshannon@fifthstreetfinance.com, and ichen@fifthstreetfinance.com; 

and  

vi. Proposed Committee counsel, Saul Ewing LLP, One Riverfront Plaza, 

1037 Raymond Blvd., Suite 1520, Newark, NJ 07102-5426, Attn: 

Sharon L. Levine, slevine@saul.com, and Dipesh Patel, 

dpatel@saul.com.  
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vii. Failure to timely file an objection in accordance with this Order shall 

forever bar the assertion of any objection to the Motion, entry of any 

Sale Order, or consummation of any Sale, and shall be deemed to 

constitute consent to entry of each Sale Order and consummation of 

the Sale and all transactions related thereto including, without 

limitation, for purposes of section 363(f) of the Bankruptcy Code. 

 

14. Reply Deadline:  July 14, 2016 at 12:00 Noon, (prevailing Eastern Time) is the 

deadline for the Debtors, the Stalking Horse Bidders and other parties in interest to 

file replies to any timely-filed objection to entry of the Sale Order with the 

Bankruptcy Court; provided, that such deadline may be extended by an order of the 

Court. 

 

15. Conflict.  In the event of any conflict between the terms of this Notice and the terms 

of the Bidding Procedures, the terms of the Bidding Procedures will govern and 

control. 

 

Respectfully submitted, 

 

Dated:  June 13, 2016        PACHULSKI STANG ZIEHL & JONES LLP 

   /s/ Laura Davis Jones     

  Laura Davis Jones (DE Bar No. 2436) 

  Joseph M. Mulvihill (DE Bar No. 6061) 

  919 N. Market Street, 17th Floor  

  P.O. Box 8705  

  Wilmington, DE 19899-8705 (Courier 19801)  

  Telephone: (302) 652-4100  

  Facsimile: (302-652-4400  

  Email: ljones@pszjlaw.com,  

jmulvihill@pszjlaw.com 

 

and- 

 

Joseph T. Moldovan (Pro Hac Vice) 

Robert K. Dakis (Pro Hac Vice) 

MORRISON COHEN LLP 

909 Third Avenue 

New York, NY 10022 

Telephone: (212) 735-8600 

Facsimile:  (212) 735-8708 

email: bankruptcy@morrisoncohen.com 

   rdakis@morrisoncohen.com 

Proposed Co-Counsel to the Debtors And 

Debtors In Possession 



exhibit A
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BIDDING PROCCDURES~

Phoenix Brands LLC {"Phoenix Brands") and certain of its subsidiaries have entered into

a se~•ies of asset purchase agreements, each dated as of May 18, 2016:

That certain asset purchase agreement between Phoenix Brands and Detergent

2.0, LLC (tl~e "US Laundry .Purchaser") for the purchase of all assets related to

US Laundry and Tinal 'Pouch (collectively, the "US Laundry Stalking Horse

Agreement");

• That certain asset purchase agreement between Phoenix Brands, Phoenix North,

LLC, and Phoenix Canada ULC and Lavo, Inc. (the "Canada Laundry Purchaser")

far tl~e purchase or all assets relating to Canada Laundry (the "Canada Laundry

Stalking Horse Agreement"); and

Phoenix B~•ands and SS Robin Operating, LLC (the "Rit Purchaser" and together

with the US Laundz•y Purchaser and the Canada Laundry Purchaser, the

"Purchasers") for the purchase of all assets relating to Rit {the "Rit Stalking; Horse

Agreement'' and to~etlier with the US Laundt•y Stalking Horse Agreement and the

Canada Laundry Stalling Horse Aga-eement, the "Stalking Horsy Agreements").

The Stalking Horse Agreernents contemplate the sale by tl~e Seller of the Acquired Assets (as

defined in each Stalking I-Iorse Agreement) outside the ordinary course of business,

By notion (the "Motion"), dated May 19, 2016, Phoenix Brands and its affiliated

debtors, each as a debtor and deUtor-in-possession (collectively, the "Debtors"), sought, among

other things, approval of the process and procedures for salicitixlg bids for and obtaining

approval of the sale of the Acquired Assets.

The United States Bankruptcy Court for the District of Delaware (the "Bankruptcy

Court") has entered an order (the `Bidding Procedures Order") ih~t, among other things,

authorizes the DebCors to solicit bids in respect. of the Acquired Assets through the procedures

described below (the ".Bidding Procedures"), subject to the approval of one or more Successful

Bids (as detuied below) 6y the Bankruptcy Court following a bearing Uefore the Bankruptcy

Court scheduled for 10:00 a.m. (prevailing Eastern Time) on ,iuty 18, Uefore the Honorable

Brendan L. Shannon (the "Sale Hearing").

1. In~no~-tant Dates and Contact Infornzatioz~

T'he Debtors will:

(a} assist Potential Bidders (as defined below) in conducting their respective due

diligence investigations, and accept Qualified Bids (~s defined below) until the

deadline for receipt of Qualified Bids, which is .5:00 p.m. (prevailing Eastern

Time) on [----] (the "Bid .Deadline");

Capitalized terms not otherwise defined herein have the meanings given to them in the Bidding Procedures 
Order

or the Motion, as applicable,

rocs ~r:~o~3~2.a ~o~svooi
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{b) in consultation with any counsel and other professional advisors retained by any
statutory committee of unsecured creditors appointed in the Debtors' chapter 11
cases (the "Creditors' Committee") and Madison Capital Funding Li~C, in its
capacity as "Prepetition Agent" and "Postpetition Agent" for the "I.,enders" (as
such terms are defined in the Interim DIP Financing Order; dated. [---], the
"Interim DIP Order") (in such capacities, "Madison"); together wit11 the
Creditors' Committee, collectively, the "ConsulCation Parties")2 evaluate bids and
ne};otiate with bidders in preparation for air auction (the "Auction") to begin at
10:00 a.in. (prevailing Eastern Time) on [----J (the "Auction Date"); and

(c) in consultation with the ConsulCation ~'arties, select the Success#ul Biddex (as
defined below) For each of the Acquired. Assets (if' applicable) at the conclusion of

the Auction and seek. approval of the Successfiil Bid. f'or such Acquired Assets at

the Sale Hearing,

Infat•mation that must be provided under these Bidding P~~acedures must be provided to

the following parties (the "Consultation Parties"}: (a) counsel to the Debtors, Morrison Cohen

LLP end I'achulski Mang Ziehl &Jones LLP (Clue "Debtors' Counsel"}; (b) caunsei Co the

Creditors' Coin~nittee, when a~~pointed; (c) Madison and .its counsel, Goldberg Kohn Ltd, and

Morris, Nichols, Arsht & Tunnell LLI'; and (d) counsel to the Official Committee of Unsecured

Creditors, Saul Ewing, LLP, Attu: Sharon L, Levine, Esq., One Riveri'ront Plara, 1037 Raymond

Boulevard, Suite 1520. Newark, NJ 07102-5426, and Attn:.Mark Minuti, ~sq. and Lucian

Morley, Esq., 1201 North Market Street, Suite 2300, Wilmington, DE 19801.

2. The Sale Hearin

At the Sale Hearing, the Debtors wil! seek the entry of orders in substantially the form of

the orders attached as F,xhibit [---] to the Motion, irrtei° alia, authorizing; and approving the sales

of the Acc7ui~•ed Assets (each a "Sale Order") (a) if no other Qualified Bid with respect to the

Acquired Assets is received by the Debtors by the Bid Deadline, to the respective Stalking Horse

Bidder puj•suant to the terms and conditions set fo~•th in the applicable stalking horse agreement,

as madi~ed by these orders ("Stalking Horse Ag~•ee~r~ents) or (b) if one or multiple Qualified

Bids with respect to any .portion of the Acquired Assets are received by the Debtors by the Bid

Deadline, to the Successful Bidder pursuant to the terms a~~d condiCions set foi~ih in the

Successful I3id. The Sale I-Tearing may be adjourned ot• rescheduled (after consultation with the

Consultation Parties) without notice or with limited and shortened notice to parties, including by

(a} an annoi~ncemeut of such adjournment at the Sa1~ Hearizig or at the Auction, or (h) the tiling

of a notice of adjaurnme~zt with the Bankruptcy Court prior to the commencement of the Sale

Hearing.

2 Provided, l~owever> that if Madison submits a credit bid, then Madison (which is a Qualified

Bidder for all purposes l~ei•eunder and the Bidding; Process) will. thereafter not be a Consultation

i'arty.

ROCS {~E2073G2.A 70787/001
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3. Determination by the Debtors

1'he .Bidding Procedures as described herein are calculated to obtain the highest and best

offer for. the Acquired Assets. '1"he Debtors will (a) determine, with the assistance of their

advisors and in consultation with the Consultation Parties, whether any person or entity is a

Qualified I3idde~~, (b) receive bids :From Qualified Bidders, (c) evaluate and negotiate such bids,

and (d) conduct the Auction (clauses (a) through (d) and Section 1 above, collectively, the

"Bidding Process"}. Neither the Debtors nor any of them• representatives will be obligated to

furnish any information of any kind whatsoever relating to the Acquired Assets to any person or

entity who is not a Qualified Bidden and wl~o does riot comply with tl~e requirements. set forth

herein.

4. Participation Requirements

Unless otherwise ordered by the F3ankruptcy Count, to participate in the Bidding Process,

each inte~~ested person or entity (each, an "Interested Party") must deliver a bid to the Debtors so

as to be received no later than the Bid Deadline. In order to be considered, a bid must include:

(a) an executed coa~~dentiality agreement in fo~~m azicl substance satisfactory to the

Debtors and which eonlplies with the requirements of the applicable Stalking

Horse Agreement for those assets;

(b) sufficient inforn~~tion, as determined by the Debtors in consultation with the

Consultation Parties, den~onstratin~ that the Interested Party has a bona fide

interest in purchasing the Acquired Assets;

(c) sufficient information, as determined by the Debtors in consultation with the

Consultation Parties, to allow the Debtors to determine (in cansL►ltation with the
Consultation Parties} that the Interested Party has the financial wherewithal, and

any required internal corporate, legal, or other autl~arizations to complete a

t~~ansaction for the purchase of the Acquired Assets (a "Sale Transaction"),

including financial statements of the Interested Party (or such other fort~a of

rnancial disclosure acceptaUle to the Debtors in their discretion); and

(d) the items comprising a bid, as prescribed by Section 7 below. If the Debtors, in

consultation with the Consultatio~~ Parties, determine that an Interested. Party has a

bona tide interest in any of the Acquired Assets, as promptly as practicable after

the Debtors snake that determination in accordance with items (a) - (c) above,

such Interested Party will be deemed a "Potential Kidder" and the Debtors will

deliver to such Potential Bidder access to the Debtors' co~~~dentia! electronic data

room concerning the Acquired Assets such I'otet~tial Bidder is interested in (the

"Data }Zoom"). The Debtors, in consultation with the Consultation Parties, reserve

the right to determine whether an Interested Party has satisfied the above

participation requirements such that it is eligible to be a Potential Bidder. The

Debtors will provide prompt notice to the Consultation Parties in the event the

Debtors determine (after receipt of the infarrn~tion identified in clauses (a) — (c)

ROCS DE:2073(i2.470787i0U1
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above and- the Debtor's consultation with the Consultation Parties) that any

Interested. Party does not qualify as a Potential Bidder.

Notwithstanding anything to the contrary in these Bidding Procedtues, Madison, ar its

successors and permitted assigns, (z) is and will be deemed to be a Qualified Bidder (as

defined below} f<~r ~~ll purposes I~ereunder and the Bidding; Process and may attend and

participate at any Auction (defined below), in each case, without regard to any of the

terms, requirements, or conditions set forth in these Tiiddin~ Procedures (including,

wi~llout limitation, renting to the providing of any deposit) and without any other or

further action by Madison or its successors and permitted assigns, and {ii) may credit bid

all ar any portion of the prepetition indebtedness o~• postpetition indebtedness owing to

Madison or any Lender (as defined in the Interim DIP Order) to~~vard the ptilrchase of its

collateral in accorda~~ce with .Bankruptcy Code section 363(k), at any Auction, or if an

Auction is not convened or conducted for any reason, at any Sale Hearing, and each such

credit bid, if any, will constitute a Qualified Bid for all pui~oses under this Order, the

Bidding Procedures, and the Bidding Process. Notwithstanding tl~e foregoin;, Madison

shall not- be permitted to submit a credit bid at any Sale Hearing for a Stallcing Horse

Bidder's Acquired flssets in the event that (i) (a) a Stalking Ho~•se Bidder's bid is fhe

only Qualified Bic1 for the Acquired Assets subject to its Stalking ~-Iorse Agreement, and

(b) such Stalking Horse Bidder does not reduce its bid prior to or during the Sale

Hearing; or (ii) if the Stalking Horse Bidder is not the ai~ly Qualified Bidder,. Madison

may bid but. only llll'OU~I'1 the C011C~LiS1011 Of tYle AUCC101I, Notwithstanding anything herein

to the contt•ary, if as a result of a credit bid by Madison or its successors acid pern~itted

assigns there are insufficient funds in the estate, the t.,ender~s shall pay the Break-Up Fee,

Expense Reimbursement Amount, and Mold Repurchase, if any.

5. Due Diligence

Until the Bid Deadline, in addition to access to the Data Room, the Debtors will provide

any Potential Bidder and the Consultation I?arties such due diligence access or additional

information as the Debtors determine to be reasonable in the circumstances, subject to the

restrictions set forth in this p~ragrapll. All additional due diligence requests must be directed to

Angus Schaller of Houlihan Lokey ("Houlihan") at aschaller@hl.com. The Debtors, with the

lssistance of Houlihan, will coordinate all reasan~ble requests for additional information and due

diligence access f~ro~n Fotential Bidders.

iJnless otherwise determined by the Debtors, the availability of additional due diligence

to a Potential Bidder will cease if: (a) the Potential Bidder does not seek to become or become a

Qualified Bidder during the period commencing on the Bid Deadline and co.ncluditlg on the

Auction Date; (b) the Bidding Process is terminated; ar (c) the Debtors, ire consultation with the

Consultation Parties, determine such access is deemed. harmfiYl to the Debtors' estates. Except as

provided above with respect to access to the llata Room, neither the Debtors nor their

representatives will be oUligated to furnish any information of any kind whatsoever xelating to

the Acyitired Assets to any party.

oacs_pr-.:2o~3vz.a ~o~s~rooi ~}
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6. Bid Deadline

r'otential Bidder that desires to make a bid must deliver w~•itten and electronic copies
of its bic~ (in accordance with Section 7) in both Fartable Document Format (.pdf) and Microsoft
Word (.doc/.docx) format to the Debto~•s so as to be received no later t11an the Bid Deadline.

7. Form and Content of a Qualified Bid

A Qualified Bid in respect of the Acquired Assets is a proposal from a Potential Bidder

that is, at a inininlum;

(a) in writing (email is acceptable);

(b} received by floe Debtors a~1d each Consultation Party no later than the Bid

Deadline;

(c) a arm, unconditional bid to purchase the Acquired Assets, not subject to

any contingencies as to the validity, ei~fectiveness, and/or binding nature of the offer, including,

without limitation, further due diligence review, or fiinaneing;

(d) a firm hid representing the excess ~motu~t (as defined in the applicable

Stalling Horse Agreement) over the Purchase Price with respect to the Acquired Assets (as

defined in tl~e applicable Stalling i-lorse Agreeme~~t) (far avoidance of doubt, the arm bid must

exceed the Purchase Price by at leasC tl~e ~xeess Amount ~Eter giving effect to any other

potential modifications to the Qualified Bid Agreement);

(e) accompanied by sufficient information to den~~nstrate that the competing

bidder leas the financial wherewithal alid ability to timely consummate the acquisition of the

ncquired Assets on ter•rns and conditions substantially the same as in the applicable Stalking

Horse Agreement, i~~cluding evidence of adequate financing, if applicable;

(I) accompanied by a signed canti~act substantially in the form o:f the

applicable Stalling Norse Agreement, and marked to show any changes from the applicable

Stalking Horse Agreement, including with respect to aaly applicable disclosure schedules; and

(g) accoi~l}~anied by a good faith cash deposit in an amount equal to ten

percent (10%) of the gross Purchase Price of the competing bid, to be deposited with Seller on

or before the Bid Deadline.

Its addition, in determining whether the terms of the bid or bids fc~r any porCion of the

Acquired Assets are materially more burdensome or conditional than the terms of the applicable

Stalking Horse Agreement and are not offset by a material increase in purchase price or other

terms, the DeUtors may take into consideration:

(e) indemnification and other provisions;

(i) whether the bid or bids provide suf~cier~t cash consideration to pay the cash costs

o:f the t~•ansaction (including professionals' 'fees and any Breal< Up Fee (as defined

DOC:S Dk~:;2U7362.4 707A7l001
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in each Stall<in~; Horse Agreement) and Expense Reimbursement Amount (as
defined in each Stalking Hose Agreement) and the Mold. Repurchase (as defined
in the Canlda Laundry Stalking Horsy Agreement) (collectively reFerred to herein
as the "i3id Protections"), to the extent they are approved by the Bankruptcy Court
prior to the Auction);

(g} whether the bid or bids includes anon-cash instrument or similar consideration
that is not freely a~arketabl~;

(h) the ability to obtain any and all necessary antityust or other applicable regulatory
approvals for the proposed transaction; and

(i) any other factors the Debtors nay deem relevant.

A Potential Bidder i~iust accompany its bid with or include in it, as applicable: (a) written

evidence to provide adequate assurance of future performance of all obligations to be assumed in

such Sale ̀ Transaction, as the Debtors may reasonably request; (b) a copy of ~ board resolution or

similar document demonstrating the authority of the Potential Bidder to make a binding and

irrevocable bid on the terms proposed; (c) tl covenant to cooperate with the Debtors to provide

pertinent factual information regarding the Potential Bidder's operations reasonably required to

analyse issuEs arising with respect to auy applicable antitrust laws and other applicable

regulatory requirements; (d) if the purchase price includes non-cash consideration ar

contingencies that are different from the Stalking Horse Agreement, an analysis in reasonable

detail ofi the value of the non-cash consideration and sufficient back-up documentation that

demonstrates that the hid is a higher and better offer than the transaction contemplated by the

Stalking Horse Agreement; and (e) a signed statement that such bid cannot be revoked u~itil the
earlier of [-----] and the first Business Day following the closing of the Sale Transaction.

if a bid is received and, in the Debtors' judgment (in consultation with the Consultation

I'ar•ties), it is not clear to the Debtors whether the bid is a Qualified F3id, the Debtors may consult

with the Potential Bidder and seek additional information in an effort to establish whether or not

a bid is a Qualified Bid.

A bid or collection of bids received from Potential Bidders for any portion of the

Acquired Assets that is determined by the Debtors, in consultation with the Consultation Parties,

to meet the above requirements wiU each be considered a "Qualified Bid," ar~d each Potential

Bidder that submits such. a bid will be considered a "Qualified Bidder." Far purposes hereof and

notwithstanding anything to tl~e contrary contained herein, each StaU<ing Horse Bidder is a

Qualified Bidder with respect to the Acquired Assets, the Stalking Horse Agreement executed by

t11e Stallcin~ Horse Bidder is a Qualified Bid and each Stalking Morse Bidder may bicl at any

Auction. Notwithstanding anything to the contrary herein, tl~e Debtors shall provide the Stalking

I-torse Bidders and Consultation Parties witi~ any information received related to the tc;rms and

conditions of any Qualified Bids in accorda~lce with the terms of the applicaUle Stalking i~orse

Agreements.

n Qualified Bid and bids at the Auction may be valued by the Debtors (ai'ter consultation

with the Consultatio~~ Parties) based upo~~ factors as they determine in good faith to be relevant,
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including: (a) the purported. amoLu~t of the Qualified. Rid, including ~1on-cash consideration, if
applicable; (h) the value to be provided to the Debtors under the Quali:tied Qid, including the net
economic effect upon the Debtors' estates after payment of the Bid Pratectiaus, to the extent
approved by the Bankruptcy Court prior• to the Auction, if applicable; (c} contingencies with

respect to the Sale 'T't•ansaction and the ability to close the proposed Sai~ Transaction on a basis

acceptable to the D~:bto~•s, ai d any incremental costs to the Debtors in closing delays; (d) the

ability to obtain any and all necessary antitrust or other applicable regulatory approvals for the

proposed. transaction; and (e) any atlier factors the Debtors nlay deem relevant.

Tl~e Debtors (after consultation with the Consultation Parties) reserve the right to impose
additional tea~irrs and conditioi~ts with respect to Qualified Bidders not otherwise inconsistent with

these Bidding Procedures. With respect to the Stalking Horse Bidders, the terns of the applicable

Stalking I-Iocse Agreement (as it may be consensually modified pursuant to the terms thereof at

the Auction} and not the tc~~ms of this paragraph will control in connection with the matters

described in the immediately preceding sentei~ec.

The Debtors shall inform the Stalling Horse Bidders of all Qu~tified Bids w~ithia twenty

f~~ur (24) hours o1' the Debtors' detex•mination (after co~~sultation with the Consultation Parties)

that a bid co~~stituCes a Qualil"i~d Bid.

8. Baseline Bid

except as otherwise provided in Sections 6 or 7, only Qualii.'~ed Bidders who submitted a

bid are eligible Co participa.t~ in the Auction. The Debtors will (after consultation with the

Consultation Parties) select v~~hat they determine to be the highest and best Qualified Bid or

combination of bids that together constitute a Qualified Bid for any portion of the Acquired

Assets (the ̀ Baseline Bids)") to serve as the starting point at the Auction. taking znto account all

relevant considerations, including payrneut of any Bid Protections, if applicable, to the extent

approved by the Bankruptcy Court prior to the Auction, the financial condition of the applicable

bidder and certainty of closing. This n ay not be the Slallcing Horse bid, although the Baseline

Bid shall be selected iz~ accordance with the Stalking Horse agreements. If the Staikin~ I-lorse

bid is not selected as the Baseline Bid, the Stalking Horse will nevertheless retain the bid

protections provided in the applicable agreement. As soon as reasonably practicable and not later

titan at the start of to t11c Auctiol~, the Debtors will disclose tl~~ Baseline Bids) and provide the

Qualified Bidders with copies oC all applicable Baseline Rids, excluding sensitive or confidential

information (with such distribution permissible by electronic means, including posting to the

Data Room).

9, Auction

If at least one Qualified Bid in respect of the Acquired. Assets, other than that of a

Stalking Horse Bidder, is received by the E3id Deadline, the Debtors will conduct an Auction for

the business unlit o~~ units. for which such bid was received. The Auction will take place at the

off ices of Debtors' counsel, Morrison Cohen LLP, 909 Third. Avenue, 27t" door, New York, NY

1.0022 (or such other location as tl~e Debto~°s may select} on [-----], at 10:00 a,tn. (prevailing

Castern Time) on the Auction Date, or such other• time as the Debtors, iii consultation with the

Consultation P~r~ties, may notify Qualified Bidders who lave submitted Qualified Bids. Only a
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Qualified. Bidder or a Potential Bidder invited by the Debtors to participate at the Auction will be
eligible to participate at the Auction, subject to such limitations as tt~e Debtors may impose in
consultation with the Consultation Parties. A reasonable ntiunber (as determined by the Debtors)
of representatives of the Qualified Bidders, such as Potential Bidders, and each Consultation

Paf~ty will be permitted to attend and observe the Auction. The Debtors shall not consider a bid at
the Auction unless the relevant bidder submitted a Qualified F3id prior tv the commencement of

the Auction; provided, that, if an Auction is convened in aecordane~ with the foregoing terms,
then the credit bidding rights and other rights of Madison and any of its successors and permitted.
assigns set forth in Section 4 above are and will be preserved, and Madison and its successors

and. permitted assigns will be entitled to participate at any such Auction as a Qualified Bidder.

Each bidder participating in the Auction will be required to canti~•m, in writing, that (a} it

has not engaged in any collusion with respect to tl~e Bidding Process, end (b) its bid is a good

faith bona fide offer t11at it intends to consummate it selected as the Successful Bidder. Each

Qualified Bidder shall also agree, to the extent that it is designated as tl~e Next Best Bid by the

Taebtors (ai:ter consultation wit11 tl~e Consultation Parties), to remain ready, willing, and able to

close the sale of the relevant Acquired Assets under the terms of its last Qualified Bid submitted

at the Auction as a back-up bidder until the earlier of (i) the close of the sale of the relevant

Ac;quirc,cE Assets or (ii) August. [---90 days after Petition Date], 2016, provided, however, that a

Stall<i.r~g .Horse Bidden shall only be required to keep its bid open on the terms of its Stalking

Horse Agreement.

AY the Auction, participants will be permitted to increase their bids and iillprove their

terms; provided that any such increased. or improved bid or comUination of bids. must ba a

Qualified Bid (except ttlat the Bid Deadline will not apply). Bidding for any part cif tlxe Acquired

Assets will start at the purchase price and terms proposed. in the applicable Baseline Bid. T'he

Debtors (after consultation with the Consultation Panties) will announce the bidding increments

for bids (the "Minimum overbid"} at the outset of the Auction with respect to the Acquired

Assets. If a Stalking Morse Bidder bids at the Auction on the Acquired Assets, the Stalking Horse

Bidder, subject to Bankruptcy Court approval prior to the Auction of the Bid Protections, will be

entitled to a "crediC" in the amount of the such approved Bid I?rotections to be counted towards

its bid such that the cash. and other consideration proposed. by such Sialkijlg ITo~•se Bidder plus

Bid Protections in tl~e aggregate may constitute such Stalking horse Bidder's overbid at the

Auction.

The DeUtois (after consultation. with the Consultation Parties) may at any time adopt

rules for the suction that the. DebCors reasonably determine to be appropriate to promote the

goals of the Bidding Process and not in conflict with these Bidding Procedures, incl~~din~ one or

snore adjourni~lents of the Auction; provided. that any Auction rules adopted by the Ue6tors with

respect to the required Assets will not conflict with any of the terms of the applicable Stalking

horse Agreement (as it may be consensually modified pursuant to the terms thereof at the

Auction] without the consent of the applicable Stalking Horse Bidder,

The Debtors (after consultation with the Consultation Parties) reserve the right to atld

may reject at oily time before entry of a final Sale Order• any bid that, in the Debtors' judgment,

is: (a) inadequate or insufficient; (b) not in conformity wit11 the requirements of the Bai~l<c•uptcy

Code, these I3iddin~ Procedures, or- t11e terms and conditions of the Sale 'Transactio~~; or (c)
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contrary to the best interests of the Debtors and their estates, except that if a Stalking Horse
Bidder's bid as reflected in a Stalling Horse Agreelncnt is the only Qualified Bid for its
Acquired Assets, the fo~~egoing previsions of this sentence shall be inoperative.

Prior to the conclusion of the Auction, the Debtors will, in consultation with the
Consultatio~7 Parties: (a) review and evaluate each bid made at tl~e Auction on the basis of

financial and contractual terms and other factors relevant to the sale process, including those
factors affecting tl~e speed and certainty of co►~summating the Sale Transaction; (U) in tl~e
exercise of their good faith business judgment and consistent with the Bidding Procedures,

ideiitiCy tl~e highest or otherwise best offer or collection of offers in respect ~f the Acquired

Ass~.ts (the "Successful Bids)"); and (c) notify all Quali#fed Bidders participating in the

Auction, prior• to its a.djoizrn~x~ent, of the successful bidder or bidders (the "Successful

I3idder(s)") and the amount and. other material terms of the Successful Bid(s). Absent

irregularities in the conduct of the Auction or reasonable and material confusion during the

bidding, each as determined by the ~3anlcruptcy Court, the Debtors will not consider bids made

after the Auction has been closed. In fhe event the Stalking Horse t3idder's bid is the only

Qualified I3id for tl~e applicable Acquired Assets received by the .Debtors by the Bid Deadline,

no Auction will be conducted for the applicable Acquired Assets, the Stalking Horse Agreement

will be the Successful Bid, and the Stalking Horse Bidder will be the Successful Bidder.

After determining the Successful Bids} for the Acquired Assets, the Debtors may

determine, in their reasonable business judgment after consultation with the Consultation Parties

which Qualified Bids} are the next best bids for t11e Acquired. Assets (the "Next Best Bids)").

At the Sale Hearing, the Debtors will present the Successful Bids}, including the Next

Best Bid, to the F3anicruptcy Court for approval. Fallowing the entry of the Sale Ordcr(s), the

Debtors will proceed to close the Sale Transaction. u~~on the satisfaction or waiver of all

applicable conditions precedent. to closing.

10. Acceptance of Qualified Bids

The Debtors presently intend to consummate the Sale Transactions) with the Successful

I3idder(s); however, the llebtors' presentation of the Successful Bids) to the Bankruptcy Court

for approval does not constitute the Debtors' acceptance of such bid(s). The llebtors will be

deemed to have accepted a Successful Bid only when a contract therefor has been executed in

advance of a hearing to approve the applicable Sale Order, and such bid has been approved by

the applicable Sale Order.

If a failure to consummate the transaction is the result of a breach by a Successful Bidder

of the applicable Successful Bid contract, the Debtors may retain the Deposit of such Successful

Bidder, which shalt be released from escrow without furthex order of the Court, and reserve the

right to seek, in addition to the Deposit, specific performance as well as any and all available

additional damages from such. Sticcessfi►1 Bidde~~; provided that, with respect to a Stalking Horse
Bidder and a Stallcin~ Horse Agreement, the tex•ms of such Stali<ing Horse Agreement (as it may

be consensually modified pursuant to the term thereof at the Auction) and not the terms of this

paragra~~h will control.
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If a Successful Bidder does not close the applicable Sale Transaction contemplated by the

applicable Successful Bid by the date agreed to Uy the DeUtors and such Successful Bidder, Chen

the Debtors will he authorized, to close with the party that submitted the applicable Next Best

Bid., without further Court order, pursuant to tl~e applicable Sale Order and tha relevant back-up

bidder's asset purchase agreement; provided, ho~~eve~~, that if tha Next Best Bidder is a Sulking

Horse Bidder, such Stalking Horse Bidder shall only be required to close. in accordance with its

respective Stalking Horse Agreement as modified at the Auction.

In t11e event that the Debtors elect to close with the Next Best Bidder after a Sale Default,

the Next Best Bidder shall not receive credit for any Deposit forfeited by an initial Successful

Bidder. The closing on the sale vf' the Acquired Assets by the Next Best Bidder shall occur no

later than fifteen (15) days following recei~~t of writCen notice to the Next Best Bidder of

Successfiul Kidder's Defiault (the "New Successful Bidder's Closing"), TIME BEING OF THE

T'SS~NC~ as to such Next Best Bidder, although such date nlay be extended. solely by the

Debtors with the prior written consent of Madison, Notwithstanding the foregoi~lg, Debtors shill

grant a Next Best Bidder a single fifteen (l 5) day extension (the "Extension"), at the request of a

Next Best L-3idder provided such Next Best Bidder posts an additional, non-refundable deposit of

ten percent (10%), so that Next Best Bidder's aggregate non-refundable deposit is equal to

twenty percent (20°/n) of Next Best Bidder's gross purchase price prior to the tenth (10th) day

following notification io Next Best Bidder of Successful Bidder's Default (the "Next Best

Bidder's Additional Deposit"). Any Next Best .Bidder's Additional Deposit s11a1! be tendered to

the Debtors in the same manner as the Deposit ai d, together with the original Deposit, shall be

deemed the ":DeposiC." If a Next Best Bidder elects to exercise an Extension, the Closing shall

take place on or before the thirtieth (30th) day following receipt of notification the election.

Notwithstandi~lg anything to the contrary, Stalking horse Bidders need not tender a Next Best

Bidder's Additional Deposit and shall be required to close only in accordance with their

respective Stalling ~ Iarse. Agreements.

1.1, l~~todi~catian of Bidding Procedures

"C'he Debtors may (after consultation wit11 the Consultation Parties) amend these Bidding

Procedures or the Biddrn~ Process at any time and from time to time ray any manner that they

determine in good faith will best promote the goals of the Bidding Process and are not

inconsistent with the terms of these Bidding Procedures, inciL~ding extending or modifying any

of the dates described herein; provided that, with respect to a Stall<in~ Horse Bidder and a

Stalking Horse Agreei~nent, the terms of such Stalking Norse Agreement (as it nay he

consensually madifed pursuant to the teems thereof at the Auction) and not the terms of this

paragraph will control

12. Return of the Deposit

The Deposits of all Qualified Bidders will be held in escrow by Debtors' Counsel in its

attorney IOLA Account (except as provided in the Siall<ing Horse Agreements with respect t
o

the Stalking Horse Bidders' Deposits), a.nd while held in escrow will not become property of the

Debtors' bankruptcy estates. Debtors' Counsel or other appiicaUle escro~~ went will retain the

Deposits of the Successful Bidder{s) and the Next Best Bidder until the closing of the

transaetion(s} unless otherwise ordered by the l3anlcruptey Court; pj•ovic~e~' howei~er•, that in the
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event a Stalking Horse Bidder is a Successful Bidder and the closing of the applicable

transaction does not occur• by the Termination Date (as dei~ined in the applicaUle Stalking Horse

Agreement) and stack Stalking Horse Bidder is not in material breach oi' any of the terms or

conditions of the applicable Stalking Horse Agreement, then such Deposit shall be returned to

the ~pplicaUle Stalking Horse Bidder upon request, The Deposit of each Stalkizig Horsc Bidder

shall be returned to such Stalling Horse Bidder in accordance with the applicable Stalking Horse

Agreement. 'the Deposits of the other Qualified Bidders will be returned as soon as practicable

lfter the Sale Dearing. At the closing of the t~•ansactian contei~nplated by the Successful Bid, the

Successful Bidder will be entitled io credit for tl~e amauilt of its Deposit. No interest shall be

paid on the Deposit.
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