
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 
PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket Nos. 71  

NOTICE OF FILING OF REVISED PROPOSED ORDER (I) SCHEDULING A 
HEARING TO CONSIDER APPROVAL OF THE SALE 

OF SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS, AND THE 
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND 

UNEXPIRED LEASES, (II) APPROVING CERTAIN BIDDING PROCEDURES, 
ASSUMPTION AND ASSIGNMENT PROCEDURES, AND THE FORM AND 

MANNEROF NOTICE THEREOF, AND (III) GRANTING RELATED RELIEF 

 PLEASE TAKE NOTICE that on April 30, 2021, the above-captioned debtors and debtors-

in-possession (the “Debtors”) filed the Motion of Debtor for Entry of Orders (I)(A) Approving 

Bidding Protections in Connection With Sale of MAT Assets and Services; (B) Establishing 

Procedures Relating to Assumption and Assignment of Certain Executory Contracts and 

Unexpired Leases, Including Notice of Proposed Cure Amounts in Connection with Sale of MAT 

Assets; and (C) Granting Certain Related Relief; and (II)(A) Approving a Sale of the MAT Assets; 

(B) Authorizing Assumption and Assignment of Certain Executory Contracts and Unexpired 

Leases in Connection with the MAT Asset and Services Sale; and (C) Granting Related Relief 

[Docket No. 71] (the “MAT Sale Motion”).  

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is the revised proposed 

Order (I) Scheduling a Hearing to Consider Approval of the Sale of Substantially All of the 

Debtor’s Assets, and the Assumption and Assignment of Certain Executory Contracts and 

Unexpired Leases, (II) Approving Certain Bidding Procedures, Assumption and Assignment 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 
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Procedures, and the Form and Manner of Notice Thereof, and (III) Granting Related Relief (the 

“Revised Proposed Order”). 

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit B is a blackline of the 

Revised Proposed Order against the original Order. 

Dated: May 14, 2021    CHIPMAN BROWN CICERO & COLE, LLP 
Wilmington, Delaware 

/s/ Mark L. Desgrosseilliers  
William E. Chipman, Jr. (No. 3818) 
Mark L. Desgrosseilliers (No. 4083) 
Mark D. Olivere (No. 4291) 
Hercules Plaza  
1313 North Market Street, Suite 5400 
Wilmington, Delaware 19801 
Telephone:  (302) 295-0191 
Facsimile:  (302) 295-0199 
Email:  chipman@chipmanbrown.com 
  desgross@chipmanbrown.com  
  olivere@chipmanbrown.com   

Proposed Counsel to the Debtor and the 
Debtor-In-Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 
PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

 

 
ORDER (I) AUTHORIZING THE ASSUMPTION, ASSIGNMENT, AND SALE OF 

CERTAIN ASSETS TO CONEXIO CARE, INC., FREE AND CLEAR OF ALL LIENS, 
CLAIMS, ENCUMBRANCES, AND INTERESTS; AND (II) GRANTING RELATED 

RELIEF 
 
Upon the motion (the “MAT Sale Motion”)2 filed by the above-captioned debtor and 

debtor-in-possession (the “Debtor”) seeking entry of an order (this “Order”) pursuant to 

sections 105, 363 and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, 9006 and 

9014 of the Federal Rules of Bankruptcy Procedure, and Local Rule 6004-1 (i) authorizing and 

approving the sale of the Acquired MAT Assets (the “MAT Sale”) free and clear of all liens, 

claims, encumbrances and interests of any kind to the Successful Bidder after the proper conduct 

and conclusion of the Auction of the Acquired MAT Assets, as determined in accordance with the 

terms of the Bidding Procedures Order; (ii) authorizing the assumption and assignment of certain 

executory contracts and unexpired leases (the “Acquired MAT Contracts”) of the Debtor that 

may be assumed and assigned in connection with the MAT Sale, subject to and at the time of the 

closing of the MAT Sale; and (iii) granting related relief; and the Court having entered the Bidding 

Procedures Order that, inter alia, (a) approved the Bidding Procedures, (b) approved the form and 

 
1 The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 

2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the MAT Sale 
Motion. 
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manner of notice of the Auction, if any, and the Sale Hearing, and (c) established a process for 

providing bid protections to the Stalking Horse Bidder and the MAT Stalking Horse Bidder and 

for selecting one or more additional stalking horse bidders; and the Court having established the 

date of the MAT Sale Hearing; and the Court having jurisdiction to consider the MAT Sale Motion 

and the relief requested therein in accordance with 28 U.S.C. §§ 157(b)(2) and 1334; and upon 

consideration of the MAT Sale Motion, the relief requested therein and responses thereto; upon 

the transcript of the Auction (including the representations and agreements contained therein) (the 

“Auction Transcript”); and upon the record of the MAT Sale Hearing, and all other pleadings 

and proceedings in this Case, including the MAT Sale Motion; and it appearing that the relief 

requested in the MAT Sale Motion is in the best interests of the Debtor, its estate, its creditors, and 

all other parties-in-interest; and after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY FOUND, DETERMINED, AND CONCLUDED THAT:  

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

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

pursuant to Bankruptcy Rule 9014. 

B. To the extent any of the following findings of fact constitute conclusions of law, 

they are adopted as such.  To the extent any of the following conclusions of law constitute findings 

of fact, they are adopted as such. 

C. The Court has jurisdiction over this matter and over the property of the Debtor’s 

estate, including the assets to be sold, transferred, or conveyed pursuant to the MAT Stalking Horse 

APA and this Order, pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2).  Venue of the Chapter 11 Case in this district is proper pursuant 

to 28 U.S.C. §§ 1408 and 1409. 

Case 21-10723-MFW    Doc 142-1    Filed 05/14/21    Page 3 of 36



- 3 - 
 
  

D. The statutory predicates for the relief sought in the MAT Sale Motion and the basis 

for the approvals and authorizations herein are (i) sections 102, 105, 363, and 365 of the 

Bankruptcy Code, (ii) Bankruptcy Rules 2002, 6004, 6006, 9006 and 9014, and (iii) Local Rule 

6004-1. 

E. On the Petition Date, the Debtor filed a voluntary petition for relief under chapter 

11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the 

“Court”).  Since the Petition Date, the Debtor has continued in possession and management of its 

business and property as a debtor-in-possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.   

F. As evidenced by the affidavits of service filed with the Court, proper, timely, 

adequate, and sufficient notice of the MAT Sale Motion, the Auction, and the MAT Sale Hearing 

has been provided in accordance with sections 102(1), 105(a), 363, and 365 of the Bankruptcy 

Code, Bankruptcy Rules 2002, 6004, 9006, 9007, 9008, and 9014, and the Local Rules, and in 

compliance with the Bidding Procedures Order.  Such notice was sufficient and appropriate under 

the particular circumstances.  No other or further notice of the MAT Sale Motion, the Auction, the 

MAT Sale Hearing, or of the entry of this Order is necessary or shall be required. 

G. A reasonable opportunity to object or be heard with respect to the MAT Sale, the 

MAT Sale Motion, and the relief requested therein, the assumption and assignment of the Acquired 

MAT Contracts and the amounts necessary under section 365(b) of the Bankruptcy Code to cure 

defaults thereunder, as such amounts have been transmitted pursuant to a written notice delivered 

to the applicable counterparty, has been afforded to all interested persons and entities, including, 

without limitation, (1) the Office of the United States Trustee for the District of Delaware; (2) 

counsel to the Official Committee of Unsecured Creditors; (3) counsel to WSFS; (4) counsel to 
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the State of Delaware, including the Delaware Department of Health and Social Services and 

Department of Services for Children, Youth and Their Families; (5) counsel to the United States 

of America; (6) all parties known by the Debtor to assert a lien on any of the Assets; (7) all persons 

known by the Debtor to have asserted an interest in any of the Assets; (8) all non-Debtor parties 

to any of the Contracts and Lease; (9) all persons known by the Debtor to have expressed an interest 

in acquiring all or any portion of the CCSP Assets within the twelve (12) months prior to the 

Petition Date; (10) the Office of the United States Attorney for the District of Delaware; (11) the 

Office of the Attorney General for the State of Delaware; (12) the Office of the Secretary of State 

of the State of Delaware; (13) all taxing authorities having jurisdiction over any of the CCSP Assets; 

(14) the Patient Care Ombudsman; and (15) all other parties that had filed a notice of appearance 

and demand for service of papers in this Chapter 11 Case as of the date of service (collectively, 

the “Sale Notice Parties”).  

H. Pursuant to that certain Asset Purchase Agreement, dated April 29, 2021 (together 

with all related documents, agreements, exhibits, schedules, and addenda thereto, and as may be 

amended, the “MAT Stalking Horse APA”), a copy of which is attached hereto as Attachment 

1, the Debtor agreed to assume and assign and/or sell certain assets (as set forth in Section 2.1 of 

the MAT Stalking Horse APA, the “Acquired MAT Assets”) to Conexio Care, Inc., a Delaware 

nonstock corporation or its designated subsidiary or affiliate (the “MAT Purchaser”) relating to 

the  Acquired MAT Assets, free and clear of all liens, claims, encumbrances and interests of any 

kind to MAT Purchaser.  

I. Other parties interested in bidding on the Acquired MAT Assets were provided, 

upon request, sufficient information to make an informed judgment on whether to bid on the 

Acquired MAT Assets. 
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J. The Acquired MAT Assets constitute property of the Debtor’s estate and title 

thereto is vested in the Debtor’s estate within the meaning of section 541(a) of the Bankruptcy 

Code. 

K. The Debtor has demonstrated a sufficient basis and compelling circumstances 

requiring it to enter into the MAT Stalking Horse APA and sell the Acquired MAT Assets under 

sections 363 and 365 of the Bankruptcy Code, and such actions are an appropriate exercise of the 

Debtor’s business judgment and in the best interests of the Debtor, its estate, and its creditors.  

Such business reasons include, but are not limited to, the following: (i) the MAT Stalking Horse 

APA constitutes the highest or best offer for the Acquired MAT Assets, (ii) the MAT Stalking 

Horse APA and the MAT Closing will present the best opportunity to realize the value of the 

Debtor on a going-concern basis and avoid potential decline in the Debtor’s businesses and 

programs to the detriment of all parties-in-interest including residents, program participants, 

Employees, and the general public in the affected communities in the State of Delaware, and 

(iii) unless the MAT Sale is concluded expeditiously as provided for in the MAT Sale Motion and 

pursuant to the MAT Stalking Horse APA, creditors’ recoveries may be diminished. 

L. The Bidding Procedures set forth in the Bidding Procedures Order were non-

collusive, created and followed in good faith by the MAT Purchaser, and substantively and 

procedurally fair to all parties. 

M. The Debtor and its professionals have complied, in good faith, with the Bidding 

Procedures Order in all respects.  As demonstrated by (i) any testimony and other evidence 

proffered or adduced at the MAT Sale Hearing or submitted through the First Day Declaration or 

otherwise prior to the MAT Sale Hearing and (ii) the representations of counsel made on the record 

at the MAT Sale Hearing, through marketing efforts and a competitive sale process conducted in 
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accordance with the Bidding Procedures Order, the Debtor (a) afforded interested potential MAT 

Purchasers a full, fair, and reasonable opportunity to qualify as bidders and submit their highest or 

otherwise best offer for the Acquired MAT Assets and (b) provided potential MAT Purchasers, 

upon request, sufficient information to enable them to make an informed judgment on whether to 

bid on the Acquired MAT Assets. 

N. MAT Purchaser’s offer to acquire the Acquired MAT Assets, upon the terms and 

conditions as accepted by the Debtor in the MAT Stalking Horse APA, (i) is the highest and best 

offer received by the Debtor for the Acquired MAT Assets, (ii) is fair and reasonable, (iii) is in the 

best interests of the Debtor’s creditors and estate, (iv) constitutes full and adequate consideration 

and reasonably equivalent value for the Acquired MAT Assets, and (v) will provide a greater 

recovery for the Debtor’s creditors and other interested parties than would be provided by any 

other practically available alternative. The MAT Purchaser is the Successful Bidder for the 

Acquired MAT Assets in accordance with the Bidding Procedures Order; provided, however, the 

MAT Purchaser shall not be obligated to close until all applicable conditions to MAT Closing 

under the MAT Stalking Horse APA have been satisfied or waived as provided in the MAT 

Stalking Horse APA.   

O. The Bidding Procedures enabled the Debtor to obtain the highest value for the 

Acquired MAT Assets for the Debtor and its estate under the circumstances herein. 

P. The Debtor may assume and assign each of the “Assumed MAT Liabilities” as 

defined in Section 2.3 of the MAT Stalking Horse APA and the “Acquired MAT Contracts” as 

defined in Section 2.8. of the MAT Stalking Horse APA and assign each of them to the Stalking 

Horse MAT Purchaser pursuant to sections 363 and 365 of the Bankruptcy Code and this Order, 

notwithstanding any anti-assignment clause or other similar provision in the Acquired MAT 
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Contracts, as provided by section 365(f) of the Bankruptcy Code.  The assumption and assignment 

of the Acquired MAT Contracts is in the best interests of the Debtor and its estate, creditors, and 

other parties in interest, representing the reasonable exercise of sound and prudent business 

judgment of the Debtor.  The MAT Purchaser has provided evidence of adequate assurance of 

future performance by the MAT Purchaser under the Acquired MAT Contracts consistent with 

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

Q. Notice as to the proposed assumption and assignment of each of the Acquired MAT 

Contracts was provided to all non-Debtor parties to each of the Acquired MAT Contracts in 

accordance with the Assumption and Assignment Procedures approved in connection with the 

Bidding Procedures Order.  Such notice was sufficient and appropriate under the particular 

circumstances.  No other or further notice of the assumption and assignment of the Acquired MAT 

Contracts is necessary or shall be required.  

R. The Cure Amounts established in accordance with the Assumption and Assignment 

Procedures are the sole amounts necessary under sections 365(b)(1)(A), 365(b)(1)(B), and 

365(f)(2)(A) of the Bankruptcy Code to cure all defaults and pay all actual pecuniary losses under 

the Acquired MAT Contracts. 

S. The MAT Purchaser is not an insider of the Debtor as that term is defined in section 

101 of the Bankruptcy Code.  As such, the MAT Purchaser is a buyer in good faith, as that term is 

used in the Bankruptcy Code, and the decisions thereunder, and is entitled to the protections of 

section 363(m) of the Bankruptcy Code with respect to all of the Acquired MAT Assets.  The 

talking Horse APA was negotiated and entered into in good faith and without collusion or fraud 

of any kind.   
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T. The MAT Purchaser has not engaged in collusion or any conduct that would 

otherwise control or tend to control the sale price as between or among potential bidders and, 

therefore, has not violated section 363(n) of the Bankruptcy Code.  Neither the Debtor nor the 

MAT Purchaser have engaged in any conduct that would prevent the application of section 363(m) 

of the Bankruptcy Code or cause the application of or implicate section 363(n) of the Bankruptcy 

Code to the MAT Stalking Horse APA or to the consummation of the MAT Sale.  The MAT 

Purchaser is entitled to all of the protections and immunities of section 363(m) of the Bankruptcy 

Code. 

U. The Debtor has full corporate power and authority to execute the MAT Stalking 

Horse APA and all other documents contemplated thereby (collectively, the “MAT Closing 

Documents”), and the sale of the Acquired MAT Assets has been duly and validly authorized by 

all necessary corporate authority by the Debtor to consummate the transactions contemplated by 

the MAT Closing Documents.  No consents or approvals, other than as may be expressly provided 

for in this Order or the MAT Stalking Horse APA are required by the Debtor to consummate the 

MAT Sale. 

V. The Debtor has advanced sound business reasons for seeking to enter into the 

transaction contemplated in the MAT Closing Documents and to sell the Acquired MAT Assets, 

as more fully set forth in the MAT Sale Motion, in the Auction Transcript, and the First Day 

Declaration, and as demonstrated at the MAT Sale Hearing, and it is a reasonable exercise of the 

Debtor’s business judgment to sell the Acquired MAT Assets and to consummate the transactions 

contemplated by the MAT Closing Documents.  Notwithstanding any requirement for approval or 

consent by any person, the transfer of the Acquired MAT Assets to the MAT Purchaser is a legal, 

valid, and effective transfer of the Acquired MAT Assets. 

Case 21-10723-MFW    Doc 142-1    Filed 05/14/21    Page 9 of 36



- 9 - 
 
  

W. The terms and conditions of the MAT Closing Documents, including the 

consideration to be realized by the Debtor pursuant thereto, are fair and reasonable, and the 

transactions contemplated thereby are in the best interests of the Debtor’s estate. 

X. Except as otherwise provided in the MAT Stalking Horse APA, the Acquired MAT 

Assets are being sold on an as-is, where-is basis, free and clear of all mortgages, restrictions, 

hypothecations, charges, indentures, loan agreements, instruments, leases, licenses, options, deeds 

of trust, security interests, conditional sale or other title retention agreements, pledges, liens 

(including, without limitation, mechanics’, materialmens’, and other consensual and non-

consensual liens and statutory liens), judgments, demands, encumbrances, rights of first refusal, 

offsets, contracts, recoupment, rights of recovery, claims for reimbursement, contribution, 

indemnity, exoneration, products liability, alter-ego, environmental, pension, or tax, decrees of any 

court or foreign or domestic governmental entity, or charges of any kind or nature, if any, including, 

but not limited to, any restriction on the use, voting, transfer, receipt of income or other exercise 

of any attributes of ownership, debts arising in any way in connection with any agreements, acts, 

or failures to act, of the Debtor or the Debtor’s predecessors or affiliates, claims (as that term is 

used in the Bankruptcy Code), reclamation claims, obligations, liabilities, demands, guaranties, 

options, rights, contractual, or other commitments, restrictions, interests, and matters of any kind 

and nature, whether known or unknown, choate or inchoate, filed or unfiled, scheduled or 

unscheduled, noticed or unnoticed, recorded or unrecorded, perfected or unperfected, allowed or 

disallowed, contingent or non-contingent, liquidated or unliquidated, matured or unmatured, 

material or non-material, disputed or undisputed, whether arising prior to or subsequent to the 

commencement of the bankruptcy case, and whether imposed by agreement, understanding, law, 
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equity or otherwise, including claims otherwise arising under doctrines of successor liability 

(collectively, “Liens, Claims, Encumbrances, and Interests”). 

Y. The transfer of the Acquired MAT Assets to the MAT Purchaser is a legal, valid, 

and effective transfer of the Acquired MAT Assets, and, except as may otherwise be provided in 

the MAT Stalking Horse APA, shall vest the MAT Purchaser with all rights, titles, and interests to 

the Acquired MAT Assets free and clear of any and all Liens, Claims, Encumbrances, and Interests.  

All such Liens, Claims, Encumbrances, and Interests are to continue in and attach to the MAT Sale 

Proceeds, in the order of their priority, with the same validity, force, and effect which they had as 

against the Acquired MAT Assets prior to the entry of this Order and subject to any claims and 

defenses the Debtor or other parties may possess with respect thereto.  Except as specifically 

provided in the MAT Stalking Horse APA or this Order, the MAT Purchaser shall not assume or 

become liable for any Liens, Claims, Encumbrances, and Interests relating to the Acquired MAT 

Assets being sold by the Debtor. 

Z. The transfer of the Acquired MAT Assets to the MAT Purchaser, free and clear of 

all Liens, Claims, Encumbrances, and Interests, will not result in any undue burden or prejudice to 

any holders of any Liens, Claims, Encumbrances, and Interests as all such Liens, Claims, 

Encumbrances, and Interests of any kind or nature whatsoever shall continue in and attach to the 

MAT Sale Proceeds, if any, in the order of their priority, with the same validity, force, and effect 

that they now have as against the Acquired MAT Assets and subject to any claims and defenses 

the Debtor or other parties may possess with respect thereto.  All persons having Liens, Claims, 

Encumbrances, or Interests of any kind or nature whatsoever against or in any of the Debtor or the 

Acquired MAT Assets shall be forever barred, estopped, and permanently enjoined from pursuing 
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or asserting such Liens, Claims, Encumbrances, and Interests against the MAT Purchaser, any of 

their assets, property, successors or assigns, or the Acquired MAT Assets.  

AA. The Debtor may sell the Acquired MAT Assets free and clear of all Liens, Claims, 

Encumbrances, and Interests of any kind or nature whatsoever, because, in each case, one or more 

of the standards set forth in section 363(f) of the Bankruptcy Code has been satisfied.  Those 

holders of Liens, Claims, Encumbrances, and Interests who did not object, or who withdrew their 

objections, to the sale of the Acquired MAT Assets and the MAT Sale Motion, are deemed to have 

consented pursuant to section 363(f)(2) of the Bankruptcy Code.  All objections to the MAT Sale 

Motion have been resolved as provided herein or overruled.  Any objections to the MAT Sale 

made by holders of Liens, Claims, Encumbrances, and Interests fall within one or more of the other 

subsections of section 363(f) of the Bankruptcy Code and are adequately protected by having their 

Liens, Claims, Encumbrances, and Interests continue in and attach to the MAT Sale Proceeds in 

the order of their priority, with the same validity, force, and effect which they had as against the 

Acquired MAT Assets prior to the entry of this order and subject to any claims and defenses the 

Debtors or other parties may possess with respect thereto. 

BB. Not selling the Acquired MAT Assets free and clear of all Liens, Claims, Interests, 

and Encumbrances would adversely impact the Debtor’s estate, and the sale of Acquired MAT 

Assets other than one free and clear of all Liens, Claims, Encumbrances, and Interests would be 

of substantially less value to the Debtor’s estate. 

CC. To the greatest extent allowed by applicable law, the transactions contemplated 

under the MAT Stalking Horse APA do not amount to a consolidation, merger, or de facto merger 

of the MAT Purchaser and the Debtors and/or the Debtor’s estate, there is no substantial continuity 

between the MAT Purchaser and the Debtor, there is no common identity between the Debtor and 
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the MAT Purchaser, there is no continuity of enterprise between the Debtor and the MAT 

Purchaser, the MAT Purchaser is not a mere continuation of the Debtor or its estate, and the MAT 

Purchaser does not constitute a successor to the Debtor or its estate.  Except to the extent, if any, 

that the liabilities of the Debtor are Assumed MAT Liabilities under the MAT Stalking Horse APA, 

the MAT Purchaser shall have no obligations with respect to any liabilities of the Debtor. 

DD. The sale of the Acquired MAT Assets outside of a plan of reorganization neither 

impermissibly restructures the rights of the Debtor’s creditors nor impermissibly dictates the terms 

of a liquidating plan of reorganization for the Debtor.  The MAT Sale does not constitute a sub 

rosa chapter 11 plan. 

EE. The total consideration provided by the MAT Purchaser for the Acquired MAT 

Assets is the highest and best offer received by the Debtor, and the Purchase Price and the 

assumption of the Assumed MAT Liabilities constitutes (i) reasonably equivalent value under the 

Bankruptcy Code and the Uniform Fraudulent Transfer Act, (ii) fair consideration under the 

Uniform Fraudulent Conveyance Act, and (iii) reasonably equivalent value, fair consideration, and 

fair value under any other applicable laws of the United States, any state, territory, or possession, 

or the District of Columbia, for the Acquired MAT Assets. 

Now, therefore, based upon all of the foregoing, 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED AS FOLLOWS: 

1. The relief requested in the MAT Sale Motion is GRANTED as set forth herein.  

The MAT Sale Motion complies with all aspects of Local Rule 6004-1.   

2. To the extent any objection, response, or request for continuance was not otherwise 

withdrawn, waived, or settled, it, and all reservations of rights contained therein, is overruled and 

denied.  Except as set forth herein, without limiting the foregoing, all objections and/or statements 

Case 21-10723-MFW    Doc 142-1    Filed 05/14/21    Page 13 of 36



- 13 - 
 
  

to the MAT Sale Motion and the MAT Sale have all been resolved, withdrawn, or overruled in 

their entirety.  

3. Notice of the MAT Sale Hearing was fair and reasonable under the circumstances 

and complied in all respects with section 102(1) of the Bankruptcy Code, Bankruptcy Rules 2002 

and 6004, and the Local Rules, and the orders of the Court. 

APPROVAL OF MAT SALE 

4. MAT Purchaser’s offer for the Acquired MAT Assets constitutes the highest and 

best offer for the Acquired MAT Assets, and the terms and conditions of the MAT Stalking Horse 

APA (including all schedules and exhibits affixed thereto), and the transactions contemplated 

thereby, are hereby authorized and approved in all respects.   

5. The sale of the Acquired MAT Assets and the consideration provided by the MAT 

Purchaser under the Successful Bid, the MAT Stalking Horse APA, and this Order, are fair and 

reasonable and shall be deemed for all purposes to constitute a transfer for reasonably equivalent 

value and fair consideration under the Bankruptcy Code and any other applicable law. 

6. The MAT Purchaser is hereby granted and is entitled to all of the protections 

provided to a good faith buyer under section 363(m) of the Bankruptcy Code.   

7. Pursuant to section 363(m) of the Bankruptcy Code, if any or all of the provisions 

of this Order are hereafter reversed, modified, or vacated by a subsequent order of this Court or 

any other court, such reversal, modification, or vacatur shall not affect the validity and 

enforceability of any transfer under the MAT Stalking Horse APA or obligation or right granted 

pursuant to the terms of this Order (unless stayed pending appeal), and notwithstanding any 

reversal, modification, or vacatur, shall be governed in all respects by the provisions of this Order 

and the MAT Closing Documents, as the case may be. 
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8. The Debtor is hereby authorized to fully assume, perform under, consummate, and 

implement the terms of the MAT Closing Documents, together with any and all additional 

instruments and documents that may be reasonably necessary or desirable to implement and 

effectuate the terms of the Successful Bid, the MAT Stalking Horse APA , this Order, and the sale 

of the Acquired MAT Assets contemplated thereby, including, without limitation, deeds, 

assignments, and other instruments of transfer including any customary Facility Accounts 

Transition Agreement that may be reasonably requested by WSFS Bank, and to take all further 

actions as may reasonably be requested by the MAT Purchaser for the purpose of assigning, 

transferring, granting, conveying, and conferring to the MAT Purchaser, or reducing to possession 

any or all of the Acquired MAT Assets or Assumed MAT Liabilities, as may be necessary or 

appropriate to the performance of the Debtor’s obligations as contemplated by the MAT Stalking 

Horse APA, without any further corporate action or orders of the Court.  The MAT Purchaser shall 

have no obligation to proceed with the consummation of the MAT Sale (the “MAT Closing”) until 

all conditions precedent to its obligations to do so under the terms of the MAT Stalking Horse 

APA have been met, satisfied, or waived. 

9. Notice of the Debtor’s assumption and assignment to the MAT Purchaser of the 

Acquired MAT Contracts has been provided to all counterparties to the Acquired MAT Contracts 

in accordance with the Assumption and Assignment Procedures approved in connection with the 

Bidding Procedures Order.  As to each Acquired MAT Contract, payment of the Cure Costs, as 

established herein and in accordance with the Assumption and Assignment Procedures, is 

sufficient for the Debtor to comply fully with the requirements of section 365(b) of the Bankruptcy 

Code and the MAT Purchaser has demonstrated adequate assurance of future performance.  To the 

extent that a counterparty to the Acquired MAT Contracts failed to timely object to the Cure Costs, 
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such Cure Costs shall be deemed to be finally determined and any such counterparty shall be 

prohibited from challenging, objecting to, or denying the validity and finality of the Cure Costs.  

The Debtors are authorized to assume and assign to the MAT Purchaser the Acquired MAT 

Contracts, as may be supplemented or amended by the MAT Purchaser in accordance with the 

MAT Stalking Horse APA.  The MAT Purchaser shall be responsible for any cure costs associated 

with the Acquired MAT Contracts.  In no event will Debtor have any liability for any Cure Costs.   

10. The assumption and assignment of the Acquired MAT Contracts and pursuant to 

the terms of this Order is integral to and the primary component of the MAT Stalking Horse APA 

and is in the best interests of the Debtor and its estate, creditors, and other parties in interest, and 

represents a reasonable exercise of sound and prudent business judgment by the Debtor.   

11. In addition, the MAT Purchaser has provided adequate assurance of its ability to 

perform its obligations under each of the Acquired MAT Contracts within the meaning of section 

363(f) of the Bankruptcy Code.  All other requirements and conditions under the Bankruptcy Code 

for the assumption by the Debtor and the assignment to the MAT Purchaser of the Acquired MAT 

Contracts have been satisfied.  Therefore, the Acquired MAT Contracts as provided herein may 

be assumed by the Debtor and assigned to the MAT Purchaser.  

12. The Debtor and each other person or entity having duties or responsibilities under 

the MAT Stalking Horse APA, any agreements related thereto, or this Order, and each of its and 

their respective directors, officers, employees, members, agents, representatives, and attorneys, are 

authorized and empowered (a) to carry out all of the provisions of the Successful Bid, the MAT 

Stalking Horse APA, and any related agreements, (b) to issue, execute, deliver, file, and record, as 

appropriate, the documents evidencing and consummating the MAT Sale, and any related 

agreements, (c) to take any and all actions contemplated by the Successful Bid, the MAT Stalking 
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Horse APA, any related agreements, or this Order, and (d) to issue, execute, deliver, file, and 

record, as appropriate, such other contracts, instruments, releases, indentures, mortgages, deeds, 

bills of sale, assignments, leases, or other agreements or documents and to perform such other acts 

and execute and deliver  such other documents, as are consistent with, and necessary or appropriate 

to implement, effectuate, and consummate, the Successful Bid, the MAT Stalking Horse APA, any 

related agreements, and this Order and the transactions contemplated thereby and hereby, all 

without further application to, or order of, the Court or further action by their respective directors, 

officers, employees, members, agents, representatives, and attorneys, and with like effect as if such 

actions had been taken by unanimous action of the respective directors, officers, employees, 

members, agents, representatives, and attorneys of such entities. 

13. The Debtor is further authorized and empowered to file or cause to be filed with 

the secretary of state of any state or other applicable officials of any applicable governmental units, 

any and all certificates, agreements, or amendments the Debtor or the MAT Purchaser deem 

necessary or appropriate to effectuate the transactions contemplated by the Successful Bid, the 

MAT Stalking Horse APA, any related agreements, and this Order, including amended and 

restated certificates or articles of incorporation and by-laws or certificates or articles of amendment, 

and to take or cause to be taken all such other actions, filings, or recordings as may be required 

under appropriate provisions of the applicable laws of all applicable governmental units or as the 

MAT Purchaser or any of the officers of the Debtor may determine are necessary or appropriate.  

The execution of any such document or the taking of any such action shall be, and hereby is, 

deemed conclusive evidence of the authority of such person to so act.  Without limiting the 

generality of the foregoing, this Order shall constitute all approvals and consents, if any, required 

by the corporation laws of the State of Delaware, and all other applicable business corporation, 
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trust, and other laws of the applicable governmental units with respect to the implementation and 

consummation of the Successful Bid, the Bill of Sale, any related agreements and this Order, and 

the transactions contemplated thereby and hereby; provided that nothing herein shall constitute a 

waiver by the MAT Purchaser of any of the conditions contained in the MAT Stalking Horse APA. 

14. Effective as of the MAT Closing, (a) the sale of the Acquired MAT Assets by the 

Debtor to the MAT Purchaser shall constitute a legal, valid, and effective transfer of the Acquired 

MAT Assets notwithstanding any requirement for approval or consent by any person and vests the 

MAT Purchaser with all rights, titles, and interests in and to the Acquired MAT Assets, free and 

clear of all Liens, Claims, Encumbrances, and Interests of any kind, pursuant to section 363(f) of 

the Bankruptcy Code.  All Liens, Claims, Encumbrances, and Interests (including without 

limitation Liens, Claims, Encumbrances, and Interests of WSFS) shall continue in and attach to 

the MAT Sale Proceeds in the order of their priority, with the same validity, force, and effect which 

they had as against the Acquired MAT Assets prior to the entry of this Order and subject to any 

claims and defenses the Debtor or other parties may possess with respect thereto, and (b) the 

assumption of any Assumed MAT Liabilities by the MAT Purchaser constitutes a legal, valid, and 

effective delegation of any Assumed MAT Liabilities to the MAT Purchaser and divests the Debtor 

of all liability with respect to any Assumed MAT Liabilities. 

TRANSFER OF ASSETS 

15. Except to the extent specifically provided in the MAT Stalking Horse APA, upon 

the MAT Closing, the Debtor shall be, and hereby is, authorized, empowered, and directed, 

pursuant to sections 105, 363(b), and 363(f) of the Bankruptcy Code, to sell the Acquired MAT 

Assets to the MAT Purchaser, on an as-is, where-is basis.  The sale of the Acquired MAT Assets 

vests the MAT Purchaser with all right, title, and interest to the Acquired MAT Assets free and 

clear of any and all Liens, Claims, Encumbrances, and Interests and other liabilities and claims, 
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whether secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, 

noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, liquidated or 

unliquidated, matured or unmatured, disputed or undisputed, or known or unknown, whether 

arising prior to or subsequent to the Petition Date, whether imposed by agreement, understanding, 

law, equity, or otherwise.  All such Liens, Claims, Encumbrances, and Interests shall continue in 

and attach to the MAT Sale Proceeds with the same priority, validity, force, and effect, if any, as 

they now have in or against the Acquired MAT Assets, subject to all claims and defenses the 

Debtor may possess with respect thereto.  The MAT Sale Motion shall be deemed to provide 

sufficient notice as to the sale of the Acquired MAT Assets free and clear of Liens, Claims, 

Encumbrances, and Interests in accordance with Local Rule 6004-1.  Following the date of the 

closing (the “MAT Closing Date”), no holder of any Liens, Claims, Encumbrances, and Interests 

in the Acquired MAT Assets may interfere with the MAT Purchaser’s use and enjoyment of the 

Acquired MAT Assets based on or related to such Liens, Claims, Encumbrances, and Interests, or 

any actions that the Debtor may take in its Chapter 11 Case and no person may take any action to 

prevent, interfere with, or otherwise enjoin consummation of the transactions contemplated in or 

by the MAT Closing Documents or this Order. 

16.    The provisions of this Order authorizing the sale of the Acquired MAT Assets 

free and clear of Liens, Claims, Encumbrances, and Interests, shall be self-executing, and neither 

the Debtor nor the MAT Purchaser shall be required to execute or file releases, termination 

statements, assignments, consents, or other instruments in order to effectuate, consummate, and 

implement the provisions of this Order.  All such Liens, Claims, Encumbrances, and Interests are 

to attach to the MAT Sale Proceeds in the order of their priority, with the same validity, force, and 
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effect which they had as against the Acquired MAT Assets prior to the entry of this order and 

subject to any claims and defenses the Debtor or other parties may possess with respect thereto. 

17. On or before the MAT Closing Date, the Debtor’s creditors are authorized and 

directed to execute such documents and take all other actions as may be necessary to release any 

Liens, Claims, Encumbrances, and Interests of any kind against the Acquired MAT Assets, as such 

Liens, Claims, Encumbrances, and Interests may have been recorded or may otherwise exist.  If 

any person or entity that has filed financing statements or other documents or agreements 

evidencing any Liens, Claims, Encumbrances, and Interests in or against the Acquired MAT 

Assets shall not have delivered to the Debtor prior to the MAT Closing after request therefor, in 

proper form for filing and executed by the appropriate parties, termination statements, instruments 

of satisfaction, or releases of all such Liens, Claims, Encumbrances, and Interests that the person 

or entity has with respect to the Acquired MAT Assets, the Debtor or the MAT Purchaser, may, in 

their sole option and at their sole discretion, execute and file on behalf and in the stead of such 

party any such document as may be necessary to evidence the discharge of any Liens, Claims, 

Encumbrances, and Interests. 

18. All of the Debtor’s interests in the Acquired MAT Assets to be acquired by the 

MAT Purchaser under the MAT Stalking Horse APA shall be, as of the MAT Closing Date and 

upon the occurrence of the MAT Closing, transferred to and vested in the MAT Purchaser.  Upon 

the occurrence of the MAT Closing, this Order shall be considered and constitute for any and all 

purposes a full and complete general assignment, conveyance, and transfer of the Acquired MAT 

Assets acquired by the MAT Purchaser under the MAT Closing Documents transferring good and 

marketable, indefeasible title and interest in the Acquired MAT Assets to the MAT Purchaser. 
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19. Except as otherwise expressly provided in the MAT Stalking Horse APA, all 

persons or entities, presently or on or after the MAT Closing Date, in possession of some or all of 

the Acquired MAT Assets are directed to surrender possession of the Acquired MAT Assets to the 

MAT Purchaser on the MAT Closing Date or at such time thereafter as the MAT Purchaser may 

request. 

ADDITIONAL PROVISIONS 

20. Each and every federal, state, and local governmental agency or department is 

hereby authorized to accept any and all documents and instruments necessary and appropriate to 

consummate the transactions contemplated by the MAT Closing Documents and this Order. 

21. To the extent permitted by section 525 of the Bankruptcy Code, no governmental 

unit may revoke or suspend any permit or license relating to the operation of the Acquired MAT 

Assets sold, transferred, or conveyed to the MAT Purchaser on account of the filing or pendency 

of this Chapter 11 Case or the consummation of the MAT Sale.  

22. The MAT Purchaser has not assumed or is otherwise not obligated for any of the 

Debtor’s liabilities other than the Assumed MAT Liabilities and as otherwise set forth in the MAT 

Stalking Horse APA, and the MAT Purchaser has not purchased any assets of the Debtor that are 

not Acquired MAT Assets (the “Excluded MAT Assets”).  Consequently, all persons, 

Governmental Units (as defined in sections 101(27) and 101(41) of the Bankruptcy Code), and all 

holders of Liens, Claims, Encumbrances, and Interests based upon or arising out of liabilities 

retained by the Debtor is hereby enjoined from taking any action against the MAT Purchaser or 

the Acquired MAT Assets, including asserting any setoff, right of subrogation, or recoupment of 

any kind, to recover any Liens, Claims, Encumbrances, and Interests or on account of any liabilities 

of the Debtor other than Assumed MAT Liabilities, if any.  All persons holding or asserting any 

Liens, Claims, Encumbrances, and Interests in Excluded MAT Assets are hereby enjoined from 
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asserting or prosecuting such Liens, Claims, Encumbrances, and Interests or cause of action 

against the MAT Purchaser or the Acquired MAT Assets for any liability associated with the 

Excluded MAT Assets.  Notwithstanding the foregoing or anything to the contrary in this Order, 

nothing shall preclude the Debtor from asserting claims against the MAT Purchaser for the return 

and recovery of Excluded MAT Assets, including, without limitation, all pre-MAT Closing 

security deposits, reserves, and reimbursements in the possession or control of MAT Purchaser. 

23. To the greatest extent allowed by applicable law, the MAT Purchaser is not a 

“successor” to the Debtor or its estate by reason of any theory of law or equity, and the MAT 

Purchaser shall not assume, nor be deemed to assume, or in any way be responsible for any liability 

or obligation of any of the Debtor and/or its estate including, but not limited to, any bulk sales law, 

successor liability, liability or responsibility for any claim against the Debtor or against an insider 

of the Debtor, or similar liability except as otherwise expressly provided in the MAT Stalking 

Horse APA, and the MAT Sale Motion contains sufficient notice of such limitation in accordance 

with Local Rule 6004-1. 

24. Except to the extent expressly set forth in the MAT Stalking Horse APA, pursuant 

to sections 105 and 363 of the Bankruptcy Code, all persons and entities, including, but not limited 

to, the Debtor, the Committee, all debt security holders, equity security holders, the Debtor’s 

employees or former employees, governmental, tax and regulatory authorities, lenders, parties to 

or beneficiaries under any benefit plan, trade and other creditors asserting or holding a Lien, Claim, 

Encumbrance, and Interest of any kind or nature whatsoever against, in, or with respect to any of 

the Debtor or the Acquired MAT Assets (whether legal or equitable, secured or unsecured, matured 

or unmatured, contingent or non-contingent, senior or subordinated), arising under or out of, in 

connection with, or in any way relating to the Acquired MAT Assets, the operation of the Debtor’s 
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business prior to the MAT Closing Date or the transfer of the Acquired MAT Assets to the MAT 

Purchaser, shall be forever barred, estopped, and permanently enjoined from asserting, prosecuting, 

or otherwise pursuing such Lien, Claim, Encumbrance, and Interest, whether by payment, setoff, 

or otherwise, directly or indirectly, against the MAT Purchaser or any affiliates, successors, or 

assigns thereof and each of their respective current and former members, officers, directors, 

managed funds, investment advisors, attorneys, employees, partners, affiliates, financial advisors, 

and representatives (each of the foregoing in its individual capacity), or the Acquired MAT Assets.   

25. Other than as provided for in the MAT Stalking Horse APA, the MAT Purchaser 

shall have no obligations with respect to any liabilities of the Debtor, and the Debtor is deemed to 

release and forever discharge the MAT Purchaser and any of its affiliates, successors, and assigns 

from any and all claims, causes of action, obligations, liabilities, demands, losses, costs, and 

expenses of any kind, character, or nature whatsoever, known or unknown, fixed or contingent, 

relating to the MAT Sale, except for liabilities and obligations under the MAT Stalking Horse 

APA. 

26. The Successful MAT Bid, the MAT Stalking Horse APA, and any related 

agreements may be waived, modified, amended, or supplemented by agreement of the Debtor and 

the MAT Purchaser without further action or order of the Court; provided, however, any such 

waiver, modification, amendment, or supplement is not material and substantially conforms to, 

and effectuates, the Successful MAT Bid, the MAT Stalking Horse APA, and any related 

agreements. 

27. The failure specifically to include any particular provisions of the Successful Bid, 

the MAT Stalking Horse APA, or any related agreements in this Order shall not diminish or impair 

the effectiveness of such provision, it being the intent of the Court, the Debtor and the MAT 
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Purchaser that the Successful Bid, the MAT Stalking Horse APA, and any related agreements are 

authorized and approved in their entirety, except as provided herein, with such amendments thereto 

as may be made by the parties in accordance with this Order prior to MAT Closing. 

28. To the extent any provisions of this Order conflict with the terms and conditions of 

the MAT Stalking Horse APA, this Order shall govern and control. 

29. This Order and the MAT Stalking Horse APA shall be binding upon and govern 

the acts of all persons and entities, including without limitation, the Debtor and the MAT Purchaser, 

their respective successors and permitted assigns, including, without limitation, any chapter 11 

trustee hereinafter appointed for the Debtor’s estate or any trustee appointed in an applicable 

chapter 7 case if the chapter 11 case is converted from chapter 11, all creditors of the Debtor 

(whether known or unknown), filing agents, filing officers, title agents, recording agencies, 

secretaries of state, and all other persons and entities who may be required by operation of law, 

the duties of their office or contract, to accept, file, register, or otherwise record or release any 

documents or instruments or who may be required to report or insure any title in or to the Acquired 

MAT Assets.  This Order shall survive and remain enforceable in accordance with its terms 

following any dismissal of this Chapter 11 Case or any subsequent chapter 7 case of the Debtor.  

30. The provisions of this Order are nonseverable and mutually dependent. 

31. Nothing in any order of the Court or contained in any plan of reorganization or 

liquidation confirmed in this Chapter 11 Case, or in any subsequent or converted case of the Debtor 

under chapter 7 or chapter 11 of the Bankruptcy Code, shall conflict with or derogate from the 

provisions of the Successful Bid, the MAT Stalking Horse APA, or the terms of this Order.   

32. Notwithstanding Bankruptcy Rules 6004, 6006, and 7062, this Order shall be 

effective and enforceable immediately upon entry and its provisions shall be self-executing, and 
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the MAT Sale Motion shall be deemed to provide sufficient notice of the Debtor’s request for 

relief from stay.  In the absence of any person’s or entity’s obtaining a stay pending appeal, the 

Debtor and the MAT Purchaser are free to close under the Successful Bid, the MAT Stalking Horse 

APA , and this Order at any time, subject to the terms of the MAT Stalking Horse APA.  In the 

absence of any person or entity obtaining a stay pending appeal, if the Debtor and the MAT 

Purchaser close under the MAT Stalking Horse APA, the MAT Purchaser shall be deemed to be 

acting in “good faith” and shall be entitled to the protections of section 363(m) of the Bankruptcy 

Code as to all aspects of the transactions under and pursuant to the MAT Stalking Horse APA if 

this Order or any authorization contained herein is reversed or modified on appeal. 

33. This Court shall retain exclusive jurisdiction to enforce the terms and provisions of 

this Order, the Bidding Procedures Order, and the MAT Stalking Horse APA in all respects and to 

decide any disputes concerning this Order and the MAT Stalking Horse APA, or the rights and 

duties of the parties hereunder or thereunder or any issues relating to the Successful Bid, the MAT 

Stalking Horse APA, and this Order including, but not limited to, the interpretation of the terms, 

conditions, and provisions hereof and thereof, the status, nature, and extent of the Acquired MAT 

Assets, and all issues and disputes arising in connection with the relief authorized herein, inclusive 

of those concerning the transfer of the Acquired MAT Assets free and clear of all Liens, Claims, 

Encumbrances, and Interests.  

34. Subject to the terms of the MAT Stalking Horse APA, the MAT Purchaser shall, 

upon the request of the Debtor, allow the Debtor reasonable access to, and copies of, the books, 

records and personnel of the Debtor existing as of the MAT Closing Date, so as to enable the 

Debtor to administer the Chapter 11 Case, including, without limitation, to prepare and file a plan 

Case 21-10723-MFW    Doc 142-1    Filed 05/14/21    Page 25 of 36



- 25 - 
 
  

of liquidation and accompanying disclosure statement, and to prepare and file federal, state, and 

local tax returns. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 
PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket No. ____ 

 
NOTICE OF PROPOSED ASSUMPTION, ASSIGNMENT, AND CURE AMOUNTS 

WITH RESPECT TO EXECUTORY CONTRACTS AND  
UNEXPIRED LEASES OF THE DEBTOR 

 
PLEASE TAKE NOTICE REGARDING THE FOLLOWING: 

1. On April 19, 2021, Connections Community Support Programs, Inc. (the 
“Debtor”), filed a voluntary petition for relief under chapter 11 of title 11 of the United States 
Code (the “Bankruptcy Code”).  The Debtor is operating its businesses and managing its 
properties as debtor in possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code. 

2. On April 30, 2021, the Debtor entered into an Asset Purchase Agreement 
(the “MAT Stalking Horse APA”) with Conexio Care, Inc. (the “MAT Stalking Horse Bidder”), 
by which the MAT Stalking Horse Bidder or a designee of the MAT Stalking Horse Bidder, as 
permitted pursuant to the MAT Stalking Horse APA, will acquire certain of the Debtor’s assets 
(the “MAT Acquired Assets”). 

3. On April 30, 2021, in connection with a proposed sale of the Acquired MAT 
Assets pursuant to section 363 of the Bankruptcy Code (the “Sale”) to the successful bidder (the 
“Successful Bidder”) at an auction (the “Auction”), the Debtor filed a motion (the “MAT Sale 
Motion”), seeking, among other things, entry of an order (i) establishing procedures for the 
assumption or assignment and assumption of executory contracts and (ii) granting related relief. 

4. On May___, 2021, the Bankruptcy Court entered an order (Docket No. __) 
(the “Bidding Procedures Order”) approving certain bidding procedures (the “Bidding 
Procedures”).  Pursuant to the Sale and the MAT Stalking Horse APA, the Debtor will assume 
the Designated Contracts (as defined herein) pursuant to and upon the consummation of the MAT 
Sale, with the Successful Bidder continuing to perform under the applicable Designated Contracts.  
The Debtor will assume and assign the Designated Contracts to the applicable Successful Bidder, 
pursuant to the MAT Sale Order to be entered approving any MAT Sale following the Sale 
Hearing. 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 
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5. Pursuant to the Bidding Procedures Order, and the MAT Bidding Protections Order 
(Docket No. __), the Debtor hereby provides notice that they may seek to assume and assign to 
the Successful Bidder the executory contracts or unexpired leases (each, a “Designated 
Contract”) listed on Exhibit A attached hereto.  On the closing date of any MAT Sale, or as soon 
thereafter as practicable, the Successful Bidder or the Debtor (as applicable), will pay the Debtor’s 
good-faith estimates of the amount of the required cure payments, as set forth on Exhibit A (the 
“Cure Amount”).  The payment of the Cure Amount by the Successful Bidder or the Debtor, as 
applicable, shall (i) constitute a cure of all defaults existing under the Designated Contracts, as 
applicable, and (ii) compensate the non-Debtor counterparties to such Designated Contracts for 
any actual pecuniary loss to such counterparty resulting from such default.  The Cure Amounts are 
the only amounts proposed to be paid upon any assumption or assumption and assignment of the 
Assumed Contracts, in full satisfaction of all amounts outstanding under the Assumed Contracts. 

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU MAY BE A PARTY TO AN 
ASSUMED CONTRACT.  A LIST OF THE ASSUMED CONTRACTS IS ATTACHED 
HERETO AS EXHIBIT A.   

 
6. The inclusion of an executory contract or unexpired lease as a Designated Contract 

on Exhibit A is not a guarantee that such contract or unexpired lease will ultimately be assumed 
and assigned.  Should it be determined that any Designated Contract will not be assumed and 
assigned, the non-Debtor counterparty to such Designated Contract will be notified in writing of 
such decision. 

7. The Debtor may designate, up to and including at the Sale Hearing (the 
“Designation Deadline”), additional executory contracts and/or unexpired leases as agreements 
to be assumed by the Debtor and assigned to the Successful Bidder (the “Additional Designated 
Contracts”).  As soon as practicable, the Debtor shall serve a Contract Assumption Notice on each 
of the counterparties to such Additional Designated Contracts and their counsel of record, if any, 
indicating (i) that the Debtor intends to assume and assign the counterparty’s executory contract 
or unexpired lease to the Successful Bidder, (ii) any assignee, and (iii) the corresponding estimated 
Cure Amount. 

8. The Debtor may remove any executory contract or unexpired lease, as applicable, 
to be assumed by the Debtor and assigned to the Successful Bidder (the “Eliminated 
Agreements”) through and including the Designation Deadline.  The Debtor will, as soon as 
reasonably practicable after identifying an Eliminated Agreement, serve a notice on each of the 
impacted counterparties and their counsel of record, if any, indicating that the Debtor no longer 
intend to assume and assign the counterparty’s executory contract or unexpired lease to the 
Successful Bidder in connection with the Sale. 

9. Although the Debtor intended to make a good-faith effort to identify all Designated 
Contracts that may be assumed and assigned in connection with the MAT Sale, the Debtor may 
discover that certain executory contracts were inadvertently omitted from the Designated Contracts 
list, or the Successful Bidder may identify other executory contracts that they desire to assume and 
assign in connection with the MAT Sale.  Accordingly, notwithstanding any provision herein to 
the contrary, the Debtor reserves the right at any time after the Designation Deadline and before 
the closing of the Sale, to (i) supplement the list of Designated Contracts with previously omitted 
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executory contracts, (ii) remove Designated Contracts from the list of executory contracts 
ultimately selected as Designated Contracts that a Successful Bidder proposes be assumed and 
assigned to it in connection with the MAT Sale, and/or (iii) modify the previously stated Cure 
Amount associated with any Designated Contracts.  In the event the Debtor exercises any of these 
reserved rights, the Debtor will promptly serve a supplemental notice of contract assumption and 
assignment (a “Supplemental Assumption Notice”) on each of the counterparties to such 
Designated Contracts and their counsel of record, if any; provided, however, the Debtor may not 
add an executory contract to the list of Designated Contracts that has been previously rejected by 
the Debtor by order of the Court.  Each Supplemental Assumption Notice will include the same 
information with respect to listed Designated Contracts as was included in the Contract 
Assumption Notice. 

10. Objections, if any, to the proposed assumption and assignment or the Cure Amount 
proposed with respect thereto must (i) be in writing, (ii) comply with the applicable provisions of 
the Bankruptcy Rules and the Local Rules, (iii) state with specificity the nature of the objection 
and, if the objection pertains to the proposed Cure Amount, the correct cure amount alleged by the 
objecting counterparty, together with any applicable and appropriate documentation in support 
thereof, and (iv) be filed with the Court and served upon counsel to the Debtor and counsel to the 
MAT Stalking Horse Bidder so as to be actually received by June 2, 2021, at 4:00 p.m. (Eastern), 
or such deadline set forth in the applicable Supplemental Assumption Notice.  If a Successful 
Bidder that is not the MAT Stalking Horse Bidder prevails at any Auction, then the deadline to 
object to assumption and assignment solely with respect to the adequate assurance of future 
payment from the Successful Bidder shall be extended to June 7, 2011, at 4:00 p.m. (Eastern);2 
provided, however, that the deadline to object to the Cure Amount or other matters unrelated to 
the identity of the Successful Bidder shall not be extended. 

11. If an objection to the Cure Amount or assumption and assignment is timely filed 
and not resolved by the parties, a hearing with respect to the objection will take place before the 
Honorable Mary F. Walrath of the United States Bankruptcy Court for the District of Delaware, 
824 Market St. N., 5th Floor, Courtroom #4, Wilmington, Delaware 19801 at the Sale Hearing to 
be held on June 8, 2021, at ___________.m. (Eastern).  A hearing regarding the Cure Amount, 
if any, may be continued at the discretion of the Debtor and the Successful Bidder until after the 
closing. 

12. Any party that does not timely object to the Cure Amount, the proposed assumption 
and assignment of a Designated Contract or Additional Designated Contract listed on the Contract 
Assumption Notice or Supplemental Assumption Notice, or any Sale is deemed to have consented 
to (a) such Cure Amount, (b) the assumption and assignment of such Designated Contract or 
Additional Designated Contract (including the adequate assurance of future payment), (c) the 
related relief requested in the MAT Sale Motion, and (d) the MAT Sale.  Such party shall be 
forever barred and estopped from objecting to the Cure Amount, the assumption and 

 
2  The Debtor will file, as promptly as possible after the close of the Auction, but, in any event by June 5, 2021, 

at 12:00 p. m. (Eastern), a Notice of Successful Bidder (as defined in the Motion). The Debtor will also 
transmit the Notice of Successful Bidder via email and fax, where available, to the counterparties to the 
Designated Contracts and post the Notice of Successful Bidder on the claims and noticing agent’s case-
dedicated website at https://omniagentsolutions.com/connectionsCSP. 
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assignment of the Designated Contract, or Additional Designated Contract, adequate 
assurance of future performance, the relief requested in the MAT Sale Motion, and the MAT 
Sale, whether applicable law excuses such counterparty from accepting performance by, or 
rendering performance to, the Successful Bidder and/or the Debtor, for purposes of section 
365(c)(1) of the Bankruptcy Code and from asserting any additional cure or other amounts 
against the Debtor or the Successful Bidder, as applicable, with respect to such party’s 
Designated Contract or Additional Designated Contract. 

13. After the Auction (if any), the Debtor will file a notice that identifies the Successful 
Bidder. The Debtor and/or any Successful Bidder reserve all of their rights, claims, and causes of 
action with respect to the contracts and agreements listed on Exhibit A hereto. 

14. Notwithstanding anything to the contrary herein or in the MAT Sale Motion, the 
Bidding Procedures, the Bidding Procedures Order, or the MAT Bidding Protections Order service 
of this Contract Assumption Notice does not constitute an admission that any contract is an 
executory contract, that any lease is unexpired, or that the stated Cure Amount related to any 
executory contract or unexpired lease constitutes a claim against the Debtor or establishes any 
rights against any Successful Bidder (all rights with respect thereto being expressly reserved); 
provided further, that, following the Auction, the Successful Bidder or the Debtor, as applicable, 
reserve all rights to assert that any Cure Amount is lower than the Debtor’s estimate, subject to 
each counterparty’s opportunity to object. 

 THE INCLUSION OF A CONTRACT OR UNEXPIRED LEASE ON THIS 
CONTRACT ASSUMPTION NOTICE IS NOT A GUARANTEE THAT SUCH 
CONTRACT OR UNEXPIRED LEASE WILL ULTIMATELY BE ASSUMED AND 
ASSIGNED. 

Dated: May ___, 2021 
 Wilmington, Delaware  CHIPMAN BROWN CICERO & COLE, LLP 

       
William E. Chipman, Jr. (No. 3818) 
Mark L. Desgrosseilliers (No. 4083) 
Mark D. Olivere (No. 4291) 
Hercules Plaza 
1313 North Market Street, Suite 5400 
Wilmington, Delaware 19801 
Telephone: (302) 295-0191 
Email:  chipman@chipmanbrown.com  
  desgross@chipmanbrown.com 
  olivere@chipmanbrown.com  

Proposed Counsel for the Debtor and Debtor-in-
Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 
PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket No. ____ 

 

ASSUMPTION PROCEDURES 

On April 19, 2021, Connections Community Support Programs, Inc. (the “Debtor”), filed 
a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”).  The Debtor is operating its businesses and managing its properties as 
debtor in possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code. 

On April 30, 2021, the Debtor entered into an Asset Purchase Agreement (the “MAT 
Stalking Horse APA”) with Conexio Care, Inc. (the “MAT Stalking Horse Bidder”), by which 
the MAT Stalking Horse Bidder or a designee of the MAT Stalking Horse Bidder, as permitted 
pursuant to the MAT Stalking Horse APA, will acquire certain of the Debtor’s assets (the 
“Acquired MAT Assets”). 

On April 30, 2021, in connection with a proposed sale of the Acquired MAT Assets 
pursuant to section 363 of the Bankruptcy Code (the “MAT Sale”) to the successful bidder (the 
“Successful Bidder”) at an auction (the “Auction”), the Debtor filed a motion (the “MAT Sale 
Motion”),2 seeking, among other things, entry of an order (i) establishing procedures for the 
assumption or assignment and assumption of executory contracts; and (ii) granting related relief. 

On May __, 2021, the Bankruptcy Court entered an order (Docket No. __) (the “Bidding 
Procedures Order”) approving certain bidding procedures (the “Bidding Procedures”).  On May 
__, 2021, the Bankruptcy Court also entered an order (Docket No. ___) (the “MAT Bidding 
Protections Order”) approving certain bidding protections in connection with the MAT Stalking 
Horse APA and also approving certain procedures for the assumption and assignment of certain 
contracts in connection with the MAT Sale.  Specifically, in connection with the Bidding 
Procedures and associated sale process, the Debtor has developed the below assumption 
procedures (the “Assumption Procedures”).  The Assumption Procedures will facilitate the fair 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 

 
2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the MAT Sale 

Motion. 
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and orderly assumption and assignment of certain executory contracts and unexpired leases in 
connection with the MAT Sale. 

The Assumption Procedures are as follows: 

I. CONTRACT ASSUMPTION NOTICE. 

No later than May 19, 2021 (the “Assumption and Assignment Service Deadline”), the 
Debtor shall serve a notice of contract assumption in substantially the form attached to the MAT 
Bidding Protections Order as Exhibit 1 (the “Contract Assumption Notice”) by first-class mail 
or by e-mail (where known) on all counterparties to all contracts expected to be assumed and 
assigned (“Designated Contracts”).  The Contract Assumption Notice will inform the 
counterparties of the timing and procedures relating to such assumption, and, to the extent 
applicable, (i) the title of the executory contract or unexpired lease, as applicable, (ii) the name of 
the counterparty to the executory contract or unexpired lease, (iii) the Debtor’s good-faith 
estimates of the amount of the required cure payments, if any (the “Cure Amounts”) related to 
the applicable executory contract or unexpired lease, as applicable, and (iv) the Sale Objection 
Deadline; provided, however, that service of a Contract Assumption Notice does not constitute an 
admission that any contract is an executory contract, that any lease is unexpired, or that the stated 
Cure Amount related to any executory contract or unexpired lease constitutes a claim against the 
Debtor or establishes any rights against any Successful Bidder (all rights with respect thereto being 
expressly reserved); provided further, that, following the Auction, any Successful Bidder or the 
Debtor, as applicable, reserve all rights to assert that any Cure Amount is lower than the Debtor’s 
estimate, subject to each counterparty’s opportunity to object. 

The inclusion of a contract or unexpired lease on the Contract Assumption Notice is 
not a guarantee that such contract or unexpired lease will ultimately be assumed and 
assigned. 

II. CURE AMOUNTS AND ADEQUATE ASSURANCE OF FUTURE 
PERFORMANCE. 

The payment of your Cure Amount by any Successful Bidder, as applicable, shall (i) 
constitute a cure of all defaults existing under your executory contract(s) or expired lease(s), as 
applicable, and (ii) compensate you for any actual pecuniary loss to such counterparty resulting 
from such default. 

III. ADDITIONS. 

The Debtor may designate, until the earlier of (x) one Business Day prior to the Sale 
Hearing or (y) three Business Days prior to the MAT Sale Closing (the “Designation Deadline”), 
additional executory contracts and/or unexpired leases as agreements to be assumed by the Debtor 
and assigned to the Successful Bidder (the “Additional Designated Contracts”).  As soon as 
practicable, the Debtor shall serve a Contract Assumption Notice on each of the counterparties to 
such Additional Designated Contracts and their counsel of record, if any, indicating (i) that the 
Debtor intends to assume and assign the counterparty’s executory contract or unexpired lease to 
the Successful Bidder, (ii) any assignee, and (iii) the corresponding estimated Cure Amount. 
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IV. ELIMINATIONS. 

The Debtor may remove any executory contract or unexpired lease, as applicable, to be 
assumed by the Debtor and assigned to the Successful Bidder (the “Eliminated Agreements”) 
through and including the Designation Deadline.  The Debtor shall, as soon as reasonably 
practicable after identifying an Eliminated Agreement, serve a notice on each of the impacted 
counterparties and their counsel of record, if any, indicating that the Debtor no longer intend to 
assume and assign the counterparty’s executory contract or unexpired lease to the Successful 
Bidder in connection with the MAT Sale. 

V. SUPPLEMENTAL CONTRACT ASSUMPTION NOTICE. 

Although the Debtor intends to make a good-faith effort to identify all Designated 
Contracts that may be assumed and assigned in connection with a Sale, the Debtor may discover 
that certain executory contracts were inadvertently omitted from the Designated Contracts list, or 
a Successful Bidder may identify other executory contracts that they desire to assume and assign 
in connection with the Sale. Accordingly, the Debtor reserves the right at any time after the 
Assumption and Assignment Service Deadline and before the closing of the MAT Sale, to (i) 
supplement the list of Designated Contracts with previously omitted executory contracts, (ii) 
remove Designated Contracts from the list of executory contracts ultimately selected as Designated 
Contracts that a Successful Bidder proposes be assumed and assigned to it in connection with th 
MAT Sale, and/or (iii) modify the previously stated Cure Amount associated with any Designated 
Contracts.  In the event the Debtor exercises any of these reserved rights, the Debtor will promptly 
serve a supplemental notice of contract assumption and assignment (a “Supplemental 
Assumption Notice”) on each of the counterparties to such Designated Contracts and their counsel 
of record, if any, with such service to be made by e-mail where that information is available; 
provided, however, the Debtor may not add an executory contract to the list of Designated 
Contracts that has been previously rejected by the Debtor by order of the Court. Each Supplemental 
Assumption Notice will include the same information with respect to listed Designated Contracts 
as was included in the Contract Assumption Notice. 

VI. OBJECTIONS. 

Objections, if any, to the proposed assumption and assignment or the Cure Amount 
proposed with respect thereto must (i) be in writing, (ii) comply with the applicable provisions of 
the Bankruptcy Rules and the Local Rules, (iii) state with specificity the nature of the objection 
and, if the objection pertains to the proposed Cure Amount, the correct cure amount alleged by the 
objecting counterparty, together with any applicable and appropriate documentation in support 
thereof, and (iv) be filed with the Court and served upon counsel to the Debtor and counsel to the 
MAT Stalking Horse Bidder so as to be actually received by June 2, 2021, at 4:00 p.m. (Eastern), 
or such deadline set forth in the applicable Supplemental Assumption Notice.  If any Successful 
Bidder that is not the MAT Stalking Horse Bidder prevails at the Auction, including with respect 
to an Auction for assets including the Excluded Assets, then the deadline to object to assumption 
and assignment solely with respect to the adequate assurance of future payment from such 
Successful Bidder shall be extended to June 7, 2021, at 10:00 a.m. (Eastern); provided, however, 
that the deadline to object to the Cure Amount or other matters unrelated to the identity of the 
Successful Bidder shall not be extended. 
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If an objection to the Cure Amount or assumption and assignment is timely filed and not 
resolved by the parties, a hearing with respect to the objection will take place before the Honorable 
Mary F. Walrath of the United States Bankruptcy Court for the District of Delaware, 824 Market 
St. N., 5th Floor, Courtroom #4, Wilmington, Delaware 19801 at the Sale Hearing to be held on 
June 8, 2021, at ____.m. (Eastern).  A hearing regarding the Cure Amount, if any, may be 
continued at the discretion of the Debtor and the Successful Bidder until after the closing. 

Any party that does not timely object to the Cure Amount, the proposed assumption and 
assignment of a Designated Contract or Additional Designated Contract listed on the Contract 
Assumption Notice or Supplemental Assumption Notice, or the MAT Sale is deemed to have 
consented to (a) such Cure Amount, (b) the assumption and assignment of such Designated 
Contract or Additional Designated Contract (including the adequate assurance of future payment), 
(c) the related relief requested in the Motion, and (d) the Sale.  Such party shall be forever barred 
and estopped from objecting to the Cure Amount, the assumption and assignment of the 
Designated Contract, or Additional Designated Contract, adequate assurance of future 
performance, the relief requested in the MAT Sale Motion, and the MAT Sale, whether 
applicable law excuses such counterparty from accepting performance by, or rendering 
performance to, the Successful Bidder and/or the Debtor, for purposes of section 365(c)(1) 
of the Bankruptcy Code and from asserting any additional cure or other amounts against 
the Debtor or the Successful Bidder, as applicable, with respect to such party’s Designated 
Contract or Additional Designated Contract. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 

PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket No. ____71 

ORDER (I) APPROVING CERTAIN BIDDING PROTECTIONS IN CONNECTION 

WITH THE SALE OF THE DEBTOR’S MAT ASSETS, AND (III) GRANTING 

RELATED RELIEF 

This matter coming before the Court on the motion (the “MAT Sale Motion”)2 of the 

Debtor for the entry, pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code, Bankruptcy 

Rules 2002, 6004, 6006, 9007, and 9014, and Local Rules 2002-1 and 6004-1, of (i) an order (i)(a) 

approving the Bidding Protections for the MAT Stalking Horse Bidder in connection with the sale 

of the Acquired MAT Assets; (b) approving procedures related to the assumption and assignment 

of the Acquired MAT Contracts;; and (c) granting related relief; and (ii) (a) authorizing the sale of 

the Acquired MAT Assets to the MAT Stalking Horse Bidder, or such other Successful Bidder for 

such assets, free and clear of liens, claims, encumbrances, and other interests, except as otherwise 

provided by any such Successful Bidder’sthe MAT Stalking Horse APA, in the event that the MAT 

Stalking Horse Bidder is the Successful Bidder or an asset  purchase agreement (each a 

“Transaction Agreement”) in the event that that the Successful Bidder is not the MAT Stalking 

Horse Bidder, as applicable; (b) approving the assumption and assignment of the Acquired MAT 

Contracts, as defined and identified in section 2.8 of the Stalking Horse APA; and (c) granting 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 

3812 Lancaster Pike, Wilmington, Delaware 19805. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the MAT Sale 

Motion. 
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related relief; and the Court having reviewed the MAT Sale Motion and having found that: (i) the 

Court has jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware dated as of February 29, 2012; (ii) venue is proper in this District 

pursuant to 28 U.S.C. §§ 1408 and 1409; (iii) this is a core proceeding pursuant to 28 U.S.C. § 

157(b); and (iv) notice of the Motion was sufficient under the circumstances, and no further notice 

of the Motion is necessary; and a hearing having been held on the MAT Sale Motion (the “MAT 

Sale Hearing”); and after due deliberation thereon; and the Court having determined that entry of 

this Order is in the best interests of the Debtor, its estate, its patients, its employees, its creditors, 

and its other stakeholders; and good and sufficient cause having been shown therefor; 

IT IS FOUND AND DETERMINED THAT: 

A. The Debtor has articulated good and sufficient reasons for, and the best interests of 

its estate will be served by, this Court granting the relief requested in the MAT Sale Motion, as set 

forth herein, relating to the bidding process, including approval of (1) the MAT Bidding 

Protections for the MAT Stalking Horse Bidder, and (2) the procedures described below for the 

assumption and assignment of Acquired MAT Contracts to the Successful Bidder, including the 

determination of the amounts necessary to cure defaults under the Acquired MAT Contracts (the 

“Cure Amounts”). 

B. The Debtor has articulated good and sufficient reasons for, and the best interests of 

its  estate will be served by, this Court scheduling a Sale Hearing to consider granting the other 

relief requested in the MAT Sale Motion, including approval of the MAT Sale and the transfer of 

some or all of the Acquired MAT Assets to the Successful Bidder free and clear of all liens, claims, 

encumbrances, and other interests (except as otherwise provided by the Successful Bidder’s 
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Stalking Horse APA or Transaction Agreement, as applicable) pursuant to section 363(f) of the 

Bankruptcy Code. 

C. The Debtor and the Stalking Horse Bidder each negotiated the MAT Bidding 

Protections and the MAT Stalking Horse APA in good faith and at arm’s length.  The selection of 

the MAT Stalking Horse Bidder was fair and appropriate under the circumstances and is in the 

best interests of the Debtor’s estate.  

D. The MAT Stalking Horse Bidder is not an “insider” or “affiliate” of the Debtor, as 

those terms are defined in section 101 of the Bankruptcy Code, and no common identity of 

incorporators, directors, or controlling stakeholders exist between the MAT Stalking Horse Bidder 

and the Debtor.  The MAT Stalking Horse Bidder and its counsel and advisors have acted in “good 

faith” within the meaning of section 363(m) of the Bankruptcy Code in connection with the MAT 

Stalking Horse Bidder’s negotiation of the MAT Bidding Protections and entry into the MAT 

Stalking Horse APA. 

E. The MAT Bidding Protections as set forth in the MAT Stalking Horse APA to be 

paid to the MAT Stalking Horse Bidder on the terms set forth therein, as modified by the terms of 

this Order, are: (1) commensurate to the real and substantial benefits conferred upon the Debtor’s 

estate by the MAT Stalking Horse Bidder; (2) reasonable and appropriate in light of the size and 

nature of the proposed Sale, the commitments that have been made by the MAT Stalking Horse 

Bidder, and the efforts that have been and will be expended by the MAT Stalking Horse Bidder; 

and (3) necessary to induce the MAT Stalking Horse Bidder to continue to pursue the sale of the 

Acquired MAT Assets and to continue to be bound by the MAT Stalking Horse APA. 

F. Moreover, the MAT Bidding Protections, as modified hereby, are an essential 

inducement and condition of the MAT Stalking Horse Bidder’s entry into, and continuing 
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obligations under, the MAT Stalking Horse APA.  Unless it is assured that the MAT Bidding 

Protections will be available, the MAT Stalking Horse Bidder is unwilling to be bound under the 

MAT Stalking Horse APA (including the obligation to maintain its committed offer while such 

offer is subject to higher or otherwise better offers).  The MAT Bidding Protections induced the 

MAT Stalking Horse Bidder to submit a bid that will serve as a minimum or floor bid for the 

Acquired MAT Assets on which the Debtor, its creditors, and other bidders can rely.  The MAT 

Stalking Horse Bidder has provided a material benefit to the Debtor and its creditors by increasing 

the likelihood that the best possible purchase price for the Acquired MAT Assets will be realized.  

The MAT Bidding Protections were negotiated by the MAT Stalking Horse Bidder and the Debtor 

and their respective advisors at arms’ length and in good faith.   

G. Accordingly, the MAT Bidding Protections, as modified by this Order, are (i) fair, 

reasonable, and appropriate and represent the best method for maximizing value for the benefit of 

the Debtor’s estate; and (ii) actual and necessary costs and expenses of preserving the Debtor’s 

estate within the meanings of sections 503(b) and 507(a) of the Bankruptcy Code.   

H. The notice procedures set forth herein relating to the assumption and assignment to 

the Successful Bidder of Acquired MAT Contracts (including the delivery of Supplemental 

Contract Assumption Notices and the identification of the Successful Bidder, if the Successful 

Bidder is not the MAT Stalking Horse Bidder), are reasonably calculated to provide counterparties 

to the Acquired MAT Contracts with proper notice of the potential assumption and assignment of 

the Acquired MAT Contracts, any Cure Amounts relating thereto, and the ability of the MAT 

Stalking Horse Bidder or other Successful Bidder to provide adequate assurance of future 

performance under such Acquired MAT Contracts. 
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I. The findings and conclusions set forth herein constitute the Court’s findings of fact 

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

pursuant to Bankruptcy Rule 9014. 

J. To the extent any of the preceding findings of fact constitute conclusions of law, 

they are adopted as such.  To the extent any of the preceding conclusions of law constitute findings 

of fact, they are adopted as such. 

IT IS HEREBY ORDERED THAT: 

A. Approval of MAT Sale Motion 

1. The MAT Sale Motion is GRANTED with respect to the Bidding Procedures and 

the MAT Bidding Protections, as set forth herein. 

2. All objections to the relief requested in the MAT Sale Motion relating to the MAT 

Bidding Protections that have not been withdrawn, waived, or settled are overruled.  

3. HoldersSubject to the terms of the Second Interim Cash Collateral Order, holders 

of claims secured by unavoidable, properly perfected liens on all or a portion of the Assets shall, 

pursuant to section 363(k) of the Bankruptcy Code, be permitted, but not compelled, to credit bid 

up to the full amount of their secured claims for any of the Assets (such bid, a “Credit Bid”); 

provided, however, that any such Credit Bid with respect to any of the Acquired MAT Assets shall 

include a cash purchase price sufficient to pay in full (a) all other amounts being paid in full in 

cash as part of the Purchase Price under the MAT Stalking Horse APA; and (b) the MAT Bidding 

Protections.; provided further that the term “MAT Acquired Assets” as defined in the MAT 

Stalking Horse APA does not include Accounts Receivable and the right of the Seller to access all 

of the Seller’s records necessary to collect any Accounts Receivable.  For purposes of valuing 

Qualified Bids and determining the Successful Bid, the full face amount of a Credit Bid satisfying 
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the requirements set forth herein, as applicable, shall be deemed to have the same value as the 

equivalent amount of cash. 

B. Approval of the MAT Bidding Protections 

4. The MAT Bidding Protections are APPROVED and shall be paid in cash when 

and as set forth infrom the MATproceeds of any sale of the Acquired Assets to a purchaser other 

than the Stalking Horse APABidder, at the closing of such sale, without the need for any further 

order of this Court.  The Debtor’s obligation to pay the MAT Bidding Protections shall constitute, 

pursuant to sections 503 and 507 of the Bankruptcy Code, an administrative expense claim against 

the Debtor’s bankruptcy estate, and shall survive termination of the Stalking Horse APA in 

accordance with the terms thereof.  For the avoidance of doubt, any request for the Bid Protections 

to be granted super-priority administrative expense treatment under section 364 or 507(b) of the 

Code is hereby denied. 

5. All expenses to be reimbursed pursuant to the Bid Protections must be documented, 

and such documentation shall be provided to (i) the Debtor; (ii) Debtor’s counsel; (iii) counsel to 

WSFS; (iv) the Committee and its counsel; and (v) the U.S. Trustee; these parties will have a ten 

(10) calendar day review period. If there is an objection to any portion of the expenses during that 

time, the expenses will not be paid until the objection is resolved consensually or by the Court. If 

there is not an objection during that time, the expenses can be paid from the sale proceeds upon 

the expiration of the ten (10) calendar day period.  

5.6. Notwithstanding anything to the contrary contained herein, if the MAT Stalking 

Horse Bidder is not the Successful Bidder, upon timely payment of the MAT Bidding Protections 

to the MAT Stalking Horse Bidder, the Debtor and its respective representatives and affiliates, on 

the one hand, and the MAT Stalking Horse Bidder and its representatives and affiliates, on the 
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other hand, shall be deemed to have fully released and discharged each other from any liability 

resulting from the termination of the MAT Stalking Horse APA, and neither the Debtor and its 

respective representatives and affiliates, on the one hand, nor the MAT Stalking Horse Bidder and 

its representatives and affiliates, on the other hand, nor any other person or entity, shall have any 

other remedy or cause of action under or relating to the MAT Stalking Horse APA or any 

applicable law, including for reimbursement of expenses.      

C. Contract Assumption and Assignment Procedures 

6.7. The Notice to Counterparties to Executory Contracts and Unexpired Leases That 

May Be Assumed and Assigned (the “Contract Assumption Notice”), in the form attached hereto 

as Exhibit 1 is hereby APPROVED.   

7.8. On or before May 19, 2021, the Debtor shall serve this Order and the Contract 

Assumption Notice upon each counterparty to the Acquired MAT Contracts and its counsel (if 

known).), with such service to be made by e-mail where that information is available.  The Contract 

Assumption Notice shall (i) state the date, time, and place of the Sale Hearing, (ii) specify the date 

by which any objection to the assumption and assignment of the Assumed Contracts must be filed 

and served, (iii) include a separate description of each specific Assumed Executory Contract that 

may be assigned to the Successful Bidder in connection with the MAT Stalking Horse APA or 

Transaction Agreement, as applicable, and (iv) identify the amount, if any, that the Debtor believes 

is owed to each counterparty to the Assumed Contracts in order to cure any defaults thereunder 

(the “Cure Amounts”) pursuant to section 365 of the Bankruptcy Code.  

8.9. In accordance with the MAT Assumption Procedures, attached hereto as Exhibit 

2, which procedures are hereby approved, the Successful Bidder may designate additional 

contracts and leases for assumption and assignment at any time until the earlier of (x) one (1) 

Case 21-10723-MFW    Doc 142-2    Filed 05/14/21    Page 8 of 26



   

8 

 

business day prior to the Sale Hearing or (y) three (3) business days prior to the closing under the 

MAT Stalking Horse APA or Transaction Agreement, as applicable.  In the event that any contract 

or lease is designated as an Acquired MAT Contract by the MAT Stalking Horse Bidder or the 

Successful Bidder or the proposed Cure Amount for an Acquired MAT Contract is modified after 

service of the Contract Assumption Notice, the Debtor shall, within one (1) business day of 

receiving such designation (or modification of the Cure Amount), serve the MAT Sale Motion and 

an amended and/or supplemental notice (the “Supplemental Contract Assumption Notice”) 

upon each counterparty to such Assumed Contracts and its counsel (if known).), with such service 

to be made by e-mail where that information is available.  Each Supplemental Contract 

Assumption Notice will include the same information concerning the applicable Acquired MAT 

Contract as is required to be included in the Contract Assumption Notice. the Assumed Executory 

Contract Objection Deadline (as defined below).   

9.10. If any counterparty to an Acquired MAT Contract objects for any reason to the 

assumption and assignment of its Acquired MAT Contract (other than the ability of any Successful 

Bidder other than the MAT Stalking Horse Bidder to furnish adequate assurance of future 

performance), including, without limitation, the proposed Cure Amount set forth in the Contract 

Assumption Notice or Supplemental Contract Assumption Notice (as applicable) or the ability of 

the MAT Stalking Horse Bidder to provide adequate assurance of future performance under such 

Acquired MAT Contract, such counterparty must file with the Court a written objection complying 

with the Bankruptcy Code and stating, with specificity, the legal and factual bases therefor 

(including any information required to be provided pursuant to paragraph 25 below), and serve 

such objection so as to be received by the Service Parties by the later of: (i) June 82, 2021, at 4:00 

p.m. (Eastern), or (ii) 4:00 p.m. (Eastern) on the date that is seven (7) calendar days after the date 
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of service of any Supplemental Contract Assumption Notice in respect of such Assumed Executory 

Contract (the “Assumed Executory Contract Objection Deadline”).   

10.11. Any objection to assumption or assignment of an Acquired MAT Contract based 

on the proposed Cure Amount for such Acquired MAT Contract (each, a “Cure Objection”) must 

set forth with specificity each and every asserted default in the applicable Acquired MAT Contract, 

and the monetary cure amount asserted by the counterparty to the extent it differs from the amount, 

if any, proposed by the Debtor in the Contract Assumption Notice or the Supplemental Contract 

Assumption Notice, as applicable.     

11.12. If following the Auction, the MAT Stalking Horse Bidder is not selected by the 

Debtor as the Successful Bidder with respect to the Acquired MAT Assets, and/or if another 

Successful Bidder is selected with respect to any of the Acquired MAT Assets, then the Debtor 

shall serve the Auction Results Notice on each counterparty to an Acquired MAT Contract 

proposed to be assigned to any such non-MAT Stalking Horse Bidder that is a Successful Bidder 

or a Back-Up Bidder at the same time such notice is filed with the Bankruptcy Court, whether or 

not such counterparty previously received a Contract Assumption Notice or Supplemental Contract 

Assumption Notice., with such service to be made by e-mail where that information is available.  

In such event, each such counterparty shall be entitled to object to assumption and assignment of 

its Acquired MAT Contract to the Successful Bidder or the Back-Up Bidder based solely on the 

identity the Successful Bidder and/or the Back-Up Bidder and each of their ability to provide 

adequate assurance of future performance (an “Adequate Assurance Objection”); provided, that, 

any counterparty that was not previously served with a Contract Assumption Notice or 

Supplemental Contract Assumption Notice shall receive a Supplemental Contract Assumption 

Notice at such time and shall also be entitled to object to assumption and assignment of its 
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Acquired MAT Contract as set forth herein.  Any Adequate Assurance Objection must be in 

writing, comply with the Bankruptcy Code, state with specificity the legal and factual bases 

therefor, and be filed with the Court and served on the Service Parties, the Successful Bidder, and 

the Back-Up Bidder (whose notice information shall be provided as part of the Auction Results 

Notice) so as to be received no later than 10:00 a.m. (Eastern) on June 147, 2021.  

12.13. Any counterparty to an Acquired MAT Contract that fails to file and serve timely 

an objection to assumption or assignment of its Acquired MAT Contract (including, without 

limitation, any Cure Objection or Adequate Assurance Objection) in accordance with the 

requirements set forth in this Order shall be forever barred, unless otherwise ordered by the Court, 

from: (a) asserting that it is owed a Cure Amount in excess of that set forth in the Contract 

Assumption Notice or Supplemental Contract Assumption Notice, as applicable (and such Cure 

Amount shall be deemed the only amount necessary under section 365(b) of the Bankruptcy Code 

to cure all defaults thereunder if any such Successful Bidder ultimately decides to have such 

Acquired MAT Contract assumed by the Debtor and assigned to it); (b) asserting any additional 

cure or other amounts with respect to such Acquired MAT Contract against the Debtor, any 

Successful Bidder, or the property of either of them; and (c) objecting, on any grounds, to 

assumption by the Debtor and assignment to any Successful Bidder of the relevant Acquired MAT 

Contract. 

13.14. Objections to assumption or assignment of any Acquired MAT Contract (including, 

without limitation, any Cure Objection or Adequate Assurance Objection) may be resolved by the 

Court at the Sale Hearing, or at a separate hearing either before or after the Sale Hearing.; Hearing, 

provided, however, adjournment of an objection to the assumption or assignment of any Assumed 
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Executory Contract shall only occur upon consent of the applicable counterparty to the Assumed 

Executory Contract.    

14.15. If a contract or lease is assumed and assigned pursuant to an order of this Court 

(including the Sale Order), the counterparty to such Acquired MAT Contract shall receive the 

applicable Cure Amount, if any (except for Disputed Cure Amounts), no later than three (3) 

business days following the closing of the MAT Sale concerning its Acquired MAT Contract, with 

payment to be made pursuant to the terms of the Successful Bidder’s MAT Stalking Horse APA 

or, Transaction Agreement, or the Sale Order and any other order effectuating such assumption 

and assignment, as applicable.  Except to the extent otherwise provided in the Successful Bidder’s 

MAT Stalking Horse APA or, Transaction Agreement, or the Sale Order and any other order 

effectuating such assumption and assignment, as applicable, the Debtor and the Debtor’s estate 

shall be relieved of all liability accruing or arising under or in connection with the Acquired MAT 

Contracts, including with respect to the payment of Cure Amounts, after the assumption and 

assignment thereof pursuant to section 365(k) of the Bankruptcy Code. 

15.16. Notwithstanding any provision in this Order, the MAT Stalking Horse APA, or any 

Transaction Agreement to the contrary, this Order does not satisfy, and the Court has not yet 

determined if the Debtor has satisfied, the requirements of section 365 of the Bankruptcy Code for 

any particular Acquired MAT Contract, including those relating to the Cure Amounts or the 

provision of adequate assurance of future performance.  No Acquired MAT Contract shall be 

deemed assumed or assumed and assigned until the later of (a) the date the Court has entered an 

order authorizing the assumption and assignment of such Acquired MAT Contract or (b) the date 

the sale related to such Acquired MAT Contract is closed.  The Successful Bidder shall have no 
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rights in and to any particular Acquired MAT Contract until such time as the particular Acquired 

MAT Contract is assumed and assigned to the Successful Bidder. 

16.17. The Debtor’s inclusion of a contract on the Contract Assumption Notice or any 

Supplemental Contract Assumption Notice shall not guarantee that such contract will ultimately 

be assumed or assumed and assigned.  The Contract Assumption Notice and any Supplemental 

Contract Assumption Notice shall be without prejudice to each Successful Bidder’s right, if any, 

under its Successful Bidder’s MAT Stalking Horse APA or Transaction Agreement, as applicable, 

to subsequently (a) decline to take assignment of any contract or (b) include additional contracts 

or leases for assumption and assignment pursuant to the provisions thereof provided that notice is 

given to the affected counterparties and an opportunity to either object to such assignment or file 

a proof of claim on account of any ultimate contract or lease rejection. 

17.18. The inclusion of a contract and related Cure Amount on a Contract Assumption 

Notice or Supplemental Contract Assumption Notice shall not constitute or be deemed to be a 

determination or admission by the Debtor, the MAT Stalking Horse Bidder, any Successful Bidder, 

any Back-Up Bidder, or any other party in interest that such contract is an executory contract or 

unexpired lease within the meaning of the Bankruptcy Code or that the stated Cure Amount 

constitutes a claim against the Debtor in such amount (all rights with respect thereto being 

expressly reserved).  The Debtor reserves all of its rights, claims, and causes of action with respect 

to each contract listed on the Contract Assumption Notice or any Supplemental Contract 

Assumption Notice.   

D. Miscellaneous 

18.19. The Deposits of the Qualified Bidders with respect to the MAT Acquired Assets, 

including the Deposit of the MAT Stalking Horse Bidder, shall be held in escrow by the Debtor or 
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its agent and shall not become property of the Debtor’s bankruptcy estate unless and until released 

from escrow to the Debtor pursuant to the terms of the applicable escrow agreement and the 

Bidding Procedures.  

20. The Debtor, and its officers and directors, acknowledge and reaffirm their 

obligation to preserve any and all records and documents potentially relevant to United States v. 

Community Connections Support Programs, Inc., et al., Civil Action No. 21-514-MN (D. Del.) 

and/or United States and the State of Delaware ex rel. Spruill v. Connections Community Support 

Programs, Inc., Civil Action No. 19-475-CFC (D. Del.) (the “District Court Litigation”), and agree 

they shall not destroy, alter, or remove, or permit the destruction, alteration or removal of, such 

records and documents, except upon an order entered upon motion filed in the District Court 

Litigation, with notice to the United States. 

21. At least seven (7) days prior to the closing with respect to any sale of the Debtor’s 

assets, the Debtor shall provide notice of the location or locations of documents and records the 

Debtor intends to transfer to the Buyer, and which documents or records it will not transfer 

(describing the general type of record, location and form in which it is retained or transferred). The 

obligations of the Debtor, and its officers and directors, not to destroy, alter, or remove, or permit 

the destruction, alteration or removal of, records and documents that the Debtor does not transfer 

shall continue after such sale except upon an order entered upon motion filed in the District Court 

Litigation, with notice to the United States.  

22. Any and all records or documents potentially relevant to the District Court 

Litigation which are transferred to the Buyer in any sale shall be maintained by the Buyer as 

custodian for the Debtor, and the Buyer shall not destroy, alter, or remove, or permit the 
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destruction, alteration or removal of, such records and documents, except upon an order entered 

upon motion filed in the District Court Litigation, with notice to the United States. 

23.   The provisions of this Order regarding retention of documents shall be binding on 

the Debtor, its officers and directors, as well as the bankruptcy estate, and shall survive dismissal 

of the case, conversion of the case to another Chapter, appointment of a trustee, liquidating trustee, 

or other fiduciary with custody over assets of the estate.  Such provisions of this order may be 

enforced in any Court or judicial body of competent jurisdiction. 

19.24. To the extent the provisions of this Order are inconsistent with the provisions of 

any Exhibit referenced herein or with the MAT Sale Motion, the provisions of this Order shall 

control. 

20.25. The Court shall retain jurisdiction over all matters arising from or related to the 

interpretation and implementation of this Order. 

21.26. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 6006, 7062, 

9014 or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable. 
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(Bidding Procedures)
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 

PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket No. ____ 

 

ASSUMPTION PROCEDURES 

On April 19, 2021, Connections Community Support Programs, Inc. (the “Debtor”), filed 

a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 

“Bankruptcy Code”).  The Debtor is operating its businesses and managing its properties as 

debtor in possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code. 

On April 30, 2021, the Debtor has also entered into an Asset Purchase Agreement (the 

“MAT Stalking Horse APA”) with Conexio Care, Inc. (the “MAT Stalking Horse Bidder”), by 

which the MAT Stalking Horse Bidder or a designee of the MAT Stalking Horse Bidder, as 

permitted pursuant to the MAT Stalking Horse APA, will acquire certain of the Debtor’s assets 

(the “Acquired MAT Assets”). 

On April 30, 2021, in connection with a proposed sale of the Acquired MAT Assets 

pursuant to section 363 of the Bankruptcy Code (the “MAT Sale”) to the successful bidder (the 

“Successful Bidder”) at an auction (the “Auction”), the Debtor filed a motion (the “MAT Sale 

Motion”),2 seeking, among other things, entry of an order (i) establishing procedures for the 

assumption or assignment and assumption of executory contracts; and (ii) granting related relief. 

On [DATE],May __, 2021, the Bankruptcy Court entered an order (Docket No. __) (the 

“Bidding Procedures Order”) approving certain bidding procedures (the “Bidding 

Procedures”).  On [DATE],May __, 2021, the Bankruptcy Court also entered an order (Docket 

No. ___) (the “MAT Bidding Protections Order”) approving certain bidding protections in 

connection with the MAT Stalking Horse APA and also approving certain procedures for the 

assumption and assignment of certain contracts in connection with the MAT Sale.  Specifically, in 

connection with the Bidding Procedures and associated sale process, the Debtor has developed the 

below assumption procedures (the “Assumption Procedures”).  The Assumption Procedures will 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 

3812 Lancaster Pike, Wilmington, Delaware 19805. 

 
2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the MAT Sale 

Motion. 
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facilitate the fair and orderly assumption and assignment of certain executory contracts and 

unexpired leases in connection with the MAT Sale. 

The Assumption Procedures are as follows: 

I. CONTRACT ASSUMPTION NOTICE. 

No later than May 19, 2021 (the “Assumption and Assignment Service Deadline”), the 

Debtor shall serve a notice of contract assumption in substantially the form attached to the MAT 

Bidding Protections Order as Exhibit 1 (the “Contract Assumption Notice”) by first-class mail 

or by e-mail (where known) on all counterparties to all contracts expected to be assumed and 

assigned (“Designated Contracts”).  The Contract Assumption Notice will inform the 

counterparties of the timing and procedures relating to such assumption, and, to the extent 

applicable, (i) the title of the executory contract or unexpired lease, as applicable, (ii) the name of 

the counterparty to the executory contract or unexpired lease, (iii) the Debtor’s good-faith 

estimates of the amount of the required cure payments, if any (the “Cure Amounts”) related to 

the applicable executory contract or unexpired lease, as applicable, and (iv) the Sale Objection 

Deadline; provided, however, that service of a Contract Assumption Notice does not constitute an 

admission that any contract is an executory contract, that any lease is unexpired, or that the stated 

Cure Amount related to any executory contract or unexpired lease constitutes a claim against the 

Debtor or establishes any rights against any Successful Bidder (all rights with respect thereto being 

expressly reserved); provided further, that, following the Auction, any Successful Bidder or the 

Debtor, as applicable, reserve all rights to assert that any Cure Amount is lower than the Debtor’s 

estimate, subject to each counterparty’s opportunity to object. 

The inclusion of a contract or unexpired lease on the Contract Assumption Notice is 

not a guarantee that such contract or unexpired lease will ultimately be assumed and 

assigned. 

II. CURE AMOUNTS AND ADEQUATE ASSURANCE OF FUTURE 

PERFORMANCE. 

The payment of your Cure Amount by any Successful Bidder, as applicable, shall (i) 

constitute a cure of all defaults existing under your executory contract(s) or expired lease(s), as 

applicable, and (ii) compensate you for any actual pecuniary loss to such counterparty resulting 

from such default. 

III. ADDITIONS. 

The Debtor may designate, until the earlier of (x) one Business Day prior to the Sale 

Hearing or (y) three Business Days prior to the MAT Sale Closing (the “Designation Deadline”), 

additional executory contracts and/or unexpired leases as agreements to be assumed by the Debtor 

and assigned to the Successful Bidder (the “Additional Designated Contracts”).  As soon as 

practicable, the Debtor shall serve a Contract Assumption Notice on each of the counterparties to 

such Additional Designated Contracts and their counsel of record, if any, indicating (i) that the 

Debtor intends to assume and assign the counterparty’s executory contract or unexpired lease to 

the Successful Bidder, (ii) any assignee, and (iii) the corresponding estimated Cure Amount. 
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IV. ELIMINATIONS. 

The Debtor may remove any executory contract or unexpired lease, as applicable, to be 

assumed by the Debtor and assigned to the Successful Bidder (the “Eliminated Agreements”) 

through and including the Designation Deadline.  The Debtor shall, as soon as reasonably 

practicable after identifying an Eliminated Agreement, serve a notice on each of the impacted 

counterparties and their counsel of record, if any, indicating that the Debtor no longer intend to 

assume and assign the counterparty’s executory contract or unexpired lease to the Successful 

Bidder in connection with the MAT Sale. 

V. SUPPLEMENTAL CONTRACT ASSUMPTION NOTICE. 

Although the Debtor intends to make a good-faith effort to identify all Designated 

Contracts that may be assumed and assigned in connection with a Sale, the Debtor may discover 

that certain executory contracts were inadvertently omitted from the Designated Contracts list, or 

a Successful Bidder may identify other executory contracts that they desire to assume and assign 

in connection with the Sale. Accordingly, the Debtor reserves the right at any time after the 

Assumption and Assignment Service Deadline and before the closing of the MAT Sale, to (i) 

supplement the list of Designated Contracts with previously omitted executory contracts, (ii) 

remove Designated Contracts from the list of executory contracts ultimately selected as Designated 

Contracts that a Successful Bidder proposes be assumed and assigned to it in connection with th 

MAT Sale, and/or (iii) modify the previously stated Cure Amount associated with any Designated 

Contracts.  In the event the Debtor exercises any of these reserved rights, the Debtor will promptly 

serve a supplemental notice of contract assumption and assignment (a “Supplemental 

Assumption Notice”) on each of the counterparties to such Designated Contracts and their counsel 

of record, if any, with such service to be made by e-mail where that information is available; 

provided, however, the Debtor may not add an executory contract to the list of Designated 

Contracts that has been previously rejected by the Debtor by order of the Court. Each Supplemental 

Assumption Notice will include the same information with respect to listed Designated Contracts 

as was included in the Contract Assumption Notice. 

VI. OBJECTIONS. 

Objections, if any, to the proposed assumption and assignment or the Cure Amount 

proposed with respect thereto must (i) be in writing, (ii) comply with the applicable provisions of 

the Bankruptcy Rules and the Local Rules, (iii) state with specificity the nature of the objection 

and, if the objection pertains to the proposed Cure Amount, the correct cure amount alleged by the 

objecting counterparty, together with any applicable and appropriate documentation in support 

thereof, and (iv) be filed with the Court and served upon counsel to the Debtor and counsel to the 

MAT Stalking Horse Bidder so as to be actually received by June 81, 2021, at 4:00 p.m. 

(Eastern), or such deadline set forth in the applicable Supplemental Assumption Notice.  If any 

Successful Bidder that is not the MAT Stalking Horse Bidder prevails at the Auction, including 

with respect to an Auction for assets including the Excluded Assets, then the deadline to object to 

assumption and assignment solely with respect to the adequate assurance of future payment from 

such Successful Bidder shall be extended to June 147, 2021, at 10:00 a.m. (Eastern); provided, 

however, that the deadline to object to the Cure Amount or other matters unrelated to the identity 

of the Successful Bidder shall not be extended. 
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If an objection to the Cure Amount or assumption and assignment is timely filed and not 

resolved by the parties, a hearing with respect to the objection will take place before the Honorable 

Mary F. Walrath of the United States Bankruptcy Court for the District of Delaware, 824 Market 

St. N., 5th Floor, Courtroom #4, Wilmington, Delaware 19801 at the Sale Hearing to be held on 

June 158, 2021, at _____.____.m. (Eastern).  A hearing regarding the Cure Amount, if any, may 

be continued at the discretion of the Debtor and the Successful Bidder until after the closing. 

Any party that does not timely object to the Cure Amount, the proposed assumption and 

assignment of a Designated Contract or Additional Designated Contract listed on the Contract 

Assumption Notice or Supplemental Assumption Notice, or the MAT Sale is deemed to have 

consented to (a) such Cure Amount, (b) the assumption and assignment of such Designated 

Contract or Additional Designated Contract (including the adequate assurance of future payment), 

(c) the related relief requested in the Motion, and (d) the Sale.  Such party shall be forever barred 

and estopped from objecting to the Cure Amount, the assumption and assignment of the 

Designated Contract, or Additional Designated Contract, adequate assurance of future 

performance, the relief requested in the MAT Sale Motion, and the MAT Sale, whether 

applicable law excuses such counterparty from accepting performance by, or rendering 

performance to, the Successful Bidder and/or the Debtor, for purposes of section 365(c)(1) 

of the Bankruptcy Code and from asserting any additional cure or other amounts against 

the Debtor or the Successful Bidder, as applicable, with respect to such party’s Designated 

Contract or Additional Designated Contract. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: 

CONNECTIONS COMMUNITY SUPPORT 

PROGRAMS, INC., 

Debtor.1 

Chapter 11 

Case No. 21-10723 (MFW) 

Related Docket No. ____ 

 

NOTICE OF PROPOSED ASSUMPTION, ASSIGNMENT, AND CURE AMOUNTS 

WITH RESPECT TO EXECUTORY CONTRACTS AND  

UNEXPIRED LEASES OF THE DEBTOR 

 

PLEASE TAKE NOTICE REGARDING THE FOLLOWING: 

1. On April 19, 2021, Connections Community Support Programs, Inc. (the 

“Debtor”), filed a voluntary petition for relief under chapter 11 of title 11 of the United States 

Code (the “Bankruptcy Code”).  The Debtor is operating its businesses and managing its 

properties as debtor in possession pursuant to section 1107(a) and 1108 of the Bankruptcy Code. 

2. On April 30, 2021, the Debtor has also entered into an Asset Purchase 

Agreement (the “MAT Stalking Horse APA”) with Conexio Care, Inc. (the “MATStalkingMAT 

Stalking Horse Bidder”), by which the MAT Stalking Horse Bidder or a designee of the MAT 

Stalking Horse Bidder, as permitted pursuant to the MAT Stalking Horse APA, will acquire certain 

of the Debtor’s assets (the “MAT Acquired Assets”). 

3. On April 30, 2021, in connection with a proposed sale of the Acquired MAT 

Assets pursuant to section 363 of the Bankruptcy Code (the “Sale”) to the successful bidder (the 

“Successful Bidder”) at an auction (the “Auction”), the Debtor filed a motion (the “MAT Sale 

Motion”),  seeking, among other things, entry of an order (i) establishing procedures for the 

assumption or assignment and assumption of executory contracts and (ii) granting related relief. 

4. On [DATE],May___, 2021, the Bankruptcy Court entered an order (Docket 

No. __) (the “Bidding Procedures Order”) approving certain bidding procedures (the “Bidding 

Procedures”).  Pursuant to the Sale and the MAT Stalking Horse APA, the Debtor will assume 

the Designated Contracts (as defined herein) pursuant to and upon the consummation of the MAT 

Sale, with the Successful Bidder continuing to perform under the applicable Designated 

ContractContracts.  The Debtor will assume and assign the Designated Contracts to the applicable 

Successful Bidder, pursuant to the MAT Sale Order to be entered approving any MAT Sale 

following the Sale Hearing. 

 
1  The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 

3812 Lancaster Pike, Wilmington, Delaware 19805. 
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5. Pursuant to the Bidding Procedures Order, and the MAT Bidding Protections Order 

(Docket No. __), the Debtor hereby provides notice that they may seek to assume and assign to 

the Successful Bidder the executory contracts or unexpired leases (each, a “Designated 

Contract”) listed on Exhibit A attached hereto.  On the closing date of any MAT Sale, or as soon 

thereafter as practicable, the Successful Bidder or the Debtor (as applicable), will pay the Debtor’s 

good-faith estimates of the amount of the required cure payments, as set forth on Exhibit A (the 

“Cure Amount”).  The payment of the Cure Amount by the Successful Bidder or the Debtor, as 

applicable, shall (i) constitute a cure of all defaults existing under the Designated Contracts, as 

applicable, and (ii) compensate the non-Debtor counterparties to such Designated Contracts for 

any actual pecuniary loss to such counterparty resulting from such default.  The Cure Amounts are 

the only amounts proposed to be paid upon any assumption or assumption and assignment of the 

Assumed Contracts, in full satisfaction of all amounts outstanding under the Assumed Contracts. 

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU MAY BE A PARTY TO AN 

ASSUMED CONTRACT.  A LIST OF THE ASSUMED CONTRACTS IS ATTACHED 

HERETO AS EXHIBIT A.   

 

6. The inclusion of an executory contract or unexpired lease as a Designated Contract 

on Exhibit A is not a guarantee that such contract or unexpired lease will ultimately be assumed 

and assigned.  Should it be determined that any Designated Contract will not be assumed and 

assigned, the non-Debtor counterparty to such Designated Contract will be notified in writing of 

such decision. 

7. The Debtor may designate, up to and including at the Sale Hearing (the 

“Designation Deadline”), additional executory contracts and/or unexpired leases as agreements 

to be assumed by the Debtor and assigned to the Successful Bidder (the “Additional Designated 

Contracts”).  As soon as practicable, the Debtor shall serve a Contract Assumption Notice on each 

of the counterparties to such Additional Designated Contracts and their counsel of record, if any, 

indicating (i) that the Debtor intends to assume and assign the counterparty’s executory contract 

or unexpired lease to the Successful Bidder, (ii) any assignee, and (iii) the corresponding estimated 

Cure Amount. 

8. The Debtor may remove any executory contract or unexpired lease, as applicable, 

to be assumed by the Debtor and assigned to the Successful Bidder (the “Eliminated 

Agreements”) through and including the Designation Deadline.  The Debtor will, as soon as 

reasonably practicable after identifying an Eliminated Agreement, serve a notice on each of the 

impacted counterparties and their counsel of record, if any, indicating that the Debtor no longer 

intend to assume and assign the counterparty’s executory contract or unexpired lease to the 

Successful Bidder in connection with the Sale. 

9. Although the Debtor intended to make a good-faith effort to identify all Designated 

Contracts that may be assumed and assigned in connection with the MAT Sale, the Debtor may 

discover that certain executory contracts were inadvertently omitted from the Designated Contracts 

list, or the Successful Bidder may identify other executory contracts that they desire to assume and 

assign in connection with the MAT Sale.  Accordingly, notwithstanding any provision herein to 

the contrary, the Debtor reserves the right at any time after the Designation Deadline and before 

the closing of the Sale, to (i) supplement the list of Designated Contracts with previously omitted 
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executory contracts, (ii) remove Designated Contracts from the list of executory contracts 

ultimately selected as Designated Contracts that a Successful Bidder proposes be assumed and 

assigned to it in connection with the MAT Sale, and/or (iii) modify the previously stated Cure 

Amount associated with any Designated Contracts.  In the event the Debtor exercises any of these 

reserved rights, the Debtor will promptly serve a supplemental notice of contract assumption and 

assignment (a “Supplemental Assumption Notice”) on each of the counterparties to such 

Designated Contracts and their counsel of record, if any; provided, however, the Debtor may not 

add an executory contract to the list of Designated Contracts that has been previously rejected by 

the Debtor by order of the Court.  Each Supplemental Assumption Notice will include the same 

information with respect to listed Designated Contracts as was included in the Contract 

Assumption Notice. 

10. Objections, if any, to the proposed assumption and assignment or the Cure Amount 

proposed with respect thereto must (i) be in writing, (ii) comply with the applicable provisions of 

the Bankruptcy Rules and the Local Rules, (iii) state with specificity the nature of the objection 

and, if the objection pertains to the proposed Cure Amount, the correct cure amount alleged by the 

objecting counterparty, together with any applicable and appropriate documentation in support 

thereof, and (iv) be filed with the Court and served upon counsel to the Debtor and counsel to the 

MAT Stalking Horse Bidder so as to be actually received by June 81, 2021, at 4:00 p.m. 

(Eastern), or such deadline set forth in the applicable Supplemental Assumption Notice.  If a 

Successful Bidder that is not the MAT Stalking Horse Bidder prevails at any Auction, then the 

deadline to object to assumption and assignment solely with respect to the adequate assurance of 

future payment from the Successful Bidder shall be extended to June 147, 2011, at 4:00 p.m. 

(Eastern);2 provided, however, that the deadline to object to the Cure Amount or other matters 

unrelated to the identity of the Successful Bidder shall not be extended. 

11. If an objection to the Cure Amount or assumption and assignment is timely filed 

and not resolved by the parties, a hearing with respect to the objection will take place before the 

Honorable Mary F. Walrath of the United States Bankruptcy Court for the District of Delaware, 

824 Market St. N., 5th Floor, Courtroom #4, Wilmington, Delaware 19801 at the Sale Hearing to 

be held on June 158, 2021, at ___________.m. (Eastern).  A hearing regarding the Cure Amount, 

if any, may be continued at the discretion of the Debtor and the Successful Bidder until after the 

closing. 

12. Any party that does not timely object to the Cure Amount, the proposed assumption 

and assignment of a Designated Contract or Additional Designated Contract listed on the Contract 

Assumption Notice or Supplemental Assumption Notice, or any Sale is deemed to have consented 

to (a) such Cure Amount, (b) the assumption and assignment of such Designated Contract or 

Additional Designated Contract (including the adequate assurance of future payment), (c) the 

related relief requested in the MAT Sale Motion, and (d) the MAT Sale.  Such party shall be 

forever barred and estopped from objecting to the Cure Amount, the assumption and 

 
2  The Debtor will file, as promptly as possible after the close of the Auction, but, in any event by June 114, 

2021, at 12:00 p. m. (Eastern), a Notice of Successful Bidder (as defined in the Motion). The Debtor will 

also transmit the Notice of Successful Bidder via email and fax, where available, to the counterparties to the 

Designated Contracts and post the Notice of Successful Bidder on the claims and noticing agent’s case-

dedicated website at https://omniagentsolutions.com/connectionsCSP. 
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assignment of the Designated Contract, or Additional Designated Contract, adequate 

assurance of future performance, the relief requested in the MAT Sale Motion, and the MAT 

Sale, whether applicable law excuses such counterparty from accepting performance by, or 

rendering performance to, the Successful Bidder and/or the Debtor, for purposes of section 

365(c)(1) of the Bankruptcy Code and from asserting any additional cure or other amounts 

against the Debtor or the Successful Bidder, as applicable, with respect to such party’s 

Designated Contract or Additional Designated Contract. 

13. After the Auction (if any), the Debtor will file a notice that identifies the Successful 

Bidder. The Debtor and/or any Successful Bidder reserve all of their rights, claims, and causes of 

action with respect to the contracts and agreements listed on Exhibit A hereto. 

14. Notwithstanding anything to the contrary herein or in the MAT Sale Motion, the 

Bidding Procedures, the Bidding Procedures Order, or the MAT Bidding Protections Order service 

of this Contract Assumption Notice does not constitute an admission that any contract is an 

executory contract, that any lease is unexpired, or that the stated Cure Amount related to any 

executory contract or unexpired lease constitutes a claim against the Debtor or establishes any 

rights against any Successful Bidder (all rights with respect thereto being expressly reserved); 

provided further, that, following the Auction, the Successful Bidder or the Debtor, as applicable, 

reserve all rights to assert that any Cure Amount is lower than the Debtor’s estimate, subject to 

each counterparty’s opportunity to object. 

 THE INCLUSION OF A CONTRACT OR UNEXPIRED LEASE ON THIS 

CONTRACT ASSUMPTION NOTICE IS NOT A GUARANTEE THAT SUCH 

CONTRACT OR UNEXPIRED LEASE WILL ULTIMATELY BE ASSUMED AND 

ASSIGNED. 

Dated: [DATE],May ___, 2021 

 Wilmington, Delaware  CHIPMAN BROWN CICERO & COLE, LLP 

       

William E. Chipman, Jr. (No. 3818) 

Mark L. Desgrosseilliers (No. 4083) 

Mark D. Olivere (No. 4291) 

Hercules Plaza 

1313 North Market Street, Suite 5400 

Wilmington, Delaware 19801 

Telephone: (302) 295-0191 

Email:  chipman@chipmanbrown.com  

  desgross@chipmanbrown.com 

  olivere@chipmanbrown.com  

Proposed Counsel for the Debtor and Debtor-in-

Possession 
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	A. The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
	B. To the extent any of the following findings of fact constitute conclusions of law, they are adopted as such.  To the extent any of the following conclusions of law constitute findings of fact, they are adopted as such.
	C. The Court has jurisdiction over this matter and over the property of the Debtor’s estate, including the assets to be sold, transferred, or conveyed pursuant to the MAT Stalking Horse APA and this Order, pursuant to 28 U.S.C. §§ 157 and 1334.  This ...
	D. The statutory predicates for the relief sought in the MAT Sale Motion and the basis for the approvals and authorizations herein are (i) sections 102, 105, 363, and 365 of the Bankruptcy Code, (ii) Bankruptcy Rules 2002, 6004, 6006, 9006 and 9014, a...
	E. On the Petition Date, the Debtor filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the “Court”).  Since the Petition Date, the Debtor has continued in p...
	F. As evidenced by the affidavits of service filed with the Court, proper, timely, adequate, and sufficient notice of the MAT Sale Motion, the Auction, and the MAT Sale Hearing has been provided in accordance with sections 102(1), 105(a), 363, and 365...
	G. A reasonable opportunity to object or be heard with respect to the MAT Sale, the MAT Sale Motion, and the relief requested therein, the assumption and assignment of the Acquired MAT Contracts and the amounts necessary under section 365(b) of the Ba...
	H. Pursuant to that certain Asset Purchase Agreement, dated April 29, 2021 (together with all related documents, agreements, exhibits, schedules, and addenda thereto, and as may be amended, the “MAT Stalking Horse APA”), a copy of which is attached he...
	I. Other parties interested in bidding on the Acquired MAT Assets were provided, upon request, sufficient information to make an informed judgment on whether to bid on the Acquired MAT Assets.
	J. The Acquired MAT Assets constitute property of the Debtor’s estate and title thereto is vested in the Debtor’s estate within the meaning of section 541(a) of the Bankruptcy Code.
	K. The Debtor has demonstrated a sufficient basis and compelling circumstances requiring it to enter into the MAT Stalking Horse APA and sell the Acquired MAT Assets under sections 363 and 365 of the Bankruptcy Code, and such actions are an appropriat...
	L. The Bidding Procedures set forth in the Bidding Procedures Order were non-collusive, created and followed in good faith by the MAT Purchaser, and substantively and procedurally fair to all parties.
	M. The Debtor and its professionals have complied, in good faith, with the Bidding Procedures Order in all respects.  As demonstrated by (i) any testimony and other evidence proffered or adduced at the MAT Sale Hearing or submitted through the First D...
	N. MAT Purchaser’s offer to acquire the Acquired MAT Assets, upon the terms and conditions as accepted by the Debtor in the MAT Stalking Horse APA, (i) is the highest and best offer received by the Debtor for the Acquired MAT Assets, (ii) is fair and ...
	O. The Bidding Procedures enabled the Debtor to obtain the highest value for the Acquired MAT Assets for the Debtor and its estate under the circumstances herein.
	P. The Debtor may assume and assign each of the “Assumed MAT Liabilities” as defined in Section 2.3 of the MAT Stalking Horse APA and the “Acquired MAT Contracts” as defined in Section 2.8. of the MAT Stalking Horse APA and assign each of them to the ...
	Q. Notice as to the proposed assumption and assignment of each of the Acquired MAT Contracts was provided to all non-Debtor parties to each of the Acquired MAT Contracts in accordance with the Assumption and Assignment Procedures approved in connectio...
	R. The Cure Amounts established in accordance with the Assumption and Assignment Procedures are the sole amounts necessary under sections 365(b)(1)(A), 365(b)(1)(B), and 365(f)(2)(A) of the Bankruptcy Code to cure all defaults and pay all actual pecun...
	S. The MAT Purchaser is not an insider of the Debtor as that term is defined in section 101 of the Bankruptcy Code.  As such, the MAT Purchaser is a buyer in good faith, as that term is used in the Bankruptcy Code, and the decisions thereunder, and is...
	T. The MAT Purchaser has not engaged in collusion or any conduct that would otherwise control or tend to control the sale price as between or among potential bidders and, therefore, has not violated section 363(n) of the Bankruptcy Code.  Neither the ...
	U. The Debtor has full corporate power and authority to execute the MAT Stalking Horse APA and all other documents contemplated thereby (collectively, the “MAT Closing Documents”), and the sale of the Acquired MAT Assets has been duly and validly auth...
	V. The Debtor has advanced sound business reasons for seeking to enter into the transaction contemplated in the MAT Closing Documents and to sell the Acquired MAT Assets, as more fully set forth in the MAT Sale Motion, in the Auction Transcript, and t...
	W. The terms and conditions of the MAT Closing Documents, including the consideration to be realized by the Debtor pursuant thereto, are fair and reasonable, and the transactions contemplated thereby are in the best interests of the Debtor’s estate.
	X. Except as otherwise provided in the MAT Stalking Horse APA, the Acquired MAT Assets are being sold on an as-is, where-is basis, free and clear of all mortgages, restrictions, hypothecations, charges, indentures, loan agreements, instruments, leases...
	Y. The transfer of the Acquired MAT Assets to the MAT Purchaser is a legal, valid, and effective transfer of the Acquired MAT Assets, and, except as may otherwise be provided in the MAT Stalking Horse APA, shall vest the MAT Purchaser with all rights,...
	Z. The transfer of the Acquired MAT Assets to the MAT Purchaser, free and clear of all Liens, Claims, Encumbrances, and Interests, will not result in any undue burden or prejudice to any holders of any Liens, Claims, Encumbrances, and Interests as all...
	AA. The Debtor may sell the Acquired MAT Assets free and clear of all Liens, Claims, Encumbrances, and Interests of any kind or nature whatsoever, because, in each case, one or more of the standards set forth in section 363(f) of the Bankruptcy Code h...
	BB. Not selling the Acquired MAT Assets free and clear of all Liens, Claims, Interests, and Encumbrances would adversely impact the Debtor’s estate, and the sale of Acquired MAT Assets other than one free and clear of all Liens, Claims, Encumbrances, ...
	CC. To the greatest extent allowed by applicable law, the transactions contemplated under the MAT Stalking Horse APA do not amount to a consolidation, merger, or de facto merger of the MAT Purchaser and the Debtors and/or the Debtor’s estate, there is...
	DD. The sale of the Acquired MAT Assets outside of a plan of reorganization neither impermissibly restructures the rights of the Debtor’s creditors nor impermissibly dictates the terms of a liquidating plan of reorganization for the Debtor.  The MAT S...
	EE. The total consideration provided by the MAT Purchaser for the Acquired MAT Assets is the highest and best offer received by the Debtor, and the Purchase Price and the assumption of the Assumed MAT Liabilities constitutes (i) reasonably equivalent ...
	1. The relief requested in the MAT Sale Motion is GRANTED as set forth herein.  The MAT Sale Motion complies with all aspects of Local Rule 6004-1.
	2. To the extent any objection, response, or request for continuance was not otherwise withdrawn, waived, or settled, it, and all reservations of rights contained therein, is overruled and denied.  Except as set forth herein, without limiting the fore...
	3. Notice of the MAT Sale Hearing was fair and reasonable under the circumstances and complied in all respects with section 102(1) of the Bankruptcy Code, Bankruptcy Rules 2002 and 6004, and the Local Rules, and the orders of the Court.
	4. MAT Purchaser’s offer for the Acquired MAT Assets constitutes the highest and best offer for the Acquired MAT Assets, and the terms and conditions of the MAT Stalking Horse APA (including all schedules and exhibits affixed thereto), and the transac...
	5. The sale of the Acquired MAT Assets and the consideration provided by the MAT Purchaser under the Successful Bid, the MAT Stalking Horse APA, and this Order, are fair and reasonable and shall be deemed for all purposes to constitute a transfer for ...
	6. The MAT Purchaser is hereby granted and is entitled to all of the protections provided to a good faith buyer under section 363(m) of the Bankruptcy Code.
	7. Pursuant to section 363(m) of the Bankruptcy Code, if any or all of the provisions of this Order are hereafter reversed, modified, or vacated by a subsequent order of this Court or any other court, such reversal, modification, or vacatur shall not ...
	8. The Debtor is hereby authorized to fully assume, perform under, consummate, and implement the terms of the MAT Closing Documents, together with any and all additional instruments and documents that may be reasonably necessary or desirable to implem...
	9. Notice of the Debtor’s assumption and assignment to the MAT Purchaser of the Acquired MAT Contracts has been provided to all counterparties to the Acquired MAT Contracts in accordance with the Assumption and Assignment Procedures approved in connec...
	10. The assumption and assignment of the Acquired MAT Contracts and pursuant to the terms of this Order is integral to and the primary component of the MAT Stalking Horse APA and is in the best interests of the Debtor and its estate, creditors, and ot...
	11. In addition, the MAT Purchaser has provided adequate assurance of its ability to perform its obligations under each of the Acquired MAT Contracts within the meaning of section 363(f) of the Bankruptcy Code.  All other requirements and conditions u...
	12. The Debtor and each other person or entity having duties or responsibilities under the MAT Stalking Horse APA, any agreements related thereto, or this Order, and each of its and their respective directors, officers, employees, members, agents, rep...
	13. The Debtor is further authorized and empowered to file or cause to be filed with the secretary of state of any state or other applicable officials of any applicable governmental units, any and all certificates, agreements, or amendments the Debtor...
	14. Effective as of the MAT Closing, (a) the sale of the Acquired MAT Assets by the Debtor to the MAT Purchaser shall constitute a legal, valid, and effective transfer of the Acquired MAT Assets notwithstanding any requirement for approval or consent ...
	15. Except to the extent specifically provided in the MAT Stalking Horse APA, upon the MAT Closing, the Debtor shall be, and hereby is, authorized, empowered, and directed, pursuant to sections 105, 363(b), and 363(f) of the Bankruptcy Code, to sell t...
	16.    The provisions of this Order authorizing the sale of the Acquired MAT Assets free and clear of Liens, Claims, Encumbrances, and Interests, shall be self-executing, and neither the Debtor nor the MAT Purchaser shall be required to execute or fil...
	17. On or before the MAT Closing Date, the Debtor’s creditors are authorized and directed to execute such documents and take all other actions as may be necessary to release any Liens, Claims, Encumbrances, and Interests of any kind against the Acquir...
	18. All of the Debtor’s interests in the Acquired MAT Assets to be acquired by the MAT Purchaser under the MAT Stalking Horse APA shall be, as of the MAT Closing Date and upon the occurrence of the MAT Closing, transferred to and vested in the MAT Pur...
	19. Except as otherwise expressly provided in the MAT Stalking Horse APA, all persons or entities, presently or on or after the MAT Closing Date, in possession of some or all of the Acquired MAT Assets are directed to surrender possession of the Acqui...
	20. Each and every federal, state, and local governmental agency or department is hereby authorized to accept any and all documents and instruments necessary and appropriate to consummate the transactions contemplated by the MAT Closing Documents and ...
	21. To the extent permitted by section 525 of the Bankruptcy Code, no governmental unit may revoke or suspend any permit or license relating to the operation of the Acquired MAT Assets sold, transferred, or conveyed to the MAT Purchaser on account of ...
	22. The MAT Purchaser has not assumed or is otherwise not obligated for any of the Debtor’s liabilities other than the Assumed MAT Liabilities and as otherwise set forth in the MAT Stalking Horse APA, and the MAT Purchaser has not purchased any assets...
	23. To the greatest extent allowed by applicable law, the MAT Purchaser is not a “successor” to the Debtor or its estate by reason of any theory of law or equity, and the MAT Purchaser shall not assume, nor be deemed to assume, or in any way be respon...
	24. Except to the extent expressly set forth in the MAT Stalking Horse APA, pursuant to sections 105 and 363 of the Bankruptcy Code, all persons and entities, including, but not limited to, the Debtor, the Committee, all debt security holders, equity ...
	25. Other than as provided for in the MAT Stalking Horse APA, the MAT Purchaser shall have no obligations with respect to any liabilities of the Debtor, and the Debtor is deemed to release and forever discharge the MAT Purchaser and any of its affilia...
	26. The Successful MAT Bid, the MAT Stalking Horse APA, and any related agreements may be waived, modified, amended, or supplemented by agreement of the Debtor and the MAT Purchaser without further action or order of the Court; provided, however, any ...
	27. The failure specifically to include any particular provisions of the Successful Bid, the MAT Stalking Horse APA, or any related agreements in this Order shall not diminish or impair the effectiveness of such provision, it being the intent of the C...
	28. To the extent any provisions of this Order conflict with the terms and conditions of the MAT Stalking Horse APA, this Order shall govern and control.
	29. This Order and the MAT Stalking Horse APA shall be binding upon and govern the acts of all persons and entities, including without limitation, the Debtor and the MAT Purchaser, their respective successors and permitted assigns, including, without ...
	30. The provisions of this Order are nonseverable and mutually dependent.
	31. Nothing in any order of the Court or contained in any plan of reorganization or liquidation confirmed in this Chapter 11 Case, or in any subsequent or converted case of the Debtor under chapter 7 or chapter 11 of the Bankruptcy Code, shall conflic...
	32. Notwithstanding Bankruptcy Rules 6004, 6006, and 7062, this Order shall be effective and enforceable immediately upon entry and its provisions shall be self-executing, and the MAT Sale Motion shall be deemed to provide sufficient notice of the Deb...
	33. This Court shall retain exclusive jurisdiction to enforce the terms and provisions of this Order, the Bidding Procedures Order, and the MAT Stalking Horse APA in all respects and to decide any disputes concerning this Order and the MAT Stalking Ho...
	34. Subject to the terms of the MAT Stalking Horse APA, the MAT Purchaser shall, upon the request of the Debtor, allow the Debtor reasonable access to, and copies of, the books, records and personnel of the Debtor existing as of the MAT Closing Date, ...
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