
UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF NORTH CAROLINA

WINSTON SALEM DIVISION

IN RE: 

ALEVO MANUFACTURING, INC., et al., 

DEBTORS. 

CASE NO. 17-50877 
(CONSOLIDATED FOR PURPOSES OF 
ADMINISTRATION ONLY) 
CHAPTER 11 

MOTION BY THE DEBTORS FOR AUTHORITY TO 
SELL EQUIPMENT AND OTHER TANGIBLE PERSONAL PROPERTY ASSETS 

FREE AND CLEAR OF INTERESTS, CLAIMS AND LIENS AND 
EMPLOY AND COMPENSATE LIQUIDATOR 

COME NOW Alevo USA, Inc. and Alevo Manufacturing, Inc. (the “Debtors”) in this 

chapter 11 case and apply to this Court under sections 363(f), 327 and 328 of the Bankruptcy Code 

for approval to sell the Debtors’ equipment and other tangible personal property, including 

inventory, free and clear of claims, liens and interests, and employ a contractual joint venture 

composed of Hilco Industrial, LLC, Branford, Auctions, LLC, and Joseph Finn Co., Inc. 

(collectively referred to as “Hilco”).  In support thereof, the Debtors show the Court as follows: 

1. This Court has jurisdiction over this Motion under 28 U.S.C. §§ 157 and 1334.  This 

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A) and (N).  Venue is 

proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory bases for the relief requested herein are sections 363(b), (f), (m) and 

327(a) of the Bankruptcy Code. 

3. On August 18, 2017 (the “Petition Date”), the Debtors each filed voluntary petitions 

for relief under chapter 11 of the Bankruptcy Code. 

4. The Debtors continue to control and oversee their assets as debtors in possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 
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5. On September 1, 2017, the Court appointed an Official Committee of Unsecured 

Creditors (the "Creditors Committee") in the chapter 11 case filed by Alevo Manufacturing, Inc. 

(“Manufacturing”). 

Background of Cases 

6. Manufacturing began operations in Concord, North Carolina in 2014, and is 

engaged in the production of grid-scale energy management solutions. Manufacturing provides 

these solutions through the Alevo GridBankTM ("GridBank"), a patented battery-based energy 

storage technology.  Alevo USA, Inc. (“USA”) performs administrative functions for its subsidiary 

companies and Manufacturing. 

7. The Debtors obtained post-petition loans (“the DIP Loans”) from Bootsmead 

LeaseCo, LLC (the “Lender”), who is also the landlord of the Concord facility occupied by the 

Debtors.  As of November 27, 2017, a total of $3,881,000 had been loaned to the Debtors, most of 

which has been borrowed by Manufacturing, with total borrowing up to $5.7 million.  The DIP 

Loans are secured by a first lien on all existing and after acquired assets of the Debtors and their 

subsidiaries that were not otherwise subject to valid pre-bankruptcy liens. 

8.  Jonas & Redmann Automationstechnik GmbH (“J&R”) has asserted a lien on 

certain equipment that is part of the production line.  The amount of the J&R claim is 

undetermined, and Manufacturing has filed an adversary proceeding to avoid the lien. 

9. Immediately before the chapter 11 cases, Alevo Group, SA loaned $660,000 to the 

Debtors secured by a lien on most assets of the Debtors.  Alevo Group, SA agreed to subordinate 

its lien on assets of the Debtors to the DIP Loans. 

10. The Debtors have explored sale of their assets through liquidators and investment 

banks, and even filed a motion to employ an investment banker, but it has become more clear 

Case 17-50877    Doc 218    Filed 11/29/17    Page 2 of 29



during the chapter 11 case that Manufacturing cannot achieve a sale of its production line to an 

end user without such user being able to acquire the intellectual property and other related assets 

needed to be able to produce and sell the GridBank. 

11. Alevo Group, SA, the parent entity of the Debtors, and Alevo International, SA, an 

affiliate of the Debtors and holder of the intellectual property, are involved in a Swiss insolvency 

proceeding.  Depending on the outcome of the foreign proceedings, the availability of the 

intellectual property and other assets which are the subject of the foreign proceedings for marketing 

and joint sale is uncertain and outside the control of the Debtors. 

12. Therefore, the Debtors will proceed with liquidation of assets at the Concord 

facility.  If, during the sale process, a solution evolves with the Parent Companies that would 

enable a sale of the intellectual property and the Debtor’s assets, the auction will be cancelled 

under terms agreed with Hilco. 

Proposal for Employment of Hilco 

13. The Debtors wish to employ Hilco because of its experience and qualifications.  

Members of the Hilco joint venture are successful international industrial auctioneers, liquidators 

and appraisers.  Members of the Hilco joint venture specialize in accurately valuing, and 

converting idle capital equipment into cash through a multitude of creative sales methodologies 

and disposition channels including auction and liquidation sales.  Together, the Hilco joint venture 

will combine their talents to achieve the best and highest value. 

14. The Debtors selected Hilco after considering proposals from several other 

liquidators, and Hilco was chosen because of its reputation, interest, diligence in understanding 

the Debtors’ assets, and the competiveness of its proposal regarding expenses, commission and 

the “break up” fee. 
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15. Hilco will perform the following services:   

(i) develop an advertising and marketing plan for the sale of the Assets1; 

(ii) implement the advertising and marketing plan as deemed necessary or 
appropriate by Hilco to maximize the net recovery on the Assets; 

(iii) prepare for the sale of the Assets, including gathering specifications and 
photographs for pictorial brochures and arranging the Assets in a manner, 
which in Hilco’s judgment would be designed to enhance the net recovery 
on the Assets; 

(iv) provide fully qualified and experienced personnel who will prepare for and 
sell the Assets in accordance with the terms of the AMA; 

(v) provide a complete auction crew to handle computerized accounting 
functions necessary to provide auction buyers with invoices and the 
Company with a complete accounting of all Assets sold at the auction 

(vi) sell the Assets for cash or other immediately available funds to the highest 
bidder(s) on an “AS IS,” “WHERE IS” and “all sales are final” basis and in 
accordance with the terms of the AMA; 

(vii) charge and collect on behalf of Company from all purchasers any purchase 
price together with all applicable taxes in connection therewith; 

(viii) deposit all collected Gross Proceeds, less any amounts due to Hilco 
hereunder, into a separate account maintained by Hilco and remit such 
proceeds to the Company or to Bootsmeade LeaseCo, LLC (also the post-
petition lender to the Debtor, the “DIP Lender”) as agreed by the parties or 
ordered by the Court.  “Gross Proceeds” shall be defined as cumulative 
collected gross receipts from the sale of the Assets, exclusive of sales taxes 
and buyer’s premiums; and 

(ix) submit an initial sales report to the Company within fourteen (14) days after 
the sale of the Assets and a final complete sales report to the Company 
within fourteen days after the end of the sale. 

16. In return for the services enumerated in the AMA, Hilco will receive payment form 

the Gross Proceeds of $75,000 representing the amount Hilco will be reimbursed for all reasonable 

expenses, such as all advertising, promotion and sales costs, lodging, travel, labor and other costs 

1  Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to them in the Asset 
Marketing Agreement, dated November 29, 2017 attached hereto as Exhibit A (the “AMA”). 
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and expenses (“Expense Budget”).  The reimbursable Expense Budget can only be exceeded with 

the consent of the Debtors and Lender.  Regarding allocation of the Expense Budget between USA 

and Manufacturing, USA should have few assets, if any, included in the sale, but will pay its pro-

rata share of expenses depending upon the Gross Proceeds available to the Debtors. 

17. The commission on sale of the assets will be paid through a “Buyers Premium” of 

16%, an industry standard commission paid by the buyers to Hilco upon the amount of the highest 

bid(s). 

18. If the Debtors are able to locate a buyer that intends to resume production of the 

GridBank, or if the Lender submits a credit bid to acquire all the assets prior to the auction, the 

Debtors may terminate the Agreement in exchange for payment to Hilco of (i) a $100,000 

termination fee plus (ii) reimbursement of actual expenses incurred through the date of 

termination, up to but not exceeding the Expense Budget. 

19. An auction sale will occur no later than January 31, 2018, and Hilco will direct any 

purchasers to remove the purchased assets from the premises within thirty (30) days after the sale, 

unless otherwise agreed by the Landlord.  It is possible that parties will make very attractive offers 

to Hilco to purchase certain of the assets prior to the auction, and if such an offer occurs, Hilco 

will consult with the Debtors and any lienholders to determine whether such offer should be 

accepted and closed.  This approach is known as sale by private treaty. 

20. In any event, the Lender, as landlord of the Concord premises will permit Hilco and 

buyers of the assets to remove the assets through thirty days after the sale. 

21. To the best of the Debtors’ knowledge, the Auctioneer is a disinterested party and 

has no connection with the creditors or any other party in interest or their respective attorneys.  

Declarations of the Hilco joint venture members are attached hereto as Exhibit B. 
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22. The Debtors seek approval of Hilco under 11 U.S.C. §§ 327 and 328, and the 

Debtors request that the Court approve the payment of all fees and reimbursement of expenses 

hereunder to Hilco under section 328(a) of the Bankruptcy Code free and clear of all liens, claims 

and encumbrances; that all such payment of fees and reimbursement of expenses shall be made 

without further order of the Bankruptcy Court and in accordance with the AMA; that Hilco is not 

required to maintain time records or file interim or final fee applications; and that Hilco is 

authorized to provide the services to the Debtors without the necessity of compliance with any 

federal, state or local statute or ordinance, contractual provision or licensing requirement affecting 

store and plant closings, “going out of business,” bulk transfers, liquidation or auction sales, or 

regulating advertising, including signs, banners, or posting of signage. 

23. The AMA provides that the Debtors agree to indemnify and hold Hilco harmless, 

unless caused by Hilco’s bad faith, fraud or gross negligence, from any and all claims, causes of 

actions, damages, losses, or liabilities (including, without limitation, reasonable attorney’s fees) of 

any kind arising from or related to (i) the Debtors’ breach of any of its obligations, representations 

and warranties hereunder, (ii) its performance or failure to perform hereunder, or (iii) the Debtors’ 

failure to pay any personal property taxes associated with the Assets.  The Debtors further agree 

to indemnify and hold Hilco harmless (unless caused by Hilco’s bad faith, fraud or gross 

negligence) from any and all claims, causes of actions, damages, losses, or liabilities (including, 

without limitation, reasonable attorney’s fees) of any kind arising from or related to the 

demonstration and sale of the assets or any inaccurate statements or representations concerning the 

assets made by the Debtors to Hilco. 

24. Hilco will indemnify and hold the Debtors harmless, unless caused by Debtors’ bad 

faith, fraud or gross negligence, from any and all claims, causes of actions, damages, losses, or 
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liabilities (including, without limitation, reasonable attorney’s fees) (i) by any buyer or prospective 

buyer of the assets based on Hilco’s breach of any of its obligations, representations or warranties 

hereunder or its performance or failure to perform hereunder or (ii) arising from or related to 

Hilco’s breach of any of its obligations, representations or warranties hereunder or Hilco’s gross 

negligence or willful misconduct. 

Sale Free and Clear of Interests 

25. The Debtors seek approval of this Court for sale of the assets free and clear of 

interests, including liens of any nature.  The Lender and Alevo Group, SA have agreed to the 

transfer of their liens to the proceeds of sale.  Even though Jonas & Redmann’s purported lien on 

certain equipment may not be resolved before the auction, any proceeds of the Jonas & Redmann 

equipment will be segregated and held for the benefit of Jonas & Redmann pending resolution of 

the Adversary Proceeding filed by Manufacturing to resolve the lien.  Hilco will be made aware 

of the importance of clearly identifying and tracking the equipment.  Because the lien held by 

Jonas & Redmann is in bona fide dispute, the Debtors believe that under section 363 (f), the 

equipment claims by Jonas & Redmann can be sold free and clear of its alleged lien. 

26. Under North Carolina law, the personal property taxes owed by the Debtors for 

2016 are not a lien on the assets, and Hilco is not required to segregate any funds from the sales 

proceeds for the benefit of Cabarrus County. 

27. If further orders of the Court are required regarding any aspect of the auction, the 

Debtors will seek relief from this Court after consultation with Hilco, the Lender, and the 

Committee. 

WHEREFORE, the Debtors move for entry of an order:   

1. Approving the AMA and the sale of the Debtors’ tangible personal property under 
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the terms and conditions set forth in the AMA; 

2. Approving the sale of the Assets free and clear of interest, including liens, with the 

interests and  liens transferred to the proceeds of sale; 

3. Approving the Debtors’ employment of Hilco as the liquidator as set forth herein 

and in the AMA attached as Exhibit A; and 

4. Such other and further relief as this Court may deem appropriate. 

This 29th day of November, 2017. 

NELSON MULLINS RILEY & SCARBOROUGH LLP 

/s/ Terri L. Gardner   
Terri L. Gardner 
N.C. State Bar No. 9809 
4140 Parklake Avenue 
GlenLake One, Suite 200 
Raleigh, North Carolina 27612 
Telephone: (919) 329-3882 
Facsimile: (919) 329-3799 
Email: terri.gardner@nelsonmullins.com 

Counsel for Alevo USA, Inc. and Alevo Manufacturing, Inc. 

Case 17-50877    Doc 218    Filed 11/29/17    Page 8 of 29



EXHIBIT A 
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EXHIBIT B 
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I declare under penalty of perjury that the foregoing is true and COlTect to the best of my 

knowledge, information and belief. 

'-'If;! 
Dated: November,.: (}, 2017 

By: 

Title: 
/1 / . ..-I; j./''it}f/ / 

/ / 

/ 
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I declare under penalty of perjury that the foregoing is true and correct to the best of my 

knowledge, information and belief. 

Dated: November .-2[>, 2017 

By: 

Name: ~.iS. V/-v tV' 

Title: ;/1 C! ~ ~() c j "tC),n./'/ 
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