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 UNITED STATES BANKRUPTCY COURT 
 NORTHERN DISTRICT OF MISSISSIPPI  
IN RE: 
        Case No. 17-12693-JDW 
ALUMINUM EXTRUSIONS, INC., 
        Chapter 11 
 Debtor. 
 
  
 DEBTOR’S MOTION TO APPROVE SALE OUTSIDE ORDINARY 
 COURSE OF BUSINESS PURSUANT TO 11 U.S.C. § 363, AND TO APPROVE  
 ASSUMPTION AND ASSIGNMENT OF CERTAIN UNEXPIRED LEASES AND 
 EXECUTORY CONTRACTS PURSUANT TO 11 U.S.C. § 365; 
 EXPEDITED HEARING REQUESTED 
______________________________________________________________________________ 
 

Pursuant to this Court’s Order Granting Debtor’s Motion for An Administrative Order 

Approving Sale and Bid Procedure Pursuant to Sections 105(a), 363 and 365 of the Bankruptcy 

Code [D.E. 135], ( the “Order”), Aluminum Extrusions, Inc., debtor-in-possession, ( hereafter  the 

“Debtor” ), moves the Court for an order approving a sale of all or substantially all of the Debtor’s 

assets outside the ordinary course of business pursuant to 11 U.S.C. § 363 and approving the 

assumption and assignment of certain executory contracts and unexpired leases pursuant to 11 

U.S.C. § 365, and in support of its motion would respectfully show the court as follows: 

I.  JURISDICTION AND VENUE 

1. This Court has jurisdiction of the subject matter herein and the parties hereto pursuant 

to 28 U.S.C. §§157 and 1334; 11 U.S.C. §§105, 363, 365, 1106 and 1108, and related statutes and 

rules, as well as various orders of reference.  This is a core proceeding. 

II.  BACKGROUND 

2. On July 21, 2017 (the “Petition Date”), the Debtor filed a voluntary petition for relief 
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under Chapter 11, Title 11, United States Code (the “Bankruptcy Code”), in the United States 

Bankruptcy Court for the Northern District of Mississippi (the “Court”).  Pursuant to sections 

1107(a) and 1108 of the Bankruptcy Code, the Debtor is operating their businesses and managing its 

property as debtor in possession.  No trustee or examiner has been appointed in these cases.   

3. The Debtor is a Mississippi limited liability company.  AEI is engaged in the 

manufacture and distribution of aluminum extruded products to customers throughout the United 

States. The Debtor's principal place of business is located at 140 Matthew Street, Senatobia, 

Mississippi. 

4. The Debtor owns a manufacturing complex consisting of several buildings located on 

approximately 11.85 acres in Senatobia, Mississippi (the “Facility”). The Debtor also owns 

inventory, equipment, machinery, furniture, fixtures and office equipment, vehicles, located in the 

Facility (the “Personal Property”).  Substantially all of the Debtor’s assets are encumbered by pre-

petition liens of Triumph Bank and pre and post-petition liens of the Bank of Montgomery 

(collectively, the “Secured Creditors”).  

 5. During the past several years, the Debtor has incurred significant operating 

 losses.  For the two year period prior to the Petition Date, the Debtor has attempted to obtain a 

capital infusion for the business or, alternatively, a sale of the business in order to resolve its 

difficult financial situation.  Unfortunately, those efforts were not successful. 

 6. On October 17, 2017, this Court approved the Debtor’s employment of Equity 

 Partners HG, LLC (“EP”) as financial and sale advisor to the Debtor to assist the Debtor in the sale 

of the Debtor’s business. 

7. Through the efforts of EP and the Debtor’s management, the Debtor has pursued 
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 extensive marketing of the business and various expressions of interest have been received.  

Pursuant to the Order, EP and the Debtor set November 1, 2017 as the initial deadline for 

prospective purchasers to submit bids for the business (the “First Bid Deadline”) and to be 

considered as a Stalking Horse Bidder as defined in the Order. The Debtor received several bids 

prior to the First Bid Deadline for the Debtor’s entire business which complied with the terms of the 

Order. Additionally, the Debtor did receive other expressions of interest for all or part of the 

Debtor’s business but no formal offers were made by such other parties prior to the First Bid 

Deadline.  

8. Based on the advice of Ken Mann and Matt LoCascio of EP, and after consultation 

 with the Secured Lenders and the Official Unsecured Creditors’ Committee (the “Committee”), the 

Debtor has considered all of the various purchasers and alternative actions that could be taken.  

Based on the foregoing sale efforts,  and its inability to secure alternative financing, the Debtor has 

entered into an Asset Purchase Agreement (the “Agreement”) with Larson Manufacturing of South 

Dakota, Inc. (“Larson”) to sell the assets of the Debtor’s business as a going concern.  Larson 

proposes to purchase all of the Debtor’s right, title, and interest in the Debtor’s facilities, real estate, 

contracts, equipment, accounts receivable, intangible assets, inventory, and miscellaneous assets (as 

set forth in the Agreement) and excluding the Excluded Assets (as specified in the Agreement).  The 

purchase price shall be $6,300,000.00, which price shall be allocated among the assets as set forth in 

Schedule 3 to the Agreement.  A true and correct copy of the Asset Purchase Agreement with 

exhibits (some in summary form) is attached hereto as Exhibit 1 and incorporated herein by 

reference.  
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 9. Pursuant to the terms of the Order, the Debtor has designated Larson as a Stalking 

Horse Bidder. 

 10. The Debtor has determined that sale of the assets to Larson pursuant to the 

Agreement would be in the best interest of the Debtor and its estate and would maximize value of 

the assets of the Debtor by continuing the business and the employment of approximately 70 

employees. Although Larson is not expressly required to retain all employees pursuant to the 

Agreement, it is anticipated that substantially all of the Debtor’s employees will be offered 

continued employment with Larson. 

11. At present, the Debtor  projects that it will have fully drawn upon its post-petition 

financing in order to continue operations through the earlier of closing or December 31, 2017. In the 

absence of a sale, it is anticipated that additional post-petition financing may be needed to continue 

operating the business. Absent additional financing, it will be difficult for the Debtor to maintain or 

expand its current business, thus expediting the sale is of significant importance to the estate and its 

creditors.  

12. The Debtor own one (1) parcel of real estate and various inventory, machinery, 

vehicles and equipment located in Senatobia, Mississippi, which will be sold pursuant to the 

Agreement.   

13. The Debtor is a party to two equipment leases which will be assigned to 

 Larson.  As of the filing of this motion, the Debtor is current in all of its lease obligations under all 

of its leases. Larson intends to assume the Debtor’s forklift lease with Crown Credit Company and 

its copier lease with Konica/ Minolta. In addition, the Debtor is a party to open and undelivered 

customer orders.  Pursuant to the Agreement, Larson reserves the right to determine which customer 
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orders, it seeks to assume up until the later of the Second Bid Deadline or Auction to be held 

pursuant to the Order. 

 14. In order to realize any ongoing concern value with respect to the Debtor’s  

business, it is necessary for a sale to be closed within fourteen (14) days after entry of a final order 

approving the sale as set forth in the Order. Pursuant to the Agreement, it is anticipated that Closing 

will occur on or prior to December 22, 2017, unless otherwise agreed to by the parties.  

15. Because of the Debtor’s current operating difficulties and projected liquidity 

shortfalls, it is not feasible to sell the business in the context of a plan of reorganization. 

16. Subject to the provisions of the Order which contemplate competing bids at the 

Auction to take place if there are competing bidders after the Second Bid Deadline, the Debtor 

believe that the proposed Agreement is in the best interest of the Debtor, its estate, and its creditors. 

17. The Debtor reserves the right to request that the Court approve a sale involving 

competing bids which are made at any Auction pursuant to the Order. Prior to the filing of this 

motion, the Debtor has received other expressions of interest from other parties in the purchase of 

the business.  Due to the expedited nature of this motion and as contemplated by the Order, the 

Debtor believes it is in the best interest of the Debtor and its estate that other prospective purchasers 

be given an opportunity to submit higher and better offers on substantially the same terms and 

conditions provided in the proposed Agreement with Larson.   The Order and the proposed 

Agreement contemplate the possibility of other bids for all the assets of the Debtor and requires that 

any initial overbid (for all of the Purchased Assets) be in a minimum amount of five percent (5%) 

over the bid of Larson and be accompanied by a deposit of 10% of proposed bid. The initial bid at 

the Auction, if held, shall be in an increment of at least five percent (5%) of the announced initial 
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highest and best Qualified Bid as defined in the Order, with subsequent bids being to be determined 

by EP and the Debtor in accordance with the Order.    Competing bidders must comply with the 

provisions of the Order relating to bid procedures. 

18. The Debtor has given notice of this motion to all parties on the Matrix, which 

includes all creditors, lessors, taxing authorities, and regulatory authorities. The Debtor will also 

serve all parties who have submitted qualified bids for some or all of the assets.  In addition, the 

Debtor believes that this proposed sale is not subject to the provisions of Section 7 of the Clayton 

Act, commonly known as the Hart-Scott-Rodino Act. Accordingly, the Debtor has not given notice 

to the Federal Trade Commission as otherwise required by Section 7 of the Clayton Act and 11 

U.S.C. §  363 (b)(2).  

19. The Debtor prays that, after notice and hearing, the Court enter an order approving 

the sale of assets pursuant to the Agreement, and approve the Debtor’s assumption and assignment 

of leases, and that the court order contain the following findings and provisions: 

(i) That proper, adequate and sufficient notice of the motion and hearing thereon 

has been provided in accordance with the Bankruptcy Code and Bankruptcy Rules and that no 

further notice is necessary; 

(ii) That the agreement represents the proper and prudent exercise of the Debtor’s 

business judgment and that the Debtor has advanced sound business reasons for an immediate sale of 

the purchased assets; 

(iii) That any and all objections to this motion have either been withdrawn or 

overruled; 
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(iv) That the purchase price represents a fair and reasonable consideration for the 

purchased assets; 

(v) That the approval and consummation of the agreement is in the best interest of 

the Debtor, its estate, and its creditors; 

(vi) That the Agreement was negotiated at arm’s length and in good faith; 

(vii) That Larson, or any substitute purchaser, has acted in good faith and is 

entitled to the protections of § 363(m) of the Bankruptcy Code; 

(viii) That the Debtor has obtained all approvals and met all conditions under 

current applicable non-bankruptcy law to enter into and consummate the agreement; 

(ix) The Debtor has satisfied the requirements of § 365(b) of the Bankruptcy 

Code; 

(x) The Agreement is approved and the Debtor, as debtor-in-possession, is 

authorized to enter into the Agreement, perform all of its obligations under the Agreement; 

(xi) The Debtor is authorized to execute such documents and take such actions as 

are necessary and appropriate to implement the Agreement and, specifically, John King is authorized 

to execute all such documents in his representative capacity on behalf of the Debtor; 

(xii) The Debtor is authorized and empowered to sell, convey, transfer and deliver 

the purchased assets to Larson, or any substitute purchaser free and clear of all liens, claims and 

other encumbrances on the Debtor’s interests therein and that Larson, or any substitute purchaser, 

shall acquire said leases and contracts free and clear of all default, covenants, duties, liabilities and 

obligations existing or accruing thereunder prior to the closing date; 

(xiii) The proceeds of any sale shall be subject to and impressed with the duly 
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 perfected first priority security interests and liens of the Secured Lenders, and the net proceeds, after 

payment of regular and customary closing costs, recording fees to the extent applicable, and any 

amounts required to be paid pursuant to the Agreement, shall be disbursed at closing as follows: (a) 

first to the payment of commission and expenses of Equity Partners, HG, LLC, (b) second to the fees 

and expenses of the professionals employed by the Debtor and the Committee; (c) third to the 

Secured Lenders based on the allocation of purchase price set forth in Schedule 3 to the Agreement, 

without prejudice to the rights of the Committee or an interested party to challenge the security 

interest of such Secured Lenders to the extent such rights have been preserved by prior order of the 

Court, and (d) any remaining net proceeds shall be paid to the Debtor;  

(xiv) That Larson, or any substitute purchaser shall not be deemed the successor to 

the Debtor and, except as expressly provided in the agreement shall not be responsible for any of the 

Debtor’s liabilities or obligations; 

(xv) The approval order shall be a final and appealable order as to which there is 

no just reason for delay in its implementation, as to which a judgment should be entered immediately 

and that, for purposes of Fed. R. Bankr. P. 7062, is an order authorizing sale of property of the estate 

under 11 U.S.C. § 363 and authorizing the assumption and assignment of unexpired leases and 

executory contracts under 11 U.S.C. § 365;  

(xvi) Reversal or modification of the approval order on appeal shall not affect the 

validity of the sale authorized by the approval order unless the approval order has been stayed 

pending such appeal by the posting of a bond in an amount equal to at least the amount of the 

purchase price for the assets;  
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(xvii) The Court shall retain jurisdiction over any and all disputes, claims or causes 

of action arising between the parties under the agreement; 

 (xviii)   The Debtor’s assumption and assignment of leases under this motion is 

contingent upon Closing of the Agreement and that, in the event no Closing takes place, the 

time within which the Debtor may assume or reject such unexpired leases and executory contracts 

shall be governed by the provision of the Bankruptcy Code. 

WHEREFORE, the Debtor prays that, after an expedited hearing, the Court approve the 

Asset Purchase Agreement between the Debtor and Larson, or any substitute purchaser as the court 

may approve, and the assumption and assignment of leases in connection therewith, and that the 

court award the Debtor such other relief to which they may be entitled. 

 

GLANKLER BROWN, PLLC 
 
 
 

By: /s/ Michael P. Coury 
     Michael P. Coury (MS 103809) 

           6000 Poplar Avenue 
Suite 400 
Memphis, TN 38119 
(901) 525-1322 
(901) 525-2389 Facsimile 
mcoury@glankler.com 
 
Attorneys for the Debtor 
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CERTIFICATE OF SERVICE 
 

 I hereby certify that a copy of the foregoing has been forwarded to the United States Trustee, 
the secured lender(s), the Committee and all parties on the Court’s mailing matrix by U.S. Mail, 
postage pre-paid, on the 9th day of November, 2017. 
 

        ___/s/ Michael P. Coury______________ 
 

  
4813-6405-2052, v. 1 
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