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Exhibit C - 1 

GDC China Subsidiary Agreement 
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Exhibit D  

Proposed Notice of CS Sale Approval Hearing 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
------------------------------------------------------------ x  
 
In re: 
 
BEARINGPOINT, INC., et  al., 
    
    Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 Case No. 
 
09-10691 (REG) 
 
(Jointly Administered) 

------------------------------------------------------------ x  
 

NOTICE OF (i) PROPOSED SALE OF CERTAIN OF  
THE DEBTORS’ ASSETS FREE AND CLEAR OF LIENS, CLAIMS ,  
AND ENCUMBRANCES, (ii) AUCTION AND (iii) SALE HEARI NG  

 
PLEASE TAKE NOTICE  that on April 17, 2009, BearingPoint, Inc. 

(“BearingPoint”) and certain of its affiliates, as debtors and debtors in possession in the 
above-captioned chapter 11 cases (collectively, the “Debtors”), filed a motion (the 
“CS Sale Motion”) with the United States Bankruptcy Court for the Southern District of 
New York (the “Court”) seeking, among other things, (i) authority to sell assets, 
including, in whole or in part, BearingPoint’s commercial services industry group and the 
contracts related thereto and 100% of the equity interests in BearingPoint Information 
Technologies (Shanghai) Limited, free and clear of all liens, claims, and encumbrances 
(the “Sale”), (ii) approval of certain procedures for the solicitation of bids and the 
conduct of an auction with respect to the Sale (the “CS Bidding Procedures”) and (iii) 
scheduling of a hearing with the Court for approval of the Sale (the “CS Sale Hearing”).   
 

PLEASE TAKE FURTHER NOTICE that an auction (the 
“ CS Auction”) is currently scheduled to be conducted at the offices of Weil, Gotshal 
& Manges LLP, 767 Fifth Avenue, New York, New York 10153 on May 27, 2009 at 
10:00 a.m. (Eastern Time), at which time all prospective bidders may bid and 
participate pursuant to the terms of the CS Bidding Procedures.  Any party who 
desires to make a bid must deliver the Required Bid Documents (as defined in the CS 
Bidding Procedures) as set forth in the CS Bidding Procedures by May 25, 2009.  The CS 
Auction will continue until such time as the highest or otherwise best offer is determined.  
The Debtors may adopt rules for the CS Auction that will promote the goals of the CS 
Auction process and that are not inconsistent with any of the provisions of the CS 
Bidding Procedures.  Only bidders who submit bids in accordance with the CS Bidding 
Procedures will be allowed to attend the CS Auction.  A copy of the CS Sale Motion, 
which contains the CS Bidding Procedures, may be obtained by (a) contacting the 
attorneys for the Debtors, Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, 
New York 10153, (Attn: Marcia Goldstein, Esq. Alfredo R. Pérez, Esq., and Joseph H. 
Smolinsky, Esq.), Telephone: (212) 310-8000; (b) accessing the Court’s website at 
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http://www.nysb.uscourts.gov (please note that a PACER password is needed to access 
documents on the Court’s website); (c) viewing the docket of these cases at the Clerk of 
the Court, United States Bankruptcy Court for the Southern District of New York, 
Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004; 
or (d) accessing the public website maintained by the Debtors’ court-appointed claims 
and noticing agent in these cases at http://www.bearingpointinfo.com. 

 
PLEASE TAKE FURTHER NOTICE that the CS Sale Order, if 

approved, shall authorize the assumption and assignment of various executory contracts 
and unexpired leases.  A separate notice will be provided to counterparties to executory 
contracts and unexpired leases with the Sellers. 

PLEASE TAKE FURTHER NOTICE that the CS Sale Hearing is 
currently scheduled to be held on [May 28, 2009] at [9] [a].m. (Eastern Time) at the 
United States Bankruptcy Court for the Southern District of New York, Alexander 
Hamilton Custom House, One Bowling Green, New York, New York 10004, before the 
Honorable Robert E. Gerber, United States Bankruptcy Judge, to consider the Debtors’ 
selection of the highest or best bid and the Sale.  The CS Sale Hearing may be adjourned, 
from time to time, without further notice to creditors or parties in interest other than by 
announcement of the adjournment in open Court or on the Court’s docket. 

 
PLEASE TAKE FURTHER NOTICE OF THE FOLLOWING 

IMPORTANT OBJECTION DEADLINES.  ALL OBJECTIONS MUST  BE FILED 
AND SERVED IN ACCORDANCE WITH THE CS BIDDING PROCED URES 
ORDER (as defined below).   

 
• The deadline for objections to the Sale is May 18, 2009 at 12:00 
p.m. (Eastern Time). 

 
• The deadline for objections to the Auction and selection of 
successful bidder must be interposed at the CS Sale Hearing. 
 
This notice is qualified in its entirety by any order approving the Bidding 

Procedures (the “CS Bidding Procedures Order”).  All persons and entities are urged to 
read the Bidding Procedures Order, when entered, and the provisions thereof carefully.  
To the extent that this notice is inconsistent with the CS Bidding Procedures Order, the 
terms of the CS Bidding Procedures Order shall govern. 

 
 

Dated: April __, 2009 
 New York, New York 

 



 

NY2:\1980215\11\16FXZ11!.DOC\22638.0013 

Exhibit E  

Contract Procedures 
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CONTRACT PROCEDURES 
 

Set forth below are the procedures (the “Contract Procedures”) to be 
employed in connection with the assumption and assignment of certain executory 
contracts and unexpired leases (the “Contracts”) of BearingPoint, Inc. (together with its 
debtor subsidiaries (the “Debtors”) and certain of its subsidiaries to the purchaser of any 
of the Debtors’ CS Bid Assets.1  
 

1. Initial Assumption, Assignment and Cure Notice.   

As soon as practicable after entry of the CS Bidding Procedures Order, the 
Debtors shall: 
 

(a) file under seal with this Court an assignment schedule setting forth the 
Contracts that may be assumed and assigned in connection with the CS 
Bid Assets; and 

 
(b) serve on each counterparty to any executory contract or unexpired lease 

then designated as an Assigned Contract (as defined in the CS Stalking 
Horse Agreement) in accordance with section 4.3 of the CS Stalking 
Horse Agreement, by email, mail, facsimile or overnight delivery service, 
a notice of assumption, assignment and cure substantially in the form 
attached to the CS Bidding Procedures Motion as Exhibit F (the “Contract 
Notice”); and 

 
(c) include in such Contract Notice (i) the title of the contract or lease to be 

assumed, (ii) the name of the counterparty to the contract or lease, (iii) any 
applicable cure amount (the “Cure Costs”) required to be paid under the 
Assigned Contract, (iv) the identity of the assignee, and (v) the deadline 
by which any such contract or lease counterparty must object. 

 

                                                 
1 All terms used but not defined herein shall have the meaning ascribed to such term in the 
Debtors’ Motion for Orders Pursuant to Sections 363(b), (f), and (m), 365 and 105(a) of the 
Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, and 9014 for (i) Approval of 
Procedures in Connection with the Sale of Certain Commercial Services Group Assets and 
Related Assets Free and Clear of Liens, Claims, Encumbrances, and Other Interests, (ii) 
Authorization to Enter into a Stalking Horse Agreement in Connection Therewith, (iii) 
Authorizing the Debtors’ Performance of Pre-Closing Covenants, (iv) Approval of the Payment of 
Stalking Horse Protections, (v) Approval of the Stalking Horse Agreement, (vi) Authorization to 
Sell Certain of the Debtors’ Assets, (vii) Approval of the Form and Manner of Notice of Sale of 
Assets; (viii) the Setting of Related Auction and Hearing Dates, and (ix) Approval of Procedures 
Related to Assumption and Assignment of Executory Contracts and Unexpired Leases and the 
Form and Manner Thereof. 
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The Debtor shall forward the Affidavit of Service with respect to service of the Contract 
Notices to the Buyer’s counsel within two (2) business days of mailing. 

 
2. Subsequent Assumption, Assignment, and Cure Notices. 

 
To the extent any Assigned Contracts are designated for assignment (i) in 

accordance with section 1.5 of the CS Stalking Horse Agreement and (ii) after the date of 
the Contract Notice described above, the Debtors shall send a subsequent Contract Notice 
to each counterparty to such Assigned Contract, by email, mail, facsimile or overnight 
delivery service, which shall include a detailed description for that particular Additional 
Assigned Contract of the Contract Defaults and Cure Costs, and which notice shall be 
sent as soon as practicable following such addition. 
 

The Debtor shall forward the Affidavit of Service with respect to service 
of any subsequent Contract Notices to the Buyer’s counsel within two (2) business days 
of mailing. 

 
3. Objections to Assumption and Assignment.   

All objections to the assumption and assignment of Assigned Contracts 
shall be filed with the Court and be served so as to be received by the Objection Notice 
Parties no later than ten (10) days following service of the Contract Notice (the “Contract 
Objection Deadline”).   
 

4. Objections to Contract Defaults and Cure Costs. 

All objections to the proposed Cure Costs and any assertion of defaults or 
other obligations for an Assigned Contract shall be filed with the Court and be served so 
as to be received by the Objection Notice Parties no later than the Contract Objection 
Deadline.  If a timely objection is received and such objection cannot otherwise be 
resolved by the parties, the Court may hear such objection at a later date set by the Court.  
The pendency of a dispute relating to Cure Costs will not prevent or delay the assumption 
and assignment of any contracts designated as an Assigned Contract at Closing if the 
Buyer consents to such assumption and assignment notwithstanding the pendency of such 
dispute. 

5. Effect of Failure to Object. 

Any counterparty to an Assigned Contract shall timely file and serve on 
the Objection Notice Parties any objections to: (i) the proposed assumption and sublease 
or assumption and assignment to the Buyer on the grounds that a default exists and is not 
proposed to be cured or on any other grounds; and/or (ii) if applicable, the proposed Cure 
Costs.  If no objection has been timely received from a counterparty to an Assigned 
Contract by the applicable deadline, then:  



 

NY2:\1984492\06\16J8S06!.DOC\22638.0013 3 

(a) the counterparty to the Assigned Contract shall be deemed to have 
consented to the assumption and sublease or assumption and assignment 
of the Assigned Contract to the Buyer and shall be forever barred from 
asserting any objection with regard to such assumption or assignment; 

(b) the counterparty to the Assigned Contract shall be deemed to have 
consented to the Cure Costs set forth in the Contract Notice which shall be 
controlling, notwithstanding anything to the contrary in any Assigned 
Contract, or any other document, and the counterparty to an Assigned 
Contract shall be forever barred from asserting any other claims related to 
such Assigned Contract against the Debtors or the Buyer, or the property 
of any of them. 
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Exhibit F  

Contract Notice 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
 : 
In re  : Chapter 11 Case No. 
 : 
BEARINGPOINT, INC., et al., : 09 - 10691 (REG) 
 : 
 Debtors. : (Jointly Administered) 
   : 
---------------------------------------------------------------x 
 
 

NOTICE OF PROPOSED ASSUMPTION AND ASSIGNMENT OF 
EXECUTORY CONTRACTS AND UNEXPIRED LEASES IN  

CONNECTION WITH SALE OF COMMERCIAL SERVICE GROUP ASSETS 
 

PLEASE TAKE NOTICE that on April 17, 2009, BearingPoint, Inc. and certain 
of its affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases 
(collectively, the “Debtors”), filed their Debtors’ Motion for Orders Pursuant to Sections 363(b), 
(f), and (m), 365 and 105(a) of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, 
and 9014 for (i) Approval of Procedures in Connection With the Sale of Certain Commercial 
Services Group Assets and Related Assets Free and Clear of Liens, Claims, Encumbrances, and 
Other Interests, (ii) Authorization to Enter into a Stalking Horse Agreement in Connection 
Therewith, (iii) Authorization to Comply with Pre-Closing Covenants, (iv) Approval of the 
Payment of Stalking Horse Protections, (v) Approval of Asset Purchase Agreement, (vi) 
Authorization to Sell Certain of the Debtors’ Assets, (vii) Approval of the Form and Manner of 
Notice of Sale of Assets; (viii) the Setting of Related Auction and Hearing Dates, and (ix) 
Approval of Procedures Related to Assumption and Assignment of Executory Contracts and 
Unexpired Leases and the Form and Manner Thereof [Docket No. [   ]]. 

 
  PLEASE TAKE FURTHER NOTICE that on April [__], 2009, the United 
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) 
entered an order (the “Bid Procedures Order”), a copy of which can be obtained at 
www.bearingpointinfo.com, approving, among other things, procedures for the sale of the 
Debtors’ assets, the “stalking horse agreement” (the “Stalking Horse Agreement”) with 
PricewaterhouseCoopers LLP (“PwC,” or the “Stalking Horse Bidder”), and the assumption and 
assignment of executory contracts and unexpired leases. 

 
PLEASE TAKE FURTHER NOTICE that, upon closing of the sale of certain 

of the Debtors’ assets, the Debtors may assume and assign to PwC the executory contracts 
(collectively, the “Contracts”) and unexpired leases (collectively, the “Leases”) set forth in 
Exhibit A annexed hereto.   
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PLEASE TAKE FURTHER NOTICE that the cure amount due with respect to 
each Contract and Lease is set forth in Exhibit A.1   

PLEASE TAKE FURTHER NOTICE that any objections to the assumption 
and/or assignment of any Contract or Lease identified in this notice, including to the cure amount 
set forth in the exhibits to this notice, must be in writing, filed with the Bankruptcy Court, and be 
actually received by the Objection Notice Parties (as defined below) in accordance with the 
Order Pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcy Rules 1015(c) and 
9007 Implementing Certain Notice and Case Management Procedures, dated March 5, 2009 (the 
“Case Management Order #2”) [Docket No. 117] no later than May [___], 2009 (the 
“Assignment and Cure Objection Deadline”), and must set forth a specific default under the 
Contract or Lease and claim a specific monetary amount that differs from the amount, if any, 
specified by the Debtors in the Notice of Assignment of Cure.  Other than the cure amounts 
listed on Exhibit A, the Debtors are not aware of any amounts due and owing under the Contracts 
or Leases.  If any party believes that any additional amounts are due and owing under any 
Contracts or Leases such party must assert such claim in accordance with the procedures set 
forth above by the Assignment and Cure Objection Deadline or be forever barred from asserting 
such claim. 

PLEASE TAKE FURTHER NOTICE that each non-Debtor party to any 
Contract or Lease that does not timely file an objection by the Assignment and Cure 
Objection Deadline shall be forever barred from objecting to assignment and assumption 
of the Contract or Lease and/or the cure information set forth in Exhibit A, including, 
without limitation, the right to assert any additional cure or other amounts with respect to 
the Contract or Lease arising or relating to any period prior to such assumption.  The 
Debtors are not aware of any defaults under any Contracts or Leases, other than defaults 
that will be cured by cure amounts, if any, set forth on the exhibits hereto.  If any non-
Debtor party fails to raise a timely objection, such non-Debtor party shall be barred from 
raising such defaults against any person or entity and shall be deemed to have waived such 
default for all purposes. 

PLEASE TAKE FURTHER NOTICE that the Objection Notice Parties are:  
(i) Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153, (Attn: 
Alfredo R. Pérez, Esq., Joseph H. Smolinsky, Esq., and Damon P. Meyer, Esq.), as counsel to the 
Debtors, (ii) the Office of the United States Trustee for the Southern District of New York, 33 
Whitehall St., 21st Floor, New York, New York 10004 (Attn:  Serene Nakano, Esq.), (iii) Paul, 
Hastings, Janofsky & Walker LLP, Park Avenue Tower, 75 East 55th Street, First Floor, New 
York, New York 10022 (Attn:  Luc Despins, Esq. and Leslie A. Plaskon, Esq.), as counsel for 
Wells Fargo Bank, N.A., the administrative agent for the Debtors’ prepetition secured lenders, 
(iv) Bingham McCutchen LLP, 299 Park Avenue, New York, New York 10022 (Attn:  Jeffrey 
Sabin, Esq., Neil W. Townsend, Esq. and Sabin Willett, Esq.), as counsel for the Official 
Committee of Unsecured Creditors appointed in these chapter 11 cases, (v) Wilmer Cutler 

                                                 
1 1 The cure amount noted on Exhibit A is the amount owed as of [DATE], 2009.  To the extent such 
amount is reduced by payments made after [DATE], 2009, the cure amount will be reduced by the 
amount of such payments. 
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Pickering Hale & Dorr LLP, 399 Park Avenue, New York, New York, 10022 (Attn: Andrew N. 
Goldman, Esq.) and Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, 
Massachusetts 02109 (Attn: Mark Borden, Esq.), as counsel to PwC, and (vi) all parties on the 
Master Service List pursuant to the Case Management Order #2. 

PLEASE TAKE FURTHER NOTICE that, if no objections are received by the 
above deadline, the assumption and assignment of the Leases and the Contracts shall be deemed 
authorized and the cure amounts set forth in Exhibit A shall be binding upon the non-debtor 
party to the Lease or Contract for all purposes and will constitute a final determination of total 
cure amounts required to be paid by the Debtors in connection with the assumption and 
assignment of the Lease or Contract.  Counsel for the Debtors may then submit to the 
Bankruptcy Court a certificate of no objection and a form of order granting the requested 
assumption and assignment of the Leases and Contracts.   

PLEASE TAKE FURTHER NOTICE that if a timely objection is received and 
such objection cannot otherwise be resolved by the parties, the Bankruptcy Court may hear such 
objection at a later date set by the Court. 

PLEASE TAKE FURTHER NOTICE that executory contracts or unexpired 
leases may be added or subtracted to or from Exhibit A prior to the effective date of the 
assumption and assignment, provided that any objection deadlines shall be adjusted with respect 
to any Contracts or Leases added to Exhibit A, such that the minimum objection periods 
provided for under the Bid Procedures Order shall apply to the newly added Contracts or Leases.   

Dated: May [___], 2009 
 New York, New York 
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Exhibit A 
 

Contracts and Leases to be Assumed and Assigned by the Successful Purchaser 
 

 
Contract Title Contract Counter Party Name of Assignee Cure Amount 
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Exhibit G  

Cited Orders 
 
























































































































