
UNITED STATES BANKRUPTCY COURT 

DISTRICT OF IDAHO

In Re:

HIGH COUNTRY FUSION
COMPANY, INC.

Debtor.

Case No. 17-40347-JDP

Chapter 11

ORDER APPROVING (I) FORM
OF PURCHASE AGREEMENT,
(II) SALE PROCEDURES, (III)
NOTICE PROCEDURES, AND
(IV) OTHER RELIEF

This matter came before the Court on October 2 and October 4, 2017 for an

initial hearing, upon the Motion for Orders filed September 15, 2017(Docket No.

130) as amended by the Supplement To Motion filed September 26, 2017(Docket

No. 154) (collectively referred to herein as the "Sale Motion") filed by High Country

Fusion Company, Inc ("Debtor"), as debtor in possession.  The Sale Motion has been

served on all creditors and parties in interest in his bankruptcy case.  The Sale

Motion contained a request, among other things, for the entry of this order (the "Sale

Procedures Order").

This Court having considered the Sale Motion and the exhibits attached thereto

at an interim hearing on the Sale Motion to consider entry of this Sale Procedures

Order and the appearances being noted on the record.  At the hearing the parties

appearing having made the following representations to the Court:
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A. That the Debtor intends to seek confirmation of a Plan to sell the assets

of the Debtor that contains the terms and conditions consistent with the Sale Motion

and this Order

B. That Consolidated Supply & Pipe Company, Inc, (“Initial Bidder”),

has agreed to make changes to its written bid contained in the Asset Purchase

Agreement, which changes are identified in the amendments attached hereto as

Exhibit “A” and incorporated herein by this reference.  The Asset Purchase

Agreement and the changes contained in Exhibit “A” are hereafter collectively

referred to as “Stalking Horse APA”.  Among those changes is its agreement to

reduce the Holdback described in the Stalking Horse APA by $150,000.00.

C. That if the Sale Motion is approved, Banner Bank has agreed to the

following to occur at the Closing of the sale:

(1)  It will release any claim to the $150,000.00 generated as a

result of the reduction of the holdback. 

(2) It will release any claim to the total amount of $200,000.00 of

the sales proceeds, which is allocated to the inventory held by the Debtor in the

Middle East and has been reserved in the prior cash collateral order of this Court

(see subsection 4.F of the cash collateral order Docket No. 110).

(3) It will release any claim to the Australian note scheduled on

Amended Schedule B.71and which is an Excluded Asset under section 1.1(b) of the

Stalking Horse APA.

A. If the Sale Motion is approved, and as part of the Debtor’s Plan, the

Insiders of the Debtor agree as follows:

(1) Steve Wilson will release any unsecured claim held by him in

this bankruptcy case.
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(2) David Hanks will release any unsecured claim held by him in

this bankruptcy case. 

(3) Scotty & Joseph Development Company, the landlord of the

Debtor’s Fairfield Idaho location shall release any unsecured claim held by it and

further agree to waive any monetary cure  owed to it that may be required by the

Stalking Horse APA and 11 USC §365.

(4) Scotty & Joseph North Dakota, the landlord of the Debtor’s

Dickinson North Dakota location shall release any unsecured claim held by it and

further agree to waive any monetary cure owed to it that may be required by the

Stalking Horse APA and 11 USC §365.

At the conclusion of the initial hearing all objections to the entry of this Order were

resolved, overruled, or withdrawn; and after due deliberation and consideration and

sufficient cause appear therefor,

IT IS HEREBY CONCLUDED that:

A. This Court has jurisdiction over this matter pursuant to 28 USC §§ 157

and 1334 and LR 2100.1. Consideration of the motion constitutes a core proceeding within

the meaning of 28 USC § 157(b)(2), (N). Venue is proper under 28 USC § 1408.

B. Due, sufficient, and adequate notice of the relief granted herein has been

given to parties in interest.

C. In the motion and supporting papers, the Debtor has established good and

sufficient reasons for this Court to: (1) approve use by bidders of the form of the Stalking

Horse APA; (2) approve the revised Bidding and Sale Procedures attached to this Order as

Exhibit “B”; (3) fix notice procedures and approve forms of notice: and (4) grant the other

relief provided for herein.  The proposed Bidding and Sale Procedures, notice procedures

and other relief granted in this Order are reasonable under the circumstances, are in the best
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interests of the Debtor, its creditors and other parties in interest, and are reasonably

calculated to produce an arm’s-length bidding process for obtaining the highest or otherwise

best bid from good faith purchasers;

IT IS HEREBY ORDERED that:

1. The form of the Stalking Horse APA, as revised with the changes contained

in Exhibit “A’ to this Order, is approved and shall serve as the template for any competing

bid pursuant to which the bidder proposes to effectuate a purchase of the Assets (each, a

"Competing APA"). A bid also must include a copy of a redline (a "Redline  APA")

reflecting all changes to the Stalking Horse APA requested by the bidder, including those

related to purchase price and to remove any provisions that apply only to the Purchaser.

2. The Bidding and Sale Procedures contained in Exhibit “B” to this Order are

hereby approved and shall govern all bids and sale procedures relating to the sale

contemplated by the Sale Motion (the "Sale").

3. The notice of the Sale Hearing contained in Exhibit “C” (the "Sale Notice”)

is hereby approved as reasonably calculated to provide creditors and other parties in interest

with proper notice of the Sale and Bidding and Sale Procedures.

4. The notice described in paragraph 3 above shall be good and sufficient,

and no other or further notices shall be required, if given as follows:

(a) The Debtor files with the Court and serves through the Court's ECF

system copies of the Sale Notice on all parties appearing electronically in this case,

including without limitation, the United States Trustee.  Further the Debtor shall mail

a copy of this Order and the Sales Notice to all creditors who have not received it

through the Court’s ECF system;

(b) The Debtor serves, by e-mail, first-class mail, postage prepaid, or other

method reasonably calculated to provide notice, copies of the Sale Notice and this Order
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on all parties known to the Debtor who previously expressed an interest in purchasing the

Debtor's assets. 

(c) The Debtor sends by e-mail, first-class mail, postage prepaid, or

other method reasonably calculated to provide notice, copies of the Sale Notice and

the Bidding and Sales Procedures on approximately 110 third parties whom are known

to the Debtor to be participants in Debtor’s industry 

5. The Debtor is authorized to take all actions necessary to effectuate the relief

granted by this Order.

6. This Order shall be effective and enforceable immediately upon entry. Time

is of the essence in obtaining the highest and best value for the Debtor's assets.

7. The provisions of this Order are non-severable and mutually dependent.

8. This Court retains jurisdiction with respect to all matters arising from or

related to the implementation of this Order. //end of text//

Dated:  October 19, 2017

                                              
Honorable Jim D. Pappas
United States Bankruptcy Judge
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Submitted by Cosho Humphrey, LLP, attorney for Debtor-in-Possession

Approved:

GIVENS PURSLEY, LLP

/s/ Randall A. Peterman 
By Randall A. Peterman
Attorneys for Banner Bank 

Foley Freeman. PLLC

/s/ Patrick Geile
By: Patrick Geile
Attorneys for Unsecured Creditors Committee

GAIL BREHM GEIGER
Acting United States Trustee in Region 18

/s/ Mary P. Kimmel
By: Mary P. Kimmel
Attorneys for Acting United States Trustee 

MAYNARD COOPER GALE

/s/ Jayna Lamar
By: Jayna Lamar
Attorneys for Consolidated Pipe & Supply, Inc 
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