
 UNITED STATES BANKRUPTCY COURT 
 FOR THE DISTRICT OF COLORADO 
 
IN RE:       ) 
       ) 
PHOTO STENCIL, LLC    ) Case No. 16-16897-MER 
EIN: 26-0334354     ) Chapter 11 
                             )  
    Debtor.      )  
 

DEBTOR’S SECOND MOTION FOR ORDERS: (I) APPROVING  
SALE OF SUBSTANTIALLY ALL OF DEBTOR’S ASSETS AND  

BUSINESS FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS, AND  
ENCUMBRANCES PURSUANT TO 11 U.S.C. § 363; (II)  APPROVING THE 

ASSUMPTION AND ASSIGNMENT OF CERTAIN OF DEBTORS’ EXECUTORY  
CONTRACTS IN CONNECTION WITH SUCH SALE PURSUANT TO 11 U.S.C. § 365; 

AND (III) GRANTING RELATED RELIEF 
 
The Debtor and Debtor-in-Possession, by and through their attorneys Kutner Brinen, 

P.C., moves the Court for the entry of orders (i) approving the sale of substantially all of the 

Debtor’s assets and business free and clear of all liens, claims, interests and encumbrances 

pursuant to 11 U.S.C. § 363; (ii) approving the assumption and assignment of certain of the 

Debtor’s executory contracts in connection with such sale pursuant to 11 U.S.C. § 365; and (iii) 

granting related relief (“Motion”).  In support of this Motion, Debtor respectfully states as 

follows: 

 
THE DEBTOR 

1. The Debtor filed for relief under Chapter 11 of the Bankruptcy Code on July 12, 

2016 (“Petition Date”). 

2. The Debtor continues in possession of its properties and is operating and 

managing its business as debtor-in-possession, pursuant to Sections 1107 and 1108 of the 

Bankruptcy Code. 

JURISDICTION AND VENUE 

3. The Court has jurisdiction over these matters pursuant to 28 U.S.C. §§ 157 and 

1334.  These are core proceedings pursuant to 28 U.S.C. § 157(b)(2).  Venue is proper before 

this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 
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BACKGROUND 

4. The Debtor is engaged in business as a designer and manufacturer of high-

performance stencils, squeegee blades, and tooling for the surface mount assembly, solar, and 

semiconductor industries.  Among other things, the Debtor designs and manufactures high end 

stencils for the electrical component industry and is the only such company with such capability 

in North America.  The Debtor operates out of its facility located at 16080 Table Mountain 

Pkwy., Suite 100, Golden, CO  80403. 

5. The Debtor is engaged in a manufacturing business and earlier in the case  

employed up to approximately 37 people following several reductions in force that had been 

implemented to reduce costs.  The Debtor has currently reduced its force due to lack of revenue 

and the inability to obtain ongoing factoring from its current factoring company. 

6. The Debtor’s production facility and office is located in a building that the Debtor 

subleases from Pixelteq, Inc. pursuant to a sublease dated in April 2014 (“Production Plant”).  

Despite the sublease date, it took an extended amount of time to improve the facility and for the 

Debtor to move into the facility which only occurred in January 2016.  The facility has been 

improved by the Debtor at a cost of approximately $3 million in tenant improvement and 

equipment.  The monthly rent for the facility is approximately $41,813.33 plus other amounts 

due under the sublease.   

7. The Debtor has been plagued throughout the case by the inability to assume its 

sublease of the Production Plant.  This is because there are several mechanics liens encumbering 

the Production Plant that the Debtor needs to pay off in order to assume its underlying sublease.  

In addition, the Debtor is behind on paying pre-petition rent on the sublease.  The last date for 

the Debtor to assume or reject its non-residential real property lease has been extended several 

times until the current date of December 29, 2017. 

8. The Debtor’s assets are all subject to several liens and equipment leases and 

finance agreements.  The first security interest or assignee under a post-petition factoring 

agreement is Izzy Aviation, LLC or assigns (“IAL”).  The IAL claim is approximately $150,000 

and IAL is the assignee or owner of all of the Debtor’s accounts receivable.  The accounts 

receivable have gone down over the prior months.     
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9. The senior lender on all assets other than accounts receivable is PMC Financial 

Services Group, LLC (“PMC”).  The PMC claim is approximately $2,000,000.  The Debtor’s 

assets are also subject to a secured claim held by TKF Interim Funding II, LLC (“TKF”).  The 

TKF loan has an outstanding balance of approximately $4,900,000.  The TKF loan is also 

secured by all accounts receivable and personal property, though junior to IAL and PMC. 

10. The Debtor also owns or leases several items of equipment that are subject to the 

claims of lessors and holders of purchase money security interests.   

11. Given the value of the Debtor’s assets, it appears that IAL is fully secured and 

PMC is under-secured.  TKF is totally unsecured.   

12. The Debtor has attempted to turn its business around during the course of the 

Chapter 11 case without success.  The Debtor has been able to negotiate continuing extensions of 

the time to assume its sublease of the Production Plant and has refinanced its ongoing factoring 

program through, Bay View, a new lender.  Bay View defaulted the Debtor and stopped funding 

at which time IAL acquired the Bay View loan and continued limited funding.  In addition, the 

Debtor has attempted to work out reductions on the mechanics liens that encumber the 

Production Plant.  Despite this effort the Debtor does not have the funding to see its program 

through and operate at a profit. 

13. The Debtor believes that unless it is sold on an emergency basis as quickly as 

possible it will have to close and the remaining value of the Debtor as a going concern will be 

lost. 

14. The Debtor has determined that it is in the best interest of the estate and creditors 

for the Debtor to sell its assets pursuant to 11 U.S.C. § 363 rather than reorganize.  The Debtor 

does not have funds with which to continue and maintain ongoing operations to a level that is 

sufficient to enable the Debtor to propose a meaningful Plan of Reorganization.   This is due in 

large part because the Debtor does not have the funds with which to operate and fund ongoing 

operations.  In fact, the Debtor is delinquent in payment of post-petition obligations and cannot 

continue to operate and increase its post-petition obligations.     

15. If the Debtor can be sold as a going concern, the Debtor will be able to maximize 

a recovery for PMC, repay IAL, generate funds to allow for the assumption and assignment of 

the underlying sublease of the Production Plant, and produce funds to pay a portion of the 

administrative expenses and priority taxes.   
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16. The United States Trustee has also filed a Motion to Convert Case to Chapter 7 

which it will proceed with if the Debtor cannot accomplish a quick sale of assets. 

17. The Debtor has located a purchaser of its assets.  The purchaser is StenTech Photo 

Stencil, LLC, a Delaware limited liability company (“StenTech”).  A copy of the StenTech Asset 

Purchase Agreement is attached hereto as Exhibit A (“APA”).  The StenTech APA will provide 

funds to allow the Debtor’s sublease to be resolved, the mechanics liens encumbering the 

Debtor’s building to be resolved, taxes to be paid to the State of Colorado, and certain secured 

creditors and lessors claims to be satisfied at reduced amounts.  Funds will also be received to 

pay a certain amount of the administrative expenses.   

 

RELIEF REQUESTED 

18. On November 9, 2017 the Debtor filed a motion to sell all of its assets on an 

emergency basis due to the Debtor’s inability to reorganize and pay its ongoing expenses.  All 

parties in the case were provided notice within which to object to the sale, including the 

assumption and assignment of executory contracts and unexpired leases.  The sale proposed 

under the November 9th Motion also did not provide enough money to pay all of the obligations 

that needed to be paid to assume and assign the Debtor’s sublease, pay secured creditors, and pay 

administrative expenses.  The proposed purchaser elected not to complete the sale.  All creditors 

who objected to the November 9th Motion are receiving notice of this Second Motion.   

22. The Debtor requests entry of an order approving the sale of substantially all of the 

Debtor’s assets free and clear of liens, claims, and other encumbrances (“Sale Order”).  The Sale 

Order would (1) authorize and approve the sale of the assets of the Debtor’s estate to StenTech, 

and (2) approve the assumption and assignment of any executory contracts to be transferred to 

StenTech.   Any sale will include all of the Debtor’s assets except for excluded assets.   

23. The assets to be sold by the Debtor are set forth in the APA at Section 2.1 and 

include but are not limited to the following items: all machinery, equipment, fixtures, 

furnishings, tenant improvements, storage racks, tools, dies and furniture and other similar items 

of personal property, inventory, computers, software and software licenses including but not 

limited to the Orbotech Inc. software license, intellectual property and intellectual property 

licenses, deposits and prepaid expenses, books and records, warranties, and all other items 

specified in the APA.    
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 21. As noted above, the Debtor is in need of funding to continue with its operations 

and has prepared for the eventual sale of the Debtor’s assets and business.  The Debtor is very 

familiar with the market in which it operates and contacted approximately 12 potential buyers 

that it felt were the most likely candidates to purchase the company.  The parties contacted 

included competitors, companies in the ancillary product markets, and former key executives of 

the Debtor.  In addition, the Debtor reached out to any party that had previously expressed 

interest in purchasing the business, and recommendations for potential buyers from its lenders or 

other business contacts.  The Debtor has solicited bids for the Debtor’s assets from a wide array 

of potential buyers.  All parties interested in the Debtor were requested to provide letters of 

intent by October 30, 2017.  Any interested party was invited to visit the Production Plant and 

obtain as much information as they wanted in advance of submitting a bid.  Four interested 

parties visited the Production Plant.  By the Debtor’s self- imposed bid deadline, the Debtor had 

received three different letters of intent.  The Debtor reviewed the three proposals and 

encouraged all three to make increased offers.  Two of the bidders increased their offers.   

22.   The Debtor believes that given the bids received, there is virtually no realistic 

scenario under which any recovery could be made that would pay the secured creditors in full 

and return any money to unsecured creditors.  As a result, given the fact that it is believed that 

the critical lenders and creditors are satisfied with the StenTech APA there is no purpose to be 

served through further marketing of the assets.  In additions, the Debtor does not have the 

funding to survive further marketing and the Debtor will lose its facility lease on December 29, 

2017.   

23. Not all of the Debtor’s assets will be sold to the Purchaser.  The Debtor will retain 

their avoidance actions under Part 5 of the Bankruptcy Code and cash and accounts receivable 

that are not needed to repay the IAL loan.   

24. Section 363(b) of the Bankruptcy Code provides authority for a trustee and, 

through the application of Bankruptcy Code section 1107(a), a debtor-in-possession, “after 

notice and a hearing, [to] use, sell or lease, other than in the ordinary course of business, property 

of the estate.” 11 U.S.C. § 363(b)(1).  The authority to sell assets conferred upon a debtor by 

section 363(b) “include[s] a sale of substantially all the assets of an estate.” Otto Preminger 

Films, Ltd, v. Qintex Entertainment, Inc. (In re Qintex Entertainment, Inc.), 950 F.2d 1492, 1495 

(9th Cir. 1991).  Further, section 105(a) of the Bankruptcy Code allows the Court to “issue any 
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order, process or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. § 105(a). 

25. The Bankruptcy Court’s power to authorize a sale under section 363(b) is to be 

exercised at the Court’s discretion.  In re WPRV-TV, Inc., 983 F.2d 336, 340 (1st Cir. 1993); New 

Haven Radio, Inc. v. Meister (In re Martin-Trigona), 760 F.2d 1334, 1346 (2d Cir. 1985); 

Committee of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1069 (2d 

Cir. 1983). 

26. Courts have authorized a sale of all or substantially all of a debtor’s assets 

pursuant to section 363(b) of the Bankruptcy Code or in the absence of a reorganization plan 

where there is a “sound business purpose.” In re Delaware & Hudson Ry. Co., 124 B.R. 169 (D. 

Del. 1991); Titusville Country Club v. Penn Bank (In re Titusville Country Club), 128 B.R. 396 

(Bankr. W.D.Pa. 1991); In re Industrial Valley Refrigeration and Air Conditioning Supplies, 

Inc., 77 B.R. 15 (Bankr. E.D.Pa. 1987).  See also, Stephens Indus., Inc. v. McClune, 789 F.2d 

386 (6th Cir. 1986); In re Lionel Corp., 722 F.2d at 1071 (setting forth the “sound business 

purpose” test in the context of a sale of assets under section 363(b) of the Bankruptcy Code). 

27. In this case, the “sound business purpose” test is easily met because the Debtor is 

unable to obtain debt or equity financing to continue operations.  In the event the Debtor cannot 

sell its assets as a going concern, the Debtor does not believe it can effectively reorganize and 

continue operations through a confirmed plan because it is not able to satisfy the demands of 

secured creditors and its landlord.  The Debtor believes its assets have significantly more value 

being sold as a going concern rather than piecemeal liquidation through a fire sale.  The Debtor 

believes, based upon third party appraisals, that a piecemeal liquidation would likely yield only a 

small fraction of the value of the proposed sale described herein.   

28. Courts have also required that the sale price be fair and reasonable and that the 

sale be the result of good-faith negotiations with the buyer.  In re Abbotts Dairies of Pa., 788 

F.2d 143, 147-50 (3rd Cir. 1986); In re Tempo Technology Corp., 202 B.R. 363, 367 (D. Del. 

1996), aff’d sub nom. Diamond Abrasives Corp. v. Temtechco, Inc. (In re Temtechco, Inc.), 141 

F.3d 1155 (3d Cir. 1998); In re Industrial Valley, 77 B.R. at 22; In re Stroud Ford, Inc., 163 B.R. 

730 (Bankr. M.D. Pa. 1983);  See also In re Ewell, 958 F.2d 276 (9th Cir. 1992) (declining to set 

aside or modify a sale pursuant to section 363 of the Bankruptcy Code because the price was fair 
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and reasonable and the buyer was a good faith purchaser pursuant to section 363(m) of the 

Bankruptcy Code).   

29. While the Bankruptcy Code does not define “good faith,” courts have held that for 

purposes of section 363(m), a “good faith purchaser” is one who buys “in good faith” and “for 

value” and that lack of good faith is shown by fraud, collusion, or an attempt to take grossly 

unfair advantage of other bidders.  In re Abbots Diaries of PA., 788 F.2d at 147; In re Tempo 

Technology Corp., 202 B.R. at 367. The process employed by the Debtor has resulted in what the 

Debtor believes is the highest and best offer and will maximize value received for the Debtor’s 

assets through an arms-length transaction. 

30. The Debtor has a signed APA for the sale of the Debtor’s assets and business.  

The APA and sale are subject to Court approval.  The proposed purchaser is a company named 

StenTech.  StenTech is not related to the Debtor or any of its managers or members and is a third 

party.  The purchase price is comprised of the following components: 

 a.  $650,000 in assumed debt owed to PMC which will satisfy its claim 

against the Debtor and must be paid within 30 days of the sale closing.  At the closing 

Stentech shall execute a promissory note and security agreement satisfactory to PMC 

evidencing StenTech’s obligation to PMC.  PMC’s consent to the sale will be subject to 

the following terms: 1) the sale will be subject to PMC’s security interests in the assets to 

be acquired by StenTech; 2) the sale will be to StenTech, a new entity with no creditors; 

3) as soon as practicable after timely receiving the PMC payment of $650,000, PMC will 

deliver an executed UCC-3 termination statement with respect to the assets acquired by 

StenTech; 

 b.  Payment of Royal Financial in the amount of $45,000 in full satisfaction of 

its lease claim against the Debtor and Royal Financial has agreed to transfer the Sullair 

Air Compressor, Scan CAD Inspection System, the Keyence Microscope and other 

equipment to StenTech as of the Closing Date free and clear of all liens and 

encumbrances pursuant to a purchase agreement to be entered into at Closing; 

 c.  $559,500 will be paid in the form of cash through a wire transfer to the 

Debtor at closing; 
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 d.  $106,000 will be paid through assumption of normal payroll related 

expenses due to employees plus other payroll related expenses agreed to be paid by 

StenTech; 

 e.   $50,000 will be paid to Garic Financial in full satisfaction of Garic’s claim 

against Debtor and Garic has agreed to transfer the Aqua Batch Alpha 4700 Series Dual 

Treatment to StenTech as of the Closing Date free and clear of all liens and 

encumbrances; 

 f.    StenTech has agreed to purchase certain equipment directly from Forum 

Financial for a purchase price of $100,000, which purchase will terminate the Lease 

Agreement with Forum Financial and satisfy Forum’s claim against Debtor in full; 

 g.  $880,000 shall be paid through Purchaser’s assumption of the Debtor’s 

obligation to Intel Corp. consisting of an unearned revenue liability which was previously 

assumed by the Debtor post-petition.    

31. The Debtor will have not have to assume or assign any real or personal property 

lease to StenTech.  The Debtor’s sublease of the Production Plant is being terminated and in 

exchange certain payments are being made.  First, $151,000 is being paid by StenTech to satisfy 

the mechanics liens on the Production Plant.  Second, the sublease with Pixelteq, Inc. is being 

terminated and StenTech will enter into a new lease of the Production Plant with the owner of 

the property, WPC-Triad, LLC.  Pixelteq’s ongoing obligation under its lease will also be 

terminated.     

32.    The Debtor therefore respectfully submits that a prompt sale is in the best interest 

of creditors and will maximize the amount that creditors may realize on account of their claims 

in this case. 

SALE FREE AND CLEAR OF LIENS 

33. The Debtor also requests authorization to sell its assets free and clear of liens, 

claims and encumbrances and other interests, except for the PMC obligation as previously 

described.  Section 363(f) of the Bankruptcy Code authorizes a debtor in possession to sell 

property under section 363(b) “free and clear of any interest in such property of an entity other 

than the estate” if one of the following conditions is satisfied: 

(a) applicable nonbankruptcy law permits the sale of such property 
free and clear of such interest; 

(b) such entity consents; 
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(c) such interest is a lien and the price at which such property is to be 
sold is greater than the aggregate value of all liens on such 
property; 

(d) such interest is bona fide dispute; or 

(e) such entity could be compelled, in a legal or equitable proceeding, 
to accept a money satisfaction of such interest. 

11 .S.C. § 363(f). 

34. In this case, the Debtor believes that the secured creditors all consent and approve 

the sale free and clear of liens.  The claim of IAL and the reduced claim of PMC will be paid in 

cash through the Debtor’s collection of accounts receivable or through the renegotiated PMC 

claim.  The TKF claim is unsecured and they will consent to the sale free and clear of their 

recorded lien.   

35. In addition, all lienholders could be compelled to accept a money satisfaction of 

their interests, thereby satisfying § 363(f)(5) of the Bankruptcy Code.  See, e.g., In re James, 203 

B.R. 449, 453 (Bankr. W.D.Mo. 1997); In re Grand Slam U.S.A., Inc., 178 B.R. 460, 463-64 

(E.D. Mich. 1995); WPRY-TV, Inc., 143 B.R. at 321.  Courts considering this issue have held that 

the “cramdown” provision under the Bankruptcy Code constitutes such a “legal or equitable 

proceeding” and permits a sale free and clear pursuant to section 363(f)(5).  See, e.g., Grand 

Slam U.S.A., Inc., 178 B.R. at 464; Scherer v. Federal National Mortgage Association (In re 

Terrace Chalet Apartments), 159 B.R. 821, 829 (N.D. Ill. 1993); In re Healthco Int’l, Inc., 174 

B.R. 174, 176-77 (Bankr. D.Mass. 1994). 

36. The sale will include provisions for the assignment of the Debtor’s executory 

contract with Intel Corp. to StenTech.  StenTech will assume the Debtor’s obligations under the 

Intel contract and a substantial liability will be eliminated from the case.  StenTech has conferred 
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with Intel and it is believed that they have reached agreement on the assumption by StenTech of 

the Intel contract.   

37. Section 365 of the Bankruptcy Code authorizes a debtor in possession to assume 

an executory contract or unexpired lease subject to court approval.  Section 365(b)(1) codifies 

the requirements for assuming an executory contract, providing that if there has been a default in 

an executory contract or unexpired lease, the trustee may not assume such contract or lease 

unless, at the time of assumption, the trustee, 

(A) cures, or provides adequate assurance that the trustee will promptly 
cure, such default; 

(B) compensates, or provides adequate assurance that the trustee will 
promptly compensate, a party other than the debtor to such 
contract or lease, for any actual pecuniary loss to such party 
resulting from such default; and 

(C) provides adequate assurance of future performance under such 
contract or lease. 

11 .S.C. § 365(b)(1). 

38. Section 365 also permits a debtor to assign an executory contract or unexpired 

lease to a third party.  Even where the executory contracts and unexpired leases contain 

provisions that purport to limit assignment, the Bankruptcy Code provides that generally, 

“notwithstanding a provision in an executory contract or unexpired lease of the debtor, or in 

applicable law, that prohibits, restricts, or conditions the assignment of such contract or lease, the 

[debtor] may assign such contract or lease” provided the debtor assumes such contract or lease in 

compliance with section 365 and the debtor provides adequate assurance of future performance 

by the assignee.  See 11 U.S.C. §365(f). 

39. The meaning of “adequate assurance of future performance” depends on the facts 

and circumstances of each case, but should be given “practical pragmatic construction.”  See, 

e.g., In re Great Northwest Recreation Ctr., Inc., 74 B.R. 846 (Bankr. D.Mont. 1987); Carlisle 
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Homes, Inc. v. Arrari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988); In re 

Bon Ton Rest. & Pastry Shop, Inc., 53 B.R. 789, 803 (Bankr. N.D.Ill. 1985) (“[a]lthough no 

single solution will satisfy every case, the required assurance will fall considerably short of an 

absolute guarantee of performance”). 

40. Assumption or rejection of executory contracts or an unexpired lease by a debtor 

is subject to court review under the business judgment standard.  See NLRB v. Bildisco and 

Bildisco, 465 U.S. 513, 523 (1984); In re Mile High Medal Systems, Inc., 899 F.2d 887, 896 

(10th Cir. 1990); In re Grayhall Resources, Inc., 63 B.R. 382, 384 (Bankr. D. Colo. 1986). 

41. Pursuant to the business judgment test, the Debtor’s decision to assume or reject 

an executory contract or an unexpired lease is not subject to Court review when the Debtor 

decides, in good faith, that assumption or rejection is beneficial to the estate.  In re Chipwich, 

Inc., 54 B.R. 427, 430-431 (Bankr. S.D.N.Y. 1985) (In Control Data Corp. v. Zelman) (In re 

Minges, 602 F.2d 38, 43 (2nd Cir. 1979); (“it is enough, as a matter of business judgment, 

rejection of the contract may benefit the estate”).  Under Section 365(a), “the Debtor’s business 

judgment should not be interfered with, absence showing a bad faith or abuse of business 

discretion.”  Chipwich, Inc., 54 B.R. 430-31.  As stated by one Court, “Court approval under 

Section 365(a), if required except in extraordinary situations, should be granted as a matter of 

course.”  Summit Land Co. v. Allen (In re Summit Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 

1981). 

42. The Debtor believes that to facilitate the proposed sale set forth in this Motion 

and, to the extent necessary, at the Sale Hearing that adequate business justifications exist to 

merit judicial approval of the proposed assumption and assignment of the Intel contract to 

StenTech.   
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43. The Debtor believes that a prompt consummation of the sale will preserve the 

greatest value possible for all creditors.  Accordingly, the Debtor requests that the Court grant 

the relief herein without the imposition of any automatic stay of effect that might otherwise 

apply to the Sale Order pursuant to the Federal Rules of Bankruptcy Procedure. 

44. No trustee, examiner or creditors’ committee has been appointed in this Chapter 

11 case.  Notice of this Motion has been given to the United States Trustee, the twenty largest 

unsecured creditors of the Debtor, the pre-Petition Date secured creditors or their counsel, and 

the creditors who previously filed objections to the November 9 Sale Motion.   

WHEREFORE, the Debtor prays that the Court make and enter the Sale Order approving 

the sale of the Debtor’s assets to StenTech free and clear of liens, claim, and encumbrances (with 

the exception of the PMC claim as described herein), approving the assumption and assignment 

of the Intel contract, and for such further and additional relief as to the Court may appear proper. 

 

Dated: December 21, 2017 
  

Respectfully submitted, 
 
 
By:_/s/  Lee M. Kutner______ 
      Lee M. Kutner #10966 
 
KUTNER BRINEN, P.C. 
1660 Lincoln St. 
Suite 1850 
Denver, CO 80264 
Telephone: (303) 832-2400  
Facsimile: (303) 832-1510 
Email: lmk@kutnerlaw.com 
 
ATTORNEYS FOR DEBTOR 
AND DEBTOR-IN-POSSESSION 
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