
UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re: )
)

T K Mining Services, LLC ) Case No. 16-21016-EEB
a Colorado limited liability company )

)
E.I.N. # 20-1941474 ) Chapter 11

Debtor. )

MOTION FOR ORDER APPROVING SALE OF
SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS

FREE AND CLEAR OF ALL LIENS, CLAIMS, AND ENCUMBRANCES

T K Mining Services, LLC (“TKM” or the “Debtor”), as debtor in possession in the
above-captioned Chapter 11 case, pursuant to sections 363 and 365 of title 11, United States
Code (the “Bankruptcy Code”), and Rules 2002, 6004, and 6006 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”), respectfully moves the Court for entry of
orders: (A) approving the sale transaction pursuant to the Asset Purchase Agreement together
with all related documents and agreements as well as all exhibits, schedules, and addenda thereto
(as may be amended, the “APA” or the “Asset Purchase Agreement”),1 a copy of which is
attached hereto as Exhibit A, with Compliance Staffing Agency, LLC, a Pennsylvania limited
liability company (“CSA” or the “Proposed Buyer”), free and clear of claims, liens,
encumbrances, and other interests; (B) approving the assumption and assignment of certain
executory contracts and unexpired leases; and, (C) approving procedures to establish certain cure
amounts for executory contracts and unexpired leases to be assumed as part of the APA; (D)
approving sale and bidding procedures; (E) scheduling a sale approval hearing; and (F) following
implementation of the notices and sale procedures so approved, and the sale approval hearing,
sale of the Debtor’s assets pursuant to the Asset Purchase Agreement.

JURISDICTION

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 1334.
This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper before this Court
pursuant to 28 U.S.C. §§ 1408 and 1409.

BACKGROUND

1Capitalized terms not otherwise defined herein have the meanings ascribed to them in the APA..
The Debtor may file revised schedules and Exhibits to the APA.
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2. On November 10, 2016 (the “Petition Date”), the Debtor filed a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code). The Debtor is authorized to continue to operate
its business and manage its properties as debtor in possession pursuant to sections 1107(a) and
1108 of the Bankruptcy Code.

3. No trustee, examiner, or statutory creditors’ committee has been appointed in this Chapter
11 Case. TKM continues to operate its business in the ordinary course.

4. On May 25, 2017, the Debtor entered into the APA with the Proposed Buyer, subject to
the entry of an Order of this Court approving the execution of the APA by the Debtor and
consummation of the transactions contemplated under the APA. The Debtor seeks the required
approval by this Sale Motion.

5. The APA provides for sale of substantially all assets of the Debtor to the Proposed Buyer
free and clear of liens and encumbrances, and assignment of certain executory contracts
designated for assignment to Proposed Buyer. Proposed Buyer will purchase from Seller, all of
Seller's rights, title and interest in and to the following assets of Seller (collectively, the
"Purchased Assets"):

(a) all equipment, machinery, fixtures, vehicles, computer hardware and furniture used or
useful in connection with the Business (collectively, the "Equipment"), and all supplies,
spare parts and warranties relating to any of the Equipment;

(b) all raw material, work-in-process, finished goods and spare parts inventory of the
Business;

(c) (I) all patents, registered and unregistered trademarks, service marks, logos, corporate and
trade names, domain names and registered and common law copyrights, and all
applications therefor, used or useful in connection with the Business and (ii) all
inventions, discoveries, techniques, processes, methods, formulae, designs, computer
software, trade secrets, confidential information, know-how and ideas used or useful in
connection with the Business;

(d) all accounts receivable of the Business (the "Receivables") and all other claims, causes of
action, avoidance actions, choses in action and rights of recovery and setoff relating to the
Business or any of the Assets;

(e) the contracts for services to be rendered to the following customers of the Debtor:
Freeport McMoRan; Twentymile Mine (Peabody); Glenwood Taverns; Glenwood
Tramway; CUC Construction; Baretta; and Climax Molybdenum (the "Assigned
Contracts");
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(f) all permits, licenses, franchises, certificates, authorizations, consents and approvals
obtained from or issued by any governmental entity and which are necessary or desirable
for the ownership or operation of the Business or any of the Assets;

(g) all books, records, files, ledgers, drawings, specifications and manuals relating to the
Business or any of the Assets, all advertising materials relating to the Business and all
other information relating to the Business or any of the Assets, regardless of the form in
which such information appears;

(h) all cash, cash equivalents and bank accounts;

(i) all goodwill of the Business or associated with any of the Assets; and

(j) all other assets of Seller, tangible or intangible, which are used or useful in connection
with, or relate to, the Business.

Notwithstanding any other provision hereof, the Assets do not include the following
(collectively, the "Excluded Assets"): Debtor’s organizational documents, minute books, stock
book and stock certificates; All prepaid Taxes and other Tax assets of Debtor; All Business
Permits which are non-transferable and all Assigned Contracts for which consent to assignment
is required (unless such consent is obtained); all employment or consulting relationships between
the Debtor and any of its employees or consultants and all Assigned Contracts relating thereto;
and all insurance policies; provided, that the right to recover under any such policy with respect
to any Assumed Liability which arises out of conditions existing or events occurring on or before
the Closing Date shall be assigned to the Buyer.

6. The Debtor expects that the proceeds from the Sale will enable the Debtor to repay its
creditors in full, and pay all of the administrative expenses of the bankruptcy estate, and make a
distribution to unsecured creditors. Additionally, if CSA is the successful bidder, the Debtor
believes that CSA will retain most, if not all of the Debtor’s employees. Further, through
utilization of the proceeds of sale, and an additional agreement with an affiliate of the Debtor,
Debtor anticipates that all known creditors of its affiliates currently in Chapter 7 proceedings
before this Court will be paid or satisfied, in full.

RELIEF REQUESTED BY THIS MOTION

7. By this Motion, the Debtor seeks entry of two related orders:

(a) First, the Debtor requests the expedited entry of an order (the “Sale Procedures Order”) in
the form attached hereto as Exhibit B, pursuant to 11 U.S.C. §§ 363 and FED.R.BANKR.P.
2002 and 6004, (I) authorizing and approving certain proposed procedures to govern the
sale process and provide for the submission of any competing bids for substantially all the
Debtor’s assets and the form and manner of notices of (a) the hearing to consider
authorization and approval of the sale, and (b) the assumption and assignment of
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executory contracts and unexpired leases of personal property and of nonresidential real
property (collectively, the “Executory Contracts”) pursuant to 11 U.S.C. § 365; and (ii)
setting a hearing to consider the sale on or before June 7, 2016 with an objection deadline
of June 5, 2017.

(b) Second, the Debtor requests entry of an order (the “Sale Order”), in the form attached
hereto as Exhibit C pursuant to 11 U.S.C. §§ 363(b), (f), and (m), and 365 and
FED.R.BANKR.P. 6004 and 6006, authorizing and approving, among other things, (I) the
sale of the Debtor’s assets pursuant to the APA among the Debtor and the Proposed
Buyer free and clear of liens, claims, encumbrances, and other interests (the “363
Transaction”), and (ii) the assumption and assignment of certain executory contracts and
Executory Contracts of the Debtor.

8. The Debtor does not ask for approval of the distributions of the proceeds of sale by this
Sale Motion, except insofar as such distributions are required to consummate the sale and the
assumption and assignment of executory contracts contemplated under the APA. The Debtor
contemplates seeking authority to distribute the proceeds pursuant to a Plan of Reorganization
which will be filed contemporaneously with this Sale Motion.

THE ASSET PURCHASE AGREEMENT

9. Subject to approval and the submission of any higher or better offers, the Debtor has
reached an agreement with the Proposed Buyer (together with the Debtor, the “Parties”) as
embodied in the proposed APA. The APA is the result of extensive, arm’s-length negotiations
between the Parties.

10. The 363 Transaction, as embodied in the APA, contemplates that substantially all of the
Debtor’s assets will be sold and transferred to the Proposed Buyer, and that certain liabilities of
the Debtor will be assumed by the Proposed Buyer. Assets excluded from the Sale, which are
defined in the APA, will be administered in the Chapter 11 case.

11. The purchase price for the Purchased Assets is equal to the sum of $950,000, subject to
certain reductions or increases based on the value of “Net Working Capital Assets.”

PROPOSED SALE PROCEDURES

12. The sale of the Purchased Assets pursuant to the APA is subject to higher or better offers
received before the hearing upon approval of this Sale Motion. Any competing offers must
necessarily be for a price not less than $25,000 higher than the price specified in the APA,
because the Debtor has agreed to pay the Buyers costs and expenses associated with execution of
the APA, in an amount not exceeding $25,000, if a competing bid is accepted by the Debtor.

13. Good and sufficient cause exists to approve the Sale Procedures. The Sale Procedures are
in the best interests of the Debtor and its economic stakeholders and other parties because they
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will enable the Debtor to realize the sufficient value from the sale of the Debtor’s Assets to pay
or satisfy its creditors and the creditors of Debtor’s Affiliates. Additionally, the Sale Procedures
include appropriate noticing procedures to ensure all parties in interest will receive adequate
notice of all relevant information.

14. The expeditious nature of the proposed Sale is reasonable and justified. The market for
the Debtor’s assets is limited. The proposed purchase price is approximately $200,000 higher
than the expected value of the Debtor’s assets. In addition, additional consideration to support
the Sale will be provided by an affiliate of the Debtor, such that all debts of the Debtors Chapter
11 Affiliates will be satisfied. The Notice period will provide any potentially qualified
interested parties with an opportunity to come forward and make a competitive bid. If any
potential purchasers do express an interest in acquiring the Debtor’s assets, the Debtor proposes
bid procedures as set forth in Exhibit D to this Motion to permit competitive bidding.

15. The Debtor submits that the notice of the Sale will constitute good and sufficient notice
of the Sale Procedures, the Sale Hearing and the 363 Transaction, and that no other or further
notice need be given.

16. Without the APA, the Debtor would not have the certainty of a minimum price for the
Purchased Assets and, thus, the reimbursement of the Proposed Buyer’s expenses preserves the
value of the Debtor’s estate. See Corradino v. Lamb (In re Lamb), No. 96-1-1099-DK, 2002 WL
31508913, at *2 (Bankr. D. Md. Oct. 11, 2002) (stating that a break-up fee should be in the best
interest of the estate and necessary); see also Calpine Corp. v. O’Brien Envtl. Energy, Inc. (In re
O’Brien Envtl. Energy, Inc.), 181 F.3d 527, 536-38 (3d Cir. 1999).

17. The Proposed Buyer has proceeded in reliance upon the agreement by the Debtor to seek
the Sale Procedures and in reasonable expectation that this Court would enter an order providing
such relief. The Debtor submits that the Sale Procedures are a normal and oftentimes necessary
component of sales outside the ordinary course of business under section 363 of the Bankruptcy
Code. In particular, protections such as the Buyer’s expense reimbursement encourage a potential
purchaser to invest the requisite time, money, and effort to conduct due diligence and
negotiations with a debtor despite the inherent risks and uncertainties of the chapter 11 process.
See e.g., In re Hupp Indus., Inc., 140 B.R. 191, 194 (Bankr. N.D. Ohio 1992) (without any
reimbursement, “bidders would be reluctant to make an initial bid for fear that their first bid will
be shopped around for a higher bid from another bidder who would capitalize on the initial
bidder’s . . . due diligence”); In re Marrose Corp., Nos. 89 B 12171 (CB) to 89 B 12179 (CB),
1992 WL 33848, at *5 (Bankr. S.D.N.Y. Feb. 15, 1992) (stating that “agreements to provide
reimbursement of fees and expenses are meant to compensate the potential acquirer who serves
as a catalyst or <stalking horse’ which attracts more favorable offers”).

18. The Sale Notice (attached as Exhibit E), the Assumption and Assignment Notice
(attached as Exhibit F), and the method of service described herein and provided in the Sale
Procedures Order, fully comply with Bankruptcy Rule 2002 and constitute good and sufficient
notice of the Sale Procedures, the Bid Deadline, the 363 Transaction, the assumption and
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assignment of executory contracts and Executory Contracts, the relevant objection deadlines, the
Sale Hearing, and all matters related thereto. Accordingly, the Debtor requests that the Court
approve the form and manner of such notices.

SALE OF THE PURCHASED ASSETS

19. In accordance with Bankruptcy Rule 6004(f)(1), sales of property rights outside the
ordinary course of business may be by private sale or public auction. The Debtor has determined
that a private sale of the Purchased Assets in accordance with the Asset Purchase Agreement will
enable it to obtain the highest or best offer for the Purchased Assets, thereby maximizing the
value of assets, and is in the best interests of the Debtor and its creditors and other stakeholders.

20. Section 363(b)(1) of the Bankruptcy Code provides, in pertinent part, that the
“trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course of
business, property of the estate.” 11 U.S.C. § 363(b)(1). To obtain court approval to sell property
under section 363(b), the Debtor must show a “sound business purpose” for the proposed action.
Stephens. Indus, Inc. v. McClung, 789 F.2d 386, 390 (6th Cir. 1986); see also Comm. of Equity
Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983). The
“sound business purpose” test commonly considers four factors:

1. a sound business reason or emergency justifies a pre-confirmation sale;
2. adequate and reasonable notice of the sale was provided to interested parties;
3. the sale has been proposed in good faith; and
4. the purchase price is fair and reasonable.

In re Barnhill’s Buffet, Inc., No. 07-08948, 2008 Bankr. LEXIS 2864, at *7 (Bankr. M.D. Tenn.
Feb. 28, 2008) (citing In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991)).
“Where the debtor articulates a reasonable basis for its business decisions (as distinct from a
decision made arbitrarily or capriciously), courts will generally not entertain objections to the
debtor’s conduct.” Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re
Johns-Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986).

21. If a valid business justification exists, the applicable principle of law embeds the
debtor’s decision to sell property out of the ordinary course of business with a strong
presumption that “<in making a business decision the directors of a corporation acted on an
informed basis, in good faith and in the honest belief that the action taken was in the best
interests of the Debtors.’” Official Comm. of Subordinated Bondholders v. Integrated Res Inc. (In
re Integrated Res., Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting Smith v. Van Gorkom, 488
A.2d 858, 872 (Del. 1985)), appeal dismissed, 3 F.3d 49 (2d Cir. 1993). A section 363 sale
should be approved if the Court is satisfied that the debtor has exercised sound business
judgment; provided adequate notice; the Proposed Buyer has proceeded in good faith; and the
purchase price is fair. See Barnhill’s Buffet, 2008 Bankr. LEXIS 2864, at *7; see also In re Del.
& Hudson Ry. Co., 124 B.R. 169, 176 (D. Del. 1991). The 363 Transaction satisfies each
condition.
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22. It is well established that a Chapter 11 debtor may sell all or substantially all its assets
pursuant to section 363(b) prior to continuation of a Chapter 11 plan, provided the court finds an
articulated business reason for the proposed sale, such as exists in the cases at bar. See Consumer
News & Bus. Channel Piship v. Fin. News Network Inc. (In re Fin. News Network Inc.),980 F.2d
165, 169 (2d Cir. 1992) (in considering sale outside plan of reorganization, bankruptcy judge
must not be shackled with unnecessarily rigid rules when exercising the undoubtedly broad
administrative power granted him under the [Bankruptcy] Code”) (quoting Lionel at 1069); see
also Licensing By Paolo. Inc. v. Sinatra (In re Gucci), 126 F.3d 380, 387 (2d Cir. 1997) (“A sale
of a substantial part of a Chapter 11 estate . . . may be conducted if a good business reason exists
to support it.”); Official Comm. of Unsecured Creditors of LTV Aerospace & Defense Co. v. LTV
Corp. an re Chateaugay Corp.), 973 F.2d 141, 144 (2d Cir. 1992) (approval of subsidiary’s sale
of its assets before confirmation of plan was not abuse of discretion) In re Chrysler LLC, 405
B.R. 84 (Bankr. S.D.N.Y. 2009); In re General Motors Corp., 407 B.R. 463 (Bankr S.D.N.Y.
2009).

23. This Motion requests approval of a sale transaction that embodies the objective of the
Debtor to implement the best available means to maximize the value of the Debtor’s assets, to
preserve jobs for the Debtor’s employees, and to provide for satisfaction of all known claims
against the Debtor. Compelling circumstances exist here to conclude a 363 sale of the Debtor’s
assets on an expedited basis. Those circumstances include the following:

(a) the Sale Motion seeks approve of sale of substantially all assets of the Debtor to
Compliance Staffing Agency, LLC, a Pennsylvania limited liability company (the
“Buyer”) free and clear of liens and encumbrances, including approval of
assignment of certain contracts designated for assignment to Buyer;

(b) the Asset Purchase Agreement provides for closing of the transactions on June 9,
2017; and that Closing Date was selected by the parties such that the Closing may
be accommodate prior to the lapse of the Debtors’ liability insurance policy;

(c) the Debtor cannot operate without a liability policy, because its customers require
maintenance of insurance as a condition of Debtor providing services to them;

(d) Debtor may not be able to obtain continuing insurance at any price after its current
liability policy lapses; and

(e) continuity of operations is important to both the Debtor and Buyer so as to
minimize the costs of assumption and assignment of executory contracts from
Debtor to Buyer.

24. To maximize the value of the Debtor’s assets and instill confidence on the part of
consumers, employees, suppliers, and other stakeholders that the business will effectively
continue, the proposed sale of substantially all of the Debtor’s assets to the Proposed Buyer under
11 U.S.C. § 363 must be expeditiously pursued and approved. Implementation of the sale will
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best serve the interests of the Debtor’s economic stakeholders, as the only other alternative will
result in substantially reduced recoveries from the Debtor’s assets as well as severe economic
consequences for its employees, and customers.

25. The Debtor, in the exercise of sound business judgment, has concluded that the 363
Transaction is the only means of preserving value and continuing the business for the benefit of
all economic stakeholders.

THE 363 TRANSACTION MUST BE FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES, AND INTERESTS, INCLUDING RIGHTS OR CLAIMS BASED ON

SUCCESSOR OR TRANSFEREE LIABILITY

26. It is appropriate that the Purchased Assets be sold free and clear of liens, claims,
encumbrances, and interests, including rights or claims based on any successor or transferee
liability, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, except those liabilities
assumed by Proposed Buyer or a successful bidder, with any such liens, claims, encumbrances, or
interests to attach to the net sale proceeds of the Purchased Assets. Section 363(f) of the
Bankruptcy Code provides:

A trustee or debtor-in-possession may sell property under subsection (b) or (c) of this section free
and clear of any interest in such property of an entity other than the estate, only if—

1. applicable nonbankruptcy law permits sale of such property free and clear of such
interest;

2. such entity consents;
3. 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;
4. such interest is in bona fide dispute; or
5. such entity could be compelled, in a legal or equitable proceeding, to accept a

money satisfaction of such interest.

11 U.S.C. § 363(f).

27. The Debtor believes, and alleges that none of the Purchased Assets is subject to any claim
or interest at this time.

28. To facilitate the sale of the Purchased Assets, it is necessary to authorize the sale of the
Purchased Assets free and clear of any and all liens, claims, encumbrances, or interests, including
rights or claims based on any successor or transferee liability (other than the liabilities assumed
by Proposed Buyer or any other successful bidder) with any such liens, claims, encumbrances, or
interests to transfer to and attach to the net proceeds of the sale with the same rights and priorities
therein.

29. The liens, claims, encumbrances, and interests held by creditors whose claims do not
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constitute Assumed Liabilities may be satisfied by at least one of the five conditions set forth in
section 363(f), and any such liens, claims, encumbrances, and interests will be adequately
protected by transfer to and attachment to the net proceeds of the sale of the Purchased Assets,
subject to any claims and defenses the Debtor may possess with respect thereto. The value of the
sale proceeds will be sufficient to satisfy the lienholders in full, thus satisfying section 363(f)(3)
of the Bankruptcy Code. In addition, certain holders of liens have consented, or may be deemed
to have consented, to the sale of the Purchased Assets, thereby satisfying section 363(f)(2) of the
Bankruptcy Code.

30. Thus, the sale of the Purchased Assets free and clear of liens, claims, encumbrances, and
interests, including rights or claims based on any successor or transferee liability, except for the
liabilities assumed by the Proposed Buyer or any other successful bidder, will satisfy the statutory
prerequisites of sections 363(f) of the Bankruptcy Code. Accordingly, the Purchased Assets
should be transferred to the successful bidder free and clear of all liens, claims, encumbrances,
and interests, except for Assumed Liabilities, with such liens, claims, encumbrances, and
interests to be transferred to and attach to the net sale proceeds of the Purchased Assets.

ASSUMPTION AND ASSIGNMENT OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED EXECUTORY CONTRACTS

31. The APA establishes procedures for assuming and assigning executory contracts or
Executory Contracts to the Proposed Buyer. Specifically, the Proposed Buyer has the right to
designate as an “Assumable Executory Contract,” any Executory Contract or Lease that it may
want to assume, subject to the procedures set forth in the Assumption and Assignment Notice
attached hereto as Exhibit F. The Debtor requests the Court to approve the Assumption and
Assignment Procedures, which include procedures for determining cure amounts for the
executory contracts to be assumed and assigned to the Buyer pursuant to the APA.

GOOD FAITH OF PROPOSED BUYER

32. The Proposed Buyer has been and is acting in good faith and is entitled to the protections
of Section 363(m) of the Bankruptcy Code, which provides:

The reversal or modification on appeal of an authorization under subsection (b) or (c) of
this section of a sale or lease of property does not affect the validity of a sale or lease
under such authorization to an entity that purchased or leased such property in good faith,
whether or not such entity knew of the pendency of the appeal, unless such authorization
and such sale or lease were stayed pending appeal.

11 U.S.C § 363(m).

33. The terms and provisions of the APA were negotiated by the Debtor and the Proposed
Buyer at arm’s length, without collusion and in good faith. The APA represents substantial value
to the Debtor and provides fair consideration for the Purchased Assets. Moreover, the Proposed
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Buyer holds no interests in the Debtor, and the Proposed Buyer has no affiliation with the Debtor
or its officers or directors.

34. Accordingly, the Proposed Buyer should be found to be acting in good faith and entitled
to the protections afforded under section 363(m).

REQUEST FOR RELIEF UNDER BANKRUPTCY RULES 6004(H) AND 6006(D)

35. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease of
property other than cash collateral is stayed until the expiration of 14 days after entry of the
order, unless the court orders otherwise.” FED.R.BANKR.P. 6004(h). Any order approving the sale
of the Purchased Assets in accordance with the Sale Procedures must be effective immediately
upon entry of such order by providing that the fourteen-day stay shall not apply. As described
above, absent a prompt approval and consummation of the 363 Transaction, the Purchased
Assets will rapidly decline in value as wasting assets. Therefore, it is imperative that the Sale
Order be effective immediately to permit the 363 Transaction to close without any delay. The
fourteen-day stay under Bankruptcy Rule 6004(h) should be waived.

36. Bankruptcy Rule 6006(d) provides that an order authorizing the assignment of an
executory contract or unexpired lease under section 365(f) is stayed until the expiration of
fourteen days after entry of the order, unless the court orders otherwise. FED.R.BANKR.P.
6006(d). Any order approving the sale of the Purchased Assets, which includes approving the
assumption and assignment of the Executory Contracts to the Proposed Buyer, must be effective
immediately upon entry of such order by providing that the fourteen-day stay shall not apply. The
exigent circumstances necessitating the prompt consummation of the 363 Transaction mandates
that the Sale Order, the assumption and assignment of the Assumable Executory Contracts to the
Proposed Buyer be effective immediately upon entry. It is essential that the Sale Order be
effective without any delay by providing that the fourteen-day stay under Bankruptcy Rule
6006(d) is waived.

NOTICE

37. No trustee, examiner or creditors’ committee has been appointed in this Chapter 11 Case.
The Debtor has provided notice of this motion via email, fax, hand delivery or overnight mail to:
(a) the Office of the United States Trustee; (b) Jared Walters, as the Trustee in Bankruptcy for the
Debtor’s Affiliates in Chapter 7 cases pending in this Court, TK Holdings, Ltd (“TK Holdings”)
(Case No. 16-21012 EEB); TK Industrial, LLC (“TK Industrial”) (Case No. 16-21017 EEB); and
TK Diversified Services, LLC (“TK Diversified”) (Case No. 16-21019-EEB); and Big Sky, LLC,
(Case No. 16-21020-EEB); (c) those persons who have requested notice pursuant to Bankruptcy
Rule 2002 (collectively, the “Notice Parties”), and (d) known counterparties to contracts that
may be assumed.

38. In addition to the foregoing, the Debtor has provided notice of this Sale Motion by first
class mail to all creditors listed in the Debtor’s Schedules, and all creditors who have filed a
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proof of claim in this bankruptcy case, pursuant to Rule 9013-1 of the Local Rules of this Court
(except those who have received notice by other means as described in paragraph 37, above.

39. The Debtor submits that, in light of the nature of the relief requested, no other or further
notice need be given.

NO PRIOR REQUEST

40. No prior request for the relief sought herein has been made to this or any other court.

REQUEST FOR RELIEF

WHEREFORE the Debtor respectfully requests entry of an order granting the relief
requested herein and such other and further relief as is just.

Dated: May 28, 2017 Respectfully submitted,

THOMAS F. QUINN, P.C.

s/ Thomas F. Quinn
By:________________________________

Thomas F. Quinn (# 5887)
303 East 17th Avenue, Suite 800
Denver, CO 80203
Telephone: (303) 832-4355
Facsimile: (303) 672-8281
Email: tquinn@tfqlaw.com

Counsel for Debtor,
T K Mining Services, LLC
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EXHIBIT A TO MOTION OF DEBTOR T K MINING SERVICES, LLC 

TO SELL SUBSTANTIALLY ALL OF ITS ASSETS

CASE NO. 16-21016-EEB
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF COLORADO

(Asset Purchase Agreement) 
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EXHIBIT D TO MOTION OF DEBTOR T K MINING SERVICES, LLC 

TO SELL SUBSTANTIALLY ALL OF ITS ASSETS

CASE NO. 16-21016-EEB
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF COLORADO

(Bid Procedures) 
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BID PROCEDURES

These sale and bid procedures (the “Bid Procedures") govern the procedures for the sale
of substantially all of the assets (the "Assets") of the T K Mining Services, LLC, as Debtor and
Debtor-in-Possession (the “Debtor”) in a case (the “Chapter 11 Case” ) pending pursuant to
Chapter 11 of the "Bankruptcy Code” in the United States Bankruptcy Court for the District of
Colorado (the “Bankruptcy Court”) under Case No. 16-21016-EEB. 

By motion (the "Sale Motion”)1 dated May 27, 2017, the Debtor sought, among other things,
approval of the procedures governing the process and procedures for the sale of the Debtor’s 
Assets. On__________, 2017, the Bankruptcy Court entered an order approving these Bid
Procedures. The Bankruptcy Court has scheduled a hearing on  _________ , 2017, at : _.m.
(prevailing Mountain Time), to consider the sale of the Assets (the "Sale Hearing").

I. Pending Asset Purchase Agreement

The Debtor has completed arm's length negotiations with Compliance Staffing Agency, LLC, a

Pennsylvania limited liability company (the "Proposed Buyer"), to serve as the Proposed Buyer for
the Assets. As a result of those negotiations, the Proposed Buyer has submitted an initial bid for
the Assets of $950,000, subject to adjustment upwards or downwards in accordance with the
provisions of the Pending Asset Purchase Agreement (as defined below) (the "Pending Sale
Terms"). The Pending Sale Terms, memorialized by an Asset Purchase Agreement by and
between the Debtor and the Proposed Buyer, dated May 25, 2017 attached to the Sale Motion as
Exhibit A (as may be amended, the "Pending Asset Purchase Agreement"), shall be subject to
higher and better bids pursuant to the terms of these Bid Procedures and applicable law.

II. Assets to Be Sold

Any Potential Bidder (defined below) may obtain a detailed description of the Assets through the
process described herein. Except as excluded in the Pending Asset Purchase Agreement, the
Debtor intends to sell substantially all its assets, which include, but are not limited to: cash in
bank accounts, accounts receivable, furniture, fixtures and equipment, certain contracts,
intellectual property, inventory, goodwill and general intangibles, and other tangible personal
property.

Pursuant to section 363 of the Bankruptcy Code and in accordance with these Bid Procedures, the
Debtor intends to sell the Assets free and clear of all liens, claims, encumbrances, and interests
and the Assets will be sold on an "As Is, Where Is" basis.

The Debtor proposes to sell the Assets in accordance with the terms and conditions set forth in
the Pending Asset Purchase Agreement, with such modifications to the Pending Asset Purchase
Agreement as made by the Successful Bidder (defined below).

1Capitalized terms used, but not otherwise defined herein, shall have the meanings given to them in the
Procedures Motion.
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III. Assumption of Contracts

As part of the sale of the Assets, the Debtor has proposed to assume and assign certain contracts
(the "Assigned Contracts") to the Successful Bidder (defined below). A list of the Assigned
Contracts may be obtained from the Debtor.

IV. Participation Requirements

Unless otherwise ordered by the Bankruptcy Court, for cause shown, or as otherwise determined
by the Debtor, in order to participate in the bidding process, prior to the Bid Deadline (defined
below), each person other than the Proposed Buyer who wishes to participate in the bidding
process (each a "Potential Bidder") must deliver to the Notice Parties (defined blow) at the
addresses provided below:

(a) an executed confidentiality agreement (to be delivered prior to the distribution of any
confidential information by the Debtor to a Potential Bidder) in form and substance
satisfactory to the Debtor;

(b) sufficient information, as determined by the Debtor, which may include current audited
financial statements and the latest unaudited financial statements of the Potential Bidder,
or, if the Potential Bidder is an entity formed for the purposes of acquiring the Assets,
current audited financial statements and the latest unaudited financial statements of the
equity holders of the Potential Bidder who will guarantee the obligations of the Potential
Bidder, or such other form of financial disclosure and credit-quality support or
enhancement that will allow the Debtor to make a reasonable determination as to the
Potential Bidder's financial and other capabilities to consummate the sale; and

(c) a statement demonstrating to the Debtor's satisfaction, a bona fide interest in purchasing
the Assets.

A Potential Bidder that has executed a confidentiality agreement and has otherwise complied
with the requirements described above, and that the Debtor determines in its reasonable business
judgment is reasonably likely (based on availability of financing, experience, or other
considerations) to be able to consummate the sale, will be deemed a "Qualified Bidder."

V.  Due Diligence

The Debtor may, in its reasonable business judgment, and subject to competitive and other
business considerations, afford each Qualified Bidder and any person seeking to become a
Qualified Bidder that has executed a confidentiality agreement with the Debtor, such due
diligence access to materials and information relating to the Assets as the Debtor deems
appropriate. Due diligence access may include management presentations as may be scheduled
by the Debtor, access to electronic data rooms, on-site inspections, and other matters which a
Qualified Bidder may reasonably request and as to which the Debtor, in its reasonable business
judgment, may agree. No additional due diligence will continue after the Bid Deadline (defined
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below). The Debtor shall provide the Proposed Buyer with access to all material due diligence
materials, management presentations, on-site inspections, and other information provided to any
Qualified Bidders that were not previously made available to the Proposed Buyer as soon as
reasonably practicable and in no event later than five (5) Business Days after the date that the
Debtor made such information available to any Qualified Bidder. Neither the Debtor nor any of
its affiliates (or any of their respective representatives) will be obligated to furnish any
information relating to the Assets to any person other than to Qualified Bidders. The Debtor
makes no representation or warranty as to the information to be provided through this due
diligence process or otherwise, except to the extent set forth in the Pending Asset Purchase
Agreement or in any other definitive agreement a Successful Bidder executed and delivered to by
the Debtor.

VI. Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver copies of such bid no later than 2:00
p.m. (prevailing Mountain Time) on or before June 5,  2017 (the "Bid Deadline"), via email,
to Debtor’s counsel at the following email address: tquinn@tfqlaw.com. 

The Debtor may extend the Bid Deadline, but it is not obligated to do so; provided that for any
such extension beyond five (5) Business Days, the Debtor has obtained the written consent of the
Proposed Buyer.   If the Debtor extends the Bid Deadline, it will promptly notify all Qualified
Bidders (including the Proposed Buyer).

 VII.  Requirements of a Qualified Bid

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a Qualified
Bidder prior to the Bid Deadline and complies with all of the following (a "Qualified Bid"):

(a)  it is in writing;

(b) it: (a) is definitive and binding, not subject to due diligence or any conditions
other than Court approval; (b) is accompanied by evidence of financial
wherewithal of the proposed buyer acceptable to the Debtor in its sole discretion;
(c) is accompanied by a deposit of immediately available funds equal to ten
percent (10%) of the proposed cash purchase price; (d) is accompanied by an asset
purchase agreement marked to show changes from the Pending Asset Purchase
Agreement (a "Modified APA"); and (e) contemplates a cash purchase price of at
least $975,000  (the "Minimum Cash Overbid Amount");

(c)  it is irrevocable until the earlier of (i) the Qualified Bidder's bid being determined
by the Debtor not to be a Qualified Bid or (ii) another Qualified Bid being
approved by the Bankruptcy Court, subject to the Reserve Bidder (defined below)
provision hereof;

(d)  it provides that the Qualified Bidder is obligated to perform as the Reserve
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Bidder (defined below) in the event the Qualified Bidder is not the Successful
Bidder, but is the second highest bidder for the Assets; and

(e)  it is accompanied by an affirmative statement from the Qualified Bidder that: (i)
it has and will continue to comply with these Bid Procedures; (ii) its bid does not
entitle such Qualified Bidder to any break-up fee, termination fee, expense
reimbursement, or similar type of payment or reimbursement; and (iii) it waives
any substantial contribution administrative expense claims under section 503(b) of
the Bankruptcy Code related to bidding for the Assets.

For purposes of these Bid Procedures and bidding at the Auction, the Proposed Buyer is a
Qualified Bidder and the Pending Sale Terms is a Qualified Bid. The Debtor shall notify all other
Qualified Bidders whether their bids have been determined to be Qualified Bids by no later than
5:00 p.m. (prevailing Mountain  Time) on June 5, 2017. The Debtor reserves the right to reject
any bid on any grounds or extend this deadline if clarifying information is necessary.

VIII  Expense Reimbursement

The Debtor recognizes the value and benefits that the Proposed Buyer has provided to the Debtor
by entering into the Pending Asset Purchase Agreement, as well as the Proposed Buyer's
expenditure of time, energy, and resources. Therefore, in the event another party other than the
Proposed Buyer is the Successful Bidder for the Assets, subject to the terms of the Pending Asset
Purchase Agreement, the Debtor shall reimburse the Proposed Buyer for the actual and
reasonable out-of-pocket expenses incurred by the Proposed Buyer in performance of the
Proposed Buyer's due diligence investigation, review, research, and analysis regarding the Assets
and the negotiations and documentation of the Pending Asset Purchase Agreement, in a total
amount of not more than $25,00 (the "Expense Reimbursement").

IX. Auction Process

In the event that the Debtor receives more than one Qualified Bid, the Debtor will
conduct an auction (the "Auction") for the Assets. The Auction will take place on June 5, 2017
 at 4:00 p.m. (prevailing Mountain Time) at Thomas F. Quinn, P.C., 303 East 17th Avenue, Suite
800, Denver, CO 80203. If the Debtor does not receive any Qualified Bids other than the Pending
Sale Terms, the Auction shall be cancelled and the Debtor, subject to requiring and obtaining
approvals of the Bankruptcy Court and satisfaction of the conditions set forth in the Pending
Asset Purchase Agreement, shall promptly proceed to seek entry of the appropriate order
approving the sale of the Assets to the Proposed Buyer pursuant to the terms of the Pending
Asset Purchase Agreement.

The Debtor will have the right to enact detailed procedures for the conduct of the Auction at any
time prior to the start of the Auction so long as such procedures are consistent with the
Procedures Order. Any rules developed by the Debtor will provide that all bids in the Auction
with respect to any set of assets will be made and received in one room, on an open basis, and all
other Qualified Bidders participating in the Auction will be entitled to be present for all bidding
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on assets on which they have made a qualified bid with the understanding that the true identity of
each Qualified Bidder will be fully disclosed to all other Qualified Bidders participating in the
Auction and that all material terms of each Qualified Bid submitted in response to the Baseline
Bid (defined below) or to any Subsequent Overbid (defined below) made at the Auction will be
fully disclosed to all other Qualified Bidders throughout the entire Auction. The Debtor will
provide for a record of the Auction, which shall either be transcribed or videotaped.

Parties entitled to attend the Auction shall include the Debtor, the Proposed Buyer, Qualified
Bidders that submitted Qualified Bids, and each of those respective parties' representatives. The
Proposed Buyer and each Qualified Bidder shall appear at the Auction in person, or through a
representative who provides appropriate evidence of such person's authority. Only a Qualified
Bidder that submitted a Qualified Bid and the Proposed Buyer shall be entitled to make bids at
the Auction.

Prior to the Auction, the Debtor will share with all Qualified Bidders the highest and best bid
received at the Bid Deadline (each, a "Baseline Bid"). Qualified Bidders will be permitted to
revise, increase, and/or enhance their bids at the Auction based upon the terms of the Baseline
Bid. All Qualified Bidders will have the right to make additional modifications to their Modified
APA or the Pending Asset Purchase Agreement, as applicable, at the Auction.

The Auction will be conducted in rounds and in any order the Debtor determines. At the end of
every round, the Debtor shall declare the highest and best bid at that time for the Assets. Each
Qualified Bidder shall have the right to continue to improve its respective bid at the Auction. The
initial minimum overbid shall be the Baseline Bid plus $10,000 (the "Initial Overbid").
Thereafter, a Qualified Bidder (including the Proposed Buyer) may increase its Qualified Bid in
any manner that it deems fit; provided, however, that each subsequent bid above the Initial
Overbid (each, a "Subsequent Overbid") must have a purchase price that exceeds the purchase
price of the previous highest bid by at least $10,000 of additional consideration in terms of net
value to the Debtor. For any Initial Overbid or Subsequent Overbid, the Proposed Buyer shall
receive a credit for the then current good faith estimate of the Expense Reimbursement

The Initial Overbid and Subsequent Overbids must continue to meet each of the criteria of a
Qualified Bid (other than the requirement that such bids be submitted by the Bid Deadline),
including a purchase price that includes the Minimum Cash Overbid Amount. The Debtor
reserves the right to approach any Qualified Bidder and seek clarification to bids at any time.

The Auction will continue until the Debtor determines, subject to Bankruptcy Court approval,
that they have received the highest and best offer for the Assets (a "Successful Bid") and the next
highest and best Qualified Bid for the Assets as the next highest and best offer for the Assets
(each, a "Reserve Bid"). The Qualified Bidder submitting the Successful Bid shall be the
"Successful Bidder" and the Qualified Bidder submitting the Reserve Bid shall be the "Reserve
Bidder." Within 24 hours of identifying any Successful Bidder and Reserve Bidder, the Debtor
shall file a notice with the Bankruptcy Court identifying such parties.

The Debtor reserves the right, in its business judgment, to make one or more modifications
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and/or adjournments to the Auction to, among other things: (i) facilitate discussions between the
Debtor, on the one hand, and individual Qualified Bidders, on the other hand; (ii) allow
individual Qualified Bidders to consider how they wish to proceed; and (iii) give Qualified
Bidders the opportunity to provide the Debtor with such additional evidence as the Debtor in its
reasonable business judgment may require. To the extent the Auction is canceled or postponed,
the Debtor shall file a notice with the Bankruptcy Court.

X. The Sale Hearing

At the Sale Hearing, the Debtor will seek entry of an order authorizing and approving the sale to
the Successful Bidder and, on a contingent basis, the Reserve Bidders. No later than
________________, 2017, at ____ __.m. (prevailing Mountain Time), all objections to the relief
requested at the Sale Hearing shall be filed and served in the manner prescribed in the notice of
the motion to approve the sale of the Assets. No later than_____________, 2017, at _____ __.m.
(prevailing Mountain Time), all objections solely with respect to events at the Auction shall be
filed and served in the manner prescribed in the notice of the motion to approve the sale of the
Assets.

The Sale Hearing may be adjourned or rescheduled from time to time.

XI. Failure to Consummate Purchase

Following the Sale Hearing, if the Successful Bidder fails to consummate the closing of the sale
because of a breach or failure to perform on the part of such Successful Bidder, the Debtor will
be authorized, but not required, to consummate the sale with the Reserve Bidder without further
order of the Bankruptcy Court. In such instance, the defaulting Successful Bidder's deposit shall
be forfeited to the Debtor. Additionally, the Debtor shall be entitled to seek all available damages
from the defaulting Successful Bidder.

XII. Return of Deposit

The deposits of the Successful Bidder shall be applied to the Successful Bidder's obligations
under the Successful Bid upon closing of the transactions contemplated thereby. If a Successful
Bidder fails to close the transactions contemplated by the Successful Bidder then such Successful
Bidder shall forfeit its deposit.

The deposit of the Reserve Bidder shall be returned to the Reserve Bidder upon the closing of the
transaction to the Successful Bidder; provided, however, that if a Successful Bidder fails to close
the transaction when and as provided in the Successful Bid, then the deposit of the Reserve
Bidder shall be applied to the Reserve Bidder's obligations under the Reserve Bid upon closing of
the transactions contemplated thereby. If a Reserve Bidder fails to close the transactions
contemplated by a Reserve Bid, then such Reserve Bidder shall forfeit its deposit.

All other deposits of Qualified Bidders who are not the Successful Bidder or the Reserve Bidder
shall be returned within three (3) business days after the conclusion of the Auction. The Debtor
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reserves all of its rights regarding any return of deposits, and the failure by the Debtor to timely
return any deposits shall not serve as a claim for breach of any Qualified Bids or create any
default in favor of any Qualified Bidders.

XIII. Modification of Bid Procedures

Upon prior notice to the Proposed Buyer, the Debtor may amend any non-material terms of these
Bid Procedures, in its reasonable business judgment, at any time in any manner that will best
promote the goals of the bidding process, including but not limited to extending or modifying any
of the dates described herein except as otherwise provided for herein, except as otherwise
provided for herein.
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