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IM-2D25 , 30527 q3 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 
  ~~U}~ p}1~ $F~ R4t~ 

MAY ]824~?FpMll:p1 In re: 

KTRV LLC, et a1.,1 

Debtors. 

Chapter I 1 

Case No. 25-10601 (MFW) 

(Jointly Administered) 

Re: Docket No. 

ORDER (I) APPROVING THE BIDDING PROCEDURES, (II) AUTHORIZING 
THE DEBTORS TO ENTER INTO ONE OR MORE STALKING HORSE 

AGREEMENTS AND PROVIDE BID PROTECTIONS, (lIl) APPROVING THE 
FORM AND MANNER OF SALE NOTICE, (IV) SCHEDULING AN AUCTION AND 
SALE HEARING, (V) APPROVING THE PROCEDURES FOR THE ASSUMPTION 

AND ASSIGNMENT OF CONTRACTS, (VI) APPROVING THE SALE OF THE 
DEBTORS' ASSETS FREE AND CLEAR, AND (VII) GRANTING RELATED RELIEF 

tJpon the motion (the "Motion")'- of the above-captioned debtors and debtors in possession 

(collectively, the "Debtors") for entry of an order (this "Order"), (a) authorizing and approving the 

Bidding Procedures, substantially in the form attached hereto as Exhibit 1, (b) approving the 

Debtors' ability to designate one or more Stalking Horse Bidder and offer Bid Proteclions relating 

thereto, (c) approving the fotm and manner of Sale Notice, substantially in the fotw attached hereto 

as Exhibit 2, (d) establishing certain dates and deadlines, including an auction and sale hearing, 

(e) approving the procedures for the assumption and assignment of certain executory contracts and 

unexpired leases (the "Assigned Contracts") and related notices, substantially in the form attached 

hereto at Exhibit 3, (f) approving the Successful Bidder Notice, substantially in the form attached 

hereto as Exhibit 4, and (g) granting related relief; and this Court having reviewed the Motion, the 

The Debtors in these chapter I I cases, along with each the last four digits of each Debtor's tax identification 
number, are as follows: KTRV LLC (9993), Heritage Coal & Natural Resources, LLC (8326). The Debtors' service 
address is 1521 Concord Pike, Suite 201, Wilmington, DG 19803. 

2 Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in 
the Motion or in the Bidding Procedures (as defined herein), as applicable. 
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First Day Declaration, the Declaration of David Tradburks in Support Motion to Approve Bidding 

Procedures, all as more fully set forth in the Motion; and the United States District Court for the 

District of Delaware havingjurisdiction over this matter pursuant to 28 U.S.C. § 1334, which was 

referred to the Court under 28 U.S.C. § 157 and the Amended Standing Order of Reference ITom 

the United States District Court for. the District of Delaware, dated Febtvary 29, 2012; and this 

Court having found that this is a core procccding pursuant to 28 U.S.C. § 157(b)(2); and this Court 

having found that this Court may enter a final order consistent with Article III of the United States 

Constitution; and this Court having found that venue of this proceeding and the Motion in this 

district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that thc 

relief requested in the Motion •is in the best interests of the Debtors' estates, their creditors, and 

other parties in interest; and this Court having found that the Debtors' notice of the Motion and 

opportunity for a hearing on the Motion were appropriatc under the circumstances and no other 

notice need be provided; and this Court having reviewed the Motion and having heard the 

statements in support of the relief requested therein at a hearing before this Court (the "Hearins;"); 

and this Court having detetTrtined that the legal and factual bases set forth in the Motion and at the 

Hearing establish cause for the relief granted herein; and upon all of the proceedings had before 

this Court; and after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY FOUND AND DETERMINED THAT:3 

A. Jurisdiction and Venue. The United States Bankruptcy Court for the District of 

Delaware hasjurisdiction over this matter pursuant to 28 U.S.C. § 1334, which was referred to thc 

Court under 28 U.S.C. § 157 and the Amended Standing Order of Reference from the United States 

The findings and conclusions set forth herein constitute the Court's findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the 
extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the cxtcnt any 
of the following conclusions of law constitute findings of fact, they are adopted as such. 

2 
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District Court for the District of Delaware, dated February 29, 2012. The Debtors confirm their 

consent, pursuant to Local Rule 9013-1(f), to the entry of a final order by the Court in connection 

with this motion to the extent that it is later determined that the Court, absent consent of the parties, 

cannot enter final orders or judgments in connection herewith consistent with Article lll of the 

United States Constitution. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409. 

B. Statutory and Legal Predicates. The statutory and legal predicates for the.relief 

requested in the Motion are sections 105(a), 363, 365, 503, and 507 of the Bankruptcy Code, 

Bankruplcy Rules 2002, 6004, 6006, 9007, 9008, and 9014, and Local Rules 2002-1, 6004-1, and 

9006-1. 

C. Notice. Good and sufficient notice of the Motion, the Bidding Procedures, and the 

reiief sought in the Motion has been given under the circumstances, and no other or further notice 

is required except as set forth herein. A reasonable opportunity to object or be heard regarding the 

relief provided herein has been afforded to parties in interest. 

D. Bidding Procedures. The Debtors have articulated good and sufficient business 

reasons for the Court to approve the Bidding Procedures, substantially in the form attached hereto 

•as Exhihit, l. The Bidding Procedures are fair, reasonable, and appropriate, and are designed to 

maximize the value of the proceeds of one or more sales (each, a"Sale Transaction") of some, all, 

or substantially all of the Debtors' assets (the "Assets"). The Bidding Procedures were negotiated 

in good faith and at arm's length and are reasonably designed to promote a competitive and robust 

bidding process to. generate the greatest level of interest in the Debtors' Assets. The proposed 

process for potentially designating a Stalking Horse Bidder or Bidders is fair and appropriate under 

3 
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the circumstances and in the best interests ofthe Deblors' estates. The Bidding Procedures comply 

with the requirements of Local Rule 6004-1(c). 

E. Sound Business Judgment. The Debtors have demonstrated a compelling and 

sound business justification for the Court to enter this Order and grant the relief set forth herein. 

Such compclling and sound business justiGcation, which was set forth in the Motion, the First Day 

Declaration, are incorporated herein by reference and, among other things, form the basis for the 

findings of fact and conclusions of law set forth herein. 

F. Sale Notice. The Sale Notice, substantially in the form attached hereto as Exhibit 

l, is appropriate and reasonably calculated to provide all interesled parties with timely and proper 

notice of the Auction, the Sale Hearing (as defined in the Bidding Procedures), the Bidding 

Procedures, the Sale Transaction(s), and all relevant and important dates and objection deadlines 

with respect to the foregoing, and no other or further notice of the Sale Hearing, the Sale 

Transaction(s), or the Auction shall be required. 

G. Assumption and Assignment Provisions. The Debtors have arliculated good and 

sufficient business reasons for the Court to approve the Assumption and Assignment Procedures, 

which are fair, rcasonable, and appropriate. The Assumption and Assignment Procedures comply 

with the provisions of section 365 of the Bankruptcy Code and Bankruptcy Rule 6006. 

H. Assigned Contracts Notice. The Assigned Contracts Notice, substantially in the 

form attached hereto as Exhibit 3, is appropriate and reasonably calculated to provide all interested 

parties with timely and proper notice of the intended assumption and assignment of their executory 

contracts or unexpired Leases, and any cure amounts ("Cure Amounts"), and no other or further 

notice shall be required for the Motion and the proccdures described therein, except as expressly 

requircd herein. 

4 
~ ~ionnm it 

17280992/6 



. -..'e.:.:....,r::r. .:v—: . . - ... :'4;.. 
Case 25-10601-MFW Doc 1992 Filed 05/04/25 Page 6 of 49 

l. Successful Bidder Notice. The Successful Bidder Notice; substantially in the form 

attached herelo as Exhibit 4, is rcasonably calculated to provide interested parties with timely and 

proper notice ofthe proposed Sale Transaction(s), including, without limitation: (a) the Successful 

Bidder, (b) the Back-Up Bidder, if applicable, (c) the proposed Bid Protections providcd to the 

Successful Bidder, i f any, (d) the key terrns of the proposed Sale Transaction(s), and (e) the date, 

time, and place of the Sale Hearing. 

J. Auction. The Auction; if held, is necessary to determine whether any entity other 

than the Stalking Horse Bidder is willing to enter into a deGnitive agreement on terms and 

conditions more favorable to the Debtors than a Stalking Horse APA. 

K. Notice. Notice of the Motion, the Bidding Procedures, the proposed process for 

designation of a Stalking Horse Bidder or Bidders, and the. Hearing was (i) appropriate and 

reasonably calculated to provide all interested parties with timely• and proper notice, (ii) in 

compliance with all applicable requirements of the Bankruptcy Code, the Bankruptcy Rules, and 

the Local Rules, and (iii) adequate and sufficient under the circumstances of the Debtors' chapter 

11 cases, such that no other or further notice need be provided except as set forth in the Bidding 

Procedures and the Assumption and Assignment Procedures. A reasonable opportunity to object 

and be heard regarding the relief granted herein has been afforded to all parties in interest. 

L. . Cause. The legal and factual bases set forth in the Motion estabiish cause for the 

relief granted herein. Entry of this Order is in the best interests of the Debtors and their estates, 

creditors, interest holders, and all other parties in interest. 

M. The Bidding Procedures comply with the requirements set forth by Local Rule 

6004-(1)(c). 

5 
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IT IS HEREBY ORDERED THAT: 

.1. The Motion is GRANTED as set forth herein. 

2. AII objections to the relief granted in this Order that have not been withdrawn, ._ 

waived, or settled, and all reservations of rights included therein, are hereby overruled and denied 

on the merits with prejudice. 

3. Pursuant to the Bidding Procedures, the Debtors are authorized, but not directed, to 

select one.or more Qualified Bidders that submit a Qualified Bid for all or any portion of the Assets 

to act as a Stalking Horse Bidder and enter into a Stalking Horse APA with each such Stalking 

Horse Bidder no later than May 19, 2025. The Debtors are further authorized, but not directed, to 

offer the Bid Protections to such Stalking Horse Bidder(s) provided that the total Bid Protections 

offered to any Stalking Horse Bidder shall not exceed three percent (3.0%) of the total cash 

consideration payable under such Stalking Horse APA, if any, inclusive of any expense 

reimbursement, and subject to the objection process in paragraph 4 below. The Stalking Horse Bid 

and Stalking Horse APA, if any, shall be subject to higher or otherwise better offers consistent 

with the Bidding Procedures. No Bid Protections shall be provided to an insider or an affiliate of 

the Debtors. 

4. If the Debtors, consistent with the Bidding Procedures, determine to offer Bid 

Protections to any Stalking Horse Bidder, the Debtors shall file with the Court and serve a notice 

(a "Stalking Horse Notice") seeking approval of the designation and the Bid Protections which 

shall includc: (a) the identity of the Stalking Horse Bidder_(and_if thc_Stalking Horse_I3idder_is_a 

newly_iormed entity,_the_identit} _of the_Stalkinb Horsc Bidder's parent company or sponsor_); (b) 

thc amount of thc Stalking Horse Bid  (and if thc StalkinG Horsc Biddcr is a_Crcdit_I3iddcr,_what 

amount of the Stalking Horse_Bid_(il' any)_is_cash); (c) a copy of the Stalking Horse APA; (d) the 

6 
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proposed Bid Protections to be provided to lhe Stalking Horse Bidder; and (e) a declaration in 

support of the proposed Bid Protections, which includes whether the Stalking Horse Bidder has 

any connection with the Debtors other than that which arises from the Stalking Horse Bid. Any 

objection to (i) the Bid Protections set forth in a Stalking Horsc Notice or (ii) the designation of 

the Stalking Horse Bidder (a "Stalking Horse Objection"), shall be filed and actually received by 

the appropriate notice parties no later than May 2426, 2025 at 4:00 p.m. (prevailing Eastern 

Time). If a timely Stalking Horse Objection is flled, the Debtors are authorized to seek an expedited 

hearing with respect lo the Stalking Horse Objection on not Iess than three (3) calendar days' 

notice. Absent any timely Stalking Horse Objection, the Bid Protections set forth in the Stalking 

Horse Notice and the designation of the Stalking Horse Bidder are approved. 

5. Bid Deadline. June 2, 2025, at 4:00 p.m., (prevailing Eastern Time), is the deadline 

by which all Bids for a Sale Transaction (as well as the Good Faith Deposit and other 

documentation required under the Bidding Procedures for a Bid to be considered a Qualified Bid) 

must be submitted and actually received in accordance with the terms of the Bidding Procedures. 

The Debtors may extend such deadline in accordance with the Bidding Procedures without any 

further motion in this Court; provided that the Debtors shall file a notice with the Court if the 

Debtors dccidc to cxtend the deadlinc by which Bids for a Sale Transaction must bc submitted. 

6. Auction. lf at least two Qualified Bids (including any Bid by a Stalking Horse 

Bidder) are received by the Bid Deadline with regard to any particular Asset, the Debtors will 

conduct an auction no later than June 5, 2025, at 10:00 a:m., (prevailing Eastern Time) in person 

at the office of Morris James LLP, 500 Delaware Avcnue, Suite 1500, Wilmington DE 19801 

and/or via remote 'video at the Debtors' election. If held, the Auction proceedings will be 

transcribed. In the event the Debtors determine an Auction shall be held, the Debtors shall file 

7 
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notice on the docket and send written notice (email sufficient) of the date, time, and place of the 

Auction to the Qualified Bidders no later than one (1) business day before such Auction, and will 

post notice of the date, time, and place of the Auction no later than one (1) business day before 

such Auction on their restructuring website, https://cases.stretto.com/KTRV (the "Case Website"). 

only the following parties, and their respective professionals, principals, representatives, and 

counsel, may attend the Auction: (a) the Debtors; (b) the United States Trustee for the District of 

Delaware (the "U.S. Trustee"); (c) the Committee; (d) any Qualified Bidder; and-(e) any creditor; 

and_{f) any other parties that the Debtors  dccm  ,  aLi_er consultin with the Consultation  Parties, 

deem_rcasonab_ly appropriate_under. the circumslanees. 

7. Following the Auction, thc Debtors, after consultation with the Committee, will 

determine which Qualified Bid is thc highest or otherwise best Bid(s) for the Assets or subsets 

thereof. As soon as is reasonably practicable No latcr_than noon the_next calendar day after the 

Auction, the Debtors will serve (a) the Successful Bidder Notice, substantially in the form attached 

hereto as Exhibit 4, or notice of cancellation, as applicable, on the following parties or their 

respective counsel, if known: (i) the U.S. Trustee; (ii) all parties who have expressed a written 

interest in some or all of the Assets; (iii) all parties who are known or reasonably be 

fie►ievedlicyed, after reasonable inquiry, to have asserted any lien, encumbrance, claim, or 

interest in the Assets; (iv) the Internal Revenue Service; (v) all applicable state and local taxing 

authorities; (vi) counsel to Bedrock Industries Investco 1 LLC; (vii) counsel to any statutory 

committee appointed under 11 U.S.C.' § 1102 in the chapter 11 cases; (x) each governmental 

agency that is an interested party with respect to the proposed Salc Transaction,Jnclud_i,ngjh_c U.S. 

Environmental frotection Agcncy_and'.any statc and.local environmental_regulatory.agcncy; and 

(xi) all parties that have requested or that are required to receive notice of the proposed Salc 

8 
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Transaction pursuant to Bankruptcy Rule 2002, (collectively, the "Sale Notice Parties") and (b) 

the Assigned Contracts Notice, substantially in the form attached hereto as Exhibit 3, (i) by 

overnight delivery service upon the applicable contract or lease counterparties (the "Contract 

Counterparties") at the address set forth in the notice provision of the applicable contract (and their 

counsel, if known) and (ii) by first-class mail, email, or fax upon the Sale Notice Parties. The 

Debtors shall file the Succcssful Bidder Notice or notice of cancellation, as applicable, the 

Assigned Contracts Notice, and the final form of proposed order approving the Sale Transaction. 

8. Good Faith Deposits. The Debtors may open one or more escrow accounts to hold 

the Good Faith Deposits of all Qualified Bidders. The Debtors shall hold and return the Good Faith 

Deposits of Qualified Bidders in accordance with the Bidding Procedures. If a Successful Bidder 

(or if the Sale Transaction is to be consummated with the applicable Back-Up Bidder, then such 

Back-Up Bidder) fails to consummate the Sale Transaction because of a breach or failure to 

perform on the part of such Bidder, then the Debtors and their estates shall be entitled to retain the 

Good Faith Deposit of such-Successful Bidder (or, if the Sale Transaction is to be consummated 

with a Back-Up Bidder, then such Back-Up Bidder) as part of the damages resulting to the Debtors 

and their estates for such breach or failure to perform. Any such forfeited Good Faith Deposit shall 

become property of the Debtors' estates. 

9. Sale Obiections. AIl objections to the conduct of the Auction, the particular terms 

of any proposed Sale Transaction in a Successful Bid, the identity of the Successful Bidder(s) or 

Back-up Bidder(s), or adequate assurance of future performance of the Successful Bidder(s), and 

the Sale Transaction and entry of any Sale Order must: (a) be in writing; (b) comply with the 

Bankruptcy Code, Bankruptcy Rules, Local Rules, and all orders of the Court; (c) state with 

particularity the legal and factual basis for the objection and the specific grounds therefor; and (d) 

9 
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be filed with the Court and served so as to be actually received by no later than June 10, 2025 

(the "Sale and Contract Assianment Objection Deadline") on the following parties (collectively, 

the "Objection Notice Parties"): (a) the Debtors, 1521 Concord Pike, Suite 201, Wilmington, DE 

19803 (email: David Tradburks dtradburks@heritagecoal.com; and Brian Ryniker brian@rkc.llc); 

(b) proposed counsel for the Debtors, Morris James, LLP, 500 Delaware Ave. Wilmington, DE 

19801, Attn.: Jeffrey R. Waxman, Esquire and Eric J. Monzo (email: jwaxman@morrisjames.com 

and emonzo@morrisjames.com); (c) counsel for Bedrock lndustries lnvestco 1 LLC, ArentFox 

Schiff LLP, 1301 Avenue of the Americas, 42nd Floor, New York, New York 10019, attn: 

Andrew l. Silfen, Esq. and Beth M. Brownstein, Esq. (email: email: andrew.silfen@afslaw.com 

and beth.brownstein@afslaw.com) and Potter Anderson & Corroon LLP, 1313 N. Market Street, 

6th Floor, Wilmington, Delaware 19801, Attn: Christopher M. Samis, Esq. (email: 

csamis@potteranderson.com); (d) proposed counsel for the official committee of unsecured 

creditors, Frost Brown Todd LLP, Union Trust Building, 501 Grant Street, Suite 800, Pittsburgh, 

PA 15219, Attn: Jordan S. Blask, Esq. (email: jblask@fbtlaw.com) and Landis Rath & Cobb LLP 

919 Market Street, Suitc 1800, Wilmington, Delaware 19801, Attn: Kimberly A. Brown, Esq. 

(Email: brown@lrclaw.com); (e) the U.S. Trustee, 844 King Street, Suite 2207, Lockbox 35, 

Wilmington, Delaware 19801, (Attn.: Malcolm M. Bates, Esquire 

(Malcolm.M.Bates@usdoj.gov)); (e) counsel for any relevant Successful Bidder(s); (f) counsel 

for any relevant Back-up Bidder(s); (g) other party that has requested notice pursuant to 

Bankruptcy Rule 2002. 

1. Auction, Bidding Procedures, and Related Relief. 

10. The Bidding Procedures, substantially in the form attached hereto as Exhibit 1, are 

incorporated herein and are hereby approved in their entirety. The Bidding Procedures shall govern 

10 
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the submission, reccipt, and analysis of all Bids relating to any Sale Transaction. Any party 

desiring to submit a Bid shall comply with the Bidding Procedures and this Order. The Debtors 

are authorized to take any and all actioris necessary to implement the Bidding Procedures and the 

Debtors and their professionals shall direct and preside over the Auction. 

Il. Noticing Procedures. The noticing procedures as set forth in this Order and the 

Motion, including the Sale Notice, substantially in the form attached hereto as Exhibit 2, are 

hereby approved. As soon as reasonably practicable following entry of the Bidding Procedures 

Order, the Debtors shall serve the Sale Notice by first-class mail upon the Sale Notice Parties. On 

the same datc, or as soon as reasonably practicable thereafter, the Debtors shall publish the Sale 

Notice on the Debtors' Case Website  and publish  ._Further;  the Debtors_cause the.pulilication of 

a nolice substantially similar to the Sale Notice in The New York Times (national edition) and 

Daily American (the "Publication Notice")_np later than May 13  2025. Service of the Sale Noticc 

and publication thereof in the manner described in this Order constitutes good and sufficient notice 

of the Auction and the Sale. Hearing. No other or further notice is required. 

12. Cancellation of Auction. If only one Qualified Bid (including any Stalking Horse 

Bid) or no Qualified Bid (or Bid that may be remedied into a Qualified Bid pursuant to the Bidding 

Procedures and is actually remedied into a Qualified Bid) is received by the Bid Deadline, the 

Debtors shall: (a) notify the Court in writing that the Auction is cancelled, (b) file a notice of 

cancellation of the Auction, and (c) if applicable, seek authority at the Sale Hearing to consummatc 

the Sale Transaction with the Qualified Bidder (including any Stalking Horse Bidder). The Debtors 

may also cancel the Auction if they determine to implement the Sale Transaction through a chapter 

ll plan of reorganization in advance of the Bid Deadline. For the avoidance of doubt and 

11 
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notwithstanding anything else herein or in the Bidding Procedures, if there are no Qualified Bids, 

the Debtors shall tenninate the sale process and cancel the Auction. 

13. Sale Hearing. The Salc Hearing shall be held in the United States Bankmptcy Court 

for the District of Delaware, 824 North Market Street, Sth Floor, Courtroom No. 4, Wilmington, 

Delaware 19801, on June 12, 2025, at 10:30 a.m. (prevailing Eastem Time) or such other date 

and time that the Court may later direct; provided that the Sale Hearing may be adjourned, from 

time to.time, in accordance with the Bidding Procedures without further notice to creditors or 

parties in interest other than by filing a notice on the Court's docket or indicating such adjoumment 

in an agenda filed on the Court's docket. The parties must consummate the Sale Transaction no 

later than June 19, 2025. 

11. Approval of thc Assumption and Assignment Procedures. 

14. The Assumption and Assignment Procedures as set forth in this Order, the Motion, 

and the Bidding Procedures, including the Assigned Contracts Notice and Successful Bidder 

Notice, substantially in the forms attached hereto as Exhibit 3 and Exhibit 4, respectively, are 

hereby approved. 

15.. As soon as is reasonably practicable alter either the Within_three.husiness days.Bid 

Deadline or conclusion of the Auction (if any), as applicable, the Debtors shall file the notice of 

assumed and assigned executory contracts and unexpired leases (the "Assigned Contracts 

Noticc"), substantially in thc form attached hereto as Exhibit 3, with thc Court and scrve the 

Assigned Contracts Notice: (a) by ovemight delivery service upon lhe applicable Conlract 

Counterparties at the address set forth in the nolice provision of the applicable contract or lease 

(and their counsel, if known) and (b) by first-class mail, email, or fax upon the Sale Notice Parties. 

The Assigncd Contracts Notice shall notify the Contract Counlerparties of the Assigned Contracls 

12 
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proposed to be assumed and assigned by the Successful Bidder and of the Debtors' proposed cure 

amounts relating to such Assigned Contracls. 

16. Upon request by any Contract Counterparty, the Debtors will send such party 

evidence by first-class mail and email (if known) that any Qualified Bidder that included such 

contract or lease in its Bid has the ability to perfonn thereunder and otherwise compties with 

requirements of adequate assurance of future performance under section 365(b)(I) of the 

Bankruptcy Code on a confidential basis for all nonpublic information. 

17. AII objections to the Sale Transaction and entry of any Sale Order must: (i) be in 

writing; (ii) comply with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and all 

orders of the Court; (iii) state with particularity the legal and factual basis for the objection and the 

specific grounds therefor; and (iv) be filed with the Court and.timely served upon the Objection 

Notice Parties. Objections to the Sale Transaction and entry of the Sale Order, other than . 

objections to the assumption and assignment of executory contracts and leases (including cure 

amounts) and with respect to conduct at the auction must be actually received by the Objection 

Notice Parties on June 6, 2025, at 4:00 p.m., (prevailing Eastern Time).. Objections to the Sale 

Transaction and entry of the Sale Order,  related to objections to the assumption and assignment of 

executory contracts and leascs (including cure amounts) and with respect to conduct at the auction 

must be .actually received by the Objection Notice Parties on June 10, 2025, at 4:00 p.m., 

(prevailing Eastem Time). 

l8. In the event that the Debtors later identify any Contract Counterparty which was 

not servcd with the Assigned Contracts Notice, the Debtors may subsequently serve such Conttact 

Counterpar[y with an Assigned Contracts Notice substantially in the form attached hereto (each, a 

"Supplemental Assigned Contract Notice"), and the Assumption and Assignment Procedures will 

13 
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nevertheless apply to such Contract Counterparty; provided that the objection deadline with 

respect to a Contract Counterparty listed on a Supplemental Assigned Contract Notice shall be 

seven (7) days following the date of service of a Supplemental Assigned Contract Notice. 

19. If an objection to the Debtors' proposed cure amounts is timely 61ed and not 

withdrawn or resolved by the Sale Hearing, such cure objections will not be heard at the Sale 

Hearing. Any dispute regarding the cure amounts will either be resolved consensually, if possible, 

or, if the parties are unable to resolve, at a later date as set by the Court. The Debtors shall file and 

serve a notice for a hearing for the Court to consider the unresolved cure objection(s) at the next 

scheduled •omnibus hearing after the Sale. Hearing, unless the Debtors and the objecting parties 

agree to a different time and subject to the Court's schedule. The Debtors reserve the right to reject, 

and not assume and assign, any contract depending on the ultimate resolution of any cure amount 

in dispute; provided that, in thc case of an Unexpired Lease, such determination shall be prior to 

the expiration of the applicable deadline to assume or rejcct Unexpired Leases under section 

365(d)(4) of the Bankruptcy Codc. 

20. If no objection to the assumption of any contract or lease is timely filed or if an 

objection is filed and resolved, each contract or lease to be assumed and assigned to the Successful 

Bidder shall be assumed as of the effective date of the assumption and assignment of the contract 

or lease (the "Assignment Date") sct forth in the applicable Successful Bidder Notice or such othcr 

date as the Debtors and the Contract Counterparty agrec and the proposed cure amount shall be 

binding on all Contract Counterparties and the Contract Counterparties will be forever barred from 

asserting any other claims related to the contract or lease against the Debtors. Upon the Assignment 

Date, thc Successful Bidder shall pay all applicable cure amounts. 
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21. The inclusion of a contract on thc Successfiil Bidder Notice shall not: (a) obligate 

the Debtors to assume or assign any contracts or leases listed thereon; or (b) constitute any 

admission •or agrccment of the Debtors that such contract or leasc is an executory contract. Only 

thosc contracts and leases that are included on a schedule of assumed and acquired contracts and 

leases attached to a final asset purchase agreement will be assumed and assigned, and shall only 

be assumed and assigned upon the Assignment Date. 

22. ln the event the Auction is cancelled pursuant to the Bidding Procedures, the 

Debtors may continuc lo utilize the Assumption and Assignment Procedures as set forth in this 

Order and the Motion to furlher assess the potential assumption, assumption and assignment, or 

rejection of any executory contracts and unexpired leases and to determine any applicable cure 

amounts. 

III. Miscellaneous. 

23. The failure to include or reference a particular provision of the Bidding Procedures• 

specilically in this Order shall not diminish or impair the-effectiveness or enforceability of such a 

provision. 

24. All parties in interest reserve any right they may have to object to, or otherwise 

contest, any proposed sale of the Debtors' assets requiring Court approval (and the appropriate 

allocation of salc proceeds set forth in any order). 

25. In the event of any inconsistencies between this Order, the Motion, and/or the 

Bidding Procedures, this Order shall govern in all respects. 

26. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are, satisfied 

by such notice. 

15 
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27. To the extent the dates and deadlines herein are modifed pursuant to the Bidding 

Procedures and such modi6cation is inconsistent with the requirements of Local Rule 9006-1, such 

requirements shall be•deemed satisfied. 

28. Notwithstanding anything to the contrary in the Bankruptcy Code, the Bankruptcy 

Rules, or the Local Rules, the terms and conditions of this Order are immediately effective and 

enforceable upon its entry. 

29. The Debtors are authorized to take all actions necessary to effectuate the relief 

.granted in this Order in accordance with the Motion. 

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

the implementation, interpretation, and enforcement of this Order. This Court has the authority to 

fashion appropriate relief, on an emergency basis or otherwise, for any violations of this Order or 

the Bidding Procedures. 

l-7-2so99215 
. 172R0992/6 

16 



Case 25-10601-MFW Doc 199-2 Filed 05/04/25 Page 18 of 49 

Exhibit 1  

Bidding Procedures 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

ln re: 

KTRV LLC, e! a1.,1 

Debtors. 

Chapter 11 

Case No. 25-10601 (MFW) 

(Jointly Administered) 

Qualifications to Submit Bids and Participate in Auction 

A. Diligence Materials 

To receivc access to due diligence materials (the "Diligence Materials"), a party must submit to 
the Debtors (i) an executed confidentiality agreement, which must be based on the form 
confidentiality agreement supplied by thc Dcbtors in a designated data room and in a form and 
substance satisfactory to the Debtors (the "Consultation Partics"). 

A party who qualifies for access to Diligence Materials shall be a("Preliminary Interested 
Bidder"). The Debtors will afford any Preliminary Interested Biddcr the time and opportunity to 
conduct due diligencc within the deadlines set forth in these Bidding Procedures. Until the Bid 
Deadline (as defined below), in addition to granting access to the Diligence Materials, lhc Debtors 
will provide Preliminary lnterested Bidders with due diligence access and additional infotmation, 
as may be requested by a Preliminary Interested Bidder, to the extent that the Debtors detetmine 
that such requests are reasonable and appropriate under the circumstances. AII due diligence 
requests shall be directed to the Debtors (email: dtradburks(heritagecoal.com; and 
brian(rkc.llc). The Debtors will coordinate all reasonable rcquests for additional information and 
due diligcnce access from a Preliminary Interested Bidder. 

The Debtors reserve the right to withhold or modify any Diligence Matcrials that the Debtors 
determine in good faith are business sensitive or otherwise not appropriate for disclosure to a 
Preliminary Intcrested Bidder who is a compctitor, vendor, or customer of the Debtors or is directly 
or indirectly affiliated with any competitor, vendor, or customer of thc Debtors. Neither thc 
Debtors nor their representatives shall be obligaled to furnish information of any kind whatsoever 
to any party that is nol determined to be a Preliminary Interested Bidder. 

B. Due Diligence from Bidders 

Each Preliminary Interested Bidder (as defined below) shall comply with all reasonable requests 
with respeet to information and due diligence acccss by the Debtors or their advisors regarding 
such Preliminary Interested Bidder, as applicable, and its contemplated Sale Transaction. Failure 
by a potential bidder (including any Qualified Bidder (as defined below)) to comply with such 

The Debtors in these chapter I I cases, along with each the last four digits of each Debtor's tax identification 
number, are as follows: KTRV LLC (9993), Heritage Coal & Natural Rcsources, LLC (8326). The Debtors' service 
address is 1521 Concord Pike, Suite 201, Wilmington, DE 19803. 
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reasonable requests for additional information and due diligence access may be a basis for the 
Debtors to determine that such Bidder is no longer a Qualified Bidder or that a bid made by such 
Bidder is not a Qualified Bid (as defined below). 

C. Bid Deadline and Auction Qualification Process 

To be eligible to participate in the Auction, a party must submit a written offer for a Sale 
Transaction of some or all of the Debtors' Assets (each, a"Bid," and the Preliminary Interested 
Bidder that submits a Bid, a"Bidder") that must (i) be determined by the Debtors to satisfy cach 
of the conditions set forth in this section and (ii) be actually received by the Bid Notice Parties, on 
or before June 2, 2025 at 4:00 p.m. ET (as may be extcnded by the Debtors, after consultation 
with the Committee and Bedrock, the "Bid Deadline"). 

A Bid will not be considered qualified for the Auction if such Bid does not satisfy each of the 
following conditions: 

I. Executed Agreement: Each Bid must include (a) an offer letter, signed by an 
authorized representative of the Bidder, pursuant to which the Biddcr offers to consummate the 
Sale Transaction contemplated by'such Bid on the terms set forth in the Modified APA, logether 
with (b) an asset purchase agreement, which must be based on the form asset purchase agreement 
(the "Form APA") supplied by the Debtors in a designated data room or, ifapplicable, the Stalking 
I-lorse APA (as defined below), signed by an authorized representalive of the Bidder, pursuant to 
which the Bidder agrees to consummate such proposed Sale Transaction for the Assets referenccd 
therein (together with all ancillary documents and schedules contemplated thereby, a"Modified 
APA"). A Bid must also include a redline of the Modified APA marked against the Form APA 
(and all applicable ancil(ary documents and schedules contemplated thereby) to show all changes 
requested by the Bidder with respect to the Form APA. Each Modified APA must provide a 
commitment to close.the Sale Transaction contemplated by such Modified APA within a time 
frame acceptable to the Debtors after all closing conditions set forth in such Modified APA are 
met (other than those which are to be satisfied at thc closing of the transactions contemplated by 
such Modified APA). 

2. Purchase Price: Each Bid must clearly set forth the tetms of any proposed Sale 
Transaction, including and identifying the proposed Sale Transaction consideration, which must 
be all cash. 

3. Good Faith Deposit: Each Bid must be accompanied by a cash deposit in the 
amount of ten percent (10%) of the cash purchase price contained in the Modified APA, before 
any adjustments to the purchase price, to an escrow account to be identified and established by the 
Debtors (the "Good Faith Deposit"). To the extent a Qualified Bid is modified before, during, or 
after the Auction in any manner that increascs the cash purchase price contemplated by such 
Qualified Bid, the Debtors reserve the right to require that such Qualified Bidder increase its Good 
Faith Deposit so that it equals ten percent (10%) of the increased purchase price. 

4: Good Faith Offer: Each Bid must represent an irrevocable, binding, good faith, and 
bona fide offer to purchase some or all of the Assets identi6ed in such Bid if that Bid is selected 
as the Successful Bid or the Back-Up Bid (each as defined below). 
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5. Joint Bids: T1te Debtors will be authorized to approvejoint Bids in their reasonable 
discretion on a case-by-case basis. 

6. Purchased Assets and Assumed Liabilities: Each Bid must clearly provide which 
of the Assets the Bidder seeks to acquire and which of the assumed liabilities the Bidder agrees to 
assume. With respect to any Bid for less than all or substantially all of the Debtors' Assets, the 
Debtors reserve the right to request an allocation of the purchase priec among the Assets the Bidder 
seeks to acquire and the assumed liabilities the Bidder agrees to assume. 

7. Designation of Assigned Contracts and Leases: Subject to the terms of the Modified 
APA, each Bid must identify any and all executory contracts and unexpired Ieases of the Debtors 
that the Bidder wishes to be assumed and assigned to the Bidder at the closing of the Sale 
Transaction contemplated by such Bid. 

8. E_quipmcnt and,Allocation: Each 13id must spcciticafly_identify all equipmcnt to be 
purchased,_and.an_allocation oíthe purchase pricc. for cach.piece of equipment.  

g9. Corporate Authority: Each Bid must include written evidence reasonably 
acceptable to the Debtors demonstrating appropriate corporate or similar govcrnance authorization 
of thc Bidder to consummate the proposed Sale Transaction; provided that, if the Bidder is an 
entity specially formed for the purpose of effectuating the Sale Transaction, then the Bidder must 
furnish written evidence reasonably acceptable to the Debtors of the approval of thc Sale 
Transaction by the equity holder(s) of such Bidder and any other goveming body of the Bidder 
that is required to approve the Sale Transaction. 

91_0. Disclosure of Identitv of Bidder: Each Bid must fully disclose the identity of each 
entity (including any equity owners, sponsors, or co-investors) that will be bidding for or 
purchasing the Assets or otherwise directly or indirectly participating in connection with such Bid. 

-l-0l I. Proof of Financial Abilitv to Perform: Each Bid must include written evidence that 
the Dcbtors conclude demonstrates that the Bidder has the necessary financial ability to (a) timely 
close thc Sale Transaction contemplated by such Bid within a timc frame acceptable to the Debtors 
after all closing conditions set forth in thc Modified APA are met and (b) •provide adequate 
assurance of future performance under all contracts to be assumed and assigned in such Sale 
Transaction. Such information must include, intcr alia, the following: 

a. Contact names and numbers for verification of financing sources, if any; 

b. Written evidence of the Bidder's internal financial resources and ability to 
finance its Bid with cash on hand, available lines of credit, uncalled capital 
commitments, or otherwise available funds (including through the posting of an 
irrevocable letter of credit or customary debt or equity financing commitment 
letters that comply with the requiremenls of this sub-paragraph 10.b or c below, as 
applicable, in each case, from reputable tinancial institutions) in an aggregate 
amount sufticient to pay the cash purchase price contemplated by such Bid, to pay 
for cure costs for contracts to be assumed and assigned in the. Sale Transaction, and 
to satisfy all other obligations of the Bidder pursuant to the Modified APA 
("Bidder's Obligations"); provided that, if the Bidder is an entity that is specially 
formed for the purpose of cffectuating the Sale Transaction or if the Bidder intends 
to raise any equity tinancing to fund any portion of Bidder's Obligations, then the 
Bidder must furnish to the Dcbtors - a fully executed and effective equity 
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commitment letter or guarantee ("Bidder Support") (which Bidder Support shall 
remain outstanding until at least sixty (60) days after the date of entry of the Sale 
Order (or the "outside'dafe" in the Modified APA, if later), subject to a potential 
further extension as sel forth herein or therein) from its equity holders or other 
affiliated entities with respect to the portion of the Bidder's Obligations that are not 
to bc paid with cash on hand (which Bidder Support may not be subject to any 
conditions other than the satisfaction of the conditions set forth in the Modified 
APA and shall include third party beneficiary language in favor of the Debtors 
entitling the Debtors to enforce such Bidder Support directly against the 
counterparties) and provide written evidence that its equity holders or other 
affiliatcd entities providing the Bidder Support have the resources and ability to 
finance such portion of the Bidder's Obligations; 

c. Without limiting the requirements of sub-paragraph 10.b above, if lhe 
Bidder intends to raise any debt financing to fund any portion of the Bidder's 
Obligations, the Bid must include fully executed and effective debt financing 
commitment letter(s), which letter(s) shall (i) not be subject to any internal 
approvals, credit committee approvals, or diligence conditions, (ii) be in customary 
form, and (iii) remain outstanding until sixty (60) days after the date of entry of the 
Sale Order (subject to a potential further extension as set forth herein); and 

d. Any such other form of financial disclosure or credit-quality support 
information or enhancement reasonably requested by the Debtors demonstrating 
that such Bidder (or, if the Bidder is an entity formed for the purpose of making a 
Bid, its Bidder Support) has the ability to close the Sale Transaction on the terms 
set forth in thc Modified APA. 

-1-f12. Adherence to Bidding Procedures: By submitting its Bid, each Bidder is agreeing 
to abide by and honor the terms of these Bidding Procedures and agrees not to submit a Bid or 
seek to reopen the Auction after conclusion of the Auction. 

1413. ReRulalory and Third-Party Approvals: Each Bid must sel forlh each government, 
licensing, regulatory, and other third-party approval or filing required to be obtained or made by 
the Bidder or its Bidder Support, and each waiting period required to have expired or terminated, 
for the Bidder to consummate the Sale Transaction, and the time period within which the Bidder 
expects to receive such approvals, to make such filings or such waiting periods to expire or 
terminate (and in the case that receipt of any such approval, the making of any such filing, or thc 
expiration or termination of any such waiting period is expected to take more than thirty (30) days 
following execution and delivery of the Modified APA, those actions the Bidder will take to ensure 
receipt of such approval(s), the making of such filing(s), or the expiration or tetrnination of such 
waiting period(s) as promptly as possible). 

a-314. Contact lnformation and Affiliates: Each Bid must provide the contact information 
for the Bidder and full disclosure of any affiliates of the Bidder. 

a-415. Contingencies and Other Provisions: Each Bid shall not contain any escrow 
arrangements, indemnities, or adjustments to the purchase price. Without limiting the immediately 
preceding sentence, each Bid shall not include any conditions or contingencies relating to 
financing (including, for the avoidance of doubt, any conditionality, or limitations on speciGc 
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performance, relating to any financing contemplated by sub-paragraph 10.c above), intemal 
approvals, or the absence of any material adverse effect. 

a-S16. Contingencies Ret;ardinQ Due Diligence: Each Bid shall not include any 
conditions or contingencies relating to due diligence. 

-I-Hfl. Acknowledgement of lndependent Review: Each Bid must include a written 
acknowledgement and representation that,the Bidder: (a) has had an opportunity to conduct any 
and all due diligence prior to making its Bid; (b) has relied solely upon its own independent review, 
investigation, and/or inspection of any documents and/or the Assets in making its Bid; and (c) did 
not rely upon any written or oral statements, representations, promises, warranties, or guaranties, 
express, implied, statutory or otherwise, regarding the Assets, the financial performance of the 
Asscts, or thc physical condition of the Assets, or the accuracy or completeness of any information 
provided in connection therewith or the Auction, except as cxpressly stated in these Bidding 
Procedures or the Modified APA. 

4418. Irrevocable: Each Bid must be irrevocable unless and until the Deblors accept a 
higher Bid and such Bidder is not selected as the Back-Up Biddcr (as defined below), provided 
that if a Bid is accepted as the Successful Bid or the Back-Up Bid, such Bid shall continue to 
remain in•evocable, subject to the terms and conditions of these Bidding Procedures. 

-1-819. •Compliance with Diligence Requests: The Bidder submitting lhe Bid must have 
complied with reasonable requests for additional information and due diligence access from the 
Debtors to the satisfaction of the Debtors. 

-1-420. Back-Up Bid: Eacb Bid shall provide that the Bidder will scrve as Back-Up Bidder 
if thc Bidder's Bid is selected as the next highcst and best bid after the Successful Bid (as defined 
below) and will remain irrevocable in accordance with the terms and conditions of these Bidding 
Procedures (the "Back-Up Bid"). 

2.021.. Consent to Jurisdiction: Each Bidder and its Bidder Support (if applicable) must (a) 
consent to the jurisdiction of the Court to enter an order or orders, which shall be binding in all 
respects, in any way related to the Debtors, these chapter I I cases, the Bidding Procedures, the 
Auction, any Sale Transaction, any Modified APA, or the construction and enforcement of 
documents relaling to any Sale Transaction; (b) waive any right to a jury lrial in connection wilh 
any disputes relating to the Debtors, these Chapter 11 cases, the Bidding Procedures, the Auction, 
any Sale Transaction, any Modified APA, or thc construction and enforcement of documents 
relating to any Sale Transaction; and (c) consent lo the entry of a final order or judgment in any 
•way related to the Debtors, these Chapter 11 cases, the Bidding Procedures, the Auction, any 
Modified APA, any Sale Transaction, or the constmction and enforcement of documents relating 
to any Sale Transaction if it is determined that the Courl would lack Article 111 jurisdiction to enter 
such a Gnal order or judgment absent the consent of the parties. 

2-E?2. Disclaimer of Break-Up Fees and Expense Reimbursement: Except as otherwise 
provided below with respect to a potential Stalking Horse Bidder (as defined below), cach Bid 
must not, and must acknowledge that such Bid shall not, entitle the Bidder to any break-up fee, 
termination fee or similar type of paymenl, compensation or expense reimbursement (including 
Iegal fees) and, by submitting the Bid, the Bidder waives the right to pursue any administrative 
expense claim (including undera theory of substantial contribution) under 1 1 U.S.C. § 503 related 
in any way to the submission of its Bid or participalion in any Auction. - 
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2223. Acknowledgement of Remedies: Each Bid shall include a written 
acknowledgement from the Bidder that; in the event of the Bidders' breach of, or failure to perform 
under, the Modified APA, the Debtors and their estates shall be entitled to retain the Good Faith 
Deposit as part of the damages resulting to the Debtors and their estates for such breach or failure 
to perform, and pursue all other available legal and equitable remedies. 

224'. Acknowledgement of No Collusion: Each Bid shall include a written 
acknowledgement from the Bidder that it has not (a) engaged in any collusion with respcct lo lhe 
bidding or sale of any of the Assets described herein or (b) taken any other action to prevent a 
transparent and competitive auction process. 

A Bid received from a Bidder before the Bid Deadline that meets the above requirements 
shall constitute a("Qualified Bid"), as determined by the Debtors, in their reasonable business 
judgment, afier consultation with the Consultation Parties, and such Bidder shall constitute a 
("Qualified Bidder"); provided that, if the Debtors receive a Bid that is not a Qualified Bid, the 
Debtors may provide (but shall not be obligated to provide) the Bidder with the opportunity to 
remedy.any deficiencies prior to the Auction; provided, further, that, if any Qualified Bidder fails 
to comply with reasonable requests for additional information and due diligence access from the 
Debtors to the satisfaction of the Debtors, then the Debtors may disqualify any such Qualified 
Bidder and Qualified Bid, and such Bidder shall not be entitled to attend or participate in the 
Auction. The Debtors may accept a single Qualified Bid or multiple Bids for non-overlapping 
material portions of the Assets such that, if taken together in the aggregate, would otherwise meet 
the standards for a single Qualified Bid (in which event those multiple bidders will be treated as a 
single Qualified Bidder for purposes of selecting the Successful Bid; provided that the Debtors 
also reserve the right to conduct more than one sale process or Auction with respect to non-• 
overlapping material portions of the Assets). The Debtors shall determine whether (a) a Bid is or 
is not a Qualified Bid or (b) any Qualified Bid•or Qualified Bidder should be disqualified. The 
Debtors shall have the right to deem a Bid a Qualified Bid even if such Bid does not conform to 
one or more of the requirements above. Any Bidder that does not submit a Bid before the Bid 
Deadline will not be permitted to submit a Bid after the Bid Deadline or to participate in the 
Auction unless otherwise agreed by the Debtors. 

Potential StalkinQ Horse 

The Debtors may, aftcr consulting with thcConsultation Partics_>  pursuant to these Bidding __. __.  

Procedures, (i) designate one or more Qualified Bidders that submit a Qualified Bid for all or any 
portion of the Assets a stalking horse bidder (each, a"Stalking Horse Bidder"), whose Qualitied 
Bid shall serve as a stalking horse bid (a "Stalking Horse Bid"), and (ii) execute, subject to higher 
or otherwise better offers consistent with these Bidding Procedures, one or more purchase 
agreements memorializing the proposed transaction set forth in the Stalking Horse Bid (a "Slalking 
Horse APA"), which may include a break-up fee of or no more than 3.0% of the total cash 
consideration payable under such Stalking Horse APA, inclusive of any expense reimbursement 
(the "Bid Protections") on or before May 19, 2025 (the "Stalkint; Horse Bidder Designation"). To 
the extent the Debtors designate more than one Stalking Horse Bidder pursuant to the Bidding 
Procedures, no two Stalking Horse Bidders will be designated with respect to any of the same 
Assets: 
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To the exlent the Debtors, consistent with these Bidding Procedures, determine to offer Bid 
Protections to any Stalking Horse Bidder, the Debtors shall disclose such Bid Protections in a 
corresponding notice designating such Stalking Horse Bidder (the "Stalking Horse Notice"). A 
Stalking Horse Notice, if filed, shall also include: (a) the identity of the Stalking Horse Bidder 
(and_if the_Stalking_Horse_t3iddr is a_newly formed entity, the identity of the SlalkingHorse 
Bidder's_parent companv or sponsor); (b) the amount ofthe Stalking Horse Bid_(and_if_the_Stalking 
Horse_Bidder is_a Credit_Bidder,_what amount_of_the_Stalkin * Horse Bid  (if any) is_cash); (c) a 
copy of the Stalking Horse APA; (d) the proposed Bid Protections to be provided to the Stalking 
Horse Bidder; and (e) a declaration in support of the proposed Bid Protections, which includes 
whether the Stalking Horse Bidder has any connection with the Debtors other than that which 
arises from the Stalking Horse Bid. Any objection to (i) the Bid Protections set forth in the Stalking 
Horse Notice or (ii) the designation of the Stalking Horse Bidder (a "Stalkine Horse Obiection") 
shall be filed and actually received by the appropriate notice parties no later than May 242fi, 2025 
at 4:00 p.m. (prevailing Eastern Time)(the "Stalking Horse Obiection Deadline"). If a timely 
Stalking Horse Objection is filed, the Debtors are authorized to seek an expedited hearing with 
respect to the Stalking Horse Objection on not less than three (3) calendar days' notice. Absent 
any timely Stalking Horse Objection, the Court may approve the Bid Protections set forth in the 
Stalking Horse Notice and the designation of the Stalking Horse Bidder without further hearing. 

If the designation of a Stalking Horse Bidder is approved, any Modified APA may be based on the 
Stalking Horse APA. 

Auction 

If one or more Qualified Bids are received by the Bid Deadline, the Debtors will conduct 
an Auction (the "Auction") to determine the highest and best Qualified Bid. The determination of 
the highest and best Qualified Bid shall take into account any factors the Debtors in their 
reasonable business judgment, after consultation with the Consultalion Parties, deem relevant to 
the value and certainty of the Qualified Bid to the Debtors' estales and may include; but are not 
limited to, the following: (a) the amount and nature of the consideration, which must be all cash; 
(b) the number, type, and nature of any changes to the Form APA requested by each Bidder, 
including the Assets acquired; (c) the extent to which such modifications are likely to delay closing 
of the Sale Transaction contemplated by such QualiGed Bid and the cost to the Debtors of such 
modifications or delay; (d) the total consideration to be received by the Debtors; (e) any 
contingencies or conditions lo closing the Sale Transaction contemplated by such Qualilied Bid; 
(f) the likelihood of the Bidder's ability to closc the Sale Transaclion contemplated by such 
Qualified Bid and the timing thereof; (g) the tax consequences of such Qualified Bid; and (h) any 
other qualitative or quantitative factor that lhe Debtors after_consulting  with the, Consultation  
I'arties,_ deem reasonably appropriate under the circumstances (collectively; the "Bid Assessment  
Criteria"). 

A. Location and Date of Auction 

The Auction, if any, will commence on or before June 5, 2025, at 10:00 a.m. (prevailing Eastern 
Time) in person at the office of Morris James, 500 Delaware Ave., Suite 1500, Wilmington DE 
19801 and/or via remote video at the Debtors' election. If held, the Auction proceedings will bc 
transcribed. 
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B. - Attendces and Participants 

Except as otherwise determincd by th'e Debtors, only the following parties, and thcir respective 
and their respective professionals, principals, representatives, and counsel, may attend the Auction: 
(i) the Debtors; (ii) the U.S. Trustee; (iii) any Qualified Bidder, and-(iv) any_ crcditor, and_(v)_any 
other parties.that the Debtors  deem ,._alter, consultation with-the Consultation I'arties,._deem  
reasonpi_bly.-appropriate. The Deblors shall provide all Qualified Bidders with notice of all 
participants attending the Auction at least one (1) calendar day prior lo the Auction. 

Bidders and their representatives may not communicate or coordinate with one anothcr for 
purposes of submitting a Bid or Bids or participating in the Auction without the prior consent of 
the Debtors. AII parties are prohibited from (i) engaging in any collusion with respect to the 
bidding or sale of any of the Assets described herein or (ii) taking any other action to prevent a 
transparcnt and competitive auction process. 

Each Qualified Bidder participating in the Auction •must confirm on the record at the 
commencement of the Auction that (i) it has not engaged in any of the prohibited actions set forth 
in the immediately preceding paragraph, (ii) its Qualified Bid is a good faith bona fide offer and it 
intends to consummate the Sale Transaction contemplated by such Qualified Bid if selected as the 
Successful Bidder or Back-Up Bidder, (iii) it has reviewed, understands, and accepts the Bidding 
Procedures, and (iv) it has consented to the core jurisdiction of the Court with respect lo the Sale 
Transaction, including the Bidding Proccdures, the Auction, any Sale Transaction, any Modified 
APA, or the construction and enforcement of documents relating to any Sale Transaction (as 
described more fully below). 

AII parties attending the Auction must comply with their applicable confidentiality agreements. 

C. Conducting the Auction 

The Debtors and their professionals shall direct and preside over the Auction and the Auction shall 
be transcribed and shall be conducted openly. Other than as expressly set forth herein, the Debtors 
may conduct the Auction in the manner they determine will result in the highest and best offer for 
the Assets so long as such conduct is not inconsistent. in any material respect with the other terms 
and provisions of these Bidding Procedures. 

D. Auction Baseline Bid 

The Debtors will notify any other Qualified Bidder participating in the Auction of the highest and 
best Qualified Bid received before the Bid Deadline for purposes of constituting the opening Bid 
at the Auction (the "Auction Baseline Bid"), and shall provide copies of the Modified APA and 
the modified Sale Order (each, a"Modified Sale Order") associated with the Auction Baseline Bid 
as soon as practicable (together with the redline copies of such documents, as described in 
paragraph D.l above) prior to the commencement of the Auction. 

E. Terms of Overbids 

An "Overbid" is any Bid made at the Auction subsequent to the Debtors' announcement of the 
Auction Baseline Bid. To submit an Overbid for the purposes of this Auction, a Bidder must 
comply with the following conditions: 

I. Minimum Overbid Increments: Any Overbid for all or substantially all of the 
Debtors' Assets after and above the Auction Baseline Bid shall be made in increments valued at 
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not less than S 100,000. The Debtors shall determine the minimum bid increments for any particular 
Asset or subset of Assets if applicable. 

2. Terms Are the Same as for Qualified Bids: Except as modified herein, an Overbid 
at the Auction must comply with the conditions for a Qualified Bid set forth above. Any Overbid 
must include, in addition to the amount and the form of consideration of the Overbid, a description 
of all changes requested by the Bidder to the Modified APA or the Modified Sale Order in 
connection therewith. Any Overbid must remain open and binding on the Bidder until (a) the 
Debtors announce that they have received a higher and better Overbid and (b) such Overbid is not 
selected as the Back-Up Bid. To the extent not previously provided, a Bidder submitting an 
Overbid at the Auction must submit, as part of its Overbid, written evidence (in the form of 
tinancial disclosure or credit-quality support information or enhancement reasonably acceptable 
to the Debtors) reasonably demonstrating such Biddcr's ability to satisfy the Bidder's Obligations 
as set forth in the Qualified Bid requirements set forth above. Further, Bidders submitting Overbids 
may be required to promptly top up their Good Faith Deposits to equal ten percent (10°/u) of the 
cash purchase price contained in such Overbids. 

F. Announcement and Consideration of Overbids 

1. Announcement of Overbids: AII Overbids shall be made and received on an open 
basis. The Debtors shall announce at the Auction the material terms of each Overbid, the total 
amount of consideration offered in each such Overbid, and the basis for calculating such total 
consideration. The Debtors shall, after submission of each Overbid, promptly inform each 
participant in the Auction which Overbid reFlects the highest and best Bid, and the Debtors shall 
clarify any and all questions that any Qualitied Bidder may have regarding such Overbid. 

2. Consideration of Overbids: Subject to the deadlines set forth herein, the Debtors 
reserve the right, in their own reasonable business judgment, after consultation with the 
Consultation Parties, to make one or more continuances of the Auction to, among other things: 
facilitate discussions between the Debtors and individual Qualified Bidders; allow individual 
Qualified Bidders to consider how they wish to proceed; or give Qualified Bidders the opportunity 
to provide the Debtors with additional evidence that the Qualified Bidder has sufficient internal 
resources, or has received sufficient non contingent debt and/or equity funding commitments, to 
consummate the proposed Sale Transaction at the prevailing Overbid amount. 

G. No Round-Skipping 

To remain eligible to participate in the Auction, in each round of bidding, (i) each Qual ified Bidder 
must submit an Overbid with respect to such round of bidding and, (ii) to the extent a Qualified 
Bidder fails to submit an Overbid with respect to such round of bidding, such Qualif3ed Bidder 
shall be disqualified from continuing to participate in the Auction. 

H. Closing the Auction 

The Auction shall continue until there is only one (1) Qualified Bid for the Assets (or one or more 
Quali6ed Bids for discrete portions of the Assets) that the Debtors determine, in their reasonable 
business judgment, after consultation with the Consultation Parties, is (or are) the highest and best 
Qualified Bid (or QualiFed Bids) at the Auction. Thereafter, the Debtors shall select such Qualified 
Bid(s) that is the best Qualified Bid (each such Qualified Bid, a"Successful Bid," and the Qualified 
Bidder submitting any such Successful Bid, the "Successful Bidder"), taking into account any 
factors the Debtors reasonably deem relevant to the value and certainty of the Qualified Bid(s) to 
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the Debtors' estates and may include, but are not limited to, the Bid Assessment Criteria, as the 
winner of the Auction and, at the time of such selection, shall announce the identity of each 
Successful Bidder and the amount and material terms of each Successful Bid to all attendees at the 
Auction. 

The Auction shall not conclude until the Successful Bidder(s) submit(s) fully executed sale and 
transaction documents memorializing the terms of thc Successful Bid(s) ~and,the Debto_rs haMc 
scl_ec_ted of_the_Successful_I3id(s)  and_I3aek-U~_I3ids,_a(ter consultation with thc_Cqnsultation 
Parties, 

Prompt{y followinb the Debtors' selcction of thc Succcssful 13id(s) and thc conclusion of  No later 
than noonKthc ncxt dqy_after_the Auction, thc Debtors shall lile with the Court the notice of the 
Successful Bid(s) and Successful Bidder(s), along with the Modified APA and the Modified Sale 
Order reflecting the Successful Bid(s). The Debtors shall not consider any Bids or Overbids 
submitted after the Auction has closed,.and any and all Bids or Overbids submitted after the 
conclusion of the Auction shall be deemed untimely and shall under no circumstances constitute a 
Bid or Overbid. 

I. Back-Up Bidder 

Notwithstanding anything in these Bidding Procedures to the contrary, ifan Auction is conducted, 
the Qualified Bidder(s) with the next highest and otherwise best Bid to the Successful Bid(s) at the 
Auction for the applicable Assets, as determined by the Debtors, in the exercise of their rcasonable 
business judgment, after consultation with the Consultation Parties, will be designated as a back- 
up bidder (each, a"Back-Up Bidder"). The identity of the Back-Up Bidder(s) and the amount and 
material terms of the Back-Up Bid(s) shall be announced by the Debtors at the same time the 
Deblors announce the identity of the Successful Bidder(s). 

The Back-Up Bidder(s) shall be required to keep its (or thcir) initial Qualified Bid(s) (or if a Back- 
Up Bidder submitted one or more Overbids at the Auction, such Back-Up Bidder's final Overbid) 
(each, a Back-Up Bid) open and itrevocable until the closing of the Sale Transaction contcmplated 
by the applicable Successful Bid. 

If a Successful Bid is terminated for any reason prior to consummation of the Sale Transaction 
contemplated thereby (a "Successful Bid Failure"), the Debtors will be authorized, without further 
order of the Court to consummate the Sale Transaction contemplated by the applicable Back-Up 
Bid with the applicable Back-Up Bidder; provided that the Debtors shall provide prompt notice of 
such Successful Bid Failure and the Debtors shall post a notice on the docket of the Chapter 11 
cases regarding the Successful Bid Failure and the consummation of such Sale Transaction with 
the applicable Back-Up Bidder.ln the case of a Successful Bid Failure,the Successful Bidder's 

deposit shall be forfeited to the Debtors or retumed to the applicable Successful Bidder in 

accordance with the terms of the terminated Modified APA. The Debtors, on their behalf and on 
behalf of each of their respectivic estates, speciflcally reserve the right to seek all available 

damages, including speci5c performance, from any defaulting Successful Bidder (including any 
Back-Up Bidder following a Successful Bid Failure) in accordance with the terms of the Bidding 
Procedures, the Bidding Procedures Order, or the Modified APA, as applicable. 

]0 
+729617nC 

1729627014 



Case 25-10601-MFW Doc 199-2 Filed 05/04/25 Page 29 of 49 

J. Notice of Bid Results 

Absent further order or direction of the Court, the Debtors shall file copies of the following: (i) a 
notice designating each Successful Bid and the Back-Up Bid, if any, and the terrns of each such 
bid (the "Successful Bidder Notice"); and (ii) final form(s) of order(s) approving the Sale 
Transaction(s) •as agreed upon between the Debtors and the Successful Bidder(s) (the "$ale 

Order(s)"). 

K. Assumption and Assignment Procedures 

As soon as is reasonably practicable after either the Bid Deadline or conclusion of the Auction (if 
any), as applicable, the Debtors shall serve the Assigned Contracts Notice: (a) by ovemight 
delivery service upon the applicable Contract Counterparties at the address set forth in the notice 
provision of thc applicable contract or lease (and their counsel, if known) and (b) by first-class 
mail, email, or fax upon the Sale Notice Parties. The Assigmed Contracts Notice shall notify the 
Contract Counterparties of the executory contracts and unexpired leases (the "AssiQned  
Contracts") proposed to be assumed and assigned to the Successful Bidder and ofthe Debtors' 

proposed Cure Amounts relating to such Assigned Contracts. 

A Contract Counterparty objecting to a proposed Cure Amount or assumption and assignment on 
any basis must file a written objection with the Court by June ]0, 2025 (the Sale and Contract 
Assignment Objection Deadline) and must serve such objection on the Objection Notice Parties. 

In the event that the Debtors later identify any Contract Counterparty which was not served with 
the Assigned Contracts Noticc, the Dcbtors may subsequently scrve such Contract Counterparty 
with an Assigned Contracts Noticc substantially in the form attached hercto (cach, a 
"Supplemental Assigned Contract Notice"), and the Assumption and Assignment Procedures will • 
nevertheless apply to such Contract Counterparty; provided that the objection deadline with 

respect to a Contract Counterparty listed on a Supplemental Assigned Contract Notice shall be 
seven (7) days following the date of service of a Supplemental Assigned Contract Notice. 

If an objection to the Debtors' proposed Cure Amounts is timely 51ed and not withdrawn or 
resolved by the Sale Hearing, such cure objections will not be heard at the Sale Hearing. Any 
dispute regarding the Cure Amounts will either be resolvcd consensually, if possible, or, if the 
parties are unable to resolve, at a later date as set by the Court. The Debtors shall file and serve a 
notice for a hcaring for the Court to consider the unresolved cure objection(s) at the next scheduled 
omnibus hearing after the Sale Hearing unless the Debtors and the objecting parties agree to a 
different time and subject to thc Court's schedule. 

If no objection to the assumption of any contract or Icasc is timely filed or if an objection is flled 
and resolved, each contract or lease to be assumed and assigned to the Successful Bidder shall be 
assumed and assigned as of the effective date of the assumption and assignment of the contract or 
lease (the "Assignment Date") set forth in the applicable Successful Bidder Notice or such other 
date as the Debtors and the Contract Counterparty agree and the proposed cure amount shall be 
binding on all Contract Counterparties and the Contract Counterparties will be forever barred from 
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asserting any other claims related to the contract or lease against the Debtors. Upon the Assignmcnt 
Date, the Successful Bidder shall pay all applicable cure amounts. 

The inclusion of a contract on the Assigned Conlracts Notice shall not: (a) obligate the Debtors lo 
assumc or assign any contracts or leases listed thereon; or (b) constitute any admission or 
agrccment of the Debtors that such contract or lease is an cxecutory contract. Only lhose contracts 
and leases that arc included on a schedule of assumed and assigned contracts and leases attachcd 
to a 6nal asset purchase agreement will be assumed and assigned, and shall only be assumed and 
assigncd upon the Assignment Date. 

!n the event the Auction is cancelled pursuant to the Bidding Procedures, the Debtors may continue 
to utilize the Assumption and Assignment Procedures as set forth in the Order and the Motion to 
further assess the potential assumption, assumption and assignment, or rejection of any cxecutory 
conlracts and uncxpired leases and to determine any applicable Cure Amounts. 

L. Sale Hcaring and Approval of the Sale Transaction 

A hearing to consider the approval of the Sale Transaction (the "Salc Hearing") is currently 
scheduled to take placc on June 12, 2025, at 10:30 a.m. before Honorable Mary F. Walrath, at 
the United Stales Bankruptcy Court for lhe District of Delaware, 824 N Market Street, Sth Floor, 
Courtroom No. 4, Wilmington, Delaware 1 980 1 or conducted consistent with the procedures 
established pursuant to the Court. 

At the Sale Hcaring, certain findings will be sought from the Court, including, among other things, 
that: (i) the Auction was conducted (if held) and each Successful Bidder was selected, in each case 
in accordance with the Bidding Procedures; (ii) the Auction (if held) was fair in substance and 
procedure; (iii) the Successful Bid(s) and Back-Up Bid(s) were Qualified Bids as defined in the 
Bidding Procedures; and (iv) consummation of any Sale Transaction as contemplated by the 
Successful Bid(s) in the Auction will provide the highest and best offer for the Assets and is in the 
best interests of the Debtors and their estates. The Sale Hearing may be•continued to a later date 
by the Debtors by sending notice prior to, or making an announcement at, the Sale Hearing (subject 
in all cascs to approval of the Court). 

AII objections to the Sale Transaction and entry of any Sale Order must: (i) be in writing; (ii) 
comply with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and all orders of the 
Court; (iii) state with particularity the legal and factual basis for the objection and the specific 
grounds thcrefor; and (iv) be Gled with the Court and timely served upon the Objection Notice 
Parties. Objections to the Sale Transaction and entry of the Sale Order, other than objections to 
the assumption and assignment of executory contracts and leases (including cure amounts) and 
with respect to conduct at the auction must be actually received by the Objection Notice Partics on 
June 6, 2025, at 4:00 p.m., (prevailing Eastern Time). Objections to the Sale Transaction and 
entry of thc Sale Order, related to objections to the assumption and assigmment of executory 
contracts and leases (including cure amounts) and with respect to conduct at the auction must be 
actually received by the Objection Notice Parties on June 10, 2025, at 4:00 p.m., (prevailing 
Eastern Time). The deadline to consummate the Sale Transaction shall be June 19, 2025 (the "Sale 
Closing"). 
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K. Cretlit Bidding 

Notwithstandmg anything to_the contrary m_thcsc l3idding_Proccdures or_in the Ordcr_app_roying 
the I3idding Procedures,_any_party_claiming_that_it is_entitled to  submit—a  crcdit  bid.on ac_cstunt oC 
its allowed secur.ed_claim under_l l_U.S.C.  §:z63(k)y(each, a"Credit  Bidder").shall be deemed a 
Qu,aijlled I31dde-r _and its_Bid shall bc dcctned a Qualificd Bld if It submits to the 13id N~ticc 

-- ~. _,. -0—.._ - — 
Partics a writtcn_Bid_by_the Bid_Deadlinc_that is_signed by_an_atithorized representativc of  thc 
C..redit Bidder and contains_the_following: 

(a)_copylies of_the_ Crcdit_Biddcr's.._P_roof(s)  of.Claim _filed_in_these_bankruptcy__cascs 

evidencing its s-ecured claim, or  in the case_of Bedmck, any othcr evid_cncc or do_cumentary 
support of a sccured claim; 

(b) a des-cription_of the Assets_to be_ purcbased_und_er the Bid,  including_in the casc- of 
equipment  a-specifical allocation_for each  piece of equipment; 

•(c).the amount_of_the_Credit-Biddcr's_credit Bid for the Asscts to_be_purchased  

(d)..a  statement that the_person_.signing  the Credit_I3id has_all appropriate_corporate .or. 
similar.governance_authorization to do so; 

(c,),a statement t_hat_thc f3i_d_is_an Irrevpcablc, binding,t;oodfaith,and bona_fidc cifler._to 
purchase_the_Assets identilied_in Ihc F3id_if that Bid is sel_e.eted as lhe_Successful Bid Qr thc 
I3ack-Up l3id; 

(I) contact.information for_the_Credit Bidder or its,.counscl in these_bankruptcy cases; 

(g)_a  statcmentthat-the_Crcdit Bidder,has had an opportunity.to-conduct.any  and_all duc 
diligencc prior to_makin~its_Bid, has_rclied solcly upon its_independent rcvicw _whcn 
makink its Bid and did not rely-on any_statctnents  regarding  the_Assets_except_ascxpressly 
stated in the Bidding Procedures; 

(hj_a  statement that- the_Credit _B.iddcr has_not engagcd in_any collusion regardinx the 
bidding  or_sale- of any_of the Assets or taken  any pther_action to prevent a transpa_rent_and 
competi_t_i_ve_auctionprocess; and 

(i) a statement that the_Credit_Bidder agrees tQabide by_and_honor lhe_tcrms of thc_l3idding 
I'rocedures applicable to Credit Bidders. 

Nothvithstanding  the_loreeoing, nothing_herein shall compel the. Debtors,-after.consultation with 
the Consultatlon Parties} to accept a_C_redrt Biddcr~s Bid,and nolhing hcrcin s__hall adve_rscly_affect 
or imnair  any_party°s_right to object toany_attempt to credit bid at the hearin~to consider approyal 
ofthe,sale. Further,  nothing.hercin shall_constitute a.waiver_of.thc right and/or.ability  ofany  party 
in mtcrest tt~ objcct_to a sccured claim that secks to credit bid, 

K-L Additional Procedures 

The Debtors may announce at the Auction additional procedural rules that are reasonable under 
the circumstances for 'conducting the Auction so long as such rules are not inconsistent in any 
material respect with the Bidding Procedures; provided that any Qualified Bidder shall have the 
right to request a telephonic hearing before the Court in the event the Qualified Bidder disputes 
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that the proposed additional rule is reasonable or not inconsistent in any material respect with the 
Bidding Procedures. ._ - 

Consent to Jurisdiction and Authority as Condition to Bidding 

AII Quali6ed Bidders shall be deemcd to have (a) consented to thc jurisdiction of the Court to 
enter an order or orders, which shall be binding in all respects, in any way related to the Debtors, 
these Chapter 11 cases, the Bidding Procedures, any Modified APA, the Auction, any Sale 
Transaction, or the construction and enforcement of documents relating to any Sale Transaction, 
(b) WAIVED ANY R1GHT TO A JURY TRIAL IN CONNECTION WITH ANY DISPUTES 
RELATING TO THE DEBTORS, THESE CHAPTER 11 CASES, THE BIDDING 
PROCEDURES, THE AUCTION, ANY MODIFIED APA, ANY SALE TRANSACTION, OR 
THE CONSTRUCTION AND ENFORCEMENT OF DOCUMENTS RELATING TO ANY 
SALE TRAN9ACTION, and (c) consented to entry of a final order or judgment in any way related 
to the Debtors, these Chapter 1 1 cases, the Bidding Procedures, the Auction, any Modified APA, 
any Sale Transaction, or the construction and enforcement of documents relating to any Sale 
Transaction if it is determined that the Court would lack Article III jurisdiction to enter such a tinal 
order or judgment absent the consent of the parties. 

Sale Is As Is/Wherc Is 

Except as may be set forth in the Modified APA, the Assets sold pursuant to the Bidding 
Procedures shall be conveyed at the closing of such sale in their then present condition, "AS IS, 
WITH ALL FAULTS, AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR 
IMPLIED:" 

Return of Good Faith Deposits 

The Good Faith Deposits of all Qualified Bidders shall be held in one or more escrow accounts by 
the Debtors, but shal I not become property of the Debtors' estates absent further order of the Court 
or as set forth below. The Good Faith Deposit of any Qualified Bidder that is neither a Successful 
Bidder nor a Back-Up Bidder shall be returned to such Qualified Bidder not later than five (5) 
Business Days after consummation of the Sale Transaction or upon the permanent withdrawal of 
the proposed Sale Transaction. The Good Faith Deposit of a Back-Up Bidder, if any, shall be 
returned to such Back-Up Bidder (or retained by the "estates) upon the termination of such Back- 
Up Bidder's Bid in accordance with its terms. If a Successful Bidder timely closes the Sale 
Transaction contemplated in the Successful Bid, its Good Faith Deposit shall be credited towards 
the purchase price and become property of. the estate. If a Successful Bidder (or, if the Sale 
Transaction is to be consummated with the applicable Back-Up Bidder, then such Back-Up 
Bidder) fails to consummate the Sale Transaction because of a breach or failure to perform on the 
part of such Bidder, then the Debtors and their estates shall be entitled to retain the Good Faith 
Deposit of suoh Successful Bidder (or, if the Sale Transaction is to be consummated with a Back- 
Up Bidder, then such Back-Up Bidder) as part of the damages resulting to the Debtors and their 
estates for such breach or failure to perform. For the avoidance of doubt, the Debtors' retention of 
a Good Faith Deposit shall not constitute a waiver of any of the Debtors' legal or equitable rights 
relating to a Successful Bidder's or a Back-Up Bidder's breach or failure to perform, and all such 
rights and remedies are preserved. 
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Reservation of Rights of the Debtors and Modifications 

Except as otherwise provided in the Bidding Procedures Order, the Debtors further reserve the 
right as the Debtors may reasonably determine to be in the best interest of the Debtors' estates to: 
(a) determine which Bidders are Qualified Bidders; (b) determine which Bids are Qualified Bids; 
(c) determine which Qualified Bid (or Qualified Bids) is the highest and best bid and which is the 
next highest and best bid; (d) reject any Bid that is (i) inadequate or insufficient, (ii) not in 
conformity with the requirements of the Bidding Procedures or the requirements of the Bankruptcy 
Code, or (iii) contrary to the best interests of the Debtors and their estates; (e) impose additional 
terms and conditions with respect to all potential bidders; (f) make non-material modifications to 
the Bidding Procedures; and (g) implement additional procedural rules with respect to the conduct 
of the Auction that the Debtors determine (together with the Bidding Procedures, the "Auction 
Rules"), in their reasonable business judgment, after consultation with lhe Consultation Parties, 
will better promote the goals of the.bidding process and are not inconsistent with any Court order 
or the Bankruptcy Code; provided that nothing hercin shall limit any party in interesl's right to file 
an objection with the Court with respect to any Auction Rules (other than the Bidding Procedures). 

.Notwithstanding anything to the contrary in these Bidding Procedures, nothing in these Bidding 
Procedures or the Bidding Procedures Order shall require the Debtors to take any action or to 
refrain from taking any action related to any Sale Transaetion to the extent taking or failing to take 
such action would be inconsistent with applicable law or the Debtors' fiduciary obligations, if any, 
under applicable law; provided, however, that the Deblors shall promptly provide any Qualified 
Bidders with notice of such action or inaction and, to the extent any such action or inaction would 
constitute a material change from the Bidding Procedures, the Debtors shall seek approval from 
the Court for such action or inaction. 

NOTICINC 

A. Sale Notice Parties 

The "Sale Notice Parties" shall include the following persons and entities: 

• the U.S. Trustee 
• counsel to the Committee; 
• counsel to the Bedrock Industries Investco 1 LLC; 
• all parties who have expressed a written intcrest in some or all of the Assets; 
• all parties who are known or reasonably believed, after reasonable inquiry, to have 

asserted any Iien, encumbrance, claim, or interest in the Assets; 
• the Intemal Revenue Service; 
• all applicable state and local taxing authorities; 
• counsel to any other statutory committee appointed under 1 I U.S.C. § 1102 in lhe 

Chapter I 1 cases; 
• each govemmental agency that is an interesled party with respcct to the proposed 

Sale Transaction; and 
• all parties that have requested or that are required to receivc notice of the proposed 

sale Transaction pursuant to Bankruptcy Rule 2002. 
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B. Salc Noticc and Publication Notice 

As soon as reasonably practicable following the entry of the Bidding Procedures Order, but in no 
event later than May 9, 2025, the Debtors shall file with the Court, served on the Sale Notice 
Parties and causcd to be published on the Case Website a notice (the "Sale Notice") setting forth 
(i) a description of the Assets available for sale in accordance with these Bidding Procedures, (ii) 
the date, time, and location of the Auction and Sale Hearing, and (iii) the Sale and Contract 
Assignment Objection Deadline (as deflned below) and the procedures for filing such objections. 

On the same date, or as soon as reasonably practicable thereafler, the Debtors shall (+.)-provide 
notice of the Sale Hearing through the publication of the Sale Notice, on the Case Website, and 
(ii) provide notice of the Sale Hearing through publication of the Sale Nolice, with any 
modifications necessary for ease of publication, once .  Further,_the_Debtors cause the publication 
ofa,noticgsubstant_i_allxsimilar to thc Sal_e Notice in The New York Times (national edition),and 
oncc in the  Daily American to providc notice to any other potential interestcd parties (the 
"Publicalion Notice")  no later than_Mavj_3, 2025. 

C. Bid Notice Partics 

Qualified Bids must be submitted in writing to the following parties (collectively, the "Bid Notice 
Parties"): 

• the Debtors, 1521 Concord Pike, Suite 201, Wilmington, DE 19803 (email: David 
Tradburks dtradburks@heritagecoal.com; and Brian Ryniker brian@rkc.llc); 

• proposed counsel for the Debtors, Morris James, LLP, 500 Delaware Ave. 
Wilmington, DE 19801, Attn.: Jeffrey R. Waxman, Esquire and Eric J. Monzo (email: 
jwaxman(morrisjames.com and emonzo@morrisjames.com); 

• Counsel 1'or Bedrock Industries Investco I LLC, ArentFox Schiff LLP, 1301 
Avenue of the Americas, 42nd Floor, New York, New York 10019, attn: Andrew l. Silfen, 
Esq. and Beth M. Brownstcin, Esq. (email: email: andrew.silfen(u~afslaw.com and 
bcth.brownstein@afslaw.com) and Potter Anderson & Corroon LLP, 1313 N. Market 
Street, 6th Floor, Wilmington, Delaware 19801, Attn: Christopher M. Samis, Esq. (email: 
c sam is@potteranderson.com) 

D. Sole Onjeetions 
I). Service of Assumed Contract Noticc 

Wi_thin three busincss days L3id Dcadline_or  conclusiun of thc Auclion_~f any_),_as 
applicabl_c _the Debtors_shall tile the_notice of assume,d and assign_e.d_executory c_ntracls_and 
unexpired_Ieases  (thc "Assigned Contracts Notice"), substantially in the_form..attached_hereto.as 
Exhibit 3 with the Court and scrve the_Assigned Contrac.ts_.Noticc:._(a.) by_overnight deliverv 
service upon th_e_applicable_Contract_Countcqzarties at tbc_address set_forth in thc notice  proyision 
of the_applicable contract or leasc_(and their..counsel,,,if known) and (b)  by_ first class mail, email, 
or_tax._upon_ lhe Salc_Noucc_Partics~The Assigncd C~n_tracts Noticc shali ngtify thc Contract 
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Counterparties of the Assigned Contracts  pr_oposed tobe assuroed and assigncd by thc Successtul 
Bidder and of_the_Dcbtors' proposed cure_amounts rclatinc to such Assigned_Conlracis._ 

17 
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E. Salc Ob;cctions 

Objcctions_t~_ihe..Sale_and_cntry_oflhe Salc Order,  othcr_than.objections to_the assumption and 
assign_ment_of exccutorkcontracts_and_Icase~including cure_amounts)_andwilh_respcct to conduct 
at lhauction_must_bc ac_tuallY reccivcd by the_.,Qbjeetion Notic_c Partjes on ,lone 6,_2025, at 4:011  
p.m.,(prevailin = Eastem T_ime . Ob'ections to the Salc Transaction and entr of the Sale Order 
rel_ated to~bjec ti~ns to the ass_u_mption ~nd assignment ~f executory c_ontracts and leases (incluc)ing. 
curc amounts)  and with~rc~pec_t_to conduct at the_auction must_be_actually reccived by_the Objection  
Noticc Parlic s on .lune 10, 2Q25, at 4 0(1_p m., {pre.uilinQ_E~stem_Time~ 

Objections to a sale of the A• sets, including (i) any objeclion to a sale of lhe Assets free and clear 
of all liens, claims, interesls, and encumbrances pursuant to 1 I U.S.C. § 363(f) of the Bankruptcy 
Code (ii) entry of any Sale Order, (iii) thc conduct of the Auction, (iv) the particular tenns of any 
proposed SaIe Transaction in a Successful Bid, and/or (v) the proposcd Assigned Contracts 
specilied in the Assigned Contracts Notice and any applicablc Cure Amourits shall, by no later 
than June 10, 2025, at 4:00 p.m., (prevailing Eastern Time) (the "Sale and Contract Assignment 
Objection Deti7dline"), AII .objections must.be filed with the Court and served on the following 
parties (collectively, the "Objection Notice Partics"): 

the Debtors, 1521 Concord Pike, Suite 201, Wilmington, DE 19803 (email: David 
Tradburks dtradburks@heritagecoal.com; and Brian Ryniker brian(rke.llc); 

• Proposed counsel for the Debtors, Morris James, LLP, 500 Delaware Ave. 
Wilmington, DE 19801, Attn.: Jeffrey R. Waxman, Esquire and Eric J. Monzo (cmail: 
jwaxman@morrisjamcs.com and emonzo@morrisjames.com); 

• Proposed counsel for the official committee of unsecurcd creditors, Frost Brown 
Todd LLP, Union Trust Building, 501 Grant Street, Suite 800, Pittsburgh, PA 15219, Attn: 
Jordan S. Blask, Esq. (email: jblask@fbtlaw.comj and Landis Rath & Cobb LLP 919 
Market Strcet, Suite 1800, Wilmington, Dclaware 19801, Attn: Kimberly A. Brown, Esq. 
(Email: brown@claw.com); 

• Counsel for Bedrock Industrics lnvestco 1 LLC, ArentFox Schiff LLP, 1301 
Avenue of the Americas, 42nd Floor, New York, New York 10019, altn: Andrew 1. Silfen, 
Esq. and Bcth M. Brownstcin, Esq. (email: email: andrew.silfen@slaw.com and 
beth.brownstein@afslaw.com) and Potler Anderson & Corroon LLP, 1313 N. Market 
Street, 6th Floor, Wilmington, Delaware 19801, Attn: Christopher M. Samis, Esq. (email: 
csam i s@potteranderson.com); 

the U.S. Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, 
Delaware 19801, (Attn.: Malcolm M. Bates, Esquire 
(M alcolm. M. Bales@usdoj.gov); 

counsel for any relevant Successful Bidder(s); 

. counsel for any relevant Back-up Bidder(s); and 

any other party that has requested notice pursuant to Bankruptcy Rule 2002. 
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Exhibit 2  

Sale Notice 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In rc: 

KTRV LLC, et al.,I 

Dcbtors. 

Chapter 1 I 

Casc No. 25-10601 (MFW) 

(Jointly Administered) 

NOTICE OF BIDDING PROCEDURES, AUCTION, AND SALE HEARING 

PLEASE TAKE NOTICE that, on April 23, 2025, the above-captioned debtors and debtors 
in possession (collectively, the "Debtors")z filed the Motion of Debtors for Entry of an Order (I) 
Approving the Bidding Procedures, (11) Authorizing the Debtors to Enter into One or More 
Stalking Horse Agreemcnts and Provide Bid Protections, (IIl) Approving the Form and Manner of 
Sale Notice, (IV) Scheduling an Auction and Sale Hearing, (V) Approving the Procedures for the 
Assumption and Assignment of Contracts, (VI) Approving the Sale of the Debtors' Assets Free 
and Clear, and (VIl) Granting Related Relief (the "Sale Motion") with the United States 
Bankruptcy Court for the District of Delaware (the "Court") seeking, among other things, entry of 
an order (the "Bidding Procedures Order") authorizing and approving, among other things the 
Bidding Procedures for soliciting bids for, conducting an auction (the "Auction") of, and 
consummating one or more Sale Transactions ol; the Assets, as furthcr described herein. On [.], 
2025, thc Court granted the Sale Motion, entered the Bidding Procedures Order, and granted the 
relief requesled lherein, including approval of the Bidding Procedures. 

PLEASE TAKE FURTHER NOTICE that the Debtors are soliciting offers for the purchase 
of some, all, or substantially all of the Debtors' Assets, consistent with the Bidding Procedures. 
All interested bidders should carefully read the Bidding Procedures? 

PLEASE TAKE FURTHER NOTICE that, if the Debtors so choose to designale a Stalking 
Horse Bidder, the deadline for designating such Stalking Horse Bidder is on or before May 19, 
2025. 

PLEASE TAKE FURTHER NOTICE that, ifthe Debtors so choose to designate a Stalking 
Horse Bidder, any objection to Bid Protections set forth in (a) the Stalking Horse Notice or (b) the 
form of Stalking Horse Order shall be filed and actually received by the appropriate notice parties 
no later than May 2426, 2025 at 4:00 p.m. (prevailing Eastern Time). 

PLEASE TAKE FURTHER NOTICE that, ifthe Debtors receive qualified competing bids 
within the requirements and time frame specified by the Bidding Procedures Order, the Debtors 
will conduct an auction (the "Auction") of their Assets on June 5, 2025, at 10:00 a.m. (prevailing 

The Debtors in these chapter I I cases, along with each the last four digits ofeach Debtor's tax identification 
number, are as follows: KTRV LLC (9993), Heritage Coal & Natural Resources, LLC (8326). The Debtors' scrvicc 
address is 1521 Concord Pike, Suite 201, Wilmington, DE 19803. 

z Capitalized terms not hcrein defined shall have the meanings ascribed to them in the Motion, the Bidding 
Procedures Order, or lhe First Day Declaration. 

~ To the extenl lhat there are any inconsistencies between this notice and the Bidding Procedures Order, the 
Bidding Procedures Order shall govem in all respects. 
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Eastem Time) in person at the officc of Morris James LLP, 500 Delaware Ave, Suite• 1500, 
Wilmington, DE 19801 and/or via remote video at the Debtors' election. ]f held, the Auction 
proceedings will be transcribed. 

PLEASE TAKE FURTHER NOTICE that, except as otherwise set forth in the Bidding 
Procedures Order, all general objections to the Sale Transaction, entry of any Sale Order, and the 
Assumed Contract Noticc must: (i) be in writing; (ii) comply with the Bankruptcy Code, the. 
Bankruptcy Rules, the Local Rules, and all orders of the Bankruptcy Court; (iii) state with 
particulariry the legal and factual basis for the objection and the specific grounds therefor; and (iv) 
be filed with the Court and served on the Notice Parties so as to actua(ly received on or before 
June 6, 2025, at 4:00 p.m. (prevailing Eastem Time). 

PLEASE TAKE FURTHER NOTICE that all objections to the Sale relatinQ to the conduct 
of thc Auction, the particular terms of any proposed Sale Transaction in a Successful Bid, the 
identity of the Successful Bidder(s) or Back-up Bidder(s), or adequate assurance of future 
perforrnance of the Successful Bidder(s) must be filed with the bankruptcy Court and served so 
that they are received by June 10, 2025 at 4:00 p.m. (prevailing Eastern Time). 

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of any Sale at a 
hearing scheduled to commence on June 12, 2025, at 10:30 a:m. (prevailing Eastem Time) (the 
"Sale Hearing") before the Honorable Judge Mary F. Walrath, United States Bankruptcy Judge for 
the Bankruptcy Court for the District of Delaware, 824 North Market Street, 5th Floor, Courtroom 
No. 4, Wilmington, Delaware 19801. 

CONSEQUENCES OF FAILING TO TIMELY MAKE AN OBJECTION ANY PARTY OR 
ENTITY WHO FAILS TO TIMELY MAKE AN OBJECTION TO THE SALE ON OR BEFORE 
THE SALE AND CONTRACT ASSIGNMENT OBJECTION DEADLINE IN ACCORDANCE 
WITH THE BIDDING PROCEDURES ORDER SHALL BE FOREVER BARRED FROM 
•ASSERTING ANY OBJECTION TO THE SALE, INCLUDING WITH RESPECT TO THE 
TRANSFER OF THE DEBTORS' ASSETS FREE AND.CLEAR OF ALL LIENS, CLAIMS, 
ENCUMBRANCES, AND OTHER INTERESTS, EXCEPT AS SET FORTH IN THE 
APPLICABLE PURCHASE AGREEMENT. 

PLEASE TAKE FURTHER NOTICE that you may obtain additional information 
concerning these chaptei 11 cases at the website maintained in these Chapter 11 cases at 
https://cases.stretto.com/KTR V. 
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Exhibit 3 

Assigned Contracts Notice. 
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{to be filed} 

IN THE UNITED STATES BANKRUI'TC_Y CßURT 
FQR THE DISTRICT OF DELAWARE 

In rc: 

KTRV LLC et al., 
 

Chapter 11 

Case No. 25-1060) (MFW) 

 Debtors. (Jointly Adminislercd) 
   

QT1CE OF ASSUMPTION AND ASSIGN111ENT 
OF CERTAIN C9NTRACTS OR LEASES 

YOU ARE_RL'CEIVING TH1S NO'1'ICL'• F3ECAUSE_YOU 
OR ONE OF YOUR AFFILIATES 15 A COUNTERPARTY TO AN 

EXECUTORY CONTRACT OR l1NEXPIRED LEASE WITH ONE OR MORE_ 
OF THE DEI3TORS AS SET FORTH_ON EXHLBIT A ATTACHED HERETO. 

PLEASE TAKE NOTICE3thaL on May__ , 2025,1he_ United States_I3ankruptcy Court_for_the 
District of_Delaware (thc "Court")? cntered the Order(l] Approving the Bidding. ProceduresjlT) 
Authorizingthe_Dehtors to Entcr into One or lvlore_Stalking Horse Aarcements and Provide 13id 
Protections (111) Approving the Form and Manner of Sale Notice, (IV) Sch_edulingan Auction_and 
Sale Hearing, (V) Approving thc Procedures Rir thc Assumption_ and Assignmenl of Contracts, 
(_VI) Approving the Saleof the Dcbtors' Asscts Free and Clcar, and~Vl)) Granting Related_Rel_ief 
[Docket No. 1. (the `Bidding Procedures Order"),authori•r_ingthe Debtors to conduct_an auction 
(the 'Auction),if necessaryzor othenvise select a_Successful_ I3idder to_purchasc_the Dc_btors' 
assets, and approving certain I3iddinl}Procedures (attaehcd to the Bidding Procedures Ordcr as 
Exhibit l,lhc "13idding Procedures"). 

PLFASF. TAKE FURTHER NO_TI_CE that, eursuant to the E3iddiogPrqccdures and_ the tenns 
ot the Su_cccssful_13id, the Debtors hereby no_lify.you that they havc dctermincd, in thc exercise of 
their reasonablc busincss judgment~ that each of the executory_contracts and unexpircd Icases set 
lorth on Schedule 1_attached he_reto_(the"Assigned Conlracts List") may be assumcd and assigned 
to the Successful Biddcr_cffective as of lhe date (thc"Assumption and Assignment 1)ate'j set lbrth 

_ Thc Debtors in these chaptcr I I cases, along «~ith each thc last lbur digits_of each Deblor's 
tax identification number, are as lbllows: KTRV LLC (9993),_Heritage Coal & Naturìl Resources, 
LLC (8326). The Debtors'_ seryice address is 1521 Concord Pike, Suite 201, Wilmington, DE 
19803. 

c_ _ AII capitalized tcrms used but not othe_nvise deflned hercin shall have_the_mcaning 
ascribed_to_them in the 13iddingPro_ccdures Ordcr or the Sale Motion (as delined in the 13idding 
Proccdures Order_). 
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in_Schedule_I or such_other_date_as_thc nebtors_and_the_counterparty.or..countcrparties to..such 
executory contracts or unexpired leases may agree,, The D_ebtors have_conducl_ed a re_ve_w of_their 
books  and_records_and_hav_c determincd_that the cure_amount (or unpaid_monctary obligations 
under_each_such.contract is asset forth_on_Schedulc 1 attached.her.eto.(thc`.`Cure_  Amounts"). 

P_LEASE TAK_E FURTHER NOTICE that the Debtors bclieve that thc pariyjo which each 
appllcable executnrry c,ontrac_t or unexpired lease muy be_assigned__has_the_fina_ncial,whcrewithaLt_o 
meet_all  futurc_ obl_iaations  under_such contract_or leas_e_and the_I2ebtors w_ill, at_thc requetit of the 
applicable_counterparty, usc. commcrcially_rcasonable_efliirts to  proyide evidcncc thereof to.such 
applicabl_e counte_rparty (and th,elr counsel „if known)thereby dcmpnstrating,that the assiamec of 
lbc conlractor  Icasch_as_the ability=to_comply  with_ihc rcquircments ot1adcquatc_assurancc  oCfuturc 
perf ormancc. 

PLEASE.  TAKE FURTHER_NOTICE that, cxcept as otherwise set forth in the_l3idding 
Proccdureti Ordcr~al~eneral objections to the_Sale Transaction(s),_entry_of_any salej)rdc_r., the 
Assigncd Contracls List,_the adequate_f_uture_performancc of_the_Successful_I3idder,_and_thc 
proposcd..Curc Amounts,_must: _(i).  be in writing;  (ii)_ comply with_the_Bankruptcy__Code,  thc 
l3ankruptcy Rulc~_the_Local Rules, and_all_orders_qf the 13ankruptcy Court;_(ii~state_with 
parlicularitthe Icgal_and lactual_hasis for_the_objection state_thespe_cific grounds therefor,_and, 
if thc objectionpertains_to the proposcd Cure Amounts,.statc_thc cotrect curc amount allcged.to.bc 
owed_to _th_c objec_ting Contract counlcrparty,jogethe-r-._wlth_any _ appj_icable md_appropriate 
documentation in  support thereofand be_filcd  with the Court and ser_ve_d  so as_to  be_actuajy 
received  by  no later_than  October 15,  2024__(the_"Sale_and Contract Assignment.Objection  
Dcad_lin~Fbythe Cc~urt.and the fol_Iowing~artiesTi)mDebtors,_(a)_the_Debtors, l 5~ I Concord Pike, 
Suite 201., Wilmingt_on,_DE 19803_(etnail:_David Tradburks_dtradburks~heritakecoal.com;_and  
[3rian  Ryniker brian@rkc.llc);_(b)_proposcd_counscl_for_thc_Dcbtors _Morris_James, LLI',_500 
I~cl~nvare_Avc__W_ilmington~DE 198014 (Attn.: Jeffrey_R _Waxman, Esquirc and_Eric_J._Mon-r_o 
(cmail:  jwarman c morrisjamcs com and_cmonr_o  n morrisjames.c_om_(c)_counsel for Qcdroc_k 
Industries  Investco.-I. LLC, ArentFox_Schiff LLP _130_l Avenue_ofthe Americas,.42nd Floor,  New ' 
YorkYork 10019, attn:_And rew  I.  Silfen Esqand [3elbM I3rownstein, Esq, (email _~ '~~z _< T . _~-. : 
an_drew_.sillen(u~afslaw.com_and_bcthbrownsteinPalslaw.com)_and_Potter An_dcrson & Corroon 
LLP J 3I 3..N. Market Strect, 6th_Floor,  Wilmington, Dclaware_I9801, Attn: Christopher M..Samis, 
Esq ~ mail_ csam_is a potterandcrson_cctm).(d)_proposed counsel fQr the of(icial cctmmtltc_e of 
unsccured creditors,_Frost Brown Todd LLP, UnionTnst_l3uildin};,_501 Gran.t Strec,  Swte  800, 
Pittsburgh, PA.152I9 Attn:  .lordan S. E31ask,  Esq,(email:  jblask@lbtlaw.com)  and. Landis Rath  
& Cobb LLP  919  Markct Str_eet Suite=18o0,mington Dclaw_are 19~OLAtIn _K_imberly_A.,. _   
Eirown,_Es_q._(Email: prown cDlrclaw.com)~and_(c) thc_U.S. Tnlstec,$44 King  Stre~  Suite_22Q7, 
Lockbox...__35.,  _..Wihningtp___nelaware_ _19_801, (Attn.: Malcohn M. t3ates,  Esquirc  
(Malcolm.M;Batest~usdoj.gov))w 

PLEASE TAKE FURTHER_NOTICF thatjf no objcction to ( the Cure Aniount(s), (b  the 
Assie,ned_Contracts List,  or_(ç) adequate  assurance of lhe Successlul_13i_ddcr's ability_[o  perform  is 
liled by_the.Sale  and.Contract Assignment Objection-Dcadlinc_,  then.(i)-you will bc_decmed to_have 
titipulated_thal the Cure_Amounts as dctenn_incd by_thc Dcbtors are corr_ect,.(ii)you will be fore~ner 
barred, estoppcd, and enjoined_from_assc_rting_anyadditional cure_amount,_and  (iii.)_y_ou wiU_be 
foreyer.harred,..estopped,__and_enjoined_  from objecting to_such.proposed assignment_to the 
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Succcssful Bidder on the grounds that the successtul Bidder has notprovided adequate assurance 
of future,performancc as of thc closing date of the_Sale. 

PLEASE TAKE FURTHER NOTICE that any objection_to the Assigned Contracts List or related 
Curc_Atnounts in_ connection with_ the_Succcssful Bid _that otherwisc complics_ wilh_ thcse 
procedures yet remains unresolved as of the commcnccment ol'the Salc Hearing shall bc heard 
separately from_the Salc Hcaring at a later date as may be fixed by theCourt. 

PLEASE THAT FURTHER NOTICE that, notwithstanding_anything herein, the merc )ìsting of 
executory contracts and unexpired Ieases on the Assigned Contracts List does not require or 
guarantec that such_contract will be assumed by the Debtors at any_time or assumed and assigned, 
and all riKhts of the Debtors and any Successful Bidder ~vith_respect to such contract are resen'ed. 
Moreov_er, thc I7ebtors explicitly rescrve their rights, in their reasonable discretion, to scek to rejcct 
or assume cach such contractpursuant to seetion 365(a) of the 13ankruptcy  Code. 

1'LEA~E THAT FURTHER NOTICE that, abscnt an objcction being timclXlilcd, the assumRtion 
of cach executory ccmtract Qr unexpired leasc may becomc effective on thc Assumption Datc set 
lorth on the Assigned Contracts List, or such other date as the Debtors and the counterparty or 
counterpartics to such cxecutory contract or unexpired lease may a;ree. 

f'LEASE TAKE FURTHER NOTIC'E that, nothing herein (a) alters_in any way thc prepetition 
nature_ of the centrac.ts listed on the Assigned Contrac_ts List or thc validity,_priority, or amount of 
any_claims af a counterparty to_any_such contract_against thc Debtors that may arise undcr such 
contract, (bìcrcatcs a postpetition contract or agreement, or (c) elevates to administrativic expensc 
priorily any claims_of a counterparty to any contract listed on the_Assigned Contracts List against 
the Debtors that may arise under such contract. 

1'LEASE TAKE FURTHER NOTICE t_hat xou may obtain additional informatiojn concerning 
thcse Chapter I I Cases at thc website maintained in these  Chapter l 1 Cases at 
https: //cascs. strctto.com/KTR V, 

Datcd: , 2025 
Wilmington, Delaware  

MORRIS JAMES LLP 
 

/.s/ 
 

  

Jcff}ey R. Waxman DE Bar No. 4159)  
Eric J. Monzo (DE Bar No. 5214)  
Christopher M. Donnclly (DE Bar No. 7149) 
500 Delaware Avenue, Suite 1500  
Wilmington, 1)E 19801  
Tclcphone:1302)8S8-6800  
Facsimile: (302) 571-1750  
E-mail: jwaxman@morrisjames.com  

emonzo u,morrisjames.com 
cdonnelly(u~morrisjamcs. com  

Proposed Counsel !o rhe Dehlors 
und Dehlor-in-Pos,session 
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Schedule_1 

Assigncd Comracts_List_l. 
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Exhibit 4 

Successful Bidder •Notice 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

KTRV LLC, e/ a1.,~1 

Debtors. 

Chapter 11 

Case No. 25-10601 (MFW) 

(Jointly Administered) 

NOTICE OF SUCCESSFUL BIDDER 

PLEASE TAKE NOTICE that, on March 30, 2025, each of the above-captioned debtors and 
debtors in possession (collectively, the "Debtors") filed a petition with the United States 
Bankruptcy Court for the District of Delaware (the "Court") under title 11 of the United States 
Code (the "Bankruptcy Code"). 

PLEASE TAKE NOTICE that, on April _, 2025, thc Debtors filed the Motion for Entry of an 
Order (1) Approving the Bidding Procedures, (11) Authorizing the Debtors to Enter into One or 
More Stalking Horse Agreements and Provide Bid Protections, (111) Approving the Form and 
Manner of Salc Notice, (IV) Scheduling an Auction and Sale Hearing, (V) Approving the 
Procedures for the Assumption and Assignment of Contracts, (VI) Approving the Sale of the 
Debtors' Assets Free and Clear, and (VII) Granting Related Relief [Doeket No. [.]] (the "Motion") 
with the Court seeking, among other things, entry of an order (the "Bidding Procedures Order") 
authorizing and approving, among other things the Bidding Procedures for soliciting bids for, 
conducting an auction (the "Auction") of, and consummating one or more Sale Transactions of, 
the Assets, as further described herein. 

PLEASE TAKE FURTHER NOTICE that, on May [.], 2025, the Court entcred the Ordcr (1) 
Approving the Bidding Procedures, (11) Authorizing the Debtors to Enter into One or More 
Stalking Horse Agreements and Provide Bid Protections, (111) Approving the Form and Manner of 
Sale Notice, (IV) Scheduling an Auction and Sale Hearing, (V) Approving the Proeedures for the 
Assumption and Assignment of Contracts, (VI) Approving the Sale of the Debtors' Assets Free 
and Clear, and (Vll) Granting Related Relief [Docket No. [.] (the "Bidding Procedures Order"), 
authorizing the Debtors to solicit and select the highest or otherwise best offer(s) for a sale (or 
sales) (each, a"Sale Transaction") of (a) all or substantially all of the assets or (b) one or more, or 
any combination of, assets of one or more Debtors (each, an "Asset," and collectively, the 
"Assets"). 

The Debtors in these Chapter I I cases, along with each the last four digits of each Debtor's 
tax identification number, are as follows: KTRV LLC (9993), Heritage Coal & Natural Resources, 
LLC (8326). The Debtors' service address is 1521 Concord Pike, Suite 201, Wilmington, DE 
19803. 
' Capitalized terms used herein but not otherwise defined shall have the meanings ascribed 
to such terms in the Motion or the Bidding Procedures Order (as defined herein), as applicable. 
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PLEASE TAKE FURTHER NOTICE that, on [.], 2025, at 10:00 a.m. (prevailing Eastem Time), 
pursuant to the Bidding Procedures Order, the• Debtors conducted the Auction with respect to the 
Asscls 

PLEASE TAKE FURTHER NOTICE that, upon the conclusion of the Auction, the Debtors, in 
the exercise of their rcasonable and good-faith business judgment, alter consultation with the 
Creditors Committee, have selected (a) [•] as the Successful Bidder (the "Purchaser"), and (b) [.] 
as a Back-Up Bidder. 

PLEASE TAKE FURTHER NOTICE that, as set forth morc fully in that certain purchase and sale 
agreement (the "Purchase At:reement") between the Debtors (the "Sellers") and [.] (as Purchaser), 
the Successful Bid provides a purchase price of S[.] for the Assets. Further, the Back-Up Bid 
submitted by the Back-Up Bidder provides for a purchase price of $[.] for the Assets. 

PLEASE TAKE FURTHER NOTICE that the Debtors (as Sellers) and [.] (as Purchaser) entered 
into the Purchase Agreement to effectuate the Sale Transaction on the terms set:forth in the 
Purchase Agreement, attached hereto as Exhibit A. 

PLEASE TAKE FURTHER NOTICE that the Debtors have determined to effectuate the Sale 
Transaction. 

PLEASE TAKE FURTHER NOTICE that the proposed forms of order thafthe Debtors will seek 
to have the Court enter to authorize the Sale Transaction under the Purchase Agreement is attached 
hereto as Exhibit B. The Debtors reserve the right to modify such proposed order prior to the Sale 
Hearing. 

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the Sale Transaction 
of these Assets to the Purchaser at the Sale Hearing scheduled to commence on June 12, 2025, at 
10:30 a.m. (prevailing Eastern Time) before the Honorable Judge Mary F. Walrath, United States 
Bankruptcy Judge for the Bankruptcy Court for the District of Delaware, at 824 North Market 
Street, 6lh Floor, Courlroom No. 4, Wilmington, Delawarc 19801. The Sale Hearing may be 
adjoumed by announcement in open Court or on the Court's calendar without any further notice 
required. 

PLEASE .TAKE FURTHER NOTICE that all objections to the conduct of the Auction, the 
particular tetTns of any proposed Sale Transaction in a Successful Bid, the identity of the 
Successful Bidder(s) or Back up Bidder(s), and entry of any Sale Order must be made on or before 
June 10, 2025 at 4:00 p.m. (the "Sale and Contract Assignment Objection Deadline"). Objections 
must (i) be in writing; (ii) comply with the Bankruptcy Code, Bankruptcy Rules, Local Rules, and 
all orders of the Bankmptcy Court; (iii) stale with particularity the legal and factual basis for the 
objection and the specific grounds therefor; and (iv) be filed with the Court and served so as to be 
actually received by the following parties: (i) Debtors, (a) the Debtors, 1521 Concord Pike, Suitc 
201, Wilmington; DE 19803 (email: David Tradburks dtradburks@heritagecoal.com; and Brian 
Ryniker brian@rkc.llc); (b) proposed counsel for the Debtors, Morris James, LLP, 500 Delaware 
Ave. Wilmington, DE 19801 (Attn.: Jeffrey R. Waxman, Esquire and Eric J. Monzo (email: 
jwaxman@morrisjames.com and emonzo@morrisjames.com; (c) counsel for Bedrock Industries 
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Investco 1 LLC, ArenlFox Schiff LLP, 1301 Avenue of the Americas, 42nd Floor, New York, 
New York 10019, attn: Andrew I. Silfen, Esq. and Beth M. Brownstein, Esq. (email: 
andrew.silfen@afslaw.com and beth.brownstein@afslaw.com) and Potter Anderson & Corroon 
LLP, 1313 N. Market Street, 6th Floor, Wilmington, Delaware 19801, Attn: Christopher M. Samis, 
Esq. (email: csamis@potteranderson.com) (d) proposed counsel for the official committee of 
unsecured creditors, Frost Brown Todd LLP, Union Trust Building, 501 Grant Street, Suite 800, 
Pittsburgh, PA 15219, Attn: Jordan S. Blask, Esq. (email: jblask@fbtlaw.com) and Landis Rath 
& Cobb LLP 919 Market Street, Suite 1800, Wilmington, Delaware 19801, Attn: Kimberly A. 
Brown, Esq. (Email: brown@Irclaw.com); and (c) the U.S. Trustee, 844 King Street, Suite 2207, 
Lockbox 35, Wilmington, Delaware 19801, (Attn.: Malcolm M. Bates, Esquire 
(Malcolm.M. Bates@usdoj.gov)). 

PLEASE TAKE FURTHER NOTICE that, at the Sale Hearing, the Debtors will seek the Court's 
approval of the Successful Bid by the Purchaser. Unless the Court orders otherwise, the Sale 

Hearing shall be an evidentiary hearing on matters relating to the Sale Transaction, and there will 
be no further bidding at the Sale Hearing. 

PLEASE TAKE FURTHER NOTICE that, concurrently herewith, the Debtors will file and serve 
applicable Assigned Contracts Notices on Contract Counterparties with respect to Assigned 
Contracts. Unless an objection is timely filed regarding an Assigned Contracts Notice, such 
Assigned Contracts shall be assumed and assigned to the Successful Bidder, pursuant to the 

Assumption and Assignment Procedures contained in the Bidding Procedures Order. 

PLEASE TAKE FURTHER NOTICE that this Successful Bidder Notice is subject to the terms 
and conditions of the Bidding Procedures Order, with such Bidding Procedures Order controlling 
in the event of any conflict, and the Debtors encourage parties in interest to review such documents 
in their entirety. 

PLEASE TAKE FURTHER NOTICE that you may obtain additional inforrnation conceming 
these chapler Il cases at the website maintained in these chapter 11 cases at 

https://cases.stretto.com/KTRV . 
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