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Inve

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MONTANA

BRIDGER STEEL, INC,, Case No. 2:23-bk-20019-BPH

Bebtor.

ORDER AYPROVING THE SALE OF ASSETS OF THE ESTATE FRER AND
CLEAR OF LIENS, CLAIMS, INTERESTS AND OTHER ENCUMBRAMNCES

AND GRANTING RELATED RELIEF

In this Chapter 7 bankruptey, Richard Samson (“Trustee™) filed the MOTION OF THE
CHAPTER 7 TRUSTEE PURSUANT TO 11 U.S.C. §§ 105(a), 363(b) AND 363(D), AND
FED. R. BANKR, P. 2002(a}(2) AND 60804 FOR ORDERS: (A) APPROVING THE SALE
OF PERSONAL AND INTANGIBLE PROPERTY FREE AND CLEAR OF LIENS,
CLAIMS, INTERESTS AND ENCUMBRANCES SUBJECT TO THE OPPORTUNITY
FOR UPSET BIDS AND AN AUCTION at ECF No. 226 (the “Sale Motion™). In the Sale
Motion, Trustee is secking, inter alia, the entry of an order, pursyant to 11 U.S.C. §§ 105(a), 363(b)
and 363(f) and Fed. R. Bankr, P. 2002(a)(2), and 6004, authorizing the sale of certain personal and
intangible property of the Estate, as deseribed in greater detail in the Motion (the “Assets™),
pursuant to the Asset Purchase Agreement {subject to possible higher upset bids) and granting
refated relief. After review, this Court finds that:

A
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this matter came before this Court for hearing on August 28, 2023 (the “Sale
Hearing”};

proper, timely, adequate, and sufficient notice of the Sale Motion, the sale of the
Assets, the Bidding Procedures, the objection period and the Sale Hearing was
given in accordance with § 363 of the Bankruptey Code and Fed. R, Bankr. P,
2602 and 6004,

all parties in interest were afforded a reasonable opportunity to object and to be
heard with respect to the relief requested in the Sales Motion, including all parties
known to claim interests in or liens upon the Assets; all governmental onits,
including taxing authorities who have, or as a result of the sale of the Assets may
have, claims, contingent or otherwise, against the Trustee, the Debtor or the istate
in connection with Debtor’s ownership of the Assets; all parties who filed
requests for notice under Fed. R. Bankr. P. 2002; all creditors; and all entities that
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expressed to the Trustee an interest in purchasing the Assets;

3, At the hearing, the Trustee conducted the auction on the record between the two
Qualified Bidders, Pro-Tech Steel LLC and NCI Group, Inc.! At the conclusion
of the auction, NCI Group, Inc, (the “Successful Bidder™) submitied the high bid
in the amount of $4,625,000.00. Pro-Tech Steel LLC (*Back-Up Bidder™)
submitted the next highest bid in the amount of $4,575,000.00;

E. the Court has reviewed and considered the Sale Motion, and notably, it was
vnapposed;

F. the Court has jurisdiction and authority to grant the relief requested;

C. without limiting the foregoing, the proposed sale is authorized under Section 363

of the Bankruptey Ceode, because, among other reasons, as to each lietholder
claiming a lien against any portion of the Assets, the Court finds that such lien
claimant’s lien is either (i) subject to & bona fide dispute; and/or (it} that such
lienholder could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such interest it an amount that is less that is owed to the
lienholder. 11 U.S.C. § 363(D)(1) and (4);

H. consummation of the sale of the Assets at this time s in the best interests of the
Estate and its creditors, the Trustee has advanced good and sufficient business
justification for seeking to sell the Assets pursuant to § 363 of the Bankyuptey
Code, as set forth in the Sales Motion and at the Sale Hearing, and #tis a
reasonable exercise of his business judgment to consummimate a sale of the Assets
on the terms and conditions set forth in the Asset Purchase Agreement® and to
exceute, deliver and perform his obligations thereunder;

I. upon entry of this Order, the Trustee is asthorized to execute and deliver the
Asset Purchase Agreement to the Suecessful Bidder and all documents
contemplated by the Asset Purchase Agreement and to perform the transactions
contemplated thereby; no consents or approvals, other than those expressly
provided for in the Asset Purchase Agreement, are required for the Trustee to
consumnate the transactions contemplated by this Order and the Asset Purchase
Agreement;

J. the Asset Purchase Agreement wias negotiated, proposed, and entered into in good
faith, from arm’s length bargaining positions by the Trustee and the Successful
Bidder; and constitutes the highest and otherwise best offer for the Assets, and

" At the hearing, the Trustee indicated that the Initial Bidder (FGM-Fabral, LLC) did oot wish to further
participate in the auction.

* Alt references to the “Asset Purchass Agreement” contained in this Order refer to an agreement
substantially in the form attached to the Sales Motion as Exhibit 1, tailored to reflect the outcome of the
Auction and ihe Cowt’s review thereofl

Titiasd s SR IO
Fiigat Q84 ;

TRADEMARK
REEL: 008222 FRAME: 0724



L.

upon closing of the transactions contemplated by the Asset Purchase Agreement
(the “Closing™), Successful Bidder shall be entitled to the protections of a good
faith purchaser pursuant to § 363(m) of the Bankruptcy Code with respect to the
trapsactions approved hegeby;

in the absence of a stay pending appeal, tf any, Successful Bidder will be acting in
good faith within the meaning of § 363(m) of the Bankruptey Code in closing the
transactions contemplated by the Asset Purchase Agreement after entry of this
Order; and the record, including the Court’s observation of the auction indicatas
neither the Trustee nor Successtul Bidder has engaged in any conduct that would
cause or permit the Asset Purchase Agreement to be avoided or otherwise provide
g basis for the granting of remedies and/or relief under the provisions of § 363(n)
of the Bankruptey Code;

for these reasons, as more fully set forth in the Sales Motion and based upon the
evidence set forth, the Court has authority and has found good and sufficient
cause to grant certain relief requested in the Motion pursuant to 11 U.S.C. §
363(h), 363(1) and 105(a);

and therefore, [T 18 HEREBY ORDERED THAT:

=

The Sale Motion and the relief sought therein are granted in all respects and the
terms and conditions of the Asset Purchase Agreement, annexed to the Sale
Motion as Exhibit 1, are approved.

The Motion was unopposed, but to the extent any filing could be construed as an
objection it is overruled on the merits.

Pursuant to § 363(b) of the Bankruptey Code, the Trustee is hereby authorized to
consununate the sale of the Assets pursuant to and in accordance with the terms
and conditions of the Asset Purchase Agreement and the Successful Bidder is
hereby directed to pay all amounts due under the Asset Purchase Agreement (the

The Trustee is authorized and directed to execute and deliver, and empowered to
perform under, consummate and implement, the Asset Purchase Agreement,
together with all additional instruments and documents that may be reasonably
necessary or desirable to implement the Asset Purchase Agreement, and to take
all further actions as may reasonably be requested by Successtul Bidder for the
purpose of assigning, transferring, granting, conveying and conferring to
Successtul Bidder, or reducing to possession ali of the Assets, or as may be
necessary or appropriate to the performance of the obligations as contemplated by
the Asset Purchase Agreement.

Pursuant to §§ 105(a) and 363(b} and () of the Bankruptcy Code, at the Closing,
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Successful Bidder shall acquire all of the Trustee’s, Estate’s and Debiors’ right,
title and interest in the Assets. The transfer of the Assets pursuant to the Asset
Purchase Agreement shall be free and clear of all liens, claims, encumbrances,
ficenses, pledges, security interests, rights of first offer and/or first refusal,
buy/sell agreements, options, community and other marital property interests,
equitable interests and all other restrictions and covenants with respect to, and
conditions governing, the voting, transfer, receipt of income and/or exercise of
any other atribute of ownership, including mortgages, conditional sale or other
title retention agreements, judgments, demands, constructive or resulting trusts,
right to future income, restrictions, and charges of any kind or nature
(collectively, “Interests™), and free and clear of all debts, Habilities or other
obligations arising in any way in connection with any acts, or failures to act, of
the Debtor and/or the Trustee including, obligations, demands, guaranties,
options, rights, contractual commitments, restrictions, interests and matters of any
kind and nature, whether arising prior to or subsequent to the Closing or to the
commencement of the above-captioned Bankruptcy Case, and whether imposed
by agreement, understanding, law, equity or otherwise (collectively, the
“Claims™), whether arising before or after the commencement of the above-
captioned case, with all such Interests and Claims released, terminated and
discharged as to the Assets as of the Closing.

To the greatest extent allowed by applicable law, Successful Bidder is not
assuming nor shall it in any way whatsoever be liable or responsible, as successor
or otherwise, for any liabilities, debts or obligations of the Debtor or of the
Trustee or for any labilities, debts or obligations in any way whatsoever relating
to or arising from the Assets or the Trustee’s or Debtor’s operations or use of the
Assets prior to ot subsequent to the consummation of the transactions
contemplated by the Asset Purchase Agreement. Except as expressly provided in
the Asset Purchase Agreement or this Order, Successful Bidder shall have no
recourse against the Trustee or the Estate avising out of the transactions
contemplated by this Order.

No person or entity, including, without limitation, any federal, state or local
governmental agency, department or instrumentality, shall assert by suit or
otherwise against Successful Bidder or their successors in interest any Claim or
Interests that they (or any of them) had, have or may have against the Trustee, the
Debtor, and/or the Estate, or any liability, debt or obligation relating to or arising
from the Assets, or the operation or use of the Assets before the consummation of
the transactions contemplated by the Asset Purchase Agreement, and all persons
and entities are hereby enjoined from asserting against Successful Bidder in any
way any such claims, liabilities, debts or obligations.

All of the Trustee’s and Estate’s interest in the Assets will be, as of the Closing,
transferred to and vested in Successful Bidder. Subject to the fulfiliment of the
terms and conditions of the Asset Purchase Agreement, as of the Closing, this
Order will be considered and constitute for all purposes a full and complete
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9.

10.

1t.

general assignment, conveyance and transfer of the Assets transferring the
Trustee’s, Estate’s and Debtor’s title and interest in the Assets to Successfuf
Bidder. All governmental recording offices and all other parties, persons or
entities are hereby directed to accept this Order as such an assignment and, if
necessary, this Order will be accepted for recordation on or after the Closing, as
conclusive evidence of the transter of title to the Assets conveyed to Successful
Bidder at the Closing. Except as stated in this Order, all Claims or Interests of
record will be forthwith removed and stricken as against the Assets.

Upon the Closing, Successful Bidder shall be granted immediate and unfetiered
access to the Assets. Except as otherwise provided in the Asset Purchase
Agreement, the Trustee and/or the Debtor, and their respective officers, agents
and employecs who have access to and control over any portion of the Assets,
shall cease exercising control over the Assets upon the Closing and such parties
are enjoined after the Closing from exercising any control and/or interfering with
Suecessful Bidder’s use, peaceful enjoyment and contro! of the Assets without
Successful Bidder’s consent.

No bulk sales law or any similar law of any state or other jurisdiction will apply in

any way to any of the transactions authorized herein.

The Assets shall be sold free and clear of all Claims and Interests, For sake of
clarity, the Assets transferred free and clear of all Claims and Interests are the
following:

all of the Estale’s right, title and interest in, to and under al] of the assets
of the Debtor, including those identitied on Exhibits A, A-1 and A-2 of the
Asset Parchase Agreement. The Assets de net include, however, the
following assets, which are the “Exciuded Assets™

{a) tax attributes, including, but not limited to net operating loss
carryovers; (b} tax refunds, insurance refunds or other refunds (except as
described on Exhibit A to the Asset Purchase Agreement); (¢} any
property owned by third parties; (d) workers® compensation refunds; (e)
utility, security or similar deposits (exvept as described on Exhibit A to
the Asset Purchase Agreement); () cash, deposit acesunts, certiticates of
deposit or other cash equivalents; (g) the corporate minute book and
related corporate governance records; (h) insurance policies and monies
owed pursuant to such policies; (1) assets which are not assignable by
Trustee to Buyer as a matter of law; () accounts, accounts receivable
and/or meney owed, including, without limitation, under a promissory
note or proceeds of production attributable to any time prior to the Closing
Date; (k) commercial leases; ({) personnel records, and/or any other
records or documents required to be kept confidential or private under
agreement or applicable law, in any form (whether in hard copies,
electronic files or otherwise): (n) liceases, franchises, software,
copyrights, patents, trademarks or other intellectual property with respect
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to which the Debtor iz or was the lcensee or franchusee and which may
not be fransferred by Trustee to Buyer under applicable law or without
third party consent (including any consent by a hicensor of franchisor}: (o)
any attorney client privilege or similar privilege; {p) proceeds of any of the
foregoing; {q) all oral and wyitten contracts, agreements, deeds,
meartgages, leases, lHeenses, insteunents, notes, comumitments, purchase
arders, legally enforceable undertakings and other legally enforceable
arrangenents fo which Debtor (or any of its affiliates) is a party, or by
which it is bound; {r) all legal, equitable or other claims belonging to
Debtor/Estate {other than any such claim relating to, arising from or
conaection with the Assets (or any of them)), including but not limited to
any avoidance, recovery or preference actions under the Bankyuptey Code
or any ather law and (5) the rights which acerue or will accrue to Trastee
under the Asset Purchase Agreement and all ancillary agreemnents entered
o in eonsection with the ransactions contemplated by the Assat

Puzchase Agresment.

The titled vehicles and trailers being transferved o Successtul Bidder, free and
clear of all Claims and Tnterests, are the following:

Name

VIN #

2618 Ford FSS0 Crew Cab

;‘, 19 Wiism T iu

2016 FTL 12280 Unit #130(16)

n’&i\NGl? 510

2013 Manas Tratler - Unit 131(12)

\\1{*143339@%1%4&4 |

2013 Fontame Traier with tarp
sy(10)

DS56800

2005 Clavk Traler(35)

1D wtmmew e

Delivery Truck-07 Sterling Boom T

2007 Freightliner M2-112 Crew

2013 Ford F-450 DRW(1)

lFDOWL?HT ‘iE}EA‘\ 3(}7‘0

2017 Titan 26 Utility Tr, aﬁez(i%}

ﬂhrzﬁmmnmmzé .

2019 Wilson CF-1080 Trailer

2019 Wilson CF-1080 Truley

2019 Wilson CF-1080 - #1935

203 Wilson CFI080 45 Tratler -

#3169
020 Wilson CRI080 45 Tratler ~
#36? .......
3020 Wikkon CF1080 45 Tratler -
HIGS PWIS2ANI caleln

ey

2:35-DR-FHGIL-BRH

gors,
5o
“ s
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2016 Freightliner CA125SLP

JAKJGLDS3GSHAST92

2011 Great Dane 38 Gooseneck

TGRDM7326BH713166

2018 Freightliner 1228D

SAKNGNDROIDHMSER3E

2009 Wilson Trailer 48 #109(8)

AWWGGE609NA13959

2016 Lamar Gooseneck Trailer(d7) SRVFD3624GP034717
2014 Titan 26' GN Utility Trailer(32) TGFE26206E1070285
2015 Titan 26" Utility Trailer(58) TGF26202F 1071211

2016 Titan GN 26" Utility
Trailer(124)

TGE2620XG1074214

2017 Titan GN 26' Utility Trie(59) 4TGF26209H1076876
2012 Titan 26" Gooseneck trailer 4TGF26206C1062149
2015 PJ 20" Deckover Trailer 4PSERZO25F 1273417
2008 PJ Trailer G/N 36 4PSFD352551127821

2006 Road King 18 Deckover trailer IROFR232761093207
2017 Echo ATV trailer 5PSBA1416H1048149

2006 Transcraft Tratler 45 ITTF4520462016390

2017 Titan 26" Utility Trailer #330

4TGF26204H1077949 |

I

13.

On and after the Closing, each of the Debtor’s creditors is directed o execute
such documents and take all other actions as may be necessary to release ifs
Interests on or Claims, if any, against the Assets consistent with this Order, as
such Interests or Claims may have been recorded or may otherwise exist.

This Order (a) is and shall be effective as a determination that, except as stated in
this Order, on and as of the Closing, all Interests or Claims existing as and to the
Assets before the Closing have been unconditionally released, discharged and
eliminated, and that the conveyance of the Assets has been effected; and (b} is and
shall be binding upon and govern the acts of all entities including without
limitation all filing agents, filing officers, title agents, title companies, recorders
of mortgages, recorders of deeds, registrars of deeds, registrars of patents,
trademarks or other intellectual property, administrative agencies, governmental
departments, secretaries of federal, state and local officials, and all other persons
and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register otherwise record or release any documents or
instruments, or who may be required to report or insure any title or state of title in
or to any of the Assets.

Except as provided in this Order, if any person or entity that has filed financing
statements or other- documents or agreements evidencing Imerests or Claifis onor
in the Asséts shall not have delivered to the Trustee before the Closing, in praper
form for filing and executed by the appropriate parties, termination statements,
instruments of satisfaction, releases of all Interests or Clalms or other interests
that the person or entity has with respect to the Assets, the Trustee is hereby
authorized to exgcute and file such statements, instruments, releases and other
documents on behalf of the person or entity with respect to the Assets. The
foregoing notwithstanding, the provisions of this Order authorizing the sale of the
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is.

7.

Assets, free and clear of Claims and Interests, shall be self-executing, and
notwithstanding the failure of the Trustee, Debtor or any other party to execute,
file or obtain releases, termination statements, assignments, consents or other
instruments to effectuate, consummate and/or implement the provisions hereof or
the Asset Purchase Agreement with respect to the sale of the Assets, all Claims
and Interests on such Assets shall be deemed refeased except as set forth in this
Order.

All individuals or entities who are presently, or on or as of the Closing may be, in
possession of some or all of the Assets are hereby directed to surrender possession
of the Assets to Injtial Bidder (or other Successful Bidder, as the case may be)
upon the Closing,

Nothing contained in any other order entered in the above-captioned case shall
conflict with or derogate from the provisions of the Asset Purchase Agreement or
the terms of this Qrder. Further, the provisions of this Order and any actions
taken pursuant hereto shall sarvive the entry of any order which may be entered in
the above-captioned case dismissing the Debtor’s case.

The Assst Purchase Agreement and any related agreements, documents or other
instruments may be modified, amended, or supplemented by the parties thereto in
accordance with the terms thereof without further order of the Court, provided
that any such modification, amendment or supplement is not material. The Court
shall adjudicate any dispute over whether a modification, amendment, or
supplement is material to the Asset Purchase Agreement.

To the greatest extent allowed by applicable law, Successful Bidder is not
acquiring or assuming, and the consummation of the transactions contemplated by
the Asset Purchase Agreement shall not subject Successful Bidder to any debts,
Habilities, obligation, commitments, responsibilities or claims of any kind or
nature whatsoever, whether known or unknown, contingent or otherwise, existing
as of the date hereof or hereafter arising, of or against the Trustee or the Debtor or
any other person by reason of such transfer, assignment and delivery under the
faws of the United States, any state, tetritory or possession thereof or the District
of Columbia, applicable to such transactions.

Suceessful Bidder is a good-faith purchaser, entitled to the protections of §
363(m) of the Bankruptcy Code in the event that this Order is revised or modified
on appeal; provided, however, that nothing herein shall be construed to release,
waive, or otherwise modify claims the parties to the Asset Purchase Agreement
may have against each other relating to transactions or occurrences to be
consummated under the Asset Purchase Agreement, which are fully preserved.

The consideration provided by Successful Bidder for the Assets pursuant to the
Asset Purchase Agreement shall be deemed to eonstitute reasonably equivalent
value and fair consideration under the Bankruptey Code or under the laws of the
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United States, any state, territory, possession, or the District of Columbia.

20.  The sale of the Assets is fair and reasonable and may not be avoided under
§363¢{n) of the Bankruptey Code.

21.  The failure specifically to include any particular provision of the Asset Purchase
Agreement (as modified) in this Order shall not diminish or impair the
effectiveness of such provision, it being the intent of this Court that the Asset
Purchase Agreement be authorized and approved in its entirety,

22.  This Cowrt retains jurisdiction to interpret, implement and enforce the terms and
provisions of this Order and the Asset Purchase Agreement, including any
ancillary agreements executed pursuant hereto,

23. Al of the provisions of this Order are non-~-severable and mutually dependent.

Dated August 29, 2023,

UNITED STATES OF AMERICA 5
DISTRICT OF MONTANA } §

BY TRE COURT:

L Teler P Gltman, Clerk of the United Siates

Barkruptoy Coutt for the District of M(;nt‘;a:s; :

hereby cerify that the above and forguing s
& true copy of the ongingt novr on file in my ofice
Dated this ({7
S P

e

N R ;
Hon Beagjanis P, Hugsh
United States Bankruptoy Couct
Ihstoct of Montasa

AR
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