
IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

AV DEBTOR HOLDINGS, et a1., 1 ) Case No. 18-11142 (CSS)

Debtors. ) (Jointly Administered)

Objection Deadline: October 2, 2018 at 4:00 p.m. (ET)
Hearing Date: October 10, 2018 at 2:00 p.m. (ET)

DE~3TORS' MOTION F4R ENTRY OF AN ORDER (I) DISMISSING THE
CHAPTER 11 CASES; (II) AUTHORIZING THE ABANDONMENT OF CERTAIN
PROPERTY; (III) TERMINATING CLAIMS AND NOTICING SERVICES; (IV)

EXCULPATING CERTAIN PARTIES FROM LIABILITY IN CONNECTION WITH
THESE CHAPTER 11 CASES; AND (V) GRANTING RELATED RELIEF

The above-captioned debtors and debtors-in-possession (collectively, the

"Debtors") respectfully request the entry of an order, substantially in the form attached hereto as

Exhibit A (the "Dismissal Order"): (a) dismissing these chapter 11 cases (the "Chapter 11

Cases"); (b) authorizing, but not directing, the Debtors to abandon the Wonder Vision Claims

and Unsold Collateral to the Collateral Agent (each as defined below) or such other party as the

Collateral Agent may designate; (c) exculpating certain parties from liability in connection with

these Chapter 11 Cases; (d) terminating the claims and noticing services of Omni Management

Group, Inc. ("Omni"); and (e) granting related relief. In support of this motion (the "Motion"),

the Debtors respectfully state as follows.

' The Debtors and the last four digits of their U.S. tax identification number are [AV Debtor Holdings] (f/k/a
Arecont Vision. Holdings, LLC) (9187), [AV Debtor] (f/lda Arecont Vision, LLC) (1410), and [AV Debtor IC

DISC] (f/k/a Arecont Vision IC DISC) (5376). The Debtors' noticing address in these chapter 11 cases is AV
Debtor Holdings, et al. c/o Armory Strategic Partners, LLC, 1230 Rosecrans Avenue, Suite 660, Manhattan Beach,

CA 90266, Attn: T. Scott Avila, Chief Restructuring Officer.
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PRELIMINARY STATEMENT

1 -Following the successful Court-approved-sale of substantially all-of the -

Debtors' assets, the Debtors submit that dismissal of these Chapter 11 Cases, with limited

exculpation of estate fiduciaries, is appropriate. As a result of a competitive auction, which

resulted in approximately thirty overbids, the purchase price for the Debtors' assets increased by

$3,875,000. In addition, the purchaser agreed to fix the working capital adjustment at

$2,228,000 and waived any lookback period, which was highly beneficial to the estates. The

purchaser also assumed significant liabilities of the Debtors, including certain prepetition debt,

administrative claims, and importantly, employee paid time off obligations. The sale closed on

July 13, 2018, resulting in the satisfaction of the Debtors' obligations under adebtor-in-

possession financing facility.2

2. As a result of the sale, the Debtors believe that no material unencumbered

assets remain in the estates and there is no reasonable prospect of further distributions to holders

of unsecured claims (the amount of which the Debtors estimate to be no more than $500,000).

Only one pending lawsuit remains, which was pending before the bankruptcy filing and carved

out of the sale —the Wonder Vision Claims (as defined below). The Debtors are plaintiffs in this

action and the expected proceeds of such claims are subject to the liens of the Collateral Agent.

Without funding for this litigation or a chapter 11 plan or unencumbered assets to be used in a

chapter 7liquidation, the Debtors submit that dismissal is the most expeditious and cost-effective

means of winding-down their affairs, along with the requested abandonment of the Unsold

2 The purchaser also acquired avoidance claims against any existing customer or vendor of the Debtors' business

with the expectation that such claims would not be pursued.

2
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Collateral (including the Wonder Vision Claims) to the Collateral Agent (or such other party as

the Collateral Agent designates), In-this-context-and given the success of-the sale;-the Debtors - -

believe that limited exculpation of estate fiduciaries is warranted. The Debtors therefore request

dismissal of these Chapter 11 Cases pursuant to the terms of the proposed Dismissal Order.

JURISDICTION AND VENUE

3. The United States Bankruptcy Court for the District of Delaware (the

"Court") has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the

Amended Standing Order of Reference from the United States District Court for the District of

Delaware, dated February 29, 2012. This matter is a core proceeding within the meaning of 28

U.S.C. § 157(b)(2), and the Debtors confirm their consent pursuant to rule 9013-1(~ of the Local

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

District of Delaware (the "Local Rules") 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 III

of the United States Constitution.

4. Venue for this matter is proper in this district pursuant to 28 U.S.C.

sections 1408 and 1409.

5. The statutory bases for the relief requested herein are sections 105(a), 305,

349, 363(b)(1), 554(a), and 1112(b) of title 11 of the United States Code (as amended, the

`Bankruptc~Code"), rules 1017, 2002, 3003, 6007 and 9013 of the Federal Rules of Bankruptcy

Procedure (the "Bankruptcy Rules"), and Local Rule 1017-2.
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BACKGROUND

A. General Background _ _ _ _ _ _ _ _ _ _ __ __

6. On May 14, 2018 (the "Petition Date"), each of the Debtors filed with this

Court voluntary petitions for relief under chapter 11 of the Bankruptcy Code. Until the closing

of the sale, the Debtors operated their businesses as debtors in possession pursuant to sections

1107(a) and 1108 of the Bankruptcy Code.

7. Prior to the sale, the Debtors were in the business of designing,

manufacturing, distributing and selling IP-based megapixel cameras for use in video surveillance

applications globally, serving a broad range of industries. The Debtors offered seven megapixel

product families ranging from MegaVideoOO single-sensor cameras from 1 to 10 megapixels and

SurroundVideoOO multi-sensor cameras from 8 to 40 megapixels at various price points.

8. The factual background regarding the Debtors, including their historical

business operations and the events precipitating the chapter 11 filings, is set forth in detail in the

DeclaNation of T. Scott Avila, Chief RestructuNing Office, in Support of Fz~st Day Motions (the

"First Day Declaration") filed on the Petition Date at Docket No. 4 and fully incorporated herein

by reference.

B. The DIP F~cility and Sale

9. On June 7, 2018, the Court entered the Final OrdeN PuNsuafzt to 11 U.S.C.

ss~' 105, 361, 362, 363, 364, and 507, Bankruptcy Rules 2002, 4001, 6004, and 9014, and Local

Rule 4001-2 (I) Ai~thoNizing the DebtoNs to Use Cash CollateNal and Obtain Post-Petztzon

Financing, (II) Granting Liens and Providing SupeN-Priority Adrninzst~ative Expense Status, (III)

4
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Granting Adequate Protection, (IV) Schedulzng A Final Hearing, and (V) GNanting Related

Relief -[Docket No. 107] {the- "Final DIP- Order"); authorizing--the-Debtors to obtain- up to

$4,000,000 in debtor-in-possession financing (the "DIP Financing"). The Final DIP Order

provided the Debtors with access to necessary funding to maintain their operations and satisfy

administrative costs during these Chapter 11 Cases, while pursuing a sale of substantially all of

their assets.

10. Also on June 7, 2018, the Court entered the ONdeN (A) Author~izzng Entry

Into the Asset Purchase Ag~eeinent With Respect to the Sale of Substantially All of the DebtoNs'

Assets; (B) Approving Bid PNocedures foN the Sale of Substantially All of the Assets of Debtors;

(C) Scheduling an Auction and Hewing to ConsideN the Sale and Approve the FoNfn and Manner

of Notice Related Thereto; (D) Establishing PNocedures Relating to the Assumption and

Assignment of Certain Contracts and Leases, Including Notice of PNoposed Cure Amounts; (E)

Approving CeNtazn Breakup Fee and Expense Reimbursement PNovisions; anc~ (F) GNanting

OtheN Related Relief (the "Bid Procedures Order"), which provided that interested parties were

required to submit Qualified Bids (as defined in the Bid Procedures Order) by June 29, 2018.

The Debtors received two Qualified Bids, and an auction was held on July 9, 2018.

11. As a result of the successful auction, Arecont Vision Costar LLC (the

"Purchaser"), an affiliate of Costar Video Systems, LLC, was determined to be the highest and

best bid. The final purchase price of $13,875,000.00 was approximately $3,875,000 above the

initial stalking horse bid. Additionally, the Purchaser agreed to fix the working capital

adjustment at $2,228,000 and to waive asixty-day lookback period, which was highly beneficial

S
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to the estates. Further, as set forth in section 1.3 of the Purchase Agreement (attached as Exhibit

1 to the Sale-Order (as defined below)),-among other things, the Purchaser-assumed significant -

liabilities, including certain prepetition debt, administrative obligations, accrued sick pay,

vacation, and other paid time off of employees, and certain trade accounts payable of the

Debtors.3

12. The terms of the sale (the "Sale") are set forth in the ONdeN (A)

Authorizing the Sale of Substantially All of the Debtors' Assets Pursuant to Asset Purchase

AgNeement(s) Free and Clear of Liens, Claims and Encumbrances, and OtheN Interests; (B)

Approving the Assumption and Assignment of CeNtain ExecutoNy Contracts and Unexpired

Leases Related TheNeto; and (C) GNanting Related Relief [Docket No. 168] (the "Sale Order")

The assets sold as part of the Sale constituted collateral of the Collateral Agent (as defined

below).

C. Abandonment of the Wonder vision Claims and All Remaining Unsold Collateral

13. Pursuant to this Motion, the Debtors request authority to abandon all

remaining unsold collateral (the "Unsold Collateral") of US Bank National Association (the

"Collateral Agent"), as the Collateral Agent for certain insurance company purchasers advised

by AIG Asset Management (U.S.), LLC (together, "AIG"), as holders of certain notes (the

"Prepetition Notes") issued or guaranteed by the Debtors under that certain that Note Purchase

Agreement, dated as of March 31, 2014 (as amended, amended and restated, supplemented or

otherwise modified from time to time, the "Prepetition Secured Note Agreement") and certain

3 The Purchaser also acquired avoidance claims against any existing customer or vendor of the Debtors' business
with the expectation that such claims would not be pursued.
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related agreements (together with the Prepetition Secured Note Agreement, the "Prepeition Note

Documents"). -The-obligations under-the Prepetition Note-Documents- are-secured by first and:-

second priority liens against substantially all of the Debtors assets (the "Prepetition Liens"),

including all rights, claims, interests, privileges and defenses of the Debtors in, to and under,

arising from, related and/or asserted in connection with the certain litigation styled as "Arecont

Vision Holdings, LLC v. Wonder Vision Inc., et al.," pending under Case No. 2017-0741-JRS in

the Court of Chancery of the State of Delaware, including the right to pursue or settle and

compromise any such claims and the proceeds thereof (the "Wonder Vision Claims"). Pursuant

to the Final DIP Order, the Prepetition Liens are deemed legal, valid, perfected, enforceable, and

non-avoidable for all purposes. Final DIP Order ~ 20.

14. The Debtors propose to abandon the Unsold Collateral to the Collateral

Agent, which would include the Wonder Vision Claims. As set forth in the First Day

Declaration, on March 3, 2017, the Debtors reached a share purchase agreement for the interests

of the Debtors with NetPosa Technologies, Ltd. ("NetPosa"), for a purchase price of

$170,000,000, subject to customary working capital adjustments (the "NetPosa Sale

Agreement"). Following the execution of the NetPosa Sale Agreement, the Debtors'

performance began to decline, and NetPosa terminated the NetPosa Sale Agreement in

September 2017, which it was not permitted to do under the terms of the NetPosa Sale

Agreement. In October 2017, Arecont Vision Holdings filed suit against NetPosa for breach of

contract and other claims, seeking recovery of the $8,600,000 deposit from the NetPosa Sale

Agreement (which remains in escrow), and $50,000,000 in damages.

7
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15. Prior to the filing of these Chapter 11 Cases, Arecont Vision Holdings,

LLC assigned to Arecont Visiotl LLC-a11 rights, title- and-interest- in and ownership of the-

Wonder Vision Claims, provided that Messrs. Michael Kaplinsky and Vladimir Berezin (the

Debtors' former principals) are entitled to payment of 10% of the net cash proceeds received by

the Debtors on account of the Wonder Vision Claims as long as they reasonably assist in the

prosecution of such claims. AIG, on the one hand, and Messrs. Kaplinsky and Berezin, on the

other hand, also released each other of all potential claims and causes of action, as did the

Debtors, on the one hand, and Messrs. Kaplinsky and Berezin, on the other hand. The

Settlement Agreement reaffirmed that the Wonder Vision Claims and the proceeds thereof, other

than the percentage of proceeds earmarked for Messrs. Kaplinsky and Berezin, are subject to the

Prepetition Liens.

16. There is no funding currently available to the Debtors' estates to continue

to prosecute the Wonder Vision Claims and the expected proceeds thereof would constitute the

collateral of the Collateral Agent. The Debtors therefore seek to abandon the Wonder Vision

Claims and assign all right, title and interest in and ownership of such claims, including all rights

and interests of the Debtors under the NetPosa Sale Agreement, the related escrow agreement

(including any right of the Debtors to receive funds held in escrow) and any other related

document and any rights to recover or collect amounts owed thereunder, to the Collateral Agent

or such other party as the Collateral Agent may designate, subject to the rights and obligations of

Messrs. Kaplinsky and Berezin.

8
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D. Payment of Professional Fees

17. On June 7, 2018, the Court entered the O~deN Establishing Procedu~es,fo~

Interim Compensation and Reimburserrcent of Expenses of PNofessionals [Docket No. 102] (the

"Interim Compensation Order"). Pursuant to the Interim Compensation Order, the Court

approved procedures for governing applications for and payment of fees and expense requested

by professionals. All professionals retained in these Chapter 11 Cases intend to file final fee

applications to be considered prior to, at, or following the hearing on this Motion. The Debtors

request that the Court retain jurisdiction to consider and rule on any final fee applications

following entry of the Dismissal Order, to the extent necessary.

Relief Requested

18. By this Motion, the Debtors request entry of the Dismissal Order,

(i) authorizing the abandonment of certain assets not included in the Sale, (ii) exculpating certain

parties from liability in connection with these cases, (iii) dismissing these Chapter 11 Cases

pursuant to § 1112(b) of the Bankruptcy Code, (iv) terminating the claims and noticing services

of Omni, and (v) granting related relief.

A. Cause Exists to Dismiss These Chapter 11 Cases Under Section 1112(b) of the
Sankruptcj~ Code

19. Section 1112(b) of the Bankruptcy Code provides that "on request of a

party in interest, and after notice and a hearing, the court shall convert a case under [chapter 11

to a case under chapter 7 or dismiss a case under [chapter 11 ], whichever is in the best interests

of creditors and the estate, for cause unless the court determines that the appointment ... of a

trustee or examiner is in the best interests of creditors and the estate." 11 U.S.C. § 1112(b)(1)

9
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(emphasis added). The party seeking dismissal bears the burden to establish the requisite

"cause." In re Riverbend-Cmty.-LLC, Na 11-11771; 2012 WL 1030340; at *3 (Bankr: D. DeL

Mar. 23, 2012). In addition, "[t]he determination of cause under § 1112(b) is subject to judicial

discretion under the circumstances of each case." In re Am. Capital Equip., LLC, 688 F.3d 145,

161 (3d Cir. 2012) (quoting Albany Partners, Ltd. v. Westbrook (In re Albany Partners, Ltd.,

749 F.2d 670,. 674 (1 lth Cir. 1984)).

20. According to the Third Circuit, "[s]ection 1112(b) requires atwo-step

process in which the court first determines whether there is `cause' to convert or dismiss, and

next chooses between conversion and dismissal based on ̀ the best interest of creditors and the

estate."' Am. Capital Equip, 688 F.3d at 161 (quoting 11 U.S.C. § 1112(b)). Once "cause" is

established under section 1112(b) of the Bankruptcy Code (and assuming that the Court declines

to appoint a trustee or examiner), the Court fnust dismiss or convert the case unless (a) "the court

finds and specifically identifies unusual circumstances establishing that ... dismissing the case is

not in the best interests of creditors and the estate;" (b) "there is reasonable likelihood that a plan

will be confirmed within the timeframes established in sections 1121(e) and 1129(e) of

[the Bankruptcy Code], or if such sections do not apply, within a reasonable period of time;" and

(c) an objecting party establishes certain other enumerated statutory requirements.4 11 U.S.C.

§ 1112(b)(2); see also In re Scarborough—St. James Corp., No. 15-10625, 2015 WL 5672628, at

4 Specifically, a party opposing a motion to dismiss under section 1112(b) of the Bankruptcy Code also must
establish that "the grounds for converting or dismissing a case include an act or omission of the debtor other than
under paragraph (4)(A) [providing that cause for dismissal includes ̀ substantial or continuing loss to or diminution
of the estate and the absence of a reasonable likelihood of rehabilitation']—(i) for which there exists a reasonable
justification for the act or omission; and (ii) that will be cured within a reasonable period of time fixed by the court."
1 i u.s.c. § 1 i 12(b)(2)(B).
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*2 (Bankr. D. Del. Sept. 24, 2015) (except where these "limited circumstances" are present,

"[o]nce the Court- finds -that- ̀cause' exists, dismissal or conversion is necessary"); Riverbend

Cmtv•, 2012 WL 1030340, at *3 ("Section 1112(b) is clear that the Court must dismiss or

convert Debtor's case if Movants establish ̀ cause,' which is defined in Section 1112(b)(4). The

only ̀ but' to the mandatory conversion or dismissal is if a debtor can prove the existence of

`unusual circumstances specifically identified by the court' showing that dismissal or conversion

is not in the best interests of the creditors and the estate.") (internal citation omitted).

21. Section 1112(b)(4) of the Bankruptcy Code lists several examples of

factors supporting a finding that "cause" exists within the meaning of section 1112(b)(1),

including where there is "substantial or continuing loss to or diminution of the estate and the

absence of a reasonable likelihood of rehabilitation" or "failure to ... confirm a plan, within the

time fixed by [the Bankruptcy Code] or by order of the court." 11 U.S.C. § 1112(b)(4)(A), (J).

"As provided in the plain language of the Code, courts have held that if one of the grounds for

dismissal or conversion is § 1112(b)(4)(A) (substantial or continuing loss to or diminution of the

estate and the absence of a reasonable likelihood of rehabilitation), the § 1112(b) inquiry ends;

the case must be converted or dismissed." In re Korn, 523 B.R. 453, 465 n.28 (Bankr. E.D. Pa.

2014) (collecting cases).

22. This list of examples constituting "cause" for dismissal or conversion set

forth in section 1112(b)(4) of the Bankruptcy Code is non-exclusive, however, and "cause" also

may be found under circumstances not specifically addressed in that provision. See Am. Capital

Equip•, 688 F.3d at 161 ("Section 1112(b) provides anon-exhaustive list of grounds for finding
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`cause' to convert or dismiss.") (citing In re SGL Carbon Corp., 200 F.3d 154, 160

(3d Cir. 1999)); Scarborough-St. James, 2015 WL 5672628; at *2 {"'Cause' is a-flexible

standard, and the examples listed in subsection (b)(4) are not exhaustive.") (citing In re Inwood

Heights Hous. Dev. Fund Corgi, No. 11-13322, 2011 WL 3793324, at *6 (Bankr. S.D.N.Y.

Aug. 25, 2011)); Korn, 523 B.R. at 464-65 ("The examples [of ̀ cause' set forth in section

1112(b)(4)] are illustrative and not exhaustive.") (citations omitted); In re PM Cross, LLC, 494

B.R. 607, 617 (Bankr. D.N.H. 2013) (section 1112(b)(4)'s list of factors constituting "cause" is

"not exclusive," and "the court may consider other factors as they arise and use its powers to

reach appropriate results in individual cases") (quoting In re Gonic Realty Tr., 909 F.2d 624, 626

(1st Cir. 1990)).

23. According to the Third Circuit, in addition to the factors specifically

enumerated in section 1112(b)(4) of the Bankruptcy Code, "[a] court may also find cause [under

section 1112(b)] where there is not ̀a reasonable possibility of a successful reorganization within

a reasonable period of time."' Am. Capital Equip, 688 F.3d at 162 (quoting First Jersey Nat'1

Bank v. Brown (In re Brown), 951 F.2d 564, 572 (3d Cir. 1991)); see also Anderson v.

Commonwealth Renewable Energ ,Inc. In re Commonwealth Renewable Energy,

550 B.R. 279, 283 (Bankr. W.D. Pa. 2016) (same). The Third Circuit also has stated that, even

though the Bankruptcy Abuse Prevention and Consumer Protection Act of 2005 ("BAPCPA")

modified the list of examples set forth in section 1112(b)(4) constituting "cause" for dismissal or

conversion —including by replacing the phrase "inability to effectuate a plan" with "inability to

effectuate substantial consummation of a confirmed plan" —post-BAPCPA, "the ̀ inability to
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effectuate a plan' remains a viable basis for dismissal because the listed examples of cause are

not exhaustive." Id. -at -162 n.10 (citing DCNG N.C.-I L.L.C. v. Wachovia Bank N A.,

No. 09-3775, 2009 WL 3209728, at *5 (E.D. Pa. Oct. 5, 2009)) (quotation marks omitted).

24. Here, the Debtors have sold substantially all of their assets in connection

with the Sale and no longer have ongoing operations. The Debtors also are not aware of any

material unencumbered assets. Therefore, the Debtors have no going concern value to preserve

or property available to generate value for the benefit of unsecured creditors (the claims of which

the Debtors estimate to be less than $500,000). All that remains of value is the Unsold

Collateral, including the Wonder Vision Claims, which the Debtors now seek to abandon to the

Collateral Agent for the benefit of AIG.

25. Absent dismissal, the Debtors will continue to incur substantial chapter 11

administrative expenses with no available funds to pay such expenses. The Debtors do not have

access to unencumbered assets necessary to fund a chapter 11 plan or the pursuit of the Wonder

Vision Claims. Because the estates have no unencumbered assets, there would be no meaningful

role for a chapter 7 trustee. Thus, the Debtors believe that dismissal of these Chapter 11 Cases is

the best means of achieving an orderly and efficient wind-up of their affairs, and cause exists to

dismiss these cases pursuant to § 1112(b)(4) of the Bankruptcy Code.

B. Dismissal is in the Best I~rterest of the Debtors' Creditors and Their Estates

26. Once a court determines that cause exists to dismiss a debtor's chapter 11

case, the court must then evaluate whether dismissal is in the best interests of the debtor's

creditors and the estate. See, ~, Rollex Corp. v. Associated Materials, Inc. (In re Superior
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Siding &Window, Inc.), 14 F.3d 240, 242 (4th Cir. 1994) ("Once ̀ cause' is established, a court

is required_to consider-this second question of whether to dismiss or convert."). Dismissal of a

chapter 11 bankruptcy case meets the "best interests of creditors" test where a debtor has nothing

to reorganize and the debtor's assets are fixed and liquidated. See Camden Ordinance Mfg

of Ark. Inc. v. U.S. Tr. (In re Camden Ordnance Mfg. Co. of Ark., Inc.), 245 B.R. 794, 799

(E.D. Pa. 2000) (reorganization to salvage business which ceased business was unfeasible).

27. Here, the Debtors have nothing left to reorganize because substantially all

of their assets and operations were sold pursuant to the Sale Order, and the material assets

remaining in the Debtors' estates are encumbered by the liens of the Collateral Agent and not

available for distributions to unsecured creditors pursuant to a chapter 11 plan or upon

conversion to chapter 7 (as noted above, the pool of unsecured claims also should be quite

small).

28. Additionally, a court may find dismissal to be in the "best interests of the

creditors" where a debtor demonstrates the ability to oversee its own liquidation. See Camden

Ordinance,. 245 B.R. at 797-98; Mazzocone, 183 B.R. 402, 412 (Bankr. E.D. Pa. 1995) ("Only

when a Chapter 11 debtor has no intention or ability to ...perform its own liquidation .. .

should a debtor be permitted to remain in bankruptcy ...."). Here, the Debtors have already

liquidated their assets pursuant to the Sale Order and have otherwise demonstrated themselves to

be capable of overseeing their own liquidation.

29. Additionally, dismissal is appropriate because it will maximize the value

of the Debtors' estates. The alternative—conversion to a chapter 7 liquidation and appointment
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of a trustee—is unnecessary, would provide no benefit to unsecured creditors (of which there are

few}, and would impose significant additional administrative costs upon the Debtors' estates

without any meaningful source of funds to satisfy such costs. A chapter 7 trustee would have no

access to unencumbered funds to satisfy any claims arising after conversion to chapter 7 of the

Bankruptcy Code. As a result, creditors would not receive greater recoveries in a chapter 7

liquidation.

C. The Debtors are Not De~~iatin~ from the Priority Scheme

30. The proposed dismissal complies with applicable law governing

distributions of estate property. As stated by the Supreme Court, a final disposition "in

connection with the dismissal of a Chapter 11 case cannot, without the consent of the affected

parties, deviate from the basic priority rules." Czyzewski v. Jevic Holding Corp., 137 S. Ct. 973,

978 (2017). Here, the Dismissal Order does not provide for the distribution of estate property

except by way of the abandonment of the Unsold Collateral as addressed below, which is

consistent with applicable priorities.

D. Abandonment of the ~'Vonder Vision Claims and All Reinainin~ Unsold Collateral

31. Section 554(a) of the Bankruptcy Code allows a trustee or debtor in

possession to abandon and destroy its interest in property of the estate if the property is

(i) "burdensome to the estate" or (ii) "of inconsequential value and benefit to the estate." 11

U.S.C. § 554(a); see also Midlantic National Bank v. New Jersey Department of Environmental

Protection, 474 U.S, 494, 507 (1986) (noting that a trustee's power to abandon property is broad,

subject only to state laws or regulations "reasonably designed to protect the public health or
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safety from identifiable hazards").

32. The- Debtors submit that continued prosecution of the Wander Vision -

Claims is not possible given a lack of funding to the estates, and in any case, would be

burdensome given that the estates are not expected to realize any proceeds of such claims. The

expected proceeds of the Wonder Vision Claims are encumbered by the liens of the Collateral

Agent. Therefore, abandonment of the Wonder Vision Claims to the Collateral Agent ar such

other party as the Collateral Agent designates is appropriate.

E. Approval of Professional Fees

33. In connection with winding down the Debtors' estates and the dismissal of

these Chapter 11 Cases, and notwithstanding any provisions to the contrary in the Interim

Compensation Order, the Debtors intend to seek the Court's approval of the final payment of

professional fees and expenses incurred by professionals on behalf of the Debtors' estates

throughout the these Chapter 11 Cases. Courts in this jurisdiction have routinely approved final

professional fees in the context of dismissals. See, e.g., In re Real Industr,~, No. 17-12464

(KJC) (Bankr. D. Del. June 27, 2018); In re Sunco Liquidation, Inc., No. 17-10561 (KG) (Bankr.

D. Del. Aug. 18, 2017); In re Old Towing, No. 17-10249 (LSS) (Bankr. D. Del. May 30,

2017); In re TAH Windown Inc., No. 16-11599 (MFW) (Bankr. D. Del. Jan. 13, 2017).

34. The Debtors' professionals intend to file final fee applications to be

considered by the Court at, prior to, or following the hearing on this Motion. The Debtors

request that the Court retain jurisdiction to consider and rule on any final fee applications

following entry of the Dismissal Order, to the extent necessary.
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F. Termination of the Claims and Noticing Services

35. The Debtors also request entry of an order terminating the claims and

noticing services (the "Claims and Noticin~LServices") provided by Omni pursuant to the Order

AuthoNizing Retention and Appointment of Omni Management Group, Inc, as Claims and

Noticing Agent Under 28 U. S. C. ~ 156(c), 11 U.S. C. ~ 105(a) and LBR 2002-1(~ [Docket No.

34] (the "Omni Retention Order"). Upon termination of the Claims and Noticing Services, and

except as otherwise provided herein, Omni shall have no further obligations under the Omni

Retention Order to the Court, the Debtors, the Debtors' estates, or any other party in interest with

respect to the Claims and Noticing Services in these Chapter 11 Cases.

36. Pursuant to Local Rule 2002-1(~(ix), within 14 days of entry of an order

dismissing these Chapter 11 Cases, Omni will (a) forward to the Clerk of the Court an electronic

version of all imaged proofs of claim, (b) upload the creditor mailing list into CM/ECF and

(c) file a Final Claims Register containing claims asserted in all of the Debtors' cases on the

docket of the remaining case (Case No. 18-11142 (CSS)). Omni also will box and deliver all

original proofs of claim to the Philadelphia Federal Records Center, 14470 Townsend Road,

Philadelphia, Pennsylvania 19154 and file a completed SF-135 Form indicating the accession

and location numbers of the archived claims. In addition, pursuant to Local Rule 2002-1(~(xii),

Omni will file a Final Claims Register on the docket of each of the Debtors' cases containing

only the claims asserted in that specific case.
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G. All Prior Orders, Settlements, Rulings, and Judgments Should Remain Binding and
Continue to Be in Full Force and Effect

37. The dismissal of a chapter 11 case ordinarily provides for what is, in

effect, a restoration of the prepetition status quo. See 11 U.S.C. § 349(b). A bankruptcy court

may, however, "for cause, order[] otherwise ...." Id. Courts in this jurisdiction have regularly

allowed orders, including those approving releases and settlements, to be given continued effect

after a dismissal, notwithstanding § 349 of the Bankruptcy Code. S~ ems., In re Sunco

Liquidation, Inc., No. 17-10561 (KG) (Bankr. D. Del. Nov. 6, 2017) (giving continued effect to

orders entered throughout the pendency of the chapter 11 cases); In re Old Towing Co•, Case No.

17-10249 (LSS) (Bankr. D. Del. May 30, 2017) (giving continued effect to 363 sale order and

any releases, injunctions and successor liability provisions provided for in such sale); In re TAH

Windown, Inc., Case No. 16-11599 (MFW) (Bankr. D. Del. Jan. 13, 2017) (giving orders,

releases, and injunctions continuing effect); In re Citesports, Inc., Case No. 15-12054 (KG)

(Bankr. D. Del. Mar. 4, 2016) (giving continued effect to previously entered orders); In re Coach

Am Grp. Holdin s~ Corp•, Case No. 12-10010 (KG) (Bankr. D. Del. May 31, 2013 (same); In re

ICL Holding Co., Case No. 12-13319 (KG) (Bankr. D. Del. Sept. 10, 2014) (same).

38. Here, numerous parties in interest, including the Purchaser and the

Debtors, have relied upon orders entered by the Court in connection with these cases.

Specifically, the Sale Order approved the sale of substantially all of the Debtors' assets.

Similarly, the finality of the releases, stipulations, and protections contained in the Final DIP

Order were necessary to induce the DIP lenders to extend postpetition financing. As a practical
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matter, the transactions consummated in reliance upon these orders are indefeasible and

impossible to unwind.

39. Given these circumstances, the Debtors submit that cause exists to allow

all prior orders, releases, stipulations, settlements, rulings, and judgements entered by the Court

in these cases to be given continued effect, notwithstanding dismissal of these cases.

H. The Limited Exculpation Pro~~isions in the Dismissal Order Should Be Approved

40. As part of the Dismissal Order, the Debtors request the following limited

exculpation provision:

From and after the entry of this Order, the Debtors, and any of the
Debtors' respective directors, officers, employees, attorneys, consultants
and advisors who served during any portion of these chapter 11 cases, and
any other professionals retained in these cases (each an "Exculpated
Partv" and collectively, the "Exculpated Parties"), shall be exculpated
from any liability for any act taken or omitted to be taken in good faith
through the date of entry of this Order for any actions in connection with
or related to the Debtors or the Debtors' chapter 11 cases, except for any
claim or cause of action arising from the fraud, gross negligence, or willful
misconduct of such party.

41. Limited exculpation, such as that sought by the Debtors in the Dismissal

Order, is appropriate when it is fair, necessary, and supported by the factual record. See, e.g.,

Gillman v. Cont'1 Airlines (In re Cont'1 Airlines, 203 F.3d 203, 214 (3d Cir. 2000). Recently, in

In re Real Industr,~, No. 17-12464 (KJC) (Bankr. D. Del. June 27, 2018), Judge Carey

approved limited exculpations similar to the exculpations sought here. In approving the

exculpations, Judge Carey found it important that notice of the motion was served on the entire

creditor matrix, which was more than 9,000 parties, that there was no hint of wrongdoing by any

of the proposed parties to be exculpated, and that the exculpated parties acted appropriately in
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maximizing the value of the assets of the estate. See Transcript of Real Industry, Inc., et al., No.

17-12464 (KJC) (Banks. D. Del. June 27, 2018), attached hereto as Exhibit B.

42. The Debtors, their officers, directors, and employees, and other estate

professionals and fiduciaries worked diligently throughout the Chapter 11 Cases to consummate

the Sale of substantially all of the Debtors' assets. As a result of their efforts, the Exculpated

Parties have preserved and maintained valuable business and customer relationships, held a

successful auction increasing the purchase price by approximately $3,875,000, caused the

Purchaser to assume a substantial portion of the Debtors' liabilities, including certain

administrative and general unsecured trade claims and employee vacation, sick, and other paid

time off obligations, and provided the Debtors with the ability to wind-down their estates in an

orderly and efficient manner. There is no evidence of wrongdoing by any of the Exculpated

Parties. Further, all creditors and other parties in interest in these Chapter 11 Cases will be

provided with notice of, and an opportunity to object to, the proposed exculpation.

43. In consideration of the efforts of the Exculpated Parties, the Debtors seek

limited exculpations, which are narrowly drafted to include only estate fiduciaries. In re

Washington Mut. Inc., 442 B.R. 314, 322, 350 (Banks. D. Del. 2011). The exculpation

provisions will protect the Exculpated Parties from liability for any actions taken (or omitted to

be taken) in good faith, relating to or in connection with these Chapter 11 Cases. Further, the

proposed exculpation provisions expressly exclude liability for any acts of gross negligence or

willful misconduct on the part of the Exculpated Parties. Courts in this jurisdiction have

approved similar relief in the past. See, ~, In re Real Industr,~, No. 17-12464 (KJC)
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(Bankr. D. Del. June 27, 2018) (approving form of dismissal order containing limited

exculpations); In re Golfsmith Int'1 Holdings, Inc., No. 16-12033 {LSS) (Bankr. D. Del. Jan. 24,

2018) (approving form of dismissal order containing broad releases); In re Citesports, Inc., No.

15-12054 (KG) (Bankr. D. Del. Mar. 4, 2016) (approving broad exculpation provision); In re

Coach Am Grp. Holdin~Cor~, No. 12-10010 (KG) (Bankr. D. Del. May 31, 2013) (approving

consensual releases and broad exculpation). The Debtors therefore submit that the limited

exculpation provisions in the Dismissal Order are appropriate, and request that they be approved.

Notice

44. The Debtors will provide notice of this Motion to the following parties, or

their counsel, if known: (a) the Office of the United States Trustee; (b) the Debtors' largest 20

creditors; (c) the Debtors' prepetition and postpetition lenders; (d) any party that has requested

notice pursuant to Bankruptcy Rule 2002 at the time of noticing; (e) all parties listed on the

Debtors' consolidated creditor matrix, and (~ all of the Debtors' equity holders. The Debtors

submit that, in light of the nature of the relief requested, no other or further notice need be given.
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No Prior Request

45. No previous motion or application for the relief sought herein has been

made to this or any other court.

Dated: September 18, 2018 PACHULSKI STANG ZIEHL &JONES LLP

/s/ Jaynes E. O'Neill

Ira D. Kharasch (CA Bar No. 109084)
Maxim B. Litvak (CA Bar No. 215852)
James E. O'Neill (Bar No. 4042)
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone: 3 02-652-4100
Facsimile: 302-652-4400
Email: ikharasch@pszjlaw.com

mlitvak@pszjlaw.com
j o' neill@pszj law.com

Counsel for Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

AV DEBTOR HOLDINGS, et al.,'

Debtors.

Chapter 11

Case No. 18-11142 (CSS)
(Jointly Administered)

Objection Deadline: October 2, 2018 at 4:00 p.m. (ET)
Hearing Date: October 10, 2018 at 2:00 p.m. (ET)

NOTICE OF HEARING ON DEBTORS' MOTION FOR
ENTRY OF AN ORDER (I) DISMISSING THE CHAPTER 11

CASES; (II) AUTHORIZING THE ABANDONMENT QF CERTAIN
PROPERTY; (III) TERMINATING CLAIMS AND NOTICING SERVICES;

(IV) EXCULPATING CERTAIN PARTIES FROM LIABILITY IN CONNECTION
WITH THESE CHAPTER 11 CASES; AND (V) GRANTING RELATED RELIEF

TO: (a) the Office of the United States Trustee; (b) the Debtors' largest 20 creditors; (c) the
Debtors' prepetition and postpetition lenders; (d) any party that has requested notice
pursuant to Bankruptcy Rule 2002 at the time of noticing; and (e) all parties listed on the
Debtors' consolidated creditor matrix.

PLEASE TAKE NOTICE that on September 18, 2018, the above-captioned

debtors and debtors in possession (collectively, the "Debtors") filed the attached DebtoNs'

Motion fog Entry of an Order (I) Dismissing the ChapteN 11 Cases; (II) AuthoNizing the

Abandonment of Certain Property; (III) TeNminating Claims and Noticing Services; (IV)

Excz.tlpating Certain Parties from Liability in Connection with These Chapter 11 Cases; and (V)

Granting Related Relief (the "Motion") with the United States Bankruptcy Court for the District

of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801 (the "BankruptcX

Court"). A copy of the Motion is attached hereto.

1 The Debtors and the last four digits of their U.S. tax identification number are AV Debtor Holdings (f/Wa Arecont
Vision Holdings, LLC) (9187), AV Debtor (f/k/a Arecont Vision, LLC) (1410), and AV Debtor IC DISC (f/k/a
Arecont Vision IC DISC) (5376). The Debtors' noticing address in these chapter 11 cases is AV Debtor Holdings,
et al. c/o Armory Strategic Partners, LLC, 1230 Rosecrans Avenue, Suite 660, Manhattan Beach, CA 90266, Attn:
T. Scott Avila, Chief Restructuring Officer.
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PLEASE TAKE FURTHER NOTICE that any response or objection to the

Motion must be filed with the Bankruptcy Court on or before October 2, 2018 at 4:00 p.m.

prevailing Eastern Time.

PLEASE TAKE FURTHER NOTICE that at the same time, you must also

serve a copy of the response or objection upon: (i) the Debtors: AV Debtor Holdings, et al. c/o

Armory Strategic Partners, LLC, 1230 Rosecrans Avenue, Suite 660, Manhattan Beach, CA

90266, Attn: T. Scott Avila, Chief Restructuring Officer; (ii) counsel for the Debtors: Pachulski

Stang Ziehl &Jones LLP, 919 North Market Street, 17th Floor, P.O. Box 8705, Wilmington, DE

19899-8705 (Courier 19801), Attn: Ira D. Kharasch, Esq. (ikharasch@pszjlaw.com) and James

E. O'Neill, Esq. (joneill@pszjlaw.com); (iii) counsel to the lender: (a) Baker Botts, L.L.P., 30

Rockefeller Plaza, New York, NY 10112, Attn: Emanuel C. Grillo, Esq.

(emanuel.grillo@bakerbotts.com); Luke A. Weedon, Esq. (luke.weedon@bakerbotts.com); and

Christopher R. Newcomb (chris.newcomb@bakerbotts.com) and (b) Morris, Nichols, Arsht &

Tunnell LLP, 1201 North Market Street, 16th Floor, Wilmington, DE 19801, Attn: Robert J.

Dehney, Esq. (rdehney@mnat.com) and Matthew B. Harvey, Esq. (mharvey@mnat.com); (iv)

the Office of the United States Trustee for the District of Delaware: United States Trustee, 844

King Street, Suite 2207, Lockbox #35, Wilmington, DE 19801, (Fax: 302-573-6497), Attn:

Benjamin A. Hackman, Esq. (benjamin.a.hackman@usdoj.gov); and (v) counsel to any official

committee appointed in these cases.

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

2
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PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER

APPROVAL OF THE MOTION WILL BE HELD ON OCTOBER 10, 2018 AT 2:40 P.M.

PREVAILING EASTERN TIME BEFORE THE HONORABLE CHRISTOPER S.

SONTCHI, CHIEF UNITED STATES BANKRUPTCY JUDGE, AT THE UNITED STATES

BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET,

5TH FLOOR, COURTROOM NO. 6, WILMINGTON, DELAWARE 19801.

Dated: September 18, 2018 PACIIULSHI STANG ZIEHL &JONES LLP

/s/James E. O'Neill
Ira D. Kharasch (CA Bar No. 109084)
Maxim B. Litvalc (CA Bar No. 215852)
James E. O'Neill (Bar No. 4042)
919 North Market Street, 17th Floor
PO Box 8705
Wilmington, Delaware 19899 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400
Email: ikharasch@pszjlaw.com

mlitvak@pszjlaw.com
j o' neill@pszj law. com

Counsel to the Debtors and Debtors in Possession
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Exhibit A

Dismissal Order
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

AV DEBTOR HOLDINGS, et al., l ) Case No. 18-11142 (CSS)

Debtors. ) (Jointly Administered)

ORDER GRANTING DEBTORS' 1ViOTION FOR ENTRY OF AN
ORDER (I) DISMISSING THE CHAPTER 11 CASES; (II) AUTHORIZING

THE AI~ANDONMENT OF CERTAIN PROPERTY; (III) TERMINATING CLAIMS
AND NOTICING SERVICES; (IV) EXCULPATING CERTAIN PARTIES FROIYI

LIABILITY IN CONNECTION WITH THE CHAPTER 11 CASES;
AND (V) GRANTING RELATED RELIEF

Upon consideration of the motion (the "Motion")2 of the Debtors for entry of an

order, pursuant to sections 105(a), 305, 349, 363(b)(1), 554(a), and 1112(b) of title 11 of the

Bankruptcy Code, Bankruptcy Rules 1017, 2002, 3003, and 6007, and Local Rule 1017-2,

dismissing the Chapter 11 Cases and granting related relief; and the Court having jurisdiction to

consider the Motion and the relief requested therein pursuant to 28 U.S.C. § 1334; and

consideration of the Motion and the relief requested therein being a core proceeding pursuant

to 28 U.S.C. § 157(b); and venue being proper in this district pursuant to 28 U.S.C. §§ 1408

and 1409; and due and sufficient notice of the Motion having been given under the particular

circumstances; and it appearing that no other or further notice is necessary; and the Court having

determined that the legal and factual bases set forth in the Motion establish just cause for the

1 The Debtors and the last four digits of their U.S. tax identification number are [AV Debtor Holdings] (f/k/a
Arecont Vision Holdings, LLC) (9187), [AV Debtor] (f/k/a Arecont Vision, LLC) (1410), and [AV Debtor IC

DISC] (f/Wa Arecont Vision IC DISC) (5376). The Debtors' noticing address in these chapter 11 cases is AV
Debtor Holdings, et al. c/o Armory Strategic Partners, LLC, 1230 Rosecrans Avenue, Suite 660, Manhattan Beach,

CA 90266, Attn: T. Scott Avila, Chief Restructuring Officer.
2 Capitalized terms not defined herein shall have the meanings ascribed to them in the Motion
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relief granted herein, including that the Debtors ceased all business operations and retained no

unencumbered assets as of the closing of the Sale; and upon all the proceedings had before the

Court; and after due deliberation thereon; and good and sufficient cause appearing therefor,

ORDERED, ADJUDGED AND DECREED THAT:

L The Motion is GRANTED as set forth herein.

2. All objections to the Motion or the relief requested therein that have not been

-withdrawn, waived, or settled, and all reservations of rights included therein, are overruled on the

merits and denied with prejudice.

3. Pursuant to sections 1112(b) of the Bankruptcy Code, the Chapter 11 Cases of

the following debtors are hereby dismissed:

DeUtor Case Number

AV Debtor Holdings 18-11142

AV Debtor 18-11143

AV Debtor IC DISC 18-11144

4. Notwithstanding anything in the Bankruptcy Code, the Bankruptcy Rules, or

the Local Rules to the contrary, including, without limitation, section 349 of the Bankruptcy

Code all prior orders, releases, stipulations, settlements, rulings, orders and judgments of this

Court made during the course of these Chapter 11 Cases and any related adversary

proceedings, including, without limitation, the Sale Order and the Final DIP Order, shall remain

in full force and effect, shall be unaffected by the dismissal of these Chapter 11 Cases, and are

specifically preserved for purposes of finality of judgment and res judicata.

2
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5. Each of the Professionals' retentions by the Debtors' estates is

terminated without the need for further action on the part of this Court, the Debtors, or such

firms. Notwithstanding anything to the contrary herein, the Court shall retain jurisdiction to

consider and rule on any final fee applications following entry of this Order, to the extent

necessary.

6. Pursuant to section 554 of the Bankruptcy Code and Bankruptcy Rule 6007, the

Debtors are deemed to have abandoned and assigned all right, title and interest in and ownership

of the Wonder Vision Claims and the Unsold Collateral, including the Debtors' rights under the

NetPosa Sale Agreement, the related escrow agreement (including any right of the Debtors to

receive funds held in escrow) and all -other documents related to the Wonder Vision Claims and

any rights to recover or collect amounts owed thereunder, to the Collateral Agent or such other

party as the Collateral Agent may designate; provided, however, that such abandonment will be

subject to the rights and obligations arising under Section 4 of that certain Settlement Agreement

and Release dated as of February 22, 2018, including the Principals' (as defined therein) interest

in and to the Principals' Proceeds Amount (as defined therein). The Debtors and their agents and

professionals are authorized to perform all acts and execute and comply with the terms of any

documents, instruments, and agreements as the Collateral Agent or its designee may reasonably

require as evidence of the abandonment and assignment of the Wonder Vision Claims and the

Unsold Collateral to the Collateral Agent or its designee, or which otherwise may be deemed

reasonably necessary to effectuate the assignment of all right, title and interest in and ownership

of the Wonder Vision Claims and the Unsold Collateral to the Collateral Agent or its designee,

including without limitation: (a) assigning to the Collateral Agent or its designee their rights

under the NetPosa Sale Agreement, the related escrow agreement (including any right of the

3
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Debtors to receive funds held in escrow) and/or any other related transaction documents and any

rights to recover. or collect amounts owed thereunder; (b) assigning to the Collateral Agent or its

designee any and all claims, causes of action or choses of action they may have against any party

that arise under or are related in any way to the NetPosa Sale Agreement, the related escrow

agreement (including any right of the Debtors to receive funds held in escrow) and/or any other

related transaction documents, including without limitation the claims asserted in the action now

pending before the Delaware Court of Chancery and entitled Arecont Vision Holdings, LLC v.

Wonder Vision, Inc., et al., C.A. No. 2017-0741-JRS and the right to prosecute or continue

prosecuting such claims in the name of the Collateral Agent or its designee; and/or (c)

prosecuting or continuing to prosecute in their own names, under the direction of and/or with

funding from the Collateral Agent or its designee, any claims falling within clause (b).

7. Omni, as the Debtors' claims and noticing agent, is relieved of its

responsibilities as the Debtors' claims and noticing agent in these cases; provided that Omni

shall provide the services described in this paragraph and to the extent its fees and costs have

not otherwise been satisfied shall be entitled to payment and reimbursement of such fees and

costs; provided further, that Omni shall continue to serve as claims and noticing agent for

the Debtors until these Chapter 11 Cases has been closed. Notwithstanding anything in Local

Rule 2002- 1(f~(ix) to the contrary, within fourteen (14) days after the entry of this Order, Omni

shall (i) forward to the Clerk of the Court an electronic version of all imaged claims, (ii) upload

the creditor mailing list into CM/ECF, (iii) docket a combined final claims register containing

claims against each Debtor, and (iv) box and transport all original claims to the Philadelphia

Federal Records Center, 1470Q Townsend Road, Philadelphia, Pennsylvania 19154 and docket

a completed SF-135 Form indicating the accession and location numbers of the archived claims
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8. From and after the entry of this Order, the Debtors, their affiliates, successors,

or assignees, and any of the Debtors' respective directors, officers, employees, attorneys,

consultants and advisors who served during any portion of these Chapter 11 Cases, and any other

professionals retained in these cases (each an "Exculpated Party" and collectively, the

"Exculpated Parties"), shall be exculpated from any liability for any act taken or omitted to be

taken in good faith through the date of entry of this Order for any actions in connection with or

related to the Debtors or the Debtors' Chapter 11 Cases, except for any claim or cause of action

arising from. the fraud, gross negligence, or willful misconduct of such party.

9. To the extent applicable, the 14-day stay to effectiveness of this Order

provided by Bankruptcy Rule 6004(h) is waived and this Order shall be effective and

enforceable immediately upon entry.

10. The Debtors are authorized to take any and all actions necessary or

appropriate to effectuate the relief granted pursuant to this Order.

11. Notwithstanding the dismissal of the Chapter 11 Cases, to the extent allowed

by applicable law, this Court shall retain jurisdiction with respect to any matters, claims, rights or

disputes arising from or related to the implementation, interpretation, or enforcement of this or

any other Order of this Court entered in the Chapter 11 Cases.

Dated: , 2018
Wilmington, Delaware

The Honorable Christopher S. Sontchi
Chief United States Bankruptcy Court Judge
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Exhibit B

Transcript from In re Real Industry, Inc.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

IN RE: Chapter 11
Case No. 17-12464(KJC)

REAL INDUSTRY, Inc., et al., June 27, 2018 (10:03 a.m.)
(Jointly Administered)

Debtors. (Wilmington)
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

TRANSCRIPT OF PROCEEDINGS
BEFORE THE HONORABLE KEVIN J. CAREY
UNITED STATES BANKRUPTCY COURT JUDGE

Appearances:

For the Debtors: Teresa Currier, Esq.
Saul Ewing Arnstein & Lehr LLP
Jennifer Marines, Esq.
Mark Lightner, Esq.
Benjamin Butterfield, Esq.
Raff Ferraioli, Esq.
Morrison & Foerster LLP

For the U.S. Trustee:

For the Creditors
Committee:

For Wilmington Trust:

Juliet Sarkessian, Esq.
U.S. Department of Justice

Michael Lastowski, Esq.
Jarret Hitchings, Esq.
Duane Morris
Bennett S. Silverberg, Esq.
Brown Rudnick, P.A.

Eric Lopez Schnabel, Esq.
Dorsey & Whitney

For Ad Hoc Holder Group: Ted Dillman, Esq.
Latham & Watkins LLP

For Mergermarket: Patrick Houlihan, Esq.
Merger Market

Audio Operator: Al Lugano
Transcriber: Elaine M. Ryan

(302) 683-0221

Proceedings recorded by electronic sound recording;
transcript produced by transcription service.
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1 THE CLERK: All rise. Please be seated.

2 THE COURT: Good morning, all.

3 ALL: Good morning, Your Honor.

4 MS. MARINES: Good morning, Your Honor. Jennifer

5 Marines for Morrison & Foerster on behalf of the debtor. Your

6 Honor, we only have one matter that's going forward on the

7 agenda today and that's with respect to the motion to dismiss.

8 As the Court knows, the debtors successfully sold their

9 ongoing operations and all of their assets to the pre-petition

10 lenders through a ~ 363 sale which closed on May 31St of this

11 year. That sale allowed the business to continue

12 uninterrupted and also preserved nearly 2,000 jobs. In

13 addition through what we've been calling the vendor outreach.

14 program, if Your Honor will recall, a significant number of

15 vendors received payment in full on account of their priority

16 claims and many received distributions from the new owners on

17 account on account of general unsecured claims as well. The

18 DIP financing has been satisfied and all that remains in the

19 estate is the final carve out as well as a modest amount of

20 case that's been escrowed to address any non-professional

21 costs (indiscernible) of the estate which is state

22 filing fees. The buyers have a reversionary interest in those

23 funds sa anything that is not spent in connection with the

24 wind-down goes back to the purchaser. Because there are no
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1 remaining assets, there will be no distributions from the

2 estate on account of any pending claims and so the sole

3 remaining task of the estate is to: one, resolve the corporate

4 entities, and two, exit these cases in the most cost-efficient

5 manner possible. So with that background, Your Honor, the

6 debtors submit that there is more than sufficient cause under

7 § 1112 before to dismiss the cases, and I don't think that

8 anyone here today has questioned that assertion. There has

9 been one limited objection that was filed by the United States

10 Trustee and that was solely with respect to the exculpation

11 that we are requesting. So, just to address that objection, I

12 would like to make a few points about the limited nature of

13 what we are requesting because I think it's important. First,

14 Your Honor, exculpation is limited to a state fiduciary that

15 includes the directors and officers who served during the

16 course of the case. It includes the individual members of the

17 Creditors Committee and it also includes the professionals

18 that were retained by the debtors and the Creditors Committee.

19 These parties are all the state fiduciaries wl~o performed

20 necessary and valuable duties during the course of the cases.

21 Second, Your Honor, exculpation is limited to acts and

22 omissions that were taken post-petition and in connection with

23 the bankruptcy itself. So, we are not seeking to release any

24 pre-petition claims or any claims that were for acts or

25 omissions not related to the bankruptcy. And third, Your
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1 Honor, the proposed exculpation is consistent with the

2 standard of care that's expected of the exculpated parties who

3 had the standard carve-out for actions of fraud, wilful

4 misconduct, and gross negligence, and we are only seeking

5 exculpation in connection with acts that the exculpated

6 parties took that were made in good faith. So the debtors

7 bemused that the proposed exculpation is narrowly tailored,

8 consistent with some of our provisions that have been approved

9 by the Court and justified by the particular facts and

10 circumstances of this case. And we also believe that there's

11 nothing in the Bankruptcy Code that prohibits exculpation in a

12 context of a structured dismissal.

13 THE COURT: But nothing that expressly gives you a

14 hook to hang this on.

15 MS. MARINES: Well, that may be the case, but we do

16 believe that the case law suggests that when law imposes a

17 duty on particular parties, such as under §§ 1103, 1106, and

18 1107 then the law should also grant some kind of a qualified

19 immunity to those parties in connection with discharging those

20 duties. And, we think that that should apply in any context

21 and when fiduciaries who've performed valuable duties to the

22 estate, such as here, do so in the context of a structured

23 dismissal, we don't believe that it means that they're any

24 less - they should not receive the same protections as in a

25 plan scenario.
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1 THE COURT: Who received notice of this motion?

2 MS. MARINES: So that's another factor. There were

3 9,000 people who received notice of our request. Oftentimes

4 plans are solicited to the 2002 list. Here, we did the entire

5 creditor matrix. In addition, the relief requested was made

6 express. Not only was it one of the enumerated reliefs

7 requested in the relief requested section, but it was also in

8 the title of the motion, and I think that it was quite

9 discernible in the final dismissal order which was 5 pages,

10 double spaced, and I think 10 or maybe 12 paragraphs. So, it

11 was clear, and notably, Your Honor, not a single person who

12 would be affected by the exculpation filed an objection. The

13 sole objection that we received was from the United States

14 Trustee. Finally, Your Honor, similar exculpation provisions

15 have been approved in the context of a structured dismissal in

16 this district. We understand that those - are not precedential,

17 but we do believe that they suggest that under the appropriate

18 facts and circumstances, that exculpation can and should be

19 permitted. And I would submit that those facts and

20 circumstances exist, particularly in this case.

21 THE COURT: Thank you. Does the Committee wish to be

22 heard?

23 MR. LASTOWSKI: Good morning, Your Honor. Michael

24 Lastowski of Duane Morris LLP here today on behalf of the

25 Committee. With me is my colleague Jarret Hitchings and on
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1 the phone is my co-counsel, Ben Silverberg. Your Honor, we

2 join in and adopt the debtors' arguments in favor of the entry

3 of their proposed order. Generally and specifically we join

4 in and adopt their arguments related to the inclusion into

5 that order of a - what we've been referring to as the

6 exculpation provision. On behalf of the Committee and its

7 professionals, however, I'd like to make a further statement

8 in support of exculpation of those parties. As Your Honor

9 knows, in PWS Holding Corporation, the Third Circuit reviewed

10 an exculpation provision and specifically reviewed a fact

11 occasioned to a Committee and its professionals. Turning to

12 Code § 1103(c), the Third Circuit noted two things, that that

13 section has an implied fiduciary duty upon the Committee and

14 its members on the one hand, but on the other hand, lost it on

15 the high potent standard of liability for their acts taken as

16 Committee members during the course of the case, and that

17 heightened standard of liability is a language that is

18 incorporated in exculpation clauses. The other is its own

19 liability for gross negligence or wilful misconduct. To the

20 extent that if policy must be articulated in support of that

21 interpretation, one is easily stated. The members of the

22 Committee were involuntarily - the creditors of the debtor

23 involuntarily become creditors of - Well, pre-petition, they

24 were creditors of a non-debtor. Post-petition, they became

25 creditors of the debtor and among that creditor body a few
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1 elected to serve on the Committee, and again, by doing so,

2 they assume a fiduciary duty but in exchange they do have this

3 heightened standard of liability. _The policy, at a minimum,

4 is to encourage creditors to serve on committees provided this

5 happens so that the liability serves that purpose and I think

6 the Third Circuit's reasoning is the way they justified. I

7 would note that in its objection, the Office of the United

8 States Trustee does acknowledge the holding in the holding's

9 case which seeks to distinguish it on the grounds that in that

10 case the Court of Appeals was reviewing a confirmation order.

11 In other words, there's a confirmed plan. Here we don't have

12 a confirmed plan and hence the distinction. I would urge the

13 Court to find that this is a distinction without a difference.

14 The Committee is a statute. The United States Courts of

15 Appeal in reviewing the statute, it would limit the committee

16 duties, articulated this heightened standard of liability

17 generally. There's nothing in that decision that could be

18 interpreted as restricting the holding to confirm plans. So

19 in conclusion, Your Honor, we're in favor of the order that's

20 been submitted to the Court, the proposed order. Generally,

21 we're in favor of the exculpation clause and we think that

22 there are specific arguments in favor of exculpating both the

23 Committee and its professionals. Thank you.

24 THE COURT: Thank you. I'l1 hear from the U.S.

25 Trustee.
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1 MS. SARKESSIAN: Thank you, Your Honor. Juliet

2 Sarkessian for the U.S. Trustee. Your Honor, I would like to

3 respond to a number of points that the debtors raised in their

4 reply to the U.S. Trustee objection. The debtors state that

5 there is ample authority for the limited objection sought in

6 their dismissal motion. And while there is authority, that's

7 all in connection with Chapter 11 plans. The debtor has not

8 cited any written opinion that permits an exculpation either

9 in a dismissal order or anyplace other than in a plan. And in

10 fact, the debtors' quote in their reply from the Third

11 Circuit's opinion in PWS reenforces this. There the Court

12 state that, quote - the Court allowed the exculpation in the

13 context of a Chapter 11 plan, stating, quote, "It sets forth

14 the appropriate standard of liability that would apply to the

15 actions against the Committee members and entities that

16 provide services for the Committee in the event that they were

17 sued for their participation in the reorganization." To time

18 that to the reorganization here, there is no reorganization.

19 The only other thing that the debtors cite to in support of

20 their position that exculpation causes can be included in

21 dismissal orders are three orders entered by this Court over a

22 period of five years. Two of those orders predate the Supreme

23 Court decision in Jevic, which I think is fair to say has had

24 an effect on what is being included in dismissal orders going

25 forward. The third order which is in Golfsmith merely
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1 repeated certain consensual releases between the debtors and

2 the landlords that were separately documented through other

3 stipulations, and that is in fact reflected in a footnote in

4 the order. In these three cases that the debtors rely on,

5 there's no written opinion and the same is true with respect

6 to the case that we referenced, Judge Gross's ruling from the

7 bench in Sunco back in August of 2017 where Judge Gross

8 sustained the U.S. Trustee's objection to an inclusion on an

9 exculpation clause in a dismissal order. We referenced that

10 order only because the debtors are relying on an earlier 2013

11 order from Judge Gross in the Coach case and Sunco is a much

12 more recent ruling from Judge Gross. The debtors argue that

13 the exculpation provision in Sunco was more expansive than the

14 one that's here, but the differences are actually very minor.

15 There, the Sunco exculpation was limited to a state

16 fiduciaries except there were two categories that were perhaps

17 over-broad, agents and employees that could include both

18 fiduciaries and non-fiduciaries. And while the exculpation

19 did not expressly state it was limited to post-petition

20 actions, it stated it was limited to actions, quote, "related

21 to the Chapter 11 cases", close quote. Morever, Judge Gross

22 did not indicate that his ruling was based on the exculpation

23 provision being too broad or covering non-fiduciaries, but

24 rather, there was, quote, "no disclosure statement, no plan,

25 no vote by creditors on the dismissal, and no consideration
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1 being paid to unsecured creditors," close quote. That's from

2 the August 16, 2017 transcript in Sunco. Now the debtors

3 argue that in contrast to Sunco, in this case there has been

4 consideration paid to unsecured creditors. However, that's

5 only true with respect to unsecured trade creditors, non-trade

6 creditors received nothing as part of the sale, and even with

7 respect to the trade creditors, to the extent they had general

8 unsecured claims, they only got paid if they agreed to give

9 certain credit terms to the buyer, and if that happened, there

10 was some portion of their claim that the buyer paid. The

11 debtor also goes through the elements in Continental Airlines

12 stating that that supports having an exculpation here. In

13 Continental Airlines, the Third Circuit stated that releases

14 could be allowed where they are a, quote, "necessity to the

15 reorganization", close quote, and are, quote, "given in

16 exchange for fair consideration", close quote, and where there

17 are special factual findings to support these conclusions. As

18 to necessity of the reorganization, obviously there's no

19 reorganization here, so that's not met. And also, the

20 exculpation's not necessary to the dismissal of the cases, and

21 if you take it out, you can still have a dismissal. Nor is

22 there any consideration being given for the exculpation. The

23 debtors take the position that the debtors and its D's and 0's

24 and professionals and the Committee and their professionals

25 contributed, quote, "considerable time, effort, and attention

Case 18-11142-CSS    Doc 194-3    Filed 09/18/18    Page 11 of 21



11

1 to these cases", close quote. That may be true, but all of

2 the professionals in these cases are well-compensated for

3 their time and effort. The debtors' officers not only

4 received their salary but they were also eligible for generous

5 post-petition bonuses which presumably they received. The

6 only parties here to be exculpated that are not being

7 compensated for their time are the members of the Unsecured

8 Creditors Committee and the debtor expresses a fear, and I

9 believe Committee counsel would have suggested as well, that

10 perhaps in the absence of having the exculpations and

11 dismissal orders that unsecured creditors would be reluctant

12 to sign up to be a member of the Committee. But this ignores

13 the fact that the vast number of dismissal orders in this

14 District do not include releases or exculpations and our

15 office, the U.S. Trustee's office, generally does not have a

16 problem forming committees in most Chapter 11 cases in this

17 district. So we certainly don't see any impact in that

18 fashion. The debtors also assert that the estate fiduciaries

19 have qualified immunity for the acts taken in good faith, and

20 if so, that immunity can be asserted as a defense if someone

21 were to assert a claim against these fiduciaries, but merely

22 having a defense to a claim, does not necessarily entitle

23 someone to also get an exculpation. And the debtor makes a

24 similar argument that the exculpation should be permitted

25 because all significant actions in the Real Alloy cases, other
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1 than those that were in the ordinary course of business, were

2 done pursuant to orders of the Court. Well, first the

3 proposed exculpation doesn't carve out ordinary course of

4 business, and it's not limited to things that were approved by

5 Court order, but even if that were the case, such approval -

6 just because the Court approves something does not

7 automatically entitle everyone who has something to do with

8 that order to get an exculpation. Rather, it creates a

9 defense of a qualified immunity. In fact, the debtors argue

10 in the reply that, quote, "Even in the absence of a limited

11 exculpation, the res judicata effect of the Court's orders

12 would provide the Real Alloy debtors and their principals with

13 a robust defense against future causes of action brought in

14 relation to the most significant occurrences in the Real Alloy

15 cases provided there was no showing of fraud or intentional

16 wrongdoing." close quote. With such a robust defense

17 available, there is no need for an exculpation. Moreover,

18 having an exculpation is not - it's not an injunction, it's

19 not a guaranty that no suits will be brought against state

20 fiduciaries because there is the exception for gross

21 negligence and intentional misconduct, which certainly could

22 be the subject of litigation. Finally, the debtors argue that

23 there is no reason to believe that the protection provided by

24 an exculpation is unnecessary or unwarranted here. That flips

25 the burden of proof. As a proponent of the exculpation, the
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1 debtors and the Committee need to establish that the

2 exculpation is necessary and warranted, as well as being

3 permissible under applicable law to be included in the

4 dismissal order, and the debtors have not succeeded on either

5 front. Your Honor, unless you have any questions, my argument

6 is completed.

7 THE COURT: I don't, thank you.

8 MS. SARKESSIAN: Thank you, Your Honor.

9 THE COURT: I'll give the debtor the last word.

10 MS. MARINES: Thank you, Your Honor. So, I just want

11 to start by discussing the Sunco case because we do believe

12 that that was a significantly different case, and we were

13 involved in that case on behalf of the debtors. The relief

14 being sought was significantly broader. It did include non-

15 estate fiduciaries like employees in Egin (phonetical), and it

16 was for all acts and omissions related to the case including

17 those taken pre-petition, but the language that was requested

18 that was denied by Judge Gross said that it was for any act or

19 omission taken in connection with a Chapter 11 case. So all

20 of the pre-filing activities, looking for DIP financing,

21 everything was intended to be covered by that exculpation

22 clause. And also, while Sungevity was this case, included a

23 Section 363 sale followed by a dismissal, it was very

24 different. Sungevity, the priority wage claims were the

25 fulcrum security. General unsecured claims did not get any
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1 distribution and priority tax claims didn't get paid in full.

2 There were massive layoffs in that case, and in fact, if I

3 recall, I think that unfortunately more employees were laid

4 off than retained by the new owners, and the Court was

5 certainly concerned in that case that the dismissal order had

6 not been served on all creditors. Also, over 30 creditors in

7 that case did object to the dismissal order. And Judge Gross

8 in that ease found that, based on the facts and circumstances

9 of that case, that exculpation was unwarranted and he said,

10 Exculpation could be warranted in other circumstances, but

11 Sungevity was not the case. The first step to the U.S.

12 Trustee's argument that there's no reorganization here, I

13 would submit that the outcome of any Chapter 11 case is

14 inherently unpredictable. We started this case with a robust

15 marketing process and we certainly hoped that there would be

16 more cash in the estate to make distributions and exit these

17 cases with a plan of reorganization, but it was unpredictable

18 that this would end up with a structured dismissal, and we

19 decided to pursue this right after considering various

20 alternatives because simply there was no money in the estate

21 and the only people who would have benefitted from a Chapter

22 11 plan would be the professionals getting paid more money.

23 Also, Ms. Sarkessian said that non-trade creditors in this

24 case did not get a distribution, and that is the case, it's

25 part of the sale construct, but those creditors all received
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1 notice and not a single one objected to the motion to dismiss

2 or the exculpation. We also cited Continental, which Ms.

3 Sarkessian raised and we cited that case to the extent that

4 this Court thought that the exculpation we were seeking was a

5 release, and we wanted to make sure that we walked through

6 those factors but we do not believe that this is a release.

7 We believe that this is a restatement of what the standard of

8 care is. And finally, Your Honor, what we're asking here is

9 really for an order that crystalizes what we believe the

10 exculpated parties already have and Ms. Sarkessian made that

11 point as well. But D&O insurance is not always a given, and

12 it requires an extraordinary amount of negotiation with your

13 insurance providers. It also does not stop people, just

14 because there had been orders in this Court that were entered,

15 it does not stop people from brining lawsuits. We believe

16 that exculpation as part of a final dismissal order will act

17 as a deterrent, an additional deterrent from people bringing

18 suit against the fiduciaries in this case and formalize all of

19 the Court order that came before. Thank you, Your Honor.

20 THE COURT: Thank you. Well - Yes, Mr. Lastowski?

21 MR. LASTOWSKI: May I have two minutes, Your Honor?

22 THE COURT: Yes, you may.

23 MR. LASTOWSKI: Just very briefly, I'd like to

24 address the arguments made by the Office of the United States

25 Trustee. There was mention in that argument of language in
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1 PWS where the Court said it was articulating some of the

2 liability relating to a committee performing its role in a

3 reorganization case. And I think if you really look at the

4 language there, it could have easily said the Chapter 11 case,

5 there's nothing in that decision that suggests, again, that

6 there had to be a reorganization. And I would note too, why

7 should the Committee's exculpation depend upon a

8 reorganization? Why should the committee's exculpation depend

9 upon a debtor's success in a case when the committee doesn't

10 control the case. As the U.S. Trustee acknowledged, the

11 committees aren't compensated, they should be incentivized to

12 become committee members, although it was noted that

13 committees are regularly performed in this district even

14 though there are dismissal orders entered without exculpation.

15 In most cases you don't know how the case is going to turn out

16 and the committee is going to go in not knowing what the

17 outcome may be. And finally, you know, with regard to the

18 standard of liability, most companies that file here are

19 Delaware corporations. The officers and directors get the

20 benefit of the business judgment rule. Again, the committee

21 is a creature of statute and to get the parallel to the

22 business judgement rule, you have to imply in 1103(c) the

23 standard of liability articulated by the Court in PWS. Thank

24 you.

25 THE COURT: Thank you.
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maximize the assets of the estate and to make the best of what

was obviously not an ideal situation. So, for all of those

reasons, I'm going to overrule the U.S. Trustee's objection

and sustain and approve the motion and the relief that the

debtor has requested. Do you have a form of order for me?

MS. MARINES: I do, Your Honor.

THE COURT: And does the U.S. Trustee have any

comments about the proposed form of order?

MS. SARKESSIAN: Your Honor, if it's the same as the

one that I signed off on, I would just like to take another

look.

MS. MARINES: It is, Your Honor. There is a minor

redline, which I'll hand up and I'll hand to Ms. Sarkessian.

THE COURT: Thank you very much.

MS. MARINES: Your Honor, we were advised not to file

a redline unless everything was resolved, but I think it was

part of the hearing today so that's why we're handing this up.

But can I just walk through the minor changes?

THE COURT: If you please.

MS. MARINES: Okay. So, the first change - or,

actually it's only a change with respect to paragraph (6) of

the initial order, and the changes are twofold: One, to make

it clear that nothing in the dismissal order overrides the

requirement in the sale order or the APA with respect to

purchaser distributions to trade creditors under the vendor
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1 outreach program. The APA had said that prior to dismissal,

2 initial distributions have to have been made and we're just

3 restating that in that. The second is at the request - and

4 this is kind of at the bottom, this is the last sentence in

5 the redline at the bottom of paragraph (6), at the request of

6 the U.S. Trustee, we agreed to provide a status of any pending

7 administrative claims as of the dismissal date of the

8 certificate of counsel.

9 THE COURT: All right, I see that. Ms. Sarkessian,

10 any comments about those alterations?

11 MS. SARKESSIAN: No, Your Honor, we have no objection

12 to those alterations.

13 MR. SCHNABEL: Good morning, Your Honor. For the

14 record, Eric Lopez Schnabel, of Dorsey & Whitney. I represent

15 Wilmington Trust who's the pre-petition notes indentured

16 trustee. We had some language that we had talked to the

17 debtors and the U.S. Trustee in connection with the dismissal,

18 and what we're actually going to do is file a separate motion

19 for that and put it on for the August 3rd hearing, and what I

20 just want to give you a preview of what we're concerned about,

21 I would like to have some finality and is, as an indentured

22 trustee, as a collateral agent of the pre-petition notes and

23 the rollover notes which were approved through the DIP order,

24 we're in possession of certain property of the estate, stock

25 certificates and other items that are part of the collateral,
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and once the debtors are dissolved, you know, what do we do

with that? What do we do with those documents and so forth?

What do we do with the indenture itself? So, the language

that we had circulated amongst the parties is to kind of give

some instruction to us to either - authority to destroy those

things because they are property of the estate technically or

to turn them over to debtors' counsel and let them frame them

or something like that or do what have you. So, we have some

language related to that but in talking with the U.S. Trustee,

we thought we'd put that in a separate motion and notice that

out to all parties under 2002, but more especially the

noteholders themselves and put that on for the August 3ra

hearing.

THE COURT: But you have no objection to the entry of

this order?

MR. SCHNABEL: We have no objection. It's more of a

- as a consequence of the entry of that order, we would want

an order from Your Honor and we'll want that obviously - an

opportunity to have that considered and if Your Honor approves

to have it entered before the actual dismissal and the case

closing.

THE COURT: All right, thank you.

MR. SCHNABEL: Thank you, Your Honor.

THE COURT: That order has been signed. Is there

anything else that we need to talk about today?
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MS. MARINES: No, Your Honor, that's it. Thank you.

THE COURT: Thank you all very much. That concludes

this hearing. Court will stand in recess.

(Whereupon at 10:35 a.m. the hearing in this matter

was concluded for this date.)

I, Elaine M. Ryan, approved transcriber for the United

States Courts, certify that the foregoing is a correct

transcript from the electronic sound recording of the

proceedings in the above entitled matter.

/s/ Elaine M. Ryan June 28, 2018
Elaine M. Ryan
2801 Faulkland Road
Wilmington, DE 19808
(302) 683-0221
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IN THE UNITED STATES BANKRUPTCY COURT
FQR THE DISTRICT OF DELAWARE

In re: Chapter 11

AV DEBTOR HOLDINGS, et al.,' Case No. 18-11142 (CSS)
(Jointly Administered)

Debtors.

CERTIFICATE OF SERVICE

I, James E. O'Neill, hereby certify that on the 18th day of September, 2018, I

caused a copy of the following documents) to be served on the individuals on the attached

service lists) in the manner indicated:

Notice of Hearing on Debtors' Motion for Entry of an Order (I) Dismissing
the Chapter 11 Cases; (II) Authorizing the Abandonment of Certain
Property; (III) Terminating Claims and Noticing Services; (IV) Exculpating
Certain Parties from Liability in Connection with These Chapter 11 Cases;
and (V) Granting Related Relief

Debtoi s' Motion for Entr~~ of an Order (I) Dismissing the Chapter 11 Cases;
(II) Authorizing the Abandonment of Certain Propei•t3~; (III) Terminating
Claims and Noticing Services; (IV) Exculpating Certain Parties from
Liability in Connection with These Chapter 11 Cases; and (V) Granting
Related Relief

/s/Jaynes E. O'Neill
James E. O'Neill (Bar No. 4042)

1 The Debtors and the last four digits of their U.S, tax identification number are AV Debtor Holdings (f/k/a Arecont

Vision Haldings, LLC) (9187), AV Debtor (f/Wa Arecont Vision, LLC) (1410), and AV Debtor IC DISC (f/k/a

Arecont Vision IC DISC) (5376). The Debtors' noticing address in these chapter 11 cases is AV Debtor Holdings,

et al. c/o Armory Strategic Partners, LLC, 1230 Rosecrans Avenue, Suite 660, Manhattan Beach, CA 90266, Attn:

T. Scott Avila, Chief Restructuring Officer.

DOCS D~220760.105062/002
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Wilmington, DE 19801

Hanoi Deli~~e~~
(State Attorney General)
Matthew P. Denn, Esquire
Delaware Department of Justice
Carvel State Office Building, 5th Floor
820 North French Street
Wilmington, DE 19801

Hand Deli~~ery
Zillah A. Frampton, Bankruptcy
Administrator
Delaware Department of Revenue
Carvel State Office Building, 8th Floor
820 North French Street
Wilmington, DE 19801

Hand Delivery
(Counsel to AIG)
Robert J. Dehney, Esquire
Matthew B. Harvey, Esquire
Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street, 16th Floor
PO Box 1347
Wilmington, DE 19899-1347

First Class Mail
Secretary of State
Division of Corporations -Franchise Tax
John G. Townsend Building, Suite 4
401 Federal Street
Dover, DE 19901

First Class 1WIai1
Secretary of Treasury
820 Silver Lake Boulevard, Suite 100
Dover, L3E 19904
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First Class Mail
US Department of Treasury
Office of General Counsel
1500 Pennsylvania Avenue, NW
Washington, DC 20220

First Class Mail
(United States Attorney General)
Jeff Sessions, Esquire
Office of the Attorney General
US Department of Justice
950 Pennsylvania Avenue, NW
Washington, DC 20530-0001

First Class Mail
(Pension Benefit Guaranty Corporation)
Pension Benefit Guaranty Corporation
Office of the Chief Counsel
1200 K Street, NW
Washington, DC 20005

First Class Mail
Securities and Exchange Commission
Andrew Calamari
NY Regional Director
Brookfield Place, Suite 400
200 Vesey Street
New York, NY 10281-1022

First Class Mail
Securities and Exchange Commission -
Headquarters
100 F Street, NE
Washington, DC 20549

First Class Mail
Securities and Exchange Commission
Sharon Binger
Philadelphia Regional Director
One Penn Center, Suite 520
1617 JFK Boulevard
Philadelphia, PA 19103

First Class Mail
Internal Revenue Service
Centralized Insolvency Operation
PO Box 7346
Philadelphia, PA 19101-7346

First Class Mail
(Counsel to Michael Kaplinsky)
Matthew A. Lesnick, Esquire
Lesnick Prince Pappas LLC
185 Pier Avenue, Suite 103
Santa Monica, CA 90405

First Class Mail
(Counsel to Vladimir Berezin)
Whitman L. Holt, Esquire
Klee Tuchin Bogdanoff &Stern LLP
1999 Avenue of the Stars, 39th Floor
Los Angeles, CA 90067

First Class Mail
(Counsel to AIG)
Emanuel C. Grillo, Esquire
Luke Weedon, Esquire
Christopher Newcomb, Esquire
Baker Botts, L.L.P.
30 Rockefeller Plaza
New York, NY 10112

First CIass Mail
(Top 3 0)
Avnet Inc.
Attn: Legal Department
2211 South 47t~' Street
Phoenix, AZ 85034

First Class Mail
(Top 30)
ACCU-SEMBLY
Attn: Irene Gomez
1835 Huntington Drive
Duarte, CA 91010
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First Class Mail
(Top 30)
$SREP So California Office LA LLC
Attn: Julissa Ramirez
P.O. Box 101287
Pasadena, CA 91189-1287

First Class Mail
(Top 30)
Arrow Electronics
Attn: Lawrence Walters
PO Box 79329
City of Industry, CA 91716-9329

First Class Mail
(Top 30)
Leading Holdings Inc.
Attn: Fieona
1420 Claremont Boulevard, Suite #200-D
Claremont, CA 91711

First Class Mail
(Top 30)
ON Semiconductor Ind. LLC
Attn: Accounts Receivable
PO Box 95298
Chicago, IL 60694-5298

First Class Mail
(Top 30)
Modotech Inc
Attn: Accounts Payable
1465 Miller Drive
Colton, CA 92324

First Class Mail
(Top 30)
Sinbon Electronics Co., Ltd.
4265 Gibson Drive
Tipp City, OH 45371

First Class Mail
(Top 30)
Future Electronics Corp
Attn: Diane Svendseon
3255 Paysphere Circle
Chicago, IL 60674

First Class Mail
(Top 30)
Sager Electronics
Attn: Accounts Receivable
PO Box 846754
Los Angeles, CA 90084-6754

First Class Mail
(Top 30)
RELX Inc Reed Exhibitions
Attn: Accounts Receivable
PO Box 9599
New York, NY 10087-4599

First Class Mail
(Top 30)
Landsberg
Attn: Accounts Receivable
PO Box 101144
Pasadena, CA 91189-1144

First Class Mail
(Top 30)
Halo Electronics
Attn: Quy Tran, Accounts Receivable
2880 Lakeside Drive, Suite 116
Santa Clara, CA 95054

First Class Maii
(Top 30)
AEI Inc.
Attn: Accounts Receivable
1907 Nancita Circle
Placentia, CA 92870
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First Class Mail
(Top 30)
Automation Electronics Division of RJA
Industries
Attn: Lusine Akopian
9460 Topanga Cyn. Boulevard
Chatsworth, CA 91311-4184

First Class Mail
(Top 30)
Uline, Inc.
Attn: Accounts Receivable
PO Box 88741
Chicago, IL 60680-1741

First Class Mail
(Top 30)
Citibusiness Card
Attn: Accounts Receivable
PO Box 78045
Phoenix, AZ 85062-8045

First Class Mail
(Top 30)
Citibank
Attn: Accounts Receivable
PO Box -6243
Sioux Falls, SD 57117-6243

First Class Mail
(Top 3 0)
EDA Direct Inc.
Attn: Accounts Receivable
4701 Patrick Henry Drive, # 13
Santa Clara, CA 95054

First CIass Mail
(Top 3 0)
Coilcraft
Attn: Accounts Receivable
PO Box 92170
Elk Grove Village, IL 60009-2170

First Class Mail
(Top 30)
SouthComm Business Media
Attn: Accounts Receivable
PO Box 306133
Nashville, TN 37230-6133

First Class Mail
(Top 30)
Mouser Electronics
Attn: Beth Cole
1000 North Main Street
Mansfield, TX 76063

Foreign First Class Mail
(Top 30)
Shanghai Guangshen Electronic Co., Ltd.
Attn: Jack Lin
6F, Color Life Building
No. 24 Liuxian Av
Shenzhen, Guangdong Province
China

Foreign First Class Mail
(Top 30)
Shurcon Manufacturing Co., Ltd.
Attn: Jessie
505# Jiashan Yaozhuang Jirixiu Rd
Jiaxing 00031-4117
ZHEJIANG

Fareign First Class Mail
(Top 30)
Greenbase Technology Corp
Attn: Julia Wang
13F, No. 922, Chung-Cheng Road
Chung-Ho Dis
New Taipei City
TWN 235, R.O.0
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Foreign First Class Mail
(Top 30)
Fujian Forecam Optics Co., Ltd
Attn: Accounts Receivable
No 158, Jiangbin Road
Mawei Fuzhou Fujian,
CN 00035-0015

Foreign First Class Mail
(Top 30)
TechTeam UG
Attn: Accounts Receivable
Erkelenzer Street 4
41836 Huekelhoven
Germany

Foreign First Class Mail
(Top 30)
Notting Hill Media Park House
Attn: Kinjai Shah
206-208 Latimer Road
London, UK
W 10 6QY UK

Foreign First Class l~Tail
(Top 30)
Rays Optics, Inc.
Attn: Julia Chiang
No. 7 Hsin Ann Road
Hsinchu, Taiwan 30076

Foreign First Class Mail
(Top 30)
Asix
Attn: Accounts Receivable
4F No 8 Hsin Ann Road
Hsin Chu, Taiwan R.O.C.
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