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GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY MINERALS 

CORPORATION, GEDEX EXPLORATION INC., and GEDEX EARTH INC.

(collectively, the “Debtors”)

SALES AND INVESTOR SOLICITATION PROCESS

Recitals

A. On August 12, 2019, and on application by FCMI Parent Co. (“FCMI”), Gedex Systems Inc., 

Gedex Aviation Inc., Black Bay Minerals Corporation, Gedex Exploration Inc. and Gedex Earth 

Inc. (collectively, the “Debtors”) obtained protection from their creditors under the Companies’ 

Creditors Arrangement Act, (Canada) (the “CCAA”) pursuant to the provisions of an order (as it 

may be amended, restated or supplemented from time to time, the “Initial Order”) of the Ontario 

Superior Court of Justice (Commercial List) (the “Court”).

B. Pursuant to the Initial Order, Zeifman Partners Inc. was appointed as monitor (in such capacity 

and not in its personal capacity, the “Monitor”) during the CCAA proceedings.

C. Pursuant to an order of the Court dated August 12, 2019 (the “SISP Approval Order”), the 

Court approved a sale and investor solicitation process to be conducted in respect of the Debtors, 

in accordance with the procedures, terms and conditions set out herein (as such process may be 

amended, restated or supplemented pursuant to the terms herein, the “SISP”) and approved the

appointment of Bob Benia to lead the SISP (in such capacity and not in his personal capacity, the 

“SISP Advisor”) with the assistance of the Monitor. 

D. The property that is available for sale pursuant to the SISP (collectively, the “Property”) is 

comprised of all property, assets and undertaking of the Debtors.

E. Pursuant to the SISP, all Debtors and any part or thereof, are available for purchase or investment 

(the “Businesses”), as more particularly described in the Teaser Letter and Summary of 

Businesses (each as defined herein) that will be prepared by the SISP Advisor with the assistance 

of the Monitor. 

F. The SISP Approval Order, the SISP, and any other orders of the Court made in the CCAA 

proceedings relating to the SISP shall exclusively govern the process for soliciting and selecting 

bids for the sale of the Property or Businesses or investment in the Businesses. An investment in 

the Businesses may involve, among other things, a restructuring, recapitalization, or other form of 

reorganization of the business and affairs of the Businesses or any part thereof, and such 

investment may be consummated pursuant to a plan of compromise or arrangement (a “Plan”) or 

otherwise.
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G. Unless otherwise indicated herein, any event that occurs on a day that is not a Business Day shall 

be deemed to occur on the next Business Day (a “Business Day” is any day, other than a 

Saturday or Sunday, on which banks are ordinarily open for business in Toronto, Ontario).

Conduct of the SISP

1. SISP Team. The SISP will be carried out by the SISP Advisor, in consultation with the Monitor

and FCMI (the “SISP Team”). Unless otherwise provided for herein, the SISP Advisor, in 

consultation with the other members of the SISP Team, is fully and exclusively authorized, 

empowered and directed to take any and all actions and steps pursuant to the SISP. 

2. Advice and Directions. The SISP Advisor or the Monitor may, at any time and notice to the 

Service List, apply to the Court for directions in connection with the implementation of the SISP. 

3. Consultation and Retention of Agents and Consultants. At any time during the SISP, the SISP 

Advisor may from time to time (a) consult with the Monitor, FCMI or such other parties as the 

SISP Advisor considers appropriate in respect of the conduct of the SISP, (b) with the consent of 

the Monitor, or approval of the Court, retain such agents, consultants or brokers as they consider 

appropriate to assist them in the conduct of the SISP.  Consent shall not be required for expenses 

the SISP Advisor incurs which are consistent with the cash flow projections submitted in support 

of the application for the Initial Order. 

4. The SISP Advisor shall be primarily responsible to contacting Prospective Bidders, 

communicating with Prospective Bidders and Bidders and negotiating with Bidders as the case 

may be. This shall include, without limitation, facilitating the delivery of all communications,

contacting Prospective Bidders and providing them with the Teaser Letter and the Summary of 

Businesses and coordinating the execution of the Confidentiality Agreements by Prospective 

Bidders, managing the process of answering all reasonable inquiries from Prospective Bidders 

and Bidders and arranging for visits, when applicable, by Prospective Bidders and Bidders (each 

term as defined herein).

5. The SISP Team shall review and consider Bids (as defined herein).

Sale and Investment Opportunities

6. Opportunity to Submit a Bid. Bidders will have the opportunity to submit a bid to purchase, some 

or all of the Property or Businesses or any part thereof (a “Sale Proposal”) or for an investment 

in the Businesses or any part thereof through a Plan sponsorship (a “Plan Sponsorship 

Proposal”). Sale Proposals and Plan Sponsorship Proposals may be in respect of only some of 

the Property or a part or parts of the Businesses, including specific divisions thereof, and any such 

proposal will not be precluded from consideration as an acceptable Bid or a Successful Bid.
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“As is, Where Is”

7. “As is, Where is” Basis. Any Sale Proposal or Plan Sponsorship Proposal (either being a 

“Proposal”) shall be made on an “as is, where is” basis, without surviving representations or 

warranties of any kind or nature.

8. No Representations or Warranties. The SISP Team and the Debtors are not responsible for, and 

will have no liability with respect to, any information obtained by any Prospective Bidder, 

Bidder, or Successful Bidder in connection with the Businesses. The SISP Team and the Debtors

and their advisors, if applicable, do not make any representations or warranties whatsoever as to 

the information or the materials provided through the due diligence process or otherwise made 

available to any Prospective Bidder, Bidder, or Successful Bidder, including any information 

contained in the Teaser Letter, Summary of Businesses or Data Room.

Solicitation of Interest

9. Solicitation Materials. The SISP Advisor, with the assistance of the SISP Team, has or will:

(a) compile a listing (the “Contact List”) of prospective purchasers and investors 

(collectively, “Prospective Bidders”). The SISP Advisor will use all reasonable 

commercial efforts to contact all parties identified in the list as well as any additional 

parties that the SISP Team identifies as prospective purchasers or investors;

(b) post of a copy of the Initial Order and SISP Order and this SISP on the Monitor’s

website;

(c) prepare the Summary of Businesses;

(d) determine the appropriate advertising to be directed at Prospective Bidders, which may 

include newspaper, trade publication, internet or other advertising directed at Prospective 

Bidders;

(e) send to each Prospective Bidder a solicitation letter summarizing the acquisition and 

investment opportunity with respect to the Property and Businesses (the “Teaser 

Letter”);

(f) set up, under the supervision of the Monitor, an electronic data room with confidential 

information in respect of the Property and the Businesses (the “Data Room”);

(g) send to each Prospective Bidder upon request a form of Confidentiality Agreement and 

written acknowledgement of receipt of a copy of the SISP Approval Order (including the 

SISP) wherein such Prospective Bidder agrees to accept and be bound by the provisions 

of the SISP Approval Order (the “Written Acknowledgement”). The Prospective 

Bidders will be required, among other things, to sign a Confidentiality Agreement in 

order to gain access to confidential information (including access to the Data Room). For 

greater certainty, only Prospective Bidders who submit an executed Confidentiality 
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Agreement, which is in form and substance acceptable to the SISP Team, shall have 

access to the Summary of Businesses, Data Room and other confidential information and 

management presentations, if available;

(h) give access to the Data Room and coordinate the communication of information to each 

Prospective Bidder who has executed a Confidentiality Agreement; and

(i) prepare the form of a template asset purchase agreement (the “Template APA”) to be 

used by Prospective Bidders to submit a Sale Proposal and post same in the Data Room.

10. Restrictions on Access to Confidential Information. The SISP Team reserves the right to limit any 

Prospective Bidder’s or Bidder’s access to any confidential information (including any 

information in the Data Room) and to customers and suppliers of the Debtors, where, in the SISP 

Team’s discretion, such access could negatively impact the SISP, the ability to maintain the 

confidentiality of the confidential information, the Businesses or the value of the Property. 

Requests for additional information are to be made to the SISP Advisor. 

Submission of Bids

11. Bid Deadline. Unless otherwise provided for herein, ordered by the Court or agreed to by the 

SISP Team, in order to participate in the SISP and be considered for qualification as a Bidder, a 

Bidder must deliver to the SISP Advisor so as to be received not later than 5:00 p.m. (Toronto 

time) on October 28, 2019 (the “Bid Deadline”), the following:

(a) an executed Confidentiality Agreement and Written Acknowledgment (to the extent these 

documents have not already been provided);

(b) a bid (a “Bid”) which specifies whether the Bidder is submitting a Sale Proposal or Plan 

Sponsorship Proposal (each, a “Proposal”) and which complies with the requirements of 

paragraph 12 and 13 below, as applicable; and

(c) a letter setting forth the identity of the Bidder, the contact information for such Bidder 

and for any business, financial or legal advisors retained or to be retained by it in 

connection with the contemplated transaction, and full disclosure of the direct and 

indirect owners of the Bidder and its principals.

Requirements for Bid

12. Requirements for Bids. A Bid will be considered only if it (i) is submitted by a Bidder on or 

before the applicable Bid Deadline, and (ii) complies with the following requirements:

(a) In the case of Sale Proposals, the Bid must include:

(i) a binding asset purchase agreement together with a mark up outlining 

highlighting all proposed changes from the Template APA pertaining to the Sale 

Proposal;
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(ii) a detailed listing and description of the Property to be included in the Sale 

Proposal or a detailed listing of the Property to be excluded from the Sale 

Proposal;

(iii) the proposed purchase price for such Sale Proposal, the proposed allocation of 

purchase price among the applicable Property and/or Businesses and an 

explanation of what contingencies and variables may influence the final 

purchase;

(iv) a list of the key material contracts and leases, if any, the Bidder wishes to acquire 

and the Bidder’s proposed treatment of any related “cure costs”;

(b) In the case of a Plan Sponsorship Proposal, the Bid must include:

(i) a description of the structure of Plan sponsorship transaction, including which 

Businesses will be the target of such transaction;

(ii) a description of the type and amount of consideration, including equity, if any, to 

be allocated to secured creditors, unsecured creditors and shareholders of each of 

the applicable Debtors;

(iii) the structure and financing of the transaction, including a sources and uses 

analysis;

(c) in the case of all Proposals, the Bid must include: 

(i) an acknowledgment that the Bid is made on an “as is, where is” basis;

(ii) the proposed treatment of the Debtors’ stakeholders, including lenders, 

employees, trade creditors and clients;

(iii) any anticipated regulatory and other approvals required to close the proposed 

transaction and the anticipated time frame and any anticipated impediments for 

obtaining any such approvals;

(iv) the proposed target closing date and a timeline to closing with critical milestones;

(v) any other terms and conditions which the Bidder believes are material to the 

transaction; and

13. A Bid will not be considered unless: 

(a) it fully discloses the identity of each person or entity that will be sponsoring or 

participating in the Proposal, including the identification of the Bidder’s direct and 

indirect owners and their principals, and the complete terms of such participation;
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(b) it contains evidence of authorization and approval from the Bidder’s board of directors, 

investment committee, credit committee or comparable governing body, as applicable, 

with respect to the submission, execution, delivery and closing of the transaction 

contemplated by the Proposal;

(c) it includes a letter confirming that the Proposal is a binding offer capable of acceptance 

by the SISP Team, irrevocable and open for acceptance until at least 11:59 p.m. (Toronto

Time) on the Business Day after the closing of a Successful Bid relating to the same 

Property and/or Businesses that is/are subject to the Proposal;

(d) it includes a cash deposit in an amount equal to ten percent (10%) of the purchase price 

or investment contemplated therein, as the case may be, payable by wire transfer of 

immediately available funds (to a bank account specified by the Monitor) payable to the 

order of the Monitor, in trust, which will be dealt with in accordance with paragraphs 26

to 28, or such other form of deposit or amount as is acceptable to the applicable the SISP 

Team (each, a “Deposit”);

(e) it includes either written evidence of a firm, irrevocable commitment for all required 

funding and/or financing from a credit worthy bank or financial institution, or other 

evidence of financial ability to close the transaction satisfactory to the SISP Team, that 

will allow the SISP Team to make a reasonable determination as to the Bidder’s (and its 

direct and indirect owners’) financial and other capabilities to consummate the 

transaction contemplated by the Proposal; 

(f) it includes the anticipated time frame and any anticipated impediments for obtaining any 

regulatory or other approvals indicated in the purchase agreement as conditions to 

closing;

(g) it does not request or entitle the Bidder to any break-fee, termination fee, expense 

reimbursement or other type of compensation or payment; and

(h) it contains such other information reasonably requested by the SISP Team.

14. Portion Bids. For greater certainty, Proposals may be in respect of only a part or parts of the 

Property or Businesses and such proposal shall constitute a Bid if it satisfies the requirements in 

paragraph 12 and 13 hereof, in respect of any Property or Businesses subject to such Proposal, 

and in such case, such bidder shall constitute a Bidder. 

Assessment of Bids

15. Review of Bids. Promptly following the Bid Deadline, the SISP Team will review and assess the 

Bids and in making such assessment will consider, among other things, the following (the “Bid 

Criteria”):

(a) In the case of a Sale Proposal, 
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(i) the purchase price and net value (including all assumed liabilities and other 

obligations to be performed by the Bidder) provided by such Bid and the 

proposed allocation of the purchase price among the applicable Property and 

Businesses;

(ii) the firm, irrevocable commitment for financing the transaction or other evidence 

of financial ability to consummate the Sale Proposal;

(iii) the assets included in or excluded from the Sale Proposal and the transaction 

costs and risks associated with closing multiple transactions versus a single sale 

transaction for all or substantially all of the applicable Property or Businesses or 

any part thereof;

(b) In the case of a Plan Sponsorship Proposal

(i) the type and amount of consideration, including equity, if any, to be allocated to 

secured creditors, unsecured creditors and shareholders of each of the applicable 

Debtors and the planned treatment of such persons under the proposed Plan 

Sponsorship Proposal;

(ii) the cost, risks and timing associated with obtaining the approval of the requisite 

majority of creditors and approval of the Court in respect of the Plan; and

(c) the planned treatment of the Debtors’ stakeholders, including lenders, employees, trade 

creditors and clients; and

(d) other factors affecting the speed, certainty and value of the Proposal (including any 

regulatory approvals and other conditions required to close the Sale Proposal by the 

applicable closing date), including the likelihood of closing the Sale Proposal on or 

before the applicable closing date. 

16. Clarifications, Extensions and Waivers of Bids. For greater certainty, the SISP Team shall be 

entitled either prior to or following the applicable Bid Deadline, to seek to clarify the terms of a 

Bid and may accept a revised, clarified Bid, provided that the initial Bid was received prior to the 

applicable Bid Deadline. The SISP Team, in its sole discretion acting reasonably may grant 

extensions to the Bid Deadline with respect to any Property or Businesses and in such a case, the 

Monitor shall post the extended Bid Deadline on the Monitor’s website and in the Data Room.  

The Debtors shall comply with any other extensions of the Bid Deadline as may be granted by the 

SISP Team or as may be ordered by the Court. The SISP Team may waive compliance with any 

one or more of the requirements specified in paragraphs 12 and 13 and deem any non-compliant 

bid to be a Bid.

17. Identification of Suitable Bids. The SISP Team shall apply the Bid Criteria and consider each Bid 

upon its submission and determine whether it will be in the best interests of the Debtors and 

FCMI to pursue a transaction on the terms set out in the applicable Bid. This determination by the 
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SISP Team will be made as promptly as practicable after the applicable Bid Deadline and any 

clarifications that may be sought by the SISP Team pursuant to paragraph 16.

18. Floor Price: After the Bid Deadline, in the event that the SISP Advisor, in consultation with the 

Monitor and FCMI, determines that neither (i) a Bid; or (ii) a combination of non-overlapping 

Bids is received would permit the repayment in full of (i) FCMI’s secured claim against the 

Debtors; and (ii) all applicable prior ranking secured claims, FCMI shall be entitled but not 

required to submit a bid, up to the maximum amount of its secured claim, to purchase all or part 

of the Property and/or the Businesses by way of a credit bid transaction, which addresses all 

applicable prior ranking secured claims in a manner satisfactory to such prior ranking secured 

creditors, if any. 

19. Advice and Directions if no Suitable Bids. If at any point before or after the applicable Bid 

Deadline, the SISP Team determines that there are or will be no Bids with respect to a particular 

Business, or that it is appropriate to reject all Bids received because none are in the best interests 

of the Debtors’ stakeholders or that it will not be in their best interests to continue with the SISP 

with respect to the Businesses, the Monitor shall as soon as reasonably practicable file a motion 

with the Court on notice to the Service List to seek advice and directions with respect to the 

modification, suspension or termination of the SISP.

20. Selection of Bid. Subject to paragraph 18, if any Bid that is in the best interests of the Debtors’ 

stakeholders, the SISP Advisor, with consent of the Monitor and FCMI, may elect to accept any 

such Bid (in which case, such Bid shall be a “Successful Bid” and the Bidder making the 

Successful Bid shall be a “Successful Bidder”) and take such steps as are necessary to finalize 

and complete an agreement for the Successful Bid with the Successful Bidder. For greater 

certainty, the SISP Team may accept a combination of non-overlapping Bids to create one 

“Successful Bid” and in such case, each of the applicable Bidders will become “Successful 

Bidders”.

21. Discretion of the SISP Team. Subject to paragraph 18, the SISP Team may at any time, (a) reject 

any bid that is (i) inadequate or insufficient, (ii) not in conformity with the requirements of the 

CCAA, the SISP or any orders of the Court applicable to the Debtors, or (iii) contrary to the best 

interests of the Debtors stakeholders; (b) in accordance with the terms hereof, accept bids not in 

conformity with the SISP in the event the SISP Team determines, in their reasonable business 

judgment, that doing so would benefit the Debtors’ stakeholders; (c) in accordance with the terms 

hereof, extend the Bid Deadline; (d) reject all bids; and/or (e) terminate the SISP, before or after 

the Bid Deadline.  For greater certainty, the SISP Team shall be under no obligation to accept the 

highest or best offer and the selection of the Successful Bid shall be entirely in the discretion of 

the SISP Team.

Approval Motion

22. Application to Court. After a definitive agreement(s) in respect of a Successful Bid has been 

finalized in accordance with the SISP, if such Successful Bid relates to the Business of one or 

more Debtors, the Monitor shall apply to the Court as soon as reasonably practicable for an order 
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approving such Successful Bid and authorizing the SISP Advisor, on behalf of the applicable 

Debtors, to enter into any and all necessary agreements with respect to such Successful Bid and to 

undertake such other actions as may be necessary or appropriate to give effect to such Successful 

Bid, including for the approval of any Plan(s) pursuant to the CCAA, as applicable (an 

“Approval Motion”).

23. Scheduling of Approval Motion. An Approval Motion will be held on a date to be scheduled by 

the Court and to be heard as soon as possible. The SISP Team reserves its right, as may be 

necessary or appropriate, to seek to proceed on an expedited basis and abridge any notice period 

provided for in the Initial Order and SISP Order. An Approval Motion may be adjourned or 

rescheduled by the Monitor by an announcement of the adjourned date at an Approval Motion or 

by notice to the Service List and no further notice shall be required.

24. Deemed Rejection. All Bids (other than the Successful Bid(s)) will be deemed rejected at 11:59 

p.m. (Toronto Time) on the Business Day after the closing of a Successful Bid relating to the 

same Property and/or Businesses. 

25. Statutory Approvals. For the avoidance of doubt, the approvals required pursuant to the terms 

hereof are in addition to, and not in substitution for, any other approvals required by the CCAA or 

any other statute or as otherwise required at law in order to implement a Successful Bid.

Treatment of Deposit

26. Application of Deposit. If there is a Successful Bid, the Deposit (plus accrued interest) paid by a 

Successful Bidder whose bid is approved by the Court will be released by the Monitor and 

applied to the purchase price to be paid, or investment to be made, by such Successful Bidder 

upon closing of the approved transaction or as otherwise set out in the definitive agreement.

27. Return of Deposits. The Deposits of Bidders not selected as a Successful Bidder, will be returned 

to such Bidders within ten (10) Business Days of the date of closing of the Successful Bid. If 

there is no Successful Bid with respect to a Business, subject to the following paragraph 28, all 

Deposits with respect to such Business will be returned to all Bidders with respect to that 

Business, within ten (10) Business Days of the date on which the SISP with respect to that 

Business is terminated in accordance with the SISP.

28. Forfeit of Deposit. If (i) a Successful Bidder breaches any of its obligations under the terms of the 

SISP or any definitive transaction documentation; (ii) a Bidder fails to complete the transaction 

contemplated by its Bid if required by the SISP Team to complete such transaction; or (iii) a 

Bidder fails to provide proof of its ability to complete the transaction to the SISP Advisor (other 

than with respect to conditions specifically provided in its Bid), within five (5) Business Days of 

a request to that effect from the SISP Advisor, then, in each case, such Bidder’s Deposit will be 

forfeited to the Debtors as liquidated damages and not as a penalty. The Debtors shall apply and 

use their share of any forfeited Deposit in a manner agreed upon by the SISP Team, or subject to 

further order of the Court. 
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Reservation of Rights and Conduct of the SISP

29. No Binding Agreement. The SISP does not, and will not be interpreted to, create any contractual 

or other legal relationship between any party to the SISP Team and any Prospective Bidder or 

Bidder, other than as specifically set forth in a definitive agreement that any such Bidder may 

enter into with the applicable Debtors.

30. Extension of Time Limits. The Monitor may from time to time extend any of the time limits set 

out in the SISP, as it determines appropriate, for a period of up to ten (10) days, provided that the 

Bid Deadline shall not be extended by more than fourteen (14) days without FCMI’s consent, or 

further order of the Court. 

No Amendment

31. Amendments to SISP. Except as otherwise set out herein, there will be no amendments to the 

SISP without the approval of the Court on notice to the Service List, subject to such non-material 

amendments as may be agreed to by the SISP Team.  

32. Consent to Jurisdiction of the Court. Each Bidder, upon being declared as such under the SISP, 

shall be deemed to have irrevocably and unconditionally attorned and submitted to the 

jurisdiction of the Court in respect of any action, proceeding or dispute in relation to the conduct 

or any aspect of the SISP.
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SCHEDULE “B”

PROPOSED SISP TIMELINE

Event Timing

1. The SISP Advisor to compile Contact List of Prospective Bidders and 

sending those parties the Teaser Letter and the Summary of Businesses.

Within 10 Business Days of 
issuance of the SISP 
Approval Order.

2. Information pertaining to the SISP to be posted on the Monitor’s website and 

any advertising determined appropriate by the SISP Advisor in newspaper(s) 

or other trade publications as it deems appropriate.

Within 10 Business Days of 
issuance of the SISP 
Approval Order.

3. Prospective Bidders expressing an interest in participating in the SISP will be 
required to execute the Confidentiality Agreement and Written 
Acknowledgement, upon which Prospective Bidders to be given access to the 
Data Room.  Prospective Bidders that wish to undertake further due diligence 
will be provided with an opportunity to conduct site visits and review further 
additional information not available from the virtual data room. 

Through to no later than 
5:00 p.m. (Toronto Time) 
on October 10, 2019.

4. Prospective Bidders will have until the Bid Deadline to submit a Proposal, 
which Proposal must be made using the Template APA and must include a 
Deposit.

On or before 5:00 p.m. 
(Toronto Time) on October 
28, 2019.

5.
Following the Bid Deadline, the SISP Team will review and assess all 
Proposals received, if any, and determine the Successful Bid or Successful 
Bidders, as applicable. 

As soon as reasonably 
practicable following the 
Bid Deadline.

7. Schedule Approval Motion with the Court. As soon as reasonably 
practical following 
execution and delivery of a 
definitive agreement(s) in 
respect of a Successful Bid.

8. Close sale(s) to Successful Bidder(s). First Business Day after 
Approval Motion or such 
other Business Day as may 
be agreed to by the Monitor 
and the Successful 
Bidder(s).

9. Return of Deposits of Bidders not selected as a Successful Bidder. Within 10 Business Days
following the closing of the 
Successful Bid.




