
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re 

HOUSE SPIRITS DISTILLERY LLC, 

Debtor.1 

Chapter 11 

Case No. 25-10660 (KBO) 

(Subchapter V) 

Re: D.I. 254, 276, 277 & 283

ORDER (I) APPROVING BIDDING PROCEDURES FOR  
THE SALE OF SUBSTANTIALLY ALL ASSETS OF THE DEBTOR  

, (II) SCHEDULING BID DEADLINE AND AUCTION,  
(III) APPROVING THE FORM AND MANNER OF NOTICE THEREOF,

(IV) APPROVING PROCEDURES FOR THE ASSUMPTION AND ASSIGNMENT
OF CONTRACTS AND LEASES, AND (V) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned debtor and debtor in possession 

(the “Debtor”) for entry of an order (this “Order”) (i) approving the Bid Procedures attached hereto 

as Exhibit 1 (the “Bid Procedures”) in connection with the sale (the “Sale”) of all or substantially 

all of the Debtor’s assets (the “Assets”), (ii) scheduling a Bid Deadline, Auction, and 

Sale/Confirmation Hearing, (iii) approving the form and manner of notice thereof, (iv) approving 

procedures for the assumption and assignment of executory contracts and unexpired leases in 

connection with the Sale (collectively, the “Assigned Contracts”), and (v) granting related relief, 

all as more fully set forth in the Motion; and upon consideration of the First Day Declaration and 

other testimony and evidence submitted by the Debtor in support of the Motion at a hearing before 

this Court (the “Hearing”); and upon the record herein; and after due deliberation thereon; and this 

1 The last four digits of the Debtor’s federal tax identification number are 2069.  The Debtor’s mailing address is 
65 SE Washington Street, Portland, OR 97214. 

2 Capitalized terms used as defined terms herein but not otherwise defined shall have the meanings ascribed to 
them in the Motion or the Bid Procedures, as applicable.  In the event there is a conflict between this Order and 
the Motion or the Bid Procedures, this Order shall control and govern.  
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Court having determined the legal and factual bases set forth in the Motion and at the Hearing 

establish good and sufficient cause for the relief granted in this Order,  

IT IS HEREBY FOUND THAT: 

A. The findings and conclusions set forth herein constitute the Court’s findings of fact 

and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding 

pursuant to Bankruptcy Rule 9014.  To the extent any of the following findings of fact constitute 

conclusions of law, they are adopted as such.  To the extent any of the following conclusions of 

law constitute findings of fact, they are adopted as such. 

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334(b) and the 

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

Delaware, dated February 29, 2012. 

C. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A), 

(N), and (O).  The Debtor has confirmed their consent, pursuant to Local Rule 9013-1(f), to the 

entry of a final order by this Court in connection with the Motion, to the extent it is later determined 

this Court, absent the consent of the parties, cannot enter final orders or judgments consistent with 

Article III of the United States Constitution. 

D. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

E. The bases for the relief requested in the Motion are sections 105, 363, and 365 of 

the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, and 9007 and Local Rules 2002-1 and 

6004-1. 

F. Notice of the Motion has been given to: (i) the Office of the United States Trustee 

for the District of Delaware (the “U.S. Trustee”), 844 King Street, Suite 2207, Lockbox 35, 

Wilmington, DE 19801, Attn: Hannah J. McCollum, Esq. (email: hannah.mccollum@usdoj.gov); 
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(ii) counsel for the DIP Lenders; (iii) all parties who are known or reasonably believed, after 

reasonable inquiry, to have asserted any lien, encumbrance, claim, or interest in the Assets; (iv) the 

United States Attorney’s Office for the District of Delaware; (v) the Internal Revenue Service; 

(vi) all state and local taxing authorities with an interest in the Assets; (vii) the offices of the 

attorneys general for the states in which the Debtor operate; (viii) the Assigned Contract 

Counterparties; and (ix) any party that has requested notice pursuant to Bankruptcy Rule 2002.3 

G. Notice of the Motion, including the relief sought therein, and the Hearing was good 

and sufficient under the circumstances, and such notice complied with all applicable requirements 

under the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and no other or further 

notice need be provided. A reasonable opportunity to object or be heard regarding the relief 

provided in this Order has been afforded to all parties in interest. 

H. The Debtor has articulated good and sufficient reasons for this Court to (i) approve 

the Bid Procedures, (ii) schedule the Bid Deadline, Auction, and Sale/Confirmation Hearing, 

(iii) approve the form and manner of notice of the Bid Deadline, Auction, and Sale/Confirmation 

Hearing, and (iv) approve procedures for the assumption and assignment of the Assigned 

Contracts, including notice of the proposed cure amounts.  The entry of this Order is in the best 

interests of the Debtor’s estate, creditors, and other parties in interest. 

I. The Bid Procedures attached hereto as Exhibit 1 are reasonable and appropriate 

and represent the best method for maximizing value for the benefit of the Debtor’s estate and the 

Debtor’s creditors.  The Bid Procedures were negotiated at arm’s length, in good faith, and without 

collusion.  The Bid Procedures are reasonably designed to attract value-maximizing proposals 

 
3  Cassel has provided or is providing this Order and the Bid Procedures to all entities reasonably known to have 

expressed an interest in a transaction with respect to any of the Assets, on a confidential basis. 
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beneficial to the Debtor’s estate, creditors, and other parties in interest.  The Bid Procedures 

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

J. The Sale Notice, substantially in the form attached hereto as Exhibit 2, regarding 

the Sale of the Assets by Auction, is reasonably calculated to provide interested parties with timely 

and proper notice of the proposed Sale, including, without limitation:  (i) the date, time, and place 

of the Auction (if one is held), (ii) the Bid Procedures and certain dates and deadlines related 

thereto, (iii) the deadline for filing objections to the Sale, (iv) reasonably specific identification of 

the Assets for Sale, (v) a description of the Sale as being free and clear of all liens, claims, interests, 

and other encumbrances, with all such liens, claims, interests, and other encumbrances attaching 

with the same validity and priority to the Sale proceeds, and (vi) notice of the proposed assumption 

and assignment of Assigned Contracts to any Successful Bidder and the rights, procedures, and 

deadlines for objecting thereto.  No other or further notice of the Sale shall be required. 

K. The Motion, the Sale Notice, the Assignment Notice, this Order, and the 

Assignment Procedures (as defined below) set forth herein are appropriate and reasonably 

calculated to provide any Assigned Contract Counterparties with proper notice of the potential 

assumption and assignment of their Assigned Contracts, the procedures in connection therewith, 

and any asserted cure amounts relating thereto.  

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. All objections, statements, and reservations of rights with respect to the relief 

requested in the Motion with respect to the Bid Procedures that have not been withdrawn, waived, 

or settled, as announced to the Court at the Hearing on the Motion or by stipulation filed with the 

Court, are overruled and denied on the merits with prejudice. 
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3. The Bid Procedures.  The Bid Procedures, attached hereto as Exhibit 1, are hereby 

approved in their entirety and fully incorporated into this Order.  The Bid Procedures shall govern 

the submission, receipt, and analysis of all bids relating to the proposed Sale and any party desiring 

to submit a higher or better offer for the Assets must comply with the terms of the Bid Procedures 

and this Order.  The Bid Procedures shall also govern the terms on which the Debtor will direct 

and preside over the Auction.  Pursuant to the Final DIP Order, the DIP Lenders shall be entitled 

to credit bid claims to the extent permitted by section 363(k) of the Bankruptcy Code.  

4. Deadlines, Auction, and Sale/Confirmation Hearing.  The following dates and 

deadlines regarding competitive bidding are hereby established for Sale of the Assets (subject to 

modification in accordance with the Bid Procedures): 

  

Event Date 

Filing and Service of 
Sale Notice 

Within two (2) business days after entry of this Order.  

Form Asset Purchase 
Agreement Uploaded to 
the Data Room 

September 10, 2025 

Filing and Service of 
Assignment Notice 

Within fourteen (14) days after entry of this Order. 

Filing of Amended Plan September 15, 2025 

Assigned Contract 
Objection Deadline 

Objections to (i) the potential assumption and assignment of any 
Assigned Contract to any Successful Bidder or Back-Up Bidder, and 
(ii) the proposed cure amount to be paid in connection with the 
assumption and assignment of any Assigned Contract, shall be filed 
and served no later than fourteen (14) days after the service of the 
Assignment Notice; provided that, to the extent any Assigned Contract 
Counterparty is added to the Assignment Notice after the initial notice 
is served, such new Assigned Contract Counterparty shall have ten (10) 
days from the date of service of the supplemental notice to object to the 
proposed cure amount and assignment to the Successful Bidder. 
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5. Assumption and Assignment Notices & Procedures. The procedures set forth 

below regarding the potential assumption and assignment of the Assigned Contracts by the Debtor 

pursuant to section 365(b) of the Bankruptcy Code and assigned to the Successful Bidder pursuant 

to section 365(f) of the Bankruptcy Code in connection with the Sale (the “Assignment 

Procedures”) are hereby approved.  These Assignment Procedures shall govern the assumption 

and assignment of all of the Assigned Contracts to be assumed and assigned in connection with 

the Sale, subject to the payments necessary to cure any defaults arising under any such Assigned 

Contracts. 

Bid Deadline 

Binding, irrevocable bids, including the Good Faith Deposit and the 
other requirements for a bid to be considered a Qualified Bid, must be 
received by no later than September 22, 2025, at 4:00 p.m. (Eastern 
Time), or such later date as may be agreed to by the Debtor in the 
exercise of its reasonable business judgment after consultation with the 
Subchapter V Trustee. 

Auction 

September 24, 2025, at 10:00 a.m. (Eastern Time), at Pashman Stein 
Walder Hayden, P.C., 824 North Market Street, Suite 800, Wilmington 
DE 19801, or such later time or other place as the Debtor determines, 
after consultation with the Subchapter V Trustee.  

Successful Bidder 
Notice Deadline 

September 25, 2025, and in any event not more than 24 hours after 
closing or canceling the Auction, the Debtor shall file and serve upon 
the Sale Notice Parties a notice identifying the Successful Bidder and 
Back-Up Bidder. 

Successful Bidder 
Objection Deadline 

The deadline to object to the Sale shall be September 29, 2025, by 
12:00 p.m. (Eastern Time). 

Confirmation / Sale 
Hearing  

October 1, 2025, at 12:30 p.m. (Eastern Time). 

Sale Closing / Effective 
Date  

As provided in the Plan; provided, that the outside date for the Sale 
Closing / Effective Date shall be thirty (30) days after conclusion of the 
Auction, subject to extension as agreed by the Debtor, in consultation 
with the Subchapter V Trustee, in its business judgment. 
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6. No later than fourteen (14) days after entry of this Order, the Debtor shall serve a 

notice, which shall be substantially in the form attached hereto as Exhibit 3 (an “Assignment 

Notice”), on all Assigned Contract Counterparties to any Assigned Contract (the “Assignment 

Notice Parties”) that may be assumed by the Debtor and assigned to the Successful Bidder after 

the results of the Auction.  The Assignment Notice shall inform each recipient of the timing and 

procedures relating to such assumption and assignment, and, to the extent applicable, (i) the title 

of the Assigned Contract, (ii) the name of the counterparty to the Assigned Contract, (iii) the 

Debtor’s good-faith estimate of the cure amount (if any) required in connection with assumption 

of the Assigned Contract, and (iv) the Assigned Contract Objection Deadline. The presence of an 

Assigned Contract on the Assignment Notice does not constitute an admission that such Assigned 

Contract is an executory contract or unexpired lease, and the presence of an Assigned Contract on 

the Assignment Notice shall not obligate the Debtor to assume and assign such Assigned Contract 

unless and until such Assigned Contract is actually assumed and assigned pursuant to the 

applicable Sale Order, or Plan and Confirmation Order. 

7. Although the Debtor shall make a good-faith effort to identify all Assigned 

Contracts that may be assumed and assigned in connection with a Sale, the Debtor may discover 

certain executory contracts and unexpired leases inadvertently omitted from the list of Assigned 

Contracts, or a Successful Bidder may identify other executory contracts and/or unexpired leases 

that it desires to assume and assign in connection with the Sale.  Accordingly, the Debtor has the 

right, at any time after the service of the Assignment Notice and before, either, closing of the Sale 

or the Effective Date, as applicable, to (i) supplement the list of Assigned Contracts with 

previously omitted executory contracts or unexpired leases, (ii) remove Assigned Contracts from 

the list of executory contracts and unexpired leases ultimately selected as Assigned Contracts that 
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a Successful Bidder proposes to be assumed and assigned to it in connection with a Sale, and/or 

(iii) modify the previously stated cure amount associated with any Assigned Contract.  In the event 

the Debtor exercise any of these reserved rights, the Debtor will promptly serve a supplemental 

notice of contract assumption (a “Supplemental Assignment Notice”) on each of the Assigned 

Contract Counterparties to such Assigned Contracts identified therein and their counsel of record, 

if any; provided, however, that the Debtor may not add an executory contract or lease to the list of 

Assigned Contracts that has been previously rejected by the Debtor by order of the Court.  Each 

Supplemental Assignment Notice will include the same information with respect to listed Assigned 

Contracts as was included in the Assignment Notice. 

8. To the extent any Assigned Contract Counterparty is added to the Assignment 

Notice after the initial notice is served, such new Assigned Contract Counterparty shall receive 

notice of the addition and the Debtor’s proposed cure amount through service of the Supplemental 

Assignment Notice, and that party shall have ten (10) days from the date of such notice to object 

to the proposed cure amount and assignment to a Successful Bidder. 

9. Objections, if any, to (i) the cure amount set forth on the Assignment Notice, or 

(ii) the possible assignment of its executory contract or unexpired lease to a Successful Bidder 

(each, an “Assigned Contract Objection”) must (a) be in writing, (b) comply with the applicable 

provisions of the Bankruptcy Rules and the Local Rules, and (c) state with specificity the nature 

of the objection and, if the objection pertains to the proposed cure amount, the correct cure amount 

alleged by the objecting counterparty, together with any applicable and appropriate documentation 

in support thereof, and (d) be filed with the Court and served on the following parties 

(the “Objection Notice Parties”) so as to be actually received on or before the Assigned Contract 

Objection Deadline:  (i) Pashman Stein Walder Hayden, P.C., Attn: Joseph C. Barsalona II 
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(jbarsalona@pashmanstein.com), Richard W. Riley (rriley@pashmanstein.com), and Amy M. 

Oden (aoden@pashmanstein.com); (ii) the Office of the United States Trustee for the District of 

Delaware, 844 King Street, Suite 2207, Lockbox 35, Wilmington, DE 19801, Attn: Hannah J. 

McCollum (email: hannah.mccollum@usdoj.gov); and (iii) counsel to the DIP Lenders, 

(v) counsel to the Successful Bidder; and (vi) counsel to the Back-Up Bidder, if any. 

10. Any objection to the ability of the Successful Bidder or Back-Up Bidder, each as 

identified in the Successful Bidder Notice, to provide adequate assurance of future performance 

(a “Successful Bidder Objection”) with respect to any Assigned Contract must be filed with the 

Court no later than the Successful Bidder Objection Deadline; provided, however, that the deadline 

to object to the proposed cure amount shall not be so extended and shall remain the Assigned 

Contract Objection Deadline.   

11. If an Assigned Contract Counterparty does not timely file and serve an Assigned 

Contract Objection by the Assigned Contract Objection Deadline or a Successful Bidder Objection 

by the Successful Bidder Objection Deadline, as applicable, then that party shall be forever barred 

from objecting to (i) the Debtor’s proposed cure amount, (ii) the assumption and assignment of 

that party’s Assigned Contract (including the adequate assurance of future performance), and 

(iii) the related relief requested in the Motion, whether applicable law excuses such counterparty 

from accepting performance by, or rendering performance to, the Successful Bidder or Back-Up 

Bidder, as applicable, for purposes of section 365(c)(1) of the Bankruptcy Code and from asserting 

any additional cure or other amounts against the Debtor and the Successful Bidder or Back-Up 

Bidder, as applicable, with respect to such party’s executory contract or unexpired lease. 

12. Where an Assigned Contract Counterparty to an Assigned Contract files a timely 

Assigned Contract Objection or Successful Bidder Objection objecting to the possible assignment 
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of its executory contract or unexpired lease to the Successful Bidder, and the parties are unable to 

consensually resolve the dispute, the Debtor’s ability to assign the Assigned Contract to the 

Successful Bidder will be determined by the Court at the Sale/Confirmation Hearing or the next 

scheduled omnibus hearing, subject to Court availability. 

13. Where an Assigned Contract Counterparty to an Assigned Contract files a timely 

Assigned Contract Objection asserting a higher cure amount than the amount listed in the 

Assignment Notice, and such objection is not withdrawn or resolved by the Sale/Confirmation 

Hearing, such cure objections will not be heard at the Sale/Confirmation Hearing.  Any dispute 

regarding the cure amounts will either be resolved consensually, if possible, or, the parties are 

unable to resolve, at a later date as set by the Court.  The Debtor shall have the ability to adjourn 

any such objections at their discretion and schedule them for the next scheduled omnibus hearing 

by indication in the applicable agenda. 

14. To the extent an Assigned Contract Objection or Successful Bidder Objection shall 

be pending as of the date of the closing of any Sale, the Assigned Contract subject to such objection 

shall be deemed assumed and assigned, as between the Debtor and the Successful Bidder, as of the 

closing of the Sale until such time as (i) the amount (if any) to be paid under section 365 of the 

Bankruptcy Code is determined by the Court or consensually, or (ii) the Debtor’s ability to assign 

the Assigned Contract to the Successful Bidder is determined by the Court or consensually.  Upon 

a determination by the Court (i) of the amount (if any) to be paid under section 365 of the 

Bankruptcy Code with respect to any Assigned Contract, the Successful Bidder may elect to 

(a) pay such amount and have the Assigned Contract assigned to it or (b) remove such Assigned 

Contract as an Assigned Contract, or (ii) that any Assigned Contract is non-assignable, such 

Assigned Contract shall be removed as an Assigned Contract. Any Assigned Contract 
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subsequently removed as an Assigned Contract, either in accordance with the preceding sentence 

or pursuant to an agreement with the applicable Assigned Contract Counterparty, shall no longer 

be deemed assumed and assigned to the Successful Bidder as of the date such Assigned Contract 

is removed as an Assigned Contract. 

15. The payment of the applicable cure amount by the Debtor or any Successful Bidder, 

as applicable, shall (i) effect a cure of all defaults existing thereunder, and (ii) compensate for any 

actual pecuniary loss to such Assigned Contract Counterparty resulting from such defaults. 

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

Motion, including the Sale Notice and the Assignment Notice, are hereby approved.  Within two 

(2) business days after the entry of this Order, the Debtor (or its agent) shall serve the Sale Notice 

by first-class mail upon the Sale Notice Parties.  In addition, as soon as reasonably practicable, but 

in no event later than one (1) business day after entry of this Order, the Debtor will also post the 

Sale Notice and this Order on the website maintained by the Debtor’s claims and noticing agent, 

Epiq Corporate Restructuring LLC, located at https://dm.epiq11.com/case/westwardwhiskey.  

Such publication of the Sale Notice, as set forth in the preceding sentence, shall be deemed 

sufficient and proper notice of the Sale to any other interested parties whose identities are unknown 

to the Debtor. 

17. Miscellaneous Relief. Notice of the Motion as provided therein shall be deemed 

good and sufficient notice of such Motion and the requirements of Bankruptcy Rule 6004(a), and 

such notice satisfies the applicable Local Rules. 

18. Nothing in this Order shall waive or limit any rights, remedies, or defenses of U.S. 

Specialty Insurance Company or its affiliated sureties (collectively, the “Surety”) under applicable 

bankruptcy or non-bankruptcy law, including under any indemnity agreement, surety bond, 
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collateral agreement, or related documents, nor shall it waive or limit any rights, remedies, or 

defenses of the Debtor with respect thereto.  The Debtor shall provide notice of any proposed 

transition agreement or similar arrangement with the Successful Bidder, and the Surety shall have 

an opportunity to object.  If a Successful Bidder seeks to rely on any Bond (as defined in the 

Debtor's Motion for Entry of Interim and Final Orders (I) Authorizing the Debtor to (A) Continue 

Insurance Policies and Agreements Relating Thereto Entered into Prepetition and Pay Prepetition 

Obligations in Respect thereof, (B) Renew, Revise, Extend, Supplement, Change or Enter into New 

Insurance Coverage as Needed in its Business Judgment, (C) Honor Prepetition Premium 

Financing Agreements, (D) Renew and Enter into New Insurance Premium Financing Agreements 

in the Ordinary Course of Business, (E) Maintain Bonds, and (F) Continue to Pay Broker Fees; 

(II) Authorizing Banks to Honor and Process Check and Electronic Transfer Requests Related 

thereto; and (III) Granting Related Relief Filed [D.I. 9] (the “Surety Bond Motion”))4 during the 

period beginning on the date of the Sale/Confirmation Hearing and ending on the later of (i) the 

closing of the sale or (ii) the resolution of any Surety objection to the Assignment Notice or 

Successful Bid, the Bond shall not be used during said transition period and/or to cover the 

purchaser of the Assets absent an agreement with the Surety or further order of the Court. 

19. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry.  

20. The Debtor is authorized to take all actions necessary to effectuate the relief granted 

in this Order in accordance with the Motion and to conduct the Sale without the necessity of 

complying with any state or local bulk transfer laws or requirements. 

 
4  The penal sum of the Bond is $420,000 notwithstanding how the term is defined in the Surety Bond Motion.    
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21. The Debtor is authorized to take all actions necessary to effectuate the relief granted 

pursuant to this Order in accordance with the Motion. 

22. All time periods set forth in this Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

23. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry, notwithstanding any provision in the Bankruptcy Rules or the Local 

Rules to the contrary, and the Debtor may, in its discretion and without further delay, take any 

action and perform any act authorized under this Order. 

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

the implementation, interpretation, or enforcement of this Order. 

 

 

KAREN B. OWENS 
CHIEF JUDGE

Dated: September 4th, 2025 
Wilmington, Delaware
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