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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
HDC HOLDINGS I, LLC, et al.,! Case No. 24-12307 (TMH)
Debtors. (Jointly Administered)

Ref. Docket No. 66

ORDER ESTABLISHING PROCEDURES FOR SALES OF
CERTAIN MISCELLANEOUS ASSETS OUTSIDE THE ORDINARY
COURSE OF BUSINESS FREE AND CLEAR OF ALL LIENS, CLAIMS,
INTERESTS AND ENCUMBRANCES PURSUANT TO
SECTION 363 OF THE BANKRUPTCY CODE

Upon consideration of the motion (the “Motion”)? of the above-captioned debtors
and debtors in possession (the “Debtors™) for entry of an order (this “Order”), pursuant to
sections 105 and 363 of the Bankruptcy Code, establishing procedures for the sale of the
Miscellaneous Assets outside the ordinary course of business, free and clear of all liens, claims,
interests, and encumbrances; and upon consideration of the record of the Chapter 11 Cases; and
it appearing that this Court has jurisdiction to consider the Motion in accordance with 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 as of February 29, 2012; and it appearing that the

Motion is a core matter pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final

The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax
identification number, are: HDC Holdings II, LLC (2013); HDC Holdings III, LLC (3296); CCM Capital
Assets, LLC (9451); Channel Control Merchants, LLC (3319); Dirt Cheap I, LLC (9433); CCM Support
Services, LLC (2059); CCM Wholesale SE, LLC (7219); Channel Control Merchants of Texas, LLC (8091);
Creative Sales Solutions, LLC (1691); Dirt Cheap Arkansas, LLC (0244); Dirt Cheap Building Supplies, LLC
(0880); Dirt Cheap of Georgia, LLC (0269); Dirt Cheap of Louisiana, LLC (0067); Dirt Cheap SE, LLC (4928);
Dirt Cheap Tennessee, LLC (1273); Treasure Hunt, LLC (9393); CCM Wholesale, LLC (7219); Channel
Control Merchants of California, LLC (9011); and CAL Support Services, LLC (2859). The Debtors’
headquarters are located at 6892 US Hwy 49 North, Hattiesburg, Mississippi 39402.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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order consistent with Article III of the United States Constitution; and it appearing that venue of
the Chapter 11 Cases and of the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it
appearing that due and adequate notice of the Motion has been given under the circumstances
and that no other or further notice need be given; and it appearing that the relief requested in the
Motion is in the best interests of the Debtors’ estates, their creditors, and other parties in interest
and an appropriate exercise of the Debtors’ business judgment; and after due deliberation, and
good and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

I. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to sell the Miscellaneous Assets (each, a

“Proposed Miscellaneous Asset Sale”) in accordance with the following procedures (the

“Miscellaneous Asset Sale Procedures’) and the terms of this Order:

a) If the sale consideration from a purchaser of the Miscellaneous Assets is
less than or equal to $100,000, on a per-transaction basis, and if the sale is not to an insider (as
defined in section 101(31) of the Bankruptcy Code), the Debtors may sell the assets upon
providing written notice, via electronic mail or facsimile, to (i) the Office of the United States
Trustee for the District of Delaware, 844 King Street, Room 2207, Lockbox 35, Wilmington, DE
19801, Attn: Rosa Sierra-Fox, Esq. (rosa.sierra-fox@usdoj.gov); (ii) counsel to any statutory
committee appointed in the Chapter 11 Cases; (iii) counsel to BMO Bank, N.A., Vedder Price,
1633 Broadway 31% Floor New York, NY 10019, Attn: Michael L. Schein, Esq.
(mschein@yvedderprice.com); (iv) counsel to Hancock Whitney Bank, Carver Darden Koretzky
Tessier Finn Blossman & Areaux LLC, 1100 Pydras Street, Suite 3100 New Orleans, LA 70163,
Attn: David F. Waguespack, Esq. (waguespack@carverdarden.com); (v) all known parties whose
rights may be affected by the Proposed Miscellaneous Asset Sale and their respective counsel, if
known; and (vi) all known parties holding or asserting liens, claims, encumbrances or other
interests in the assets being sold and their respective counsel, if known (collectively, the “Notice
Parties™), which Notice Parties shall have seven (7) business days from the receipt of such notice
to inform the Debtors in writing that they object to the proposed sale described in this
subparagraph. Such notice will include a description of the Miscellaneous Assets that are the
subject of the Proposed Miscellaneous Asset Sale and the economic terms of such proposed sale.
If no written objection is received from the Notice Parties, the Debtors may consummate the
Proposed Miscellaneous Asset Sale, without further notice to any other party and without the
need for a hearing, upon entry of an order of this Court submitted under certification of counsel
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in accordance with these procedures. If a timely written objection is received from the Notice
Parties, the Debtors shall comply with the procedures set forth in subparagraph (e) below.

b) If the sale consideration from a purchaser for the Miscellaneous Assets, on
a per-transaction basis, exceeds $100,000 but is less than or equal to $500,000, the Debtors will
file with the Court a notice, substantially in the form attached to the Proposed Order as Exhibit
1, of such Proposed Miscellaneous Asset Sale (a “Miscellaneous Asset Sale Notice”) and serve
such Miscellaneous Asset Sale Notice by regular mail on the Notice Parties, lienholders, and any
party that has requested notice in the Chapter 11 Cases pursuant to Rule 2002 of the Federal
Rules of Bankruptcy Procedure (the “Rule 2002 Parties”).?

C) The Miscellaneous Asset Sale Notice, to the extent that the Debtors have
such information, will include: (i) a description of the Miscellaneous Assets that are the subject
of the Proposed Miscellaneous Asset Sale; (ii) the geographic location of the Miscellaneous
Assets, as applicable; (ii1) the economic terms of sale; (iv) the identity of any non-debtor party to
the Proposed Miscellaneous Asset Sale and specify whether that party is an “affiliate” or
“insider” as those terms are defined under section 101 of the Bankruptcy Code; (v) the identity of
the party, if any, holding liens, claims, encumbrances or other interests in the subject
Miscellaneous Assets; (vi) commissions, fees and expenses to be paid to agents, auctioneers, and
brokers, if any, solely to the extent of services provided in connection with the sale or transfer of
de minimis assets, (vii) the purchaser and its relationship, if any, to the Debtors or any of the
Debtors’ insiders or affiliates, (viii) the purchase price, and (ix) the significant terms of the sale
agreement.

d) The Notice Parties and the Rule 2002 Parties shall have fourteen (14)
business days (unless extended by agreement from the Debtors) after the Miscellaneous Asset
Sale Notice is filed and served pursuant to subparagraph (b) hereof to advise counsel to the
Debtors in writing with specific and particular bases that they object to the Proposed
Miscellaneous Asset Sale described in such Miscellancous Asset Sale Notice (as used in these
Miscellaneous Asset Sale Procedures, the “Objection Deadline”). If no written objection is
received by the Objection Deadline, the Debtors may consummate the Proposed Miscellaneous
Asset Sale, without further notice to any other party and without the need for a hearing, upon
entry of an order of the Court submitted under certification of counsel in accordance with these
procedures, and upon entry of such order, such Proposed Miscellaneous Asset Sale will be
deemed fully authorized by the Court.

e) If a written objection to a Proposed Miscellaneous Asset Sale is timely
received by the applicable deadlines described in subparagraphs (a) and (b) hereof, the Debtors
will not proceed with the Proposed Miscellaneous Asset Sale unless (i) the objection is
withdrawn or otherwise resolved; or (ii) the Court approves the Proposed Miscellaneous Asset

3 To the extent that the Debtors seek to sell any assets for a purchase price of $500,000 or more, such transaction
shall be subject to a separate motion filed and served in accordance with the Federal Rules of Bankruptcy
Procedures (the “Bankruptcy Rules”) and applicable Local Rules. Further, the Miscellaneous Assets shall not
include “Real Estate Collateral” as that term is defined in that certain Intercreditor Agreement, dated as of
July 19, 2017, by and between BMO Bank N.A., as successor by assignment from Compass Bank (n/k/a PNC
Bank), and Whitney Bank (d/b/a Hancock Bank), as amended, restated, supplemented, or otherwise modified
from time to time.
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Sale at the next regularly scheduled omnibus hearing in the Chapter 11 Cases that is at least five
(5) business days after receipt by the Debtors of the objection, or at the next omnibus hearing in
the Chapter 11 Cases that is agreed to by the objecting party and the Debtors.

f) All buyers will acquire the Miscellaneous Assets sold by the Debtors
pursuant to these Miscellaneous Asset Sale Procedures on an “AS IS-WHERE IS” basis without
any representations or warranties from the Debtors as to the quality or fitness of such assets for
either its intended or any other purposes; provided, however, that buyers will take title to the
Miscellaneous Assets free and clear of all liens, claims, encumbrances and other interests
pursuant to section 363(f) of the Bankruptcy Code, with all such liens, claims, encumbrances and
other interests, if any, to attach to the proceeds of the sale of the Miscellaneous Assets, with the
same validity, force, and effect which they had against such Miscellaneous Assets prior to the
sale.

g) Good faith purchasers of the Miscellaneous Assets shall be entitled to the
protections of section 363(m) of the Bankruptcy Code provided that such purchaser submit a
declaration in support of the proposed Sale and such evidence is not controverted or otherwise
challenged.

h) The absence of a timely objection to the sale of the Miscellaneous Assets
in accordance with the Miscellaneous Asset Sale Procedures shall be “consent” to such sale
within the meaning of section 363(f)(2) of the Bankruptcy Code.

3. Notice of any sale of the Miscellaneous Assets in accordance with the
Miscellaneous Asset Sale Procedures and the terms of this Order shall be sufficient notice of the
sale of such assets.

4. The provision in Bankruptcy Rule 6004(h) staying an order authorizing the
use, sale, or lease of property until the expiration of fourteen (14) days after entry of the order is
hereby waived in respect of the sale of any Miscellaneous Assets made in accordance with this
Order.

5. Notwithstanding anything to the contrary in this Order or the
Miscellaneous Asset Sale Procedures, none of the Debtors’ insurance policies and/or any related
agreements, including any rights, interests, proceeds, benefits, claims, rights to payments and/or
recoveries thereunder, shall be sold, assigned, or otherwise transferred pursuant to any Proposed

Miscellaneous Asset Sale.
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6. The Debtors are authorized and empowered to take all actions necessary to
implement the relief granted in this Order.
7. This Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation of this Order.

Eh"-ﬂv"r*—ﬂ-i-- W, Hevaw

Dated: November 12th, 2024 THOMAS M. HORAN
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
HDC HOLDINGS II, LLC, et al.,! Case No. 24-12307 (TMH)
Debtors. (Jointly Administered)
Objection Deadline: [], 2024 at 4:00 p.m. (ET)

NOTICE OF PROPOSED MISCELLANEOUS ASSET SALE

PLEASE TAKE FURTHER NOTICE that on [e], 2024, the United States
Bankruptcy Court for the District of Delaware (the “Court”) entered that certain Order
Establishing Procedures for Sales of Certain Miscellaneous Assets Outside the Ordinary Course
of Business Free and Clear of All Liens, Claims, Interests and Encumbrances Pursuant to Section
363 of the Bankruptcy Code [D.1. @] the (“Miscellaneous Asset Sale Procedures Order”),> whereby
the Court authorized the above-captioned debtors and debtors in possession (collectively,
the “Debtors”), to sell certain Miscellaneous Assets in accordance with procedures provided for
therein.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the
Miscellaneous Asset Sale Procedures Order, the Debtors propose to sell (the “Proposed
Miscellaneous Asset Sale™) the Miscellaneous Assets as set forth on Exhibit A attached hereto.
In accordance with the Miscellancous Asset Sale Procedures Order, Exhibit A attached hereto
provides: (i) a description of the Miscellaneous Assets that are the subject of the Proposed
Miscellaneous Asset Sale; (i) the location of the Miscellaneous Assets; (iii) the economic terms
of the Proposed Miscellaneous Asset Sale; (iv) the identity of any non-debtor party to the Proposed
Miscellaneous Asset Sale and whether that party is an “affiliate” or “insider” as those terms are
defined under section 101 of the Bankruptcy Code; and (v) the identity of parties, if any, holding
liens, claims, encumbrances or other interests in the Miscellaneous Assets.

PLEASE TAKE FURTHER NOTICE that pursuant to the Miscellaneous Asset
Sale Procedures Order, parties shall have until [e], 2024 at 4:00 p.m. (Eastern Time)

' The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax identification

number, are: HDC Holdings II, LLC (2013); HDC Holdings III, LLC (3296); CCM Capital Assets, LLC (9451);
Channel Control Merchants, LLC (3319); Dirt Cheap I, LLC (9433); CCM Support Services, LLC (2059); CCM
Wholesale SE, LLC (7219); Channel Control Merchants of Texas, LLC (8091); Creative Sales Solutions, LLC
(1691); Dirt Cheap Arkansas, LLC (0244); Dirt Cheap Building Supplies, LLC (0880); Dirt Cheap of Georgia,
LLC (0269); Dirt Cheap of Louisiana, LLC (0067); Dirt Cheap SE, LLC (4928); Dirt Cheap Tennessee, LLC
(1273); Treasure Hunt, LLC (9393); CCM Wholesale, LLC (7219); Channel Control Merchants of California,
LLC (9011); and CAL Support Services, LLC (2859). The Debtors’ headquarters are located at 6892 US Hwy
49 North, Hattiesburg, Mississippi 39402.

Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Miscellaneous
Asset Sale Procedures Order.

32317370.4
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(the “Objection Deadline”) to advise the undersigned counsel to the Debtors in writing with
specific and particular bases that they object to the Proposed Miscellaneous Asset Sale.

PLEASE TAKE FURTHER NOTICE THAT IF NO WRITTEN
OBJECTION IS RECEIVED BY THE OBJECTION DEADLINE, THE ABSENCE OF A
TIMELY OBJECTION TO THE PROPOSED MISCELLANEOUS ASSET SALE SHALL
BE “CONSENT” TO SUCH SALE WITHIN THE MEANING OF SECTION 363(F)(2) OF
THE BANKRUPTCY CODE, AND THE DEBTORS MAY CONSUMMATE THE
PROPOSED MISCELLANEOUS ASSET SALE, WITHOUT FURTHER NOTICE TO
ANY OTHER PARTY AND WITHOUT THE NEED FOR A HEARING, UPON ENTRY
OF AN ORDER OF THE COURT SUBMITTED UNDER CERTIFICATION OF
COUNSEL IN ACCORDANCE WITH THE MISCELLANEOUS ASSET SALE
PROCEDURES ORDER, AND UPON ENTRY OF SUCH ORDER, THE PROPOSED
MISCELLANEOUS ASSET SALE WILL BE DEEMED FULLY AUTHORIZED BY THE
COURT.

PLEASE TAKE FURTHER NOTICE that if a written objection to the Proposed
Miscellaneous Asset Sale is timely received by the Objection Deadline, the Debtors will not
proceed with the Proposed Miscellaneous Asset Sale unless (i) the objection is withdrawn or
otherwise resolved; or (ii) the Court approves the Proposed Miscellaneous Asset Sale at the next
regularly scheduled omnibus hearing in the Chapter 11 Cases that is at least five (5) business days
after receipt by the Debtors of the objection, or at the next omnibus hearing in the Chapter 11
Cases that is agreed to by the objecting party and the Debtors.

[Remainder of Page Intentionally Left Blank]

32317370.4
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Dated: [°], 2024 YOUNG CONAWAY STARGATT & TAYLOR, LLP
Wilmington, Delaware

Michael R. Nestor (No. 3526)

Andrew L. Magaziner (No. 5426)

S. Alexander Faris (No. 6278)

Kristin L. McElroy (No. 6871)

Andrew M. Lee (No. 7078)

Rodney Square

1000 North King Street

Wilmington, Delaware 19801

Tel:  (302) 571-6600

Fax: (302)571-1253

Email: mnestor@ycst.com
amagaziner@ycst.com
afaris@ycst.com
kmcelroy@ycst.com
alee@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession

32317370.4
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Exhibit A

32317370.4



