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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

iSun, Inc., et al.,’' Case No. 24-11144 (TMH)
(Jointly Administered)
Debtors.

Objection Deadline: June 21, 2024 at 4:00 pm (ET)
Hearing Date: June 28, 2024 at 1:00 pm (ET)

DEBTORS’ MOTION FOR ENTRY OF ORDERS
(A) (I) APPROVING BID PROCEDURES IN CONNECTION WITH THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS, (1) SCHEDULING AN
AUCTION AND A SALE HEARING, (III) APPROVING THE FORM AND MANNER
OF NOTICE THEREOF, (IV) AUTHORIZING THE DEBTORS TO ENTER INTO THE
STALKING HORSE AGREEMENT, (V) APPROVING PROCEDURES FOR THE
ASSUMPTION AND ASSIGNMENT OF CONTRACTS AND LEASES, AND
(VI) GRANTING RELATED RELIEF; AND
(B) (I) APPROVING THE PURCHASE AGREEMENT; (II) APPROVING THE SALE
OF SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS FREE AND CLEAR;
(III) APPROVING THE ASSUMPTION AND ASSIGNMENT OF CONTRACTS AND
LEASES; AND (IV) GRANTING RELATED RELIEF

The above-captioned debtors and debtors in possession, iSun, Inc,, et al. (collectively, the
“Debtors™) in the above-captioned Chapter 11 (the “Case”), move (the “Motion”) this Court,
pursuant to sections 105(a), 363, 364, 365, 503, and 507 title 11 of the United States Code (the

“Bankruptcy Code”), Rules 2002, 6004, 6006, 9006, 9007 and 9014 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 9013-1(f) of the Local Rules of

Bankruptcy Practice and Procedure (the “Local Rules”), for entry of an order, substantially in the

! The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy, LLC
(“iSun_Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc. (“iSun
Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”) (8485);
(x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and (xii) Sun CSA
36, LLC (“Sun CSA”) (7316); (collectively referred to as the “Debtors”). The Debtors’ mailing address is: 400 Avenue
D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC, Attn: Michael Busenkell,
1201 N. Orange Street, Suite 300, Wilmington, DE 19801.
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form attached hereto as Exhibit A (the “Bid Procedures Order”), (a) approving the proposed

auction and bid procedures attached as Exhibit 1 to the Bid Procedures Order (the “Bid
Procedures”) to be employed in connection with the proposed sale (the “Sale”) of substantially all
of Debtor’s assets (the “Assets™); (b) approving the form and manner of notice thereof; (c)

scheduling an auction (the “Auction”) if the Debtors receives two or more timely and acceptable

Qualified Bids (as defined below) and scheduling a hearing to consider approval of the Sale (the
“Sale Hearing”); (d) establishing procedures for the assumption and assignment of executory
contracts, including notice of proposed cure amounts ; and (e) granting related relief. At the Sale
Hearing, the Debtors will seek entry of an order (the “Sale Order”)? (w) approving the asset
purchase agreement with Clean Royalties, LLC (“Clean Royalties” or the “Stalking Horse Bidder”
and such agreement, the “Stalking Horse Agreement”) or the purchase agreement of any other
Successful Bidder declared at the Auction; (x) approving the sale of all or substantially all of the
Debtors’ assets to the Stalking Horse Bidder or such other Successful Bidder declared at the
Auction, free and clear of liens, claims, and encumbrances, (y) approving the assumption and
assignment of contracts and leases, and (z) granting related relief. In support of this Motion, the
Debtors represent as follows:

Jurisdiction and Venue

1. The District Court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334,
which jurisdiction was referred to this Court pursuant to 28 U.S.C. § 157. Venue lies properly in
this Court pursuant to 28 U.S.C. §§ 1408 and 1409. This matter is a core proceeding pursuant to

28 U.S.C. § 157.

2 The Debtors will file the form of Sale Order requested by the Stalking Horse Bidder prior to the Bid
Deadline.
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Background

2. On June 3, 2024 (the “Petition Date”), the Debtors filed with this Court voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code. The Debtors are operating their
business and managing its affairs as debtors in possession pursuant to §§ 1107(a) and 1108 of the
Bankruptcy Code. No request for the appointment of a trustee or examiner has been made in this
Chapter 11.

3. Additional information regarding the circumstances leading to the commencement
of this case and regarding the Debtors’ business and capital structure is set forth in the First Day
Declaration, which is incorporated by reference herein.

Relief Requested

4. By this Motion, the Debtors request, pursuant to Bankruptcy Code sections 105,
363, 364, 365, 503 and 507 and Bankruptcy Rules 2002, 6004, 6006, 9006, 9007 and 9014, the
immediate entry of an order (a) establishing bid procedures for the Sale of the Assets, in the form
attached to the Bid Procedures Order as Exhibit 1; (b) scheduling the Auction if the Debtors receive
two or more timely and acceptable Qualified Bids (as defined below) and scheduling the Sale
Hearing; (c¢) approving the form and manner of notice thereof, including the notice of the Sale and
Sale hearing attached to the Bid Procedures Order as Exhibit 2;(d) authorizing the Debtors to enter
into the Stalking Horse Agreement and approving the Bid Protections (as defined herein); (e)
establishing procedures relating to the assumption and assignment of executory contracts; (f)
granting related relief;.

5. At the Sale Hearing, the Debtors will seek entry of an order (a) approving the
Stalking Horse Agreement or the purchase agreement with another Successful Bidder; (b)

authorizing the Sale of the Assets to the Stalking Horse or any other Successful Bidder declared at
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the Auction, if necessary, free and clear of liens, claims, interests and encumbrances; (c)
authorizing the assumption and assignment of certain executory contracts; and (d) granting related
relief.

6. The Debtors reserve the right to file and serve any supplemental pleading or
declaration that the Debtors deem appropriate or necessary in its reasonable business judgment,
including any pleading summarizing the competitive bidding and sale process and the results
thereof, in support of its request for entry of the Sale Order before the Sale Hearing.

The Proposed Sale

7. The Debtors believe a prompt Sale of the Assets represents the best alternative
available for all stakeholders in this case.

8. The Debtors request that the Court approve the following general timeline:

Event Date

Contract Assumption July 1, 2024
Notice Deadline

Assumed Contract Objections to (i) the potential assumption and assignment of any
Objection Deadline contract to the Stalking Horse Bidder, including the ability of the
Stalking Horse Bidder to provide adequate assurance of future
performance and (ii) the proposed cure amount to be paid in
connection with the assumption and assignment of any contract shall
be filed and served no later than July 15, 2024 at 4:00 p.m.
(prevailing Eastern Time) (the “Assumed Contract Objection
Deadline™); provided that, to the extent any Assumed Contract
Counterparty is added to the Assumption Notice after the initial
notice is served, such new Assumed Contract Counterparty shall
have ten (10) days from the date of service of the Supplemental
Assumption Notice to object to the propose cure amount and
assignment to the Successful Bidder.

Bid Deadline July 8, 2024 at 4:00 p.m. (prevailing Eastern Time).

Auction July 15,2024 at 10:00 a.m. (prevailing Eastern Time).

Sale Objection Deadline | July 15, 2024 at 4:00 p.m. (prevailing Eastern Time).
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Post-Auction Notice
Deadline

As soon as reasonably practicable after closing the Auction, if any,
and in any event not less than 24 hours after closing the Auction, the
Debtors shall file and serve a notice identifying the Successful
Bidder and Back-Up Bidder.

Post-Auction Objection
Deadline

July 18, 2024 at 4:00 p.m. (prevailing Eastern Time).

Sale Hearing

[July 22, 2024 at ®]

The Bid Procedures Order

1. The Bid Procedures

0. In order to optimally and expeditiously solicit, receive, and evaluate bids in a fair

and accessible manner, the Debtors propose the Bid Procedures, attached as Exhibit 1 to the Bid

Procedures Order. The following describes the salient points of the Bid Procedures and discloses

certain information:3

e Bid Requirements. Any bid by an Acceptable Bidder must be submitted in writing and

determined by the Debtor, in its reasonable business judgment, to have satisfied the
following requirements (as further stated in the Bid Procedures):

Assets and Purchase Price: Each Bid must be a bid to purchase the Assets and must
clearly state which liabilities of the Debtor the Acceptable Bidder agrees to assume.
Each Bid must clearly set forth the Purchase Price to be paid, including and identifying
separately any cash and non-cash components.

Deposit: Each Bid must be accompanied by a cash deposit in the amount equal to ten
percent (10%) of the aggregate cash purchase price of the Bid to be held in an interest-
bearing escrow account to be identified and established by the Debtor (each, a

“Deposit”).

Transaction Documents: Each Bid must include duly executed, non-contingent
transaction documents necessary to effectuate the transactions contemplated in the Bid
(the “Bid Documents”), which shall include a schedule of assumed contracts (the

3 This summary is qualified in its entirety by the Bid Procedures attached as Exhibit 1 to the Bid Procedures Order.
All capitalized terms that are used in this summary but not otherwise defined herein shall have the meanings in the
Bid Procedures. To the extent there are any conflicts between this summary and the Bid Procedures, the terms of the
Bid Procedures shall govern.
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“Contracts”) to the extent applicable to the Bid, and a copy of the Purchase Agreement
clearly marked to show all changes requested by the Acceptable Bidder (including
those related to the Purchase Price and Assets to be acquired by such Acceptable
Bidder), as well as all other material documents integral to such Bid.

Sources of Financing: The Bid must indicate the source(s) of cash consideration,
including proposed funding commitments, sufficient to demonstrate proof of financial
capacity to close the proposed transaction, and confirm that such consideration is not
subject to any contingencies. The Bid should include a detailed sources and uses
schedule.

Structure: The Bid must identify the structure proposed for undertaking the Sale,
including the specific Assets of the Debtor, the proposed steps to accomplish such
acquisition, and any financial, legal, or tax considerations upon which the Bid’s
proposed structure relies.

Tax Structure: The Bid must specify whether it is intended to be structured in a tax-
free manner or if any incremental tax liabilities will be incurred by the Debtor under
the Bid.

Assumption: The Bid must specify which, if any, of the obligations of the Debtor the
Bidder proposes to assume.

Bid Deadline. Each bid must be transmitted via email (in .pdf or similar format) or other
means so as to be actually received by the Debtor, counsel to the Debtor, the DIP Lender,
and the Official Committee of Unsecured Creditors (the “Committee”), if any, on or before
July 11, 2024, at 4:00 p.m. (ET) (the “Bid Deadline”).

The Auction. If the Debtor does not receive at least two Qualified Bids, the Debtor will
not conduct the Auction.

Next-Highest Bidder. Notwithstanding anything in the Bid Procedures to the contrary, if
an Auction is conducted, the Qualified Bidder with the next-highest or otherwise second-
best Qualified Bid at the Auction for the Assets, as determined by the Debtor in the exercise
of its reasonable business judgment, shall be required to serve as a back-up bidder (the
“Next-Highest Bidder”), and each Qualified Bidder shall agree and be deemed to agree to
be the Next-Highest Bidder if so designated by the Debtor (the “Next-Highest Bid™).

Highest or Otherwise Best Bid. When determining the highest or otherwise best
Qualified Bid, as compared to other Qualified Bids, the Debtor may consider the following
factors in addition to any other factors that the Debtor deems appropriate, in consultation
with the DIP Lender and the Committee: (i) the number, type, and nature of any changes
to the Purchase Agreement requested by the Qualified Bidder, including the type and
amount of Assets sought and obligations to be assumed in the Bid; (ii) the amount and
nature of the total consideration; (iii) the likelihood of the Bidder’s ability to close a
transaction and the timing thereof; (iv) the net economic effect of any changes to the value
to be received by the Debtor’s estate from the transaction contemplated by the Bid
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Documents; (v) the timing of Bidder’s proposed closing; and (vi) the tax consequences of
such Qualified Bid.

e Reservation of Rights. The Debtor reserves its rights to modify the Bid Procedures in its
reasonable business judgment in any manner that will best promote the goals of the bidding
process, or impose, at or prior to the Auction, additional customary terms and conditions
on the sale of the Assets, including cancelling the Auction or the Sale.

10.  Importantly, the Bid Procedures recognize the Debtors’ fiduciary obligations to
maximize sale value, and, as such, do not impair the Debtors’ ability to consider all qualified bid
proposals, and, as noted, preserve the Debtors’ right to modify the Bid Procedures as necessary or
appropriate to maximize value for the Debtors’ estates.

II. Form and Manner of Sale Notice.

11.  Within [two (2) business days] after the entry of the Bid Procedures Order, the
Debtors (or their agent) will serve the Sale Notice by first-class mail upon: (a) the U.S. Trustee;
(b) counsel to the official committee of unsecured creditors, if one is appointed; (c) counsel to the
Stalking Horse Bidder; (d) counsel to the Prepetition Lender; (e) all parties known by the Debtors
to assert a lien on any of the Assets; (f) all entities reasonably known to have expressed an interest
in a transaction with respect to any of the Assets during the past twelve (12) months; (g) the United
States Attorney’s Office for the District of Delaware; (h) the Internal Revenue Service; (i) all state
and local taxing authorities where the Debtors are formed or operate or that otherwise have an
interest in the Assets; (j) the offices of the attorneys general for the states in which the Debtors
operate; (k) all other governmental agencies with an interest in the Sale and transactions proposed
thereunder; (1) the office of the secretary of state in each state in which the Debtors operate or are
organized; (m) all environmental authorities having jurisdiction over any of the Assets; (n) all
other parties known or reasonably believed to have asserted an interest in the Assets; (o) the
counterparties to the Assumed Contracts (the “Assumed Contract Counterparties™); (p) the
Debtors’ insurance carriers; (q) all known creditors of the Debtors; (r) all registered holders of
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equity interests in the Debtors; and (s) any party that has requested notice pursuant to Bankruptcy
Rule 2002 (the “Sale Notice Parties”).

12.

13. The Debtors submit that the Sale Notice is reasonably calculated to provide all
interested parties with timely and proper notice of the proposed Sale, including: (a) the date, time,
and place of the Auction (if one is held); (b) the Bid Procedures; (c) the deadline for filing
objections to the Sale and entry of the Sale Order, and the date, time, and place of the Sale Hearing;
(d) a reasonably specific identification of the Assets; (e) a description of the Sale as being free and
clear of 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 (g)
notice of the proposed assumption and assignment of the Contracts to the Stalking Horse Bidder
pursuant to the Stalking Horse Agreement (or to the Successful Bidder arising from the Auction,
if any).*

14. The Debtors further submit that notice of this Motion and the related hearing to
consider entry of the Bid Procedures Order, coupled with service of the Sale Notice and the
Assumption Notice as provided for herein, constitutes good and adequate notice of the Sale in
compliance with, and satisfaction of, the applicable requirements of Bankruptcy Rule 2002. The
Debtors propose that no other or further notice of the Sale shall be required. Accordingly, the
Debtors request that this Court approve the form and manner of the Sale Notice.

15. The proposed Bid Procedures Order contains certain provisions which are required

to be highlighted pursuant to Del. Bankr. LR 6004-1, including provisions governing qualification

4 Pursuant to the Bid Procedures Order, notice of the proposed assumption and assignment of relevant executory
contracts to the Successful Bidder pursuant to the Purchase Agreement, the proposed cure amounts, and the right,
procedures, and deadlines for objecting, will be provided in separate notices, attached to the Bid Procedures Order as
Exhibit 3 (the “Assumption Notice) to be sent to the Successful Bidder.
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of bidders, provisions governing qualified bids, provisions concerning modification of bidding and

auction procedures by the Debtors without further order of the Court, and provisions concerning

closing with alternative back-up bidders.

III. Summary of Material Terms of Stalking Horse Agreement and Bid Protections.

Sellers

The Debtors

Buyer

Clean Royalties, LLC

Purchase Price

The aggregate consideration for the Acquired Assets shall consist
of: $10,000,000 plus assumption of the Assumed Liabilities plus
payment of the Cure Payments

Acquired Assets

The Stalking Horse is purchasing the Acquired Assets set forth on
Schedule 1.1(a) to the Stalking Horse Agreement

Sale to Insider
Local Rule
6004-1(b)(iv)(A)

The Stalking Horse Bidder is not an “insider” of the Debtors as
defined in Section 101(31) of the Bankruptcy Code.

Agreements

With Management
Local Rule
6004-1(b)(iv)(B)

No agreements exist between management and the buyer.

Releases
Local Rule
6004- 1(b)(iv)(C)

The Stalking Horse Agreement does not contain any provisions
pursuant to which an entity is being released or claims against any
entity are being waived or otherwise satisfied.

Private Sale/No
Competitive Bidding
Local Rule

6004- 1(b)(iv)(D)

The Stalking Horse Agreement shall be subject to higher and better
offers pursuant to the Bidding Procedures set forth in the Bid
Procedures Order, including an Auction scheduled to be conducted
by the Sellers.

See Stalking Horse Agreement § 6.6

Closing and Other
Deadlines

Local Rule
6004-1(b)(iv)(E)

The Stalking Horse Agreement contains various usual and
customary closing conditions, including the requirement that
closing occurs within sixty (60) days from closing.

See Stalking Horse Agreement § 9.1

31703554.3
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Good Faith Deposit
Local Rule
6004-1(b)(iv)(F)

The Stalking Horse shall be considered a Qualified Bidder and
shall not be required to provide a Good Faith Deposit.

See Bid Procedures Order 9 14.

Interim Arrangements
with Proposed Buyer
Local Rule
6004-1(b)(iv)(G)

The Seller has not entered into any interim agreement or
arrangements with the Stalking Horse Bidder prior to closing
regarding the Assets.

Use of Proceeds
Local Rule
6004-1(b)(iv)(H)

The Stalking Horse Agreement does not contain any provision
pursuant to which a debtor proposes to release sale proceeds on or
after the closing without further Court order, or to provide for a
definitive allocation of sale proceeds between or among various
sellers or collateral.

Tax Exemption
Local Rule
6004-1(b)(iv)(D)

The Stalking Horse Agreement does not provide for a tax
exemption under section 1146(a) of the Bankruptcy Code.

Record
Retention

Local Rule
6004-1(b)(iv)(J)

The Debtors will retain, or have reasonable access to, its books and
records to enable it to administer its bankruptcy case.

Sale of Avoidance
Actions

Local Rule
6004-1(b)(iv)(K)

All Avoidance Actions are being acquired by the Stalking Horse.

See Stalking Horse Agreement Schedule 1.1(a)

Requested Findings as
to Successor Liability
Local Rule
6004-1(b)(iv)(L)

The proposed Sale Order will provide that the Stalking Horse shall
not be deemed a “successor” in any respect to the Debtors and their
estates as a result of the consummation of the sale.

Sale Free and Clear of
Unexpired Leases
Local Rule
6004-1(b)(iv)(M)

The Stalking Horse Agreement does not contemplate any sale free
and clear of any unexpired leases..

31703554.3
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Credit Bid
Local Rule
6004-1(b)(iv)(N)

To the fullest extent permissible under Section 363(k) of the
Bankruptcy Code and the DIP Orders,” the Stalking Horse Bidder
may credit bid, in its sole and absolute discretion, any of the DIP

Obligations (as defined in the DIP Orders).

See Bid Procedures Order q| 14.

Relief from Bankruptcy
Rule 6004(h)

Local Rule
6004-1(b)(iv)(O)

The proposed Sale Order will provide that the provisions of
Bankruptcy Rules 6004 and 6006, staying the effectiveness of the
Proposed Sale Order for fourteen (14) days, are waived, and the
Sale Order shall be effective and enforceable upon entry.

No-Shop or No-
Solicitation Provisions
Local Rule
6004-1(c)(i)(C)(1)

The Stalking Horse Agreement does not include any limitations on
the Debtors’ ability or right to solicit higher or otherwise better
bids.

Break-Up/Topping
Fees and Expense
Reimbursement
Local Rule
6004-1(c)(i)(C)(2)

The Stalking Horse shall be entitled to (together, the “Bid
Protections”):
Breakup Fee: five percent (5%) of the Purchase Price of such
Alternate Proposal.

Expense Reimbursement: the reasonable, actual and necessary
costs and out-of-pocket expenses incurred by Purchaser in
connection with its legal, accounting and business due diligence
and the preparation and negotiation of this Agreement up to a
maximum of $ 250,000

See Stalking Horse Agreement § 9.2.

Bidding Increments
Local Rule
6004-1(c)(H))(OC)(3)

Any party seeking to have their bid qualified must submit a bid
with a value greater than that of the Stalking Horse Agreement by
at least $1,000,000 (“Initial Overbid Amount”).

See Bid Procedures B.3.1ii.D.

Successive overbids have a minimum bid increment of $250,000.

See Bid Procedures C.2.a.

3 “DIP Orders” means that certain Interim Order (I) Authorizing the Debtors to Obtain Postpetition
Financing, (II) Granting Security Interests and Superpriority Administrative Expense Status, (II1) Granting

Adequate Protection to Certain Prepetition Secured Credit Parties, (IV) Modifying The Automatic Stay, (V)
Authorizing the Debtors to Enter into Agreements With Clean Royalties, LLC, (VI) Authorizing Use of Cash
Collateral, (VII) Scheduling A Final Hearing, And (VIII) Granting Related Relief [Docket No. 49] and any further
order with respect to such relief.

31703554.3
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Treatment of Break-Up The Stalking Horse Bidder will receive credit for the Bid
and Topping Fees Protections when valuing its bid vis a vis other bidders.
and Expense

Reimbursement at See Bid Procedures C.2.b.

Auction.

Local Rule

6004-1(c)(i)(C)(4)

Agreement between Decathlon Growth Credit, LLC (the “Prepetition Lender’) has
Clean Royalties agreed with Clean Royalties that if Clean Royalties is not the
Decathlon Successful Bidder and an alternative transaction on a sale of the

Debtors’ assets occurs, then, out of the closing proceeds payable to
the Prepetition Lender on account of its secured claim, Clean
Royalties will share in a portion of those recoveries in excess of
$6,000,000.

Basis for Relief

I. The Relief Sought in the Bid Procedures Order is in the Best Interests of the Debtors’
Estates and Should be Approved.

16.  Courts have made clear that a debtor’s business judgment is entitled to substantial
deference with respect to the procedures to be used in selling an estate’s assets. See In re Schipper,
933 F.2d 513, 515 (7th Cir. 1991) (“Under Section 363, the debtor in possession can sell property
of the estate . . . if he has an ‘articulated business justification’”); In re Martin, 91 F.3d 389, 395
(3d Cir. 1996); In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999); In re
Integrated Res., Inc., 147 B.R. 650, 656—7 (S.D.N.Y. 1992) (noting that bidding procedures that
have been negotiated by a trustee are to be reviewed according to the deferential “business
judgment” standard, under which such procedures and arrangements are “presumptively valid”).

17. The paramount goal in any proposed sale of property of the estate is to maximize
the proceeds received by the estate. See In re Edwards, 228 B.R. 552, 561 (Bankr. E.D. Pa. 1998)
(“The purpose of procedural bidding orders is to facilitate an open and fair public sale designed to
maximize value for the estate.”); see also Food Barn Stores, Inc., 107 F.3d at 564-65 (in

bankruptcy sales, “a primary objective of the Code [is] to enhance the value of the estate at hand”);

31703554.3
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Integrated Res., 147 B.R. at 659 (“[I]t is a well-established principle of bankruptcy law that the
objective of the bankruptcy rules and the trustee’s duty with respect to such sales is to obtain the
highest price or greatest overall benefit possible for the estate.”).

18. To that end, courts uniformly recognize that procedures intended to enhance
competitive bidding are consistent with the goal of maximizing the value received by the estate
and therefore are appropriate in the context of bankruptcy transactions. See Integrated Res., 147
B.R. at 659 (bidding procedures “are important tools to encourage bidding and to maximize the
value of the debtor’s assets™); In re Fin. News Network, Inc., 126 B.R. 152, 156 (Bankr. S.D.N.Y.
1991) (“court-imposed rules for the disposition of assets . . . [should] provide an adequate basis
for comparison of offers, and [should] provide for a fair and efficient resolution of bankrupt
estate”); In re 995 Fifth Ave. Assoc., L.P.,96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989) (holding that the
business judgment standard protects break-up fees and other provisions negotiated in good faith).

19. The Debtors believe that the proposed Bid Procedures will promote active bidding
from seriously interested parties and will elicit the highest or otherwise best offers available for
the Assets. The proposed Bid Procedures will allow the Debtors to conduct the Sale in a controlled,
fair, and open fashion that will encourage participation by financially capable bidders who will
offer the best value for the Assets and who can demonstrate the ability to close a transaction.
Specifically, the Bid Procedures contemplate an open auction process with minimum barriers to
entry and provide potential bidding parties with sufficient time to perform due diligence and
acquire the information necessary to submit a timely and well-informed bid.

20. At the same time, the Bid Procedures provide the Debtors with a robust opportunity

to consider competing bids and select the highest or otherwise best offer for the completion of the

31703554.3
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Sale. As such, creditors of the Debtors’ estates can be assured that the consideration obtained will
be fair and reasonable and at or above market.

21. The Debtors submit that the proposed Bid Procedures will encourage competitive
bidding, are appropriate under the relevant standards governing auction proceedings and bidding
incentives in bankruptcy proceedings and are consistent with other procedures utilized in other
cases. See In re Quicksilver Res., Inc., No. 15-10585 (Bankr. D. Del. Oct. 6, 2015); In re Source
Home Entm’t, LLC, No. 14-11553 (Bankr. D. Del. July 21, 2014); In re Ultimate Escapes
Holdings, LLC, No. 10-12915 (Bankr. D. Del. Oct. 8, 2010); In re PTC Alliance Corp., No. 09-
13395 (Bankr. D. Del. Nov. 6, 2009); In re Hayes Lemmerz Int’l, Inc., No. 09-11655 (Bankr. D.
Del. Sept. 22, 2009); In re VeraSun Energy Corp., No. 08-12606 (Bankr. D. Del. Feb. 19, 2009).

a. The Proposed Bid Protections Are Necessary, Reasonable, and Appropriate.

22. The Bid Protections were necessary for the Stalking Horse Bidder to enter into the
Stalking Horse Agreement, and the presence of the Stalking Horse Bidder sets a floor price for the
sale of the Assets. The presence of the Stalking Horse Bidder will attract other potential buyers to
bid for the Assets, thereby maximizing the realizable value of the Assets for the benefit of the
Debtors’ estates, their creditors, and all other parties in interest.

23. Approval of the Bid Protections is governed by standards for determining the
appropriateness of bid protections in the bankruptcy context. Courts have identified at least two
instances in which bid protections may benefit the estate. First, a breakup fee may be necessary
to preserve the value of a debtor’s estate if assurance of the fee “promote[s] more competitive
bidding, such as by inducing a bid that otherwise would not have been made and without which
bidding would have been limited.” In re O’Brien Envtl. Energy, Inc., 181 F.3d 527, 537 (3d Cir.

1999). Second, “if the availability of a breakup fee [was] to induce a bidder to research the value
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of the debtor and convert [the] value to a dollar figure on which other bidders can rely, the bidder

may have provided a benefit to the estate by increasing the likelihood that the price at which the

debtor is sold will reflect its true worth.” Id.; see also In re Reliant Energy Channelview LP, 594

F.3d 200, 20608 (3d Cir. 2010) (reasoning that a breakup fee should be approved if it is necessary

to entice a party to make the first bid or if it would induce a stalking horse bidder to remain

committed to a purchase).

24.

In O’Brien, the Third Circuit reviewed the following nine factors set forth by the

lower court as relevant in deciding whether to award a breakup fee:

a.

b.

the presence of self-dealing or manipulation in negotiating the breakup fee;
whether the fee hampers, rather than encourages, bidding;

the reasonableness of the breakup fee relative to the purchase price;

whether the unsuccessful bidder placed the estate property in a “sale configuration
mode” to attract other bidders to the auction;

the ability of the request for a breakup fee to serve to attract or retain a potentially
successful bid, establish a bid standard or minimum for other bidders or attract
additional bidders;

the correlation of the fee to a maximum value of the debtor’s estate;

the support of the principal secured creditors and creditors’ committees of the
breakup fee;

the benefits of the safeguards to the debtor’s estate; and

the substantial adverse impact of the breakup fee on unsecured creditors, where

such creditors are in opposition to the breakup fee.

O’Brien, 181 F.3d at 536.
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25. While none of the factors are dispositive, several of the factors support approval of
the Bid Protections here. In particular, the Bid Protections are necessary to preserve the value of
the Debtors’ estates because they enable the Debtors to secure an adequate floor price for the
Assets and to therefore insist that competing bids be materially higher or otherwise better than the
Stalking Horse Agreement—a clear benefit to the Debtors’ estates. Further, the Stalking Horse
Bidder required the Debtor (and the Prepetition Lender) to commit to and support the Bid
Protections as a condition to act as a “stalking horse,” especially given the substantial time and
expense that would be incurred in connection with entering into definitive documentation and the
risk that it will be outbid at the Auction. Without the Bid Protections, the Debtors might lose the
opportunity to obtain the highest or otherwise best offer for the Assets and would certainly lose
any downside protection that would be afforded by the existence of the Stalking Horse Bidder.
And, without the Stalking Horse Bidder, the Debtors would not be in “sale configuration mode;”
they most likely would be in chapter 7. The Stalking Horse Agreement sends a message to all
potential bidders that the Assets are worth at least as much as the Stalking Horse Bidder is paying.
Therefore, without the benefit of the Stalking Horse Agreement, the bids received at auction for
the Assets could be substantially lower than any bid offered by the Stalking Horse Bidder.

26. “The usual rule is that if breakup fees encourage bidding, they are enforceable; if
they stifle bidding, they are not enforceable.” In re Integrated Res., Inc., 147 B.R. at 659. The
Debtors do not believe that the Bid Protections will stifle bidding. To the contrary, the Debtors
believe that such bid protections will encourage bidding by serving “any of three possible useful
functions: (1) to attract or retain a potentially successful bid, (2) to establish a bid standard or

minimum for other bidders to follow, or (3) to attract additional bidders.” Id. at 662.
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27. Here, the Stalking Horse Agreement would serve all three functions. First, the
Stalking Horse Bidder indicated that it required the Bid Protections in connection with its decision
to pursue and enter into the Stalking Horse Agreement. Second, pursuant to the Bid Procedures,
any bidder that wishes to participate in the Auction must submit an offer that is higher or otherwise
better than the Stalking Horse Agreement. Third, the Stalking Horse Agreement could attract
additional bidders because, among other things, subsequent bidders would be able to rely on
documentation negotiated by the Stalking Horse Bidder. In sum, if the Assets are sold to a
Successful Bidder other than the Stalking Horse Bidder, the Sale likely will be the result of the
Stalking Horse Bidder’s crucial role as an initial bidder generating interest in the Assets and
establishing a minimum acceptable price and offer against which other parties can bid for such
Assets.

28. In addition, “[a] breakup fee should constitute a fair and reasonable percentage of
the proposed purchase price, and should be reasonably related to the risk, effort, and expenses of
the prospective purchaser. ‘When reasonable in relation to the bidder’s efforts and to the
magnitude of the transaction, breakup fees are generally permissible.”” Id. (citation omitted).

29. Here, the Bid Protections are appropriate under the circumstances. As an initial
matter, the Stalking Horse Bidder required the Bid Protections as a condition to entering into the
Stalking Horse Agreement. Further, the Stalking Horse Agreement provides a commitment to
purchase the Purchased Assets for a cash purchase price of $10,000,000, plus the assumption of
material liabilities, which represents real value to the Debtors and their estate at a time when the
Debtors were, otherwise, facing a chapter 7 liquidation. At the same time, the Debtors have an
opportunity to improve on that value through a postpetition auction process. Further, the Bid

Protections are reasonable. The Breakup Fee and Expense Reimbursement represent 5% and up
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to 2.5%, respectively, based on the initial Purchase Price. This amount within the range of bid
protections paid in sale transactions that have been recently approved by this Court. See, e.g., In
re Williams Indus. Servs. Grp. Inc., Case No. 23-10961 (BLS) (Bankr. D. Del. Aug. 19, 2023)
[Docket No. 196] (authorizing potential stalking horse agreements to include expense
reimbursements and breakup fees not exceeding 4.7% of the qualified bid); In re Plastiq Inc., Case
No. 23-10671 (BLS) (Bankr. D. Del. June 21, 2023) [Docket. No. 127] (authorizing potential
stalking horse agreements to include expense reimbursements and breakup fees not exceeding 5%
of the qualified bid); In re Nova Wildcat Shur-Line Holdings, Inc., Case No. 23-10114 (CTG)
(Bankr. D. Del. Mar. 3, 2023) [Docket No. 142] (authorizing potential stalking horse agreements
to include expense reimbursements and breakup fees not exceeding 4% of the qualified bid).
II. The Form and Manner of the Sale Notice Should be Approved.

30.  Pursuant to Bankruptcy Rule 2002(a), the Debtors are required to provide creditors
with 21 days’ notice of the Sale Hearing. Pursuant to Bankruptcy Rule 2002(¢), such notice must
include the time and place of the Auction and the Sale Hearing and the deadline for filing any
objections to the relief requested herein.

31. As noted above, within five (5) calendar days of entry of the Bid Procedures Order,
the Debtors will serve the Sale Notice upon the Sale Notice Parties.

The Debtors submit that notice of this Motion and the related hearing to consider entry of
the Bid Procedures Order, coupled with service of the Sale Notice, constitutes good and
adequate notice of the Sale in compliance with, and satisfaction of, the applicable
requirements of Bankruptcy Rule 2002. Accordingly, the Debtors request that this Court

approve the form and manner of the Sale Notice.
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III.  The Sale Should Be Approved as an Exercise of Sound Business Judgment.

32. Section 363(b)(1) of the Bankruptcy Code provides that a debtor, “after notice and
a hearing, may use, sell or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. § 363(b)(1). A sale of the debtor’s assets should be authorized pursuant to
section 363 of the Bankruptcy Code if a sound business purpose exists for the proposed transaction.
See Martin, 91 F.3d at 395 (“Under Section 363, the debtor in possession can sell property of the
estate . . . if he has an ‘articulated business justification’ . . ..”); Schipper, 933 F.2d at 515; In re
Lionel Corp., 722 F.2d 1063, 1070 (2d Cir. 1983); In re Telesphere Commc’s, Inc., 179 B.R. 544,
552 (Bankr. N.D. I11. 1999).

33. Once the debtor articulates a valid business justification, “[t]he business judgment
rule ‘is a presumption that in making the business decision the directors of a corporation acted on
an informed basis, in good faith, and in the honest belief that the action was in the best interests of
the company.” In re S.N.A. Nut Co., 186 B.R. 98, 102 (Bankr. N.D. Ill 1995); see In re Filene’s
Basement, LLC, 11-13511 (KJC), 2014 WL 1713416, at *12 (Bankr. D. Del. Apr. 29, 2014) (“Ifa
valid business justification exists, then a strong presumption follows that the agreement at issue
was negotiated in good faith and is in the best interests of the estate.”); Integrated Res., 147 B.R.
at 656; In re Johns-Manville Corp., 60 B.R. 612, 615-16 (Bankr. S.D.N.Y. 1986) (“a presumption
of reasonableness attaches to a Debtor’s management decisions.”).

a. A Sound Business Purpose Exists for the Sale to the Stalking Horse Bidder.

34, As set forth above, the Debtors have a sound business justification for selling the
Assets, including to the Stalking Horse Bidder. First, the Debtors are facing material liquidity
issues for which they have not been able to find a mid-term or long-term solution independent of

a sale. Moreover, the Debtors are in default under their agreement with the Prepetition Lender.
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Based on the Debtors’ overall financial condition, the Debtors’ board concluded a sale as a going
concern was the best path to maximize value for the Debtors and their stakeholders. Indeed, had
the Stalking Horse Bidder not entered into the negotiations that led to the Stalking Horse
Agreement, its highly likely that the Debtors cases would have been filed as chapter 7 liquidations.

35. Second, the Sale of the Assets will be subject to competing bids, enhancing the
Debtors’ ability to receive the highest or otherwise best value for the Assets. Consequently, the
ultimately successful bid, after being subject to a “market check” in the form of the Auction, will
constitute, in the Debtors’ reasonable business judgment, the highest or otherwise best offer for
the Assets and will provide a greater recovery for its estate than any known or practicably available
alternative. See, e.g., In re Trans World Airlines, Inc., 2001 Bankr. LEXIS 980, at *13 (Bankr. D.
Del. Apr. 2,2001) (“The auction procedure has developed over the years as an effective means for
producing an arm’s length fair value transaction.”).

36. Thus, the Debtors submit that the Successful Bidder’s Purchase Agreement (a

“Purchase Agreement”) will constitute the highest or otherwise best offer for the Assets and will

provide a greater recovery for the Debtors’ estates than any other available alternative.

37. As such, the Debtors’ determination to sell the Assets through an Auction process
and subsequently to enter into the Successful Bidder’s Purchase Agreement will be a valid and
sound exercise of the Debtors business judgment. The Debtors will submit evidence at the Sale
Hearing to support these conclusions. Therefore, the Debtors request that the Court make a
finding that the proposed sale of the Assets is a proper exercise of the Debtor’s business

judgment and is rightly authorized.
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b. Adequate and Reasonable Notice of the Sale Will Be Provided.

38. As described above, the Sale Notice: (a) will be served in a manner that provides
at least 21 days’ notice of the deadline for objecting to the Sale and the date, time, and location of
the Sale Hearing; (b) informs parties in interest of the deadlines for objecting to the Sale or the
assumption and assignment of the Contracts; and (c) otherwise includes all information relevant
to parties interested in or affected by the Sale. Significantly, the form and manner of the Sale
Notice will have been approved by this Court pursuant to the Bid Procedures Order after notice
and a hearing before it is served on parties in interest.

¢. The Sale and Purchase Price Reflects a Fair Value Transaction.

39. It is well-settled that, where there is a court-approved auction process, a full and
fair price is presumed to have been obtained for the assets sold, as the best way to determine value
is exposure to the market. See Bank of Am. Nat’l Trust & Sav. Ass’n. v. 203 N. LaSalle St. P’ship,
526 U.S. 434, 457 (1999); Trans World Airlines, 2001 WL 1820326, *4 (“The auction procedure
has developed over the years as an effective means for producing an arm’s length fair value
transaction.”).

40. Moreover, as noted above, even as the Debtors move forward with the Stalking
Horse Agreement, the Debtors will continue to market the Assets and solicit other offers consistent
with the Bid Procedures, including, for example, by contacting previously solicited parties,
continuing to provide acceptable bidders with access to requested information, and otherwise
assisting potential buyers with their efforts to increase the value of a transaction for the Assets. In
this way, the number of bidders that are eligible to participate in a competitive Auction process
will be maximized, or, if no Auction is held because no Auction is necessary, the purchase price

in the Stalking Horse Agreement will, conclusively, be fair value.
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d. The Sale has been Proposed in Good Faith and Without Collusion and the
Stalking Horse Bidder and/or Successful Bidder will be a “Good-Faith
Purchaser.”

41. The Debtors request that the Court find the Stalking Horse Bidder and/or other
Successful Bidder arising from the Auction, if any, is entitled to the benefits and protections
provided by section 363(m) of the Bankruptcy Code in connection with the sale of the Assets.

42. Section 363(m) of the Bankruptcy Code provides:

[t]he reversal or modification on appeal of an authorization under subsection (b) or

(c) of this section of a sale or lease or property does not affect the validity of a sale

or lease under such authorization to an entity that purchased or leased such property

in good faith, whether or not such entity knew of the pendency of the appeal, unless

such authorization and such sale or lease were stayed pending appeal.

43. Section 363(m) of the Bankruptcy Code thus protects the purchaser of assets sold
pursuant to section 363 of the Bankruptcy Code from the risk that it will lose its interest in the
purchased assets if the order allowing the sale is reversed on appeal, as long as such purchaser
leased or purchased the assets in “good faith.” While the Bankruptcy Code does not define “good
faith,” courts have held that a purchaser shows its good faith through the integrity of its conduct
during the sale proceedings, finding that where there is a lack of such integrity, a good faith finding
may not be made. See In re Abbotts Dairies of Pa., Inc., 788 F.2d 143, 147 (3d Cir. 1986)
(“Typically, the misconduct that would destroy a [buyer’s] good faith status at a judicial sale
involves fraud, collusion between the [proposed buyer] and other bidders or the trustee, or an
attempt to take grossly unfair advantage of other bidders.”); In re Andy Frain Srvs., Inc., 798 F.2d
1113 (7th Cir. 1986) (same); In re Sasson Jeans, Inc., 90 B.R. 608, 610 (S.D.N.Y. 1988) (same);
In re Andy Frain Services, Inc., 798 F.2d 1113 (7th Cir. 1986); In re Trism, 328 F.3d 1003, 1006

(8th Cir. 2003).
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44. The Debtors submit that the Stalking Horse Bidder or any other Successful Bidder
arising from the Auction, is or will be a “good faith purchaser” within the meaning of section
363(m) of the Bankruptcy Code, and the Stalking Horse Agreement, or any respective marked
versions thereof, are or would be good-faith agreements on arms’-length terms entitled to the
protections of section 363(m) of the Bankruptcy Code.® First, as set forth in more detail above,
the consideration to be received by the Debtors pursuant to the Stalking Horse Purchase Agreement
is substantial, fair and reasonable. Second, the parties entered into the Stalking Horse Agreement
in good faith and after extensive arm’s-length negotiations, during which all parties were
represented by competent counsel, and any sale agreement with a Successful Bidder will be the
culmination of a competitive Auction process in which all parties will presumably be represented
by counsel and all negotiations will be conducted on an arm’s-length, good-faith basis. Third,
there is no indication of any “fraud, collusion between the purchaser and other bidders or the
trustee, or an attempt to take grossly unfair advantage of other bidders” or similar conduct that
would cause or permit the Sale to be avoided under section 363(n) of the Bankruptcy Code. And,
with respect to potential bidders, the Bid Procedures are designed to ensure that no party is able to
exert undue influence over the process. Finally, the Debtors evaluated and approved the Stalking
Horse Bidder’s offer in consultation with their advisors, and any other bids that the Debtors
ultimately determine to be a successful bid will have been evaluated in a similar fashion.

Accordingly, the Debtors believe that the Stalking Horse Bidder and/or other Successful Bidder

¢ The Debtors believe that a finding of good faith within the meaning of section 363(m) of the Bankruptcy Code will
be appropriate for any Successful Bidder arising from the Auction. Pursuant to the Bid Procedures, any Successful
Bidder will have had to present a proposal in accordance with the Bid Procedures. In addition, the Debtors will not
choose as the Successful Bidder or Next Highest Bidder (as defined in the Bid Procedures) any entity whose good
faith under section 363(m) of the Bankruptcy Code can reasonably be doubted and will be prepared to present the
Court with sufficient evidence to allow the Court to find that the “good faith” standard of section 363(m) of the
Bankruptcy Code has been satisfied.
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arising from the Auction, if any, and the Stalking Horse Agreement (or marked version thereof)
should be entitled to the full protections of section 363(m) of the Bankruptcy Code.
e. The Sale Should be Approved “Free and Clear” under Section 363(f).

45. Section 363(f) of the Bankruptcy Code permits a debtor to sell property free and
clear of another party’s interest in the property if: (a) applicable nonbankruptcy law permits such
a free and clear sale; (b) the holder of the interest consents; (c) the interest is a lien and the sale
price of the property exceeds the value of all liens on the property; (d) the interest is the subject of
a bona fide dispute; or (e) the holder of the interest could be compelled in a legal or equitable
proceeding to accept a monetary satisfaction of its interest. See 11 U.S.C. § 363(%).

46. Section 363(f) is drafted in the disjunctive. Thus, satisfaction of any of the
requirements enumerated therein will suffice to warrant the Debtors’ sale of the Assets free and
clear of all interests (i.e., all liens, claims, rights, interests, charges, or encumbrances), except with
respect to any interests that may be assumed liabilities under the applicable Purchase Agreement.
See In re Kellstrom Indus., Inc., 282 B.R. 787, 793 (Bankr. D. Del. 2002) (“[I]f any of the five
conditions are met, the debtor has the authority to conduct the sale free and clear of all liens.”).

47. The Debtors submit that any interest that will not be an assumed liability satisfies
or will satisfy at least one of the five conditions of section 363(f) of the Bankruptcy Code, and that
any such interest will be adequately protected by either being paid in full at the time of closing, or
by having it attach to the net proceeds of the Sale, subject to any claims and defenses the Debtors
may possess. Importantly, the Debtors have already secured the support of the Prepetition Lender
for the sale process and ultimate sale of the Assets. The Debtors accordingly request authority to
convey the Assets to the Stalking Horse Bidder or other Successful Bidder arising from the

Auction, if any, free and clear of all liens, claims, rights, interests, charges, and encumbrances,
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with any such liens, claims, rights, interests, charges, and encumbrances to attach to the proceeds
of the Sale.

IV. The Assumption and Assignment of Relevant Executory Contracts Should Be
Approved.

a. The Contemplated Assumption and Assignment Reflects the Debtors’
Reasonable Business Judgment.

48. To facilitate and effectuate the sale of the Assets, the Debtors are seeking authority
to assign or transfer relevant executory contracts to the Successful Bidder arising from the Auction.

49. Section 365 of the Bankruptcy Code authorizes a debtor to assume and/or assign its
executory contracts, subject to the approval of the court, provided that the defaults under such
contracts are cured and adequate assurance of future performance is provided. The Debtors’
decision to assume or reject an executory contract must only satisfy the “business judgment rule”
and will not be subject to review unless such decision is clearly an unreasonable exercise of such
judgment. See Grp. of Institutional Invs. v. Chicago, Milwaukee, St. Paul & Pac. Ry. Co., 318
U.S. 523 (1943) (applying Bankr. Act section 77(b), predecessor to Bankruptcy Code section 365,
and rejecting test of whether executory contract was burdensome in favor of whether rejection is
within debtor’s business judgment); Sharon Steel Corp. v. Nat’l Fuel Gas Distrib. Corp., 872 F.2d
36, 40 (3d Cir. 1989) (describing deference to a debtor’s business judgment as “breathing space
afforded [to] the debtor to consider whether to reject or assume executory contracts under the
Code.”); In re Network Access Solutions, Corp., 330 B.R. 67, 75 (Bankr. D. Del. 2005) (“The
standard for approving the assumption of an executory contract is the business judgment rule”); In
re Exide Techs., 340 B.R. 222, 239 (Bankr. D. Del. 2006) (“The propriety of a decision to reject
an executory contract is governed by the business judgment standard”).

50. Here, the Court should approve the decision to assume and assign relevant

executory contracts in connection with the Sale as a sound exercise of the Debtors’ business
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judgment. Such executory contracts are necessary to operate the Assets and, as such, are essential
to inducing the best offer for the Assets. Also, such executory contracts will be assumed and
assigned through the process approved by the Court pursuant to the Bid Procedures Order and,
thus, will be reviewed by key constituents in this Chapter 11 Case.

51. Accordingly, the Debtors submit that the assumption and assignment of relevant
executory contracts should be approved as an exercise of its business judgment.

b. Defaults Under Assigned Contracts will be Cured Through the Sale.

52. Upon finding that a debtor has exercised its business judgment in determining that
assuming an executory contract is in the best interest of its estate, courts must then evaluate
whether the assumption meets the requirements of section 365(b) of the Bankruptcy Code,
specifically that a debtor (a) cure, or provide adequate assurance of promptly curing, prepetition
defaults in the executory contract, (b) compensate parties for pecuniary losses arising therefrom,
and (c¢) provide adequate assurance of future performance thereunder. This section “attempts to
strike a balance between two sometimes competing interests, the right of the contracting non-
debtor to get the performance it bargained for and the right of the debtor’s creditors to get the
benefit of the debtor’s bargain.” In re Luce Indus., Inc., 8 B.R. 100, 107 (Bankr. S.D.N.Y. 1980).

53. The Debtors submit that the statutory requirements of section 365(b)(1)(A) of the
Bankruptcy Code will be promptly satisfied because the applicable purchase agreement will
require that all defaults associated with, or that are required to properly assume, the relevant
executory contracts be cured and paid by the Purchaser pursuant to the escrow to be established
under the Purchase Agreement. Because the Bid Procedures Order (once approved) provides a
clear process by which to resolve disputes over cure amounts or other defaults, the Debtors are

confident that if defaults exist that must be cured, such cure will be achieved fairly, efficiently,
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and properly, consistent with the Bankruptcy Code and with due respect to the rights of non-debtor
parties.
¢. Non-Debtor Parties Will Be Adequately Assured of Future Performance.

54. Similarly, the Debtors submit that the third requirement of section 365(b) of the
Bankruptcy Code—adequate assurance of future performance—is also satisfied given the facts
and circumstances present here. “The phrase ‘adequate assurance of future performance’ adopted
from section 2-609(1) of the Uniform Commercial Code, is to be given a practical, pragmatic
construction based upon the facts and circumstances of each case.” In re U.L. Radio Corp., 19
B.R. 537, 542 (Bankr. S.D.N.Y. 1982). Although no single solution will satisfy every case, “the
required assurance will fall considerably short of an absolute guarantee of performance.” In re
Prime Motor Inns, Inc., 166 B.R. 993,997 (Bankr. S.D. Fla. 1994). Among other things, adequate
assurance may be given by demonstrating the assignee’s financial health and experience in
managing the type of enterprise or property assigned. See In re Bygaph, Inc., 56 B.R. 596, 605-06
(Bankr. S.D.N.Y. 1986) (adequate assurance of future performance present where a prospective
assignee has financial resources and has expressed a willingness to devote sufficient funding to a
business to give it a strong likelihood of succeeding).

55. The Debtors believe that they can and will demonstrate that the requirements for
assumption and assignment of relevant executory contracts to the Stalking Horse Bidder or other
Successful Bidder arising from the Auction will be satisfied. As required by the Bid Procedures,
the Debtors will evaluate the financial wherewithal of potential bidders before designating such
party a Qualified Bidder (e.g., financial credibility, willingness, and ability of the interested party
to perform under the Contracts) and will demonstrate such financial wherewithal, willingness, and

ability to perform under any relevant executory contracts assigned to the Successful Bidder arising
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from the Auction. Further, the Court and other interested parties will have ample opportunity to
evaluate and, if necessary, challenge the ability of any Successful Bidder arising from the Auction
to provide adequate assurance of future performance and object to the assumption or proposed
cure amounts. The Court therefore should have a sufficient basis to authorize the Debtors to reject
or assume and assign relevant executory contracts as set forth in the Purchase Agreement.

V. Relief Under Bankruptcy Rules 6004(h) and 6006(d) is Appropriate.

56. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease
of property . . . is stayed until the expiration of fourteen days after the entry of the order, unless
the court orders otherwise.” Additionally, Bankruptcy Rule 6006(d) provides that an “order
authorizing the trustee to assign an executory contract or unexpired lease . . . is stayed until the
expiration of fourteen days after the entry of the order, unless the court orders otherwise.” The
Debtors request that the Sale Order be effective immediately upon its entry by providing that the
fourteen-day stays under Bankruptcy Rules 6004(h) and 6006(d) are waived.

57. The purpose of Bankruptcy Rules 6004(h) and 6006(d) is to provide sufficient time
for an objecting party to appeal before an order can be implemented. See Advisory Comm. Notes
to Fed. R. Bankr. P. 6004(h) & 6006(d). Although Bankruptcy Rules 6004(h) and 6006(d) and the
Advisory Committee Notes are silent as to when a court should “order otherwise” and eliminate
or reduce the fourteen-day stay period, the leading treatise on bankruptcy suggests that the
fourteen-day stay should be eliminated to allow a sale or other transaction to close immediately
“where there has been no objection to procedure.” 10 COLLIER ON BANKRUPTCY 9 6004.10 (15th
rev. ed. 2006). Furthermore, if an objection is filed and overruled, and the objecting party informs
the court of its intent to appeal, the stay may be reduced to the amount of time actually necessary

to file such appeal. 7d.

31703554.3

28



Case 24-11144-TMH Doc 65 Filed 06/07/24 Page 29 of 30

58. To maximize the value received for the Assets, the Debtors seek to close the Sale
as soon as possible after the Sale Hearing. Accordingly, the Debtors hereby request that the Court
waive the fourteen-day stay period under Bankruptcy Rules 6004(h) and 6006(d).

Notice

59. Notice of this Motion has been given to: (a) the DIP Lender; (c¢) the Committee, if
any; (b) all parties who have expressed a written interest in some or all of the Assets; (c) all parties
who are known or reasonably believed, after reasonable inquiry, to have asserted any lien,
encumbrance, claim, or interest in the Assets; (d) the Office of the United States Trustee for the
District of Delaware; (e) the Debtors’ 30 largest unsecured creditors; and (f) the Internal Revenue
Service. In light of the nature of the relief requested, the Debtors submit that no further notice is
necessary.

No Prior Request

60. No prior request for the relief sought in this Motion has been made to this or any
other Court in connection with this Chapter 11 Case.

WHEREFORE, the Debtors request that the Court: (i) enter the Bid Procedures Order,
substantially in the form attached as Exhibit A, (ii) at the conclusion of the Sale Hearing, enter the
Sale Order, substantially in the form to be filed with the Court; and (iii) grant such other relief as

1S necessary.
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Dated: June 7, 2024 GELLERT SEITZ BUSENKELL &
BROWN, LLC

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Amy D. Brown (DE 4077)

Michael Van Gorder (DE 6214)

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Telephone: (302) 425-5812

Facsimile: (302) 425-5814

Email: mbusenkell@gsbblaw.com
abrown(@gsbblaw.com
mvangorder@gsbblaw.com

Proposed Counsel to the Debtors and Debtors-
in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
Chapter 11
iSun Inc., et al., !
Case No. 24-11144 (TMH)
Debtors. (Jointly Administered)

Re.D. L

ORDER (I) APPROVING BID PROCEDURES IN CONNECTION WITH THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS, (II) SCHEDULING AN
AUCTION AND A SALE HEARING, (IIT) APPROVING THE FORM AND MANNER
OF NOTICE THEREOF, (IV) AUTHORIZING THE DEBTORS TO ENTER INTO THE
STALKING HORSE AGREEMENT, (V) APPROVING PROCEDURES FOR THE
ASSUMPTION AND ASSIGNMENT OF CONTRACTS AND LEASES, AND
(VD) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”) (i) authorizing and approving the

Bid Procedures attached hereto as Exhibit 1 (the “Bid Procedures”) in connection with the sale

(the “Sale”) of substantially all of the Debtors’ assets (the “Assets™), (ii) scheduling an auction and
hearing to consider the Sale of the Assets, (iii) approving the form and manner of notice thereof,
(iv) authorizing the Debtors to enter into the Stalking Horse Agreement (as defined below), (v)

approving procedures for the assumption and assignment of executory contracts and unexpired

1 The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy,
LLC(“iSun Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc.
(“iSun Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”)
(8485); (x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and
(xii) Sun CSA 36, LLC (“Sun CSA”); (collectively referred to as the “Debtors”). The Debtors’ mailing address
is: 400 Avenue D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC,
Attn: Michael Busenkell, 1201 N. Orange Street, Suite 300, Wilmington, DE 19801.

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, this Order shall control and govern.
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leases in connection with the Sale (collectively, the “Assumed Contracts™), and (vi) granting

related relief, all as more fully set forth in the Motion; and upon the Declaration of England
Securities, LLC and other testimony and evidence submitted by the Debtors in support of the
Motion; and this Court having reviewed the Motion and having heard the statements in support of
the relief requested therein at a hearing before this Court (the “Hearing”); and this 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. §§ 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.

C. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). The
Debtors have 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.
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E. The bases for the relief requested in the Motion are Sections 105, 363, 365, 503,
and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, 9007, and 9014, and Local
Rules 2002-1, 6004-1, and 9013-1(m).

F. Notice of the Motion has been given to (a) the Office of the United States Trustee
for the District of Delaware (the “U.S. Trustee”); (b) the United States Attorney for the District of
Delaware; (c) the Internal Revenue Service; (d) the offices of the attorneys general for the states
in which the Debtors were formed or operate; (e) counsel to the Committee; (f) counsel to the
Stalking Horse Bidder; (g) counsel to the DIP Lender; (h) counsel to the Prepetition Secured
Lender; (i) the offices of the attorneys general for the states in which the Debtors operate; (j) all
parties known by the Debtors to assert a lien on any of the Assets; and (j) all parties entitled to
notice pursuant to Local Rules 2002-1(b).

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 Debtors have articulated good and sufficient reasons for this Court to
(1) approve the Bid Procedures, (ii) schedule the bid deadlines and the Auction and the Sale
Hearing, (ii1) approve the form and manner of notice of the Auction and Sale Hearing, (iv) approve
procedures for the assumption and assignment of the Assumed Contracts, including notice of the
proposed cure amounts, and (v) authorize the Debtors to enter into a Stalking Horse Agreement,
in the exercise of the Debtors’ reasonable business judgment. The entry of this Order is in the best

interests of the Debtors, their estates, creditors, and other parties in interest.
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L The Bid Procedures attached hereto as Exhibit 1 are reasonable, appropriate and
were negotiated at arm’s length, in good faith, and without collusion. The Bid Procedures are
reasonably designed to attract value-maximizing proposals beneficial to the Debtors, their estates,
their creditors, and other parties in interest. The Bid Procedures comply with the requirements of
Local Rule 6004-1(c).

J. The Debtors have demonstrated sound business justifications for entry into that
certain Asset Purchase Agreement, a copy of which is attached as Exhibit B to the Motion (the

“Stalking Horse Agreement”), by and among the Debtors and the Stalking Horse Bidder, which

represents the highest or otherwise best offer the Debtors have received to date as a result of their
efforts to market the Assets for sale.

K. The Debtors have articulated good and sufficient business reasons for the Court to
approve the Breakup Fee and Expense Reimbursement (each as defined in the Stalking Horse

Agreement, and together, the “Bid Protections™) and to authorize the Debtors to pay any and all

amounts owing to the Stalking Horse Bidder, including the Bid Protections, without further action
or order by the Court, in accordance with the terms and conditions of the Stalking Horse
Agreement and this Order. The Bid Protections set forth in Section 9.2 of the Stalking Horse
Agreement to be paid under the circumstances described herein and in accordance with the
Stalking Horse Agreement are: (1) actual and necessary costs of preserving the Debtors’ estates
within the meaning of section 503(b) and 507(a) of the Bankruptcy Code; (2) commensurate to the
real and substantial benefits conferred upon the Debtors’ estates by the Stalking Horse Agreement;
(3) reasonable and appropriate in light of the size and nature of the proposed Sale and comparable
transactions, the commitments and accommodations of the Stalking Horse Bidder that have been

made for the benefit of the Debtors’ estates, and the efforts that have been and will be expended
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by the Stalking Horse Bidder; and (4) a condition to and necessary to induce the Stalking Horse
Bidder to continue to pursue the Sale and to continue to be bound by the Stalking Horse
Agreement.

L. Moreover, the Bid Protections are an essential inducement and condition of the
Stalking Horse Bidder’s entry into, and continuing obligations under, the Stalking Horse
Agreement. Absent approval of the Bid Protections, the Stalking Horse Bidder is unwilling to
remain obligated to consummate the Sale or otherwise be bound under the Stalking Horse
Agreement (including the obligation to maintain its committed offer while such offer is subject to
higher or otherwise better offers as contemplated by the Bidding Procedures). The Bid Protections
induced the Stalking Horse Bidder to submit a bid that will serve as a minimum, or floor, bid in
the Sale on which the Debtors, their creditors, and other bidders can rely, and which encourages
and facilitates the Auction process with respect to the Sale. The Stalking Horse Bidder has thus
provided a material benefit to the Debtors and their creditors by increasing the likelihood that the
best possible purchase price for the Sale will be realized. Accordingly, the Bid Protections are
reasonable and appropriate and represent the best method for maximizing value for the benefit of
the Debtors’ estates.

M. The Debtors’ performance of certain pre-closing obligations contained in the
Stalking Horse Agreement represents a reasonable exercise of the Debtors’ sound business
judgment.

N. The Sale Notice, substantially in the form attached hereto as Exhibit 2 (the “Sale

Notice”), regarding the Sale of the Assets by Auction and Sale Hearing and the manner of
distribution thereof required hereby, is reasonably calculated to provide interested parties with

timely and proper notice of the proposed Sale, including, without limitation: (i) the date, time, and
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place of the Auction (if one is held), (ii) the Bid Procedures and certain dates and deadlines related
thereto, (ii1) the deadline for filing objections to the Sale and entry of the Sale Order, and the date,
time, and place of the Sale Hearing, (iv) reasonably specific identification of the Assets for Sale,
(v) instructions for promptly obtaining a copy of the Stalking Horse Agreement, (vi) 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, (vii) the commitment by the Stalking Horse Bidder to assume certain Assumed
Liabilities disclosed in the Stalking Horse Agreement, and (viii) notice of the proposed assumption
and assignment of Assumed Contracts to the Stalking Horse Bidder (or such other Assumed
Contracts to another Successful Bidder arising from the Auction, if any) and the rights, procedures,
and deadlines for objecting thereto. No other or further notice of the Sale shall be required.

0. The Motion, the Sale Notice, the Assumption Notice, this Order, and the
Assumption Procedures (as defined below) set forth herein are appropriate and reasonably
calculated to provide any Assumed Contract Counterparties with proper notice of the intended
assumption and assignment of their Assumed Contracts, the procedures in connection therewith,
and any cure amounts relating thereto.

P. Neither the filing of the Motion, entry of this Order, the solicitation of bids or the
conducting of the Auction in accordance with the Bid Procedures nor any other actions taken by
the Debtors in accordance therewith shall constitute a Sale of the Assets, which Sale will only take
place, if at all, following the Sale Hearing.

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.
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2. All objections, statements, and reservations of rights with respect to the relief set
forth herein that have not been withdrawn, waived, or settled, as announced to the Court at the
Hearing on the Motion, by stipulation filed with the Court, or expressly set forth herein are
overruled

A. The Bid Procedures

3. The Bid Procedures, attached hereto as Exhibit 1, 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 Debtors will proceed with
the Auction and/or Sale pursuant to the Stalking Horse Agreement.

4. The Stalking Horse Bidder shall be deemed a Qualified Bidder pursuant to the Bid
Procedures for all purposes.

5. The following dates and deadlines regarding competitive bidding are hereby

established (subject to modification in accordance with the Bid Procedures):

Event Date

Contract Assumption July 1, 2024
Notice Deadline

Assumed Contract Objections to (i) the potential assumption and assignment of any
Objection Deadline contract to the Stalking Horse Bidder, including the ability of the
Stalking Horse Bidder to provide adequate assurance of future
performance and (ii) the proposed cure amount to be paid in
connection with the assumption and assignment of any contract shall
be filed and served no later than July 15, 2024 at 4:00 p.m.
(prevailing Eastern Time) (the “Assumed Contract Objection
Deadline™); provided that, to the extent any Assumed Contract
Counterparty is added to the Assumption Notice after the initial
notice is served, such new Assumed Contract Counterparty shall
have ten (10) days from the date of service of the Supplemental
Assumption Notice to object to the propose cure amount and
assignment to the Successful Bidder.
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Bid Deadline July 8, 2024 at 4:00 p.m. (prevailing Eastern Time).

Auction July 15,2024 at 10:00 a.m. (prevailing Eastern Time).

Sale Objection Deadline | July 15, 2024 at 4:00 p.m. (prevailing Eastern Time).

Post-Auction Notice As soon as reasonably practicable after closing the Auction, if any,
Deadline and in any event not less than 24 hours after closing the Auction, the
Debtors shall file and serve a notice identifying the Successful
Bidder and Back-Up Bidder.

Post-Auction Objection | July 18, 2024 at 4:00 p.m. (prevailing Eastern Time).
Deadline

Sale Hearing [July 22, 2024 at @]

B. Entry into Stalking Horse Agreement

6. The Debtors’ entry into the Stalking Horse Agreement is hereby approved;
provided that for the avoidance of doubt, approval and consummation of the transactions
contemplated by the Stalking Horse Agreement shall be subject to the terms and conditions herein
and the entry of an order approving the Sale of the Assets and the satisfaction or waiver of the
other conditions to closing on the terms set forth in the Stalking Horse Agreement.

7. The Bid Protections are hereby approved and are afforded administrative expense
super-priority status pursuant to Section 503(b) and 507(b) of the Bankruptcy Code. If the Bid
Protections become payable as a result of an Alternative Transaction, the Bid Protections shall be
paid at the closing of the Alternative Transaction as a condition to, and from the proceeds of, such
Alternative Transaction.

8. To the extent that any order in these cases (including any order confirming a chapter
11 plan) or any order entered after any conversion of these cases to cases under chapter 7 of the
Bankruptcy Code alters, conflicts with, or derogates from the provisions of this Bidding

Procedures Order, the provisions of this Order shall control. The Debtors’ obligations under this
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Order and the portions of the Stalking Horse Agreement pertaining to Bid Protections shall survive
termination of the Stalking Horse Agreement and confirmation of any plan of reorganization and
discharge of claims thereunder and shall be binding upon the Debtors, and the reorganized or
reconstituted Debtors, as the case may be after the effective date of a confirmed plan or plans in
the Debtors’ cases, and any trustee appointed after any conversion of these cases to cases under
chapter 7 of the Bankruptcy Code.

C. The Auction

9. As further described in the Bid Procedures, if a Qualified Bid, other than the
Stalking Horse Agreement, is received by the Bid Deadline, the Debtors will conduct the Auction
at 10:00 a.m. (prevailing Eastern Time) on July 15, 2024, or such later time on such day or other
place as the Debtors shall notify all Qualified Bidders who have submitted Qualified Bids. The
Debtors are authorized, subject to the terms of this Order and the Bid Procedures, to take actions
reasonably necessary to conduct and implement the Auction.

10.  If the Debtors do not receive a Qualified Bid (other than the Stalking Horse
Agreement): (i) the Debtors shall cancel the Auction, (ii) the Stalking Horse Agreement shall be
deemed the Successful Bid for the Assets, and (iii) the Debtors shall seek approval of the Stalking
Horse Agreement as the Successful Bid at the Sale Hearing.

1. Only Qualified Bidders (including, for the avoidance of doubt, the Stalking Horse
Bidder) shall be entitled to make any Bids at the Auction.

12. The Debtors and their professionals shall direct and preside over the Auction and
the Auction shall be transcribed or videotaped.

13. Each Qualified Bidder (including, for the avoidance of doubt, the Stalking Horse
Bidder) participating in the Auction will be required to confirm on the record at the Auction (a) it
has not engaged in any collusion with respect to the Sale or bidding (including it has no agreement

31687545.8
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with any other Bidder or Qualified Bidder to control the price) and (b) its Qualified Bid is the
good-faith bona fide offer and it intends to consummate the proposed transaction if selected as the
Successful Bidder.

14. The Stalking Horse Bidder shall be deemed to be a Qualified Bidder and is not
required to make any Deposit. To the fullest extent permissible under Section 363(k) of the
Bankruptcy Code and the DIP Orders,? the Stalking Horse Bidder may credit bid, in its sole and
absolute discretion, any of the DIP Obligations (as defined in the DIP Orders) .

15. In the event of a competing Qualified Bid, all Qualified Bidders shall be entitled,
but not obligated, to submit Overbids.

16. Absent further order of this Court, any Potential Bidder shall be precluded from
submitting any further bids if such Potential Bidder fails to deliver a Qualified Bid by the Bid
Deadline. Subject to the Debtors’ selection of the Successful Bidder at the Auction, if an Auction
occurs, upon the closing of the Auction, absent further order of this Court, all non-Successful
Bidders shall be precluded from submitting any further bids and shall not have any further access
to due diligence information, the members of the Debtors’ management team, or the Debtors’
employees.

17. The Debtors may: (i) determine which Qualified Bid (including the Stalking Horse
Agreement) is the highest or otherwise best offer; (ii) reject at any time before the entry of the Sale
Order any Bid (other than the Stalking Horse Agreement) that, in the discretion of the Debtors, is

(a) inadequate or insufficient, (b) not in conformity with the requirements of the Bankruptcy Code,

3 “DIP Orders” means that certain Interim Order (I) Authorizing the Debtors to Obtain Postpetition Financing, (II)
Granting Security Interests and Superpriority Administrative Expense Status, (I1I) Granting Adequate Protection
to Certain Prepetition Secured Credit Parties, (IV) Modifying The Automatic Stay, (V) Authorizing the Debtors
to Enter into Agreements With Clean Royalties, LLC, (VI) Authorizing Use of Cash Collateral, (VII) Scheduling
A Final Hearing, And (VIIl) Granting Related Relief [Docket No. 49] and any further order with respect to such
relief.
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the Bankruptcy Rules, the Local Rules, or the Bid Procedures, or (c) contrary to the best interest
of the Debtors, their estates, their creditors, interest holders, or other parties in interest; and (iii) at
or before the conclusion of the Auction may impose such other terms and conditions upon
Qualified Bidders (other than the Stalking Horse Bidder) as the Debtors reasonably determine to
be in the best interest of the Debtors’ estates.

18. No person or entity, other than the Stalking Horse Bidder, shall be entitled to any
break-up fee, expense reimbursement, termination fee, or any other similar form of compensation,
and, by submitting a Bid, such person or entity must disclaim any right to receive a break-up fee,
expense reimbursement, termination fee, or any other similar form of compensation in connection
with the Auction and the Sale, whether by virtue of Bankruptcy Code § 503(b) or otherwise.

D. Assumption and Assignment Notices & Procedures

19. The procedures set forth below regarding the assumption and assignment of the
executory contracts and unexpired leases proposed to be assumed by the Debtors pursuant to
Section 365(b) of the Bankruptcy Code and assigned to the Stalking Horse Bidder (or other
Successful Bidder, if any) pursuant to Section 365(f) of the Bankruptcy Code in connection with

the Sale (the “Assumption Procedures™) are hereby approved to the extent set forth herein. These

Assumption Procedures shall govern the assumption and assignment of all of the Assumed
Contracts to be assumed and assigned in connection with the Sale, subject to the payments
necessary to cure any defaults arising under any such Assumed Contracts.

20. On or prior to July 1, 2024, the Debtors shall serve on all non-Debtor Assumed

Contract Counterparties to any Assumed Contract (the “Assumption Notice Parties”) that may be

assumed by the Debtors and assigned to the Stalking Horse Bidder or other Successful Bidder after
the results of the Auction, which notice shall be substantially in the form attached hereto as Exhibit

3 (a “Assumption Notice). The Assumption Notice shall inform each recipient of the timing and
31687545.8
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procedures relating to such assumption and assignment, and, to the extent applicable, (1) the title
of the executory contract or unexpired lease, as applicable, (ii) the name of the counterparty to the
executory contract or unexpired lease, as applicable, (iii) the Debtors’ good faith estimate of the
cure amount (if any) required in connection with the executory contract or unexpired lease, as
applicable, (iv) the identity of the Stalking Horse Bidder (as assignee, if applicable), and (v) the
Assumed Contract Objection Deadline and Post-Auction Objection Deadline (as defined below).
The presence of an Assumed Contract on the Assumption Notice does not constitute an admission
that such Assumed Contract is an executory contract or unexpired lease, and the presence of an
Assumed Contract on any notice shall not prevent the Debtors from subsequently withdrawing
such request for assumption or rejecting such Assumed Contract any time before such Assumed
Contract is actually assumed and assigned pursuant to the Sale Order.

21. Although the Debtors have informed the Court that they intend to make a good faith
effort to identify all Assumed Contracts that may be assumed and assigned in connection with a
Sale, the Debtors may discover certain executory contracts and unexpired leases inadvertently
omitted from the list of Assumed Contracts, or Successful Bidders may identify other executory
contracts and/or unexpired leases that they desire to assume and assign in connection with the Sale.
Accordingly, the Debtors have the right, but only in accordance with the Stalking Horse
Agreement, or as otherwise agreed to by the Debtors and the Successful Bidder, at any time after
the service of the Assumption Notice and before the closing of a Sale, to (i) supplement the list of
Assumed Contracts with previously omitted executory contracts or unexpired leases, (ii) remove
Assumed Contracts from the list of executory contracts and unexpired leases ultimately selected
as Assumed Contracts that a Successful Bidder proposes to be assumed and assigned to it in

connection with a Sale, and/or (ii1) modify the previously stated cure amount associated with any
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Assumed Contract. In the event the Debtors exercise any of these reserved rights, the Debtors will

promptly serve a supplemental notice of contract assumption (a “Supplemental Assumption

Notice”) on each of the Assumed Contract Counterparties to such Assumed Contracts and their

counsel of record, if any; provided, however, the Debtors may not add an executory contract to the

list of Assumed Contracts that has been previously rejected by the Debtors by order of the Court.
Each Supplemental Assumption Notice will include the same information with respect to listed
Assumed Contracts as was included in the Assumption Notice.

22. To the extent any Assumed Contract Counterparty is added to the Assumption
Notice after the initial notice is served, such new Assumed Contract Counterparty shall receive
notice of the addition and the Debtors’ proposed cure amount through service of a Supplemental
Assumption 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 the Successful Bidder.

23. Objections, if any, to (i) the cure amount set forth on the Assumption Notice or
(11) the possible assignment of its executory contract or unexpired lease to the Stalking Horse

Bidder, including the ability of the Stalking Horse Bidder to provide adequate assurance of future

performance (each, an “Assumed Contract Objection”) must (i) be in writing, (ii) comply with the
applicable provisions of the Bankruptcy Rules and the Local Rules, and (ii1) 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 (iv) be filed with the Bankruptcy Court and served on the
following parties so as to be actually received on or before July 15, 2024 at 4:00 p.m. (prevailing

Eastern Time) (the “Assumed Contract Objection Deadline”): (a) counsel for the Debtors, [®];

(b) counsel for the Stalking Horse Bidder and DIP Lender, Young Conaway Stargatt & Taylor,

31687545.8

13



Case 24-11144-TMH Doc 65-1 Filed 06/07/24 Page 15 of 51

LLP, Rodney Square, 1000 North King Street, Wilmington, DE 19801, Attn: Ryan M. Bartley
(rbartley@ycst.com); (c) counsel to the Committee, [®]; (d) counsel to the Prepetition Secured

Lender; (e) and the U.S. Trustee, [®] (the “Objection Notice Parties”).

24. If a Successful Bidder that is not the Stalking Horse Bidder prevails at the Auction,

then the deadline to object (a “Post-Auction Objection”) solely to (i) the identity of a Successful

Bidder or (ii) the ability of the Successful Bidder to provide adequate assurance of future
performance under the Assumed Contract shall be 4:00 p.m. (prevailing Eastern Time) on the
date that is three (3) calendar days after the conclusion of the Auction* (the “Post-Auction

Objection Deadline”), provided, however, that the deadline to object to the proposed cure amount

shall not be so extended.

25. If an Assumed Contract Counterparty does not timely file and serve an Assumed
Contract Objection by the Assumed Contract Objection Deadline or a Post-Auction Objection by
the Post-Auction Objection Deadline, then that party shall be forever barred from objecting to
(1) the Debtors’ proposed cure amount, (i1) the assumption and assignment of that party’s executory
contract or unexpired lease (including the adequate assurance of future performance), (iii) the
related relief requested in the Motion, and (iv) the Sale. Such party shall be forever barred and
estopped from objecting to the cure amount, the assumption and assignment of that party’s
executory contract or unexpired lease (including the adequate assurance of future performance),
the relief requested in the Motion, whether applicable law excuses such counterparty from
accepting performance by, or rendering performance to, the Stalking Horse Bidder or the

Successful Bidder, as applicable, for purposes of Section 365(c)(1) of the Bankruptcy Code and

4 Ifthe Auction is cancelled, the Debtors will promptly file a Notice of Successful Bidder identifying the

Stalking Horse Bidder as the Successful Bidder.
31687545.8
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from asserting any additional cure or other amounts against the Debtors and the Stalking Horse
Bidder or Successful Bidder, as applicable, with respect to such party’s executory contract or
unexpired lease.

26. Where an Assumed Contract Counterparty to an Assumed Contract timely files an
(1) Assumed Contract Objection asserting a higher cure amount than the amount listed in the
Assumption Notice or (i1) Assumed Contract Objection or Post-Auction Objection, as applicable,
objecting to the possible assignment of that Assumed Contract Counterparty’s executory contract
or unexpired lease, and the parties are unable to consensually resolve the dispute, the amount (if
any) to be paid under Section 365 of the Bankruptcy Code or, as the case may be, the Debtors’
ability to assign the executory contract or unexpired lease to the Successful Bidder shall be
determined at the Sale Hearing or such later date as fixed by the Court. To the extent an Assumed
Contract Objection or Post-Auction Objection shall be pending as of the date of the closing of any
Sale, the Assumed Contract subject to such objection shall not be deemed assumed and assigned,
as between the Debtors and the Successful Bidder, as of the closing of the Sale until such time as
(1) the amount (if any) to be paid under Section 365 of the Bankruptcy Code or (ii) the Debtors’
ability to assign the Assumed Contract to the Successful Bidder is determined by the Court. 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 Assumed Contract, the Successful Bidder may elect to (a)
pay such amount and have the Assumed Contract assigned to it or (b) remove such Assumed
Contract as an Assumed Contract or (ii) that any Assumed Contract is nonassignable, such
Assumed Contract shall be removed as an Assumed Contract. Any Assumed Contract
subsequently removed as an Assumed Contract, either in accordance with the preceding sentence

or pursuant to an agreement with the contract counterparty, shall no longer be deemed assumed

31687545.8

15



Case 24-11144-TMH Doc 65-1 Filed 06/07/24 Page 17 of 51

and assigned to the Successful Bidder, as between the Successful Bidder and the Debtors, as of the
date such Assumed Contract is removed as an Assumed Contract.

27. The payment of the applicable cure amount by the Debtors or Stalking Horse Bidder
(or other Successful Bidder), as applicable, shall (i) effect a cure of all defaults existing thereunder
and (i1) compensate for any actual pecuniary loss to such counterparty resulting from such default.

E. Notice of the Sale Process

28. The Sale Notice, the Assumption Notice, and the Publication in substantially the

forms as annexed to this Order as Exhibit 2, Exhibit 3, and Exhibit 4 are hereby approved.

29. Within [two (2) business days] after the entry of this Order, the Debtors (or their
agent) shall serve the Sale Notice by first-class mail upon: (a) the U.S. Trustee; (b) counsel to the
official committee of unsecured creditors, if one is appointed; (c) counsel to the Stalking Horse
Bidder; (d) counsel to the Prepetition Secured Lender; (e) all parties known by the Debtors to assert
a lien on any of the Assets; (f) all entities reasonably known to have expressed an interest in a
transaction with respect to any of the Assets during the past twelve (12) months; (g) the United
States Attorney’s Office for the District of Delaware; (h) the Internal Revenue Service; (i) all state
and local taxing authorities where the Debtors are formed or operate or that otherwise have an
interest in the Assets; (j) the offices of the attorneys general for the states in which the Debtors
operate; (k) all other governmental agencies with an interest in the Sale and transactions proposed
thereunder; (1) the office of the secretary of state in each state in which the Debtors operate or are
organized; (m) all environmental authorities having jurisdiction over any of the Assets; (n) all
other parties known or reasonably believed to have asserted an interest in the Assets; (o) the

counterparties to the Assumed Contracts (the “Assumed Contract Counterparties™); (p) the

Debtors’ insurance carriers; (q) all known creditors of the Debtors; (r) all registered holders of
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equity interests in the Debtors; and (s) any party that has requested notice pursuant to Bankruptcy
Rule 2002.

30. As soon as practicable after the entry of this Order, the Debtors shall publish the
Publication Notice in The Burlington Free Press. In addition, as soon as reasonably practicable,
but in no event later than one (1) business day after entry of this Order, the Debtors will also post
the Sale Notice and this Order on the website maintained by the Debtors’ claims and noticing
agent, Epiq Corporate Restructuring LCC, located at https://dm.epiql 1.com/case/isun/info. Such
publication notice as set forth in the preceding two sentences shall be deemed sufficient and proper
notice of the Sale to any other interested parties whose identities are unknown to the Debtors.

F. The Sale Hearing

31. The Sale Hearing shall be held on [July 22, 2024] at [®] a.m./p.m. (prevailing
Eastern Time).

32. The Debtors shall seek entry of an order of the Court at the Sale Hearing approving
and authorizing the Sale of the Assets to the Stalking Horse Bidder or any such other party that is
the Successful Bidder at the Auction. Upon entry of this Order, the Debtors are authorized to
perform any obligation intended to be performed prior to the Sale Hearing or entry of the Sale
Order with respect thereto. The Sale Hearing may be adjourned from time to time without further
notice other than such announcement being made in open court or a notice of adjournment filed
on the Court’s docket.

G. Objections to the Sale

33. Objections, if any, to the relief requested in the Motion relating to the Sale (each, a

13

Sale Objection”) must: (i) be in writing and specify the nature of such objection, (i1) comply with
the Bankruptcy Rules and the Local Rules, (iii) be filed with the Court no later than 4:00 p.m.

(prevailing Eastern Time) on July 15, 2024; and (iv) be served upon the Objection Notice
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Parties; provided that, if the Successful Bidder that prevails at the Auction is not the Stalking Horse
Bidder, the deadline to object solely to (i) the identity of a Successful Bidder or (ii) the ability of
the Successful Bidder to provide adequate assurance of future performance under the Assumed
Contract shall be the Post-Auction Objection Deadline.

34, A party’s failure to timely file a Sale Objection in accordance with this Order shall
forever bar the assertion, at the applicable Sale Hearing or otherwise, of any objection to the relief
requested in the Motion, or to the consummation of the Sale and the performance of the related
transactions, including the transfer of the Assets to the Successful Bidder, free and clear of all
liens, claims, interests, and encumbrances pursuant to Section 363(f) of the Bankruptcy Code, and
shall be deemed to be a “consent” for purposes of Section 363(f) of the Bankruptcy Code.

H. Other Relief Granted

35.  Nothing in this Order, the Stalking Horse Agreement, or the Motion shall be
deemed to or constitute the assumption or assignment of an executory contract or unexpired lease.

36. The requirements of Bankruptcy Rules 6004(h) and 6006(d) are waived.

37.  The Debtors are hereby authorized to conduct the Sale without the necessity of
complying with any state or local bulk transfer laws or requirements.

38. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

39.  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 Debtors may, in their discretion and without further delay, take any
action and perform any act authorized under this Order.

40. This Court shall retain exclusive jurisdiction with respect to all matters arising from
or related to the implementation, interpretation or enforcement of this Order.

31687545.8
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Exhibit 1 to Bid Procedures Order

Bid Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
Chapter 11
iSUN, Inc., et al., !
Case No. 24- )
Debtors.
(Jointly Administered)

Re.D. L

BID PROCEDURES

In the exercise of their good faith reasonable business judgment, the above-captioned
debtors and debtors in possession (the “Debtors”) have executed an Asset Purchase Agreement
(the “Stalking Horse Agreement”’) with Clean Royalties, LLC or its assignee (the “Stalking
Horse Bidder”), pursuant to which the Stalking Horse Bidder proposes to (i) purchase, acquire,
and take assignment and delivery of the Purchased Assets (as defined in the Stalking Horse
Agreement) and (ii) assume certain Assumed Liabilities (as defined in the Stalking Horse
Agreement. Under the Stalking Horse Agreement, the Stalking Horse Bidder is entitled to (i) a
Breakup Fee equal to equal to five percent (5%) of the Purchase Price of any Alternate Proposal
(as defined in the Stalking Horse Agreement) (which is deemed to be $500,000 for any initial
overbid) and (ii) an Expense Reimbursement of up to $250,000 (together, the “Bid Protections™).
The Stalking Horse Bidder is also the DIP Lender.

On [ ®], 2024, the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”) entered an order [Docket No. [ ®]] (the “Bid_Procedures Order”)
approving, among other things, these bid procedures (the “Bid Procedures”).

These Bid Procedures set forth the process by which the Debtors are authorized to conduct
the auction (the “Auction”) for the sale (the “Sale”) of the Assets. Subject to the entry of the Sale
Order (as defined below), the Sale may be implemented pursuant to the terms and conditions of
the Stalking Horse Agreement, as the same may be amended pursuant to the terms thereof, subject
to the receipt of higher or otherwise better Bids (as defined below) in accordance with these Bid
Procedures. Pursuant to the Bid Procedures, the Debtors will determine the highest or otherwise
best offer for the sale of substantially all of the Debtors’ assets (the “Assets”).

1 The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy,
LLC(“iSun Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc.
(“iSun Residential”) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”)
(8485); (x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and
(xii) Sun CSA 36, LLC (“Sun CSA”); (collectively referred to as the “Debtors”). The Debtors’ mailing address
is: 400 Avenue D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC,
Attn: Michael Busenkell, 1201 N. Orange Street, Suite 300, Wilmington, DE 19801.
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L Important Dates

Event

Date

Assumed Contract
Objection Deadline

Objections to (i) the potential assumption and assignment of any
contract to the Stalking Horse Bidder including the ability of the
Stalking Horse Bidder to provide adequate assurance of future
performance and (ii) the proposed cure amount to be paid in
connection with the assumption and assignment of any contract shall
be filed and served no later than July 15, 2024, at 4:00 p.m.
(prevailing Eastern Time) (the “Assumed Contract Objection
Deadline™); provided that, to the extent any Assumed Contract
Counterparty is added to the Assumption Notice after the initial
notice is served, such new Assumed Contract Counterparty shall
have ten (10) days from the date of service of a supplemental notice
of contract assumption to object to the propose cure amount and
assignment to the Successful Bidder.

Bid Deadline

July 8, 2024 at 4:00 p.m. (prevailing Eastern Time).

Auction

July 15, 2024 at 10:00 a.m. (prevailing Eastern Time).

Sale Objection Deadline

July 15, 2024 at 4:00 p.m. (prevailing Eastern Time).

Post-Auction Notice
Deadline

As soon as reasonably practicable after closing the Auction, if any,
and in any event not less than 24 hours after closing the Auction, the
Debtors shall file and serve a notice identifying the Successful
Bidder and Back-Up Bidder.

Post-Auction Objection
Deadline

July 18, 2024 at 4:00 p.m. (prevailing Eastern Time).

Sale Hearing

[July 22, 2024 at ®].

Closing Outside Date

August 2, 2024

J. Marketing Process

1. Contact Parties

The Debtors and their advisors have conducted and will continue to conduct an extensive
marketing process. England Securities, LLC has a list of “Contact Parties” who will receive a
copy of the “Information Package.” The list of Contact Parties will encompass those parties whom
the Debtors believe may be interested in pursuing a Sale, or whom the Debtors reasonably believe
may have the financial resources to consummate such a transaction.
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The Debtors may distribute to each Contact Party an “Information Package,” which is
comprised of: (a) a cover letter; (b) a copy of these Bid Procedures; and (c) a copy of the Stalking
Horse Agreement.

2. Access to Diligence Materials

To receive due diligence information, including full access to the Debtors’ electronic data
room (the “Data_Room”) and to additional non-public information regarding the Debtors
(collectively, the “Diligence Materials”), any party interested in submitting a bid, other than the
Stalking Horse Bidder (each a “Potential Bidder”), must deliver the following documents
(collectively, the “Preliminary Bid Documents’) by email to (a) the Debtors, care of their chief
restructuring officer, Robert Vanderbeek of Novo Advisors, LLC (b) counsel for the Debtors,
Gellert Seitz Busenkell & Brown, LLC and (c) investment bankers for the Debtors, England
Securities, LLC (collectively, the “Bid Recipients”):

(1) an executed and signed “Acceptable Confidentiality Agreement,” which shall
mean a confidentiality agreement that contains provisions that are not less favorable
in the aggregate to the Debtors than those contained in the confidentiality
agreement executed between the Debtors and the Stalking Horse Bidder, to the
extent not already executed;

(11) identification of the Potential Bidder and any principals and representatives thereof
who are authorized to appear and act on its behalf for all purposes regarding the
contemplated Sale;

(ii1))  evidence of the Potential Bidder’s financial capacity to close a proposed
transaction, which shall include financial statements of the Potential Bidder,
including current audited and unaudited financial statements or other financial
information of the Potential Bidder, or, if the Potential Bidder is an entity formed
for the purpose of acquiring the Assets, current audited and unaudited financial
statements or other financial information of the Potential Bidder’s equity holder or
other financial backer, or such other form of financial disclosure and evidence
acceptable to the Debtors and their advisors in their reasonable discretion,
demonstrating such Potential Bidder’s ability to close the proposed transaction, to
finance going concern operations to the extent contemplated, and to provide
adequate assurance of future performance to counterparties to any executory
contracts and unexpired leases to be assumed by the Potential Bidder; and

(iv)  evidence by the Potential Bidder of its ability to obtain any regulatory approvals
necessary to consummate a sale of the Assets.

Promptly after a Potential Bidder delivers Preliminary Bid Documents to the Bid
Recipients, the Debtors will assess the adequacy of the evidence of its financial capacity and notify
the Potential Bidder whether such Potential Bidder has submitted acceptable Preliminary Bid
Documents so that the Potential Bidder may proceed to conduct due diligence and ultimately
submit a Bid and participate in the Auction, as applicable. All due diligence requests must be
directed to counsel to the Debtors.
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The Debtors and their advisors will coordinate all reasonable requests from Bidders for
additional information and due diligence access. The Debtors may decline to provide such
information to Bidders who, in the Debtors’ business judgment, have not established, or who have
raised doubt, that such Bidder intends in good faith or has the capacity to consummate a sale
transaction for all or substantially all of the Debtors’ Assets (a “Transaction”).

For any Potential Bidder who is a competitor of the Debtors or is affiliated with any
competitor of the Debtors, the Debtors reserve the right to withhold any Diligence Materials that
the Debtors determine are business-sensitive or otherwise not appropriate for disclosure to such
Potential Bidder at such time.

No due diligence will continue after the Bid Deadline (defined below). The Debtors shall
provide the Stalking Horse Bidder with access to all material due diligence materials, management
presentations, on-site inspections, and other information provided to any Potential Bidder or
Qualified Bidder that were not previously made available to the Stalking Horse Bidder
concurrently with the provision of such information or materials to such Potential Bidder or
Qualified Bidder, as applicable.

Each Potential Bidder shall comply with all reasonable requests for additional information
and due diligence access by the Debtors or their advisors regarding such Potential Bidder and its
contemplated Transaction.

3. Auction Qualification Process

To be eligible to participate in the Auction, each offer, solicitation, or proposal (each, a
“Bid”), and each party submitting such a Bid (each, a “Bidder”), must be determined by the
Debtors to satisty each of the following conditions:

(1) Stalking Horse Bidder. The Stalking Horse Bidder shall be deemed to be a
Qualified Bidder and the Stalking Horse Agreement shall be deemed to be a
Qualified Bid (the “Stalking Horse Bid”).

(11) Bid Deadline. The Debtors must receive a Bid in writing, on or before July §, 2024,
at 4:00 p.m. (prevailing Eastern Time) or such later date as may be agreed to by
the Debtors (the “Bid Deadline”). Bids must be sent to the Bid Recipients by the
Bid Deadline to be considered.

(ii1))  Form and Contents. All Bids shall be in the form of an irrevocable offer letter from
a person or persons that the Debtors, in their reasonable discretion taking into
account its fiduciary duties, deem financially able to consummate the purchase of
the Assets, which letter states and includes:

(A) Marked Agreement. Each Bid must state the Bidder irrevocably offers to
purchase the Assets upon the terms and conditions set forth in a duly
executed non-contingent and attached complete asset purchase agreement,
which shall be in substantially the same form as the Stalking Horse
Agreement, prepared and executed by the Bidder (an electronic version in
Word format and blacklined against the Stalking Horse Agreement),
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(B)

©

(D)

(E)

(F)

(G)

together with its exhibits and schedules, including terms relating to price
and the time of closing (the “Proposed Agreement”);

Assets. Each Bid must be for all of the Assets in the Stalking Horse Bid
and must identify any additional Assets to be acquired that are not included
in the Stalking Horse Bid.

Purchase Price. Each Bid must clearly set forth the terms of any proposed
Transaction, including and identifying separately any cash and non-cash
components of the proposed Transaction consideration, such as certain
liabilities to be assumed by the Bidder as part of the Transaction (the
“Purchase Price”);

Overbid. Each Bid (a) must propose a purchase price equal to or greater
than the sum of (i) the value of the Stalking Horse Agreement, as
determined by the Debtors; plus (ii) the Bid Protections (which shall be
deemed to be $750,000 for any initial Overbid); plus (iii) the Minimum
Overbid Amount (i.e., $250,000) (items (ii) and (iii) the “Initial Overbid
Amount”, and (b) must obligate the Bidder to pay, to the extent provided
in the Agreement, all amounts which the Stalking Horse Bidder under the
Agreement has agreed to pay, including any assumed liabilities (as set forth
in the Stalking Horse Agreement);

Committed Financing. To the extent that a Bid is not accompanied by
evidence of the Bidder’s capacity to consummate the Transaction set forth
in its Bid with cash on hand, each Qualified Bid must include evidence of
committed financing that demonstrates that the Bidder has received
sufficient non-contingent and binding debt and/or equity funding
commitments to satisfy the Bidder’s Purchase Price and other obligations
under its Bid. Such funding commitments or other financing acceptable to
the Debtors must be unconditional and must not be subject to any internal
approvals, syndication requirements, diligence, or credit committee
approvals, and shall have covenants and conditions acceptable to the
Debtors;

Contingencies; No Financing or Diligence Outs. A Bid shall not be
conditioned on a Bidder obtaining, or the sufficiency of, financing or any
internal approval, or on the outcome or review of due diligence, which must
be completed before the Bid Deadline, but may be subject to the accuracy
at the closing of specified representations and warranties or the satisfaction
at the closing of specified conditions, none of which shall be more
expansive than those set forth in the Stalking Horse Bid;

Identity. Each Bid must fully disclose the identity of each entity that will
be bidding or otherwise participating in connection with such Bid (including
each equity holder or other financial backer of the Bidder if such Bidder is
an entity formed for the purpose of consummating the proposed Transaction

5
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(H)

@

)

(K)

L)

contemplated by such Bid), and the complete terms of any such
participation. Under no circumstances shall any undisclosed principals,
equity holders, or financial backers be associated with any Bid. Each Bid
must also include contact information for the specific person(s) and counsel
the Debtors’ advisors should contact regarding such Bid,;

Authorization. Each Bid must contain evidence that the Bidder has obtained
authorization or approval from its board of directors (or a comparable
governing body acceptable to the Debtors) acceptable to the Debtors with
respect to the submission of its Bid and the consummation of the
Transactions contemplated in such Bid,

Substantial Contribution Waiver. Each Bid must contain an express waiver,
effective upon submission of the Bid, of any substantial contribution claims
by the Bidder;

Expenses; Disclaimer to Fees. Each Bid must disclaim any right to receive
a break-up fee, expense reimbursement, termination fee, or any other
similar form of compensation. For the avoidance of doubt, no Potential
Bidder will be permitted to request, or be granted by the Debtors, at any
time, whether as part of the Auction or otherwise, a break-up fee, expense
reimbursement, termination fee, substantial contribution, or any other
similar form of compensation, and by submitting a Bid any Potential Bidder
is waiving any assertion or request for reimbursement on any basis,
including under Section 503(b) of the Bankruptcy Code;

Consummation. Each Bid must include a statement or evidence reflecting
(1) that the Bidder is prepared to consummate the transaction upon entry of
an order of the Bankruptcy Court approving the Sale to the Successful
Bidder (the “Sale Order”) and consummation shall not be contingent on
obtaining requisite government, regulatory, or other third-party approvals,
(i1) that the Bidder has made or will make as soon as reasonably practicable
all necessary filings with respect to any regulatory, antitrust and other laws
and pay the fees associated therewith; and (iii) the Bidder’s plan and ability
to obtain all requisite governmental, regulatory, or other third-party
approvals and the proposed timing for the Bidder to undertake the actions
required to obtain such approvals;

Irrevocability. Each Bid must include a statement that, (i) such Qualified
Bidder’s offer is irrevocable until the conclusion or cancellation of the
Auction and (ii) in the event the Bidder becomes the Successful Bidder or
the Back-Up Bidder (as defined below), such Qualified Bidder’s offer is
irrevocable until two (2) business days after the closing of the sale of the
Assets;
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(M)  Actual Value. The Bid must state the proposed actual value of such
Bidder’s bid to the Debtors’ estate, and support for how the value of any
non-cash consideration was determined;

(N)  Assumed Contracts and Leases. Each Bid must identify any and all
executory contracts and unexpired leases of the Debtors that the Qualified
Bidder wishes to be assumed pursuant to a Sale. A Bid must specify that
such Bidder will be responsible for any cure costs associated with such
assumption, and include a good faith estimate of such cure costs (which
estimate shall be provided by the Debtors);

(0) Employees; Business Plan. Each Bid must detail the treatment of the
employees of the Debtors and whether the Bidder intends to continue the
Debtors’ businesses as currently operated or what modifications it intends
to make;

(P) Damages. Each Bid must provide that the Debtors have the right to pursue
all available damages in the event of the Bidder’s breach of, or failure to
perform under, the Proposed Agreement;

Q) Consent to Jurisdiction. Each Bidder must submit to the exclusive
jurisdiction of the Bankruptcy Court and waive any right to a jury trial in
connection with any disputes relating to Debtors’ qualification of Bids, the
Auction, the construction and enforcement of these Bid Procedures, the Sale
documents, and the closing of the sale, as applicable; and

(R) Other Information. Each Bid must contain such other information as may
be reasonably requested by the Debtors.

Same or Better Terms. Each Bid shall be based on the Stalking Horse Bid and must
exceed the Stalking Horse Bid in relation to the Assets by the Initial Overbid
Amount. Each Bid must be on terms that are not more burdensome than the terms
of the Stalking Horse Bid, as determined by the Debtors, and considering, among
other factors, the scope and manner of the proposed Transaction.

Corporate Authority. Written evidence reasonably acceptable to the Debtors
demonstrating appropriate corporate authorization to consummate the proposed
transaction; provided, however, if the Bidder is an entity specially formed for the
purpose of effectuating the transaction, then the Bidder must furnish written
evidence reasonably acceptable to the Debtors of the approval of the transaction by
the equity holder(s) of such Bidder.

Adequate Assurance. All Bids must provide for adequate working capital financing
to finance going concern operations to the extent contemplated, and to provide
adequate assurance of future performance to counterparties to executory contracts
and unexpired leases to be assumed by the Bidder.
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(vil) Back-Up Bidder. Each Bidder must acknowledge that by submitting a Bid, the
Bidder agrees to be a Back-Up Bidder, should the Bid be so selected.

(viii) [RESERVED]

(ix)  Proof of Financial Ability to Perform. All Bidders must provide written evidence
the Debtors reasonably conclude demonstrates the Bidder has the necessary
financial ability to close the Transaction and provide adequate assurance of future
performance under all contracts to be assumed and assigned in such Transaction.
Such information should include, inter alia, the following: (a) contact names and
numbers for verification of financing sources; (b) written evidence of the Bidder’s
internal resources and proof of any debt or equity funding commitments that are
needed to close the transaction; (c) the Bidder’s current financial statements
(audited if they exist); (d) a description of the Bidder’s pro forma capital structure;
and (e) any such other form of financial disclosure or credit-quality support
information or enhancement reasonably acceptable to the Debtors demonstrating
such Bidder has the ability to close the transaction.

(x) As Is, Where Is. The sale of the Assets shall be on an “as is, where is” and “with
all defects” basis and without representations or warranties of any kind, nature, or
description by the Debtors, their agents or estates, except to the extent set forth in
the Proposed Agreement of the Successful Bidder.

(xi)  Free and Clear. Except as otherwise provided in the Proposed Agreement, all of
the Debtors’ right, title, and interest in and to the Assets to be acquired shall be sold
free and clear of all liens, claims, charges, security interests, restrictions, and other
encumbrances of any kind or nature thereon and there against (collectively, the
“Transferred Liens”), with such Transferred Liens to attach to the proceeds of the
sale.

(xi1))  Good Faith Deposit. Each Qualified Bid must be accompanied by a cash deposit
in the amount of 30% of the total Purchase Price to be held in an escrow account to
be identified and established by the Debtors (the “Deposit™).

(xiii) Binding Effect. By submitting its Bid, each Bidder is agreeing, and shall be deemed
to have agreed, to abide by and honor the terms of the Bid Procedures and to refrain
from submitting a Qualified Bid or seeking to reopen the Auction after conclusion
of the Auction.

(xiv) Repayment of DIP Obligations. A Bid by a Bidder must provide for indefeasible
payment, in full, in cash of all DIP Obligations (as defined in the DIP Orders) (the
“Required Closing Payment”) as of the closing date.

(xv) Time Frame for Closing. A Bid by a Bidder must be reasonably likely to be
consummated, if selected as the Successful Bid, by August 2, 2024.

A Bid received before the Bid Deadline will be considered a “Qualified Bid” and each
Bidder that submits a Qualified Bid will be considered a “Qualified Bidder” if the Debtors
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determine, in consultation with counsel for the Committee and the Prepetition Secured Lender
(together, the “Consultation Parties”), that such Bid meets the requirements above for a Bid as
set forth in these Bid Procedures.

No later than one day prior to the start of the Auction, the Debtors will notify each Bidder
whether such party is a Qualified Bidder and shall provide each Qualified Bidder, including the
Stalking Horse Bidder, with a copy of each Qualified Bid.

Upon determination that any Bid is not a Qualified Bid, the Debtors shall notify such
Bidder of such determination forthwith, but in any event not later than the commencement of the
Auction, and shall provide such bidder with the basis for such determination. In the event that
such Bid is determined not to be a Qualified Bid, the Bidder shall have until the commencement
of the Auction to modify its Bid to increase the purchase price or otherwise improve the terms of
the Bid in order to comply with the requirements for Qualified Bids as set forth herein; provided
that any Qualified Bid may be improved during the Auction only as set forth in these Bid
Procedures. To the extent there is any dispute regarding whether a Bidder is a Qualified Bidder,
such dispute may be raised with the Bankruptcy Court on an expedited basis prior to the
commencement of the Auction. If any Bid is determined not to be a Qualified Bid, the Debtors
will refund such Bidder’s Deposit promptly after the Bid Deadline.

Between the date that the Debtors notify a Bidder that it is a Qualified Bidder and the
Auction date, the Debtors may discuss, negotiate, or seek clarification of any Qualified Bid from
a Qualified Bidder. Without the prior written consent of the Debtors, a Qualified Bidder may not
modify, amend, or withdraw its Qualified Bid, except for proposed amendments to increase its
Purchase Price, or otherwise improve the terms of the Qualified Bid, during the period that such
Qualified Bid remains binding as specified in these Bid Procedures; provided that any Qualified
Bid may be improved at the Auction as set forth in these Bid Procedures. Any improved Qualified
Bid must continue to comply with the requirements for Qualified Bids set forth in these Bid
Procedures. The Stalking Horse shall be deemed a Qualified Bidder at all times, the Stalking
Horse Agreement shall be a Qualified Bid; and the Stalking Horse shall be authorized to improve
(including by increasing its Purchase Price) its bid at any time prior to, during or through the
conclusion of the Auction.

Prior to the Auction, the Debtors, their advisors, and the Consultation Parties will evaluate
Qualified Bids and identify the Qualified Bid that is, in the Debtors’ reasonable business judgment
in consultation with the Consultation Parties, the highest or otherwise best bid (the “Baseline Bid”
and the Bidder making such Baseline Bid, the “Baseline Bidder”), and shall notify the Stalking
Horse Bidder and all Qualifying Bidders with Qualifying Bids of the Baseline Bid no later than
the opening of the Auction.

4. Credit Bid

The Stalking Horse Bidder shall be deemed to be a Qualified Bidder and is not required to
make any Deposit. To the fullest extent permissible under Section 363 (k) of the Bankruptcy Code
and the DIP Orders, the Stalking Horse Bidder may credit bid at the Auction, including as set forth
in the Stalking Horse Agreement, in its sole and absolute discretion, any of the DIP Obligations
(as defined in the DIP Orders).
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K. Auction

If one or more Qualified Bid is received by the Bid Deadline (other than the Stalking Horse
Agreement), the Debtors will conduct the Auction to determine, in consultation with the
Consultation Parties, the highest and otherwise best Qualified Bid. This determination shall take
into account any factors the Debtors reasonably deem relevant to the value of the Qualified Bid to
the estates, including, inter alia, the following non-exhaustive factors: (a) the amount and nature
of the consideration; (b) the proposed assumption of any liabilities and/or executory contracts or
unexpired leases, if any, and the excluded assets and/or executory contracts or unexpired leases, if
any; (c) the ability of the Qualified Bidder to close the proposed Transaction and the conditions
related thereto, and the timing thereof; (d) the proposed closing date and the likelihood, extent
and impact of any potential delays in closing; (e) any liabilities or other negative impacts that may
arise from a Bidder’s proposed modification to the Debtors’ businesses as currently operated;
(f) any purchase price adjustments; (g) the impact of the transaction on any actual or potential
litigation; (h) the net after-tax consideration to be received by the Debtors’ estates; (i) the tax
consequences of such Qualified Bid; and (j) the consent of the parties in interest and/or the cost
and expense to the Debtors of resolving sale issues before closing (collectively, the “Bid
Assessment Criteria”).

If no Qualified Bids other than the Stalking Horse Bid are received prior to the Bid
Deadline, then the Auction will not occur, the Stalking Horse Agreement may be deemed the
Successful Bid, and, subject to the termination rights under the Stalking Horse Agreement, the
Debtors will pursue entry of an order by the Bankruptcy Court authorizing the Sale to the Stalking
Horse Bidder as soon as practicable.

Procedures for Auction

The Auction, if necessary, will take place on July 15, 2024 at 10:00 a.m. (prevailing
Eastern Time) or such later time on such day or other place as the Debtors shall notify all Bidders
who have submitted Qualified Bids. Only the Stalking Horse Bidder and other Qualified Bidders
will be entitled to make any Bids at the Auction. The Stalking Horse Bidder and other Qualified
Bidders participating at the Auction shall appear, or through a duly authorized representative, who
also may appear at the Auction. Only the Debtors, the Stalking Horse Bidder, any participating
Qualified Bidders, the Prepetition Secured Lender, and any creditor of the Debtors, together with
the professional advisors to each of the foregoing parties, may attend the Auction; provided that
any of the Debtors’ creditors must provide three (3) business days’ written notice to counsel to the
Debtors of their intent to attend the Auction.

1. The Debtors Shall Conduct the Auction

The Debtors and their professionals shall direct and preside over the Auction and the
Auction shall be transcribed or videotaped. Prior to the commencement of the Auction, the
Debtors shall determine, after consulting with the Consultation Parties, which of the Qualified
Bids, at such time, is the highest or otherwise best bid for purposes of constituting the opening bid
of the Auction, and shall promptly notify the Stalking Horse Purchaser and all Qualified Bidders
with Qualified Bids of such Baseline Bid.
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All Bids made after the start of the Auction shall be Overbids (as defined below), and shall
be made and received on an open basis, and all material terms of each Overbid shall be fully
disclosed to all Bidders who have submitted Qualified Bids. The Debtors shall maintain a
transcript of all bids made and announced at the Auction, including the Starting Bid and all
Overbids.

2. Terms of Overbids

An “Overbid” is any Bid made at the Auction subsequent to the Debtors’ announcement
of the Baseline Bid. To submit an Overbid for purposes of this Auction, a Bidder must comply
with the following conditions:

a. Minimum Overbid Increment

Any Overbid after the Baseline Bid shall be made in increments of at least $250,000 (the
“Minimum Overbid Increment”).

b. Treatment of Bid Protections

When evaluating any bid submitted by a party other than the Stalking Horse Bidder, the
value of such bid vis a vis a bid submitted by the Stalking Horse Bidder shall be reduced by the
amount of the Bid Protections.

c. Overbid Procedures

Upon the solicitation of each round of Overbids, the Debtors may announce a deadline (the
“Overbid Round Deadline”), by which time any Overbids must be submitted to the Debtors.

After each Overbid Round Deadline, the Debtors shall determine whether an Overbid is
higher or otherwise better than the Baseline Bid (as defined in the Bid Procedures) in the initial
Overbid round or, in subsequent rounds, the Overbid previously designated by the Debtors as the
prevailing highest or otherwise best Bid (the “Prevailing Highest Bid”). The Debtors shall
announce and describe to all Qualified Bidders present at the Auction the material terms of any
new Overbid designated by the Debtors as the Prevailing Highest Bid, as well as the value
attributable by the Debtors to such Prevailing Highest Bid.

Any Overbid to a Prevailing Highest Bid by any party must provide more value for the
Debtors’ estates than any prior bid by (i) the Minimum Overbid Increment plus (i1) if the Prevailing
Highest Bid was made by the Stalking Horse Bidder, the amount of the Bid Protections.

d. Remaining Terms Are the Same as for Qualified Bids

Except as modified herein, an Overbid must comply with the conditions for a Qualified
Bid set forth above; provided, the Bid Deadline shall not apply and no additional Deposit shall be
required beyond the Deposit previously submitted by a Qualified Bidder; provided, however, that
the Successful Bidder (other than the Stalking Horse Bidder) shall be required to make a
representation at the end of the Auction that it will provide any additional deposit necessary so that
its Deposit is equal to the amount of the Required Closing Payment. Any Overbid must include,
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in addition to the amount and form of consideration of the Overbid, a description of all changes (if
any) requested by the Qualified Bidder to the Stalking Horse Agreement or a previously submitted
Modified Purchase Agreement, in connection therewith (including any changes to the designated
assigned contracts and leases and assumed liabilities). Any Overbid must remain open and binding
on the Bidder until and unless the Debtors accept a higher Overbid.

To the extent not previously provided (which shall be determined by the Debtors) a Bidder
submitting an Overbid must submit, as part of its Overbid, written evidence (in the form of
financial disclosure or credit-quality support information or enhancement reasonably acceptable
to the Debtors) demonstrating such Bidder’s ability to close the transaction proposed by such
Overbid; provided, however, this shall not apply to an Overbid by the Stalking Horse Bidder.

e. No Collusion; Good-Faith Bona Fide Offer

Each Qualified Bidder participating at the Auction will be required to confirm on the record
at the Auction (a) it has not engaged in any collusion with respect to the Sale or bidding (including
it has no agreement with any other Bidder or Qualified Bidder to control the price) and (b) its
Qualified Bid is the good-faith bona fide offer and it intends to consummate the proposed
transaction if selected as the Successful Bidder.

f. Back-Up Bidder

Notwithstanding anything in the Bid Procedures to the contrary, if an Auction is conducted,
the party with the second highest or otherwise second best Qualified Bid (or Overbid) at the
Auction, as determined by the Debtors after consulting with the Consultation Parties, in the
exercise of their business judgment, shall be designated by the Debtors as backup bidder (the
“Back-Up Bidder”). The Back-Up Bidder shall be required to keep its initial Qualified Bid (or if
the Back-Up Bidder submitted one or more Overbids at the Auction, its final Overbid) (the “Back-
Up Bid”) open and irrevocable until two (2) business days after the closing of the sale of the Assets
(the “QOutside Back-Up Date”). Following entry of the Sale Order, if the Successful Bidder fails
to consummate an approved transaction because of a breach or failure to perform on the part of
such Successful Bidder, the Debtors may designate the Back-Up Bidder to be the new Successful
Bidder, and the Debtors will be authorized, but not required, to consummate the transaction with
the Back-Up Bidder without further order of the Bankruptcy Court. In such case, the defaulting
Successful Bidder’s Deposit, if any, shall be forfeited to the Debtors’ estates, and the Debtors
specifically reserve the right to seek all available damages from the defaulting Successful Bidder.
The closing date to consummate the transaction with the Back-Up Bidder shall be no later than the
later of two (2) business days after the date the Debtors provide notice to the Back-Up Bidder that
the Successful Bidder has failed to consummate a sale and the Debtors desire to consummate the
transaction with the Back-Up Bidder. The Deposit, if any, of the Back-Up Bidder shall be held by
the Debtors until two (2) business days after the closing of the Sale with the Successful Bidder;
provided, however, in the event the Successful Bidder does not consummate the transaction as
described above and the Debtors provide notice to the Back-Up Bidder, the Back-Up Bidder’s
Deposit shall be held until the closing of the transaction with the Back-Up Bidder. In the event
the Debtors fail to consummate a transaction with the Back-Up Bidder as described above, the
Back-Up Bidder’s Deposit shall be forfeited to the Debtors’ estates, and the Debtors specifically
reserve the right to seek all available damages from the defaulting Back-Up Bidder.
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In the event that the Stalking Horse is not the Successful Bidder or Back-Up Bidder, and
each of those parties fail to close on the Successful Bid and Back-Up Bid, at the election of the
DIP Lender, and with the consent of the Stalking Horse Bidder, the Debtors shall proceed to close
on a transaction with the Stalking Horse Bidder on the terms of its last Overbid submitted at the
Auction.

3. Consent to Jurisdiction as Condition to Bidding

All Qualified Bidders, and all Bidders at the Auction, shall be deemed to have consented
to the core jurisdiction of the Bankruptcy Court and waived any right to a jury trial in connection
with any disputes relating to the Stalking Horse Agreement, the Auction, or the construction and
enforcement of any Transaction Documents.

4. Closing the Auction

The Auction shall continue until there is only one Qualified Bid that the Debtors determine
in their reasonable business judgment after consultation with their financial and legal advisors and
the Consultation Parties, is the highest or otherwise best Qualified Bid at the Auction (the
“Successful Bid” and the Bidder submitting such Successful Bid, the “Successful Bidder”). In
making this decision, the Debtors, in consultation with their financial and legal advisors and the
Consultation Parties, shall consider the Bid Assessment Criteria. Once the Successful Bid is
declared, the Auction shall be adjourned, if necessary, to allow the Successful Bidder to submit
fully executed Transaction Documents memorializing the terms of the Successful Bid and (if the
Successful Bidder is not the Stalking Horse Bidder) top its Deposit up to the amount of the
Required Closing Payment.

The Auction shall close when the Successful Bidder submits fully executed sale and
transaction documents memorializing the terms of the Successful Bid and, if applicable, increases
its Deposit up to the amount of the Required Closing Payment.

Promptly following the Debtors’ selection of the Successful Bid and the conclusion of the
Auction, the Debtors shall announce the Successful Bid and Successful Bidder. The Debtors will
file a notice identifying the Successful Bidder and Back-Up Bidder (the “Post-Auction Notice”)
as soon as reasonably practicable after closing the Auction, if any, and in any event not more than
24 hours following closing the Auction.

The Debtors shall not consider any Bids submitted after the conclusion of the Auction.

L. Procedures for Determining Cure Amounts and Adequate Assurance for Assumed
Contract Counterparties to Assumed Contracts

On or prior to July 1, 2024, the Debtors shall send a notice to each counterparty to an
executory contract or unexpired lease (each an “Assumed Contract Counterparty”) setting forth
the Debtors’ calculation of the cure amount, if any, that would be owing to such Assumed Contract
Counterparty if the Debtors decided to assume or assume and assign such executory contract or
unexpired lease, and alerting such Assumed Contract Counterparty that their contract may be
assumed and assigned to the Successful Bidder (the “Assumption Notice”), a copy of which is
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attached to the Bid Procedures Order as Exhibit 3. Any Assumed Contract Counterparty that
objects to the cure amount set forth in the Assumption Notice or the possible assignment of its
executory contract or unexpired lease to the Stalking Horse Bidder, including the ability of the
Stalking Horse Bidder to provide adequate assurance of future performance, must file an objection
(an “Assumed Contract Objection”) on or before 4:00 p.m. prevailing Eastern Time on July
15, 2024, which Assumed Contract Objection must be served on: (a) counsel for the Debtors, [@®];
(b) counsel for the Stalking Horse Bidder and DIP Lender, Young Conaway Stargatt & Taylor,
LLP, Rodney Square, 1000 North King Street, Wilmington, DE 19801, Attn: Ryan M. Bartley
(rbartley@ycst.com); (c) counsel to the Committee, [®]; (d) counsel to the Prepetition Secured
Lender ; and (e) the Office of the United States Trustee for the District of Delaware, [®] (the
“QObjection Notice Parties”), and filed with the Clerk of the Bankruptcy Court for the District of
Delaware, 824 North Market Street, 3rd Floor, Wilmington, DE 19801. If an Assumed Contract
Counterparty does not timely file and serve an Assumed Contract Objection, that party will be
forever barred from objecting to (a) the Debtors’ proposed cure amount, or (b) the assignment of
that party’s executory contract or unexpired lease to the Stalking Horse Bidder.

If the Successful Bidder that prevails at the Auction is not the Stalking Horse Bidder, the
deadline to object solely to (a) the identity of a Successful Bidder or (b) the ability of the Successful
Bidder to provide adequate assurance of future performance under the Assumed Contract (each,
a “Post-Auction Objection”) shall be the Post-Auction Objection Deadline (defined below). Each
Post-Auction Objection must be served on the Objection Notice Parties and filed with the Clerk of
the Bankruptcy Court for the District of Delaware, 824 North Market Street, 3rd Floor,
Wilmington, DE 19801, so it is actually received no later than 4:00 p.m. prevailing Eastern Time
on July 18, 2024 (the “Post-Auction Objection Deadline”). If a Post-Auction Objection is not
filed, parties will be forever barred from objecting to the identity of the Successful Bidder or to
the assignment of that party’s executory contract or unexpired lease to the Successful Bidder.

Where an Assumed Contract Counterparty to an Assumed Contract files a timely Assumed
Contract Objection asserting a higher cure amount than the amount listed in the Assumption
Notice, or timely files an Assumed Contract Objection or Post-Auction Objection, as applicable,
to the possible assignment of that Assumed Contract Counterparty’s executory contract or
unexpired lease including the Successful Bidder’s ability to provide adequate assurance of future
performance, and the parties are unable to consensually resolve the dispute, the amount to be paid
(if any) under Section 365 of the Bankruptcy Code or, as the case may be, the Debtors’ ability to
assign the executory contract or unexpired lease to the Successful Bidder will be determined at the
Sale Hearing or at a later date as fixed by the Bankruptcy Court.

M. Sale Hearing
The Sale Hearing shall be [July 22, 2024],at __ : _.m. (prevailing Eastern Time).

Objections, if any, to the relief requested in the Motion relating to the Sale (each, a “Sale
Objection”) must: (a) be in writing and specify the nature of such objection, (b) comply with the
Bankruptcy Rules and the Local Rules, (¢) be filed with the Bankruptcy Court no later than
4:00 p.m. (prevailing Eastern Time) on July 15, 2024, and (d) served on the Objection Notice
Parties.
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N. Return of Good Faith Deposits

The Deposits of all Qualified Bidders shall be held in one or more escrow accounts by the
Debtors, but shall not become property of the Debtors’ estates absent further order of the
Bankruptcy Court. The Deposits of any Qualified Bidder that is neither the Successful Bidder nor
the Back-Up Bidder shall be returned to such Qualified Bidder not later than two (2) business days
after the Sale Hearing. The Deposit of the Back-Up Bidder shall be returned to the Back-Up
Bidder two (2) business days after the closing of the Sale with the Successful Bidder; provided,
however, in the event the Successful Bidder does not consummate the transaction as described
above and the Debtors provide notice to the Back-Up Bidder, the Back-Up Bidder’s Deposit shall
be held until the closing of the transaction with the Back-Up Bidder. Upon the return of the
Deposits, their respective owners shall receive any and all interest that will have accrued thereon.
If the Successful Bidder timely closes the winning transaction, its Deposit shall be credited towards
its purchase price.

0. Reservation of Rights

The Debtors reserve their rights to modify these Bid Procedures in their reasonable
business judgment, after consulting with the Consultation Parties, in any manner that will best
promote the goals of the bidding process, at or prior to the Auction, subject to the rights of the
Stalking Horse Bidder. Notwithstanding the foregoing and subject in all respects to the Stalking
Horse Agreement, the Debtors may not (a) impair or modify the Stalking Horse Bidder’s rights
and obligations under the Stalking Horse Agreement; or (b) modify Section J.3(xiv) without the
consent of the DIP Lender.
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Exhibit 2 to Bid Procedures Order

Sale Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
iSun, Inc., et al.,’' Case No. 24-11144 (TMH)
Debtors. (Jointly Administered)

NOTICE OF SALE BY AUCTION, SALE HEARING., AND DESIGNATION OF
STALKING HORSE BIDDER

PLEASE TAKE NOTICE that on [ , 2024], the above-captioned debtors and
debtors in possession (collectively, the “Debtors™) filed the Debtors’ Motion For Entry Of
Orders (A) (1) Approving Bid Procedures In Connection With The Sale Of Substantially All Of
The Debtors’ Assets, (II) Scheduling An Auction And A Sale Hearing, (Il1) Approving The Form
And Manner Of Notice Thereof, (IV) Authorizing The Debtors To Enter Into The Stalking Horse
Agreement, (V) Approving Procedures For The Assumption And Assignment Of Contracts And
Leases, And (VI) Granting Related Relief; And (B) (I) Approving The Purchase Agreement, (11))
Approving The Sale Of Substantially All Of The Debtors’ Assets Free And Clear; (IIl) Approving
The Assumption And Assignment Of Contracts And Leases; And (IV) Granting Related Relief
[Docket No. ] (the “Motion”)? with the United States Bankruptcy Court for the District of
Delaware (the “Court”) seeking, among other things, entry of an order (the “Sale Order”)
authorizing and approving: (a) the sale of substantially all of the Debtor’s assets (the “Assets™)
free and clear of liens, claims, encumbrances, and other interests, with all such liens, claims,
encumbrances, and other interests attaching with the same validity and priority to the sale
proceeds, subject to higher or otherwise better offers (the “Sale”); and (b) authorizing the
assumption and assignment of executory contracts (collectively, the “Contracts”). Please note
that all capitalized terms used but not defined herein shall have the meanings set forth in the
Motion.

PLEASE TAKE FURTHER NOTICE that the Debtors are soliciting offers for the
purchase of the Assets of the Debtors consistent with the Bid Procedures (the “Bid Procedures”)
approved by the Court by entry of an order on _, 2024 [Docket No. ] (the “Bid

! The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy, LLC
(“iSun_Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc. (“iSun
Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”) (8485);
(x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and (xii) Sun CSA
36, LLC (“Sun CSA”) (7316); (collectively referred to as the “Debtors”). The Debtors’ mailing address is: 400 Avenue
D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC, Attn: Michael Busenkell,
1201 N. Orange Street, Suite 300, Wilmington, DE 19801.

2 Capitalized terms not otherwise defined herein shall have the same meaning as in the Motion.
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Procedures Order”). All interested bidders should carefully read the Bid Procedures and
Bid Procedures Order. To the extent that there are any inconsistencies between this notice and
the Bid Procedures or Bid Procedures Order, the Bid Procedures or Bid Procedures Order, as
applicable, shall govern in all respects.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Bid Procedures Order,
Clean Royalties, LLC (“Clean Royalties”) has been designated as the Stalking Horse Bidder
pursuant to the Stalking Horse Term Sheet, dated as of , 2024 (the “Stalking Horse Term
Sheet”).

PLEASE TAKE FURTHER NOTICE that the Stalking Horse Agreement seeks
approval of the sale of substantially all of Debtors’ assets (the “Assets”) to Clean Royalties LLC,
for a cash purchase price of $10,000,000, plus the assumption of material liabilities (the
“Stalking Horse Bid”).

PLEASE TAKE FURTHER NOTICE that, consistent with Local Rule 6004-1(b), the
Debtor discloses the following terms regarding the Stalking Horse Agreement:

Sale to Insider The Stalking Horse Bidder is not an “insider” of the Debtors as
defined in Section 101(31) of the Bankruptcy Code.

Agreements with ‘
Management No agreements exist between management and the buyer.

Releases The Stalking Horse Agreement does not contain any provisions
pursuant to which an entity is being released or claims against any
entity are being waived or otherwise satisfied.

Private Sale/No The Stalking Horse Agreement shall be subject to higher and better
Competitive Bidding offers pursuant to the Bidding Procedures set forth in the Bid
Procedures Order, including an Auction scheduled to be conducted
by the Sellers.

See Stalking Horse Agreement § 6.6

Closing and Other The Stalking Horse Agreement contains various usual and
Deadlines customary closing conditions, including the requirement that
closing occurs within sixty (60) days from closing.

See Stalking Horse Agreement § 9.1
Good Faith Deposit The Stalking Horse shall be considered a Qualified Bidder and
shall not be required to provide a Good Faith Deposit.

See Bid Procedures Order q 14.

Interim Arrangements | The Seller has not entered into any interim agreement or
with Proposed Buyer arrangements with the Stalking Horse Bidder prior to closing
regarding the Assets.
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Use of Proceeds

The Stalking Horse Agreement does not contain any provision
pursuant to which a debtor proposes to release sale proceeds on or
after the closing without further Court order, or to provide for a
definitive allocation of sale proceeds between or among various
sellers or collateral.

Tax Exemption

The Stalking Horse Agreement does not provide for a tax
exemption under section 1146(a) of the Bankruptcy Code.

Record Retention

The Debtors will retain, or have reasonable access to, its books and
records to enable it to administer its bankruptcy case.

Sale of Avoidance
Actions

All Avoidance Actions are being acquired by the Stalking Horse.

See Stalking Horse Agreement Schedule 1.1(a)

Requested Findings as
to Successor Liability

The proposed Sale Order will provide that the Stalking Horse shall
not be deemed a “successor” in any respect to the Debtors and their
estates as a result of the consummation of the sale.

Sale Free and Clear of
Unexpired Leases

The Stalking Horse Agreement does not contemplate any sale free
and clear of any unexpired leases.

Credit Bid To the fullest extent permissible under Section 363(k) of the
Bankruptcy Code and the DIP Orders, the Stalking Horse Bidder
may credit bid, in its sole and absolute discretion, any of the DIP
Obligations (as defined in the DIP Orders).

See Bid Procedures Order q 14.

Relief from The proposed Sale Order will provide that the provisions of

Bankruptcy Rule Bankruptcy Rules 6004 and 6006, staying the effectiveness of the

6004(h) Proposed Sale Order for fourteen (14) days, are waived, and the

Sale Order shall be effective and enforceable upon entry.

No-Shop or No-
Solicitation Provisions

The Stalking Horse Agreement does not include any limitations on
the Debtors’ ability or right to solicit higher or otherwise better
bids.

Break-Up/Topping
Fees and Expense
Reimbursement

The Stalking Horse shall be entitled to (together, the “Bid
Protections”):

Breakup Fee: five percent (5%) of the Purchase Price of such
Alternate Proposal.

Expense Reimbursement: the reasonable, actual and necessary
costs and out-of-pocket expenses incurred by Purchaser in
connection with its legal, accounting and business due diligence
and the preparation and negotiation of this Agreement up to a
maximum of $ 250,000

See Stalking Horse Agreement § 9.2.
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Bidding Increments Any party seeking to have their bid qualified must submit a bid

with a value greater than that of the Stalking Horse Agreement by
at least $1,000,000 (“Initial Overbid Amount”).
See Bid Procedures B.3.1i1.D.

Successive overbids have a minimum bid increment of $250,000.

See Bid Procedures C.2.a.

PLEASE TAKE FURTHER NOTICE that, if the Debtors receive qualified competing
bids within the requirements and time frame specified by the Bid Procedures, the Debtors will
conduct an auction (the “Auction”) of the Assets on July 15, 2024, at 10:00 a.m. (ET) at the
offices of Gellert Seitz Busenkell & Brown, LLC, 1201 N. Orange St., 3™ Floor, Wilmington, DE
19801 (or at any other location as the Debtors may hereafter designate on proper notice). The
auction will also be held by Zoom.

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the Sale at
a hearing scheduled to commence on or before July 22, 2024 at _ (ET) (the “Sale Hearing”)
before the Honorable , United States Bankruptcy Judge for the Bankruptcy Court for the
District of Delaware, at Courtroom No. X, 5th Floor, 824 N. Market St., Wilmington, DE 19801.

PLEASE TAKE FURTHER NOTICE that, except as otherwise set forth in the Bid
Procedures Order with respect to any objections to proposed cure amounts or the assumption and
assignment of Contracts, objections to the relief requested in the Motion must: (a) be in writing;
(b) conform to the applicable provisions of the Bankruptcy Rules and the Local Rules; (c) state
with particularity the legal and factual basis for the objection and the specific grounds therefor;
and (d) be filed with the Court and served so as to be actually received by 4:00 p.m. (ET) on or
before 2024, by the following parties (the “Notice Parties”):

Counsel to the Debtors Counsel for the Committee

Gellert Seitz Busenkell & Brown, LLC [ ]
1201 N. Orange St.
3" Floor
Wilmington, Delaware 19801
Attn: Michael Busenkell
mbusenkell@gsbblaw.com

Counsel to the DIP Lender
Young Conaway Stargatt & Taylor, LLP

The United States Trustee
Office of the United States Trustee for the District of

Rodney Square, 1000 North King Street Delaware
Wilmington, Delaware 19801 J. Caleb Boggs Building
Attn: Ryan M. Bartley 844 King Street
RBartley@ycst.com Suite 2207
Lockbox 35

Wilmington, Delaware 19801
Attn: Timothy J. Fox Esq.
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CONSEQUENCES OF FAILING TO TIMELY MAKE AN OBJECTION

ANY PARTY OR ENTITY WHO FAILS TO TIMELY MAKE AN OBJECTION TO
THE SALE ON OR BEFORE THE SALE OBJECTION DEADLINE IN ACCORDANCE
WITH THE BID PROCEDURES ORDER MAY BE FOREVER BARRED FROM
ASSERTING ANY OBJECTION TO THE SALE, INCLUDING WITH RESPECT TO THE
TRANSFER OF THE DEBTOR’S ASSETS FREE AND CLEAR OF ALL LIENS,
CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, EXCEPT AS SET FORTH IN
THE APPLICABLE PURCHASE AGREEMENT.

PLEASE TAKE FURTHER NOTICE that copies of the Sale Motion, Bid Procedures,
and Bid Procedures Order, as well as all related exhibits, including the proposed Sale Order, and
additional information are available: (a) upon request to Debtors’ counsel or (b) for a fee via
PACER by visiting https://ecf.deb.uscourts.gov/.

Dated: June 7, 2024 GELLERT SEITZ BUSENKELL &
BROWN, LLC

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Amy D. Brown (DE 4077)

Michael Van Gorder (DE 6214)

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Telephone: (302) 425-5812

Facsimile: (302) 425-5814

Email: mbusenkell@gsbblaw.com
abrown@gsbblaw.com
mvangorder@gsbblaw.com

Proposed Counsel to the Debtors and Debtors-
in-Possession
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Exhibit 3 to Bid Procedures Order

Assumption Notice

31687545.8
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
iSun, Inc., et al.,’' Case No. 24-11144 (TMH)
Debtors. (Jointly Administered)

NOTICE OF POTENTIAL CONTRACT ASSUMPTION AND ASSIGNMENT

PLEASE TAKE NOTICE that on [ , 2024], the above-captioned debtors and
debtors in possession (the “Debtors”) filed the Debtors’ Motion For Entry Of Orders (A) (I)
Approving Bid Procedures In Connection With The Sale Of Substantially All Of The Debtors’
Assets, (II) Scheduling An Auction And A Sale Hearing, (I1l) Approving The Form And Manner
Of Notice Thereof, (IV) Authorizing The Debtors To Enter Into The Stalking Horse Agreement,
(V) Approving Procedures For The Assumption And Assignment Of Contracts And Leases, And
(V1) Granting Related Relief; And (B) (I) Approving The Purchase Agreement; (1)) Approving
The Sale Of Substantially All Of The Debtors’ Assets Free And Clear; (IlIl) Approving The
Assumption And Assignment Of Contracts And Leases; And (IV) Granting Related Relief [Docket
No. ] (the “Motion”’) with the United States Bankruptcy Court for the District of Delaware (the
“Court”) seeking, among other things, entry of an order (the “Sale Order”) authorizing and
approving: (a) the sale of Debtors’ assets (the “Assets”) free and clear of liens, claims,
encumbrances, and other interests, with all such liens, claims, encumbrances, and other interests
attaching with the same validity and priority to the sale proceeds, except as set forth in the
applicable Purchase Agreement and subject to higher or otherwise better offers (the “Sale”); and
(b) procedures for the assumption and assignment of executory contracts and unexpired leases
(collectively, the “Contracts”). Please note that all capitalized terms used but not defined herein
shall have the meanings set forth in the Motion.

PLEASE TAKE FURTHER NOTICE that on , 2024, the Court entered an order
(the “Bid Procedures Order”) granting certain of the relief sought in the Motion, including,
among other things, approving: (a) the Bid Procedures (the “Bid Procedures™) for the Sale of the
Assets; and (b) procedures for the assumption and assignment of the Contracts (the “Assumption
Procedures”).

! The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy, LLC
(“iSun_Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc. (“iSun
Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”) (8485);
(x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and (xii) Sun CSA
36, LLC (“Sun CSA”) (7316); (collectively referred to as the “Debtors”). The Debtors’ mailing address is: 400 Avenue
D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC, Attn: Michael Busenkell,
1201 N. Orange Street, Suite 300, Wilmington, DE 19801.

1
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PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the Sale at
a hearing scheduled to commence on or before_July 15, 2024 at (ET) (the “Sale Hearing”)
before the Honorable Thomas M. Horan, United States Bankruptcy Judge for the Bankruptcy Court
for the District of Delaware, at Courtroom No. _, 824 N. Market St., 5" Floor, Wilmington, DE
19801.

PLEASE TAKE FURTHER NOTICE that you are receiving this notice (the
“Contract Notice”) because you or one of your affiliates may be a counterparty to one or
more of the Contracts with the Debtors as set forth on Exhibit A attached hereto (the
“Contract Schedule”)?. If the Court enters the Sale Order, the Debtor may assume and
assign to the Stalking Horse (or to another Successful Bidder selected at the Auction, if any)
or reject the Contract listed on the Contract Schedule, to which you are a counterparty,
either as of the Closing Date or a later date pursuant to the Stalking Horse Purchase
Agreement or the Successful Bidder Purchase Agreement.

PLEASE TAKE FURTHER NOTICE that the Debtors have determined that the cure
amounts necessary to cure all defaults, if any, and to pay all actual or pecuniary loses that have
resulted from such defaults under the Contracts (the “Cure Amounts”) are in the total amount as
set forth on the Contract Schedule attached hereto as Exhibit A.

Obtaining Additional Information

Copies of the Motion, Bid Procedures, and Bid Procedures Order, as well as all related
exhibits, including the proposed Sale Order, are available: (a) upon request to counsel to the
Debtors, Michael Busenkell, Esq., mbusenkell@gsbblaw.com, or (b) for a fee via PACER by
visiting https://ecf.deb.uscourts.gov/.

Filing Assumption and Assignment Objections

Pursuant to the Assumption Procedures, objections to the proposed assumption and
assignment of an Assigned Contract, including any objection relating to the Cure Amount and/or
adequate assurance of future performance (collectively, a “Contract Objection”), must: (a) be in
writing; (b) state with specificity the nature of such objection and alleged Cure Amount, including
applicable and appropriate documentation in support of such alleged Cure Amount; (c) comply
with the Bankruptcy Rules and the Local Rules; (d) for Contract Objections to any Cure Amount
set forth on Exhibit A attached hereto or to the assumption and assignment of an Assigned Contract
to the Successful Bidder, be filed with the Court and served so as to be actually received by 4:00
p.m. (ET) fourteen days from service of this notice; and (e¢) for Contract Objections to the
adequate assurance of future performance by a Qualified Bidder, be filed with the Court and served
so as to be actually received at or prior to the Sale Hearing, which is scheduled on or before
[ 1. 2024 at a.m./p.m. (ET).

2 This Contract Notice is being sent to counterparties to contracts that may be executory contracts. This Contract
Notice is not an admission by the Debtors that such contract is executory or unexpired.

2
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Any timely filed Contract Objections made prior to the Sale Hearing will be considered at
the Sale Hearing, or another date agreed to by the parties, and must be served on the following

parties:

Counsel to the Debtors

Counsel to the Creditors’ Committee

Gellert Seitz Busenkell & Brown, LLC
1201 N. Orange St., 3" Floor
Wilmington, Delaware 19801
Attn: Michael Busenkell, Esq.
mbusenkell@gsbblaw.com

[ ]

Counsel to the DIP Lender

The United States Trustee

Young Conaway Stargatt & Taylor, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801
Attn: Ryan M. Bartley, Esq.

Office of the United States Trustee for the
District of Delaware
J. Caleb Boggs Building
844 King Street, Suite 2207

Lockbox 35
Wilmington, Delaware 19801
Attn: Timothy J. Fox Esq.

If any timely filed Contract Objection cannot be resolved by the Successful Bidder arising
from the Auction, if any, and the objecting party, the Court shall resolve such Contract Objection
prior to assumption and assignment of such designated Contract, and upon entry of an order by the
Court resolving such Contract Objection, the assignment, if approved by the Court, shall be
deemed effective as of the date such objecting party receives the Assumption Notice. To the extent
that any Contract Objection cannot be resolved by the parties, such Contract shall be assumed and
assigned only upon satisfactory resolution of the Contract Objection, to be determined in the
reasonable discretion of the Successful Bidder arising from the Auction, if any, and until such time
as the Contract Objection can be resolved, the Contract shall be conditionally assumed and
assigned pending a resolution of the Contract Objection after notice and a hearing.

CONSEQUENCES OF FAILING TO TIMELY FILE AND SERVE AN
OBJECTION

ANY COUNTERPARTY TO AN ASSIGNED CONTRACT WHO FAILS TO
TIMELY FILE AND SERVE AN OBJECTION TO THE PROPOSED ASSUMPTION AND
ASSIGNMENT OF AN ASSIGNED CONTRACT AND/OR THE CURE AMOUNT SET
FORTH ON EXHIBIT A ATTACHED HERETO IN ACCORDANCE WITH THE BID
PROCEDURES ORDER AND THE ASSUMPTION PROCEDURES SHALL BE
FOREVER BARRED FROM ASSERTING ANY OBJECTION TO THE ASSUMPTION
AND ASSIGNMENT OF THE ASSIGNED CONTRACT AND/OR THE CURE AMOUNT
SET FORTH ON EXHIBIT A ATTACHED HERETO, INCLUDING ASSERTING
ADDITIONAL CURE AMOUNTS WITH RESPECT TO THE ASSIGNED CONTRACT
RELATING TO ANY PERIOD PRIOR TO THE TIME OF ASSUMPTION AND
ASSIGNMENT.
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Dated: June 7, 2024 GELLERT SEITZ BUSENKELL &
BROWN, LLC

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Amy D. Brown (DE 4077)

Michael Van Gorder (DE 6214)

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Telephone: (302) 425-5812

Facsimile: (302) 425-5814

Email: mbusenkell@gsbblaw.com
abrown(@gsbblaw.com
mvangorder@gsbblaw.com

Proposed Counsel to the Debtors and Debtors-
in-Possession
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Exhibit A

Assigned Contracts’

Debtor Counterparty Description of Assigned Contract | Cure Amount
or Lease

3 The presence of a contract or lease on this Exhibit A does not constitute an admission by the Debtor that such contract
is an executory contract or such lease is an unexpired lease pursuant to section 365 of the Bankruptcy Code or any
other applicable law, and the Debtor reserves all rights to withdraw any proposed assumption and assignment or to
reject any contract or lease at any time before such contract or lease is assumed and assigned pursuant to an order of
the Court.
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Exhibit 4 to Bid Procedures Order

Publication Notice

31687545.8
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
iSun, Inc., et al.,’' Case No. 24-11144 (TMH)
Debtors. (Jointly Administered)

NOTICE OF SALE BY AUCTION, SALE HEARING., AND DESIGNATION OF
STALKING HORSE BIDDER

PLEASE TAKE NOTICE that on [ , 2024], the above-captioned debtors and
debtors in possession (collectively, the “Debtors™) filed the Debtors’ Motion For Entry Of
Orders (A) (1) Approving Bid Procedures In Connection With The Sale Of Substantially All Of
The Debtors’ Assets, (II) Scheduling An Auction And A Sale Hearing, (Il1) Approving The Form
And Manner Of Notice Thereof, (IV) Authorizing The Debtors To Enter Into The Stalking Horse
Agreement, (V) Approving Procedures For The Assumption And Assignment Of Contracts And
Leases, And (VI) Granting Related Relief; And (B) (I) Approving The Purchase Agreement, (11))
Approving The Sale Of Substantially All Of The Debtors’ Assets Free And Clear; (IIl) Approving
The Assumption And Assignment Of Contracts And Leases; And (IV) Granting Related Relief
[Docket No. ] (the “Motion”)? with the United States Bankruptcy Court for the District of
Delaware (the “Court”) seeking, among other things, entry of an order (the “Sale Order”)
authorizing and approving: (a) the sale of substantially all of the Debtor’s assets (the “Assets™)
free and clear of liens, claims, encumbrances, and other interests, with all such liens, claims,
encumbrances, and other interests attaching with the same validity and priority to the sale
proceeds, subject to higher or otherwise better offers (the “Sale”); and (b) authorizing the
assumption and assignment of executory contracts (collectively, the “Contracts”). Please note
that all capitalized terms used but not defined herein shall have the meanings set forth in the
Motion.

PLEASE TAKE FURTHER NOTICE that the Debtors are soliciting offers for the
purchase of the Assets of the Debtors consistent with the Bid Procedures (the “Bid Procedures”)
approved by the Court by entry of an order on _, 2024 [Docket No. ] (the “Bid

! The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (ii) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy, LLC
(“iSun_Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc. (“iSun
Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”) (8485);
(x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and (xii) Sun CSA
36, LLC (“Sun CSA”) (7316); (collectively referred to as the “Debtors”). The Debtors’ mailing address is: 400 Avenue
D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC, Attn: Michael Busenkell,
1201 N. Orange Street, Suite 300, Wilmington, DE 19801.

2 Capitalized terms not otherwise defined herein shall have the same meaning as in the Motion.
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Procedures Order”). All interested bidders should carefully read the Bid Procedures and
Bid Procedures Order. To the extent that there are any inconsistencies between this notice and
the Bid Procedures or Bid Procedures Order, the Bid Procedures or Bid Procedures Order, as
applicable, shall govern in all respects.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Bid Procedures Order,
Clean Royalties, LLC (“Clean Royalties”) has been designated as the Stalking Horse Bidder
pursuant to the Stalking Horse Term Sheet, dated as of , 2024 (the “Stalking Horse Term
Sheet”).

PLEASE TAKE FURTHER NOTICE that the Stalking Horse Agreement seeks
approval of the sale of substantially all of Debtors’ assets to Clean Royalties LLC for a cash

purchase price of $10,000,000, plus the assumption of material liabilities (the “Stalking Horse
Bid”).

PLEASE TAKE FURTHER NOTICE that, if the Debtors receive qualified competing
bids within the requirements and time frame specified by the Bid Procedures, the Debtors will
conduct an auction (the “Auction”) of the Assets on July 15, 2024, at 10:00 a.m. (ET) at the
offices of Gellert Seitz Busenkell & Brown, LLC, 1201 N. Orange St., 3™ Floor, Wilmington, DE
19801 (or at any other location as the Debtors may hereafter designate on proper notice). The
auction will also be held by Zoom.

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the Sale at
a hearing scheduled to commence on or before July 22, 2024 at _ (ET) (the “Sale Hearing”)
before the Honorable , United States Bankruptcy Judge for the Bankruptcy Court for the
District of Delaware, at Courtroom No. X, 5th Floor, 824 N. Market St., Wilmington, DE 19801.

PLEASE TAKE FURTHER NOTICE that, except as otherwise set forth in the Bid
Procedures Order with respect to any objections to proposed cure amounts or the assumption and
assignment of Contracts, objections to the relief requested in the Motion must: (a) be in writing;
(b) conform to the applicable provisions of the Bankruptcy Rules and the Local Rules; (c) state
with particularity the legal and factual basis for the objection and the specific grounds therefor;
and (d) be filed with the Court and served so as to be actually received by 4:00 p.m. (ET) on or
before 2024, by the following parties (the “Notice Parties”):

Counsel to the Debtors Counsel for the Committee
Gellert Seitz Busenkell & Brown, LLC [ ]
1201 N. Orange St.
3" Floor

Wilmington, Delaware 19801
Attn: Michael Busenkell
mbusenkell@gsbblaw.com

Counsel to the DIP Lender The United States Trustee
Young Conaway Stargatt & Taylor, LLP Office of the United States Trustee for the District of
Rodney Square, 1000 North King Street Delaware
Wilmington, Delaware 19801 J. Caleb Boggs Building
Attn: Ryan M. Bartley 844 King Street
RBartley@ycst.com Suite 2207
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Lockbox 35
Wilmington, Delaware 19801
Attn: Timothy J. Fox Esq.

CONSEQUENCES OF FAILING TO TIMELY MAKE AN OBJECTION

ANY PARTY OR ENTITY WHO FAILS TO TIMELY MAKE AN OBJECTION TO
THE SALE ON OR BEFORE THE SALE OBJECTION DEADLINE IN ACCORDANCE
WITH THE BID PROCEDURES ORDER MAY BE FOREVER BARRED FROM
ASSERTING ANY OBJECTION TO THE SALE, INCLUDING WITH RESPECT TO THE
TRANSFER OF THE DEBTOR’S ASSETS FREE AND CLEAR OF ALL LIENS,
CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, EXCEPT AS SET FORTH IN
THE APPLICABLE PURCHASE AGREEMENT.

PLEASE TAKE FURTHER NOTICE that copies of the Sale Motion, Bid Procedures,
and Bid Procedures Order, as well as all related exhibits, including the proposed Sale Order, and
additional information are available: (a) upon request to Debtors’ counsel or (b) for a fee via
PACER by visiting https://ecf.deb.uscourts.gov/.

Dated: June 7, 2024 GELLERT SEITZ BUSENKELL &
BROWN, LLC

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Amy D. Brown (DE 4077)

Michael Van Gorder (DE 6214)

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Telephone: (302) 425-5812

Facsimile: (302) 425-5814

Email: mbusenkell@gsbblaw.com
abrown(@gsbblaw.com
mvangorder@gsbblaw.com

Proposed Counsel to the Debtors and Debtors-
in-Possession
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EXHIBIT B
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ASSET PURCHASE AGREEMENT

between

ISUN, INC. AND EACH OF ITS AFFILIATES OR SUBSIDIARIES

as Sellers

and

CLEAN ROYALTIES, LLC

as Purchaser

June 7, 2024
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ASSET PURCHASE AGREEMENT
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made and entered into as of this 7th day of June,
2024 (the “Execution Date”), by and among (i) Clean Royalties, LLC ("Purchaser"), and (ii) iSun,
Inc. and each of its affiliates or subsidiaries listed on the signature page of this Agreement (each,
a "Seller" and collectively, "Sellers").

WHEREAS, Purchaser desires to purchase, and Sellers desire to sell, convey, assign, transfer and
deliver to Purchaser, certain assets relating to Sellers' Business;

WHEREAS, Purchaser and Sellers desire to take such action as may be necessary to maintain
business operations and preserve the value of the Business pending the Closing of the transactions
described herein;

NOW, THEREFORE, BE IT RESOLVED, in consideration of the mutual covenants, agreements
and warranties herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I. DEFINITIONS AND RULES OF CONSTRUCTION.

Section 1.1. Definitions. Unless otherwise defined herein, terms used herein shall have
the meanings set forth below:

"Acquired Assets" means all of the direct and indirect right, title and interest of Sellers in and to
the assets of Sellers set forth on Schedule 1.1(a), which schedule may be amended from time to
time through and including the Closing Date.

"Alternate Proposal" means a proposal (other than by Purchaser or its Affiliates) relating to any
merger, consolidation, business combination, sale or other disposition of greater than 50% of the
Acquired Assets pursuant to one or more transactions, the sale of greater than 50% of the
outstanding shares of capital stock or equity interests of any Seller (including, without limitation,
by way of a tender offer, foreclosure or plan of reorganization or liquidation) or a similar
transaction or business combination involving one or more third parties and any Seller.

"Affiliate" of any particular Person means any other Person controlling, controlled by or under
common control with such particular Person, where "control" means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities or otherwise.

"Agreement" means this Asset Purchase Agreement, including all the Exhibits and the Schedules
hereto, as the same may be amended from time to time in accordance with its terms.

"Allocation" shall have the meaning set forth in Section 10.5(b) hereof.

"Assignment and Assumption Agreement" shall have the meaning set forth in Section 3.2(b)
hereof.
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"Assumed Contracts" means collectively those Contracts of Sellers set forth on Schedule 1.1(a)
under the heading "Assumed Contracts," which schedule may be amended from time to time
through and including the Closing Date.

"Assumed Obligations" means (a) the obligations relating to any Assumed Contract first arising
as of or following the Closing, and (b) those Liabilities of Sellers set forth on Schedule 1.1(b),
which schedule may be amended from time to time through and including the Closing Date.

"Assumed Plans" means the employee benefit plans identified in Schedule 1.1(a) attached hereto
under the heading "Assumed Plans."

"Auction" means the auction conducted by Sellers pursuant to the Bidding Procedures Order and
Section 6.5 hereof.

"Bankruptcy Code" means Title 11 of the United States Code.

"Bankruptcy Court" means the United States Bankruptcy Court for the District of Delaware.

"Bid" or "Bids" shall have the meaning set forth in Section 6.6 hereof.
"Bidders" shall have the meaning set forth in Section 6.6 hereof.

"Bidding Increment" shall have the meaning set forth in Section 6.5(d) hereof.

"Bidding Procedures* means the procedures outlined in the Bidding Procedures Order.

"Bidding Procedures Order" means an order entered by the Bankruptcy Court in a form reasonably
satisfactory to Purchaser and Sellers, approving, among other things, the Bidding Procedures, the
Expense Reimbursement and the Breakup Fee.

"Bill of Sale" shall have the meaning set forth in Section 3.2(a) hereof.

"Books and Records" means all books, records and lists of Sellers including, without limitation,
(1) all records relating to customers, suppliers or personnel of Sellers (including, without limitation,
customer and mailing lists) and (ii) all books, ledgers, files, reports, plans, drawings and operating
records of Sellers; provided, however, that "Books and Records" shall not include the originals of
any Seller's minute books, stock books and Tax Returns.

"Breakup Fee" shall have the meaning set forth in Section 9.2(a) hereof.
"Business" means the business of designing and manufacturing residential upholstered furniture.

"Business Day" means a day other than Saturday, Sunday or other day that banks located in New
York, New York are authorized or required by Law to close.

"Casualty" shall have the meaning set forth in Section 6.9 hereof.

"CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended (42 U.S.C. §9601 et seq.) and any regulations promulgated thereunder.
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"Chapter 11 Cases" means the cases to be commenced by Sellers under Chapter 11 of the
Bankruptcy Code in the Bankruptcy Court.

"Claim" has the meaning ascribed by Bankruptcy Code §101(5), including all rights, claims, causes
of action, defenses, debts, demands, damages, offset rights, setoff rights, recoupment rights,
obligations and liabilities of any kind or nature under contract, at Law or in equity, known or
unknown, contingent or matured, liquidated or unliquidated, and all rights and remedies with
respect thereto.

"Closing" shall have the meaning set forth in Section 3.1 hereof.
"Closing Date" shall have the meaning set forth in Section 3.1 hereof.
"Code" means the United States Internal Revenue Code of 1986, as amended.

"Confidentiality Agreement" means the Confidentiality Agreement, dated December 27, 2023,
2024, between iSun, Inc. and Clean Royalties, LLC.

"Contract" means any agreement, contract, commitment or other binding arrangement or
understanding, whether written or oral.

"Cure Payments" means any cure payment or obligations (pursuant to section 363 or 365 of the
Bankruptcy Code) due by Sellers, and required by the Bankruptcy Court to be made or assumed
by Purchaser, in order to cure any default with respect to any Acquired Assets or Assumed
Obligations.

"Deposit" means an amount in cash equal to thirty percent (30%) of the Purchase Price.

“DIP Credit Agreement” means the Superpriority Debtor-in-Possession Credit Facility among the
Sellers named herein, as borrowers, Clean Royalties, LLC, as lender, (as the same may be
amended, restated, supplemented or otherwise modified from time to time).

“DIP Obligations” shall have the same meaning as defined in the DIP Orders..

"DIP Orders" means the interim and final orders of the Bankruptcy Court approving Sellers' entry
into the DIP Credit Agreement.

"Dollars" or "$" means dollars of the United States of America.

"Eligible Employees" shall have the meaning set forth in Section 10.1(a) hereof.

"Environmental Laws" shall have the meaning set forth in Section 4.11 hereof.

"Execution Date" shall have the meaning set forth in the Preamble hereto.

"Exhibits" means the exhibits hereto.

"Expense Reimbursement" shall have the meaning set forth in Section 9.2(b) hereof.
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"Excluded Liabilities" shall mean any and all Claims, Liens, Tax or liability, obligation, agreement
or contract other than an Assumed Obligation.

"Final Order" means an Order which has not been stayed or vacated and as to which the time to
file an appeal, a motion for rehearing or reconsideration or a petition for writ of certiorari has
expired and no such appeal, motion or petition is pending.

"Governmental Authority" means any United States federal, state or local or any foreign
government, governmental regulatory or administrative authority, agency or commission or any
court, tribunal or judicial or arbitral body.

"Hazardous Materials" shall mean (a) any petroleum products or byproducts, radioactive materials,
friable asbestos or polychlorinated biphenyls or (b) any waste, material, or substance defined as a
"hazardous substance," "hazardous material," or "hazardous waste" or "pollutant" or otherwise
regulated under any applicable Environmental Law.

"Intellectual Property" means all rights of Sellers and their Affiliates in and to (a) patents, patent
applications and patent disclosures, together with all reissuances, continuations, continuations in
part, revisions, extensions, reexaminations, provisionals, divisions, renewals, revivals and foreign
counterparts thereof and all registrations and renewals in connection therewith, (b) trademarks,
service marks, trade dress, logos, trade names and corporate names and other indicia of origin and
corporate branding, together with all translations, adaptations, derivations and combinations
thereof and including all goodwill associated therewith, and all applications, registrations and
renewals in connection therewith, (c) works of authorship, copyrightable works, copyrights and
all applications, registrations and renewals in connection therewith, (d) mask works and all
applications, registrations and renewals in connection therewith, (e) trade secrets, inventions and
confidential business information (including ideas, research and development, know-how,
formulas, compositions, manufacturing and production processes and techniques, technical data,
designs, drawings, specifications, customer and supplier lists, pricing and cost information,
business and marketing plans and proposals, assembly, test, installation, service and inspection
instructions and procedures, technical, operating and service and maintenance manuals and data,
hardware reference manuals and engineering, programming, service and maintenance notes and
logs), (f) software, (g) Internet addresses, uniform resource locaters, domain names, Websites and
Web pages, (h) any and all other intellectual property and proprietary rights, and (i) goodwill
related to all of the foregoing, in each case to the extent used or useful in the operation of the
Business or related to the Acquired Assets.

"Knowledge of Sellers" or "Sellers' Knowledge" shall mean the actual knowledge of Sellers’
officers with no duty of investigation.

"Law" means any law, statute, regulation, ruling or Order of, administered or enforced by or on
behalf of, any Governmental Authority.

"Liability" means any liability (whether known or unknown, whether asserted or unasserted,
whether absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated,
and whether due or to become due and regardless of when asserted).
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"Lien" or "Liens" means any charge, claim, lien, option, encumbrance, mortgage, pledge, security
interest, conditional sale agreement or other title retention agreement, lease, security agreement,
right of first refusal, option, restriction, tenancy, license, covenant, right of way, easement or other
encumbrance (including the filing of, or agreement to give, any financing statement under the
Uniform Commercial Code or statute or law of any jurisdiction) on property.

"Material Adverse Effect" means any change or event that is materially adverse to the assets,
liabilities, operations or condition of Sellers, taken as a whole, in each case, except for any such
change, event or effect resulting from or arising out of (a) the filing of the Chapter 11 Cases and
reasonably anticipated effects thereof, (b) changes in economic conditions generally or in the
industries in which Sellers operate, whether international, national, regional or local, (c) changes
in general regulatory or political conditions, including any acts of war or terrorist activities, (d)
strikes, work stoppages or other labor disturbances, (e) increases in the costs of commodities or
supplies, (f) effects of weather or meteorological events, (g) any change of Law, accounting
standards or regulatory policy, (h) changes or adverse conditions in the securities markets,
including those relating to debt financing, (i) the announcement, execution or delivery of this
Agreement or the consummation of the transactions contemplated hereby, and (j) any actions
specifically required to be taken or consented to pursuant to or in accordance with this Agreement.

"No Fee Event" means (a) Sellers’ termination of this Agreement solely pursuant to Section 9.1(c),
or (b) the failure of Sellers to consummate, or agree to consummate, an Alternate Proposal or
effect, or agree to effect, a plan of reorganization on or prior to the second anniversary of the date
hereof.

"Order" means any decree, order, injunction, rule, judgment or consent of or by any Governmental
Authority.

"Permits" means all certificates of occupancy or other certificates, permits, authorizations, filings,
approvals and licenses possessed by Sellers, or through which Sellers have rights, that are used,
useable or useful in the operation of the Business or the use or enjoyment or benefit of the Acquired
Assets as set forth on Schedule 1.1(c).

"Permitted Liens" means (i) Liens for current property Taxes and assessments not yet due and
payable (including, without limitation, liens for ad valorem Taxes and statutory liens not yet due
and payable arising other than by reason of any default on the part of any Seller), (ii) Liens in the
nature of zoning restrictions, building and land use laws, ordinances, orders, decrees, restrictions
or any other conditions imposed by or pursuant to any Governmental Authority; (iii) Liens granted
or reserved by an instrument executed in connection with this Agreement or the transactions
contemplated hereby or thereby; (iv) deposits or pledges made in connection with, or to secure
payment of, workers' compensation, unemployment insurance, pension programs mandated under
applicable laws or other social security regulations; (v) statutory or common law Liens in favor of
carriers, warehousemen, mechanics and materialmen, statutory or common law Liens to secure
claims for labor, materials or supplies and other like Liens, which secure obligations to the extent
that payment thereof is not in arrears or otherwise due; and (vi) Liens, easements, restrictions,
covenants and other matters of record.
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"Person" means any corporation, partnership, joint venture, limited liability company,
organization, entity, authority or natural person.

"Petition Date" shall have the meaning set forth in Section 6.4(a) hereof.
"Purchase Price" shall have the meaning set forth in Section 2.3 hereof.
"Purchaser" shall have the meaning set forth in the Preamble hereto.

"Purchaser Plans" shall have the meaning set forth in Section 10.2(a) hereof.

"Qualified Bids" shall have the meaning set forth in Section 6.5(¢) hereof.

"Rehired Employees" shall have the meaning set forth in Section 10.1(a) hereof.

"Release" shall have the meaning set forth in CERCLA.

"Rule" or "Rules" means the Federal Rules of Bankruptcy Procedure.

"Sale Order" means an order entered by the Bankruptcy Court in a form reasonably satisfactory to
Purchaser and Sellers, authorizing Sellers to sell the Acquired Assets to Purchaser pursuant to this
Agreement and Sections 105, 363 and 365 of the Bankruptcy Code, free and clear of all Liens,
claims and interests other than Assumed Obligations.

"Schedules" means the schedules attached hereto, which may be amended in sole discretion of
Purchaser at any time up to and through Closing.

"Seller" and "Sellers" shall have the meaning set forth in the Preamble hereto.

"Tax" and, with correlative meaning, "Taxes" mean with respect to any Person all federal, state,
local, county, foreign and other taxes, including, without limitation, any income, alternative or
add-on minimum tax, estimated gross income, gross receipts, sales, use, ad valorem, value added,
transfer, capital stock franchise, profits, license, registration, recording, documentary, intangibles,
conveyancing, gains, withholding, payroll, employment, social security (or similar),
unemployment, disability, excise, severance, stamp, occupation, premium, property (real and
personal), environmental or windfall profit tax, together with any interest, penalty, addition to tax
or additional amount imposed by any Governmental Authority responsible for the imposition of
any such tax (domestic or foreign).

"Tax Return" means any report, return, declaration, claim for refund or other information or
statement supplied or required to be supplied by any Seller relating to Taxes, including any
schedules or attachments thereto and any amendments thereof.

"Transaction Documents" means this Agreement, the Assignment and Assumption Agreement, the
Bill of Sale and all other agreements, instruments, certificates and other documents to be entered
into or delivered by any party in connection with the transactions consummated pursuant to this
Agreement.
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"WARN Act" means the Worker Adjustment and Retraining Notification Act and any rules or
regulations as have been issued in connection therewith.

Section 1.2. Rules of Construction. Unless the context otherwise clearly indicates, in
this Agreement:

(a) the singular includes the plural;
(b) "includes" and "including" are not limiting;
(c) "may not" is prohibitive and not permissive; and
(d) "or" is not exclusive.
ARTICLE II. PURCHASE AND SALE; ASSUMPTION OF CERTAIN LIABILITIES.

Section 2.1. Purchase and Sale of Assets. On the terms and subject to the conditions set
forth in this Agreement, at the Closing, Sellers shall sell, convey, assign, transfer and deliver to
Purchaser, and Purchaser shall purchase, acquire and take assignment and delivery of, for the
consideration specified in Section 2.3, all of the Acquired Assets, free and clear of all Liens other
than Permitted Liens.

Section 2.2. Assignment and Assumption of Liabilities. Subject to the terms and
conditions set forth in this Agreement, Purchaser shall assume from Sellers, and thereafter be
solely responsible for the payment, performance or discharge, of the Assumed Obligations.
Purchaser shall have no liability or obligation with respect to any Excluded Liabilities.

Section 2.3. Purchase Price. The aggregate purchase price for the Acquired Assets (the
"Purchase Price") shall be $10,000,000, and the assumption of the Assumed Obligations and the
payment of the Cure Payments. Payments made pursuant to this Section 2.3 shall be allocated
among the Acquired Assets purchased in accordance with Section 10.5(b). At Closing, Purchaser
shall pay an amount in cash equal to (x) the Purchase Price minus (y) the DIP Obligations.

Section 2.4. Deemed Consents and Cure Payments. For all purposes of this Agreement
(including all representations and warranties of Sellers contained herein), Sellers shall be deemed
to have obtained all required consents in respect of the assignment of any Assumed Contract if,
and to the extent that, pursuant to the Sale Order or other Bankruptcy Court Order, Sellers are
authorized to assume and assign Assumed Contracts to Purchaser pursuant to Section 365 of the
Bankruptcy Code and any applicable Cure Payments have been satisfied by Purchaser on behalf
of Sellers, as provided herein.

Section 2.5. Obligations in Respect of Assumed Contracts. To the extent that any
Assumed Contract is subject to a cure amount pursuant to Sections 363 or 365 of the Bankruptcy
Code or otherwise, immediately after the Closing, Purchaser shall directly pay or otherwise
provide for the amount of any applicable Cure Payment.

Section 2.6. Post-Closing Assignment of Contracts. With respect to any Contract that
is not set forth on Schedule 1.1(a) attached hereto, and provided that such Contract is still in effect
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and has not been rejected by Sellers pursuant to Section 365 of the Bankruptcy Code, upon written
notice(s) from Purchaser, as soon as practicable, Sellers shall take all actions reasonably necessary
to assume and assign to Purchaser, pursuant to Section 365 of the Bankruptcy Code, any
Contract(s) set forth in Purchaser's notice(s); provided, that any applicable Cure Payment shall be
satisfied by Purchaser. Sellers agree and acknowledge that they shall provide Purchaser with
reasonable advance notice of any motion(s) to reject any Contract. Notwithstanding anything in
this Agreement to the contrary, on the date any Contract is assumed and assigned to Purchaser in
writing pursuant to this Section 2.6, such Contract shall be deemed an Assumed Contract and
deemed scheduled under the appropriate heading on Schedule 1.1(a) for all purposes under this
Agreement.

ARTICLE III. CLOSING.

Section 3.1. Closing. Upon the terms and subject to the satisfaction of the conditions
contained in this Agreement, the closing of the transaction contemplated by this Agreement (the
"Closing") will take place at the offices of Gellert, Seitz, Buskenell & Brown, LLC, 1 Commerce
Center, 1201 North Orange St., Ste. 300, Wilmington, DE 19801 at 10:00 a.m., prevailing local
time, no later than the first Business Day after the date on which the conditions set forth in Article
VII and Article VIII have been satisfied or waived; or on such other date or place as Purchaser and
Seller may determine (the "Closing Date").

Section 3.2. Deliveries by Sellers. At the Closing, Sellers shall deliver or procure
delivery to Purchaser of:

(a) one or more bills of sale, substantially in the form attached hereto as Exhibit A
(collectively, the "Bill of Sale"), conveying in the aggregate all of the owned personal
property of Sellers included in the Acquired Assets, duly executed by Sellers;

(b) one or more assignments and assumptions of the Assumed Obligations, substantially
in the form attached hereto as Exhibit B (collectively, the "Assignment and
Assumption Agreements"), duly executed by Sellers;

(c) deeds for the transfer of any real property owned by any of Sellers which constitutes
an Acquired Asset;

(d) acertificate duly executed by the Secretary of each Seller dated as of the Closing Date
certifying (A) as to the incumbency of the persons executing this Agreement and the
other documents required hereby on such Seller’s behalf and (B) the genuineness of
the resolutions (attached thereto) of the board of directors, board of managers or
managing member, as applicable, of such Seller, evidencing the authority of such
Seller as set forth in Section 5.2 hereof;

(e) each Seller’s (a) charter and/or certificate of formation and all amendments thereto
and (b) a good standing certificate in its state of organization, each dated as of a date
reasonably proximate to the Closing Date and certified by the applicable Secretary of
State or other authorized Governmental Authority;
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(f) duly executed statutory and regulatory consents and approvals, if any, which are
required under the laws or regulations of the United States and other Governmental
Authorities, and all other necessary consents and approvals of third parties or
Affiliates of Sellers to the transactions contemplated hereby;

(g) title certificates to any motor vehicles included in the Acquired Assets, duly executed
by the relevant Seller (together with any other transfer forms necessary to transfer
title to such vehicles);

(h) all other agreements, records and other documents required by this Agreement; and

(1) all such other instruments of conveyance and related affidavits as shall, in the
reasonable opinion of Purchaser and its counsel, be necessary to vest in Purchaser
good, valid and marketable title to the Acquired Assets, including time-stamped
instruments and releases, in form and substance satisfactory to Purchaser, evidencing
release and removal of any Liens on the Acquired Assets other than Permitted Liens.

Section 3.3. Deliveries by Purchaser. At the Closing, Purchaser shall deliver or procure
delivery to Sellers of:

(a) the Purchase Price; and
(b) the Assignment and Assumption Agreement duly executed by Purchaser.
ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF SELLERS.

Except as disclosed in the Schedules delivered by Sellers to Purchaser on the date hereof (with any
disclosure in any section or subsection thereof being deemed and understood to be a disclosure in
each other section or subsection thereof to which the applicability of the disclosure is apparent on
its face, notwithstanding the reference to a specific section or paragraph), which Schedules may
be amended from time to time through the Closing Date, Sellers jointly and severally represent
and warrant to Purchaser as follows:

Section 4.1. Organization, Standing and Power. Each Seller is duly incorporated or
organized, as applicable, validly existing and in good standing under the Laws of the jurisdiction
of its formation and, except where the failure to obtain such qualification or license could not
reasonably be expected to have a Material Adverse Effect, is qualified or licensed to do business
in each jurisdiction in which the properties owned, leased or operated by Sellers makes such
qualification necessary. Each Seller has all Permits necessary to own and operate its properties and
to carry on the Business as now conducted by it, except such Permits the failure of which to have
would not reasonably be expected to have a Material Adverse Effect.

Section 4.2. Authorization. Subject to any necessary authorization from the Bankruptcy
Court, each Seller has all requisite power and authority to own, lease and operate its properties, to
carry on the Business as now being conducted and to execute and deliver the Transaction
Documents to which it is a party and to perform its obligations thereunder. All Transaction
Documents to which any Seller is a party have been duly executed and delivered by such Seller,
except such Transaction Documents that are required by the terms hereof to be executed and
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delivered by such Seller after the date hereof, in which case such Transaction Documents will be
duly executed and delivered by such Seller at or prior to the Closing, and, subject to any necessary
authorization from the Bankruptcy Court, all Transaction Documents constitute, or will constitute,
as the case may be, the valid and binding agreements of Sellers, enforceable against Sellers in
accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar Laws of general applicability relating to or affecting creditors' rights and
to general equitable principles.

Section 4.3. Title to Assets. Sellers have good, valid, marketable and undivided title
and/or a valid leasehold interest in, the Acquired Assets free and clear of all Liens, other than
Permitted Liens. Subject to Bankruptcy Court approval, Sellers have the power and the right to
sell, assign and transfer and Sellers will sell, assign and/or transfer and deliver to Purchaser, and
Purchaser will be vested with good, valid, marketable and undivided title to, the Acquired Assets,
free and clear of all Liens other than Permitted Liens, and the Assumed Obligations.

Section 4.4. Conflicts; Consents.

(a) The execution, delivery and performance by each Seller of this Agreement and the
consummation of the transaction contemplated hereby, and compliance by each Seller
with any of the provisions hereof do not, or will not at the time of execution, result in
the creation of any Lien upon the Acquired Assets and do not, or will not at the time
of execution, conflict with, or result in any violation of or default (with or without
notice or lapse of time, or both) under, or give rise to a right of payment, termination,
modification, acceleration or cancellation under any provisions of: (i) such Seller's
certificate of incorporation, bylaws or comparable organizational documents; (ii)
subject to entry of the Sale Order, any Assumed Contract to which such Seller is a
party or by which any of the Acquired Assets are bound; (iii) subject to entry of the
Sale Order, any order, writ, injunction, judgment or decree of any Governmental
Authority applicable to such Seller or any of the Permits, licenses, rights, properties
or assets of such Seller as of the date hereof; or (iv) subject to entry of the Sale Order,
any applicable Law.

(b) Subject to entry of the Sale Order, no consent, waiver, approval, order, Permit or
authorization of, or declaration or filing with, or notification to, any Person or
Governmental Authority is required on the part of any Seller in connection with the
execution, delivery and performance of this Agreement or any other agreement,
document or instrument contemplated hereby or thereby to which it is or will become
a party, the compliance by such Seller with any of the provisions hereof or thereof,
the consummation of the transactions contemplated hereby or thereby, or the
assignment or conveyance of the Acquired Assets.

Section 4.5. Assumed Contracts.

(a) Schedule 1.1(a) attached hereto contains a list of all Assumed Contracts.

(b) Except for defaults that will be cured through the Cure Payments listed on Schedule
4.6 attached hereto or defaults arising solely as a consequence of the commencement
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of the Chapter 11 Cases, neither any Seller nor, to the Knowledge of Sellers, any other
party thereto is in default or breach in any material respect under the terms of any
Assumed Contract.

Section 4.6. Cure Amounts. To the Sellers’ knowledge, Schedule 4.6 attached hereto
sets forth all of the Cure Payments to be satisfied for purposes of Sellers' assumption and
assignment to Purchaser of the Assumed Contracts under Section 365 of the Bankruptcy Code.

Section 4.7. Brokers. No Seller has incurred any Liability to any broker, finder or agent
with respect to the payment of any commission regarding the consummation of the transactions
contemplated hereby, other than the Seller’s retention of England Securities, LLC (“England”)
under a letter of engagement dated May 20th, 2024.

Section 4.8. Intellectual Property. Other than as set forth on Schedule 4.8 attached
hereto, to the Sellers” Knowledge, (i) with respect to any Intellectual Property owned by any Seller
(as opposed to Intellectual Property of which any Seller is a licensee), Sellers have all right, title
and interest to all such Intellectual Property, without any conflict known to any Seller with the
rights of others, (ii) no Person other than Sellers has the right to use such Intellectual Property
owned by Sellers, and (iii) Sellers have the valid right to use, pursuant to a license, sublicense or
other agreement, any Intellectual Property used in Sellers' Business that is owned by a party other
than Sellers.

Section 4.9. Taxes.

(a) Each Seller has filed all Tax Returns that it was required to file. All such Tax Returns
were correct and complete in all material respects. All Taxes owed by any Seller
(whether or not shown on any Tax Return) have been paid. No Seller is the beneficiary
of any extension of time within which to file any Tax Return. With respect to each
Seller, no claim has ever been made by a Governmental Authority in a jurisdiction
where such Seller does not file Tax Returns that such Seller is or may be subject to
taxation by that jurisdiction.

(b) Each Seller has withheld and paid all Taxes required to have been withheld and paid
in connection with amounts paid or owing to any employee, independent contractor,
creditor, stockholder, or other third party, and all Forms W-2 and 1099 (or any other
applicable form) required with respect thereto have been properly completed and
timely filed.

(¢) There is no dispute or claim concerning any Tax Liability of any Seller claimed or
raised by any authority in writing or, to Sellers' Knowledge, orally. No Seller has
waived any statute of limitations in respect of Taxes or agreed to any extension of
time with respect to a Tax assessment or deficiency.

Section 4.10. Labor Matters.

(a) Sellers are party to collective bargaining agreements. There is no labor strike,
slowdown, work stoppage or other material labor dispute relating to operation of the
Sellers’ businesses pending or, to Sellers' Knowledge, threatened against Sellers
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except for those issues listed on Schedule 4.10. To Sellers' Knowledge, no union
organizing or decertification efforts are underway or threatened.

(b) No Seller has received written notice of any material employment-related charge or
material complaint against the Business before the Equal Employment Opportunity
Commission, the Department of Labor, the National Labor Relations Board or any
other Governmental Authority and no Seller has received any notice of any material
threatened employment-related charge or complaint against any Seller any such
Governmental Authority.

(c) With respect to this transaction, any notice required under any Law or collective
bargaining agreement has been given, and all bargaining obligations with any
employee representative have been, or prior to the Closing will be, satisfied. No Seller
has implemented any mass layoff of employees that could implicate the WARN Act
or similar state, local or foreign Laws or regulations.

Section 4.11. Environmental Matters. Other than as set forth on Schedule 4.11 attached
hereto, to the Sellers’ Knowledge, (a) the Acquired Assets are in material compliance with all
applicable Laws, regulations, or other legal requirements relating to the protection of the
environment or human health and safety as it relates to Hazardous Materials ("Environmental
Laws"); (b) no Seller has received written notice of any proceeding relating to or arising under
Environmental Laws with respect to the Acquired Assets or the Business, nor, to Sellers'
Knowledge, are any of the same being threatened in writing against any Seller or any real property
owned, operated, or leased by any Seller; (c) no Seller has received any written notice of, or entered
into, any obligation, order, settlement, judgment, injunction, or decree involving outstanding
requirements relating to or arising under Environmental Laws; and (d) there has been no Release
of any Hazardous Material into the environment at, onto, or from any property owned or leased by
any Seller which would reasonably be expected to result in material Liability, costs or Claims
relating to any Environmental Law.

Section 4.12. Litigation; Proceedings. Other than as set forth on Schedule 4.12 attached
hereto, there is no material claim, action, suit, proceeding, complaint, charge, hearing, grievance
or arbitration pending or, to Sellers' Knowledge, threatened against or related to the Business,
whether at Law or in equity, whether civil or criminal in nature or by or before any arbitrator or
Governmental Authority, nor are there any investigations relating to the Business, pending or, to
Sellers' Knowledge, threatened by or before any arbitrator or any Governmental Authority. None
of the Acquired Assets is subject to any judgment, injunction, order, consent or decree of any
Governmental Authority or any settlement agreement with any Person.

Section 4.13. Compliance with Laws. To Sellers' Knowledge, each Seller (i) has
complied in all material respects with, is in compliance in all material respects with and has
operated the Business in compliance in all material respects with all applicable Laws, and (ii) holds
all Permits, concessions, grants, licenses, easements, variances, exemptions, consents, orders,
franchises, authorizations and approvals of all Governmental Authorities necessary for the lawful
conduct of the Business and is in compliance in all material respects with all of the foregoing. No
Seller has received any written notice or other written communication from any Governmental
Authority or other Person (i) asserting any violation of, or failure to comply with, any requirement
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of any Permit or (i1) notifying a Seller of the non-renewal, revocation or withdrawal of any Permit.
Each Seller is in compliance with the terms of the Permits.

ARTICLE V. REPRESENTATIONS AND WARRANTIES OF PURCHASER.
Purchaser represents and warrants to Sellers as follows:

Section 5.1. Organization, Standing and Power. Purchaser is a limited liability
company duly organized, validly existing and in good standing under the Laws of the state of
Delaware.

Section 5.2. Authorization. Purchaser has all requisite power and authority to own, lease
and operate its properties, to carry on the Business and to execute and deliver the Transaction
Documents to which it is a party and to perform its obligations hereunder and thereunder. All
Transaction Documents to which Purchaser is a party have been duly executed and delivered by
Purchaser, except such Transaction Documents that are required by the terms hereof to be executed
and delivered by Purchaser after the date hereof, in which case such Transaction Documents will
be duly executed and delivered by Purchaser at or prior to the Closing, and all Transaction
Documents constitute, or will constitute, as the case may be, the valid and binding agreements of
Purchaser, enforceable against Purchaser in accordance with their terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors' rights and to general equitable principles.

Section 5.3. No Conflict or Violation. Except to the extent any of the foregoing is not
enforceable due to operation of applicable bankruptcy Law or the Sale Order, the execution,
delivery and performance of the Transaction Documents and the consummation of the transactions
contemplated thereby by Purchaser do not and shall not violate any Law or any provision of the
charter or organizational documents of Purchaser.

Section 5.4. Availability of Funds. Purchaser has cash available or has existing
borrowing facilities, which together are sufficient to enable it to consummate the transactions
contemplated by this Agreement.

Section 5.5. Brokers. Purchaser has incurred no Liability to any broker, finder or agent
with respect to the payment of any commission regarding the consummation of the transactions
contemplated hereby.

Section 5.6. Limitation of Representations and Warranties. PURCHASER
REPRESENTS AND ACKNOWLEDGES THAT IF THE CLOSING IS CONSUMMATED,
THE ACQUIRED ASSETS AND ASSUMED OBLIGATIONS ARE BEING SOLD TO
PURCHASER ON AN "AS IS, WHERE IS" BASIS WITH ALL FAULTS, WITHOUT ANY
WARRANTIES OR REPRESENTATIONS, EITHER EXPRESS OR IMPLIED, OF ANY
NATURE WHATSOEVER INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR CAUSE. THE
REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 4.1 THROUGH 4.13
ARE ONLY SET FORTH HEREIN FOR PURPOSES OF DEFINING THE CONDITION TO
PURCHASER'S OBLIGATIONS TO CLOSING SET FORTH IN ARTICLE VIL
IMMEDIATELY FOLLOWING THE CLOSING, SUCH REPRESENTATIONS AND
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WARRANTIES WILL CEASE TO HAVE ANY FURTHER FORCE OR EFFECT AND ANY
BREACH THEREOF, WHETHER BEFORE OR AFTER THE CLOSING, MAY NOT SERVE
AS A BASIS FOR A BREACH OF CONTRACT OR OTHER CLAIM BY PURCHASER.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SELLERS MAKE NO
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO (A) ANY PROJECTIONS,
ESTIMATES OR BUDGETS DELIVERED TO OR MADE AVAILABLE TO PURCHASER OF
FUTURE FINANCIAL RESERVES, FUTURE REVENUES, FUTURE RESULTS OF
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS OR THE
FUTURE BUSINESS AND OPERATIONS OF SELLERS OR (B) ANY OTHER
INFORMATION OR DOCUMENTS MADE AVAILABLE TO PURCHASER OR ITS
COUNSEL, ACCOUNTANTS OR ADVISORS WITH RESPECT TO SELLERS OR THE
BUSINESS. PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT THERE
WILL BE NO PURCHASE PRICE ADJUSTMENTS OF ANY TYPE OR MANNER,
INCLUDING ANY QUALITY ASSESSMENT OF THE ACQUIRED ASSETS BEING
CONVEYED. EXCEPT AS OTHERWISE SET FORTH IN THIS AGREEMENT, SELLERS
MAKE NO REPRESENTATIONS AS TO THE CONDITION OF THE ACQUIRED ASSETS
AND PURCHASER HAS MADE ITS OWN INSPECTION AND IS SATISFIED WITH THE
ACQUIRED ASSETS IN ALL RESPECTS.

ARTICLE VI. COVENANTS OF PURCHASER AND SELLERS; OTHER
AGREEMENTS.

Section 6.1. Consents and Approvals. Prior to Closing, Sellers and Purchaser shall
cooperate and use commercially reasonable efforts (a) to obtain all necessary consents and
approvals to consummate the purchase and sale of the Acquired Assets and the assignment of the
Assumed Obligations, together with any other necessary consents and approvals to consummate
the transactions contemplated hereby, including, without limitation, obtaining the Bidding
Procedures Order and Sale Order, (b) to make all filings, applications, statements and reports to
all authorities that are required to be made prior to the Closing Date by or on behalf of Sellers or
any of their Affiliates pursuant to any applicable Law in connection with this Agreement and the
transactions contemplated hereby and (c) to obtain all required consents and approvals (if any)
necessary to assign and transfer Sellers' Permits included in the Acquired Assets to Purchaser at
Closing. In the event that certain of Sellers' Permits included in the Acquired Assets are not
transferable or replacements therefore are not obtainable on or before the Closing, but such Permits
are transferable or replacements therefore are obtainable after the Closing, Sellers and Purchaser
shall continue to cooperate and use such commercially reasonable efforts after the Closing as may
be required to obtain all required consents and approvals to transfer, or obtain replacements for,
such Permits after Closing and shall do all things necessary to give Purchaser the benefits that
would be obtained under such Permits.

Section 6.2. Access to Information. Sellers shall, prior to the Closing Date, (a) provide
Purchaser and its representatives, upon reasonable written notice and at reasonable times, access
to the facilities, offices, personnel and consultants of Sellers and to the Books and Records of
Sellers as it reasonably requests; (b) furnish Purchaser with such financial and operating data and
other information with respect to the condition (financial or otherwise), businesses, assets,
properties or operations of Sellers related to the Acquired Assets as Purchaser shall reasonably
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request; and (c) permit Purchaser to make such reasonable inspections and copies thereof as
Purchaser may reasonably require, provided, that Purchaser shall be bound by and shall comply
with the terms of the Confidentiality Agreement with respect to Purchaser's ability to use or
disclose any such information and provided, further, that no Seller shall be required to disclose
any internal or confidential materials prepared by or on behalf of it in connection with the
transactions contemplated hereby, and provided, further, that Sellers shall not disclose or provide
copies of any documents or materials that are covered by the Sellers’ attorney-client privilege.

Section 6.3. Further Assurances.

(a) Sellers will use commercially reasonable efforts (i) to obtain the entry of the Bidding
Procedures Order on the Bankruptcy Court's docket as soon as practicable and no later
than thirty (30) days after the date hereof; (ii) to hold the Auction no later than thirty
(30) days after the date of entry of the Bidding Procedures Order; and (iii) to obtain
the entry of the Sale Order on the Bankruptcy Court's docket as soon as practicable
and no later than ten (10) Business Days after the conclusion of the Auction.

(b) With respect to each Assumed Contract, to the extent required by the Bankruptcy
Court, Purchaser shall provide adequate assurance of the future performance of such
Assumed Contract by Purchaser. Purchaser shall take such actions as may be
reasonably requested by Sellers to assist Sellers in obtaining the Bankruptcy Court's
entry of the Sale Order and any other order of the Bankruptcy Court reasonably
necessary to consummate the transactions contemplated by this Agreement.

(c) From time to time after the Closing and without further consideration, (i) Sellers, upon
the reasonable request of Purchaser, shall execute and deliver such documents and
instruments of conveyance and transfer as Purchaser may reasonably request in order
to consummate more effectively the purchase and sale of the Acquired Assets as
contemplated hereby and to vest in Purchaser title to the Acquired Assets transferred
hereunder, or to otherwise more fully consummate the transactions contemplated by
this Agreement, and (ii) subject to the Sale Order, Purchaser, upon the reasonable
request of Sellers, shall execute and deliver such documents and instruments of
contract or lease assumption as Sellers may reasonably request in order to confirm
Purchaser's Liability for the obligations specifically assumed hereunder or otherwise
to more fully consummate the transactions contemplated by this Agreement.

(d) For a period of ninety (90) days after the Closing, Sellers shall not seek to reject or
terminate any Contract without providing Purchaser at least five (5) business days’
notice (or such shorter period consented to by Purchaser) and an opportunity to elect
to take assumption and assignment of such contract pursuant to Section 2.6 hereof.

Section 6.4. Bankruptcy Actions.

(a) Aspromptly as practicable, but in no event later than five (5) Business Days after the
date of this Agreement, Sellers shall make all filings necessary to initiate the Chapter
11 Cases in the Bankruptcy Court (such actual filing date, the "Petition Date").
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As promptly as practicable, but in no event later than fifteen (15) Business Days after
the Petition Date, Sellers shall file in the Chapter 11 Cases a motion, in form and
substance reasonably acceptable to Purchaser, seeking the entry of (i) the Bidding
Procedures Order and (ii) the Sale Order.

Subject to its obligations as a debtor-in-possession, each Seller shall promptly make
any filings, take all actions and use all commercially reasonable efforts to obtain any
and all relief from the Bankruptcy Court that is necessary or appropriate to
consummate the transactions contemplated by this Agreement and the Transaction
Documents.

Sellers shall give notice to all parties entitled to notice of the Bidding Procedures
Order, the Sale Order and any motions related thereto in accordance with all
applicable Laws, the Rules and any applicable local rules, and to any other Persons
reasonably requested by Purchaser.

Sellers shall conduct any auction process in accordance with the Bidding Procedures.
Except as permitted by the Bidding Procedures Order or with Purchaser's consent,
Sellers shall comply with, and shall not amend, waive, modify or supplement, the
Bidding Procedures.

Sellers shall promptly notify Purchaser if any party appeals, requests a stay of, or
seeks reconsideration of the Bidding Procedures Order or Sale Order and provide
Purchaser a copy of any related notices, applications or motions within one Business
Day after receipt by Sellers.

Section 6.5. Auction Procedures. Notwithstanding anything to the contrary in this
Agreement, the following terms and conditions shall govern:

(a)

(b)

(c)

(d)

The sale of the Acquired Assets, the approval of this Agreement and the
consummation of the transactions contemplated hereby are expressly subject to (i)
higher or better offers that may be received and accepted by Sellers in accordance
with the Bidding Procedures Order and (i1) entry of the Sale Order by the Bankruptcy
Court.

Purchaser shall have the right, in its sole discretion, to raise the price for the Acquired
Assets (or to otherwise improve its offer contained in this Agreement) at any time
until the conclusion of the Auction. Each such improvement by Purchaser in its bid
at the Auction shall constitute an irrevocable and binding amendment to this
Agreement.

The second highest or best bid (including Purchaser's bid if Sellers accept a competing
bid) shall remain in effect as a "back-up" bid for a period of thirty (30) days following
the conclusion of the Auction.

Purchaser shall be entitled to a credit for the Breakup Fee and Expense
Reimbursement such that no competing bid shall be deemed higher in amount than
the bid set forth in this Agreement unless such competing bid exceeds the Purchase
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Price herein (and the Assumed Obligations) by the total amount of the Breakup Fee
and Expense Reimbursement, plus the "Bidding Increment." The Bidding Increment
shall be $250,000.

() Only competing bids that are "Qualified Bids" shall be considered at the Auction. To
be a Qualified Bid, a competing bid must (i) exceed the Purchase Price (and the
Assumed Obligations) by the sum of the Breakup Fee, plus the Expense
Reimbursement, plus the Bidding Increment, (ii) other than with respect to a
Purchaser that is “credit bidding”, be accompanied by a deposit in the amount required
by the Bidding Procedures and proof of such bidder's financial ability to pay the
balance of the purchase price, and (iii) pay the Deposit and be accompanied by a
signed, irrevocable asset purchase agreement substantially in the form of this
Agreement and shall not be subject to any diligence or financing contingencies or any
other conditions precedent to such Person's obligation to purchase the Acquired
Assets other than as may be included in this Agreement. Purchaser shall be
considered a Qualified Bidder and its bid shall be a Qualified Bid.

(f) Sellers and Purchaser shall cooperate in resolving or contesting any objections
(including testimony or argument in Bankruptcy Court) to this Agreement, the
Bidding Procedures Order or the Sale Order, and Purchaser and Sellers shall bear their
own costs relating thereto; provided, however, that Purchaser's costs relating thereto
shall be considered part of the Expense Reimbursement up to the maximum cap of
such Expense Reimbursement.

Section 6.6. Other Bids. Purchaser acknowledges that pursuant to the Bidding
Procedures Order, following the commencement of the Chapter 11 Cases, Sellers will solicit bids
("Bids") from other prospective purchasers (collectively, "Bidders") for the sale of all or
substantially all of the Acquired Assets, on terms and conditions substantially the same in all
respects to this Agreement and in accordance with the procedures set forth in the Bidding
Procedures Order.

Section 6.7. Disclosure Schedules and Supplements. Sellers shall notify Purchaser of,
and shall supplement or amend the Schedules to this Agreement with respect to, any matter that
(a) arises after the Execution Date and that, if existing or occurring at or prior to such delivery of
the Schedules, would have been required to be set forth or described in the Schedules to this
Agreement or (b) makes it necessary to correct any information in the Schedules to this Agreement
or in any representation and warranty of Sellers that has been rendered inaccurate thereby. Each
such notification and supplementation, to the extent known, shall be made no later than two (2)
Business Days after discovery thereof and no later than three (3) days before the date set for the
Closing by the parties. Each such supplement or amendment to the Schedules to this Agreement
shall be deemed to cure any inaccuracy of any representation or warranty made in this Agreement.

Section 6.8. Conduct of Business Prior to Closing. Except as expressly contemplated
by this Agreement or with Purchaser's prior written consent, and except to the extent expressly
required or permitted under the DIP Credit Agreement, the Bankruptcy Code, other applicable
Law or any ruling or order of the Bankruptcy Court:
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Sellers shall not take any action that would constitute or result in an Event of Default
(as defined therein) under the DIP Credit Agreement;

Sellers shall not directly or indirectly sell or otherwise transfer, or offer, agree or
commit (in writing or otherwise) to sell or otherwise transfer, any of the Acquired
Assets other than the sale of inventory in the ordinary course of business or the use of
cash collateral in accordance with the DIP Credit Agreement or the DIP Orders;

Sellers shall not permit, offer, agree or commit (in writing or otherwise) to permit,
any of the Acquired Assets to become subject, directly or indirectly, to any Lien,
Claim or other encumbrance, except for Permitted Liens or Liens granted in
connection with the DIP Credit Agreement;

Sellers shall not enter into any transaction or take any other action that could be
reasonably expected to cause or constitute a material breach of any representation or
warranty made by Sellers in this Agreement;

Sellers shall notify Purchaser promptly in writing of any Material Adverse Effect;

Sellers shall comply in all material respects with all Laws applicable to them or having
jurisdiction over the Business or any Acquired Asset;

Sellers shall not enter into any Contract material to Sellers (taken as a whole) to which
any Seller is a party or by which it is bound and that are used in or related to the
Business or the Acquired Assets or assume, amend, modify, reject or terminate any
Contract to which any Seller is a party or by which it is bound and that are used in or
related to the Business or the Acquired Assets (including any Assigned Contract);

Sellers shall not cancel or compromise any material debt or claim or waive or release
any right of Sellers that constitutes an Acquired Asset;

Sellers shall not enter into any material commitment for capital expenditures except
pursuant to the Budget (as defined in the DIP Credit Agreement);

Sellers shall not terminate, amend, reject or modify in any manner any lease for leased
real property;

Sellers shall use commercially reasonable efforts to (i) conduct the Business in
substantially the same manner as conducted as of the date of this Agreement and only
in the ordinary course, (ii) preserve the existing business organization and
management of the Business intact, (iii) keep available the services of the current
officers and employees of the Business, to the extent reasonably feasible, (iv)
maintain the existing relations with customers, distributors, suppliers, creditors,
business partners, employees and others having business dealings with the Business,
to the extent reasonably feasible, and (v) refrain from changing in any material respect
any of their product prices or pricing policies (e.g., discount policies) for any of their
products or services except as shall be necessary to meet competition or customer
requirements;
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(I)  Sellers shall at all times maintain, preserve and protect all of their material Intellectual
Property, and preserve all the remainder of their material property, in use or useful in
the conduct of the Business and keep the same in good repair, working order and
condition (taking into consideration ordinary wear and tear) and from time to time
make, or cause to be made, all necessary or appropriate repairs, replacements and
improvements thereto consistent with industry practices, so that the business carried
on in connection therewith may be properly and advantageously conducted at all
times; and

(m) Sellers shall not take, agree, commit or offer (in writing or otherwise) to take, any
actions in violation of the foregoing.

Section 6.9. Casualty. If, between the Execution Date and the Closing, any of the
Acquired Assets shall be destroyed or damaged in whole or in part by fire, earthquake, flood, other
casualty or any other cause ("Casualty"), then Sellers shall hold the entirety of all insurance
proceeds payable to Sellers in respect of the Casualty in trust for Purchaser, and shall not dissipate
such funds without the express prior written consent of the Purchaser.

Section 6.10. Assumed Obligations. Subsequent to the Closing, Purchaser agrees to be
solely responsible for the payment and performance of the Assumed Obligations and shall
indemnify and hold Sellers harmless with respect to the Assumed Obligations after the Closing,
including, without limitation, any loss, Liability, cost or expense (including, without limitation,
legal fees and court costs) arising out of or in connection with, or otherwise relating to, the
Assumed Obligations.

Section 6.11. Disclaimer. Sellers do not make, have not made and, if previously made,
hereby expressly disclaim, any representations or warranties in connection with the transactions
contemplated hereby other than those expressly set forth herein. It is understood that any data, any
financial information, and projections or any memoranda or offering materials or presentations are
not and shall not be deemed to be or to include representations or warranties of Sellers and no
representation or warranty is made with respect thereto and, if made, is hereby expressly
disclaimed. Except as expressly set forth herein, no Person has been authorized by Sellers to make
any representation or warranty relating to Sellers, the Acquired Assets, the Assumed Obligations
or otherwise in connection with the transactions contemplated hereby and, if made, such
representation or warranty is expressly disclaimed and may not be relied upon as having been
authorized by Sellers.

ARTICLE VII. CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER.

The obligations of Purchaser under this Agreement are, at the option of Purchaser, subject to
satisfaction of the following conditions precedent on or before the Closing Date.

Section 7.1. Representations and Warranties; Covenants.

(a) Each of the representations and warranties of Sellers contained herein shall be true
and correct in all material respects on and as of the Closing Date (except for
representations and warranties made as of a specified date, which shall be true and
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correct in all material respects as of that date) with the same force and effect as though
made on and as of the Closing Date.

(b) Sellers shall have performed and complied in all material respects with the obligations
and covenants required by this Agreement to be performed or complied with by
Sellers on or prior to the Closing Date.

Section 7.2. Due Diligence. Prior to the Execution Date, Purchaser shall have completed
and shall be satisfied in all respects with the results of its ongoing due diligence investigation of
the business, assets, operations, properties, financial condition, contingent liabilities, prospects and
material agreements of Sellers and relating to Sellers’ assets. Upon the Execution Date, Purchaser
shall be deemed to have completed its due diligence investigation and shall be deemed to be
satisfied in all respect with the results thereof, and no ongoing due diligence contingency shall
remain as a condition to Closing.

Section 7.3. Bankruptcy Court Approval. The Sale Order shall have been entered by
the Bankruptcy Court and shall have become a Final Order.

Section 7.4. No Injunctions. On the Closing Date, there shall be no Laws or Orders that
operate to restrain, enjoin or otherwise prevent or make illegal the consummation of the
transactions contemplated by this Agreement. No action or proceeding initiated by any
Governmental Authority seeking an Order prohibiting the consummation of the transactions
contemplated by this Agreement shall be pending.

Section 7.5. Closing Deliveries. Sellers shall have delivered to Purchaser: (a) a
certificate signed by an officer of each Seller, dated the date of the Closing Date, in form and
substance satisfactory to Purchaser, certifying that the conditions specified in Section 7.1(a) and
7.1(b) have been satisfied as of the Closing and (b) all of the closing deliveries set forth in Section
3.2.

ARTICLE VIII. CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLERS.

The obligations of Sellers under this Agreement are, at the option of Sellers, subject to the
satisfaction of the following conditions precedent on or before the Closing Date.

Section 8.1. Representations and Warranties; Covenants.

(a) The representations and warranties of Purchaser contained herein shall be true and
correct in all material respects on and as of the Closing Date (except for
representations and warranties made as of a specified date, which shall be true and
correct as of that date in all material respects) with the same force and effect as though
made by Purchaser on and as of the Closing Date.

(b) Purchaser shall have performed and complied in all material respects with the
obligations and covenants required by this Agreement to be performed or complied
with by Purchaser on or prior to the Closing Date.

Section 8.2. Consideration. Purchaser shall have delivered to Sellers the Purchase Price.
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Section 8.3. Bankruptcy Court Approval. The Sale Order shall have been entered by
the Bankruptcy Court and shall have become a Final Order.

Section 8.4. No Injunctions. On the Closing Date, there shall be no Laws or Orders that
operate to restrain, enjoin or otherwise prevent or make illegal the consummation of the
transactions contemplated by this Agreement. No action or proceeding initiated by any
Governmental Authority seeking an Order prohibiting the consummation of the transactions
contemplated by this Agreement shall be pending.

Section 8.5. Closing Deliveries. Purchaser shall have delivered to Sellers: (a) a
certificate signed by an officer of Purchaser, dated the date of the Closing Date, in form and
substance reasonably satisfactory to Sellers, certifying that the conditions specified in Section
8.1(a) and 8.1(b) have been satisfied as of the Closing and (b) all of the closing deliveries set forth
in Section 3.3.

ARTICLE IX. TERMINATION; TERMINATION PAYMENT.

Section 9.1. Termination. This Agreement may be terminated prior to the Closing as
follows:

(a) by mutual written agreement of Purchaser and Seller;

(b) automatically and without any action or notice by either Seller to Purchaser, or
Purchaser to Seller, and immediately upon the entry thereof, if there shall be in effect
a Final Order restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated under this Agreement;

(c) by either Purchaser or Seller (provided that the terminating party is not then in
material breach of any representation, warranty, covenant or other agreement
contained herein), if there shall have been a material breach or misrepresentation of
any of the representations or warranties or a material breach of any of the covenants
set forth in this Agreement on the part of the other party, which breach would give
rise to the failure of the condition set forth in Section 7.1 or Section 8.1, as applicable,
and such breach is not cured within ten (10) days following written notice to the party
committing such breach or which breach, by its nature, cannot be cured prior to the
Closing;

(d) by Purchaser, if the Bidding Procedures Order shall not have been entered by the date
that is thirty (30) days after the Petition Date;

(e) by Purchaser, if the Auction shall not have commenced by the date that is thirty (30)
days after the date of entry of the Bidding Procedures Order;

(f) by Purchaser, if the Sale Order shall not have been entered on the date that is five (5)
Business Days following the conclusion of the Auction;

(g) by Purchaser or Sellers if the Bankruptcy Court enters an order approving any
Alternate Proposal;
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by Purchaser on any day on or after the sixtieth (60" day following the date hereof
if the Closing shall not have been consummated by such date (or by such later date as
shall be mutually agreed to by Purchaser and Sellers in writing), provided that the
right to terminate this Agreement under this Section 9.1(h) shall not be available to
any party whose failure to fulfill any obligation under this Agreement has been a
significant cause of, or resulted in, the failure of the Closing on or before such date;

by Purchaser, if, prior to the Closing any of the Sellers’ Bankruptcy Cases shall have
been converted to a case under Chapter 7 of the Bankruptcy Code or dismissed, or if
a trustee or examiner with expanded powers is appointed in any Bankruptcy Case;

by Purchaser (provided that Purchaser is not then in material breach of any
representation, warranty, covenant or other agreement contained herein) if it shall
have reasonably determined that one or more conditions set forth in Article VII has
not been fulfilled or satisfied prior to the date specified in such condition (if such
condition specifies a date other than the Closing Date by which such condition must
be satisfied); and

by Sellers (provided that no Seller is then in material breach of any representation,
warranty, covenant or other agreement contained herein) if it shall have reasonably
determined that one or more conditions set forth in Article VIII has not been fulfilled
or satisfied prior to the date specified in such condition (if such condition specifies a
date other than the Closing Date by which such condition must be satisfied).

Section 9.2. Breakup Fee and Expense Reimbursement.

(a)

(b)

(©)

If the Bankruptcy Court enters the Bidding Procedures Order and any Seller thereafter
consummates an Alternate Proposal, Sellers shall pay (in cash) to Purchaser a breakup
fee equal to five percent (5%) of the Purchase Price of such Alternate Proposal (the
"Breakup Fee") plus up to $250,000 for reimbursement of Purchaser’s legal and
professional fees and for other reasonable expenses; provided, however, that the
Breakup Fee shall (x) not be payable to Purchaser if a No Fee Event shall have
occurred and (y) be payable solely from the proceeds of the Alternate Proposal.

If the transactions contemplated hereby are not consummated for any reason other
than the material breach by Purchaser of this Agreement, Sellers shall immediately
pay (in cash) to Purchaser an amount equal to the reasonable, actual and necessary
costs and out-of-pocket expenses incurred by Purchaser in connection with its legal,
accounting and business due diligence and the preparation and negotiation of this
Agreement up to a maximum of $ 250,000 (the "Expense Reimbursement").

Sellers' obligation to pay the Breakup Fee and the Expense Reimbursement pursuant
to this Section 9.2 shall constitute an administrative expense (which shall be a super
priority administrative expense claim senior to all other administrative expense claims
except claims under the DIP Credit Agreement) of Sellers under Section 364(c) of the
Bankruptcy Code.
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Section 9.3. Effect of Termination or Breach. If the transactions contemplated hereby
are not consummated: (a) this Agreement shall become null and void and of no further force and
effect, except (i) for this_Section 9.3, (ii) for the provisions of Section 9.2, Section 11.1, Section
11.7, Section 11.8, Section 11.9, Section 11.10 and Section 11.2 hereof, and (iii) that the
termination of this Agreement for any cause shall not relieve any party hereto from any Liability
which at the time of termination had already accrued to any other party hereto or which thereafter
may accrue in respect of any act or omission of such party prior to such termination; and (b) the
payment of the Breakup Fee and Expense Reimbursement, if required under Section 9.2, shall be
the sole and exclusive remedy (as liquidated damages) of Purchaser.

ARTICLE X. ADDITIONAL POST-CLOSING COVENANTS.
Section 10.1. Employees.

(a) Purchaser shall have the right, but not the obligation, to employ any or all of the
employees of Sellers as Purchaser determines in its sole discretion (collectively, the
"Eligible Employees), provided that all Eligible Employees shall be offered
employment under wage terms substantially comparable to those enjoyed by the
Eligible Employees immediately prior to the Closing Date and under employee
benefit plans that provide substantially the same level of coverage and benefits as
those provided to similarly situated employees of Purchaser (and in no event
materially less than those provided by Sellers). Notwithstanding the foregoing, the
parties to this Agreement contemplate that substantially all of Sellers’ employees are
Eligible Employees. All Eligible Employees who accept Purchaser's offer of
employment are herein referred to as "Rehired Employees."

(b) For purposes of the WARN Act and applicable state Laws, (i) Rehired Employees
shall become employees of Purchaser on the Closing Date and (ii) Purchaser shall
assume all responsibility for any WARN Act notice or other WARN obligation with
regard to any terminations or layoffs by Purchaser following the Closing.

Section 10.2. Employee Benefit Plans.

(a) At Closing, Purchaser shall either (i) adopt the Assumed Plans and shall be
responsible for and assume any and all obligations and liabilities with respect to the
Assumed Plans or (ii) make available or establish one or more employee benefit plans
for the Rehired Employees and their dependents. Purchaser shall credit (i) each
Rehired Employee with his or her service with Sellers, to the extent such service
would have been credited had such service been with Purchaser, and (i) the Rehired
Employees with all service recognized by Sellers under employee plans as service
with Purchaser for purposes of eligibility to participate and vesting under all
employee benefit plans, programs and policies of Purchaser, whether now existing or
hereafter adopted ("Purchaser Plans"). Nothing contained in this Agreement shall
confer upon any Rehired Employee any right with respect to continuance of
employment by Purchaser, nor shall anything herein interfere with the right of
Purchaser to terminate the employment of any Rehired Employee at any time, with or
without notice, or restrict Purchaser in the exercise of its business judgment in
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modifying the terms and conditions of employment of the Rehired Employees after
the Closing.

(b) Except as otherwise specified in this Agreement (including without limitation
Purchaser’s adoption of the Assumed Plans as contemplated under clause (i) of
Section 10.1(a) hereof), Sellers shall retain (i) all Liabilities and obligations in respect
of the past, present and future employees, including the Rehired Employees, under
applicable Laws and (i1) all Liabilities and obligations under any "employee benefit
plan" within the meaning of Section 3.3 of ERISA and any other employee benefit
plan or program maintained or contributed by a Seller or any ERISA Affiliate, and
Purchaser shall have no Liability or obligation whatsoever under such employee
benefit plans nor shall Purchaser assume the sponsorship of such employee benefit
plans.

Section 10.3. Joint Post-Closing Covenant of Purchaser and Sellers. Purchaser and
Sellers jointly covenant and agree that, from and after the Closing Date, Purchaser and Sellers will
each use commercially reasonable efforts to cooperate with each other in connection with any
action, suit, proceeding, investigation or audit of the other relating to (a) the preparation of an audit
of any Tax Return of any Seller or Purchaser for all periods prior to or including the Closing Date
and (b) any audit of Purchaser and/or any audit of any Seller with respect to the sales, transfer and
similar Taxes imposed by the Laws of any state or political subdivision thereof, relating to the
transactions contemplated by this Agreement. In furtherance hereof, Purchaser and Sellers further
covenant and agree to promptly respond to all reasonable inquiries related to such matters and to
provide, to the extent reasonably possible, substantiation of transactions and to make available and
furnish appropriate documents and personnel in connection therewith. All costs and expenses
incurred in connection with this Section 10.3 referred to herein shall be borne by the party who is
subject to such action.

Section 10.4. Name Changes. On or prior to the Closing Date, each Seller shall take all
necessary action to change its name to a name bearing no resemblance to the names set forth on
the signature pages to this Agreement. Purchaser agrees and acknowledges that it shall not change
its name to the name of any Seller prior to the Closing.

Section 10.5. Tax Matters.

(a) Any sales, use, purchase, transfer, franchise, deed, fixed asset, stamp, documentary
stamp, use or other Taxes and recording charges which may be payable by reason of
the sale of the Acquired Assets or the assumption of the Assumed Obligations under
this Agreement or the transactions contemplated herein shall be borne and timely paid
by Sellers and Sellers shall indemnify, defend (with counsel reasonably satisfactory
to Purchaser), protect and save and hold Purchaser harmless from and against any and
all claims, charges, interest or penalties assessed, imposed or asserted in relation to
any such Taxes.

(b) Purchaser shall, within the later of (i) one hundred twenty (120) days after the Closing
Date or (ii) thirty (30) days prior to the date by which Sellers' federal income Tax
Returns must be filed, prepare and deliver to Sellers a schedule allocating the
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Purchase Price (and any other items that are required for federal income tax purposes
to be treated as part of the purchase price) among the respective Sellers and the
Acquired Assets (such schedule, the "Allocation"). Purchaser and Sellers shall report
and file all Tax Returns (including amended Tax Returns and claims for refund)
consistent with the Allocation, and shall take no position contrary thereto or
inconsistent therewith (including, without limitation, in any audits or examinations
by any Governmental Authority or any other proceeding). Purchaser and Sellers shall
cooperate in the filing of any forms (including Form 8594 under Section 1060 of the
Code) with respect to such Allocation, including any amendments to such forms
required pursuant to this Agreement with respect to any adjustment to the Purchase
Price. Notwithstanding any other provision of this Agreement, the terms and
provisions of this (b) shall survive the Closing without limitation.

ARTICLE XI. MISCELLANEOUS.
Section 11.1. Expenses.

(a) Except as provided in Section 9.2 hereof, each party hereto shall bear its own costs
and expenses, including attorneys' fees, with respect to the transactions contemplated
hereby. Notwithstanding the foregoing, in the event of any action or proceeding to
interpret or enforce this Agreement, the prevailing party in such action or proceeding
(i.e., the party who, in light of the issues contested or determined in the action or
proceeding, was more successful) shall be entitled to have and recover from the non-
prevailing party such costs and expenses (including, without limitation, all court costs
and reasonable attorneys' fees) as the prevailing party may incur in the pursuit or
defense thereof.

(b) The parties hereto agree that if any claims for commissions, fees or other
compensation, including, without limitation, brokerage fees, finder's fees or
commissions are ever asserted against Purchaser or Sellers in connection with this
transaction, all such claims shall be handled and paid by the party whose actions form
the basis of such claim and such party shall indemnify (with counsel reasonably
satisfactory to the party(ies) entitled to indemnification) and hold the other harmless
from and against any and all such claims or demands asserted by any Person, firm or
corporation in connection with the transaction contemplated hereby.

Section 11.2. Amendment. This Agreement may not be amended, modified or
supplemented except by a written instrument signed by Sellers and Purchaser.

Section 11.3. Notices. Any notice, request, instruction or other document to be given
hereunder by a party hereto shall be in writing and shall be deemed to have been given, (a) when
received if given in person, (b) on the date of transmission if sent by telex, telecopy, email or other
wire transmission (with answer back confirmation of such transmission, if applicable), (c) upon
delivery, if delivered by a nationally known commercial courier service providing next day
delivery service (such as Federal Express), or (d) upon delivery, or refusal of delivery, if deposited
in the U.S. mail, certified or registered mail, return receipt requested, postage prepaid. Unless
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another address is specified in writing, any notice, request, instruction or other documents given
to the parties to this Agreement shall be sent to the addresses indicated below:

To Purchaser: Joshua Sanger
Clean Royalties, LLC
1401 McKinney Street, Ste. 900
Houston, TX 77010
Email: joshua.sanger@siltstone.com

with a copy to:

Gordon Rees Sully Mansukhani, LLP
2200 Ross Avenue, Ste. 3700

Dallas, TX 75201

Attn: Megan Adeyemo

Email: madeyemo@grsm.com

To Sellers: Jeffrey Peck, CEO
iSun, Inc.
400 Avenue D, Ste. 10
Williston, VT 05495
Email: jeff@isunenergy.com

with a copy to:

Gellert, Seitz, Busenkell & Brown, LLC
1 Commerce Center

1201 North Orange St., Ste. 300
Wilmington, DE 19801

Attn: Michael Busenkell

Email: mbusenkell@gsbblaw.com

Section 11.4. Waivers. The failure of a party hereto at any time or times to require
performance of any provision hereof shall in no manner affect its right at a later time to enforce
the same. No waiver by a party of any condition or of any breach of any term, covenant,
representation or warranty contained in this Agreement shall be effective unless in writing by
Seller, in the case of a waiver by any Seller, or Purchaser, in the case of any waiver by Purchaser,
and no waiver in any one or more instances shall be deemed to be a further or continuing waiver
of any such condition or breach of other instances or a waiver of any other condition or breach of
any other term, covenant, representation or warranty.

Section 11.5. Counterparts and Execution. This Agreement may be executed in two or
more counterparts, all of which when taken together shall be considered one and the same
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agreement and shall become effective when counterparts have been signed by each Party and
delivered to each other Party, it being understood that the Parties need not sign the same
counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail
delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of
the party executing (or on whose behalf such signature is executed) with the same force and effect
as if such facsimile or “.pdf” signature page were an original thereof.

Section 11.6. Electronic Signatures. Each Party agrees that the electronic signatures,
whether digital or encrypted, of the parties included in this Agreement are intended to authenticate
this writing and to have the same force and effect as manual signatures. "Electronic signature"
means any electronic sound, symbol, or process attached to or logically associated with a record
and executed and adopted by a party with the intent to sign such record, including facsimile or
email electronic signatures. The Company expressly agrees that this Agreement constitutes
"transferable records" as defined in applicable regulations relating to electronic transaction and
that it may be created, authenticated, stored, transmitted and transferred in a manner consistent
with and permitted by such applicable regulations.

Section 11.7. Headings. The headings preceding the text of the Articles and Sections of
this Agreement and the Schedules are for convenience only and shall not be deemed part of this
Agreement.

Section 11.8. Submission to Jurisdiction. THE PARTIES HEREBY AGREE THAT
ANY AND ALL CLAIMS, ACTIONS, CAUSES OF ACTION, SUITS, AND PROCEEDINGS
RELATING TO THIS AGREEMENT OR THE OTHER AGREEMENTS CONTEMPLATED
HEREIN SHALL BE FILED AND MAINTAINED ONLY IN THE BANKRUPTCY COURT,
AND THE PARTIES HEREBY CONSENT TO THE JURISDICTION OF SUCH COURT.

Section 11.9. Governing Law; Jurisdiction. Prior to the Sellers filing their cases under
the Bankruptcy Code, all questions concerning the construction, validity, enforcement and
interpretation of this Agreement shall be governed by and construed and enforced in accordance
with the internal laws of the State of Texas, without regard to the principles of conflicts of law
thereof. Each Party agrees that all business disputes and legal proceedings concerning the
interpretations, enforcement and defense of the transactions contemplated by this Agreement
(whether brought against either Party or its respective affiliates, directors, officers, shareholders,
partners, members, employees or agents) arising prior to the bankruptcy filing shall be shall be
settled by arbitration in Houston, Texas, administered by the then-existing Streamlined JAMS
Arbitration Rules and Procedures. After the Sellers file their cases under the Bankruptcy Code,
all questions concerning the construction, validity, enforcement and interpretation of this
Agreement shall be governed by and construed and enforced in accordance with the internal laws
of the State of Delaware, without regard to the principles of conflicts of law thereof. Each Party
agrees to personal and subject matter jurisdiction in the U.S. District Court for the State of
Delaware, U.S. Bankruptcy Court for the District of Delaware, or any other bankruptcy court in
which Sellers might file cases under any chapter of the Bankruptcy Code. If either Party shall
commence an action or proceeding to enforce any provisions of this Agreement, then the prevailing
party in such action or proceeding shall be reimbursed by the non-prevailing party for its
reasonable attorneys' fees and other costs and expenses incurred with the investigation, preparation
and prosecution of such action or proceeding.
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Section 11.10. WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR
PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY
OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY
JURY.

Section 11.11. Binding Nature; Assignment. Upon the approval of this Agreement by the
Bankruptcy Court, this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns, but neither this Agreement nor any
of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto
without prior written consent of the other parties (which shall not be unreasonably withheld or
delayed), except: (a) the rights and interests of Sellers hereunder may be assigned to a trustee
appointed under Chapter 11 or Chapter 7 of the Bankruptcy Code; (b) this Agreement may be
assigned to any entity appointed as a successor to Sellers pursuant to a confirmed Chapter 11 plan;
(c) this Agreement may be assigned to any Affiliate or Affiliates of Purchaser; and (d) as otherwise
provided in this Agreement. Sellers hereby agree that the terms of this Agreement shall be binding
upon any subsequent trustee appointed under Chapter 11 or Chapter 7 of the Bankruptcy Code.

Section 11.12. No Third Party Beneficiaries. This Agreement is solely for the benefit of
the parties hereto and nothing contained herein, express or implied, is intended to confer on any
Person other than the parties hereto or their successors and permitted assigns, any rights, remedies,
obligations, claims, or causes of action under or by reason of this Agreement.

Section 11.13. Construction. The Parties agree that each of them and/or their respective
counsel have reviewed and had an opportunity to revise this Agreement and that the language used
in this Agreement will be deemed to be the language chosen by the parties to this Agreement to
express their mutual intent, and no rule of strict construction shall be applied against any party.
Any reference to any federal, state, local or foreign Law shall be deemed also to refer to all rules
and Laws promulgated thereunder, unless the context requires otherwise.

Section 11.14. Public Announcements. Except as required by Law or in connection with
the Chapter 11 Cases, neither Sellers nor Purchaser shall issue any press release or public
announcement concerning this Agreement or the transactions contemplated hereby without
obtaining the prior written approval of the other parties hereto relating to the contents and manner
of presentation and publication thereof, which approval will not be unreasonably withheld, delayed
or conditioned. Prior to making any public disclosure required by applicable Law, the disclosing
parties shall give the other party a copy of the proposed disclosure and reasonable opportunity to
comment on the same. Notwithstanding the foregoing, Purchaser shall not be restricted from
making any public announcements or issuing any press releases after the Closing.

Section 11.15. Entire Understanding. This Agreement, the Exhibits and the Schedules set
forth the entire agreement and understanding of the parties hereto in respect to the transactions
contemplated hereby Agreement, the Exhibits and the Schedules supersede all prior agreements,
arrangements and understandings relating to the subject matter hereof and are not intended to
confer upon any other Person any rights or remedies hereunder.

28



Case 24-11144-TMH Doc 65-2 Filed 06/07/24 Page 35 of 86

Section 11.16. Closing Actions. All deliveries, payments and other transactions and
documents relating to the Closing shall be interdependent, and none shall be effective unless and
until all are effective (except to the extent that the party entitled to the benefit thereof has waived
satisfaction or performance thereof as a condition precedent to the Closing).

Section 11.17. Conflict Between Transaction Documents. The parties hereto agree and
acknowledge that to the extent any terms and provisions of this Agreement are in any way
inconsistent with or in conflict with any term, condition or provision of any other Transaction
Document referred to herein, this Agreement shall govern and control.

Section 11.18. No Survival. The representations and warranties of Sellers and Purchaser
contained in this Agreement or in any instrument delivered in connection herewith shall not
survive the Closing.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered on the date first above written.

SELLERS:

iSun, Inc.

(/‘

Nam}{TeZQ;"}; ﬂc, 4

Title: (=D

Solar Communities, Inc. d/b/a Sun Common

4
)
= W,
Teftr, 2.l
Title: f f Z)

Liberty Electric, Inc.

#\ )%&,

(o Fe o, Bk
Title: C&KO /
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Hudson Solar Service, LLC

et

Ngme-/\;éﬁ?e = W/é’,c/g

Title: / cXe)

Hudson Valley Clean Energy, Inc.

i

Nan%//j’*é mﬂ 7 ﬁi(j‘»

Title: /7 £ (J

iSun Corporate, LLC

J—

I\%rr{ﬁ /[7 7//’\’7 %Cé,
Title: 65 o

iSun Energy LLC

ez

game/ Je 7/3/;@/ 2 fgc 4’_.
Title: C/Cfcb
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iSun Utility, LLC

S

N
Name: 7?,'[ [,2,7 {/Z (—//(/

Title: (5O

Peck Electric Co.

N Y

TSﬁ‘ﬂ‘\ . \j,\g 'G‘“‘;7 goé
Title: C(fb

Sun CSA 36, LLC

2

Nam\@ 7 é(/é_

Title: /)_léj &)
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PURCHASER:

Clean Royalties, LL.C

Name: J&hua Sghger

Title: Authorized Signatory
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Schedule 1.1(a)- Acquired Assets

All of Sellers’ Cash and Cash Equivalents

All receivables concerning or related to any contract and/or lease being assumed and assigned in
connection with the Purchase Agreement.

All avoidance claims belonging to Sellers under state or federal law.

All intellectual property owned by Sellers, including but not limited to trademarks, trademark
applications, service marks, collective marks and patents.

That certain collective bargaining agreement between Sellers and IBEW Local 567 (Maine),
except Purchaser’s obligation as to associated Liabilities existing prior to Closing shall be
capped at $100,000.

That certain collective bargaining agreement between Sellers and IBEW Local 300 (Union
Benefits Funds)(Vermont), except Purchaser’s obligation as to associated Liabilities existing
prior to Closing shall be capped at $100,000.

Physical Assets
3MW Owned Solar Assets

GMP Acct #
Name ID ID Site Sage ID Job #
VPR (2015) 1 30154450305 365 Troy Ave, Colchester VT 05446  VPR-2 OM66
Breezy Hill 900 Breezy Hill Rd., St. Johnsbury Town of St
(2016) 2 52723033412 VT 05819 Johnsbury OM70
WSOC 280 State Drive, Waterbury VT State of Vermont
(2016) 3 66463854829 05676 BGS OoM72
Newfane
(2017) 5 47528115414 14 School Rd., Newfane VT 05345 Windham OoM75
Case Street VT State Colleges - Case St, Vermont State
(2018) 6 21030056689 Middlebury VT 05753 College oM71
MNFC 1600 Town Hill Road, New Haven
(2014) 7 54722317721 VT 05472 MIDD NAT OoM74
Hartland 314 Clay Hill Rd., Hartland VT
(2014) 8 47106174668 05048 Hartford Town OoMe64
Gervaise 1330 Twitchell Hill Road, New
(2014) 9 58555525219 Haven VT 05472 Town of Middlebury OM73
UVM Hort
(2023) 10 - South Burlington, VT 05403 N/A OMO0651

31726389.2
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iSUN Depreciable Assets

Asset A/C# Description Date Acq Description

LEASEHOLD IMPROVEMENTS 05/17/2018 Middlebury Fence - New Storage Area

LEASEHOLD IMPROVEMENTS 04/01/2021 Office Fit-Up

LEASEHOLD IMPROVEMENTS 12/01/2022 Office Fitup - Common Area

LEASEHOLD IMPROVEMENTS 12/01/2022 Office Fitup - Carport

Grand totals: 1 (4 assets)

INTANGIBLES 01/29/2021 iSun Acquisition Costs

INTANGIBLES 07/01/2021 Oakwood Construction IP

INTANGIBLES 10/31/2021 Liberty Goodwill

Grand totals: 10 ( 3 assets)

IT Equipment 05/01/2023 Resilient (Liberty) IT Equipment

IT Equipment 08/01/2023 ;I'sfguipment - 8 Laptop's Dell 15.6 Latitude 5x 5540 + 3x

IT Equipment 10/01/2023 Liberty Electric - Laptop

IT Equipment 10/01/2023 Liberty Electric - Laptop

IT Equipment 11/01/2023 Liberty Electric - Laptop

Grand totals: 11 ( 5 assets)

OFFICE FURN & EQUIP 12/08/2014 Sage Accounting Upgrade

OFFICE FURN & EQUIP 04/04/2017 Dell Sener Upgrade

OFFICE FURN & EQUIP 02/28/2021 New Office IT infrastructure

OFFICE FURN & EQUIP 04/01/2021 Gym Equipment

OFFICE FURN & EQUIP 04/01/2021 Office Equipment

OFFICE FURN & EQUIP 07/18/2021 Computers

OFFICE FURN & EQUIP 08/03/2021 Software

OFFICE FURN & EQUIP 08/13/2021 Software

OFFICE FURN & EQUIP 11/05/2021 Computer Equipment

OFFICE FURN & EQUIP 12/01/2022 Dell Latitude Laptop 5520 Laptop 15.6in

OFFICE FURN & EQUIP 12/01/2022 Microsoft Surface pro 8 - 13"

OFFICE FURN & EQUIP 12/01/2022 Dell L'atitude 'Laptop 5520 + 24" Monitor + Dell WD19S
Docking Station

OFFICE FURN & EQUIP 12/01/2022 Sales Force Software

OFFICE FURN & EQUIP 10/01/2023 Liberty Electric - Furniture & Fixtures

Grand totals: 4 (14 assets)

SOFTWARE 04/01/2023 Sales Force

Grand totals: 5 (1 asset)

SOLAR 08/31/2014 2014 MFNC Solar Array

SOLAR 12/31/2014 2014 Gervais Solar Array

SOLAR 04/30/2015 2015 Dunne Solar Array

SOLAR 12/31/2015 2015 VPR Solar Array

SOLAR 05/31/2016 2016 Waterbury State Office Solar

SOLAR 12/31/2016 2016 Cole Solar Array St. J

SOLAR 12/15/2017 2017 Newfane School District

SOLAR 06/01/2018 Building Solar Array

SOLAR 06/01/2018 MNFC Solar Farm

SOLAR 06/01/2018 Gervais Solar Farm

SOLAR 06/01/2018 Dunne Solar Array

SOLAR 06/01/2018 VPR Solar Array

SOLAR 06/01/2018 Waterbury State Office Solar

SOLAR 06/01/2018 Williston DPW Solar Array

SOLAR 06/01/2018 Cole Solar Array St. J

SOLAR 06/01/2018 Newfane School District

SOLAR 06/15/2018 Middlebury Case St Solar Array

Grand totals: 6 (17 assets)

31726389.2



Case 24-11144-TMH Doc 65-2 Filed 06/07/24 Page 42 of 86

iSUN Depreciable Assets (cont)

Asset A/C# Description Date Acq Description

VEHICLES 09/11/1998 FORKLIFT TRUCK

VEHICLES 09/09/2010 Cap for Truck - Catamount North
VEHICLES 12/06/2011 12x6 Trailer

VEHICLES 09/04/2013 2013 Chewy 3500

VEHICLES 01/07/2014 Engine in Senice Van

VEHICLES 07/14/2014 2014 Chew Silverado k3500
VEHICLES 01/01/2015 [LKA000005] 2015 GMC SIERRA 1500
VEHICLES 01/24/2015 Cap for Truck - Catamount North
VEHICLES 05/14/2015 Brawo Scout SC58SA

VEHICLES 06/17/2015 2015 CHEVY SILVERADO C1500
VEHICLES 09/04/2015 2016 SURE TRAC TILT BED
VEHICLES 12/31/2015 2015 GMC Sierra 1500

VEHICLES 02/03/2016 2015 FORD TRANSIT CARGO VAN
VEHICLES 02/10/2016 [LKA000007] 2016 Chewrolet Silverado
VEHICLES 03/09/2016 2012 GMC Sierra 1500 - USED
VEHICLES 03/30/2016 2016 Wells Cargo

VEHICLES 04/21/2016 Trailer

VEHICLES 05/04/2016 Kenny's Tractors - 2 1990S Mini Trucks
VEHICLES 05/10/2016 2015 Chew Silverado - USED
VEHICLES 06/03/2016 Mini Truck

VEHICLES 06/15/2016 Mini Truck

VEHICLES 09/26/2017 2017 Chew Silverado

VEHICLES 09/28/2017 [LKA000012] 2017 Chewrolet Silverado 1500
VEHICLES 10/06/2017 [LKA000011] 2017 GMC Sierra Denali K2500
VEHICLES 03/01/2018 Truck Wrap for 2017 Chewy Silverado
VEHICLES 04/06/2018 Transmission for Chewy C1500
VEHICLES 09/12/2018 2018 Silverado w/Accessories
VEHICLES 09/30/2018 2018 Chew Silverado 9076
VEHICLES 10/01/2018 Sure Trac Trailer Repairs

VEHICLES 10/23/2018 Silverado 2500 w/Wrap

VEHICLES 10/25/2018 Signage on Solar Trailer

VEHICLES 10/31/2018 2019 Dodge Ram - Kip

VEHICLES 11/21/2018 John Deere Snowblower

VEHICLES 11/30/2018 2019 Dodge 1500

VEHICLES 12/24/2018 Transmission for Scotts Van 103
VEHICLES 12/31/2018 Tesla Model 3

VEHICLES 04/11/2019 Catskill Auto LLC Vehicle

VEHICLES 05/25/2021 2021 Ram 1500 Quad

VEHICLES 05/25/2021 [LKA000016] 2021 Ram 1500
VEHICLES 05/25/2021 [LKA000017] 2021 Ram 1500 Crew
VEHICLES 09/01/2021 Tesla Model S

VEHICLES 5/1/2024 2022 Transit 250 (Liberty)

VEHICLES 5/1/2024 2021 Transit 250 (Liberty)

Grand totals: 3 (43 assets)

31726389.2
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Asset A/C# Description Date Acq Description

EQUIPMENT 08/26/2008 3 Lifts (Direct Capital

EQUIPMENT 02/03/2012 Various Machinery & Equipment
EQUIPMENT 04/17/2012 Extension Ladders

EQUIPMENT 07/18/2012 Solar Tools

EQUIPMENT 11/07/2012 Solar Tools

EQUIPMENT 07/29/2013 Trailer to Haul Panels

EQUIPMENT 08/20/2013 L2050 Kubota Tractor

EQUIPMENT 10/23/2013 Solar Tools

EQUIPMENT 07/02/2014 hipot tester

EQUIPMENT 07/22/2014 Schletter, Inc - Gayle

EQUIPMENT 08/25/2014 Schletter Inc Solar Mounting System
EQUIPMENT 11/30/2014 Solar Ladder

EQUIPMENT 03/09/2015 Solar Greenlee Tugger

EQUIPMENT 05/27/2015 Kee Anchor Counter Weight
EQUIPMENT 08/26/2015 PVA-1000S Solar Array Testing Kit
EQUIPMENT 09/22/2015 Gayk Ram HRE 4000

EQUIPMENT 05/04/2017 [LKA000010] 2017 Sure-Trac Tilt Bed
EQUIPMENT 01/01/2018 John Deere 2038R Compact Utility Tractor
EQUIPMENT 03/07/2018 Brushless Drill/Impact Kit
EQUIPMENT 03/21/2018 2 FI1000-TIP-KITs from Graybar
EQUIPMENT 04/10/2018 Post Driver Tracks

EQUIPMENT 05/05/2018 6 Bay Charger & Impact Kit
EQUIPMENT 05/09/2018 Checkers Industrial Safety (Graybar)
EQUIPMENT 05/16/2018 Magnetic Drill

EQUIPMENT 07/06/2018 Solar Tools

EQUIPMENT 08/21/2018 High capacity 1/2" to 4" Kit
EQUIPMENT 09/26/2018 WEIGHTANKA non-penetrating mobile deadweight anchor system
EQUIPMENT 10/11/2018 Starter kit & Impact Ring
EQUIPMENT 10/11/2018 Misc tools

EQUIPMENT 10/11/2018 2 Gate Foot Pins

EQUIPMENT 11/29/2018 Electric Scissor Lift

EQUIPMENT 01/25/2019 Skyjack Scissor Lift

EQUIPMENT 01/30/2019 Dell Computer

EQUIPMENT 02/07/2019 Hammer KF9

EQUIPMENT 02/20/2019 IMR - GRT Machinery

EQUIPMENT 06/26/2019 IMR Equipment

EQUIPMENT 09/18/2019 NEW TRAILER PURCHASED BY KIP
EQUIPMENT 04/01/2021 Solar Tools

EQUIPMENT 10/31/2021 Liberty Equipment

EQUIPMENT 12/01/2021 GRT Post Driver - KF9 Hammer
EQUIPMENT 07/01/2023 2 Rotary Drills + bits

EQUIPMENT 07/15/2023 Mamava

EQUIPMENT 10/01/2023 Liberty Electric - Equipment

Grand totals: 2 (43 assets)

Debt Issue Costs 07/30/2019 NBT Refinancing Fees

Grand totals: 8 (1 asset)

Grand totals for all assets: ( 149 assets)

31726389.2
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SunCommon Operating Inventory

Item Description
AE3TL16-6 16KW-500V 3PH string inverter, AFCI, US
AE3TL20-6 20KW-500V 3PH string inverter, AFCI, US

APA - 488 Truss Kit

APSmart Rapid
Shutdown - RSD-S-
PLC

CANADIAN
SOLAR 395 Bifacial

ConnectDER - 20a
ConnectDER - 30a
ConnectDER - 40a
ConnectDER - 50a
ConnectDER - 60a
ConnectDER - 70a
Enphase - Cell
Modem

Enphase - 1Q
Envoy (ENV2-1Q-
AM1-240)

Enphase -
Microinverter - 1Q7
Plus

Enphase -
Microinverter -
1Q7A

Enphase -
Microinverter - 1Q8
Plus

Enphase -
Microinverter -
IQ8A

Enphase -
Microinverter -
1Q8M

Enphase - X2 1Q
Envoy W/
Combiner 4 and CT
(UL1741SB)

EV Charger -
Charge Point Home
Flex 25' - 32a

31726389.2

APA - Truss Kit - 2 foundations per Truss Front post, rear post, cross brace tube, Cee Channel and
truss kit bags.

APsmart Rapid Shut Down PL.C 1000V UL/TUYV, 0.25m input/1.2m output cable, MC4 original,
Mounting brackets To be used with Fronius Symo Advanced, Yaskawa/Solectria and other Certified
compatible SunSpec protocol inverters.

CANADIAN SOLAR 395 Bifacial
ConnectDER 20A
ConnectDER 30A
ConnectDER 40A
ConnectDER 50A

ConnectDER 60A
ConnectDER 70A

ENP MOBILE CONNECT LTE 5 YR PLAN

Enphase X2 IQ Envoy, single phase, metered. Complies with IEEE 1547:2018 (UL 1741-SB, 3rd Ed.)

Enphase IQ 7+ microinverter, 205VA peak power, MC4 DC connectors. Generally matches to 235 -
440W modules.

Enphase 1Q 7+ microinverter, 295VA peak power, MC4 DC connectors. Generally matches to 235 -
440W modules.

Enphase IQ 8+ microinverter 300VA 240V 60/72C MICRO

Enphase IQ 8A microinverter. 366VA 240V 60/72C MICRO

Enphase IQ 8M microinverter 330VA 240 / 211 — 264V 54-cell / 108 half-cell, 60-cell / 120 half-cell,
66-cell / 132 half-cell and 72-cell / 144 half-cell

UL1741SB certified Enphase IQ Envoy Combiner 4, single phase, metered. (Use with IQ8s)

ChargePoint Home Flex Electric Vehicle (EV) Charger upto 50 Amp, 240V, Level 2 WiFi Enabled
EVSE, UL Listed, Energy Star, NEMA 6-50 Plug or Hardwired, Indoot/Outdoor, 23-Foot Cable
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SunCommon Operating Inventory (cont)

Item Description

EV Charger -

Clipper Creek HCS- Sold with 25ft Cable CLIPPERCREEK 0918-00-003
40 - 32a

EV Charger - Span
Drive

EV Charger - Tesla
18' cable

Froni Rapid
Shutdown - Duo
Froni Rapid
Shutdown - Single
Galvo 3.1-1
Ground Screw -
Canopy

Ground Screw -
Standard Ground
Mount

Ironridge - XR-100-
168B - Black

L.G Neon 315 N1C-
G4

LG Neon2 320
Black

L.G Neon2 330
L.G Neon2 345
LG Neon2 350
L.G Neon2 370
L.G Neon2 380
LG Neon2 400
Bifacial

LG Neon2 405
Bifacial

LG NeonH 435
Bifacial

LG NeonH 440
Bifacial

LG NeonH 455 72
(144) - Cell

L.G NeonR 375
LG NeonR 380
BLK

LG NeonR 395
LG NeonR 425
BLK

31726389.2

Span Drive EV chatger: input/output: 208-240v, 48a, 50/60hz 1/0. Type 3R enclosure. indoor outdoor
use. operating temp -22F to 122F.

Model S/X/3 Wall Connector..18' Cable

NEW FRONIUS RSD - works with all snapinverters except symo 15 208. Only works up to 600V,
single...

Fronius Galvo 3.1-1 Inverter. Includes: DATAMAN 2.0 and latest firmware update
Bayo-SGround screw with set screws for Ironridge ground mount or Canopy. Screw Hex 160 M16
76x2050

Ground screw 76x2000x3.75mm - 138 per pallet Model 3 (3" x 79")

IRONRIDGE XR-100-168B 168" (14FT)
LG 315W Mono N-Type 60 cell solar module. 40mm frame thickness

LG 320W Mono N-Type 60 cell All Black solar module. 40mm frame thickness. LG320N1K-A5

LG 330W Mono N-Type 60 cell solar module. 40mm frame thickness
LG 345W Mono N-Type 60 cell solar module. 40mm frame thickness
LG 350W Mono N-Type 60 cell solar module. 40mm frame thickness
LG-370N1C-A6 Mono N-Type 60 cell solar module. 40mm frame thickness
LG-380N1C-A6 Mono N-Type 60 cell solar module. 40mm frame thickness

LG 400W Mono N-Type 72 cell solar module. Bifacial, Silver Frame, 40mm frame thickness

LG 405W Mono N-Type 72 cell solar module. Bifacial, Silver Frame, 40mm frame thickness - LG-
405N2T-L5

LG 435W Mono N-Type 72 cell solar module. Bifacial, Silver Frame, 40mm frame thickness -
LG435N2T-E6

LG 440W Mono N-Type 72 cell solar module. Bifacial, Silver Frame, 40mm frame thickness -
LG440N2T-E6

LG 455W Mono N-Type 72 cell solar module. White Back Sheet, Silver Frame, 40mm frame thickness -
LG455N2W-E6

LG 375W Mono 60 cell solar module. 40mm frame thickness

LG 380W Mono N-Type 60 cell solar module. 40mm frame thickness black backsheet
LG 395W Mono 60 cell solar module. 40mm frame thickness

LG 425W Mono 66 cell solar module. 40mm frame thickness
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SunCommon Operating Inventory (cont)

Item Description

LG NeonR 435 LG 435W Mono 66 cell solat module. 40mm frame thickness
LG265 LG265 legacy modules

1.G280 L.G280 legacy modules

Longi LR4-360

Longi LR6-320

MCI/RSD for PW
PLUS & PVI

Q PEAK 400 DUO
BLK ML-G10+

Q PEAK 405 DUO
BLK ML-G10+

Q PEAK 410 DUO
ML-G10+

Q PEAK 430 DUO
L Go6.2

Q PEAK 475 DUO
XL G10.2

Q PEAK 475 DUO
XL G10.3 BFG

Q PEAK 485 DUO
XL G10.3 BFG

Q Peak Duo 340 -
G6+ BLK - Tesla
Q PEAK DUO L
G5 - 385
Q PEAKDUO L
G5 - 395

Q PEAK DUO XL
G10 BFG 480W

Q TRON 425 BLK
M-G2+

Q.PLUS L-G4.2

345

REC350TP2S 72
REC375TP2S 72
REC385TP2SM 72
REC440 Alpha 72
SE P1101
SE-CELL-B-RO0 5-S-
s2

31726389.2

Longi Black on White Solar Module, black 35mm frame - 320\ LR4-60HPH 360. 1.2m cables with
MC4 or MC4-EVO2 connectors.
Longi Black on White Solar Module, black 35mm frame - 320W LR6-60HPH 320. 1.2m cables with
MC4 or MC4-EVO2 connectots.

Tesla MCI/RSD 650V 12A 1879359-00-B

400 W, 132 half-cut cell monoctrystalline module, black backsheet, 1000V or 1500V max system 48.5
Ibs/mod

405 W, 132 half-cut cell monocrystalline module, black backsheet, 1000V or 1500V max system 48.5
Ibs/mod

410W, 132 monoctrystalline Q. ANTUM solar half cells, White backsheet, 1,000V max system. 48.5
Ibs/mod. 32 per pallet

430 Watt, Q PEAK 430 DUO L-G6.2 - 72 cell

475 Watt, Q PEAK 475 DUO XL-G10.2 2216 mm X 1045 mm X 35 mm white backsheet, 1000V or
1500V max system

475 Watt, Q PEAK 475 DUO XL-G10.3 BFG 6 X 26 monoctystalline Q. ANTUM solar half cells
Bifacial

485 Watt, Q PEAK 485 DUO XI.-G10.3 2216 mm X 1045 mm X 35 mm bifacial, 1000V or 1500V
max system 64.2 Ibs/mod 29 per pallet

Tesla Solar provided Q Cell Q. Peak 340 G6+ Black modules

385 Watt, Q.Peak Duo L G5 module - 72 cell

395 Watt, Q.Peak Duo L. G5 module - 72 cell

480 Watt, Q PEAK 480 DUO XL-G10 BFG 6 X 26 monocrystalline Q. ANTUM solar half cells

Bifacial 64.2 Ibs/mod

425 W, 108 Cell - 6 X 18 Monocrystalline Q.ANTUM NEO solar half cells. Black anodised aluminium
Frame 46.7 Ibs/mod 36 per pallet

Q.plus L G4.2 345W module

350W REC Polycrystalline Module 72 cell, (2005 mm>1001 mm*30 mm)

375W REC Monoctrystalline Module 72 cell, (2005 mmXx1001 mmX30 mm)

385W REC Monocrystalline Module 72 cell, (2005 mmXx1001 mmX30 mm)

440W REC Alpha Series - Monoctystalline Module 72 cell H T

Solaredge P1101 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.

Zigbee Wireless Module with External Antenna- Master(coordinator) and Slave for SetApp Invertet's
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Item Description

SE-P300 Optimizer 300W/48V, Input-MC4-Compatible;

SE-P320 SolarEdge Power Optimizer. P320.

SE-P340 SOLAREDGE P340, 340 WATT SE OPTIMIZER

SE-P370 SOLAREDGE P370, 370 WATT SE OPTIMIZER

SE-P400 OPT SOLAREDGE P400-2NM4ARM 400 WATT SE OPTIMIZER

SE-P401 SOLAREDGE P401 SE OPTIMIZER

SE-P485 SolarEdge Power Optimizer. P485

SE-P505 SolarEdge Power Optimizer. P505

SE-P700 Solaredge P700 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.
SE-P730 Solaredge P730 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.
SE-P800s Solaredge P800 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.
SE-P860 Solaredge P860 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.
SE-P960 Solaredge P960 optimizer for two, 72-cel modules. MC4 compatible - for use with 3P inverters.
SNE;;ZBGW_B_SL Zigbee Wireless Module with External Antenna- Leader and Follower for SetApp Inverter's

SE-ZBSLV-B-51-
NA
SE1000-ZBGW-K5-
NA (Legacy -
Service use only)
SE11400 H-US
SE3000 H-US
SE3800 H-US
SE5000 H-US
SE6000 H-US
SE7600 H-US
SMA - Cell Modem
SMA - Wifi
Extender

SMA SB 3.0
SMA SB 5.0
SMA SB 6.0
SMA SB 7.0

SMA SB 7.7

SnapNRack - UR40
Rail - 172 Mill

Zigbee Wireless Module with External Antenna- Followet unit Only for SetApp Invertet's

Zigbee Wireless Module with External Antenna- Master(coordinator) and Slave

SOLAREDGE SE11400SV 11.4 KW SINGLE PHASE INVERTER
SOLAREDGE SE3000 HUS SINGLE PHASE INVERTER w/AC RSD
SOLAREDGE SE3800 HUS SINGLE PHASE INVERTER w/AC RSD
SOLAREDGE SE5000 HUS SINGLE PHASE INVERTER w/AC RSD
SOLAREDGE SE6000 HUS SINGLE PHASE INVERTER w/AC RSD
SOLAREDGE SE7600H-US.SINGLE PHASE INVERTER
CELLULAR LTE MODEM 5YR PLAN

WIFI EXTENSION KIT X.0-40 & -22

Sunny Boy 3.0-US w/integrated DC Disconnect, LCD, Grey Lid, AFCI, 208 & 240VAC; SunSpec
Compliant.
Sunny Boy 5.0-US w/integrated DC Disconnect, LCD, Grey Lid, AFCI, 208 & 240VAC; SunSpec
Compliant.
Sunny Boy 6.0-US w/integrated DC Disconnect, LCD, Grey Lid, AFCI, 208 & 240VAC; SunSpec
Compliant.
Sunny Boy 7.0-US w/integrated DC Disconnect, LCD, Grey Lid, AFCI, 208 & 240VAC; SunSpec
Compliant
Sunny Boy 7.7-US w/integrated DC Disconnect, LCD, Grey Lid, AFCI, 208 & 240VAC; SunSpec
Compliant.

SNAPNRACK, UR-40 RAIL, 172IN, Mill
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SunCommon Operating Inventory (cont)

Item Description

SnapNRack - UR40

Rail - 172" - Black

SOLIS - Cell Stick -

4 Pi SOLIS PLUG IN Cell COM STICK - 4 PIN STYLE
in

IS - Wifi Stick -
i?)L S - Wifi Stic SOLIS PLUG IN WIFI COM STICK - 4 PIN STYLE
in

SOLIS 10K-4G SOLAR INVTR 10KW SNGL PH 4 MPPT WITH TIGO RSD TRANSMITTER
SOLIS 3.6K-4G SOLAR INVTR 3.6K SNGL PH DUAL MP WITH TIGO RSD TRANSMITTER

SNAPNRACK, UR-40 RAIL, 172IN, BLACK

SPAN - 225A - SPAN Smart MSP Integrated grid disconnect relay Revenue accurate energy monitoring 100 - 200A
SmartMSP main breaker 225A bussing
SPR-320WHT 320 Watt, SPR-E19-320- C2C AR-S5 M5 B1 YUK
SPR-327 residential 360watt sunpower module. White back sheet. Black frame
S GxB
unprc@e . * Sunpreme Maxima GxB 370W Bifacial Module - Frameless
370W Bifacial
S GxB
unprenr.le . * Sunpreme Maxima GxB 380W Bifacial Module - Frameless
380W Bifacial

Tesla - B /
es'a - battery Sold with Tesla Powerwall 2.

Backup Gateway 2

Tesla 7.6kw Sol

e W S0kt Tesla Solar Inverter 7.6Kw Single Phase To be used with RSD

Inverter

Tesla Powerwall 2 Tesla Powerwall 2.

Tesla Powerwall 3 Tesla Powerwall 3 w/ integrated inverter

Tesla T400H 400 W, 132 half-cut cell monoctystalline module, black backsheet, 1000V or 1500V max system
Timberframe 3.0 - . L .

Dt W el O Douglas fir wooden components of an entire mini single frame solar canopy. Inventory item for
Cell Rafters ' ordering and tracking. 2022 - Q.peak 475 Version

Timberframe 3.0 - . . .
Single Unit incl. Q- Douglas fir wooden components of an entire single frame solar canopy. Inventory item for ordering
Ce]% Rafters ' and tracking. 2022 - Q.peak 475 Version

Trina TSM 380 72 TSM-380DE14A(II) PERC MONO - Mono TALL MAX PLUS 380 72 cell solar module, Silver
Cell Frame, 40mm frame thickness

31726389.2
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SunCommon Depreciable Assets

Asset A/C# Description Date Acq Description

Furniture and Fixtures 01/12/2012 Office funiture

Furniture and Fixtures 01/24/2012 Chairs for the office

Furniture and Fixtures 07/01/2012 Duane- picnic table and bench

Furniture and Fixtures 09/07/2012 Office Desks

Furniture and Fixtures 05/07/2015 Outdoor furniture

Furniture and Fixtures 04/15/2016 Office Furniture

Furniture and Fixtures 05/16/2016 Deposits on tables for Waterbury building

Furniture and Fixtures 05/16/2016 Kitt Clark - Kitchen Tables

Furniture and Fixtures 05/31/2016 Wood&Wood - Building Signs

Furniture and Fixtures 09/27/2016 FireProTec - Fire Exit Signs

Furniture and Fixtures 12/01/2016 Red Thread - Furniture

Furniture and Fixtures 02/01/2017 Hard casters on chairs

Furniture and Fixtures 06/08/2017 Picnic tables for staff

Furniture and Fixtures 10/26/2017 (2) Samsung 40" LED TV's w/mount

Furniture and Fixtures 05/16/2018 Additional chairs & stools

Furniture and Fixtures 03/28/2019 Desk reinforcement

Furniture and Fixtures 06/14/2022 Road Sign for New York Offic

Grand totals: 15200 ( 17 assets )

Leaschold Improvements 03/06/2012 Office Flooring

Leaschold Improvements 03/23/2012 Office Fit-up (Gristmill Builders)

Leasehold Improvements 01/27/2013 Crestone Accoustical Soultions

Leasehold Improvements 09/23/2013 Crestone Accoustical Soultions

Leaschold Improvements 05/16/2016 Matclay Architects - building design

Leasehold Improvements 05/19/2016 Cushman - Interior Design

Leaschold Improvements 07/27/2016 Gotham City - Intetior decorating/design

Leaschold Improvements 09/27/2016 Gordons - Intetior decorating for building

Leaschold Improvements 10/10/2016 Malone Prop - curbing on office building

Leasehold Improvements 12/09/2021 Color Craft Painting, Inc

Leasehold Improvements 01/11/2022 Replace Security System with Updated Materials

Leasehold Improvements 01/24/2022 Galaxy Solstice Cherry Laminate Flooring & Installation

Leasehold Improvements 05/04/2022 Warehouse Kitchen build-out

Leasehold Improvements 07/01/2022 Deposit for Kingston Office Work

Leaschold Improvements 07/14/2022 Pave Apron at 442 US Rt 2, Waterbuty

Leaschold Improvements 09/23/2022 Canopy at 442 US Route 2, Waterbury

Grand totals: 15300 ( 16 assets )

Capitalized Software Costs 07/25/2018 JI Exacttime softwate updated

Capitalized Software Costs 12/31/2018 Boomi License fees related to Netsuite

Capitalized Software Costs 01/01/2019 NetSuite consulting setup costs for week Ending 12/21

Capitalized Software Costs 01/01/2019 NetSuite consulting setup costs for week Ending 12/28

Capitalized Software Costs 01/01/2019 Capitalized Netsuite Softwate Costs

Capitalized Software Costs 01/04/2019 Netsuite consulting setup costs for week Ending 01/04/19

Capitalized Software Costs 01/11/2019 Netsuite consulting setup costs for week Ending 1/11/19

Capitalized Software Costs 01/18/2019 Netsuite consulting setup costs for week Ending 1/18/19

Capitalized Software Costs 01/20/2019 Netsuite

Gt e Coss 04/08/2019 .3519’875 2keédy paid on t.hjs P'(') in 2018 (quickbooks) - please pay
just the remainder as per invoice

Capitalized Software Costs 05/27/2019 Quarterly Planning & Budgeting cloud service software

Capitalized Software Costs 05/29/2019 Activation for Planning & Budgeting tool

Capitalized Software Costs 08/22/2019 Quarterly Planning & Budgeting cloud service software

Capitalized Software Costs 11/19/2019 Quarterly Planning & Budgeting cloud service software

Grand totals: 15450 ( 14 assets )

31726389.2
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description
Trailers 04/16/2012 Trailers
Trailers 07/16/2014 New trailer: VIN: 542BC2+3XFB008932
Trailers 07/16/2014 New Trailer: VIN 542BC1621FB008933
Trailers 04/03/2015 2014 Bravo Star ST716TA2: For roof installations
Trailers 04/03/2015 2014 Bravo Star ST716TA2
Trailers 04/03/2015 2014 Bravo Star ST716TA2
Trailers 04/30/2015 2014 Bravo Star ST716TA2
Trailers 03/31/2017 WH trailer delivery truck- 1GCOKUEG8HZ193240
Trailers 03/31/2017 WH trailer delivery truck - 1IGCOKUEG5HZ195785
Trailers 04/10/2017 Flatbed trailer ASC885
Trailers 04/19/2017 Flatbed trailer ASC890
Trailers 09/05/2017 Trailer Wrap x2
Trailers 11/01/2017 2014 Bravo Star ST716TA2
Trailers 11/01/2017 2014 Bravo Star ST716TA2
Trailers 05/18/2018 Trailer Heavy 2015
Trailers 11/30/2018 Suncommon Trailer
Trailers 02/05/2019 Ladder rack and towing tools for christians Truck
Trailers 05/20/2019 Trailer purchase
X Purchased trailer 2019 Felling FT-14-1T-1
Tradlers 07/30/2019 VIN#%FTBE2724K2002098
Trailers 09/30/2020 Trailer for RBK Drill Team (Kubota, Skid Steer)
Trailers 04/06/2021 Trailer for Drill Team VT - VIN 50PAT222XMI.001590
Trailers 05/18/2022 2022 Belmont Equipment Trailer 50PAT222XNL004717
Trailers 07/10/2022 Trailer Wrap
Trailers 07/11/2022 Trailer Wrap
Trailers 07/26/2022 Trailer Wrap
Trailers 07/26/2022 Trailer Wrap
Trailers 09/01/2022 #25, delivered Sept. '22
Trailers 09/14/2022 #26, delivered Sept. '22
Trailers 09/28/2022 Trailer 27
Trailers 11/09/2022 Trailers - Perfection Auto Parts
Trailers 05/19/2023 Wrap Trailer #2
Trailers 05/26/2023 Wrap 16' Trailer
Trailers 07/27/2023 Wrap 16' Trailer
Trailers 09/14/2023 Bravo Star Contrator Trailer (Perfection) VIN 999999990001
Trailers 09/14/2023 Bravo Star Contrator Trailer (Perfection) SN-542BC1625RB044290
Trailers 09/14/2023 Bravo Star Contrator Trailer (Perfection) VIN999999990001
Trailers 09/15/2023 Bravo Star Contrator Trailer (Perfection)
Trailers 09/15/2023 Bravo Star Contrator Trailer (Perfection)
Trailers 09/15/2023 Bravo Star Contrator Trailer (Perfection)
Trailers 09/15/2023 Bravo Star Contrator Trailer (Petfection)
Trailers 09/15/2023 Bravo Star Contrator Trailer (Perfection)
Trailers 09/21/2023 Bravo Star Contrator Trailer (Perfection)

Grand totals: 15500 ( 42 assets )

31726389.2
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description
Vehicles 11/30/2016 Chevy Silverado account 2110001747010
Vebhicles 01/31/2017 Truck #1 Purchase Alue
Vebhicles 08/13/2017 2017 Nissan van wrap
Vehicles 09/01/2017 Truck cap
Vehicles 09/01/2017 2017 Nissan NV200
Vehicles 11/14/2017 Truck cap wrap x2
Vehicles 11/28/2017 2015 GMC Sierra 1500
Vehicles 02/28/2018 Truck Cap & Ladder rack for 2014 GMC
Vehicles 03/01/2018 Truck Wrap for GMC Sierra
Vehicles 03/23/2018 Ford F450 VIN#1FDUF4HT8HDA07428 & truck wrap
Vehicles 07/31/2018 Truck #23 Ford E350 new 2013 w/wtrap & graphics
Vehicles 07/31/2018 Truck #19 wrap
Vehicles 07/31/2018 Truck #21 wrap
Vehicles 07/31/2018 Truck #25 Nissan 1500 Van 2015 w/wrap
Vehicles 07/31/2018 Truck #26 Ford F350 2016 w/wtap, ladder, rack & fuel tank
Vehicles 11/01/2018 Chevy Colorado Roof Rack and Cover
Vehicles 11/02/2018 2016 Chevy Colorado w/tonneau covet, rack & wrap
Vehicles 01/31/2019 Truck wraps
Vehicles 02/04/2019 Truck 22 Wrap
Vehicles 04/04/2019 Add-on acessories for Ford450
Vebhicles 04/04/2019 Add-on acessories for Ford450
Vehicles 04/04/2019 Add-on acessories for Ford450
Vehicles 06/08/2019 Cap for new resi install truck
Vehicles 07/31,/2019 To record lease buyout of 2014 Toyota Prius VIN#
JTDKN3DUS8E1736369
Vehicles 07/31/2019 To record lease buyout of 2014 Toyota Prius VIN#
JTDKN3DU1E1737508
. To record lease buyout of 2015 Toyota Tacoma VIN#
Vehicles 07/31/2019 STFUU4ENGFX141835
Vehidles 07/31/2019 To record leasejbuyout of 2014 Toyota Prius VIN#
JTDKN3DUOE1740495
Vehicles 07/31/2019 To record lease buyouts of Toyota Rav4 VIN#
Vehicles 07/31/2019 To record lease buyout of 2014 Toyota Prius VIN#
JTDKN3DUXE1735840
. To record lease buyout of 2015 Toyota Prius VIN#
Vehicles 07/31/2019 JTDKN3DUXF0443936
Vehidles 07/31/2019 To record transfer of 2014 Prius JTDKN3DU3E1743407
transferred to RBK
Vehicles 08/07/2019 Lease buyouts - 2014 Toyota Prius VIN#JTDKN3DUGE1762713
Vehicles 09/06/2019 To capitalize Mercedes Freightliner
Vehicles 09/16/2019 Racking for storage van
Vehicles 10/02/2019 Intetior racking for new Sprinter Van
Vehicles 10/07/2019 Relieve prepaid deposit: Freightliner Sprinter Van #2
Vehicles 10/14/2019 Wrap for 2nd Sprinter van
Vehicles 11/07/2019 Move vehicle wrap fixed asset for Sprinter Van
Vebhicles 12/31/2019 Wrap for 2019 Chevy 2500
Vehicles 12/31/2019 Wrap for Ford F450
Vehicles 12/31/2019 Wrap for Sprinter van
Vehicles 12/31/2019 Wrap for 2nd Sprinter van
Vehicles 12/31/2019 To capitalize 2018 Chevy Silverado 1500 #9401
Vehicles 12/31/2019 To capitalize 2018 Chevy Silverado 1500 #7074
Vehicles 04/30/2020 Deposit to vehicle asset 2015 GMC Canyon truck
VIN#1GTGG68E3XF1120533
Vehicles 09/30/2020 Upfit for Ford F-450
. 2018 RAV4 - Unit 644434 - JTMRJREV0JD 163741 (inlcudes refund
Vebhicles 10/26/2020
of overpayment of $15.50)
Vehicles 11/04/2020 To record purchase of box truck from Albany Truck Sales

(PO7410) 2019 Hino 155 VIN#JHHPDM 1H3KK008323
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description

Vehidles 12/15/2020 201_8 Ck_)evy Silverado 2500 - VIN:1GC2KVEG5] 2183236 - tax &
registration

Vehicles 12/30/2020 2018 RAV4 - Unit 644439- Vin # JTMRJREV8]D156231

Vehicles 12/30/2020 006130 2018 RAV4 - Unit 644440- Vin # JTMRJREV4]D 154704

Vehicles 12/30/2020 2018 RAV4 - Unit 644438 - VIN # JTMRJREV3]D 157898

Vehicles 01/04/2021 2 trucks - Caps, ladder racks, tool shelve parts

Vehicles 02/25/2021 2021 Chevy Colorado 1GCGTBEN1M1146820

Vehicles 02/25/2021 2021 Chevy Colorado 1GCGTBEN7M1218880

Vehicles 02/25/2021 2021 Chevy Colorado 1IGCGTBEN9IM 1200176

Vehicles 02/25/2021 2021 Chevy Colorado 1IGCGTBEN9M1220341

. 2021 Chevrolet Colorado Crew Cab for RBK EVAL Team

Vehicles 03/01/2021 .
1GCGTBEN1M1217451

Vehicles 03/02/2021 Vehicle Purchased Nissan NV2500HD for Comerical Crew RBK
#ING6BFOKYOMN804251

Vehicles 03/05/2021 Cap for Chevy Colorado VIN 0176

Vehicles 03/05/2021 Cap for Chevy Colorado VIN0341

Vebhicles 03/05/2021 Cap for Chevy Colorado VIN 6820

Vebhicles 03/05/2021 Cap for Chevy Colorado VIN8880

Vebhicles 03/30/2021 Cap and Ladder Rack for Chevy Colorado

Vehicles 03/31/2021 2020 Ford Transit - 1IFTBR2C841.KB77087

Vehicles 04/07/2021 Truck Wrap #1

Vehicles 04/07/2021 Truck Wrap #2

Vehicles 04/07/2021 Truck Wrap #3

Vehicles 04/07/2021 Truck Wrap #4

Vehicles 04/13/2021 2020 Chevy 2500HD - 1GC2YLE77LF260213

Vehicles 04/16/2021 Ford Transit Van Wrap

Vehicles 04/19/2021 'V chicle \X"rap - Non Vinyl Eco Wrap for Andres Weiner's truck
install Resi

Vehicles 04/30/2021 Truck wrap for new Chevy 2500

Vehicles 05/28/2021 Truck Wrap for another another new Chevy 2500

Vebhicles 05/28/2021 Truck Wrap for anither new Chevy 2500

Vehicles 05/28/2021 Truck Wrap for new Chevy 2500

Vebhicles 06/11/2021 Truck Wrap for new Chevy 2500

Vehicles 06/17/2021 2019 Chevrolet Colorado - Crew Cab VIN 17242

Vehicles 06/18/2021 Cap for Chevy Silverado -1GC2YLE77LF260213

Vehicles 06/23/2021 2 caps to ass to 2 new Chevy 2500HDs

Vebhicles 06/24/2021 Model 3 Wrap

Vehicles 06/24/2021 Vehicle wrapping

Vehicles 07/01/2021 Cap for Chevy Silverado 2500HD - new NY Resi Install Crew

Vehicles 07/02/2021 Isuzu Wrap #1

Vehicles 07/21/2021 Racking, etc Fit up for Ford Transit Van

Vebhicles 08/09/2021 Box Truck Wrapping

Vehicles 08/23/2021 payment for chevy truck PO9272

Vehicles 08/30/2021 Unit 811444 - Joseph Schell Electrician - Cap and Ladder Rack for
2019 Chevrolet Colorado

Vehicles 08/31/2021 PrimeDesign AluflA{ack Extendéd Ladder Rack + Labor to Install
(for 2021 Chevy Silverado-Service Crew NY)

Vehicles 09/01/2021 Vehicle wraping

Vehicles 03/07/2022 Truck Wrap on 2021 GMC Canyon VIN 9320

Vehicles 03/17/2022 Balance on Truck Caps for 2 NY Trucks

Vehicles 04/11/2022 2022 GMC Sierra 1500 Dbl. Cab 6 1/2 Bed 26"

Vehicles 04/22/2022 2022 GMC Sierra 1500 Limited SLE Double Cab Wrap

Vehicles 04/25/2022 2018 Ram 2500HD Crew Cab 6 1/2 Bed 26"

Vehicles 05/03/2022 Wrap for 2018 Dodge Ram VIN..0573

Vehicles 05/20/2022 26" AR.E. DCU Seties Cap for IGTV2MECO]JZ19519

Vehicles 06/09/2022 Wrap for GMC Sierra
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description

Vehicles 12/15/2020 201'8 Cl’fév_v Silverado 2500 - VIN:1GC2KVEG5]JZ183236 - tax &
registration

Vehicles 12/30/2020 2018 RAV4 - Unit 644439- Vin # JTMRJREV8]D156231

Vehicles 12/30/2020 006130 2018 RAV4 - Unit 644440- Vin # JTMRJREV4]D 154704

Vehicles 12/30/2020 2018 RAV4 - Unit 644438 - VIN # JTMRJREV3]D 157898

Vebhicles 01/04/2021 2 trucks - Caps, ladder racks, tool shelve parts

Vebhicles 02/25/2021 2021 Chevy Colorado IGCGTBEN1M1146820

Vebhicles 02/25/2021 2021 Chevy Colorado 1IGCGTBEN7M1218880

Vehicles 02/25/2021 2021 Chevy Colorado 1IGCGTBEN9M1200176

Vehicles 02/25/2021 2021 Chevy Colorado 1GCGTBEN9M 1220341

Vehicles 03/01/2021 2021 Chevrolet Colorado Crew Cab for RBK EVAL Team
1GCGTBEN1M1217451

Vehicles 03/02/2021 Vehicle Purchased Nissan NV2500HD for Comerical Crew RBK
#IN6BFOKYOMN804251

Vebhicles 03/05/2021 Cap for Chevy Colorado VIN 0176

Vehicles 03/05/2021 Cap for Chevy Colorado VIN0341

Vebhicles 03/05/2021 Cap for Chevy Colorado VIN 6820

Vebhicles 03/05/2021 Cap for Chevy Colorado VIN8880

Vehicles 03/30/2021 Cap and Ladder Rack for Chevy Colorado

Vehicles 03/31/2021 2020 Ford Transit - IFTBR2C84L.KB77087

Vehicles 04/07/2021 Truck Wrap #1

Vebhicles 04/07/2021 Truck Wrap #2

Vebhicles 04/07/2021 Truck Wrap #3

Vehicles 04/07/2021 Truck Wrap #4

Vehicles 04/13/2021 2020 Chevy 2500HD - 1GC2YLE771LF260213

Vehicles 04/16/2021 Ford Transit Van Wrap

Vehicles 04/19/2021 yehicle \Yrap - Non Vinyl Eco Wrap for Andres Weiner's truck
install Resi

Vehicles 04/30/2021 Truck wrap for new Chevy 2500

Vehicles 05/28/2021 Truck Wrap for another another new Chevy 2500

Vebhicles 05/28/2021 Truck Wrap for anither new Chevy 2500

Vebhicles 05/28/2021 Truck Wrap for new Chevy 2500

Vebhicles 06/11/2021 Truck Wrap for new Chevy 2500

Vehicles 06/17/2021 2019 Chevrolet Colorado - Crew Cab VIN 17242

Vehicles 06/18/2021 Cap for Chevy Silverado -1GC2YLE77LF260213

Vehicles 06/23/2021 2 caps to ass to 2 new Chevy 2500HDs

Vehicles 06/24/2021 Model 3 Wrap

Vehicles 06/24/2021 Vehicle wrapping

Vehicles 07/01/2021 Cap for Chevy Silverado 2500HD - new NY Resi Install Crew

Vehicles 07/02/2021 Isuzu Wrap #1

Vebhicles 07/21/2021 Racking, etc Fit up for Ford Transit Van

Vehicles 08/09/2021 Box Truck Wrapping

Vebhicles 08/23/2021 payment for chevy truck PO9272

Vehicles 08/30/2021 Unit 811444 - Joseph Schell Electrician - Cap and Ladder Rack for
2019 Chevrolet Colorado

Vehidles 08/31,/2021 PrimeDesign Alu—l'aack Extendeid Ladder Rack + Labor to Install
(for 2021 Chevy Silverado-Service Crew NY)

Vehicles 09/01/2021 Vehicle wraping

Vehicles 03/07/2022 Truck Wrap on 2021 GMC Canyon VIN 9320

Vehicles 03/17/2022 Balance on Truck Caps for 2 NY Trucks

Vehicles 04/11/2022 2022 GMC Sierra 1500 Dbl. Cab 6 1/2 Bed 26"

Vehicles 04/22/2022 2022 GMC Sierra 1500 Limited SLE Double Cab Wrap

Vebhicles 04/25/2022 2018 Ram 2500HD Crew Cab 6 1/2 Bed 26"

Vehicles 05/03/2022 Wrap for 2018 Dodge Ram VIN..0573

Vehicles 05/20/2022 26" AR.E. DCU Seties Cap for IGTV2MECOJZ19519

Vehicles 06/09/2022 Wrap for GMC Sierra
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description

Vehicles 06/09/2022 Wrap for Chevy Colorado

Vehicles 08/01/2023 Cap for 2019 Chevy Colorado VIN7242
Vebhicles 08/18/2023 Advantage Outfitters Llc - Shelving Unit for Skylat's ESS Van
Grand totals: 15800 ( 101 assets )

Loan Costs 05/29/2015 VEDA Loan Costs

Loan Costs 05/29/2015 VCLF Loan Costs

Grand totals: 17050 ( 2 assets )

Investment in PoP Net Metering 11/12/2020 Point of Praise Net Metering Modules
Grand totals: 17060 (1 asset )

Investment in Taste Place EV Charger 09/23/2020 EV Taste Place Charging Station

Grand totals: 17070 (1 asset )

Intangibles 01/01/2022 Intangibles - Backlog of Projects
Intangibles 01/01/2022 Intangibles - Brand & Trademark

Grand totals: 17090 ( 2 assets )

Goodwill 01/01/2013 VPRIG Intellectual Propetty & Goodwill
Grand totals: 17100 (1 asset )

Trademark 03/01/2012 Trademark

Trademark 06/04/2013 Trademark Filing Fee

Grand totals: 17200 ( 2 assets )
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SunCommon Depreciable Assets (cont)

Asset A/C# Description Date Acq Description

Computer Equipment 01/09/2013 MacBook Pro 13 in 2.5GHz and Fujitsu SCANSNAP s1500M for
USB Scanner

Computer Equipment 10/01/2013 MacBook Pro 13 in 2.5 GHz Invoice #946608

Computer Equipment 02/05/2014 MacBook Pro for new hire, Apple Care, Monitor, Mouse

Computer Equipment 04/08/2014 New laptop for Tim

Computer Equipment 04/08/2014 New laptop for Jacob

Computer Equipment 04/21/2014 3 New MacBook Pros + Applecare

Computer Equipment 04/23/2014 Mac Mini Ser#SCO7MCO039DWYL

Computer Equipment 04/30/2014 MacBook Pro for Storyteller

Computer Equipment 04/30/2014 MacBook Pro Ser# SCPWM49R7DTY3

Computer Equipment 05/20/2014 Memorty upgrade for 20 machines

Computer Equipment 05/28/2014 MacBook Pro 13 in 2.5 GHz i5 4GB/500GB

Computer Equipment 06/09/2014 Magsafe adapter and converter

Computer Equipment 06/09/2014 Purchase and install 16 RAM mods

Computer Equipment 06/20/2014 MacBook Pro 13 in 2.5 GHz i5 4 GB/500GB

Computer Equipment 07/15/2014 Mac mini

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 08/01/2014 7 new MacBook Pro's

Computer Equipment 10/06/2014 2 mac books & add ons

Computer Equipment 10/26/2014 ipad- serial #SDMPLX3KKJF4Y]

Computer Equipment 11/01/2014 Mini mac S/N CO7TNM1V VG1J1

Computer Equipment 11/01/2014 Mini mac S/N CO7ZNM1HVG1H1

Computer Equipment 11/01/2014 Mini mac S/N CO7NM1R7G1]1

Computer Equipment 11/01/2014 iPad S/N SDMPLXHZVF4Y]

Computer Equipment 11/01/2014 iPad S/N SDMPLXJGWF4Y]

Computer Equipment 11/01/2014 Mini mac s/n SCO7TMMBP4DWYL

Computer Equipment 11/01/2014 Monitor s/n T1Y 143480592

Computer Equipment 11/01/2014 Monitor s/n T1Y 143480727

Computer Equipment 11/01/2014 Monitor s/n T1Y 143480587

Computer Equipment 11/01/2014 Monitor s/n T1Y 143480875

Computer Equipment 11/01/2014 Monitor s/n T1Y 143480871

Computer Equipment 11/03/2014 Ipad/Macbook serial # SDLXNLIY1G5YN

Computer Equipment 11/03/2014 Ipad/Macbook setial # SDLXNLIY1G5YN

Computer Equipment 11/03/2014 Ipad/Macbook setial # SCIMN51DIDTY3

Computer Equipment 11/03/2014 Ipad/Macbook serial # SCIMN3UNQDTY3

Computer Equipment 11/03/2014 Ipad/Macbook serial # SCIMN58VADTY3

Computer Equipment 11/03/2014 Ipad/Macbook setial # SCIMNS5J1DTY3

Computer Equipment 11/03/2014 Ipad/Macbook setial # SCIMN5HYGDTY3

Computer Equipment 11/03/2014 Ipad/Macbook serial # SCIMN5J25DTY3

Computer Equipment 11/13/2014 RUKUS 1100 WiFi Controller, Rukus ZF R700

Computer Equipment 11/24/2014 Mac mini s/n CO7ZNROPOG1]1

Computer Equipment 12/15/2014 Serial #SC1IMNL1T3DTY3 mac book

Computer Equipment 12/15/2014 Monitor serial #T1Y 143860026

Computer Equipment 12/15/2014 Montior serial #t1Y 143860039

Computer Equipment 12/15/2014 Monitor serial # T1Y143860094

Computer Equipment 12/23/2014 iMac 27 inch

Computer Equipment 12/26/2014 Serial #542BC1624FB011115

Computer Equipment 12/26/2014 Setial #542BC1627FB011142

Computer Equipment 12/26/2014 Serial #452BC1626FB011116

Computer Equipment 02/03/2015 Sn SCO2NV58EG3QC design

Computer Equipment 02/26/2015 13 in MacBook Pro sn: Clmn8cfkdty3

Computer Equipment 02/26/2015 13 in MacBook Pro sn: clmn8cp8dty3

Computer Equipment 02/26/2015 Two Viewsonic VA2451m monitots

Computer Equipment 03/23/2015 Network Hardware
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Asset A/C# Description Date Acq Description

Computer Equipment 04/20/2015 13 in MacBook Pro sn: CPWNF2QXDTY3

Computer Equipment 05/14/2015 S/n S42BA0814FB012348

Computer Equipment 05/27/2015 MacBook Pro SCIMP3ROZDTY?3

Computer Equipment 05/27/2015 MacBook Pro SCIMP6S2XDTY3

Computer Equipment 05/27/2015 MacBook Pro SCIMP3RINDTY3

Computer Equipment 05/27/2015 MacBook Pro SCIMP6SOGDTY3

Computer Equipment 05/27/2015 MacBook Pro SCIMP6S2]D'TY3

Computer Equipment 05/27/2015 MacBook Pro SCIMP6S2XDTY3

Computer Equipment 05/31/2015 CCM catd-Printers and toner for Advisors

Computer Equipment 06/03/2015 S/N SCO2PLKSL8WN

Computer Equipment 06/05/2015 SN SC1IMNDJ52DTY3

Computer Equipment 06/05/2015 SN SDLXP4D4GG5YP iPad

Computer Equipment 06/05/2015 Monitors T1Y 144461788, T1Y 144461791

Computer Equipment 03/23/2016 Comecast New Service for Building

Computer Equipment 06/17/2016 Small Dog - 3 15" Mackbook Pro

Computer Equipment 09/01/2016 PC - Connection

Computer Equipment 09/30/2016 IT Cell boost Tower

Computer Equipment 10/10/2016 PC Connection - IT supplies

Computer Equipment 11/29/2016 Small Dog - Ipad Pro

Computer Equipment 11/30/2016 All Links - Warehouse Camera's

Computer Equipment 01/19/2017 2 new MacBooks with AppleCare

Computer Equipment 02/14/2017 Fork lift charger & garage door openers

Computer Equipment 02/27/2017 MacBook Pro x2

Computer Equipment 03/14/2017 MacBook Pro x2, Ipad x2

Computer Equipment 05/05/2017 MacBook Pro, AppleCare

Computer Equipment 05/22/2017 MacBook Pro x3, Applecate

Computer Equipment 06/14/2017 MacBook Pro @5

Computer Equipment 07/11/2017 MacBook Pro & Office for Mac

Computer Equipment 11/15/2017 2 MacBook Pro, Office '16 x5

Computer Equipment 12/18/2017 MacBook Pro 15in + AppleCare

Computer Equipment 01/08/2018 (2) Macbooks & applecare w/power adaptors

Computer Equipment 05/01/2018 Macbook Pro & applecare

Computer Equipment 06/13/2018 (5) Microsoft Office Home & Student softwate

Computer Equipment 06/13/2018 (2) Macbook Pro, Mictrosoft office & Applecare

Computer Equipment 06/13/2018 MacBook Pro 15in Retina Ser#SC02WM542G8WN & Applecare S
Computer Equipment 06/13/2018 ((3 (]:Vé;i‘lo%%; gr;)\; rIS\]m Retina & Applecare Ser#C02WP214G8WN
Computer Equipment 07/12/2018 MacBook Pro 15in Retina Ser#SC02WXO0P4G8WN & Applecare S
Computer Equipment 07/12/2018 MacBook Pro 15in Retina Ser#SCO2WX0P2G8WN & Applecare S
Computer Equipment 07/12/2018 MacBook Pro 15in Retina Ser#SCO2WX12PG8WN & Applecare S
Computer Equipment 07/16/2018 MacBook Pro 15" Set#SC02WWODMG8WN w /Applecare
Computer Equipment 07/16/2018 MacBook Pro 15" Ser#SC02WWOJBG8WN w /Applecare
Computer Equipment 07/16/2018 MacBook Pro 15" Ser#SC02WV24ZG8WN w/Applecare
Computer Equipment 07/16/2018 MacBook Pro 15" Ser#SC02WWOAGG8WN w/Applecare
Computer Equipment 07/16/2018 DP DesignJet T120 24" Printer w. Ink Cartridges

Computer Equipment 07/31/2018 MacBook Pro 15in Ser#SC02WWOA1G8WN

Computer Equipment 07/31/2018 MacBook Pro 15in Ser#SC02WX0YCG8WN

Computer Equipment 09/19/2018 Macbook Pro 15In Retina Ser#SC02WX110G8WN w /Applecare
Computer Equipment 09/19/2018 Macbook Pro 15In Retina Ser#SC02WT1J2G8WN w /Applecare
Computer Equipment 09/19/2018 Macbook Pro 15In Retina Ser#SC02WT4SCG8WN w/Applecare
Computer Equipment 10/01/2018 MacBook Pro 13in Ser#SFVEX827HHV2H w / Applecare
Computer Equipment 10/01/2018 MacBook Pro 13in Ser#SFVEX8299HV2H w/ Applecare
Computer Equipment 10/31/2018 (2) Macbook Pros & applecare

Computer Equipment 10/31/2018 MacBook Pro 15in Retina Ser#SCO02WX15KG8WN & Applecare S
Computer Equipment 10/31/2018 MacBook Pro 13in 2.3GHz Set#FVEX32XAHV2H w/ Applecare
Computer Equipment 10/31/2018 MacBook Pro 13in 2.3GHz Ser#SFVFX32TQHV2H w/Applecare
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Asset A/C# Description Date Acq Description

Computer Equipment 10/31/2018 MacBook Pro 13in 2.3GHz Ser#SFVFX32XEHV2H w/Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in 2.3GHz Ser#SFVFX32XKHV2H w/Applecare

Computer Equipment 10/31/2018 Macbook Pro 15In Retina Ser#SCO2WR3PCG8WN w /Applecare

Computer Equipment 10/31/2018 Macbook Pro 15In Retina Ser#SC02WX148G8WN w /Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in Ser#FVFXFIADHV2H w/Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in Set#FVEXF19IMHV2H w/ Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in Ser#FVFXF19WHV2H w /Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in Ser#FVFXF191HV2H w/ Applecare

Computer Equipment 10/31/2018 MacBook Pro 13in Ser#SFVEFX829FHV2H w/ Applecare

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Ser#FVFYT2FTHV2H

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Ser#FVFYT2FEHV2H

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Set#FVEFYT2DWHV2H

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Ser#FVFYR2TTHV2H

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Ser#FVFYT2E4HV2H

Computer Equipment 06/11/2019 MacBook Pro 13in w/Applecare Ser#FVFYT2FUHV2H

Computer Equipment 09/11/2019 Macbook Pro 13" Lap #FVFZ92R81.414 plus apple care

Computer Equipment 09/11/2019 Macbook Pro 13" Lap #FVFZ92R61.414 plus apple care

Computer Equipment 09/11/2019 Macbook Pro 13" Lap #FVEZ92TAL414 plus apple care

Computer Equipment 09/11/2019 Macbook Pro 13" Lap #FVFZ92S61.414 plus apple care

Computer Equipment 09/18/2019 MacBook Pro 13in w/Applecare Sert#FVEZF0CQLA414

Computer Equipment 09/18/2019 MacBook Pro 13in w/Applecare Ser#FVFZD2STL414

Computer Equipment 09/18/2019 MacBook Pro 13in w/Applecare Ser#FVFZF0581.414

Computer Equipment 09/18/2019 MacBook Pro 13in w/Applecare Ser#FVEFZD2WRL414

Computer Equipment 12/10/2019 MacBook Pro 16in w/Applecare Ser#C02ZTIJHMDG6R

Computer Equipment 12/10/2019 MacBook Pro 16in w/Applecare Ser#C02ZTIMXMDG6R

Computer Equipment 12/13/2019 Macbook Pro 16" Lap C02ZT9JHMDOGR plus apple care

Computer Equipment 12/13/2019 Macbook Pro 16" Lap C02ZTIMXMDOGR plus apple care

Computer Equipment 01/03/2020 Vonage Phone system

Computer Equipment 02/11,/2020 16" MBP 2.6GHz 6:core 9rh—.generadon Intel Core i7 processor
AMD Radeon Pro 5300M with 4GB of GDDR6 memory 16GB

Computer Equipment 02/24/2020 5x Macbooks

Computer Equipment 02/25/2020 2 x MacBook Pro 16in w/Touch Bar 2.6GHz i7 6-core or 2.4GHz
8-Core 19 - Space Gray CTO 2.6GHz 6-core Intel Core i7, Turbo

Computer Equipment 02/29/2020 To record new macbook for RBK paid by WBY

Computer Equipment 08/10/2020 2 Macbooks Pro

Computer Equipment 08/12/2020 AppleCare x 2

Computer Equipment 08/20/2020 MacBook Pro for RBK

. Fixed Asset >1000: Best Buy - PC laptop and Excel 2019 for

Computer Equipment RUE Ly Windows to process Tesla sL)lar roofl?dcrs)ign software and run SEL

Computer Equipment 02/23/2021 4 MBP 13" and Apple Care+

Computer Equipment 02/23/2021 2 MBP 13" and AppleCare+

Computer Equipment 03/05/2021 16" MacBook Pro

Computer Equipment 03/05/2021 16" MacBook Pro

Computer Equipment 03/05/2021 16" MacBook Pro

Computer Equipment 03/05/2021 Two (2) 16" MacBook Pro

Computer Equipment 03/05/2021 Two (2) 16" MacBook Pro

Computer Equipment 03/06/2021 AppleCare+

Computer Equipment 03/06/2021 AppleCare+

Computer Equipment 03/06/2021 AppleCare+

Computer Equipment 03/06/2021 Two (2) AppleCare+

Computer Equipment 03/06/2021 Two (2) AppleCare+

Computer Equipment 03/25/2021 16inch Macbook

Computer Equipment 05/13/2021 MBP 16" w/AppleCare

Computer Equipment 05/21/2021 MBP 16" w/AppleCare

Computer Equipment 05/24/2021 MacBook Pro 16" 2019 16 GB 512GB w/AppleCare+

Computer Equipment 05/25/2021 Apple MacBook Pro for Tyler Latham Resi Designer

Computer Equipment 05/26/2021 1x Macbooks Pro

Computer Equipment 05/27/2021 2x Macbooks Pro
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Computer Equipment 06/04/2021 Meraki MX84
Computer Equipment 06/09/2021 MacBook Pro + AppleCate+ x 2 units
Computer Equipment 06/21/2021 3 x MacBook Pro 13in w/ AppleCare
Computer Equipment 06/23/2021 2 x 13" MacBook Pro w/AppleCare+
Computer Equipment 06/23/2021 1 x 13" MacBook Pro with AppleCare+
Computer Equipment 06/24/2021 1 x 16" MacBook Pro with AppleCare+
Computer Equipment 07/14/2021 1 x MacBook Pro 13" w/ AppleCare+
Computer Equipment 09/01/2021 1 x 16" MacBook Pro w/AppleCare+
Computer Equipment 09/07/2021 1 x 13" MacBook Pro with AppleCare+
Computer Equipment 09/07/2021 Rack for Kingston Office
Computer Equipment 09/20/2021 1 x 16" MacBook Pro w/ AppleCare+
Computer Equipment 09/21/2021 1 x 13" MacBook Pro with AppleCare+
Computer Equipment 09/29/2021 1 x 13" MacBook Pro with AppleCare+
Computer Equipment 09/29/2021 1 x 13" MacBook Pro w/ AppleCare+
Computer Equipment 10/01/2021 3-13" MacBook PZro w/AppleCare+ for VT Office
Computer Equipment 10/01/2021 2- 13" MacBook PZro w/AppleCare+ for
X 1 -16" MacBook Pro base model & 1 -16" MackBook Pro MAX
Computer Equipment 11/03/2021

model, both w/AppleCare+
1 x 16" MacBook Pro with 32GB unified memory (RAM) and

Computer Fquipment 01/17/2022 512GB SSD storage (ROM) w/ AppleCare+
Computer Equipment 01/18/2022 1 x 16" MacBook Pro base model w/ AppleCare+
Computer Equipment 01/31/2022 3x 515 Aruba Access Points - Kingston Office
Computer Equipment 02/18/2022 Hardware and installation, VT

Computer Equipment 02/18/2022 Hardware and installation, N'Y

Computer Equipment 02/21/2022 1 x 13" MacBook Pro w/ AppleCare+
Computer Equipment 02/23/2022 Google Meet Hardware and License
Computer Equipment 03/01/2022 One - 13" MacBook Pro w/ Apple Care+
Computer Equipment 03/04/2022 One - 13" MacBook Pro w/ Apple Care+
Computer Equipment 03/18/2022 Cameras for VT Security System

Computer Equipment 04/28/2022 One 13" MacBook Pro w/ AppleCare+
Computer Equipment 05/03/2022 One 13" MacBook Pro w/ AppleCare+
Computer Equipment 05/13/2022 One 14" MacBook Pro w/ AppleCare+
Computer Equipment 05/23/2022 Kingston Installation: AVA Surveillance System Upgrade
Computer Equipment 05/23/2022 Kingston Cameras

Computer Equipment 10/04/2022 14" MacBook Pro M1 Max chip

Computer Equipment 11/21/2022 5x Computers

Computer Equipment 11/22/2022 applecare

Computer Equipment 12/02/2022 3x Computers

Computer Equipment 12/12/2022 16in Macbook Pro

Computer Equipment 04/26/2023 4 MacBook Pros

Computer Equipment 05/15/2023 3X MACBOOKS PRO

Computer Equipment 05/30/2023 2 Macbook Pros

Grand totals: 15400 ( 207 assets )

Grand totals for all assets: (530 assets )
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Contracted Backlog

Industrial and Commercial Contracted Backlog

Division CODE Project Name
SunCommon 607967 236 Zephyr Rd. Rieley Properties LL.C - 2022-08
SunCommon 617448 55 Parker Ave (Scenic Hudson)
SunCommon 607662 664 Zephyr Rd - Rieley Properties - 2022-08
SunCommon 607661 69 Market St (LL. Bean) - Rieley Properties - 2022-08
SunCommon 577504 Arcadia Fields, Commercial PV Roof - 2023-03
SunCommon 625623 BETA Ga Hangar
SunCommon 495792 Beta Technologies Manufacturing Hangar Roof - 2022-04
SunCommon 583065 Bouchard Family Farm
SunCommon 527472 Brian Brittner Household, Commercial PV Roof - 2022-08
SunCommon 581760 Co'rnr'nercial - SUNWEALTH Four Girls Dairy (Peter
Rainville) 72kW - 2023-03
. Eric Colombel, Commercial PV Ground - 2022-12 (Four
SunCommon 548704
Doves, LLC)
SunCommon 555073 Gervais Family Farm, Commercial PV Roof - 2022-12
SunCommon 530054 Greater Bennington Community Services, Commercial PV
Roof - 2022-10
SunCommon 670678 Jim Faulkner, Commercial PV Roof - 2023-12
SunCommon 624813 Lake and Lake and Maple Apartments - Grant Butterfield
SunCommon 696189 Oblong Books (Millerton)
SunCommon 467083 Scenic Hudson - 58 Parker Ave, Commercial PV Roof -
2022-02
Stone Creek Properties (Surface Creations) - Commercial PV
SunCommon 508948
Roof - 2022-06
SunCommon 623200 Town of Poughkeepsie, Commerical PV Ground - 2022-09
SunCommon 649257 Jacob Winterman Household, Commercial PV Roof
Liberty 720 Red Tavern
Liberty 723 McKelvie School F/ A
Liberty 728 Conway 302 Solar
Liberty 729 Laconia Solar
Liberty 731 Acre Crossing Credit Union
Liberty 732 Acre Crossing Residential Bldg.
Liberty 734 Coliseum Senior Living
Liberty 736 Pinkerton
Liberty 737 Pennichuck
Liberty 738 MVHP
iSUN 228V0677 BD Solar Norridgewock LLC Design plus full EPC
iSUN 225V0681 BD Solar Larson LL.C Design
iSUN 228V0679 BD Solar Rangeley LLC Design
iSUN 225V0678 BD Solar North Anson LLC Design plus EPC
iSUN 225V0684 Stone Mill Solar Pull Test plus EPC
iSUN 225V0685 Halladay Solar Pull Test
iSUN 225V0683 Trolly Tracks Solar Pull Test plus EPC
iSUN 225V0688 ER South Street 6.49476 mw tracker mount
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Industrial and Commercial Contracted Backlog (cont)

Division CODE Project Name

iSUN 225V0673 SV Limestone CSG 2 ME 90% 3.555MW SAT ground
iSUN 225V0673 SV Limestone CSG 1 ME 90% 4.409mw SAT ground
iSUN 21SV0624 Simon Pearce Oakland MD 3.1616

iSUN 24D6315 Prison Video Systems

iISUN 225V0656 ER Wilton Solar Me 4.01752mw Screw ground mount
iSUN 225V0660 SV Easton CSG Solar ME 4.171mw SAT ground mount
iSUN 235V0724 COTS 18.225 Ballasted roof mount

iSUN 235V0697 MHG Button Falls RD Solar 792kw screw ground mount
iSUN 235V0702 KSI Nowvus rock pit pull test & racking dep

iSUN 23SV0700 SO 2023 Giri Chetryfield Solar ME 3.1416mw fixed tilt
iSUN 23D6271 Running T&M St Mikes

iSUN 24D6322 Running T&M PC Construction/ Global

iSUN 23D6275 Running T&M VTech

iSUN 24D6325 Testing

iSUN 23D6264 Phone Coverage

iSUN 24D6320 Essex Spa Hegeman

iSUN 235V0701 SO 2023 Giri Jonesboro Solar ME 2.9568mw fixed tilt
iSUN 24D6316 Phone Installs

iSUN 24D6311 MOL Global Foundries

iSUN 24D6319 Vermont National Country Club

iSUN 23D6283 Wireless Allegiance Trucks

iSUN 246326 Courthouse re-wite

iSUN 24D6308 Running T&M KTLO

iSUN 24D6323 Running T&M PRS

iSUN 24D6321 Running T&M St Mikes

iSUN 24D6314 Running T&M GD

iSUN 24D6309 Running T&M Spectralink

iSUN 23D6267 Running T&M

iSUN 23E5709 Camp Johnson Resiliency

iSUN 24D6312 Running T&M Service

iSUN 24D6310 Phone Coverage T&M

iSUN 24D6317 Running T&M Wake Robin

iSUN 23D6272 Running T&M Stowe/ Vail

iSUN 225V0663 Onlogic 654.2kw ballasted roof mount

iSUN 21SV0639 Von Turkivich S. Butlington

iSUN 23E5725 Troy BESS

iSUN 23E5721 Bristol BESS

iSUN 23E5690 ICE Harvest Lane

iSUN 23D6297 Fiber Terminations

iSUN 24D6318 KBS

iSUN 23E5693 BED EV Stations
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O&M Contracts (Active and Contract Finance)

Site Name Site Address

Active

Echo Center 1 College Street, Burlington, VT

Route 149 Route 149, West Pawlet, VT 05775

Shields Drive 359 Shields Drive, Bennington, VI 05201

Cross Pollination 7263 Ethan Allen Highway, New Haven, VT 05472
South Forty Sunset Cliff Road, Burlington, VT

Chace Mill 1 Mill St, Burlington, VT

Redstone Lofts
Novus Hardwick
Novus Rockingham
University 2
Blissville Rd

Park Road Solar, LI.C
Upper Road
Whispering Pines
Nedde Bank
Breezy Hill

Case Street

New frane

VPR

WSOC

Williston DPW
MNEFC

Gervaise
Randolph

St. Albans
Hartland

Radio Kingston
CSA McNary
CSA Erb Jericho
CSA Meshna
CSA Blakely

CSA Guendel
CSA Quinn
GMP Middlebury
Cressett Brook- MS
CSA Saladino
CSA Siminger
CSA Tolle

CSA Lendway
CSA Marcott
CSA Connor
CSA Hodge

CSA Evarts

CSA Johnson

31726389.2

165 Davis Road, Burlington, VT, US

Arsen Ace. East Hardwick, Vermont 05386

25 Jackson Road, Rockingham, VT 05143

200 Robin Hollow Road, West Greenwhich, RT 02718
1327 Blissville Rd, Poultney< VT 05764

26 Ferry Road, Hartland, VT 05048

325 QSI Rd, Poultney, VT 05764

Panton Road, Panton, VT 05491

77 Pine street, Burlington, VT 05401

900 Breezy Hill Rd, Saint Johnsbury, VT 05819
Middlebury, VT 05753

14 School Street New fane, VT 05345

Troy Avenue 365, Colchester, VT, US

280 State Drive, Waterbury, VT 05676

na

1600 Town Hill Rd, New Haven, VT 05472
1330 Twitchell Hill Road, New Haven, VT 05472
576 Beanville Rd, Randolph, VT

91 Brigham rd., Saint Albans, VT

314 Clay Hill Road, Hartland, VT 05048
241-267 Albany Ave, Kingston, NY 12401
1906 Route 7, Ferrisburgh, VT 05456

Old Pump Road 35, Jericho, VT, US

1195 Dog Team Road, New Haven, VT 05472
680 Route 73, Orwell, VT 05760

226 Plank Road, Weltham, VT 05491

185 Leicester- Whiting Road, Whiting, VT 05778
121 Cady Road, Middlebury, VT

5672 VT-100 Duxbuty, VT 05676

462 Lake Morey Road, Bradford, VT

365 Eden Rd, Albany, VT

2742 US-5, Barnet, VT

2594 Young Road, Benson, VT

1 Birch Meadow Road, Faitlee, VT

VT Route 22A, Bridport, VT

7389 US Route 5, Thetford, VT

Green Street, Waltham, VT

28 Bowers Road, Hartland, VT
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O&M Contracts (Active and Contract Finance) (cont)

Site Name Site Address

CSA Cameron 2742 US-5, Barnet, VT

CSA Gildrien Delorm Road, Leicester, VT

CSA Magnan 5618 Duffy Hill Road, Fairfield, VT

CSA Miserocchi 1509 Middle Road, North Clarendon, VT

CSA Stevens 1870 Shatd villa Road, Salisbury, VT

CSA Mason 980 Wooster Road, Whiting, VT 05778

CSA SATEC 169 South Main Street, St. Albans, VT 05478

CSA Red hook 44 MM Ham Memorial Fire House Lane, Red Hook, NY
Novus Rock Pit 2029 Rockingham Rd Rockingham, Vermont

Member CSA- GMP Colchester
Member CSA- OCCF

Member CSA- Loveland
Member CSA- Lyric Theater
Member- CSA POP 1,2, & NM
Dousevicz Berlin Mall
Dousevicz Blair Park

Dousevicz Meadows

Dousevicz Mansfield

Poly.co

VT Livestock

Allen Street Solar

Bridge Street Solar

Actre Solar

Bloom

GBR Fairbanks Road Solar

Orr Solar

Contract Finance
Echo Center

Route 149

Shields Drive

Cross Pollination
South Forty

Chace Mill
Redstone Lofts
Novus Hardwick
Novus Rockingham
University 2
Blissville Rd

Park Road Solar, LLI.C
Upper Road
Whispering Pines
Nedde Bank
Breezy Hill

Case Street
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163 Acorn Ln, Colchester, VT 05446
23 White Oak Dr, Chester, NY 10981
3847 Route 9G, Germantown, NY 12526
7 Green Tree Dr, South Burlington, VT
234 Hutley Ave, Kingston, NY

430 Betlin Mall, Berlin, VT

422 Blair Park Road, Williston, VT

20 Carmichael St., Essex Junction, VT
18 Carmichael St. Essex junction, VT
2300 St George Rd. Williston, VT

76 Depot Road, Ferrisburgh, VT 05456
16 Gallup Court, Swanton, VT 054488
na

na

na

na

na

na
na
na
na
na
na
na
na
na
na
na
na
na
na
na
na

na



Case 24-11144-TMH Doc 65-2 Filed 06/07/24 Page 63 of 86

O&M Contracts (Active and Contract Finance) (cont) .

Site Name Site Address
Newfrane na
VPR na
WSOC na
Williston DPW na
MNFC na
Gervaise na
Randolph na
St. Albans na
Hartland na
Radio Kingston na
CSA McNary na
CSA Erb Jericho na
CSA Meshna na
CSA Blakely na
CSA Guendel na
CSA Quinn na
GMP Middlebury na
Cressett Brook- MS na
CSA Saladino na
CSA Siminger na
CSA Tolle na
CSA Lendway na
CSA Marcott na
CSA Connor na
CSA Hodge na
CSA Evarts na
CSA Johnson na
CSA Cameron na
CSA Gildrien na
CSA Magnan na
CSA Miserocchi na
CSA Stevens na
CSA Mason na
CSA SATEC na
CSA Red hook na
Member CSA- GMP Colchester na
Member CSA- OCCF na
Member CSA- Loveland na
Member CSA- Lyric Theater na
Member- CSA POP 1,2, & NM na
Dousevicz Berlin Mall na
Dousevicz Blair Park na
Dousevicz Meadows na
Dousevicz Mansfield na
Poly.co na
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O&M Contracts (Active and Contract Finance) (cont)

Site Name Site Address
VT Livestock na

Peck Investment Properties Gallup

Court na

Allen Street Solar na

Bridge Street Solar na

Novus Rock Pit na

31726389.2
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Venture-Level Equity Investments
AmpUp

- $1,000,000 SAFE equity investment in NAD Grid Group (AmpUp) with a $15,000,000
post-money valuation cap. Signed March 16, 2021

- NAD Grid Corp (AmpUp) Pro Rata Agreement signed March 16, 2021

- NAD Grid Corp (AmpUp) Side Letter Agreement signed March 16, 2021

Gemini

- $1,500,000 SAFE equity investment in Gemini signed March 15, 2021
- Gemini Electric Mobility Co Side Letter Agreement signed March 15, 2021

Encore Renewables

- $5,000,000 investment in Encore Renewables with ROFR rights

Office Leases
- Office Lease located at 400 Avenue D #10, Williston, VT 05495
Permits
- Liberty Electric, Inc., MA Registered Electrical Business License No: 3388 Al

Trademarks or Trademark Applications

Entity Trademark Country App # Reg #
iSUN Energy LLC ISUN USA 87118176 5259181
iSUN Energy LLC ISUN Canada 1767865 TMA983469
SolarCommunities, CLIMATE USA 88788079 6259451
Inc ACTION FILM

FESTIVAL

And design
SolarCommunities, Design of Houses USA 88455441 5937293
Inc in a Circle

(color)
SolarCommunities, Design of Houses USA 88455131 5937284
Inc in a Circle

(B&W)
SolarCommunities, SUNCOMMON  USA 85518407 4380819

Inc

31726389.2
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Schedule 1.1(b)- Seller’s Liabilities

None.
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Schedule 1.1(c)- Sellers’ Permits

Liberty Electric, Inc., MA Registered Electrical Business License No: 3388 A1

31726389.2
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Schedule 4.6 — Cure Payments

All Cure Payments to be set forth on the “Assumption Notice” to be filed by Sellers

31726389.2
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Schedule 4.8- Intellectual Property Used by Third Parties

None.
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Schedule 4.10- Labor Matters

1. IBEW Local Union 567 — Mechanics’ lien for delinquent benefits — Notice of Mechanics’
Lien Recorded in the Aroostook County (South) Registry of Deeds.

2. IBEW Local 300 — Union Benefit funds settlement payments.

3. United States Department of Labor audit of 401(k) Retirement Plan
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Schedule 4.11- Environmental Matters

None.

31726389.2
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Schedule 4.12 — Pending Litigation/Proceedings

Demand Letters

Date

Adverse Party

Opposing Counsel

iSun Entity

Subject/Notes

2/15/2024

2/16/2024

3/1/2024

3/5/2024

3/6/2024

4/3/2024

4/3/2024

4/4/2024

4/9/2024

4/29/2024

5/9/2024

5/21/2024

Interactive Maintenance Services,
Inc. d/b/a IMS

Madison Energy Holdings, L1.C
Power Engineers LLC

Ken Allen Company, LLC
Endeavor Business Media

IBEW Local 567

IBEW Local 300 (Union Benefit
Funds)

Interactive Maintenance Services,
Inc. d/b/a IMS

CH Robinson Worldwide, Inc.

Robert Zulkoski

Decathlon Growth Credit, LL.C

LEAF

Other Pending Litigation

Daly & Daly, P.C.; Matthew T. Daly

Kenney & Sams; J. Nathan Cole

Beveridge & Diamond; C. Dylan
Sanders

Swanson Law, P.A.; Adam P.
Swanson

McCarthy, Burgess & Wolff;
Malinda Wilkins

Creswell Law; Randy J. Creswell

Krakow, Soutis & Landty, LLC;
Carey D. Shockey

Daly & Daly, P.C.; Matthew T. Daly

Corporate Counsel, PA; Timothy
W. Fafinski

Sanford Heisler Sharp, LLP; H.
Vincent McKnight, Jr.

Fredrikson & Byron, P.A.; Clinton
E. Cutler

LEAF, Seniot Collector Denise

Briscoe

iSun Energy LLC

iSun Energy LLC

iSun, Inc.

iSun Industrial, LL.C

iSun Utlity, LLC

Peck Electric Co.

iSun, Inc./Peck Electric Co.
iSun Energy LLC

iSun, Inc.

iSun, Inc.

iSun, Inc.; Hudson Solar Setvice,
LLC; Hudson Valley Clean Energy,
Inc,; iSun Corporate, LLC; iSun
Energy LLC; iSun Industrial, LLC;
iSun Residential, Inc.; iSun Utility,
LLC; Liberty Electric, Inc.; Peck
Electtic Co.; SolarCommunities,
Inc.; Sun CSA 36, LL.C

The Peck Company

Notice of Default and Past Due
Amount

Demand for Return of MIPA
Execution Payment

Final Demand for Payment
Demand for Payment

Demand for Proof of Payment

Notice of Mechanics Lien against
Peck Electric, Portland, ME
Settlement Agreement executed
4/19/2024

Follow-up Notice; Response
required by 4/15/24

Proposed Payment Plan

Whistleblower Action

Notice of Default, Acceleration, and

Demand for Payment

Demand to The Peck Company re
Contract Number 100-5376641-001

ALPHA ENGINEERING SERVICES, PA d/b/a ALPHA ENVIRONEMNTAL v. iSUN
Corporate, LLC

State of North Carolina
Docket No. 24-CV-069

GREEN MOUNTAIN ELECTRIC SUPPLY v. THE UNIVERSITY OF VERMONT; iSUN
Industrial, LLC
State of Vermont
Docket No. 24-CV-02030

LACKVIEW LOAN SERVICING LCC v. Hudson Valley Clean Energy, Inc. d/b/a
SunCommon

State of Vermont
Docket No. 2023-54677
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DUANE PETERSON, JAMES MOORE, and JEFFREY IRISH, solely in their capacity as
the Shareholder Representative Group v. iSUN Inc.

State of Vermont

Docket No. 24-CV-00565

RUSTY RENDON v iSUN, Inc.

Superior Court of California

Case Number 22STCV13102

Dismissal without Prejudice granted 11/8/2022

SALOON PERESS and RENEWZ SUSTAINABLE SOLUTIONS, INC. v. iSUN, Inc.
US District Court

Docket No. 2:22-cv-00018

Stipulation of Dismissal with Prejudice filed 3/13/2023

SASSOON PERESS and RENEWZ SUSTAINABLE SOLUTIONS, INC. v. iSUN inc.
State of Vermont
Docket No: 23-CF-03701

MADISON ENERGY HOLDINGS, LLC v. iSUN Energy LLC
State of Vermont
Docket No. 24-CV-01941

ROBERT ZULKOWSKI, ANDY CHILDS, and MELISSA OBEGI v. iSUN, Inc., Andy
Matthy, Stewart Martin, and Claudia Meer

State of Vermont
Docket No. 24-CV-02097

31726389.2
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EXHIBIT A- Bill of Sale
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FORM BILL OF SALE

This Bill of Sale (this “Bill of Sale”) is made and entered into as of , 2024, by and
among Clean Royalties, LLC (“Purchaser”), iSun, Inc., a Delaware corporation (“Parent Seller”) and its
subsidiaries Solar Communities, Inc. d/b/a Sun Common and Liberty Electric, Inc. (together with Seller
Parent, “Sellers” and each of them individually, a “Seller”).

WHEREAS, Sellers and Purchaser are parties to that certain Asset Purchase Agreement, dated as
of May 30, 2024, by and among Sellers and Purchaser (the “Purchase Agreement”);

WHEREAS, pursuant to the Purchase Agreement, each Seller has agreed to (a) sell, assign,
transfer, convey and deliver, or cause to be sold, assigned, transferred, conveyed, and delivered, certain
rights, titles, interests, agreements and other assets of such Seller to Purchaser and (b) assign and delegate
to Purchaser, certain liabilities of such Seller, and Purchaser has agreed to purchase from such Seller such
rights, titles, interests, agreements, and other assets and assume such liabilities; and

WHEREAS, in connection with the foregoing, this Bill of Sale is contemplated by Section 3.2(a)
of the Purchase Agreement.

NOW, THEREFORE, intending to be legally bound and in consideration of the foregoing and
the mutual covenants contained herein and in the Purchase Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree
as follows:

1. Capitalized Terms. Capitalized terms used but otherwise not defined herein shall have
the meaning for such terms that are set forth in the Purchase Agreement.

2. Sale and Transfer of Acquired Assets. As contemplated by Section 2.1 of the Purchase
Agreement and subject to the terms and conditions of the Purchase Agreement, each Seller, for the sum of
$10.00 and other good and valuable consideration, hereby sells, assigns, transfers, conveys and delivers to
Purchaser, effective as of the Closing, all of such Seller’s right, title and interest in, to and under each of
the Acquired Assets owned or otherwise transferrable by such Seller, free and clear of all Encumbrances
of any and every kind, nature and description, other than Permitted Post-Closing Encumbrances;
provided, however, that any Acquired Assets to be sold, assigned, transferred, conveyed, or delivered to
Purchaser pursuant to the Intellectual Property Assignment Agreements shall be so sold, assigned,
transferred, conveyed or delivered to Purchaser in accordance with the terms thereof.

3. Terms of the Purchase Agreement. This Bill of Sale (a) is irrevocable and effective
upon the Parties’ delivery of executed copies of this Agreement in connection with and contingent upon,
the Closing, (b) is an instrument of transfer contemplated by, and executed pursuant to, the Purchase
Agreement, and references in this Bill of Sale to the Purchase Agreement are to the Purchase Agreement
as it may be amended, modified or amended and restated from time to time in accordance with the terms
thereof, and (c) benefits and binds the parties to the Purchase Agreement and their respective successors
and assigns. Nothing in this Bill of Sale shall, or shall be deemed to modify, expand, or supersede any
provisions of the Purchase Agreement (including any representations or warranties) or modify, expand, or
superseded any of the rights, obligations or remedies of the parties. In the event of any conflict or
inconsistency between the terms of the Purchase Agreement and the terms of this Bill of Sale, the terms
of the Purchase Agreement shall govern.
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5. Miscellaneous. The terms of the Purchase Agreement are incorporated herein by
reference and apply to the parties hereto with respect to this Bill of Sale mutatis mutandis, and each such
terms will be fully binding on the parties hereto as if fully set forth in this Bill of Sale.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed this Bill of Sale as of the date first written
above.

SELLERS:

ISUN, INC.

By:

Name:

Title:

SOLAR COMMUNITIES, INC., d/b/a
SUN COMMON

By:

Name:

Title:

LIBERTY ELECTRIC, INC.

By:

Name:

Title:
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EXHIBIT B- Assumption and Assignment Agreement
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FORM ASSUMPTION AND ASSIGNMENT AGREEMENT

This Assumption and Assignment Agreement (this “Assignment Agreement”) is made and
entered into as of , 2024, by and among Clean Royalties, LLC (“Purchaser”), iSun, Inc., a
Delaware corporation (“Parent Seller”) and its subsidiaries Solar Communities, Inc. d/b/a Sun Common
and Liberty Electric, Inc. (together with Seller Parent, “Sellers” and each of them individually, a
“Seller”).

WHEREAS, Sellers and Purchaser are parties to that certain Asset Purchase Agreement, dated as
of May 30, 2024, by and among Sellers and Purchaser (the “Purchase Agreement”);

WHEREAS, pursuant to the Purchase Agreement, each Seller has agreed to (a) sell, assign,
transfer, convey and deliver, or cause to be sold, assigned, transferred, conveyed, and delivered, certain
rights, titles, interests, agreements and other assets of such Seller to Purchaser and (b) assign and delegate
to Purchaser, certain liabilities of such Seller, and Purchaser has agreed to purchase from such Seller such
rights, titles, interests, agreements, and other assets and assume such liabilities; and

WHEREAS, in connection with the foregoing, this Assignment Agreement is contemplated by
Section 3.2(b) of the Purchase Agreement.

NOW, THEREFORE, intending to be legally bound and in consideration of the foregoing and
the mutual covenants contained herein and in the Purchase Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree
as follows:

1. Capitalized Terms. Capitalized terms used but otherwise not defined herein shall have
the meaning for such terms that are set forth in the Purchase Agreement.

2. Transfer of Acquired Assets. As contemplated by Section 2.1 of the Purchase
Agreement and subject to the terms and conditions of the Purchase Agreement, each Seller, to the extent
permitted by law, hereby assigns, transfers, conveys, delivers and sets over to Purchaser, effective as of
the Closing, all of such Seller’s right, title and interest in, to and under each of the Acquired Assets owned
or otherwise transferrable by such Seller, free and clear of all Encumbrances of any and every kind,
nature and description, other than Permitted Post-Closing Encumbrances; provided, however, that any
Acquired Assets to be sold, assigned, transferred, conveyed, or delivered to Purchaser pursuant to the
Intellectual Property Assignment Agreements shall be so sold, assigned, transferred, conveyed or
delivered to Purchaser in accordance with the terms thereof.

3. Assumption. Purchaser hereby accepts the foregoing assignment set forth in sections 1
and 2 hereof, and assumes all obligations attendant to such asset being assigned, and all Assumed
Liabilities in connection therewith; provided that said assumption and assignment shall in all respects be
subject to the terms of the Purchase Agreement with regard to the rights and obligations of each of the
parties hereto with respect to the items assigned hereunder, and in the event that any term of this
Assignment Agreement conflicts or is inconsistent with the Purchase Agreement, the terms of the
Purchase Agreement shall control.

4. Terms of the Purchase Agreement. This Assignment Agreement (a) is irrevocable and
effective upon the Parties’ delivery of executed copies of this Assignment Agreement in connection with
and contingent upon, the Closing, (b) is an instrument of transfer contemplated by, and executed pursuant
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to, the Purchase Agreement, and references in this Assignment Agreement to the Purchase Agreement are
to the Purchase Agreement as it may be amended, modified or amended and restated from time to time in
accordance with the terms thereof, and (c) benefits and binds the parties to the Purchase Agreement and
their respective successors and assigns. Nothing in this Assignment Agreement shall, or shall be deemed
to modify, expand, or supersede any provisions of the Purchase Agreement (including any representations
or warranties) or modify, expand, or superseded any of the rights, obligations or remedies of the parties.

5. Miscellaneous. The terms of the Purchase Agreement are incorporated herein by
reference and apply to the parties hereto with respect to this Assignment Agreement mutatis mutandis,

and each such terms will be fully binding on the parties hereto as if fully set forth in this Assignment
Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREQF, the undersigned have executed this Assignment Agreement as of the date
first written above.

SELLERS:

ISUN, INC.

By:

Name:

Title:

SOLAR COMMUNITIES, INC., d/b/a
SUN COMMON

By:

Name:

Title:

LIBERTY ELECTRIC, INC.

By:

Name:

Title:
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PURCHASER:
CLEAN ROYALTIES, LLC

By:

Name:

Title:
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FORM TRADEMARK ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT (this “Agreement”) is made and entered
into as of ___, 2024, by and among iSun, Inc., a Delaware corporation (“Assignor”) and Clean Royalties,
LLC (“Assignee”). Each of the Assignor and Assignee are referred to individually herein as a “Party” and
collectively as the “Parties”. Terms used but not otherwise defined herein shall have the meaning set
forth in the Purchase Agreement (as defined below).

WHEREAS, the Parties to that certain Asset Purchase Agreement, dated as of May 30, 2024, by
and among Sellers and Purchaser (the “Purchase Agreement”);

WHEREAS, the Parties have agreed, pursuant to the terms of the Purchase Agreement, that
Assignor has agreed to sell, assign, transfer, convey and deliver to Assignee all of Assignors’ right, title
and interest in and to the Trademarks included in the Seller Intellectual Property (“Assigned
Trademarks”); and

WHEREAS, on the terms and subject to the conditions set forth herein, Assignor desires to sell,
assign, transfer, convey and deliver to Assignee, and Assignee desires to accept the sale, assignment,
transfer, conveyance and delivery of, the Assigned Trademarks.

NOW, THEREFORE, for good and valuable consideration, and in consideration of the premises
and covenants set forth herein and in the Purchase Agreement, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1. Assignment of Assigned Trademarks. Effective upon the Closing Date, Assignor
hereby sells, assigns, transfers, conveys and delivers to Assignee, and Assignee hereby accepts the sale,
assignment and transfer, conveyance and delivery from Assignor of, all of Assignor’s right, title and
interest in and to the Assigned Trademarks set forth on Schedule 1 hereto, including (a) all goodwill
associated therewith, (b) all rights of priority and renewals, all rights to sue for past, present or future
infringement or other violation thereof and to retain any damages and profits due or accrued for any past,
present or future infringement or other violation thereof, and (c) all other rights accruing thereunder or
pertaining thereto in any jurisdiction throughout the world for Assignee’s own use and enjoyment, and for
the use and enjoyment of Assignee’s successors, assigns and other legal representatives, as fully and
entirely as the same would have been held and enjoyed by Assignor if this assignment had not been made.

3. Authorization. Assignor hereby authorizes and requests the Commissioner of Patents
and Trademarks of the United States, and any official of any other jurisdiction or organization whose duty
it is to issue trademarks or any legal equivalent thereof, to record this Assignment.

4. Miscellaneous. This Agreement, and any and all proceedings commenced in connection
with or relating to this Agreement, shall be governed by, and construed and enforced in accordance with
the laws of Delaware, regardless of the laws that might otherwise govern under applicable principles of
conflicts of law thereof. This Agreement shall be binding upon and inure to the Benefit of the Parties and
their respective successors and assigns and legal representatives. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same instrument. If any signature delivered by facsimile transmission or by e-mail delivery of a
”PDF” format data file, such signature shall create a valid and binding obligation of the Party executing
(or on whose behalf such signature is executed) with the same force and effect as if such facsimile or
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“PDF” signature page were an original thereof, provided that such facsimile or “PDF” signature is
confirmed by an original signature.

[Signature Pages Follow]
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IN WITNESS WHEREQF, the undersigned have caused this Agreement as of the Effective Date.

SELLERS:

ISUN, INC.

By:

Name:

Title:

SOLAR COMMUNITIES, INC.
D/B/A/ SUN COMMON

By:

Name:

Title:

LIBERTY ELECTRIC, INC.

By:

Name:

Title:
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PURCHASER:
CLEAN ROYALTIES, LLC

By:

Name:

Title:
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

iSun, Inc., et al.,’ Case No. 24-11144 (TMH)
(Jointly Administered)

Debtors.
Hearing Date: June 28, 2024 at 1:00 pm (ET)

Objection Deadline: June 21, 2024 at 4:00 pm (ET)

NOTICE OF DEBTORS’ MOTION FOR ENTRY OF ORDERS
(A) (I) APPROVING BID PROCEDURES IN CONNECTION WITH THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS, (II) SCHEDULING AN
AUCTION AND A SALE HEARING, (IIT) APPROVING THE FORM AND MANNER
OF NOTICE THEREOF, (IV) AUTHORIZING THE DEBTORS TO ENTER INTO THE
STALKING HORSE AGREEMENT, (V) APPROVING PROCEDURES FOR THE
ASSUMPTION AND ASSIGNMENT OF CONTRACTS AND LEASES, AND (VI)
GRANTING RELATED RELIEF; AND (B) (I) APPROVING THE PURCHASE
AGREEMENT; (II) APPROVING THE SALE OF SUBSTANTIALLY ALL OF THE
DEBTORS’ ASSETS FREE AND CLEAR; (III) APPROVING THE ASSUMPTION AND
ASSIGNMENT OF CONTRACTS AND LEASES;
AND (IV) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on June 7, 2024, the debtors and debtors in possession
(the “Debtors”) filed the Debtors’ Motion For Entry Of Orders (A) (I) Approving Bid Procedures
In Connection With The Sale Of Substantially All Of The Debtors’ Assets, (II) Scheduling An
Auction And A Sale Hearing, (III) Approving The Form And Manner Of Notice Thereof, (IV)
Authorizing The Debtors To Enter Into The Stalking Horse Agreement, (V) Approving Procedures
For The Assumption And Assignment Of Contracts And Leases, And (VI) Granting Related Relief;

And (B) (I) Approving The Purchase Agreement, (I1)) Approving The Sale Of Substantially All Of

! The Debtors in these Chapter 11 cases, along with the last four (4) digits of their federal tax identification numbers,
are: (i) iSun, Inc. (“iSun”) (0172) (i) Hudson Solar Service, LLC (“Hudson”) (1635); (iii) Hudson Valley Clean
Energy, Inc. (“Hudson Valley”) (8214); (iv) iSun Corporate, LLC (“iSun Corporate”) (4391); (v) iSun Energy, LLC
(“iSun_Energy”) (1676); (vi) iSun Industrial, LLC (“iSun Industrial”) (4333); (vii) iSun Residential, Inc. (“iSun
Residential) (3525); (viii) iSun Utility, LLC (“iSun Utility”) (4411) ; (ix) Liberty Electric, Inc. (“Liberty”) (8485);
(x) Peck Electric Co. (“Peck™) (5229); (xi) SolarCommunities , Inc. (“SolarCommunities™) (7316); and (xii) Sun CSA
36, LLC (“Sun CSA”) (7316); (collectively referred to as the “Debtors”). The Debtors’ mailing address is: 400 Avenue
D, Suite 10 Williston, Vermont 05495, with copies to Gellert Seitz Busenkell & Brown LLC, Attn: Michael Busenkell,
1201 N. Orange Street, Suite 300, Wilmington, DE 19801.
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The Debtors’ Assets Free And Clear, (Ill) Approving The Assumption And Assignment Of

Contracts And Leases; And (IV) Granting Related Relief (the “Motion”) with the United States

Bankruptcy Court for the District of Delaware (the “Court”).

PLEASE TAKE FURTHER NOTICE that if you oppose the Motion or if you want the
court to consider your views regarding the Motion, you must file a written response with the Court
detailing your objection or response by June 21, 2024 at 4:00 p.m. (ET). You must also serve a
copy of your response upon undersigned proposed counsel for the Debtors.

PLEASE TAKE FURTHER NOTICE that the hearing on the Motion is scheduled for
June 28, 2024, at 1:00 pm (ET) before the Honorable Thomas M. Horan in Courtroom No. 4, 5"
Floor, in the United States Bankruptcy Court located at 824 N. Market Street, Wilmington,
Delaware 19801.

IF YOU DO NOT TAKE THESE STEPS BY THE DEADLINE, THE COURT MAY
DECIDE THAT YOU DO NOT OPPOSE THE RELIEF SOUGHT IN THE MOTION
AND MAY GRANT OR OTHERWISE DISPOSE OF THE MOTION BEFORE THE
SCHEDULED HEARING DATE.

Dated: June 7, 2024 GELLERT SEITZ BUSENKELL &
BROWN, LLC

/s/ Michael Busenkell

Michael Busenkell (DE 3933)

Amy D. Brown (DE 4077)

Michael Van Gorder (DE 6214)

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Telephone: (302) 425-5812

Facsimile: (302) 425-5814

Email: mbusenkell@gsbblaw.com
abrown(@gsbblaw.com
mvangorder@gsbblaw.com

Proposed Counsel to the Debtors and Debtors-
in-Possession



