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FORM OF ASSUMPTION AND ASSIGNMENT NOTICE 

UNITED STATES BANKRUPTCY COURT  
FOR THE MIDDLE DISTRICT OF TENNESSEE 

NASHVILLE DIVISION 

In re 

ORECK CORP., et al., 

Debtors. 

) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 13-04006 
Judge Lundin 
(Jointly Administered) 

NOTICE OF (I) DEBTORS’ INTENT TO ASSUME AND ASSIGN CERTAIN 
EXECUTORY CONTRACTS, UNEXPIRED LEASES OF PERSONAL PROPERTY, 
AND UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY AND (II) 

CURE AMOUNTS RELATED THERETO 

PLEASE TAKE NOTICE THAT: 

1. By Motion dated May ___, 2013 (the “Motion”) Oreck Corporation 
(“Oreck”) and its debtors subsidiaries, as debtors in possession (collectively, the “Debtors” or the 
“Company”),1 sought, among other things, authorization and approval of (a) the sale of 
substantially all the Debtors’ assets pursuant to that certain Asset Purchase Agreement and 
related agreements (the “APA”) among the Debtors (the “Sellers”) and Oreck Acquisition 
Holdings LLC (the “Purchaser”), (the “363 Transaction”), free and clear of liens, claims, 
encumbrances, and interests, (b) the assumption and assignment of certain executory contracts 
(the “Contracts”) and unexpired leases of personal property and of nonresidential real property 
(collectively, the “Leases”) in connection with the 363 Transaction, and (c) scheduling a final 
hearing for approval of the 363 Transaction (the “Sale Hearing”).2 

1. The APA contemplates, and the proposed order approving the Motion (the 
“Sale Order”), if approved, shall authorize the assumption and assignment to the Purchaser of 
certain Contracts and Leases pursuant to € 365 of title 11, United States Code (the “Bankruptcy 
Code”).  The Sellers maintain a schedule containing Contracts and Leases that the Debtors may 
assume and assign to the Purchaser (collectively, the “Assumable Executory Contracts”).  You 
are receiving this Notice because you are a party to one or more of the Assumable Executory 
Contracts.  

2. THE SCHEDULE CONTAINS A LIST OF ASSUMABLE 
EXECUTORY CONTRACTS THAT MAY BE ASSUMED.  THE PURCHASER 
RESERVES THE RIGHT UNDER THE APA TO EXCLUDE ANY ASSUMABLE 
EXECUTORY CONTRACT FROM THE LIST OF ASSUMABLE EXECUTORY 
                                                 
1. 

2 Copies of the Motion and the APA (without certain commercially sensitive attachments) may be obtained from the 
Court’s website.   
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CONTRACTS TO BE ASSUMED AND ASSIGNED BY NO LATER THAN THE 
DESIGNATION DEADLINE DISCUSSED BELOW.  

3. Please review the Cure Amount on Exhibit 1 to this notice for your 
Assumable Executory Contract. 

4. If you agree with the respective Cure Amount on Exhibit 1 and otherwise 
do not object to the Debtors’ assumption and assignment of your Contract, you are not required 
to take any further action. 

5. Objections, if any to the proposed assumption and assignment of the 
Assumable Executory Contracts (the “Contract Objections”), including objections to the Cure 
Amount, must be made in writing and filed with the United States Bankruptcy Court (the 
“Bankruptcy Court”) so as to be received no later than ten (10) days after the date of this 
Notice (the “Objection Deadline”) by (i) the Debtors (ii) McKenna Long & Aldridge LLP, 
attorneys for the Purchaser, 230 Park Avenue, New York, New York  10169 (Attn.:  Christopher 
F. Graham, Esq.) and (iii) the attorneys for the Creditors Committee. 

6. If a timely Contract Objection is filed solely as to the Cure Amount (a 
“Cure Objection”), then the Assumable Executory Contract shall nevertheless be assumed and 
assigned to the Purchaser on the Assumption Effective Date (as hereinafter defined), the 
Purchaser shall pay the undisputed portion of the Cure Amount on or as soon as reasonably 
practicable after the Assumption Effective Date, and the disputed portion of the Cure Amount 
shall be determined as follows and paid as soon as reasonably practicable following resolution of 
such disputed Cure Amount: To resolve the Cure Objection, the Debtors, the Purchaser, and the 
objecting non-Debtor counterparty to the Assumable Executory Contract (the “Non-Debtor  
Counterparty”) may meet and confer in good faith to attempt to resolve any such objection 
without Court intervention. If the Debtors determine that the Cure Objection cannot be resolved 
without judicial intervention, then the Cure Amount will be determined by the Court at the 
discretion of the Debtors either at the Sale Hearing or such other date as determined by the 
Court. 

7. If a timely Contract Objection is filed that objects to the assumption and 
assignment on a basis other than the Cure Amount, the Debtors, the Purchaser, and the objecting 
Non-Debtor Counterparty shall meet and confer in good faith to attempt to resolve any such 
objection without Court intervention. If the Debtors determine that the objection cannot be 
resolved without judicial intervention, then, at the discretion of the Sellers and the Purchaser, the 
objection shall be determined by the Court at the Sale Hearing or such other date as determined 
by the Court. If the Court determines at such hearing that the Assumable Executory Contract 
should not be assumed and assigned, then such Executory Contract or Lease shall no longer be 
considered an Assumable Executory Contract. 

8. If the Debtors, the Purchaser, and the Non-Debtor Counterparty resolve 
any Contract Objection, they shall enter into a written stipulation (the “Assumption Resolution  
Stipulation”), which stipulation is not required to be filed with or approved by the Court and 
shall not be assigned to the Purchaser. 
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9. Unless an Objection is filed and served before the Objection Deadline, you 
shall be deemed to have consented to the assumption and assignment of your Assumable 
Executory Contract and the Cure Amount(s) for your Assumable Executory Contract(s), and you 
shall be forever barred from objecting to the Cure Amount and from asserting any additional 
cure or other amounts against the Debtors, their estates, or the Purchaser. 

10. Up to the date that is thirty (30) days following the closing of the 363 
Transaction, or if such date is not a Business Day (as defined in the APA), the next Business 
Day, or such other later date as mutually agreed upon by the Purchaser and the Debtors (the 
“Designation Deadline”), the Purchaser may, in its sole discretion, subject to certain limitations 
specified in the APA (applicable only as between the parties thereto), exclude any of the 
Assumable Executory Contracts by providing notice to the Debtors and you. Upon such 
designation, the Contract or Lease referenced therein shall no longer be considered a Assumable 
Executory Contract, shall not be deemed to be, or to have been, assumed or assigned, and shall 
remain subject to assumption, rejection, or assignment by the Debtors. Until the Designation 
Deadline, the Purchaser also may, subject to certain limitations specified in the APA (applicable 
only as between the parties thereto) designate additional Contracts or Leases as Assumable 
Executory Contracts to be assumed and assigned by providing notice to the affected Non-Debtor 
Counterparties. The Contract Website shall be updated from time to time to reflect the then 
current status of your contract as well as the proposed effective date (the “Proposed Assumption  
Effective Date”), if any, of the assumption and assignment of particular contracts. 

11. The Debtors’ decision to assume and assign the Assumable Executory 
Contracts is subject to Bankruptcy Court approval and consummation of the 363 Transaction, 
and, absent such consummation, each of the Assumable Executory Contracts will not be assumed 
or assigned to the Purchaser and shall in all respects be subject to further administration by the 
Court under the Bankruptcy Code. All Assumable Executory Contracts will be assumed and 
assigned to the Purchaser on the date (the “Assumption Effective Date”) that is the later of (i) the 
date following expiration of the Objection Deadline if no Contract Objection, has been timely 
filed, or (ii) if a Contract Objection, has been filed either (a) the date of the Assumption 
Resolution Stipulation, or (b) the date of a Bankruptcy Court order authorizing the assumption 
and assignment to the Purchaser of the Assumable Executory Contract. Until the Assumption 
Effective Date, assumption and assignment thereof is subject to the Purchaser’s rights to modify 
the designation of Assumable Executory Contracts as set forth above.  

12. This Notice is subject to the full terms and conditions of the Motion, the 
order of the Bankruptcy Court approving the Sale Procedures, and the Assumption and 
Assignment Procedures set forth in the order approving the Sale Procedures, which shall control 
in the event of any conflict.  The Debtors encourage parties in interest to review such documents 
in their entirety and consult an attorney if they have questions or want advice.  

Dated: Nashville, Tennessee 
 __________ ___, 2013     
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Respectfully submitted, 
 
/s/ William L. Norton III 
William L. Norton, III (#010075) 
BRADLEY ARANT BOULT CUMMINGS LLP 
Roundabout Plaza 
1600 Division Street 
Suite 700 
Nashville, Tennessee 37203 
Telephone:  (615) 252-2397 
Facsimile:  (615) 252-6397 
E-mail:  bnorton@babc.com 
 
Attordney for the Debtors 

 

Case 3:13-bk-04006    Doc 93-6    Filed 05/16/13    Entered 05/16/13 08:31:18    Desc
 Exhibit F--Proposed Notice re Executory Contracts and Unexpired Leases    Page 4 of 4

mailto:bnorton@babc.com

	FORM OF ASSUMPTION AND ASSIGNMENT NOTICE
	1. By Motion dated May ___, 2013 (the “Motion”) Oreck Corporation (“Oreck”) and its debtors subsidiaries, as debtors in possession (collectively, the “Debtors” or the “Company”),0F  sought, among other things, authorization and approval of (a) the sal...
	1. The APA contemplates, and the proposed order approving the Motion (the “Sale Order”), if approved, shall authorize the assumption and assignment to the Purchaser of certain Contracts and Leases pursuant to € 365 of title 11, United States Code (the...
	2. THE SCHEDULE CONTAINS A LIST OF ASSUMABLE EXECUTORY CONTRACTS THAT MAY BE ASSUMED.  THE PURCHASER RESERVES THE RIGHT UNDER THE APA TO EXCLUDE ANY ASSUMABLE EXECUTORY CONTRACT FROM THE LIST OF ASSUMABLE EXECUTORY CONTRACTS TO BE ASSUMED AND ASSIGNED...
	3. Please review the Cure Amount on Exhibit 1 to this notice for your Assumable Executory Contract.
	4. If you agree with the respective Cure Amount on Exhibit 1 and otherwise do not object to the Debtors’ assumption and assignment of your Contract, you are not required to take any further action.
	5. Objections, if any to the proposed assumption and assignment of the Assumable Executory Contracts (the “Contract Objections”), including objections to the Cure Amount, must be made in writing and filed with the United States Bankruptcy Court (the “...
	6. If a timely Contract Objection is filed solely as to the Cure Amount (a “Cure Objection”), then the Assumable Executory Contract shall nevertheless be assumed and assigned to the Purchaser on the Assumption Effective Date (as hereinafter defined), ...
	7. If a timely Contract Objection is filed that objects to the assumption and assignment on a basis other than the Cure Amount, the Debtors, the Purchaser, and the objecting Non-Debtor Counterparty shall meet and confer in good faith to attempt to res...
	8. If the Debtors, the Purchaser, and the Non-Debtor Counterparty resolve any Contract Objection, they shall enter into a written stipulation (the “Assumption Resolution  Stipulation”), which stipulation is not required to be filed with or approved by...
	9. Unless an Objection is filed and served before the Objection Deadline, you shall be deemed to have consented to the assumption and assignment of your Assumable Executory Contract and the Cure Amount(s) for your Assumable Executory Contract(s), and ...
	10. Up to the date that is thirty (30) days following the closing of the 363 Transaction, or if such date is not a Business Day (as defined in the APA), the next Business Day, or such other later date as mutually agreed upon by the Purchaser and the D...
	11. The Debtors’ decision to assume and assign the Assumable Executory Contracts is subject to Bankruptcy Court approval and consummation of the 363 Transaction, and, absent such consummation, each of the Assumable Executory Contracts will not be assu...
	12. This Notice is subject to the full terms and conditions of the Motion, the order of the Bankruptcy Court approving the Sale Procedures, and the Assumption and Assignment Procedures set forth in the order approving the Sale Procedures, which shall ...


