
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW HAMPSHIRE 

--------------------------------------------------------------x  
 :  
In re: :  Chapter 11  
 :  
GT ADVANCED TECHNOLOGIES INC., et al., : Case No. 14-11916-HJB 
 :  

Debtors.1 :
 : 

Jointly Administered 

 : Re: Docket No. ___ 
--------------------------------------------------------------x  
 
ORDER UNDER BANKRUPTCY CODE SECTIONS 105, 363, AND 365, BANKRUPTCY 

RULES 2002, 6004, AND 9007, AND LOCAL BANKRUPTCY RULE 6004-1, 
APPROVING THE SALE OF CERTAIN ASSETS OF GT SAPPHIRE SYSTEMS 

GROUP LLC TO THERMAL TECHNOLOGY, LLC FREE AND CLEAR OF ALL 
LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS 

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

possession (collectively, “GTAT” or the “Debtors”) for entry of an order authorizing Debtor GT 

Sapphire Systems Group LLC (“GT SSG”) to sell the Purchased Assets to Thermal Technology, 

LLC (“Buyer”) free and clear of all Liens, Claims, Encumbrances, and Interests pursuant to the 

Asset Purchase Agreement;3 and the Court having jurisdiction to consider the Motion and the 

relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion 

and the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

                                                 
1  The Debtors, along with the last four digits of each debtor’s tax identification number, as applicable, are:  

GT Advanced Technologies Inc. (6749), GTAT Corporation (1760), GT Advanced Equipment Holding 
LLC (8329), GT Equipment Holdings, Inc. (0040), Lindbergh Acquisition Corp. (5073), GT Sapphire 
Systems Holding LLC (4417), GT Advanced Cz LLC (9815), GT Sapphire Systems Group LLC (5126), 
and GT Advanced Technologies Limited (1721).  The Debtors’ corporate headquarters are located at 243 
Daniel Webster Highway, Merrimack, NH 03054. 

2  Capitalized terms that are used but not otherwise defined in this Order have the meanings ascribed to them 
in the Motion or the Asset Purchase Agreement, as applicable 

3  The Asset Purchase Agreement, as amended by Amendment No. 1, shall be referred to as the “Asset 
Purchase Agreement.” A copy of the Asset Purchase Agreement is attached hereto as Exhibit 1.   
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the Motion having been provided to the parties listed therein, and it appearing that no other or 

further notice need be provided; and the Court having determined that the legal and factual bases 

set forth in the Motion establish just cause for the relief granted herein; and it appearing that the 

relief requested in the Motion is in the best interests of the Debtors, their estates and creditors, 

IT IS HEREBY ORDERED THAT: 

1. The Motion, as supplemented by the Debtors’ Supplement, dated June 22, 2015, 

is GRANTED. 

2. Any and all objections and responses to the Motion or the relief requested therein 

that have not been withdrawn, waived, resolved, or settled as set forth herein or set forth in a 

stipulation presented to the Bankruptcy Court, and all reservations of rights included therein, are 

hereby overruled in all respects and denied.   

3. GT SSG’s sale of the Purchased Assets to Buyer is hereby approved pursuant to 

sections 105(a) and 363(b) of the Bankruptcy Code, the Asset Purchase Agreement is approved 

in all respects, and GTAT is authorized to perform all of its obligations under the Asset Purchase 

Agreement and take such other actions as are necessary or appropriate to effectuate the sale. 

4. Pursuant to section 363(f) of the Bankruptcy Code, Buyer shall take title to the 

Purchased Assets free and clear of all Liens, Claims, Encumbrances and Interests, with any and 

all such Liens, Claims, Encumbrances and Interests to attach to the proceeds of the sale with the 

same validity, priority, force and effect such Liens, Claims, Encumbrances and Interests had on 

the Purchased Assets immediately prior to the sale and subject to the rights, claims, defenses and 

objections, if any, of GTAT and all interested parties with respect to any such asserted Liens, 

Claims, Encumbrances and Interests. 
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5. Except as permitted or otherwise provided by the Asset Purchase Agreement or 

this Order, all persons and entities holding Liens, Claims, Encumbrances and/or Interests against 

the Debtors or against or in the Purchased Assets are forever barred, estopped, and permanently 

enjoined from asserting against Buyer, its successors or assigns, its property, including the 

Purchased Assets, such persons' or entities' Liens, Claims, Encumbrances or Interests. 

6. If any person or entity that has filed financing statements, mechanic's liens, lis 

pendens or other documents evidencing any Liens, Claims, Encumbrances or Interests shall have 

not delivered to the Debtors prior to the Closing termination statements, instruments of 

satisfaction, and/or releases of all Liens, Claims, Encumbrances and/or Interests, then (a) the 

Debtors are authorized to execute and file such documents on behalf of the person or entity with 

respect to the Purchased Assets, and (b) Buyer is authorized to file, register, or record a certified 

copy of this Order and any other documents on behalf of any person or entity that has filed any 

financing statement or other document with respect to the Purchased Assets, which, once filed, 

registered or recorded, shall constitute conclusive evidence of the release of all such Liens, 

Claims, Encumbrances and/or Interests. 

7. Except for the Assumed Liabilities or as may be otherwise expressly permitted in 

the Asset Purchase Agreement or this Order: (a) Buyer shall have no liability of any obligation of 

the Debtors arising under or related to the Purchased Assets; and (b) Buyer shall not be liable for 

any claims against the Debtors, and Buyer shall have no successor or vicarious liabilities of any 

kind or character at or after the Closing, now existing or hereafter arising, whether fixed or 

contingent, with respect to the Debtors or any obligations of the Debtors arising prior to the 

Closing. 

Case: 14-11916-HJB  Doc #: 1957  Filed: 06/23/15  Desc: Main Document    Page 3 of 119



 

4 

 

8. GTAT may satisfy any such valid Liens, Claims, Encumbrances and/or Interests 

from the proceeds of the sale, subject to entry of a subsequent order of the Court authorizing 

such payment. 

9. Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, and subject to 

and conditioned upon the occurrence of the Closing Date, GT SSG’s assumption and assignment, 

as applicable, to the Buyer of the Acquired Contracts (including, without limitation, the SSG 

Lease, as amended by the SSG Lease Amendment), and the Buyer’s assumption thereof on the 

terms set forth in the Asset Purchase Agreement, each is hereby approved in its entirety, and the 

requirements of section 365 of the Bankruptcy Code with respect thereto are hereby deemed 

satisfied.  To the extent that there is an existing default that must be cured under section 365 of 

the Bankruptcy Code in connection with the assumption and assignment of any Acquired 

Contract (collectively, the “Cure Costs”), such Cure Costs are hereby fixed at the amount set 

forth on Schedule 2.1(a) of the Asset Purchase Agreement; provided that, to the extent that any 

entity holding a claim arising under any contract listed on Schedule 1.1(f) to the Asset Purchase 

Agreement objected to the Cure Cost for such contract as set forth in Schedule 2.1(a) to the Asset 

Purchase Agreement, such contract shall be deemed removed from Schedule 1.1(f) to the Asset 

Purchase Agreement, shall not be assumed or assigned by Seller, and shall not be an Acquired 

Contract unless (1) the Cure Cost asserted by such entity arises solely under a postpetition 

agreement with Seller as debtor in possession, and (2) the sole basis for the entity’s objection is 

that Seller defaulted under such contract after the Petition Date; provided further that, for the 

avoidance of doubt, Buyer shall have no liability whatsoever under any contract that is deemed 

removed from Schedule 1.1(f) to the Asset Purchase Agreement in accordance with the Asset 

Purchase Agreement. 
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10.  All non-Debtor counterparties to an Acquired Contract are forever bound by such 

Cure Costs as full, final, and complete satisfaction of all amounts due to cure defaults and 

compensate for any actual pecuniary loss, and such non-Debtor parties are hereby forever 

permanently barred, estopped, and enjoined from taking any action against the Debtors or their 

estates, the Buyer, or the Purchased Assets with respect to any claim for cure under any Acquired 

Contract.  All requirements and conditions under sections 363 and 365 of the Bankruptcy Code 

for the assumption by GT SSG and assignment to the Buyer of the Acquired Contracts have been 

satisfied.  Any entity having the right to consent under section 365(c) of the Bankruptcy Code to 

the assumption or assignment of any Acquired Contract that failed to object to such assumption 

or assignment is deemed to have consented to such assumption and assignment as required by 

section 365(c) of the Bankruptcy Code. 

11. Buyer is hereby determined to be a good faith buyer under section 363(m) of the 

Bankruptcy Code and shall be entitled to the protections afforded to a good faith buyer 

thereunder. 

12. The consideration provided by Buyer for the Purchased Assets pursuant to the 

Asset Purchase Agreement is fair and reasonable, and the sale is not subject to avoidance 

pursuant to section 363(n) of the Bankruptcy Code. 

13. This Order and the Asset Purchase Agreement shall be binding in all respects 

upon all creditors of the Debtors, all successors and assigns of Buyer, the Debtors and any 

subsequent trustee(s) appointed in any one of Debtors' chapter 11 cases or upon a conversion 

thereof to chapter 7 of the Bankruptcy Code and shall not be subject to rejection.  Nothing 

contained in any chapter 11 plan confirmed in any one or more of the Debtors' bankruptcy cases 
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or in any order of the Court confirming any such chapter 11 plan(s) shall conflict with or modify 

the rights of Buyer under this Order or the Asset Purchase Agreement. 

14. Following the Closing, Buyer shall exercise reasonable efforts to preserve any 

business records (including but not limited to electronically stored information) acquired by 

Buyer under the Asset Purchase Agreement that relate to periods prior to the Closing, subject to 

compliance with applicable law, until the fifth (5th) anniversary of the Closing.  Nothing in this 

Order or the Asset Purchase Agreement shall (a) be deemed to waive any legal privilege held by 

the Debtors or the estates and all such legal privileges are preserved, or (b) create an obligation 

on the part of Buyer to provide access to or disclose any such business records to any third party.  

Nothing herein shall expand, reduce, or otherwise impact the rights of any party to seek 

discovery of any business records acquired by Buyer, or the rights of Buyer and Seller to object 

to such discovery, all of which are preserved. 

15. GTAT is authorized to take all actions necessary to effectuate the relief granted 

pursuant to this Order. 

16. The stays provided for in Bankruptcy Rules 6004(h) and 6006(d) are hereby 

waived, and this Order shall be effective immediately upon its entry. 

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

Bankruptcy Rule 9006(a). 

18. The requirement set forth in Local Rule 7102(b)(2) that any motion filed shall 

have an accompanying memorandum of law is waived. 
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19. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

Dated:  ______________ ____, 2015 
 Manchester, NH    

____________________________________ 
HONORABLE HENRY J. BOROFF 
UNITED STATES BANKRUPTCY JUDGE 

 

 

/s/ Henry J. Boroff

June 23
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AMENDMENT NO. 1 

TO 

ASSET PURCHASE AGREEMENT 

This Amendment No. 1, dated June 22, 2015 (this “Amendment”) to the Asset Purchase 

Agreement (the “Purchase Agreement”), dated June 9, 2015, entered into by and between GT Sapphire 

Systems Group LLC (f/k/a TT Subsidiary, LLC), a Delaware limited liability company (“Seller”), and 

Thermal Technology, LLC, a Delaware limited liability company (“Buyer”), is entered into by and 

between Seller and Buyer.  Capitalized terms used but not otherwise defined herein shall have the 

respective meanings set forth in the Purchase Agreement. 

RECITALS 

WHEREAS, pursuant to Section 11.5 of the Purchase Agreement, the Purchase Agreement may 

be modified or supplemented only by a writing signed by Buyer and Seller; and 

WHEREAS, Buyer and Seller intend this Amendment to qualify as such a writing, reflecting their 

mutual intent to modify the terms of the Purchase Agreement as set forth below; 

NOW THEREFORE, in consideration of the foregoing and the respective representations, 

warranties, covenants, agreements and conditions set forth below, the parties agree as follows: 

AGREEMENT 

1. Section 3.4 of the Purchase Agreement is hereby amended by deleting it in its 

entirety and replacing it with the following: 

3.4 Deposit.  As soon as practicable following the date hereof, Buyer shall make a 

cash deposit of one hundred eighty-five thousand dollars (US$185,000) (the “Deposit”) by wire 

transfer to Nixon Peabody LLP, to be held in escrow by Nixon Peabody LLP (the “Escrow 

Agent”) in accordance with the terms of the Escrow Agreement, dated June 22, 2015, by and 

among Buyer, Seller and the Escrow Agent, which is attached hereto as Exhibit D.   

2. Section 5 of the Purchase Agreement is hereby amended by adding the following 

Section 5.11: 

5.11 Accounts Receivable; Collections.  After the Closing, Seller shall permit, and 

hereby authorizes, Buyer to collect, in the name of Seller, the accounts receivable constituting 

part of the Purchased Assets and to endorse with the name of Seller for deposit in Buyer’s 

account any checks or drafts received in payment thereof.  Seller shall promptly deliver to Buyer 

any cash, checks or other property that they may receive after the Closing in respect of any 

accounts receivable or other asset constituting part of the Purchased Assets.  Buyer shall promptly 

deliver to Seller any cash, checks or other property that they may receive after the Closing in 

respect of any Excluded Assets (including without limitation, any cash, checks or other property 

constituting Excluded Assets that are in the bank accounts, safety deposit boxes, lock boxes and 

the like transferred to Buyer). 
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3. Section 5.1(a) of the Purchase Agreement is hereby amended by striking “entry of 

the Sale Order” in the second sentence and replacing it with “the Closing”. 

4. The Escrow Agreement (the “Escrow Agreement”), dated June 22, 2015, by and among 

Seller, Buyer and Nixon Peabody LLP shall be attached to the Purchase Agreement as Exhibit D thereto.  

The Escrow Agreement is attached hereto as Exhibit A. 

5. Except as otherwise expressly modified by this Amendment, all terms and 

provisions of the Purchase Agreement shall remain in full force and effect.  All references to the 

Purchase Agreement shall hereinafter be deemed to be references to the Purchase Agreement as 

amended by this Amendment. 

6. This Amendment may be executed in one or more counterparts, each of which 

shall be deemed an original, but all of which together shall constitute one and the same 

instrument.  The exchange of copies of this Amendment and of signature pages by electronic or 

facsimile transmission shall constitute effective execution and delivery of this Amendment as to 

the parties and may be used in lieu of the original Amendment for all purposes.  Signatures of the 

parties transmitted by electronic or facsimile transmission shall be deemed to be their original 

signatures for all purposes. 

[Signature page follows immediately]
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[Signature Page to Amendment No. 1 to Purchase Agreement] 
 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date and year first 
above written. 

SELLER: 

GT SAPPHIRE SYSTEMS GROUP LLC 

BUYER: 

THERMAL TECHNOLOGY, LLC 

By: By: 
Name: Name: 
Title: Title: 
  

Hoil Kim
Vice President and General Counsel
Vice President and General Counsel
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Escrow Agreement 

[attached hereto] 
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IN WITNESS WHEREOF, each of the undersigned has duly executed or caused this 
Escrow Agreement to be duly executed as of the day and year first written above. 
 
 
SELLER: 
 
GT SAPPHIRE SYSTEMS GROUP LLC 
  
 
 By:    
 _____________________________ 
     
 Name:  
 Title:  
 
BUYER: 
 
THERMAL TECHNOLOGY, LLC 
 
      
 By:    
 _____________________________ 
Name:  
Title:   
 

 

 
ESCROW AGENT:  
 
NIXON PEABODY LLP 
 
  
By:       
Name:  DANIEL W. SKLAR 
Title:    Partner  
 

 

 

Hoil Kim

Vice President and General Counsel
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