
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
_____________________________________
n re: 
 
SCHOOL SPECIALTY, INC. et al.,1 
 
   Debtors. 

 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
Chapter 11 
 
Case No. 13-10125 (KJC ) 
 
Jointly Administered 
 
RE: Docket Nos. 12, 86, 208, 211, 219 and 
220 

 
JOINDER OF 3M COMPANY TO CERTAIN OBJECTIONS TO DEBTORS’ 

MOTION FOR FINAL APPROVAL TO OBTAIN POSTPETITION FINANCING 
 

3M Company (“3M”), by and through its undersigned counsel, hereby files this joinder 

(the “Joinder”) in to certain objections filed in connection with the Debtors' Motion for Entry of 

Final Order (I) Authorizing Debtors (A) to Obtain Post-Petition Financing Pursuant to 11 

U.S.C. §§ 105, 361, 362, 364(c)(1), 364(c)(3), 364(d)(1), 364(e) and 507, (B) to Utilize Cash 

Collateral Pursuant to 11 U.S.C. § 363, (C) to Grant Priming Liens and Superpriority Claims to 

the DIP Lenders, (D) to Provide Adequate Protection to Prepetition Secured Parties Pursuant to 

11 U.S.C. §§ 361, 362, 363 and 364, and (E) to Repay in Full Amounts Owed in Connection with 

the Prepetition Secured Loans or Otherwise Converting the Prepetition Secured Obligations into 

Postpetition Secured Obligations (D.I. 12) (the “DIP Motion”). In support of its Joinder, 3M 

avers as follows: 

 

 

                                                 
1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and 
state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 88110), 
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC 
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 3771), Premier Agendas, Inc. (Wash.; 
1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939).  The address of the Debtors’ corporate 
headquarters is W6316 Design Drive, Greenville, Wisconsin 54942. 
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1. 3M supports the alternative financing proposal of the ad hoc committee of holders 

(the “Ad Hoc Committee”) of certain 3.75% Convertible Subordinated Notes Due 2026 (the 

“Alternative Proposal”).  Unlike the postpetition facility proposed by Bayside Finance, LLC (the 

“Bayside Facility”), the Alternative Proposal allows for a duel-track marketing/plan of 

reorganization process with a longer timeline that offers the greatest chance for recovery to the 

estate.   

2. If, as seems to be the case, the value of the Debtors’ assets far exceeds Bayside’s 

stalking horse purchase price, a longer sale process (which can only be accomplished under the 

Alternative Proposal) minimizes the risk that potential cash purchasers will limit their bids 

because of questions that remain unanswered due to the shortened due diligence process 

necessitated by the Bayside Facility and the no-shop provision in Bayside’s asset purchase 

agreement with the Debtors.  While there can be no guarantee that a longer marketing process 

will achieve a greater recovery to the Debtors’ estates,  assuming that the Alternative Financing 

replaces the Bayside Facility, the sale timelines previously approved by the Court should be 

extended to reflect the greater flexibility provided by the Alternative Financing.   

3. Accordingly, 3M joins in the objections of the Creditors’ Committee (D.I. 219) 

and the Ad Hoc Committee (D.I. 220) to final approval of the Bayside Facility. 

4. Additionally, 3M joins in the limited objection filed by American Art Clay Co., 

Inc., ACCO Brands USA LLC and Mead Products, LLC (D.I. 208) to clarify that nothing in the 

Final DIP Order shall alter or affect any right, claim or defense of any creditor or party to an 

executory contract constituting or based upon reclamation, setoff or recoupment, and asserts that 

such clarification should also include such protections for reclamation, setoff or recoupment for 

creditors that are not parties to an executory contract.  
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5. 3M also joins in the limited objection filed by Dixon Ticonderoga Company (D.I. 

211).  To the extent the Debtors’ budgets in these cases do not provide for payment of 

administrative claims pursuant to 11 U.S.C. § 503(b)(9), such budgets need to be adjusted to 

reflect the inclusion of such claims prior to approval of any pospetition financing on a final basis. 

6. Finally 3M joins in the objection of the Creditors’ Committee (D.I. 219) to the 

extent that any final order: (a) grants liens on avoidance actions; (b) provides an inadequate 

carve-out for the Creditors’ Committee; (c) contains provisions that are too restrictive with 

respect to the Creditors’ Committee's ability to challenge Bayside's or the ABL Lenders' 

prepetition liens or Bayside’s “make whole” provision; or (d) contains a waiver of the Debtor's 

ability to surcharge the collateral under 506(c).   

 WHEREFORE, 3M respectfully requests this Court: (a) deny final approval to the 

Bayside Facility; (b) grant final approval to the Alternative Proposal; (c) extend the sale timeline; 

(d) modify any final order as set forth above; and (e) grant any further or other relief as this 

Court deems just and proper. 

 
Dated: February 19, 2013  ELLIOTT GREENLEAF 
Wilmington, DE 
     /s/ Rafael X. Zahralddin-Aravena   

Rafael X. Zahralddin-Aravena (DE No. 4166) 
Shelley A. Kinsella (DE No. 4023) 
Eric M. Sutty (DE No. 4007) 
Jonathan M. Stemerman (DE No. 4510) 
1105 N. Market Street, Suite 1700 
Wilmington, DE 19801 
Telephone: (302) 384-9400 
Facsimile: (302) 384-9399 
Email: rxza@elliottgreenleaf.com 
Email: sak@elliottgreenleaf.com 
Email: ems@elliottgreenleaf.com 
Email: jms@elliottgreenleaf.com 
 
Counsel for 3M 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
_____________________________________
n re: 
 
SCHOOL SPECIALTY, INC. et al.,1 
 
   Debtors. 

 
) 
) 
) 
) 
) 
) 

 
 
Chapter 11 
 
Case No. 13-10125 (KJC ) 
 
Jointly Administered 
 

 
CERTIFICATE OF SERVICE 

I, Rafael X. Zahralddin-Aravena, hereby certify that I caused a true and correct 
copy of Joinder of 3M Company to Certain Objections to Debtors’ Motion for Final 
Approval to Obtain Postpetition Financing to be served on February 19, 2013, upon 
those parties listed on the attached service list via First Class Mail. 

Dated: February 19, 2013   ELLIOTT GREENLEAF 
 Wilmington, DE     

/s/ Rafael X. Zahralddin-Aravena________ 
Rafael X. Zahralddin-Aravena (DE # 4166) 
Shelley A. Kinsella (DE #4023) 
Eric M. Sutty (DE # 4007) 
Jonathan M. Stemerman (DE # 4510) 
1105 N. Market Street, Suite 1700 
Wilmington, DE  19801 
Phone: (302) 384-9400 
Fax: (302) 384-9399 
Email: rxza@elliottgreenleaf.com 
Email: sak@elliottgreenleaf.com 
Email: ems@ellittgreenleaf.com 
Email: jxs@elliottgreenleaf.com 
 
Counsel for 3M 

 

                                                 
1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number and state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, 
Inc. (N.J.; 88110), Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), 
ClassroomDirect.com, LLC (Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 
3771), Premier Agendas, Inc. (Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC 
(Del.; 6939).  The address of the Debtors’ corporate headquarters is W6316 Design Drive, Greenville, 
Wisconsin 54942. 

Case 13-10125-KJC    Doc 232-1    Filed 02/19/13    Page 1 of 6



WLM: 25243 v1 

SCHOOL SPECIALTY INC. 2002 SERVICE LIST 
 

First Class Mail 

David Powlen 
Kevin G. Collins 
Barnes & Thornburg LLP 
1000 N W Street, Ste. 1500 
Wilmington, DE 19801 
 

Donna L. Harris 
Kevin M. Capuzzi 
Pinckney Harris & Weidinger LLC 
1220 N Market St 9th Fl 
Wilmington, DE 19801 

Ian Connor Bifferato 
Thomas F. Driscoll III 
Bifferato LLC 
800 N King Street 
PO Box 2165 
Wilmington, DE 19801 
 

Frederick B. Rosier 
Scott J Leonhard 
The Rosier Law Group LLC 
824 N Market St Ste 810 
Wilmington, DE 19801 

Daniel K. Astin 
John D. McLaughlin Jr. 
Joseph J. McMahon Jr 
Cardia & Asti 
919 N Market St Ste 700 
Wilmington, DE 19801 
 

Charles Overly 
c/o Ellen Slights 
US Attorney for Delaware 
1007 Orange St Ste 700 
PO Box 2046 
Wilmington, DE 19899-2046 
 

Attn Bankruptcy Dept 
Delaware Dept of Justice 
820 N French St 6th Fl 
Wilmington, DE 19801 

Joseph R. Biden III 
Office of the US Attorney General 
Carvel State Office Building 
820 N French St 
Wilmington, DE 19801 

Stephen M. Miller 
Morris James LLP 
500 Delaware Ave Ste 1500 
PO Box 2306 
Wilmington, DE 19801 

Gregory W. Werkheiser (No. 3553) 
Erin R. Fay (No. 5268) 
Morris Nichols Arsht & Tunnell LLP 
1201 N. Market Street 
P.O. Box 1347 
Wilmington, DE 19899-1347 
 

Juliet Sarkessian 
Office of the United States Trustee 
Delaware 
844 King St Ste 2207 
Lockbox 35 
Wilmington, DE 19899-0035 
 

Pauline Morgan Maris Kandestin Morgan 
Seward 
Young Conaway Stargatt & Taylor LLP 
Rodney Square 
1000 North King St 
Wilmington, DE 19801 
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Paul N. Heath 
Zachary I. Shapiro 
Richards Layton & Finger PA 
One Rodney Square 
920 North King Street 
Wilmington, DE 19801 

 

Division of Corporations Franchise Tax 
Delaware Secretary of State 
401 Federal Street 
PO Box 898 
Dover, DE 19903 
 

Mark R. Owens 
Barnes & Thornburg LLP 
11 S Meridian St 
Indianapolis, IN 46204 

Bankruptcy Administration 
GE Capital Information Technology 
Solutions Inc f/b/d/a IKON Financial 
Services 
1738 Bass Road 
PO Box 13708 
Macon, GA 31208-3708 
 

c/o Bayside Capital Inc. 
Bayside Finance LLC as Agent 
Attn Jackson Craig 
600 Fifth Ave 24th Fl 
New York, NY 10020 

Centralized Insolvency Operation 
Internal Revenue Service 
PO Box 7346 
Philadelphia, PA 19101-7346 
 

Teven D. Pohl 
Brown Rudnick LLP 
One Financial Center 
Boston, MA 02111 

Lee Gordon 
McCreary Veselka Bragg & Allen PC 
PO Box 1269 
Round Rock, TX 78680 
 

 

Riverside Claims LLC 
PO Box 626 
Planetarium Station 
New York, NY 10024 

c/o Owen M. Sonik 
Cameron Independent School District 
Perdue Brandon Fielder Collins & Mott 
1235 N Loop West Ste 600 
Houston, TX 77008 
 

Riverside Claims LLC 
PO Box 626 
Planetarium Station 
New York, NY 10024 

c/o John T. Banks 
Cameron ISD 
Perdue Brandon Fielder Collins & Mott 
3301 Northland Drive Ste 505 
Austin, TX 78731 
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Jay W. Hurst 
Assistant Attorney General 
Texas Comptroller of Public Accounts 
Bankruptcy & Collections Division 
PO BOX 12548 
Austin, TX 78711-2548 
 

Lazonia Clark 
Business Analyst 
Chase Paymentech Solutions LLC 
14221 Dallas Pkwy Bldg II 
Dallas, TX 75254 

Sundeep S. Sidhu 
Akerman Senterfitt 
420 S Orange Ave Ste 1200 
Orlando, FL 32801-4904 

GREG GARBUZ 
CIT 
TWO LINCOLN CENTRE 
5420 LBJ FREEWAY 
SUITE 200 
DALLAS, TX 75240 
 

Carmen Lonstein 
Erin E. Broderick 
Shima S. Roy 
Baker & Mckenzie LLP 
300 East Randolph St Ste 5000 
Chicago, IL 60601 
 

NEAL T. LEGAN 
CIT 
TWO LINCOLN CENTRE 
5420 LBJ FREEWAY 
SUITE 200 
DALLAS, TX 75240 

Mary Callahan Vice President 
Bank of New York Mellon 
2 N LaSalle St Ste 1020 
Chicago, IL 60602 

Morgan Whitebread 
Manager Treasury 
Crayola LLC 
1100 Church Ln 
Easton, PA 18044 
 

As Indenture Trustee 
Bank of New York Mellon 
One Wall Street 
New York, NY 10286 

Elizabeth Orelup 
Lauren N Nachinson 
Quarles & Brady LLP 
300 N LaSalle St Ste 4000 
Chicago, IL 60654 
 

John T. Gregg 
Paula K. Jacobi 
Barnes & Thornburg LLP 
One North Wacker Dr Ste 4400 
Chicago, IL 60606 

George S. Canellos 
Regional Dir 
Securities & Exchange Commission 
3 World Financial Center Ste 400 
New York, NY 10281-1022 
 

Delaware State Treasury 
820 Silver Lake Blvd. Suite 100 
Dover, DE 19904 

Daniel M. Hawke Regional Dir 
Securities & Exchange Commission 
The Mellon Independence Ctr 
701 Market St 
Philadelphia, PA 19106-1532 
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c/o Receivable Managmt. Services RMS 
Dun & Bradstreet 
Attn Ronald L Rowland Agent 
307 International Circle Ste 270 
Hunt Valley, MD 21030 
 

Secretary Of The Treasury 
Securities & Exchange Commission 
100 F St Ne 
Washington, DC 20549 

Jeffrey S. Kolke 
General Electric Capital Corporation 
500 W Monroe 
Chicago, IL 60661 

Atlanta Regional Office 
U.S. Securities and Exchange Commission 
Office of Reorganization 
950 E Paces Rd NE Ste 900 
Atlanta, GA 30326-1382 
 

Kai Sorenson VP 
General Electric Capital Corporation 
500 W Monroe 
Chicago, IL 60661 

Dennis W. Loughlin 
Warner Norcross & Judd LLP 
2000 Town Center Ste 2700 
Southfield, MI 48075 
 

Insolvency Section 
Internal Revenue Service 
31 Hopkins Plz Rm 1150 
Baltimore, MD 21201 

Account Manager - School Specialty 
Wells Fargo Capital Finance LLC as 
Administrative Agent 
111 S Wacker Dr Ste 3000 
Chicago, IL 60606 
 

Centralized Insolvency Operation 
Internal Revenue Service 
2970 Market St 
Philadelphia, PA 19104 

Account Manager - School Specialty 
Wells Fargo Capital Finance LLC as 
Administrative Agent 
150 S Wacker Dr Ste 2200 
Chicago, IL 60606 
 

Jonathan W. Jordan 
King & Spalding LLP 
1180 Peachtree Street NE 
Atlanta, GA 30309 

Laura Nickas 
Wells Fargo Capital Finance LLC as 
Administrative Agent 
150 S Wacker Dr Ste 2200 
MAC N2814-220 
Chicago, IL 60606-4204 
 

Joe Morrow 
Kurtzman Carson Consultants LLC 
2335 Alaska Ave 
El Segundo, CA 90245 

Steve Linderman 
Wells Fargo Capital Finance LLC as 
Administrative Agent 
150 S Wacker Dr Ste 2200 
MAC N2814-220 
Chicago, IL 60606-4204 
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Elizabeth Weller 
Linebarger Goggan Blair & Sampson LLP 
2323 Bryan St Ste 1600 
Dallas, TX 75201 
 

Kevin M. Ryan 
Winston & Strawn LLP 
35 Wacker Dr 
Chicago, IL 60601 

Joseph J. Wielebinski 
Munsch Hardt Kopf & Harr PC 
3800 Lincoln Plaza 
500 N Akard St 
Dallas, TX 75201-6659 

 

Jeremy M. Downs 
Keith Radner 
Randall L Klein 
Goldberg Kohn LTD 
55 East Monroe St Ste 3300 
Chicago, IL 60603-5792 
 

Jamie L. Edmonson 
Venable LLP 
750 E. Pratt Street 
Suite 900 
Baltimore, MD 21202 
 

Meredith Lahaie 
Michael Stamer 
Lindsay Zahradka 
Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park 
Bank of America Tower 
New York, NY 10036-6745 
 

Alan Kornberg 
Jeffrey Saferstein 
Lauren Shumejda 
Paul Weiss Rifkind Wharton & Garrison 
LLP 
1285 Avenue of the Americas 
New York, NY 10019-6064 
 

Robert J. Stark 
Brown Rudnick LLP 
Seven Times Square 
New York, NY 10036 
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