
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

_______________________________________________________________________ 
 
In re:       Jointly Administered Under 
       Case No. 08-46617 
 
Polaroid Corporation, et al.,    Court File No. 08-46617 (GFK) 
 
  Debtors. 
Includes: 
Polaroid Holding Company    08-46621 
Polaroid Consumer Electronics, LLC   08-46620 
Polaroid Capital, LLC     08-46623 
Polaroid Latin America I Corporation  08-46624 
Polaroid Asia Pacific, LLC    08-46625 
Polaroid International Holding, LLC   08-46626 
Polaroid New Bedford Real Estate, LLC  08-46627 
Polaroid Norwood Real Estate, LLC   08-46628 
Polaroid Waltham Real Estate, LLC   08-46629 
       Chapter 11 Cases 
________________________________________________________________________ 
 

OBJECTION OF MICHAEL L. O’SHAUGHNESSY TO PROPOSED SALE OF DEBTOR’S 
ASSETS PURSUANT TO ORDER: 1) APPROVING AUCTION AND BIDDING 

PROCEDURES; 2) APPROVING BREAK-UP FEE EXPENSE REIMBURSEMENT AND 
OTHER BUYER PROTECTIONS; 3) APPROVING NOTICE AND FOR GRANTED 

RELATED RELIEF 
________________________________________________________________________ 

 
To:  The parties specified in Local Rule 9013-3 
 
 Michael L. O’Shaughnessy (“O’Shaughnessy”) by and through his undersigned counsel 

hereby submits the following Limited Objection to the Debtors’ motion to sell substantially all of 

the Debtors’ assets pursuant to the terms of that certain Asset Purchase Agreement dated as of 

January 24, 2009 (“the Purchase Agreement”) by and among certain of the debtors and PCH 

Acquisitions LLC (the “Stalking Horse Bidder”) or to the successful bidder at that certain 

auction to be conducted on or about March 30, 2009 pursuant to the terms of the Court’s Order 

dated February 18, 2009 approving auction and bidding procedures and related relief.  For the 



reasons set forth herein, O’Shaughnessy objects to the proposed sale of the Debtor’s assets, 

unless any order approving the sale contains certain protections for his interest, and states as 

follows: 

 1. On December 18, 2008 the above-captioned Debtors (the “Debtors”) filed 

voluntary petitions for relief pursuant to Chapter 11 of Title 11 of the United States Code (the 

Bankruptcy Code).  The Debtors filed motions for an order to allow the above entitled cases to 

be jointly administered, which motion was granted by the Court on December 23, 2008. 

 2. The Debtors continue in possession of their respective properties and have 

continued to operate their businesses as debtors in possession pursuant to 11 U.S.C. § 1107 and 

1108 of the Bankruptcy Code. 

 3. No trustee or examiner has been appointed in the Debtors’ Chapter 11 cases.  An 

official committee of unsecured creditors was appointed on or about January 8, 2009 

 4. On January 28, 2009, the Debtors filed a motion seeking entry of an order 

approving the sale of substantially all of the Debtors assets to the stalking horse bidder, or to the 

successful bidder at an auction to be conducted, and authorizing the sale free and clear of liens.  

 5. On February 18, 2009, the Court entered its order 1) approving auction and 

bidding procedures; 2) approving break-up fee, expense reimbursement and other buyer 

protection; 3) approving notice; and 4) granting related relief (the “Bidding Procedures Order”). 

 6. The Bidding Procedures Order contemplates a sale of substantially all of the 

Debtors’ assets pursuant to the terms of the Purchase Agreement.  Pursuant to the terms of the 

Bidding Procedure Order, qualified bidders may submit bids until 5:00 p.m. on March 26, 2009.  

The Debtors are authorized to conduct an auction on March 30, 2009 at 9:00 a.m.  The Bidding 



Procedures Order contemplates seeking court approval of a sale to the ultimate successful bidder 

on March 31, 2009 at 1:30 p.m. 

NATURE OF O’SHAUGHNESSY’S CLAIM 

 7. O’Shaughnessy and Polaroid Holding Company are parties to a certain Earnout 

Agreement dated December 31, 2007 (the “Agreement”) a copy of which is attached hereto and 

made a part of this Objection.  O’Shaughnessy is a former employee of Polaroid, and the 

Agreement was entered into with Polaroid for good and valuable consideration. 

 8. Pursuant to the terms of the Agreement, Polaroid is required to pay to 

O’Shaughnessy the sum of $7,200,000 upon the occurrence of any “Liquidation Event”.  

Pursuant to the terms of the Agreement, Liquidation Event includes “ … a sale of at least 75% of 

the assets of Polaroid in existence on the date of this Agreement, as determined by the board of 

directors of Polaroid, or … a sale of the Polaroid brand.”  The Debtors’ sale as contemplated by 

the bidding procedures order is a Liquidation Event.1 

 9. Upon information and belief, the transaction contemplated by the Bidding 

Procedures Order does not contemplate the assumption and assignment by Debtor, or assumption 

by the purchaser under the sale of the Agreement.  It is unclear from the Purchase Agreement, 

whether the Debtors contemplate satisfaction of the obligation due O’Shaughnessy under the 

Agreement at closing.  The Agreement provides that the amount payable to O’Shaughnessy 

“shall be made in cash at the time of final closing of the Liquidation Event.”  Agreement, Section 

1.1(c). 

                                                 
1  On information and belief, O’Shaughnessy believes that it has been alleged, or may be alleged by Ritchie Capital 
Management, LLC and its affiliates (Ritchie) that Ritchie acquired or obtained control of the Polaroid assets 
pursuant to certain transactions between Ritchie and Polaroid which occurred prior to the commencement of the 
Debtors’ Chapter 11 cases.  On information and belief, these transactions, if they occurred, may have constituted a 
Liquidation Event as defined in the Earnout Agreement.  Without question, consummation of the sale of assets 
contemplated in the Debtors’ sale motion will constitute a Liquidation Event. 



 10. O’Shaughnessy objects to any proposed sale pursuant to the terms of the Bidding 

Procedures Order unless provision is made in the Order authorizing the sale:  

 a. Directing that the O’Shaughnessy obligation be paid in cash at closing   

 pursuant to the terms of the Agreement; or 

 b. Providing for the assumption and assignment of the Agreement to the successful 

bidder and provision made to cure any defaults under the Agreement and provide 

adequate assurance of future performance of the Agreement. 

 11. O’Shaughnessy reserves the right to supplement this Objection. 

 WHEREFORE, for the foregoing reasons, Michael L. O’Shaughnessy requests an order 

of this Court denying the Debtors request to sell the assets or conditioning any such order on 

either satisfaction of the Debtors’ obligation to O’Shaughnessy pursuant to the terms of the 

Agreement, or requiring the assumption and assignment of the Agreement to the successful 

bidder, and granting such other and further relief as to the Court seems just and equitable. 

March 13, 2009.  /e/ Larry B. Ricke   
  Larry B. Ricke (121800)    
  SPENCE, RICKE, SWEENEY & GERNES, P.A. 
  Suite 600, Degree of Honor Building 
  325 Cedar Street 
  St. Paul, MN  55101 
  Telephone: 651-292-3358 
  E-mail: rickel@srsg.net 













CERTIFICATE OF SERVICE 
 

 
In re:       Jointly Administered Under 
       Case No. 08-46617 
Polaroid Corporation, et al.,    Court File No. 08-46617 (GFK) 
 
 The undersigned states under penalty of perjury he caused to be filed electronically the 
Objection to Proposed Sale of Debtors’ Assets in this case, thereby causing electronic service by 
CM/ECF and served via facsimile as follows: 
 
James A. Lodoen,  
George H. Singer 
Lindquist & Vennum PLLP 
4200 IDS Center 
80 South Eighth Street 
Minneapolis, MN  55402 
Fax: 612-371-3207 

Rachel C Strickland 
Adam Turteltaub 
Wilkie Farr & Gallagher LLP 
787 7th Avenue 
New York, NY 10019 
Fax: 212-728-9544 

 
Michael Ridgeway 
U.S. Trustee’s Office, Region 12 
1015 U.S. Courthouse 
300 South Fourth Street 
Minneapolis, MN  55415 
Fax: 612-664-5516 

 
Richard A. Chesley 
Gregory S. Otsuka 
Paul Hastings 
191 N. Wacker Drive, 30th Floor 
Chicago, IL  60605 
Fax: 312-230-7771 

 
Steve Spencer 
Jason Price 
Houlihan Lokey 
225 S Sixth Street, Ste. 4950 
Minneapolis, MN  55401 
Fax: 612-338-2938 

 
Eric Lux 
Bertrand Manhe 
Genii Cap[ital, S.A. 
IKOGEST Offices 
Atrium Business Park 
23 ZA Bourmicht, L 
8070 Bertrange, Luxembourg 
Fax: 011-35-22-639-6523 

 
 
Dated:  March 13, 2009    /e/ Larry B. Ricke  
 




