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RoOPES & GRAY LLP

Gregg M. Galard:

Jonathan P. Gill

Yonathan M. Agudelo

Stacy A, Dasaro

1211 Avenue of the Americas
New York, NY 10036-8704
Telephone: (212) 596-5000
Facsimile: (212) 596-9090

Cournsel to the Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

13103474442 From: Barak Lurie

Main Document

X
Inre Chapter 11
Gawker Media LLC, et al., . CaseNo. 16-11700 (SMB)
Debtors. (Jointly Administered)
Re: Docket No. 21, 77, 82, 182, 214
X

NOTICE OF ENTRY OF SALE ORDER

PLEASE TAKE NOTICE that on June 13, 2016, Gawker Media LLC, Gawker Media

Group, Inc. and Kinja Kft., as debtors and debtors in possession in the above-captioned chapter

11 cases (collectively, the “Debtors™), filed the Debtors” Motion for (1) an Order (4) Authorizing

and Approving Bidding Procedures, Breakup Fee and Expense Reimbursemeni, (B) Authorizing

and Approving the Debtors Entry Into and Assumption of the Stalking Horse Asset Purchase

Agreement, (C) Approving Notice Procedures, (D) Scheduling a Sale Hearing and () Approving

Procedures for Assumption and Assignment of Certain Contracts and Leases and Determining

" The last four digits of the taxpayer identification number of the debtors are: Gawker Media LLC (0492); Gawker Media Group,
Inc. {3231% and Kinja K. {3058}, The offices of Gawker Media LLC and Gawker Media Group, Ihe. are located at 114 Fifth
Avenue, 24 Floor, New York, NY 10011, Kinja Kf.’s offices are located at Andrassy ut 66, 1062 Budapest, Hungary.

58647566_5
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Cure Amounts and (I[) an Order (4) Authorizing the Sale of Substantially All of the Debtors
Assets Free and Clear of All Claims, Liens, Rights, Interests And Encumbrances, (B) Approving
the Asset Purchase Agreement and (C) Authorizing the Debtors to Assume and Assign Cerfain
Executory Contracts and Unexpired Leases [Docket No. 21] (the *Sale Motion™), seeking

authorization and approval of sale and bidding procedures (the “Bidding Procedures™ for

substantially all of the Debtors® assets (the “Assets™).

PLEASE TAKE FURTHER NOTICE that on July 8, 2016, the Bankruptcy Court
entered the Order (I} Authorizing and Approving Bidding Procedures, Breakup Fee and Expense
Reimbursement, (I) Authorizing and Approving the Debtors Performance of Pre-Closing
Obligations Under the Stalking Horse Asset Purchase Agreement, (IIl) Approving Notice
Procedures, (IV) Scheduling a Sale Hearing and (V) Approving Procedures for Assumption and
Assignment of Certain Contracts and Leases and Determining Cure Amounts [Docket No. 82]

(the “Bidding Procedures Order™),” granting certain relief requested by the Sale Motion as set

forth therein. Pursuant to the Bidding Procedures Order, the Auction was conducted on Aungust
16, 2016, at the offices of Ropes & Gray LLP, 1211 Avenue of the Americas, New York, NY
10036.

PLEASE TAKE FURTHER NOTICE that, at the conclusion of the Auction, in
accordance with the Bidding Procedures Order, the Debtors, in consultation with the Committee,
designated the bid from UniModa, LLC, a wholly-owned subsidiary of Univision
Communications Inc. as the successful bid, notice of which was filed with the Bankruptcy Court

that same day [Docket No. 182].

? Capitalized terms used but not defined herein shall have the teanings ascribed t them in the Sale Order {25 defined herein).

.
S8547366_5
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PLEASE TAKE FURTHER NOTICE that on August 18, 2016, the Sale was approved
at a hearing (the “Sale Hearing”) held in the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that, on August 22, 2016, pursuant. to the
Court’s approval of the Sale at the Sale Hearing, the Court entered the Order (1) Authorizing the
Sale of Substantially All of the Debtors’ Assets Free and Clear of Al Claims, Liens, Rights,
Interests and Encumbrances, (I[) Approving and Authorizing the Deblors’ Entry Into the Asset
Purchase Agreement and (I} Authorizing the Debtors to Assume and Assign Certain Execuiory
Contracts and Unexpired Leases [Docket No. 214] (the “Sale Order”). A copy of the Sale Order
{without exhibits) is attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that you may obtain a complete copy of the Sale
Order by accessing the website maintained by the Debtors’ claims and noticing agent, Prime

Clerk, at https://cases. primeclerk com/gawker.

Dated: August 24,2016 8/ Grege M. Galardi
New York, New York RorEs & GraY LLP

Gregg M. Galardi
Jonathan P. Gill
Jonathan M. Agudelo
Stacy A. Dasaro
1211 Avenue of the Americas
New York, NY 10036-8704
Telephone: (212) 596-9000
Facsimile: (212) 596-9090
gregg. galardi@ropesgray.com
jonathan. gill@ropesgray.com
Jjonathan.agudelo@ropesgray.com
stacy.dasaro(@ropesgray.com

Counsel to the Debtors
and Debtors in Possession

23
38647566_5
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Exhibit A

Sale Order
{without exhibits)

58647566 5
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UNITED STATES BANKRUPTICY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
Gawker Media LLC, et al.,! Case No. 16-11700 (SMB)
Debtors. {Joint Administration Requested)

Re: Docket Nos. 21, 82

ORDER () AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF THE
DEBTORS’ ASSETS FREE AND CLEAR OF ALL CLAIMS, LIENS, RIGHTS,
INTERESTS AND ENCUMBRANCES, (ID APPROVING AND AUTHORIZING THE
DEBTORS® ENTRY INTO THE ASSET PURCHASE AGREEMENT AND (1D
AUTHORIZING THE DEBTORS TO ASSUME AND ASSIGN CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Upon the motion (the “Motion™) of Gawker Media L1.C, Gawker Media Group, Inc., and

Kinja Kft., the debtors and debtors in possession (collectively, the “Debtors™), for the entry of an.

order, pursvant to sections 105(a), 363 and 365 of title 11 of the United States Code (the

“Bankruptey Code™), and rules 1005, 2002, 6004, 6006, 9007, 9014 and 9019 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptey Rules™), (1) approving and authorizing the
Debtors’ assumption of the Asset Purchase Agreement by and between the Debiors and
UniMeda, LLC (together with its permitted designees, successors and permitted assigns in
accordance with the APA, the “Buyer™), dated August 17, 2016 (substantially in the form
attached hereto as Exhibit 1, and as may be amended, modified or supplemented from time to

time in accordance with the terms thereof, the “APA”},2 whereby the Debtors have agreed to sell,

The last four digits of the taxpayer identification numbers of the Debtors are: Gawker Mediz LLC (0492);
Gawker Media Group, Inc. (3231); and Kinja Kft. (5056). The offices of Gawker Media and GMGI are located
at 114 Fifth Avenue, 2d Floor, New ¥York, NY 10011, Kinja's offices are located at Andrassy ut 66. 1062
Budapest, Hungary.

*  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bidding
Procedures or the APA, ag applicable,
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and Buyer has agreed to acquire, substantially all of the Debtors’ assets (collectively, and as

specifically set forth and defined in the APA, the “Acquired Assets™) other than the Excluded

Assets, and the Debtors have agreed to transfer and Buyer has agreed to assume certain of the
Debtors’ liabilities (collectively, and as specifically set forth and defined in the APA, the

“Assumed Liabilities™) (collectively, and including all actions taken or required to be taken in

connection with the implementation and consummation of the APA, the “Transactions™);

(ii) authorizing and approving the sale of the Acquired Assets (the “Sale™), free and clear, to the
maximum extent permitted under section 363(f) of the Bankruptey Code, of any and all interests,
including any Adverse Interests (as defined in Paragraph (Q below) (other than Permitted Liens
and Assumed Liabilities), with all such Adverse Interests to attach to the proceeds of the Sale, in
the order of their priority, with the same validity, force and effect that they now have against the
Acquired Assets, subject with respect to such proceeds to any rights, claims and defenses the
Debtors or any parties in interesi may possess with respect thereto; (iii) authorizing the
assumption and assignment to Buyver of certain executory contracts and unexpired leases of the
Debtors in accordance with the APA, the Bidding Procedures Order (as defined herein) and this
Order; and (7v) granting other relief; and the Court having entered an order approving the
bidding procedures and granting certain related relief on July 8, 2016 [Docket No. 827 (the ..

“Bidding Procedures Order”™); and an auction (the “Auction™) having been held on August 16,

2016 in accordance with the Bidding Procedures Order; and Buyer having been deemed the
Successful Bidder by the Debtor, in consultation with the official committee of unsecured
creditors appointed in the Cases (the “Committee™), pursuant to the Bidding Procedures Order;
and the Court having conducted a hearing on the Motion on August 18, 2016 (the “Sale

Hearing”) at which time all interested parties were offered an opportunity to be heard with
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respect to the Motion; and the Court having reviewed and considered the Motion, declarations
and other evidence submitted in support thereof, the APA, the Bidding Procedures Order, the
record of the hearing before the Court on August 18, 2016; and having heard staternents of
counsel and the evidence presented in support of the relief requested in the Motion at the Sale
Hearing; and due notice of the Motion, the APA, the Bidding Procedures Order and the Auction
having been provided; and having determined that the relief requested in the Motion is in the best
interests of the Debtors, their estates, their stakeholders and all other parties in interest; and the
Court having jurisdiction over thig matter; and the legal and factual bases set forth in the Motion
and at the Sale Hearing establishing just cause for the relief granted herein; and after due
deliberation thereon,

THE COURT HEREBY FINDS ASFOLLOWS:

Jurisdiction, Venue, Statutorv Bases and Final Order

A. This Court has jurisdiction to consider the Motion in accordance with 28 U.S.C.
§8 157 and 1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)2), and the Court may
enter 4 final order consistent with Article Il of the United States Constitution. Venue of this
proceeding and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409,

C. The statutory and legal predicates for the relief requested in the Motion and
provided for herein are sections 105(a), 363 and 3635 of the Bankruptey Code and Bankruptcy
Rules 1005, 2002, 6004, 6006, 9007, 9014 and 9019,

Netice of the Transactions, APA, Sale Hearine, Auction and the Cure Amounts

D. Actual written notice of the Sale Hearing, the Auction, the Motion and the Sale,
and a reasonable opportunity 1o object or be heard with réspect 1o the Motion and the relief

requested therein, has been afforded to all known interested entities including to the following

3
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parties: (i) the office of the United States Trustee for the Southern District of New York;

{i1) counsel to the Committee; (iii) parties who are known or reasonably believed 1o have
asserted any lien, encumbrance, claim or other interest in the Debtors’ asseis that are the subject
of the proposed sale of the Acquired Assets, if any; (iv) all parties who have filed a notice of
appearance and request for service of papers in the Cases pursuant to Bankruptcy Rule 2002;

(v) each of the Debtors’ current landlords and each counterparty to the Debtors’ Non-Residential
Leases and Other Executory Contracts (as defined in the APAY; (vi) all applicable state and local
taxing authorities, including the Internal Revenue Service; (vii) each governmental agency that is
an interested party with respect to the sale of the Acquired Assets contemplated by the Stalking
Horse APA and the transactions proposed thereunder; (viii) the Securities and Bkchange
Commission; and (ix) counsei to Buyer.

E. The Debtors published notice of the time and place of the proposed Auction, the
time and place of the Sale Hearing and the time for filing an objection to the relief requested in
the Motion relating to the Sale in the United States edition of the US4 Today on July 14, 2016.

F The foregoing notice was good, sufficient and appropriate under the
circumstances, and no other or further notice of the Motion, the Auction, the Sale Hearing, the
APA or the Transactions is required. The disclosures made by the Debtors concerning the APA,
the Auction, the Transactions and the Sale Hearing were good, complete and adequate.

G. The Debtors have filed and served cure notices (the “Cure Notices™) upon all non-
Debtor counterparties to all Non-Residential Leases and Other Executory Contracts notifying
such parties: (i) that the Debtors may seek to assume and assign such Leases and Contracts on
the Closing Date of the Sale as provided in the APA and (ii) of the Debtors’ good faith estimates

of the cure amounts required in connection with such Lease or Contract. The Debtors will also
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file and serve an Assumption Notice upon the non-Debtor counterparties to the Contracts listed
on the Closing Designated Contract List, and the Debtors will file and serve, in accordance with
the Post-Closing Assumption and Assignment Procedures set forth herein, Post-Closing
Dresignation Notices upon the non-Debtor counterparties to the Non-Residential Leases and
Other Executory Contracts that Buyer designates for assumption and assignment. The service of
the Cure and Assumption Notices and the service of the Post-Closing Designation Notices in
such manner will be good, sufficient and appropriate under the circumstances, and no further
notice is required.

Highest and Best Offer

H. As demonstrated by the evidence proffered or adduced at the Sale Hearing and the
representations of counsel made on the record at the Sale Hearing, the Debtors conducted a
marketing process in accordance with, and have otherwise complied in all material respects with,
the Bidding Procedures Order, and the Acquired Assets were adequately marketed by the
Debtors. All interested persons and entities have been afforded a full, fair and reasonable
opportunity to (i} conduct due diligence investigations, (ii) submit higher or otherwise hetter bids
to purchase the assets of the Debtors and (iit) object and be heard in connection with the Sale
Motion and the relief granted by this Order. The Auction contemplated by the Bidding
Procedures was held on August 16, 2016. At the conclusion of the Auction, Buyer was selected
by the Debtors, in consultation with the Committee, as the Successful Bidder.

8 The consideration provided by Buyer under the APA constitutes or provides the
highest or otherwise best offer and provides fair and reasonable consideration to the Debtors for
the sale of all Acquired Assets and the assumption of all Assumed Liabilities, and the
performance of the other covenants set forth in the APA will provide a greater recovery for the
Debtors’ estates than would be provided by any other available alternative. Buyer is the

3
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Successful Bidder for the Acquired Assets in accordance with the Bidding Procedures Order.
The Debtors’ determination that the APA constitutes the highest or otherwise best offer for the

Acquired Assets is a valid and sound exercise of the Debtors’ business judgment consistent with

their fiduciary duties. Buyerht

Court: [SMB: 8/22/16]

L. Entry of an order approving the APA and all the provisions thereof is a necessary
condition precedent to Buyer’s consummation of the Transactions.

Good Faith of Buyer and Arms’ Length Sale

K. Buyer is entering into the Transactions in good faith and is a good faith purchaser

within the meaning of section 363(m) of the Bankruptcy Code-and-the-court-deeisions

preceedime. Neither the Sellers nor Buyer has engaged in any conduct that would cause or
permit the Transactions to be avoided or result in the imposition of any costs or damages.under
section 363(n) of the Bankruptey Code. Specifically, Buver has not acted in a collusive manner
with any person and the Purchase Price was not controlled by any agreement among the biddess.
In addition, none of Buyer or its respective affiliates, present or contemplated members, officers,
directors, partners, shareholders or any of their respective heirs, successors and assigns is an
“insider” of any of the Debtors, as that term is defined in section 101(31) of the Bankruptcy

Code. {SMB: 8/22/16]



To: Scott Redmond  Page 13 of 38 2016-09-27 18:18:48 (GMT) 13103474442 From: Barak Lurie

18-11700-smb Doec 222 Filed 08/22/16 Entered 08/22/16 18:04:28 Main Document
Pg 16136

L. In accordance with section 365 of the Bankruptey Code, including sections
365(b)(1) and 365()(2) of Bankruptey Code, the Debtors have shown that Buyer has the
wherewithal, financial and otherwise, to perform all of its obligations under the APA.

No Frauvdulent Transfer

M. The consideration provided by Buyer pursuant to the APA for its purchase of the
Acquired Assets, the assumption of the Assumed Liabilities and the performance of the
covenants contained in the APA constitute reasonably equivalent value and fair consideration
under the Bankruptey Code, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent
Transfer Act, the Uniform Voidable Transactions Act, and under the laws of the United States,
any state, territory, possession thereof or the District of Columbia.

N. There has been no showing that any of the Debtors or Buyer (i) has entered into
the APA or proposes to consummate the Transactions for the purpose of hindering, delaying or
defranding the Debtors” present or future creditors or (i) is entering into the APA or proposing
to consummate the Transactions fraudulently, for the purpose of statutory or common law
fraudulent conveyance and fraudulent transfer claims, whether under the Bankruptey Code or
under the laws of the United States, any state, territory, possession thereof or the District of
Columbig or any other applicable jurisdiction with laws substantially similar to the foregoing.

Successor Liabilitv Matters

0. By virtue of the consummation of the Transactions contemplated by the APA, (i)
Buver is not a continuation of the Debtors or their respective estates, there is no continuity
between Buyer and the Debtors, there is no common identity between the Debtors and Buyer,
there is no continuity of enterprise between the Debtors and Buyer, and Buyer is not a mere
continuation of the Debtors or their estates, (ii) Buyerisnotheolding-iselfsutto-thepublicas-a
sentinuation-ofthe Debiors-or-theirrespective-estates and (iil) the Transactions do not amount to

7
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a consolidation, merger or de facto of Buyer and the Debtors and/or the Debtors’ estates.
Accordingly, Buyer is not and shall not be deemed a successor to Seller as a resuit of the
consummation of the Transactions contemplated by the APA. [SMB: 8/22/16]

Validitv of Transfer

P. Each Debtor’s Board of Directors or equivalent and Buyer have authorized the
execution and delivery of the APA and the Transactions. The Debtors and Buyer (i) have full
corporate power and authority to execute and deliver the APA and all other documents
contemplated thereby, as applicable, (ii) have all of the power and authority necessary to
consummate the Transactions and (iii) have taken all action necessary to authorize and approve
the APA and to consummate the Transactions, and no further consents or approvals are required

for the Debtors or Buyer to consummate the Transactions contemplated by the APA, except as

otherwise set forth therein.
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Assumed Liabiliies):[SMB: 8/22/16]

R. The Acquired Assets constitute property of the Debtors” estates and title thereto is
presently vested in the Debtors’ estates within the meaning of section 541(a) of the Bankruptcy
Code.

Section 363 Is Satisfied

S. Entry into the APA and consummation of the Transactions contemplated thereby
constitute a valid and sound exercise of the Debtors’ business judgment consistent with their
fiduciary duties and such acts are in the best interests of the Debtors, their respective creditors,
their estates and other parties in interest. The Debtors have demonstrated both (i) good,
sufficient and sound business reasons and justifications and (i) compelling circumstances for the
sale of the Acquired Assets to Buyer pursuant to section 363(b) of the Bankruptcy Code prior to,
and outside of, a plan of reorganization. Such business reasons include the facts that (i) there is
substantial risk of deterioration of the value of the Acquired Assets if the Transactions are not
consummated quickly; (ii) the APA constitutes the highest and best offer for the Acquired
Assets; (1i1) the APA and the consummation of the Transactions contemplated thereby present
the best opportunity to realize the value of the Acquired Assets and avoid decline and
devaluation of the Acquired Assets; and (iv) unless the sale of the Acquired Assets is
consummated expeditiously as provided for in the Motion and pursuant to the APA, creditors’

recoveries may be diminished.

T. The price at which the Acguired Assets are being sold is greater than the
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—{SMB: 8/22/16]

U. Buyer would not have entered into the APA and would not consummate the sale
of all Acquired Assets, thus adversely affecting the Debtors, their estates, creditors, employees
and other parties in interest, 1f the sale of the Acquired Assets was not free and clear of ail
Adverse Interests (other than Permitted Liens and Assumed Liabilities). A sale of the Acquired
Assets, other than one f{iee and clear of all Adverse Interests, would yield substantially less value
for the Debtors” estates, with less certainty than the Sale.

Assumption and Assignment of the Designated Contracts

V. The assumption and assignment of the Designated Contracts pursuant to the terms
of the Bidding Procedures Order, this Order and the APA are integral to the APA, are in the best
interests of the Debtors, their respective creditors, their estates and other parties in interest, and
represent the reasonable exercise of sound and prudent business judgment by the Debtors.

W The Debtors have met all requirements of section 365(b) of the Bankruptcy Code
for each of the Designated Contracts. The Debtors and/or Buyer, as applicable under the APA,
have (i) cured and/or provided adequate assurance of cure of any default existing prior to the date
of the Closing under all of the Designated Contracts, within the meaning of section 365(b)(1)(A)
of the Bankruptcy Code and (if) provided compensation or adequate assurance of compensation
to any counterparty for actual pecuniary loss to such party resulting from a default existing prior
to the date of the Closing under any of the Designated Contracts, within the meaning of section

10
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and-Assumed-Liabilities):[SMB: 8/22/16]

X. Buyer has provided adequate assurance of its future performance under the
relevant Designated Contracts within the meaning of sections 365(b)(1)(C) and 365(£)(2)(B) of

the Bankruptey Code. Pussua

—SMB; 8/22/16}

Y. No default exists in the Debtors” performance under the Designated Contracts as
of the date of the Closing other than the failure to pay Cure Amounts or defaults that are not
required to be cured as contemplated in section 365{(b)(1){A) of the Bankruptcy Code.

Compelling Cireumstances for a Sale

Z. To maximize the value of the Debtors’ assets, it is critical that the Transactions
close within the time constraints set forth in the APA.

AA.  The consummation of the Sale are necessary both to preserve and maximize the
value of the Debtors® assets for the henefit of the Debtors, their estates, their creditors and all
other parties in interest in the Cases, and to provide the means for the Debtors to maximize
creditor recoveries.

BB. The transactions contemplated by the APA and this Order neither impermissibly
regtructure the rights of any Debtor’s creditors or equity holders nor impermissibly dictate the
terms of a chapter 11 plan for any Debtor, and therefore, do not constitute a sub rosa chapter 11

plan.

11
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CC. Nothing in the APA creates any third party beneficiary rights in any person or
entity not a party to the APA.

NOW THEREFORE, ITS IS HEREBY ORDERED THAT:

General Provisions

1. The Motion is granted and approved to the extent set forth herein.

2. All objections to the Motion or the relief requested therein that have not been
withdrawn, waived or settled as announced to the Court at the Sale Hearing or by stipulation
filed with the Court prior to the date hereof or as resolved in this Order, and all reservations of
rights included therein, are withdrawn; provided that 114 Fifth Owner LP reserves its rights to
object to the assumption and assignment of the lease between 114 Fifth Owner LP and Gawker
Media to the Buyer, as set forth in the Limired Objection and Reservation of Rights of 114 Fifth
Owner LP to Debtors” Proposed Assumption and Assignment of 114 Fifth dvenue Lease [Docket
No. 175]. All persons and entities given notice of the Motion that failed to timely object thereto
are deemed to consent to the relief sought therein.

3. Findings of fact and conclusions of law in the Bidding Procedures Order,
mmcluding the record of the Bidding Procedures hearing held on July 7, 2016, are incorporated
herem by reference.

4. Where appropriate herein, findings of fact shall be deemed conclusions of law and
conclusions of law shall be deemed findings of fact.

Approval and Assumption of the APA

5. The APA and all of the Transactions contemplated therein are approved. The
failure specifically to include any particular provision of the APA in this Order shall not

diminish or impair the effectiveness of such provision, it being the intent of the Court that the

Iz
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APA be authorized and approved in its entirety, with such amendments thereto as may be made
by the parties in accordance with this Order.

6. The Debtors are authorized to (i) execute and consummate the APA (including,
for the avoidance of doubt, the agreements with respect to the Escrow Account set forth in the
APA), together with any and all instruments and documents that may be reasonably necessary to
implement the APA and te fully close the Transactions, inciuding the sale to Buyer of all
Acquired Assets, in accordance with the terms and conditions set forth in the APA and this
Order; (ii) take any and all actions as may be necessary or appropriate to the performance of the
Debtors’ obligations as contemplated by the APA and this Order, without any further corporate
action or order of this Court; and (iii) assume and assign any and all Designated Contracts as and
when provided in the APA.

7. The consummation of the Sale and Transactions is legal, valid and properly
authorized under all applicable provisions of the Bankruptey Code, including sections 105(a),
363(h), 363{f), 363(m}, 363(n), 365(b)(1) and 365(f)}(2) of the Bankruptey Code, and with
respect to the Designated Contracts (defined below), all of the apphicable requirements of such

sections have been or will be complied with in respect of the Transactions as of the-effective date

of assignment.
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9. Buyer has no obligation to proceed with the Closing unless and until all
conditions precedent to its obligations to do so, as set forth in the APA, have been met, satisfied
or waived in accordance with the terms of the APA.

10.  The Debtors are hereby authorized and directed, affer consultation with the
Committee, to instruct the Escrow Agent to (i) hold the Deposit in accordance with the APA and
(ii) release and deliver the Deposit pursuant to the terms of the APA.

Sale and Tranpsfer Free and Clear of Adverse Interests

1i.  Upon Closing {or thereafter as of the {iling of a Post-Closing Designation Notice
with respect to any Designated Contract, subject to the Post-Closing Assumption and
Assignment Procedures® described herein), all of the Debtors’ legal, equitable and beneficial
right, title and interest in and to, and possession of, the Acquired Assets shall be immediately
vested in Buyer pursuant to sections 103(a), 363(b), 363(f) and 365 of the Bankruptcy Code free
and clear of Adverse Interests (other than Permitted Liens and Assumed Liabilities), with all
Adverse Interests to attach to the proceeds of the Sale, in the order of their priority, with the
samme validity, force and effect that they now have against the Acquired Assets (subject with
respect to such proceeds to any rights, claims and defenses the Debtors or any parties in interest
may possess with respect thereto). Such transfer shall constitute a legal, valid, binding and
effective transfer of such Acquired Assets and shall vest Buyer with good and marketable title to
the Acquired Assets.

12, The holders of claims related solely to the Permitted Liens and Assumed
Liabilities shall have the right to seek payment directly from Buyer on account of the Permitted

Liens and Assumed Liabilities; provided, however, that Buyer reserves any and all rights, -

3

The “Post-Closing Assumption and Assignment Procedures” shall mean those procedures for assumption and
assignment of Non-Residential Leases and Other Executory Contracts deseribed in Paragraphs 3135 of this
Order.
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defenses or objections with regard to such Permitted Liens and Assumed Liabilities, including
Buyer’s rights hereunder and under the APA.

13.  This Order is and shall be binding upon entities, including all filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of
deeds, registrars of patents, trademarks or other intellectual property, administrative agencies,
governmental departments, secretaries of state, federal and local officials and all other persons
and entities who may be required by operation of law, the duties of their office or contract, to
accept, file, register or otherwise record or release any documents or instruments, or who may be
required to report or insure any title or state of title in or to any lease; and each of the foregoing
persons and entities shall accept for filing following the payment of any filing fees any and all of
the documents and instruments necessary and appropriate to consummate the Transactions.

14, Except with respect to the Assumed Liabilities, all persons and entities (and their
respective successors and assigns), including all Governmental Units (as defined in section
101{27) and 101{41) of the Bankruptcy Code), debt security holders, equity security holders,
atfiliates, governumental, tax and regulatory authorities, lenders, customers, vendors, employees,
trade creditors, litigation claimants and other creditors holding Adverse Interests arising under or
out of, in connection with, or in any way relating to, the Debtors, the Acquired Assets, the
ownership, sale or operation of the Acquired Assets and the business prior to the Closing or the
transfer of Acquired Assets to Buyer (whether prior to the Closing or thereafier as of the filing of
a Post-Closing Designation Notice for any Designated Contract, subject to the Post-Closing
Assumption and Assignment Procedures described herein), are hereby forever barred, estopped
and permanently enjoined from asserting such Adverse Interests (other than Permitted Liens and

Assumed Liabilities) against Buyer, its property or the Acquired Assets. Following the Closing
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(or thereafter as of the filing of a Post-Closing Designation Notice for any Designated Contract,
subject to the Post-Closing Assumption and Assignment Procedures described herein), no holder
of any Adverse Interest shall interfere with Buyer’'s title to or use and enjdyment of the Acquired
Assets based on or related to any such Adverse Interest (other than Permitted Liens and Assumed
Liabilities), or based on any action the Debtors may take in the Cases. All persons or entities,
presently or on or after the Closing, in possession of some or all of the Acquired Assets shall
surrender possession of the Acquired Assets to Buyer or its respective designees.

+5: I any person or entity that has filed financing statements, mortgages, mechanic’s
fiens, lis pendens or other documents or agreements. evidencing Adverse Interests {(other than
Permitted Liens and Assumed Liabilities) against or in the Acquired Assets shall not have
delivered to the Debtors prior to the Closing of the Transactions in proper form for filing and
executed by the appropriate parties, termination statements, instruments of satisfaction or
releases of all Adverse Interests {other than Permitted Liens and Assumed Liabilities) that the
person or entity has with respect to such Acquired Assets, then only with regard to the Acquired
Assets that are purchased by Buyer pursuant to the APA and this Order, (i) the Debtors are
hereby authorized to execute and file such statements, instruments, releases and other documents
on behalf of the person or entity with respect to the Acquired Assets, and (i) Buyer is hereby
authorized to file, register or otherwise record a certified copy of this Order, which, once filed,
registered or otherwise recorded, shall constitute conclusive evidence of the release of all
Adverse Interests (other than Permitted Liens and Assumed Liabilities) against Buyer and the
applicable Acquired Assets. This Order is deemed 1o be in recordable form sufficient to be

placed in the filing or recording system of each and every federal, state, or local government

agency, department or office. ¥
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