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notice of the Sale Motioii,, the Sale, the Sale Hearwg, the Sale of tho Assets or the aumption

and assignment of the Designated Executoiy Contracts is or shall be required.

D. A reasonable opportunity to object or be hear4 with respect to the Sale Motion,

the Sale, the assumption and 'assiment of the Designated Executory Contracts and the rdicf

requested in the Sale Motion has been afforded to all intereted jersons and entities, includiug

(i) the Office of the United Stiles Trustee; (II) counsel for the Pnrcbasei (iii) counsel for the

Postetition.Agent; (iv). e 1'frr the Connñittee; (v) counsel. for the Ad Ioc Cotnmittee; (vi)

tall entities known to havà expressed an,iuterest in a transaction with ispect to the Assets; (vii)

all eDtites lcnown to have any Lieu on or with respect to thç Assets, (vm) all federal, state, and

local regniatózy àrtaxing authOrities or recoding offices which have a known 1nterst in the

*
reliefrequested by the Sale Motion; (ix) all state Attorneys' General which have a known inteiest

in the relief requested by the Sale Motion; (x) all non-Debtor parties to Designated Executory

Contracts; (xi) the cteditors Identified on the DQbtor's list of creditors holding the twenty largest

• unsecured claims; (xii) the Office of the United States Attorney General; (xiii) the Internal

Revenue Servioc; and (xi).. all other entities that have filed requests fox notices pursuant to
•

'Bankruptcy Rile 2002. : . . .

E As deinonsirated by (i) the testimony and/or other evidence proffered ir adduced

•ãi the Sale Hearing aaç (ii) thC r exitations of counsel made on the record at the Sale Hearing

(a) the Debtor has adequately marketed the Assets and Designated Bxecutory Contracts, (b) the,

Debtor properly conducted the sal process, and (o) the Sale was duly noticed and conducted in a

non-collusive, fair and good faith manner. -

4
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F. The Dtbtcir (1) has full corporate power and authority tq execute the Purchase

Areenteiit nd any and au øther docunients contemplated thereby, (ii) has all of the corporate

power and.. authorityncoessaryto coimaminate the transactIons contemplated by the Purchase

Agreement and (iii) has taken all corporate action necessaiy to authorize and. approve the

• Purchase Agreement and the consnnjmatio by the Debtor of the transactions contemplated

thereby.

•

0. Tlie Debtor lisa demonstrated sound business justifications for the Sale pursuant

to section 363(b) of the Bankruptcy Code pxir to confirmation of a plan of reorganization. The

Sale is in conteinplatio ofaüdnecessaiyto a plait .o organization in this case.

ThC.P'e'nt *asnegoliate proposed and entered into by the Debtor

and the Purclasei as parties thereto without coiluswii, m good faith, and om arm's-length
•

berg positioiis. eiththnebto tho:pircia* has engaged in any conduct that

ivould cause or permit the l'urchase Agrecmnt to be avoided under section 363(n) of the

Bankruptcy Code. The Purchaacr is a good faith purchaser under sectoii 363(m) of the

Bankruptcy Code and, as such, Is entitled to all of the protections aftbrded thereby,

I The consideration provided by the Putcbaser for the Assets puranauf to the
•

Purchase Aieemenv.(i) is fafrnd róasonabl, (ii) is th iighest or otherwise best offer for the

Msets (ni) will provide a greater recovezy fbr the Debtor's creditors and other mterested paflzes

than would be provided by any other practical available alternative, and (iv) constitutes

reasonably equival it vndi onsideratiàn iindeT the Banltoy Cede and under the

laws of the United States, any state, -teritory possession,.or tl3e District of Columbia.

I

.5
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•

J.

Agreement will be a 'legal, rÜiid, md effective lransferôf such Assets, and will vest in the
•

Purchaser alA ight, tit1indiñteres of the Debtor in the Ascts to be acquired by it under the

Purchase Agreerüent frá d 1a'o all Liens, with uch ILens attaching tothe proceeds of the

Sale I the Assets to the same exteni priority and validity as such Liens existed in the Assets

immediatly prior to the closing (tb "Closing') on the Assets,

• X The Purchaser wonid not have entered into thG Purchase Agreement and will not

consummate the lransactioiis contemplated • thereby (thua adversely affecting the Debtor, its

estates and its creditorn) 4f the Aèsets to thc Purchaser was not free and clear of all

liens (xdept'tth said Lens '' ied in accordance with the Purchase

Agreement), ot if the Purchasers would be, or in the futhre could be, hable for any such Liens or
• the obligations sccürd bythcLe. and if thë'assiu óf'the Designated Executory Contracts

could not be made under seclion 365 of the Banlcruptcy Code

L. ihe Debtors may sell the Assets free and clear of all Liens because, in each case,

one or more of the standards set forth in section 363(t) of the Bankruptcy Code has been
•

satisfied. Those (i) hoLders of Liens aid (ii) non-Debtor parties to besignated Executory

Contracts .who did'riot obj c; :or who hdrOw;hofr objootions,.to the Sale, the Sale of the

Mcts or the Sale' 4otion are deened tO'hâvd coEsentedpiusuant to 11 U.S.C. § 363(f)(2)..

Those (i) 1óM çu)nâ-Deb tignated Executory Contracts who did

object f11 within one or more of the oth ctinn of 11 U1S 3(1) arid are adequately

protected by baying their Liens, ifany, attach to the proceeds of the Sale ultimately attributable to

eropertyagatorinwhchthcyclrnaycl5

6
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1o ?et+e t )>
M. The Purchas Is nota Successor to the Debtor; tini; the Purchaser is nOt subject

to siecessàr liability claims based upon th I liu1ilit Of any ldnd whaboever.
• N. No common identity of incorporators, directors or stockholders exists between the

Purchaser and the Debtor,

0. The Pmchase Agreement is not being entered into frrnidulentiy.

P. The cousununation of the Purchase Agreement does not amount to a

consolidation_, merger or de fgto merger of the Purchaser and the Debtor or its estate.

• Q. Purchaser is not.a mere conhijniatjon or the Debtor or its estate, there is not.

substantial continuity betweéii• the. Purchaser and .the Debtor or its estate, and there is no

ceOf'eátie]ebty
•

R. There has been no adjudication, finding, conclusioti or determination as to

• whether the Purchase Agreement or any of its terms3 inolndiig without limitation Section 2.1.9 of

the Purchase Agreement n,urance Benefits"), effecthrely operates to: (1) assign rights to, crcatc

rights in, or bestow lights on, the Purchaser under any insurance policy; or (il) create obligations)

or Impose obligations on, anyinsurefutidà any insurance policy,

S Certain mstwers (the insnrers")3 have informed the Debtor that they object to any

toxins in the Purchazo Agreznent tbat m the Tnsurers' view, maybe intexpreted to amend, modify

or aster the teljns of anj of the Insurers' insurance policxos, Or to make an assignment of any such
•

insuranoc policy, to the Purchaser. The Debtor has agreed that such objection need not and

•
.

The insurers refezied to in paragraph'S to this Order consist of ConthintaI Insurance Caupan
'Tzanscbnthienial Insurance Conany, Arouaut Insurance Company, Century Indemnity Company, Nationwide
Indemnity Company as authorized agent for and on bthalf of Employers Mutual Liability Inursnce Company of
Wisconsin, St. Paul Suiplus lAnes Zuauince Company. The Travelçrs Indemnity Company, Travelers Casualty &
Surety Company, American Ilome Assurance Company, tatona1 Union Fire Insurance Company of Pittsburgh, PA,and the respectiye suhaidimies or aIiates of each o1 foregoing.

7.
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should not beprósàiitor jdicted• this prceediug and' that such objection is fully
preserved Consistent with, the foregomn, no insurer has (i) waived any obj ection to, or

•

therwise approyed acquiescej
inc, or consented to the Purchase Agreenient including without

limitation SCction 2.1,9 of the I urcliase Agreement or any other terms in the Purchase Agreement

telating to, or purporting to assign, transfer, create or bestow rights on the Purchaser under any

iiisiirance policy; or (ii) consented to the assigmnent of any insurance policy, or any tights wider

any Insurance policy, to thPhaer

/ T There has been no a4udjcatc, finding, conclusion or detemnination as to

whetizer any .inw eé pólicjp°coyjdèg cdverée for any obligation ndettaken by the Debtor

tinder the Puiçhase Agreement.

• U. The Debtor has demonstrated that it is an eercjse of its sound business j1dgment

to assinne and assign the Designated Executory Contracts to the Purchaser pursuant to the

Purchase Agreement in connection with the consummation of the Sale of the Assets, and the

"assumption and assigumnt of 11w Dcsignted Executory Contracts piuuant to the Purchase
Agreement is in the best interests of the Debtor, its estate, and its ciditors The Designated

Bxecutoiy Contracts being assigned to the Purchaser m accordance with the tezms of the

Purchase Ag i tegral part of tie Asets befilg'puzchased by the P'sichaser d,
ccordingIy, such assumption and. assignment of Designated Executory Contracts is reasonable

and enhances the value of the Debtor's estate,
. .

V.

being assigned to the Purebaser (i) have provided adequate assurance of the Purchaser's fatLlre

petformance of and under such Designated Executory Cotcts within the meaning of,ections

8.riGOl3O27O96ly4
.

.: •: :. .



OCI. 23 20a8 9:39Al BR&DCO Q O. 725 P. 17

J

365(bXI)(C) and 365(fX2)(B) of the Bankruptcy'Code; (ii) will cure, or have provided adequate

assurance of cure, of any default existh3g prior to the date hereof under any of snvh Designated

.Rxecutoy Contracts, w thin the meaning of section .365(b)(1)(A) of the Bankruptcy Code; and

(iii) will pzuvide oinpensatkn or adequate assranoe of compensation to any party for any actual

pecunisy loss to such.party resulting frmii a :defauit prior, to the Closing Date.nnder ay such

Designated Executory ontat within the eanin of section 365(bXl)(13) of.the ankruptcy
• Code.

W. Approval of the 'Purchase Agreement and assumption and assignmnt of the

Designated Executoy Contracts and conaummalion of the Sale of the Msts at this time are in

• the best interests of the Debtor, its creditors, its estates and other parties in interest.

OW T EFOR4$ED UPON uu FOREGOING 1N)lNCS OF FACT,

IT IS BZEZBY OR ADJTJDGD t1J:DECjED THAT:

1. • TheSaleMotjoijs raigod,as designtedercjji

2. All ó,bjèótions tothe:Sale 4otion or the tcliefróqüeste4 therein that have not been

withdrawn7 waived or settled, and all reserrations of rights included therein, arc ovetruled on the

15ets.

• 3. Subject to the pro'isions of this Order; the Purchase Agreement in the form

attached hereto as Exhibit A (and all of the errns and cøndifion t ereof) is hereby approved.

• 4. Pursuant to'sectiou'363(b) of the Bazik±uptcy Code, the Debtor is authorized and
•

directed to consumthate th Sale fhe As puuniit to and u accordance with the tms arid

conditions ofthePuraseAgreernent

9
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5. The Debtor'is aurhoried and directed to execute and delivez and isempowered to

peiIorm under, coisuinniale and irnp1ernen the PurchaSe Agreement, together with all

additional instruments and decwneiits that may be reasonably necessary or desirable to

'InPlenlent tho Purtbase Agreement, and to:ta]ce au further actions as may be reqacstcd by the

Purchaser for the purpose conveying and conferring to the

Purchaser or reducing to posession the Assets, or as may be neccssary or appropriate to the

pexformsj of tle obligatlona as contemplated bytlie Purchase Agreement

6. At the Closing on the Sale of the Assets, the Iurchaser shall tender the pwciiase

price set forth inihe Purchase Agreement (net of applicable title charges, which may be paid

directly to The ttie companies) to the Debtor and.the proceeds of the Sale of the Assets shall be

paid to the Postpetftion Agent, in an amount sufficient to pay the Postpcthion Debt in full, for

provisional applicaxioi In accordance with, and subject to, the Final Order AuthorizingDebtor

to: (A) Incur Postpetition Debt; (B) (kant Liens and Provide Security, Adequate Protection and

Other Rehef to Mcmli Lynch Capital, a Dtvwion of Merrill Lynch Business Financial Services,

Inc (ivIclTlfl Lynch"), aaAgent, and (C) Provide Adequate ?rotection to the Bank of New Yoric
• as-Indenture Tnistee ("BNY"), which this Court entered on March 25, 2004 (as amended,

• modiod or stipp1ementd from• lime to time, tie Phian.cing Orde?'). As of the date of.the

dcing on the Sale of the Assets, Postpetitioi Agent's obligations to the Debtor under the

• Financing Order and 'Postpetition Documents" (as dàfined in the Financing Order) shall be
• tóz±riinated, provided, however, Postpetitfon Agent shall be demtd entitled to assert any claims

and/or liens with respect to the proceeds ott' the Sale not paid to it at the Closing on account of

any accued. or accruing amounts owed to it mder the Financing Order or Postpetilion

10
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DOcuments Upon the Closing of the Sale d the Assets, and subject to application of Sale

proceeds in accordai with the Financing Qrdex the amount suflicIent to pay the •2005

bondhoJdr. in fill (subject to a final determination as to all accrued interest and expenses), shall

be set aside in a segregated account (the "2005 AccoTmt which Shall not be used by the Debtor

tbr any purpose and shall only be distributed piirsuant to (a) fwther order of this Court, or (h) a

aneJ plan. of reorganizatjoi orliquiclation; provided, howevez NY aball be entitled to

assert any claims arid/or liens with Inspect to proceeds of the Sale riot deposited into the 2005

Account on accotint 0.any accrued or accruing amounts dwedto it under the Financing Order Or

apphcab]e loan 'documents. Nothhtg in this Order is nnended to be an admission of the

allowance and/or tieatxneut ofBNY asserted clam or liens or of any defenses or Counterclaims

to such assted claims or liens. All parties reserve any and all rights and defenses they may have

with respect to all such mattets and, except as expressly set forth herein, the Financing Oider and

.Postpetitlon Documemt reniain in fall force and effect.

7. Exoept as 9xprcssly pennittedor otherwise specifically provided for in the
?urchase Agreement or this Sale Order, pursuant to sections 1.05(a) antI 363(f) of the Bankruptcy

Cod; the Assets'to bfr etre pursuant to the Purchase Agreement shall be transferred to the

Purchaser pursuant to the ?tircliase Agreement, and, as of the Closing Date nuder sdoh Purchase

Agreenieut, shall be free and clear of all Liens, with all such Liens (subj cot to the applicable

provisions o the Purchac Accmont) of any kind or nature whatsoever to attach to the net
'•. proceeds of the. Sale of the Assets in the onler of Their priarity wi the se validfty, force and

effect which they iow have as against the Assets, subjeqt to any claims and defenses of the

Debtor, the Committee, the Ad Hoc Committee pnd the PostpetitiouAgent.

11
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8. . rehas is not a .uccessor to the Debtor and the Purcbaser shall not be

sbject to succsor liability clahus based upon any theoiy of liability of any kind whatsocirer.

9. Nothing in thL Order shall: (a operate as or shall be deemed to operate as, an
—

• asignment, neffthnent, Inodi&atjoñ.or afteration of any insurance policy; (b) constitute, or be

ecined to xnstftute, an adjudication establishing the rights or obligations of the Debtor, the

Pwcllaser, any iiisur, or any other person or entity undei:..any insurance-policy, or a construction

or inteipretation of any insurance policy; (c) constitute, or b deemed to constitute, a ding
• •'conclusion or dctcnujnatjon as to whether the Purchase Agreement ur any ofts tenna, including

without huntation Section 2.1 9 of the Purchase Agreement ('lxisurance Benefits'), effectively

operates to (i) assign to, ' &i,' bestow ight on, the Purchaser under any inurance policy

or (ii) create obligations, or to mi,ose obhgatirns on, any msurer under any insurance policy; or

(d) constitut; or be de med to constitute, a' thiding cóic1usicn or determination as to whether

any insurance policy provides coveraje for ny obligation u dertaken by the Debtor under the

Purchase Agreement,

•
. 10. Except as expressly permitted or otherwise specifically provided for in the

• lurchase Agreeinnt or this Sale Ordcr all persons and entities, including, but not limited to, all

debt secunty holders, equity aecunty !holders, govenunental, tax and other rnguiaty authorities,
•

lenders, trade arid 'other cieditors holding Liens (including but not limited to any claims under

any applicable revenue, pension, EXSA. tax, labor, en'yiromneutal or natural resource law, rule

or regulation, or any products liability law) of any kind or nature wbatspver aginr br iii the

• Debor oT The Mseta (whether legal or equitable, secured or unsecured, matured or uthnatured,

contingent or non-contingent, liquidated or unliquidated, senior or subordinated), arising under or

• 12
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out of, in connectioi with, orin any way relating to, the Debtor the Assets, the operation otthe

Debtor's. business prior to the Closing Date of the Sale of such Assets, or the transfer of such
Aot to the Purchaser, hóreb'j ae forever barre,esopp and permanently enjoined from

asserting against the Purchaser, .its successorS or assigns to the extent allowed by law), Its
property, its an4harehiIdes pr.tAssets.The Liens of such persons or

•
ertjtjes

• 11. The transfer of the Assets to the 'urchs r.pursuant to the Purchase Agreement

•ehall constitute a legal,. valid and Cffective transfer of the Assets, and shall vest in the Purchasei
• all righ; title and interest of the Debtor Iii and to the Assets to be acquired by the Purchaser fine

and clear of all Liens (subject to the tms ofthePchssAgeement)

12. On the Closing Date of the Sale of any Assets and sub)ect to the terms and

conditions of the Puieha.ce Agreement each of the Debtor's creditors is authorized and directed

to execute such documents and take- all other anfioms as way be ,iecessaxy to release its Liens in

such Assets, if any, as spch Liens ma have been recorded or may otherse exist including the
•

• taldng of all other actions as may be necessary to evidence tile release of its Liens in such Assets.

13. if any person or entity that has flied nancing statements, mortgages; mechanic's

Iiens, us pendemis, or other docunients or agreôinents evidencing Liens in the Debtor or uy
Assets shall not have delivered to the Debtor prior to the Closing Date under the Purchase

•

Agreement transfezxiuaj such Assets, j proper bnii for filing. an executed by the propriate

yrth, te mi aliomi atenient, irwtnnnents o1'&ttjfaction, releases or all Liens which the person

or entity has with respect to the t)ébtor or audi Assets or othezwis; then (a) the Debtor is hereby

authothed and cIl±ected to ectecate and file such statements, instnuneuts, releases arid other

13
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documents on bebaif of the person or entity with respect to such Assets and (b) the Purchaser is

hereby autliorjzd to file, register, or othexwise record a certified àopy of this sale Order, which,— T .' —
..

1once filed, registe±ed orot erwise ecorded, shall Con utecoxze]usiyo evidence of the release of

all Liew in the Msots of any kind or nature Whatsoever.

14.. Pursuant to sections 105(a) and 365 of the Baukraptcj Code, and subject to and

condjtjojjed upon the OIosiz]g of the a1e of the Assets to be ranaftrred pursuant to the Purchase

Agrcemàj the Debtoi's asmuoptioi and assignment.to the Purchaser pursuant to such Puf chase

Agreement of the Dsigatd Executory Cotrats to be fraizsferred to t is hereby approved, and

the reqwroments of sections 365(b)(j) and 36S(f)(2) of the Bankruptcy Code with respect thereto

arebyddsatisfij
15. ThD 'th authirized and direc ted,. in accordaice with setions

105(a) aud'365 of the Bankruptcy Code, to (a) assuine and assign to the Purohaser, effective upon

the Closing of the Sale of the Assets, the Designated Executory Contiacts to be transfelTed to

such ?urcthaser free and clear of all Liens of any kind or na11r whatsoever and (b) subject to the

tenna and conditions of the Purchase Agreernent, execute and deliver to such Purchaser such

.douments or other .1nsthu nts:as may be necessary to assign and transfer such Designated

Executory Contracts to the Purchaser

16. thaflbe. nsfexed free and cleat of all

Liens ofanykinc! or ewhtooyto, and shalirernain iñfulj foive and effect lbr the benefit

of, the Purchaser in accordano th thcfr rcspective nowithtauding any proviion in any

such Designated Executory Contracts (including those of the type described in sections 365(bX2)

and (f)(1) of the Bankruptcy Code) that prohibits, resbicts, or coiiditions such assignment or

QOU3O21Q967.y4
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transfer and, pursuant to section 365(k) of the Bankruptcy Code, the Debtor and its estate shall be

relieved from any ]ialility for any breach of any such Designated Executory Contracts which

occurs or arises alter such assignment to and assUmption by the urchaser oh the Closing Date

under the Purchase A fraàferthig such Designated Bxecuozy Contracts.

17. Notwithstanding anything to the contrary in this Sale Oxdr, under sectIon 365 of

the Bankniptcy Code, the Purchaser is only asewning thoso liabilities arising post Closing under

tile Designated Executory Contracts to be transferred to it pursuant to the Agreement

18. Pursuant to Sections W5(a)363 arid 365 of the Bankruptcy Code, all non-Debtor

• parties to the Designated P,xecutoxy Contracts are forever barred and enjoined from raising or

ssting against the Purchaser any assignment fee, deiiIt breach or claim or pecuniary loss, or

condition to :jjor related to the Designated Executory Contracts existing

as of the Closing or the Sale ofhe oi"aiisingby reason of the Closing on the Sale of the

Assets AU non-Debtor pames to the Designated Executory Contracts are deemed to have

• consented to the assumption and assignrneiit of the Designated Executory Contracts for purposes

of Section 365(e)(2)(A)(ii) of the Baukruptcy Code and ary objections to such assumption and

•asignment of the Designated Executory Contracts are hereby ovemiled.

•
19. The Designated Executoiy Contracts will be selected by the Purthaser, prior to tile

CLosing cii the Sale of tho Asacts, frour those contracts listed in liibit to this Sale Order. The

docuriionts which mpriae all fthe• Designated Exe utoiy Contracts are listed in Bxhibit B to

thi5 Sale Order and no otbe d nrnent wtitiñg instrument, corresj,ondence or 'yrltton or orrl

shell bE ie dt&be 'partofthe Designated Executory Contracts.

A]1 non-)5ebtor parties to the Designated Executory Contracts shall only be entitled to receive the

15cioo7o9e7.,4


