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notice of the SaleMotwn,tho Selé, the Shle‘l':.lleé_fi'ng, 'ﬂ';e':.Salq of tbe}A‘ss'ets or the asswmption
- and asdgnmmt ot" ﬁe DeagnatedExecutoxy C&nu‘;lc; :;s‘or' shall be required.
. . D. A reasonablo opportunity to objeét or be heard ﬁm respect to the Sale Motion,
the Sale, the assumption and ‘assignment of the Designated Executory Contracts and the relicf
requested in the Sale Motion has been afforded to all interested persons and eotities, including:
(@) the Office of the United Sthtes Trustee; (i) counsel for the Purchaser; (m’) cmmscl for the
: Postpoutzon Agent' (' v) bmmsel fow the Conmittce, (v) comsel for the Ad Hoc Committee; (vi)
x*all entltws know:x to have expressed an mterest na transactmn with respect to the Assets (vn)
a]l eptities icnown to b.ava any L1en o6n or with respect o tht: ’Assets (vm) all federal, state, and
Tocal regulatozy or mxmg authonuas or recordmg ofﬁcas which have 2 known Interest in the
relief rcquested by the Sale Motion; (ix) all state Attorneys’ General which have a known interest
in the refief requested by the Sale Motion; (x) all non-Debtor partics to Designated Executory
Cbnuacts; (xi) the mdmrs identified on the Debtor's list.of creditors holding the ;w&znty largest
. unsecured c;Iaims; (xii) ‘the 0fﬁce -of .the I;Tnited States Attomey Generai' (ﬁh) the Internal
Revenue Smcc, and (m) all othier entities ﬂlat have filed requests for notices pursuant to
Banmptcymzooz ER AR s |
E, - As dmonstated 'by (1) the tesmmony and/or other evidence proﬁered or adduoed
-af the Sale Heam:g and (n) the rcprcsentanons of colmsel made on the rccord at the Sale Hcanng,
() the Debtor has adequately marketed the Assets and Designated Executory Contracts, (b) the

Debtor properly conducted the sale process, and () the Sale was duly noticed and conducted in-a

non-collusive, fair and good faith manmer.
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' F, The Debﬁor (1) has full corporate powcr and authority to execute the Purchase
Agresnient amd any and all other docuimmts contemplated thereby, (i1) has 4ll of the corporate
power and authonty neoessary to consummate the transactlons contemplated by the Purchase

|Agl'emcnt, and (111') has taken aI] corporato action necessary 0 authonze and approve the
.‘ Purchase Agreement and the consummatior by the Debtor of the transactions contemplatcd

G.  The Debtor bas.delgxonmted sound business justifications for the Sale pursuant -
'ta section 363(b) of the Bankmplcy Code priér to conﬁ[nnation ofa plan of reorgenization, The
Saleisin contemplatxon of an,d necessary to a plan of reorgamzauon n thzs case.

H. The Purc‘hase Agrecment was negohated, proposed &nd entered into by the Debtor
and the Pmchasex as parhes there‘to mthout colluswn, m good faxth, and ﬁom arm’s-length
barga:mng posnuons Nerﬂier the Debtor BOT, the Purchase.r has engaged in any condnct that
would cause or permit the Purchase Agreement to be avoided under sectiOn 363(n) of the
'Bankruptcy Code. The Purchaser is a good faith purchaser under section- 363(m) of the
Bmh[;ptey Code and, as such, is entitled to all of the prol:ecﬁons‘ aﬁ'ordetl thereby. '

L The consxderahon provided by the Purchaser for the Assets pumuant to the . .

‘ va,hase Agreement Dis fazr ind rcasonable (it) is the lughest or othcrwxse best offor for the
Assets, (iii) will provxde a gteater recovexy for the Dc‘btor s credrtom and other mte:esﬁed parties

than wonld be prov1ded by any othm- pracucal ava:lable altemahve and (iv) constitutes

reasonably equxval value ing

"laws of the United States, any state, »teri:itory, possession,.or the Distlic't of thnpbia.

4
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J, The transfer of the Assets to be acquired by the chhaser under the Purchase |
Agreement will be a Iegal vahd, and effective transfer of soch -Assets, and wzll vest in the .
"' Purchaser all tight, utle and mterest of the Debtor m the Asscts to be acqmred by it under the
Purchase Agmement free and clear of all Lxens, vnth such Tiens attachmg to:the proceeds of the
v Sale of the Assets to thc same extent, priority and vahdxty as such L1ens ensted in the Assets
' o lmmedlately prior to the closmg (the “Closing™) on the Assets
‘- K. The Purchaser would not have entered into the Parchase Agreement and will not
consummate the transactions. contemplated thereby (thus adversely affecting’ the Debtor, its
. estates and its cted:tors) if ﬂac Sale:of the' Assets to thc Purchaser was not free and clear of all .
Llens (except’ o the eani said Llens ate: bemg asmmed in accordance with the Purchase
Agteement), of tﬂhe Pmchasers would be, or in thc future cou]d be, lisble for any such Liens or
the obhgatmns secured by the L1efxs and 1f the asmgnmcnt of thc Deslgnatcd Executory Contracts
could net be made under section 365 of the Bankruptcy Code.
L. The Debtors may sell the Assets froe and clear of all Liens because, in each caso,
one or more of the standards set forth in section 363(9) of the Bankruptcy Code hes been
" satisfied. ‘Those (i). holders o'f-‘Liens asd (i) non-Debtor parties to Designated Executory
. Contracts . who: dig- not obJect, or who mthdrew then objections, to the Sale, the Sale of the
. Asscts or the Sa:le Mouon ate deemed to havc conscntsd pursuant to 11 US.C. § 363(1)(2) .

Those ® holders of Lwns md (11’) non—Debtor pa:ues to Dwgnated Execntory Contracts who did

object fail vmhm one or—n!ﬂlinﬂb&ﬂﬂm_mhmhonuﬂuusc_ﬁjﬁaa)@iawmly

‘protected by having their Liens, if any, attach to the proceeds of the Sale ultimately attributable to

the property agaiust or in which they claim aor may claim 2 Lien.
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M. ’.l‘he Purchaser is nota successor o the Debtor ﬂms, the Purchaser is not subject
to SUCCessor habmty claxms based upon any theory of habxhty of 2 any kmd whatsoever.

N No common 1dmt1ty of incorporators, dxrectors or stockholders exists between the
Purchaser and the Debtor, .

0. The Purchase Ag.reementié not bei:ﬂg entered int-o frt;udulently.

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

' consolidation, merger or de facto merger of the Purchaser and the Debtor or its estate.

Q Pmrchascr 15 not a mere connnua’aon of the Debtor or its estate, thers i§ not
substanhal conﬁnmty betwccn the Purchaser and ths Debtor or 1ts estate, and there is no
conunmty of enterpnse betwem ﬁ:e Debtar aud the Pmchaser

‘R 'I‘here has been no adgndxcauon, ﬁndmg, conclusion or determination as to

. Whether the Purchase Agreement or any of its terms, including without limitation Section 2.1.9 of
t.h'e Purchase Agreemient (“Insurance Bemefits™), effectively opérates to: (i) assign nights to, create
rights m, or bestow rights on, the Pmchaser under any insurance policy; or (i) create obligations,

or impose obligations on, azxy'msmr uitder ; anymsurance policy.

S. Certam msuxers (t’ue ‘Insurer ’) have mfonned the Debtor, that they obJect to any

or alter the tetms of any’ Fof the Insm'ers msurance pohc:cs ot o maLe an as&gnment of eny such

insurance policy.to the Purchaser. The Debtor has agreed that such objectxon need not and

The insurers referred fo in paragraphS to this Order consist of Continental Insuxancc Company,
“Transcontinental Insurance Company, Argomant Insurance Company, Century Indemnity Company, Nationwide
Indemnity Company as authorized agent for and on behalf of Employers Muteal Liability Insurance Company of
Wisconsin, St. Paul Surplus Lines fnsurance Company, The Travelers Indemmity Company, Travelers Casualty &
Surety Company, American Home Assurmce Company, National Union Fire Insurance Company of Pittsburgh, P4,

and the respective subsidiaries or affiliates of each of the foregoing.
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should -not bepresentcdor adjudxcated it this pmcwdmg, wd :h;t stich ‘objection is fally
preserved. Consxstent with the foregomg, no msurer has: (i) waived any ochcnon %o, or
oﬂmwrse approved, acquiesced i n}, or consented to the Purchase Agreement, ncluding w:thout
- limitation Section 2.1 9 of the Purchase Agreement or any ofher terms in the Purchase Agreement -
rclatmg to, or purporung to assrgn, uansfcr, create or bestow rights on the Purchaser uiider any
'. insirance policy, or (11) consented to the asmgmncnt of any msmance policy, or any nghts under
anty insurance péticy, fo ﬂléPm‘ohasor o
/ T. There has been no adj ndlcatlon, ﬁndmg, concluszon or determination as to
whether any isuratios pohcy provxdes coverage for any obhgahon undertaken by the Debtor
tnder the Pln‘ohasc Agreement.
U.  The Debtor has demonstrated that it is an exercise of its sound business Judgment
.. to assume end assign the Designated Exocutory Contracts to the Purchaser pursuant to the '
Purchase Agreement in coxmectmn mth the conswmmation of the Sale of the Assets, and the
- assumption. and asslgument of the Designated Executory Comracts pursuant to the Purchase
Agreement is in the best mtcrests of the’ Debtor, 1ts estate and its creditors. The Designated
' Exccutory Contracts b&mg asszgned 10 the Pu:chascr ‘in, accordance with the terms of the
Purchase Agreemcnt e an mtegral pazt of the Assets bemg pw:chased by the Pw.nchaser and, <.
accordmgly, such assumption and asmgnment of Des13nated Executory Confracts is reasonsble

and exhances the value of the Debtor’s estate,

' V. TheDeb O ana the

being assigned to the Purchaser; (i) have provxded adcquate assurauce of the Purchas&r 5 fuim-c

Petformance of and under such Dcs1gnated Executory Contfacts within the meaning of. sactxons

CHGO130270967.v4,



UCL 732008 9:39AM  BRADCO HQ ; NO. 7025 P 17

2

~

. 365 (b)(l)(C) and 365(f)(2)(B) of the Bankruptcy Code; (i) will cure, ‘or have provided adequate
. essurance of cure, of any default exlstmg prior fq the date hereof under any of such Designated
Executory Contracts within the meamng of section 365(b)(1)(A) of the Bankruptcy Code; and
(111) Wﬂl pmvlde compensation or adequate asggrance of compcnsauon to auyparty for any actual
pecumary loss to such pany resulhng ﬁ'om §: default prior to the Closing Date.under ady such
Designated Bxecutory Contmcts, ‘within the meamng of sectlon 365(b)(1)(B) of the Bankruptcy
Code, ' ' |
. W. - Approval of the Purchase .;&gmment and assumption and assignment of the
' Dwignated Bxecutory Contracts and consummation of thz Sale of the Assets at this time are in
the best interests of the Debtor its credltors, xts estates and other partics in mtetest

NOW THEREFORE,-BASED UPON THE FOREGOING FINDINGS OF FACT,
IT IS HEREBY ORDERED ADJUDGED AND DECREED THAT

1, The Sale Motmn is granled, 8§ dcsxgnated hercm.

2. - Aliobj ecﬁons to ﬂae Sale Mouon or the rehef requested therein that have niot been
withdrawn, waived, or seuled, and all reservations of tights included therein, are ovexx:aled on the
toetits. ' '

3. Suhject to the provisions of this Order; the Purchase Ag:eement i the form -

. attached herefo as Exhibit A (and all of the ferms and conditions thereot) is hercby approved,
4. Pursuant to'sectiof 363(b) 'of the Bankruptcy Code, the Debtor is anthorized and

" directed to consummate the Sale ofih e Assefs

conditions of the Purchase Agreement.

CHGO1:30270967.v4
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5. The Debtor'is authorized and directed to executeand deliver, and is-empowered to '
péfom undc;, consumumate and ;‘mplemcn't, the Purchase Agreeme;at, together wu’ch all’
additional insirhxnents and documents that may -be reasonably mnecessary or desirable to
implement the Purchase Agreement, and to take all further aotlons as may be requested by the .
‘Purchaser for the purpose of ass1gnmg, tansfemng, grantmg, conveymg and confemng to the ,
Purchaser or reducmg to possess:on, the Assets or as may be neccssaxy or appmpnatc to the
" pmformanee Of the obhgitxomas contemplated by the Pmchase Agreemcnt. .
8 At the Closing on the Sa!e of the Asscts tbc Purchascr shall tendcr the purchase
price set forth in.the Purchase Agrcanent (net of applmble title charges, wh1ch may be paid
direstly to the title companies) to the Debtor and the proceeds of the Sale of the Assets shall be
paid to the Postpetition Agent, in an amonnt suﬁcient to pay the Postpetition Debt-in full for
pm\nsmnal apphcatlon in accordance w1th, aud subject to, the Final Order Authorsizing Debtor
to: (A) Incur Postpetmon Debt (B) Grant Llens and Provlde Secunty, Adequate Protection and
' Other Rcl:efto Mern]l Lynch Cap;ta’.l, a Dmsmn of Memll Ly.uch Businesy Financial Services,
Inc. (“Mom]l Lynch”), asAgcm, and © Provxde Adequate Protcctmn to the Bank of New York
as*Indenture Trustee ("“BNY™), Whlch this Court entered on March 25, 2004 (as amended,
modzﬁed or sﬂpplcmenbad from- time 1o time, The “Financing ‘Order”). As of the date of the ’
Closmg on the Sale of the Asscts, Postpetition Agent’s ‘obligations to the Debtor under the
F'mansmg Order and “Postpetition Documents” (as -defined in the Financing Order) shall be

teunmated, provided, hchvcr, Postpeuuon Az sha

and/or liens with respect to the proceeds of the Sale not paid to it at the Closing on accouit of
any accrued. or accrging emiotnts owed fo it wnder the Financing Order or Postpetition

PN S

10
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" Documents, . Upon the Closmg of the Sale of the Assets and suchct to application of Sale
procecds in accordance with the Fmancmg Order, the amount sufficient to pay the 2005
bondholdexs in fufl (suchct toa ﬁnal determination as fo all accrued interest and expenses), shall
be set a.'nde 15 a segregated account (ﬂle “2005 Accoﬂnt’ ), Which shall not be used by the Debtor

' for any purpose and shall only be distributed pursuant to (2) further order of fhis Court, or () a
‘coufirmed plan, of mrgamzauon or hqmdat;on prmnded, however ‘BNY shall be entitled to
’ asscrt any clauns and/or hens thh respect to proceeds of the Sale not deposited mto the 2005 .
Account on accotmt of any accrued o accnnng ammmts owed to it under the Financing Order or
- applicable Ioan *documen& Noﬂﬁng in. thls’ Order 1s intemded to bo admzssxon of the
allowance and/or tzeatment ofBNY’s asserted claxms or liens or of any defenses or counterclaims
to such asserted claims or liens. All parties reserve any and sl rights and dcfenses they may have
wxﬂz respect to all such matters and, except as expressly set forth herein, the F;nancmg Order and
Postpetition Docmnents remain in foll forcs and effect,

7. Bxcept as mpmsly pemntted or othme specifically provided for in the

Purrohase Agreemcnt or this Sale Grder pursuznt to- secuons 105(a) and 363(f) of the Bankruptcy |
+ Code, the Asseis to be tmnsferred pmsuant to the Purchasc Ag-eement ghall be transfexred to the
Purchaser pursuant to ﬂle Phrchase Ag;reemant, and, a5 of the Ciosmg Date under such Purchase
" Agreemgent, shall be free and clear of all Llcns with all such Liens (subject to the applicable

prtmszons of the Pm-chase ‘Agreement) of any kind or nature whatsoever to attach to the net

" -proceeds of the Sale of the Assets in the orde

effect which they now have as against the Assets, suiajeqt o any claims and defenses of the

Debtor, the Committee, the Ad Hoc Committee and the Postpetition Agent.

. . | 11
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8 The Purchaser is not a successor fo the Debtor and the Purchaser shall not be
subject to sucCessor habllny cla:ms based upon any theory of hablhty of any kind whatsoever.
_ 9. Nothmg m this Orda shaIl (a) Dperate as, or shall be deemed to operate as, an
assxgnment, amcﬂdment modaﬁcalzﬁn;x; or a!tcratmn of any mmirance pohcy, () constxtute or ba
'deemed to constitate, an adjudication establishing the rights or obligations of the Debtor thc
Pumhaser, any ifisurer, or any other person or entity under,any insurance policy, or a construction
or interpretation of any insurance policy; (c) constitute, or be deemed to constitute, a finding,
. conclunon or dcte;'mmahon as to whether the Pm'chase Agreement or any of its terms, mnludmg .
Wxthout IlmItauon Sectlon 2 1 9 of the Purchase Agrcment (“Insurance Benefits”), offectively
. operatcs to (i) asszgn bo create m, or beshow nghts o, the Purchaser wnder any insurance pohcy
or (ii) create obhgahons, or to 1mpose obhgatxons on, any msurer under any insurance policy; ot
v (&) constitute, or be dccmed to consﬁuztc, 2 ﬁnd.mg, conclusxon or detezmmatmn as to whcﬂmr
. ey insurance policy provides coverage for aay obligation undertaken by the Debtor under the
Purchase Agreemgnt. | |
10, Exce;;t as expresly poumitied or otherwise spesifically provided for in ‘the
Purchase Agreement or this Sale Ordcr, &ll persons and ent[tles, mcludmg, but not lmnted to, all
.+ debt semmty holdm, eqmty secmfcy holders, govennnental tax and other regulatory authorities,
lcndm's, trade and other mdltors holdmg Lwns (mclndmg but not lwited to any claims under .

any applicablc revenue pensxon, ERISA,, tax, Iabor cuwronmental or namral resource law, rule

or rogulation, or any Droducts liability ILlQL@l}nndmannuzbatsmagmmm

‘Debtor or the Assety (whether legal or equitable, secured or unsecured, matured or uﬁmatm'ed,

contingent or nnn-contmgent, Hquidated or unliquidated, senior or subordinated), arising under or -

: 12
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- oﬁ of, in connectiox'; with, or in any Way;telalling to, the Debtor, the Assets, thé operation of the
Debtor’s business prior to the Closing Date of the Sale of such Assets, or the tragsfer of such
Assets to the Purchaser hereby are forever barred, estopped, and permancutly enjomed from
assenmg against the Purchaser dte succwsors or ass:gns (to the extent allowed by law), its

propexty, ifs oﬁﬁoers dnectors and ehareholdexs or ﬁ:e,'A,sSets,ﬂha Liens of such persons or

entities.

11. " The transfer of the Assets to the Purchaser. pursuant to the Purchase Agreement

.épau constituto a legal, valid and ffective transfer of the Assets, and shall vest in the Purchaser
ell right, title and interest of the Debtor in and to the Assets to be acquired by the Purchaser frse
a‘nd clear of all Liens (subj ect to thc terms of the P\ﬁ-chase Agreement).

2. On the Closmg Date ofthe Sale of any -Assets dnd subject to the: terms and
eonditions of the Pmuhase Agreamcnt, each-of: the Debior s creditors is authorized and dxrected
" to exocute such decuments and ﬁke all other aeﬁons as may be necessary to refease its Liens in

such Assets 1f any, as such Lxens may ha'Ve been recorded or may otherwise exist, mcludmg the

'talang of all other actions as may be necessa:y to evidence tlie release of jts Liens in such Assets,

13.  Ifany person or Cntlty that has filed ﬁnancmg statements, mortgages mechamc s

- Ilens, hs pendens, or other documents or agreéments evidencing Lxens in the Debtor or dny
Assets shall pot have delivered to the Debtor prior to the Closing Daze under the Purchase

Agreement transfemng sqeh Assets, fu proper form for filing.and executed by the appropriate

, Teleases of all Liens which the person

' . ‘or entity bas with ; reSpect to the Deoaor or sueh Assets or othemse, then (2) the Debtor is hereby

authonzed and directed to execute and file such statcmenxs instruments, releases and other

13
CHGO1:30270967.v4



gy

0CT. 23,2008  9:40AM BRAYCO HQ , ( NO. 7025 .P. 22

documents on behalf of the person or mmy w:th mpect to such Asseta and (b).the Pmchzser Is
hereby authonzed to ﬁle reg:ster or oﬂxermse record a ccrt:ﬁcd coPy of this Sale Order, which,

_ i‘*
AR R P s S

onco filed, regxstercd or oﬂzemnse recorded, shall constltute conchlszvc cwdence of thc release of
] aJl Lieps in the Assets of any kind or nature whatsoever, |
14.  Pursuzant to secﬁans.IOS(a)' and 365 of the Bankruptcy Code, and subject to and
conditioned upon the Closing of the Sale of the Assets to be transforred. pursuant to the Purchase
Agreemeut, the Debiof"s as'mmption' aEnd assignment to the Purchaser pursuant to such Ptucﬁase
Agreement, of tbe Deszgnatcd Executmy Contracts to be tansfen-ed to it is hereby approved, and '

the requirements of sectxons 365(b)(1) and 365()5)(2) of fhe Bankruptcy Code with respect thereto

areherebydeemed tlsﬁ L

'fhe Debtors -are hcrchy authonzed ‘andfdn'ectcd, in aocordance with sections
105(a) aud 365 of the Bankruptoy Cods, to (e) assume and assign to the Purchaser, effective upon
the Clo3mg of the Sale of the Assets, the Des1gnated Executory Contracts 10 be transferred to
‘such Purchaser free and clear of all Lxens of any kind or nature whatsoever and (b) subjcct to the
terms and conditions of the Purchase Agreem@nt, execute and deliver o such Purchaser such '
docmnents or other instnzments as may be necessary to assxgn and transfer such Dmgnazed
Executory Contracts to the Purchaser - | ]

The Deszgnated Eb:ec&tory Cont:acts shaII be transfcx‘ted free and clear of all

LWI]S ot' any kmd or natura whatsoeVer to, and shaJl r.emaln in ﬁle fomc and effect for the bcnefit

‘such Desxgnated Executory Contracts (ingluding those of the type dwcnbed 1 sections 365(b)(2)

and (®(1) of the Bankruptcy Code) that proln’bxts, restricts, or condmons such ass:gmnent or

) 14
CHGOL:30270967.v4



UCL 73. 2008 9:40AM BRAP™Y HQ - - NO. 7025 . P 13

transfer and, pursvant to section 365(k) of the Bankrupté:y Code, the Debitor and its estate shallbe
relicved from any Lability for any breach of any such Desxgnated Executory Contracts which
occurs or arises after such assxgnment to and assumptwn by the Purchaser on the Closing Date
under the Purchase Agreement ttansfemng such Des:guated Execu;ory Contracts —
17. Notmﬂ:standmg mythmg to the contraxy il ﬂus Salc Order, under sectlon 365 of '
the Bankmptcy Code, thie Purchaser is only assmnmg thoso lisbilities arising post Closmg under
' the,Desxgnated Execmory Contracts to be uansferred to it pursuant to the Purchase A.greement.
' ‘18. | Pursuant to Sections 105(a), 363 and 365 of the Bankruptcy Code, all non- -Debtor
. parties to the Deszgnated Executory Contraots are forever barred and enjoined from raising or
asserting against the Purchaser any assignment fee, default, breach or claim or pecuniary loss, or
condition to ass;.gnment, ansmg undm: or relatcd to the Desaguated Bxecutory Contracts o uslmg
as of the Closing on the Sale of the Assets oF a:nsmg by Icason of the Closing on the Sals of the.
Assets.: Al n0n Bebtor parnes to the Des:gnated Execmory Contracts are deemed to have
consented to the assumpuon and assxgnment of the Dmgnated Executory Contmcts for purposes
of Section 365(e)(2)(A)() of the Bankruptcy Code and any objections to such assumption and
-asagnmmt ofthe Demgnated Executory Conttacts are hereby overruled.
R 2 The Designated Executory Contracts will be selected by the Purchaser, prior to the
Closing on the Sale of the Assets, frou those contracts listed in Exibit B o this Sale Order. Tho

docummnents whlch compnse all of the Dmgnated Executory Contracts are Jisted in Exhibit B to

ﬂns Sale Ordcr and no - Oﬂlﬂ' !a Mnu'u

. connnmcatmn of any bnd shaII be d.,emed ro be 4 paxt ofthc Dcs:gnated Executory Contracts,

All non-Debtor parties to the Designated Executory Contracts shall only be entitled to receive the

: 15
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