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IN THE UNITED STATES BANKRUPTCY COURT 4 'g
FOR THE DISTRICT OF DELAWARE ﬁ 3
‘ 39
o2
: [
Inre: ; Chapter 11 E 5 2 g
ALSIP ACQUISITION, LLC., et al.,' ) Case No. 14-12596(KIC) S_E 0Z
) (Jointly Administered) pw < Z @
w2 :
Debtors. ) e o g
a ) Re: Docket No. 11, 1225:_ <
)
o<

ORDER PUXSUANT TO BANKRUPTCY CODE SECTIONS 105(A), 363, 365, 503 AND
BANKRUFI'TY RULES 2002, 6004, 6006 APPROVING THE SALE OF CERTAIN OF
THE DEBTQT’S ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCS AND INTERESTS AND GRANTING CERTAIN RELATED
RELIEF

Upon consideration of the motion (the “Motion™? of the Debtors for, among other things,

entry of an order, pursuant to sections 1J5(a), 363, 365 and 503 of title 11 of the United States

Code (the “Bankruptey Code™) and Rule! 2002, 6004 and 6006 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptey Rules™), 63 approving the sale of certain assets of the
Debtors (the “Sale™) free and clear of all Claims, Lient-and Encumbrances, except Permitted
Encumbrances to the extent set forth in that certain Asset Purchizse Agreement (attached hereto
as Exhibit 1, and as may be amended, supplemented or restated, the “APA™), and (ii} granting
certain related relief: and upon the Declaration of Stephen A, Silver (the “D:claation”) [D.1. 43;
and the Court having held a hearing on January 8, 2015 (the “Sale Hearing™) to appravie the Sale;
and the Court having reviewed and considered {a) the Motion, (b) the objections to the Motion, if
any, and (c) the arguments of counsel made, and the evidence proffered or adduced at the Sale

Hearing; and it appearing that the relief requested in the Motion is in the best interests of the

' The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number
are as follows: Alsip Acquisition, LLC (Tax 1D No. 27-0514908), and APCA, LLC (Tax ID No. 27-1033005).

? Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion, the
Bidding Procedures Order, the Bidding Procedures or the APA, as applicable,
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Debtors, their estates and creditors and other parties in interest; and upon the record of the Sale
Hearing and the Chapter 11 Cases; and after due deliberation thereon; and good cause appearing
therefor, it is hereby,

FOUND AND DETERMINED THAT:?

A.  Jurisdiction and Venue. This Court has jurisdiction over the Motion pursuant to

28 U.S.£..8; 157 and 1334. This is a core proceeding under 28 U.S.C. § 157(b). Venue of this
case and the foticn in this District is proper under 28 U.S.C. §§ 1408 and 1409,

B.  Statulory Predicates. The statutory predicates for the relief songht in the Motion
are sections 105(a), 363, 305 and 503 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004,
6006 and 9014 and the applicale iocal Rules of Bankruptcy Practice and Procedure of the

United States Bankruptcy Court for the Diswict of Delaware (the “Local Rules™).

C. Petition Date. On November 2. 2014 (the ‘Petition Date”), the Debtors
commenced the Chapter 11 Cases by filing petiticos for relief under chapter 11 of the
Bankruptcy Code.

D. Entry of Bidding Procedures Order. On Decemueril; 2014, this Court entered

an order (the “Bidding Procedures Order”) [D.I. 128] (i) approving the proposed auction and

bidding procedures (the “Bidding Procedures™) for the sale of certain real estate 2d equipment

of the Debtors (the “Purchased Assets”)*; (ii) approving the Bid Protections; and {iii) atproving

the form and manner of the Sale Notice; and (iv) scheduling the Sale Hearing.

E. Compliance with Bidding Procedures Order. As demonstrated by (i) the

Declaration, (ii) the testimony and other evidence proffered or adduced at the hearing on the

* Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of
fact to the fullest extent of the law. See Fed. R. Bankr. P. 7052 and 5014,

* The Purchased Assets shall have the mesning ascribed in Section 1.1(a) of the APA. Assets do not include the
Excluded Assets as referenced in section 1.1(b) of the APA or any assets of the Debrors not subject to the APA,

2
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Bidding Procedures and at the Sale Hearing, and (iii) the representations of counsel made on the
record at the Sale Hearing, the Debtors have marketed the Purchased Assets and conducted the
sale process in compliance with the Bidding Procedures Order, and any Auction was duly
noticed and conducted in a non-collusive, fair and good faith manner. The Debtors and their
professionals conducted the sale process in compliance with the Bidding Procedures Order, and
have afforded potential purchasers a full and fair opportunity to make higher and better offers.
In accordance-with the Bidding Procedures, an Auction was held on January 7, 2015 and the
Debtors determined fia? the bid submitted by Paper Mill Acquisition, LLC (the “Purchaser”) and
memorialized by the APA is)the Prevailing Bid (as defined in the Bidding Procedures). The
APA constitutes the highest and best offer for the Purchased Assets, and will provide a greater
recovery for the Debtors” estates than woold be provided by any other available alternative. The
Debtors’ determination that the APA constiiutes the highest and best offer for the Purchased
Assets constitutes a valid and sound exercise of the Tel%nrs’ business Judgment.

F. Notice. As evidenced by the affidavits of servics.and publication previously filed
with the Court, and based on the representations of counsel at e Sale Hearing, (i) proper,
timely, adequate and sufficient notice of the Motion, the Auction, the Sale Hearing, and the Sale
has been provided in accordance with sections 102(1), 363 and 365 of the Bunkrantcy Code and
Barkruptcy Rules 2002, 6004, 6006 and 9007 and the Local Bankruptey Rules and in
compliance with the Bidding Procedures Order, (ii) such notice was good and sufficient, and
appropriate under the particular circumstances, and (i1i) no other or further notice of the Motion,
the Sale Hearing, or the Sale is or shall be required. With respect to entities whose identities are

not reasonably ascertained by the Debtors, publication of the Sale Notice (as defined in the

DOCS_DE:197241,1 020801001
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Bidding Procedures Order) in the Chicago Tribune on December 21, 2014 and December 28,
2014, was sufficient and reasonably calculated under the circumstances to reach such entities.

G. Corporate Authority. The Debtors (i) have full corporate power and authority to
execute the APA and all other documents contemplated thereby (collectively, the “Transaction
Documents”), and the Sale has been duly and validly authorized by all necessary corporate
action of thic Debtors, (ii) have all of the corporate power and authority necessary to consummate
the transactions coatemplated by the APA and the other Transaction Documents, (iii) have taken
all corporate action an4 formalities necessary to authorize and approve the APA and the other
Transaction Documents and the consummation by the Debtors of the transactions contemplated
thereby, including as required by their organizational documents and (iv) no government,
regulatory or other consents or approvals, sther than those expressly provided for in the APA and
the other Transaction Documents, are requived for the Debtors to enter into the APA and the
other Transaction Documents and consummate the Sale

H.  Opportunity to Object. A fair and reas:uable opportunity to object and to be
heard with respect to the Motion and the relief requested thereir; has been given to all interested
persons and entities, including the following: (a) all entities known o have expressed an interest
in a transaction with respect to some or all of the Purchased Assets at any time; (b) all entities
known to have asserted any lien, claim, interest or encumbrance in or upon any 0fthe Purchased
Assets; (c) all federal, state and local regulatory or taxing authorities or recording offices which
have a reasonably known interest in the relief requested by this Motion; (d) the United States
Attorney’s office; (€) the Securities and Exchange Commission; (f) the Internal Revenue Service;
(g) legal and financial advisors to any statutory committee appointed in this case; (h) the parties

included on the Debtor’s list of twenty-five (25) largest unsecured creditors; (i) those partics who

DOCS_DE:197241.1 02980/001
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have filed the appropriate notice requesting notice of all pleadings filed in the Chapter 11 Case;
() all other known creditors of the Debtor; and (k) the Office of the United States Trustee.

L Sale in Best Interest. Consummation of the Sale of the Purchased Assets to the
Purchaser at this time is in the best interests of the Debtors, their creditors, their estates and other
parties in interest,

¥ Business Justification. Sound business reasons exist for the Sale. Entry into the
APA, the othei Tiansaction Documents and the consummation of the transactions contemplated
thereby constitutes tiie Debtors® exercise of sound business judgment and such acts are in the
best interests of the Debtors, their estates, and all parties in interest. The Court finds that the
Debtors have articulated good ard sufficient business reasons justifying the Sale. Such business
reasons include, but are not limited to, the following: (i) the APA constitutes the highest and best
offer for the Purchased Assets; (ii) the AI’A and the closing thereon will present the best
opportunity to realize the value of the Purchased Assetsand avoid decline and devaluation of the
Purchased Assets; (iii) unless the Sale and all of the other iransactions contemplated by the APA
are concluded expeditiously, as provided for in the Motion and purzuant to the APA, recoveries
to creditors may be diminished; and (iv) any plan would not likely have vielded as favorable an
economig result.

K. The Debtors and their professionals actively marketed the Purchased Assets to
potential purchasers, both before and during the Chapter 11 Cases, as set forth in the Motion and
in accordance with the Bidding Procedures Order. The bidding and auction process set forth in
the Bidding Procedures Order and the Bidding Procedures afforded a full and fair opportunity for

any entity to make a higher or otherwise better offer to purchase the Purchased Assets. Based

DOCS_DE:197241.1 02980/001
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upon the record of these proceedings, all creditors and other parties in interest and all prospective
purchasers have been afforded a reasonable and fair opportunity to bid for the Purchased Assets.

L. No other person or entity or group of persons or entities has offered to purchase
the Purchased Assets for an amount that would give equal or greater economic value to the
Debtors than the value being provided by the Purchaser pursuant to the APA. Among other
things, the Sale is the best alternative available to the Debtors to maximize the retumn to their
creditors. The teims and conditions of the APA, including the consideration to be realized by the
Debtors, are fair and rcasonable. Approval of the Motion, the APA, and the transactions
contemplated thereby, is in(th. best interests of the Debtors, their estates and creditors, and all
other parties in interest,

M.  Arm’s-Length Sale. Tle APA and the other Transaction Documents were
negotiated, proposed and entered into by the Dehtors and the Purchaser without collusion, in
good faith, and from arm’s-length bargaining positions., Neither the Debtors nor the Purchaser
has engaged in any conduct that would cause or permicthe APA and the other Transaction
Documents to be avoided under 11 U.S.C. § 363(n). Specifically e Purchaser has not acted in
a collusive manner with any person and the purchase price was not coutrelled by any agreement
among bidders. The Purchaser is not an “insider” of any Debtor as defined in Barkruptcy Code
section 101(31).

N.  Good Faith Purchaser. The Purchaser is a good faith purchaser for value and, as

such, is entitled to all of the protections afforded under 11 U.S.C. § 363(m) and any other
applicable or similar bankruptcy and non-bankruptcy law. Specifically: (1) the Purchaser
recognized that the Debtors were free to deal with any other party interested in purchasing the

Purchased Assets; (ii) the Purchaser complied in all respects with the provisions in the Bidding

DOCS_DE:197241.1 02980/001
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Procedures Order; (iii) the Purchaser agreed to subject its bid to the competitive bid procedures
set forth in the Bidding Procedures Order; (iv) all payments to be made by the Purchaser in
connection with the Sale have been disclosed; (v) no common identity of directors, officers or
controlling stockholders exists among the Purchaser and the Debtors; (vi) the negotiation and
execution of the APA and the other Transaction Documents was at arm’s-length and in good
faith, and 2t all times each of the Purchaser and the Debtors were represented by competent
counsel of theii coposing; (vii) the Purchaser did not in any way induce or cause the chapter 11
filing of the Debtors; 2id (viii)} the Purchaser has not acted in a collusive manner with any
person. The Purchaser has lieea and will be acting in good faith within the meaning of 11 U.S.C.
§ 363(m) in closing the transactions contemplated by the APA and the other Transaction
Documents.

0. Free and Clear. With the exception of only any Permitted Encumbrances (as

defined in the APA), the Debtors may sell the Purcissed Assets free and clear of all obligations,
Excluded Liabilities (as defined in the APA), including any encumbrance, Lien, Claim, Liability,
interest, right, demand, charge, mortgage, deed of trust, optioi.<v'edge, lis pendens, security
interest or similar interest, title defects, claims of ownership or similer ¢laims, hypothecations,
easements, rights of way, restrictive covenants, encroachments, rights of first refussl, preemptive
rights, judgments, conditional sale or other title retention agreements and othei impositions,
imperfections or defects of title or restrictions on transfer or use of any nature whatsoever
(collectively, the “Encumbrances™). Such Encumbrances include but are not limited to those
asserted by: 1) Wells Fargo Bank, Naticnal Association (revolving credit mortgage and
assignment of rents and leases and fixture filing recorded as Document No. 1010944006), 2)

Graybar Electric (lien recorded at Document No, 1430108448); 3) Tal-Mar Custom Metal

DOCS_DE:197241.1 02980/001
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Fabricators, Inc. (lis pendens recorded at Document No. 1427244026); 4) Pumping Solutions,
Inc. (lien recorded at Document.No. 1426644051); 5) Engineered Constructors, Inc. (lien
recorded at Document No. 1425834037, 6) Hasse Construction Company, Inc. (lien recorded at
Document No. 1425545072); 7) Tal-Mar Custom Meta! Fabricators, Inc. (lien recorded at
Document No. 1425350038); 8) Matrix Service Company (lien recorded at Document No.
1425229102 9) P&M/Mercury Mechanical Corp. (lien recorded at Document No.
1424734101); 100 P&M/Mercury Mechanical Corp. (lien recorded at Document No.
1424734102); 11) Metronolitan Water Reclamation Dist. of Greater Chicago (lien recorded at
Document No. 1419944123); 12} Metropolitan Water Reclamation Dist. of Greater Chicago (lien
recorded at Document No, 1419344124); 13) Metropolitan Water Reclamation Dist. of Greater
Chicago (lien recorded at Document N0 1412244082); 14) Metropolitan Water Reclamation
Dist. of Greater Chicago (lien recorded at Document No, 1412244084); 15) Metropolitan Water
Reclamation Dist. of Greater Chicago (lien recerded as Document No. 1412244083); 16)
Metropolitan Water Reclamation Dist, of Greater Chizago {lien recorded as Document No.
1423944064); 17) Hayes Mechanical, LLC (lien recorded as Cocument No. 1423946083); 18)
American Combustion Services, Inc. (lien recorded as Document No. 1424554012); 19) Linear
Electric Inc. (lien recorded as Document No. 1425413050); 20) Englewood E ectrical Supply,
Division of WESCO Distribution Inc. (lien recorded as Document No. 14254450552, 21) Gabriel
Environmental Services (lien recorded as Document No. 1431829004); 22) Wells Fargo Bank,
N.A. (amendment to revolving credit mortgage and assignment of rents and leases and fixture
filing recorded as Document No. 1119531059); 23) Wells Fargo Bank, National Association
(amendment to revolving credit mortgage and assignment of rents and leases and fixture filing

recorded as Document 1026016039); 24) Wells Fargo Bank, National Association (second

DOCS_DE:197241.) 02980/001
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amendment to revolving credit mortgage and assignment of rents and leases and fixture filing
recorded as Document No. 1136410014); 25) American Precision Services, Inc. (judgment
entered in case number 1419291 recorded as Document No. 1431113017); 26) GDF Suez
Energy Resources NA, Inc. (memorandum of judgment lien recorded as Document No.
1432313067); 27) Wells Fargo Bank, National Association (amendment to UCC recorded as
Docume:t-Mo. 1227042058); 28) Wells Fargo Bank, National Associatiﬁn (security interest
UCC recorded 25 Document No. 1010944007); 29) claims of the Village of Alsip, Hlinois,
whether or not recorded; and 30) any parties asserting liens in any assets constituting Purchased
Assets.” Because, with respert to each creditor asserting an Encumbrance, one or more of the
standards set forth in Bankruptcy Code § 363(£)(1)-(5) has been satisfied. Those holders of
Encumbrances who did not object or-withdrew objections to the Sale are deemed to have
consented to the Sale pursuant to section 361(f)(2) of the Bankruptcy Code. Those holders of
Encumbrances who did object fall within one or moze of the other subsections of section 363(f)
of the Bankruptcy Code. The Purchaser would not have entered into the APA and the other
Transaction Documents and would not consummate the transaciinas contemplated hereby, (i) if
the transfer of the Purchased Assets were not free and clear of all Encumhrances, except as set
forth herein, of any kind or nature whatsoever, including rights or claims bas3d cn any successor
or transferee liability, or (ii} if the Purchaser would, or in the future could, be tiable for any
Encumbrances, including rights or claims based on any successor or transferee liability, The
Purchaser will not consummate the transactions contemplated by the APA and the other
Transaction Documents unless this Court expressly orders that none of the Purchaser, its
affiliates, its present or contemplated members or shareholders, or the Purchased Assets will

have any liability whatsoever with respect to, or be required to satisfy in any manner, whether at

* Unless otherwise noted, all Encumbrances are recorded in the Cook County Recorder of Deeds.

9
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law or equity, or by payment, setoff, or otherwise, directly or indirectly, any Encumbrances,
including rights or claims based on any successor, products liability, or transferee liability. Not
transferring the Purchased Assets free and clear of all Encumbrances of any kind or nature
whatsoever, except as set forth herein, including rights or claims based on any successor or
transferee liability, would adversely impact the Debtors’ efforts to maximize the value of their
estates, 2ud the transfer of the Purchased Assets other than pursuant to a transfer that is free and
clear of all Licus, claims, encumbrances, and other interests of any kind or nature whatsoever
(other than Permitted Zacumbrances) would be of substantially less benefit to the Debtors’
estates,

P. No Fraudulent Transfer. The APA and the other Transaction Documents were

not entered imto for the purpose of hindering, delaying or defrauding creditors under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession or the
District of Columbia. The Sale does not amount to 2¢onsolidation, merger or de facto merger of
the Purchaser and the Debtors. The consideration providcd bv the Purchaser for the Purchased
Assets pursuant to the APA (i) is fair and reasonable, (i) is the fighest and best offer for the
Purchased Assets, (iii) will provide a greater recovery for the Debtors’ cre.:djtors than would be
provided by any other practical available alternative, and (iv) constitutes relsorahly equivalent
value and fair consideration under the Bankruptcy Code and under the laws of the {Uaited States,
any state, territory, possession or the District of Columbia (including the Uniform Fraudulent
Conveyance Act and the Uniform Fraudulent Transfer Act).

Q. Purchaser Not an Insider; No Successor Liability. Immediately prior to the
Closing Date, the Purchaser was not an “insider” or “affiliate” of any Debtor, as those terms are

defined in the Bankruptcy Code, and no common identity of incorporators, directors or

10
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stockholders existed between the Purchaser and the Debtors. The transfer of the Purchased
Assets (including any individual elements of the Sale) to the Purchaser, except as otherwise
expressly set forth in the APA, does not, and will not, subject the Purchaser to any liability
whatsoever, with respect to the operation of the Debtors’ business prior to the closing of the Sale
or by reason of such transfer under the laws of the United States, any state, territory, or
possession tiereof, or the District of Columbia, based, in whole or in part, directly or indirectly,
in any theory ot law or equity including any laws affecting antitrust, successor, ransferee,
products liability, or visarious liability. Pursuant to the APA, the Purchaser is not purchasing all
of the Debtors’ assets in that the Purchaser is not purchasing any of the Excluded Assets or
assuming any of the Excluded Licbilities, and the Purchaser is not holding itself out to the public
as a continuation of the Debtors. The-5aie does not amount to a consolidation, merger or de
facto merger of the Purchaser and the Debtors and/or the Debtors’ estates. There is not
substantial continuity between the Purchaser and the‘i>chtors, there is no continuity of enterprise
between the Debtors and the Purchaser, and the Purchaser is not holding itself out as a mere
continuation of the Debtors or the Debtors’ estates. The Puichaser does mot constitute a
successor to the Debtors or the Debtors’ estates.

R. Legal, Valid Transfer. The transfer of the Purchased Asscts th the Purchaser

will be a legal, valid, and effective transfer of the Purchased Assets, and will vest'ti¢ Purchaser
with all right, title, and interest of the Debtors to the Purchased Assets free and clear of all
Encumbrances (other than Permitted Encumbrances), as set forth in the APA. The Purchased
Assets constitute property of the Debtors estates and good title is vested in the Debtors’ estates

within the meaning of section 541(a) of the Bankruptcy Code. The Debtors are the sole and

11
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rightful owners of the Purchased Assets, and no other person has any ownership right, title, or
interests therein, except as otherwise provided in the APA,

S. APA Fair and Reasonable. The terms of the APA and the other Transaction
Documents, including any amendments, supplements, and modifications thereto, are fair and
reasonable in all respects.

T. ' Nota Sub Rosa Plan, The Sale does not constitute a sub rosa chapter 11 plan for

which approval nas been sought without the protections that a disclosure statement would afford.
The Sale neither lnr¢rmissibly restructures the rights of the Debtors’ creditors, nor
impermissibly dictates a liquaditing plan of reorganization for the Debtors.

U.  Legal and Factua) Bases. The legal and factual bases set forth in the Motion and
at the Sale Hearing establish just cause foi the relief granted herein.

IT IS THEREFORE ORDERED, ADJ'TDGED, AND DECREED EFFECTIVE
IMMEDIATELY THAT:

General Provisions

1. The Motion and the relief requested therein is GRANTED and APPROVED as
set forth herein.

2. Objections that have not been withdrawn, waived, or settled, o' not otherwise
resolved pursuant to the terms hereof, if any, hereby are denied and overruled on thie tizerits with
prejudice.

Approval of the Sale of the Purchased Assets

3. The APA and the other Transaction Documents, including any amendments,

supplements and modifications thereto, and all of the terms and conditions therein, are hereby

approved in all respects.

12
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4. Pursuant to 11 U.S.C. § 363(b), the Sale of the Purchased Assets to the Purchaser
free and clear of all Encumbrances, except as provided herein, and the transactions contemplated
by the APA and the other Transaction Documents are approved in all respects.

Sale and Transfer of Purchased Assets

5. Pursuant to 11 U.S. C. § 363(b), the Debtors are hereby authorized and directed to
sell the Parchased Assets to the Purchaser and consummate the Sale in accordance with, and
subject to the torms and conditions of, the APA and the other Transaction Documents, and to
transfer and assign 8!i right, title and interest (including common law rights) to all property,
licenses and rights to be corveyed in accordance with and subject to the terms and conditions of
the APA and the other Transaction Documents, and are further authorized and directed to
execute and deliver, and are empowere to perform under, consummate and implement, the APA
and the other Transaction Documents, together with all additional instruments and documents
that may be reasonably necessary or desirable to iinriement the APA and the other Transaction
Documents, including without limitation the related documents, exhibits and schedules, and to
take all further actions as may be reasonably requested by the Purchaser for the purposes of
assigning, transferring, licensing, granting, conveying and confeiring” to the Purchaser or
reducing to possession, the Purchased Assets, or as may be necessary or apypropriate to the
performance of the Debtors’ obligations as contemplated by the APA and the othei Transaction
Documents. Provided, however, except as otherwise provided in the APA, that nothing in this
Order shall require the Debtors to pay any assignment fees and/or cure amounts, participate in
any litigation related to such transfers, or pay any out of pocket expenditures, except for
professional fees and expenses that are consistent with the budget attached to the order

authorizing debtor in possession financing or use of cash collateral.

13
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6. Pursuant to 11 U.S.C. § 363(b) and 363(f), the Purchased Assets shall be
transferred to the Purchaser upon consummation of the APA (the “Closing Date”) free and clear
of all Encumbrances of any kind or nature, except as provided herein, whatsoever, including
rights or claims (for purposes of this Order, the term “claim” shall have the meaning ascribed to
such term in Bankruptcy Code section 101(5)) based on any successor or transferee liability,
including veithout limitation all claims and/or interests arising in any way in connection with any
agreements, acis, or failures to act, of the Debtors or any of the Debtors’ predecessors or
affiliates, whether kacwn or unknown, contingent or otherwise, whether arising before or
subsequent to the commenc:ment of these Chapter 11 Cases, and whether imposed by
agreement, understanding, law, >quily or otherwise, including claims otherwise arising under
federal or state laws or doctrines of successor or transferee liability.

7. Following the Closing (as defined in the APA), the Purchaser is authorized to
execute and file a certified copy of this Order, wwhich, once filed, registered or otherwise
recorded, shall constitute conclusive evidence of the rciease of all Encumbrances in the
Purchased Assets of any kind or nature whatsoever, except as picvided herein. On the Closing
Date, this Order will be construed, and constitute for any and all purposes, a full and complete
general assignment, conveyance and transfer of the Purchased Assets or a bill of sale transferring
title in “as is, and where is” condition, in such Purchased Assets to the Purchasér Each and
every federal, state, and local governmental agency or department is hereby directed to accept
any and all documents and instruments necessary and appropriate to consummate the

transactions contemplated by the APA and the other Transaction Documents.

14
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8. All entities who are presently, or on the Closing Date may be, in possession of
some or all of the Purchased Assets are hereby directed to surrender possession of the Purchased
Assets to the Purchaser on the Closing Date.

9. All persons and entities are prohibited and enjoined from taking any action to
adversely affect or interfere with the ability of the Debtors to transfer the Purchased Assets to the

Purchase: ir accordance with the APA and this Order; provided, however, that the foregoing

restriction shall not prevent any party from appealing this Order in accordance with applicable
law or opposing any upreal of this Order,

10.  Except as expressly permitted by the APA, the other Transaction Documents or
this Order, all persons and entitics, iicluding, but not limited to, all debt security holders, equity
security holders, governmental, tax, aid rzgulatory authorities, lenders, trade creditors, dealers,
employees, litigation claimants, and other creditors, holding Encumbrances of any kind or nature
whatsoever, except as set forth herein, including rights, interests or claims based on any
successor, products liability, or transferee liability, agaiast or in a Debtors or the Purchased
Assets (whether legal or equitable, secured or unsecured, matuzes-or unmatured, contingent or
noncontingent, senior or subordinated), arising under or out of, in connction with, or in any way
relating to, the Debtors, the Purchased Assets or the operation of the Purchas:d Assets before the
Closing Date, or the ttansactions contemplated by the APA and the othe: Transaction
Documents, are forever barred, estopped, and permanently enjoined from asserting against the
Purchaser, its respective successors and assigns, its respective property and the Purchased
Assets, such persons’ or entities’ Encumbrances, except as set forth herein, including such rights,

interests or claims based on any successor or transferee liability.
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11.  On the Closing Date, each of the Debtors’ creditors is authorized and directed to
execute such documents and take all other actions as may be necessary to release its
Encumbrances on the Purchased Assets, except as set forth herein, if any, as such Encumbrances
may have been recorded or otherwise exist.

12, No governmental unit may deny, revoke, suspend, ot refuse to renew any permit,
license of sitnilar grant relating to the operation of the Purchased Assets on account of the filing
or pendency o7 #ie Chapter 11 Cases or the consummation of the transactions contemplated by
the APA and the other Viansaction Documents.

13.  Subject to fie terms and conditions of this Order, the APA and the other
Transaction Documents, the tratsfer of the Purchased Assets to the Purchaser pursuant to the
APA and the other Transaction Docunienic constitutes a legal, valid, and effective transfer of the
Purchased Assets, and shall vest the Purchaser with all right, title, and interest of the Debtors in
and to the Purchased Assets free and clear oi /' Encumbrances of any kind or nature
whatsoever, except as set forth herein.

No Successor Liability

14,  The Purchaser is not a “successor” to the Debtors or their estates by reason of any
theory of law or equity, and the Purchaser shall not assume, or be deemed 10 assume, or in any
way be responsible for any liability or obligation of the Debtors and/or their estates with respect
to the Purchased Assets or otherwise, including, but not limited to, under any bulk sales law,
doctrine or theory of successor liability, products liability, or similar theory or basis of liability.
Neither the purchase of the Purchased Assets by the Purchaser nor the fact that the Purchaser is
using any of the Purchased Assets previously operated by the Debtors will cause the Purchaser to
be deemed a successor in any respect to the Debtors’ business or incur any liability derived
therefrom within the meaning of any foreign, federal, state or local revenue, pension, ERISA,

16
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tax, labor (including any WARN Act), employment, environmental, or other law, rule or
regulation (including filing requirements under any such laws, rules or regulations), or under any
products liability law or doctrine with respect to the Debtors’ liability under such law, rule or
regulation or doctrine.

15.  The Purchaser has given substantial consideration under the APA, which
consideration shall constitute valid and valuable consideration for the releases of any potential
claims of succérser liability of the Purchaser and which shall be deemed to have been given in
favor of the Purchzser by all holders of Encumbrances in or against the Debtors, or the
Purchased Assets. Upon censammation of the Sale, the Purchaser shall not be deemed to (2) be
the successor to the Debtors, (b) have, de facto or otherwise, merged with or into the Debtors, or
() be a mere continuation, alter ego or wupstantial continuation of the Debtors.

16.  Except to the extent specifically agreed by the Purchaser in the APA or this
Order, the Purchaser shall not have any liabilicy, responsibility or obligation for any
Encumbrances of the Debtors or their estates, inclnding any claims, liabilities or other
obligations related to the Purchased Assets prior to Closing Datz.-Under no circumstances shall
the Purchaser be deemed a successor of or to the Debtors for any Encimbrances against, in or to
the Debiors or the Purchased Assets. For the purposes of this section of this Ordir, all references
to the Purchaser shall include the Purchaser’s affiliates, subsidiaries and shareholdzrs:

Good Faith

17.  The transactions contemplated by the APA and the other Transaction Documents
are undertaken by the Purchaser in good faith, as that term is used in section 363(m) of the
Bankruptcy Code, and accordingly, the reversal or modification on appeal of the authorization
provided herein by this Order to consummate the Sale shall not affect the validity of the Sale of
the Purchased Assets to the Purchaser. The Purchaser is a purchaser in good faith of the
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Purchased Assets, and is entitled to all of the protections afforded by section 363(m) of the
Bankruptcy Code.

18.  As a good faith purchaser of the Purchased Assets, the Purchaser has not entered
into an agreement with any other potential bidders at the Auction, and has not colluded with any
of the other bidders, potential bidders or any other parties interested in the Purchased Assets,
and, theréfore, neither the Debtors nor any successor in interest to the Debtors’ estates shell be
entitled to brixg an action against the Purchaser, and the Sale may not be avoided pursuant to
section 363(n) of the Ba.kruptcy Code.

Additional Provisions

19.  The consideration provided by the Purchaser for the Purchased Assets under the
APA shall be deemed to constitute reesouzbly equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the Unitcd States, any state, territory, possession, or the
District of Columbia.

20. Each and every federal, state, and leccai governmental agency, court or
department is directed to accept any and all documents auf. instruments necessary and
appropriate to consummate the transactions contemplated by the AP/ and the other Transaction
Documents. On the Closing Date, the Debtors and the Purchaser are authorized to take such
actions as may be necessary to obtain a release of any and all Encumbrances i 10z Purchased
Assets, except as set forth herein, if any, and to the extent contemplated hereby and by the APA
and the other Transaction Documents. This Order (a) shall be effective as a determination that,
on the Closing Date all Encumbrances of any kind or nature whatsoever existing as to the
Purchased Assets prior to the Closing Date have been unconditionally released, discharged and
terminated, and that the conveyances described herein have been effected, and (b) shall be
binding upon and shall govern the acts of all entities including all filing agents, filing officers,
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title agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds,
administrative agencies, governmental departments, secretaries of state, federal, state, 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 of
the Purchased Assets. Each and every federal, state and local governmental agemcy or
department is poreby directed to accept any and all documents and instruments necessary and
appropriate to conswinmaote the transactions contemplated by the APA and the other Transaction
Documents. The Purchascr und the Debtors shall take such further steps and execute such
further documents, assignments, instruments and papers as shall be reasonably requested by the
other to implement and effectnate the tmnsactions contemplated in this paragraph; provided,
however, that the recording of a certified copy of this order shall constitute the release and
discharge of all Encumbrances by all Persons o1 Lriities (as such terms are defined in the
Bankruptcy Code) which hold Encumbrances prior te-idie consummation of the APA. All
interests of record as of the date of this Order shall be forthwith de<ned removed and stricken as
against the Purchased Assets. All entities described in this paragraph are authorized and
specifically directed to strike all such recorded liens, claims, rights, interests an¢, encumbrances
against the Purchased Assets from their records, official and otherwise.

21, If any person or entity that has filed statements or other documents or agreements
evidencing Enﬁumbrances (including without limitation any claims, liens, encumbrances, or
interests of any kind} in any of the Purchased Assets does not deliver to the Debtors or the
Purchaser prior to the Closing Date, in proper form for filing and executed by the appropriate

parties, termination statements, instruments of satisfaction, releases of liens and easements, and
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any other documents necessary for the purpose of documenting the release of all interests and
other interests that the person or entity has or may assert with respect to any of the Purchased
Assets, the Debtors andfor the Purchaser are hereby authorized to execute and file such
statements, instruments, releases and other documents on behalf of such persons or entity with
respect to any of the Purchased Assets.

22, Subject to the limitations set forth in paragraph 5 hereof, the Debtors will
cooperate witli the Purchaser and the Purchaser will cooperate with the Debtors in a
commercially reasonablz manner, in each case to ensure that the transaction contemplated in the
APA and the other Transastion Documents is consummated, and the Debtors will make such
modifications or supplements to ‘any bill of sale or other document executed in connection with
the closing to facilitate such consumrjstion as contemplated by the APA and the other
Transaction Documents (including without limitation, adding such specific assets to such
documents as may be reasonably required by the Purhaser pursuant to the terms of the APA and
the other Transaction Documents).

23, The Purchaser shall have no Liability or responsiriiity for any liability or other
obligation of the Debtors arising under or related to the Purchased Astets. Without limiting the
generality of the foregoing, and except as cotherwise specifically provided ir. the APA, the
Purchaser shall not be Liable for any claims against the Debtors or any of their piedecessors or
affiliates, and the Purchaser shall have no successor or vicarious liabilities of any kind or
character (including without limitation, any products liability claims with respect to any
inventory or other assets sold, shipped, or delivered prior to the Closing Date) whether known or
unknown as of the Closing Date, now existing or hereinafter arising, whether fixed or contingent,

with respect to the Debtors, the Purchased Assets or any obligations of or claims against the
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Debtors arising prior to the Closing Date, including, but not limited to, liabilities on account of
any taxes, arising, accruing, or payable under, out of, or in connection with, or in any way
relating to the operation of the Debtors’ business prior to the Closing Date.

24.  Except as set forth herein, under no circumstances shall the Purchaser be deemed
a successor of or to the Debtors for any Encumbrance against or in the Debtors or the Purchased
Assets ¢ ary kind or nature whatsoever (except for Permitted Encumbrances). Except as set
forth herein, e zale, transfer, assignment and delivery of the Purchased Assets shall not be
subject to any Encuribrance, and Encumbrances of any kind or nature whatsoever shall remain
with, and continue to be olimations of, the Debtors. Except as set forth herein, all Persons
and Entities holding Encumbrinces against, on, or in the Debtors or the Purchased Assets
of any kind or nature whatsoever shali De, ‘and hereby are, forever barred, estopped, and
permanently enjoined from asserting, prosecuting, or otherwise pursuing such
Encumbrances of any kind or nature whatsoever against the Purchaser, its officers,
directors, shareholders, affiliates, subsidiaries and prozessionals, its property, its successors
and assigns, or the Purchased Assets with respect to any ducumbrance of any kind or
nature whatsoever such person or entity had, has, or may have azainst or in the Debtors,
their estates, officers, directors, shareholders, affiliates, subsidiaries or the Purchased
Assets. Except as set forth herein, following the Closing Date, no krider of an
Encumbrance in the Debtors shall interfere with the Purchaser’s title to or use and
enjoyment of the Purchased Assets based on or related to such Encumbrance, or any
actions that the Debtors may take in their Chapter 11 Cases.

25, The terms and provisions of the APA, the other Transaction Documents and this

Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors and their
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affiliates, successors and assigns, estates, and creditors, the Purchaser, and its affiliates,
successors and assigns, and any affected third parties including, but not limited to, all persons
asserting Encumbrances on the Purchased Assets to be sold to the Purchaser pursuant to the APA
and the other Transaction Documents, notwithstanding any subsequent appointment of any
trustee(s) under any chapter of the Bankruptcy Code, as to which trustee(s) such terms and
provisions lixewise shall be binding,

26. 1o failure specifically to include any particular provisions of the APA or the
other Transaction Ligcuinent in this Order shall not diminish or impair the effectiveness of such
provision, it being the intent of the Court that the APA and the other Transaction Documents be
authorized and approved in their >ntitety.

27. The APA, the other ‘Tiaisaction Documents and any related agreements,
documents or other instruments may be mhdified, amended or supplemented by the parties
thereto, in a writing signed by both parties, and ia-arcordance with the terms thereof, without
further order of the Court, provided that any such modifizanon. amendment or supplement does
not have a material adverse effect on the Debtors” estates. To the zatent that any provision of the
APA conflicts with or is, in any way, inconsistent with any provisior. of this Order, this Order
shall govern and control,

28.  Nothing contained in any plan of reorganization or liquidation co:ifinmed in the
Chapter 11 Cases or any order of this Court confirming such plans or in any other otder in the
Chapter 11 Cases, including any order entered after any conversion of any of the Chapter 11
Cases 10 a case under chapter 7 of the Bankruptcy Code, shall alter, conflict with, or derogate
from, the provisions of the APA, the other Transaction Documents or the terms of this Order.

The provisions of this Order, the APA and the other Transaction Documents and any actions
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taken pursuant hereto or thereto shail survive entry of any order which may be entered
confirming or consummating any plan of reorganization of the Debtors, or which may be entered
converting the Chapter 11 Cases from chapter 11 to chapter 7 of the Bankruptcy Code, and the
terms and provisions of the APA, the other Transaction Documents as well as the rights and
interests granted pursuant to this Order and the APA and the other Transaction Documents shall
continue i the Chapter 11 Cases or any superseding case and shall be specifically performable
and enforceat!c ugainst and binding upon the Debtors, their estates and the Purchaser and their
respective successors and permitted assigns, including any trustee, responsible officer or other
fiduciary hereafter appointidas a legal representative of the Debtors or their estates under
chapter 7 or chapter 11 of the Baikruptcy Code.

29.  Any and all valid and pe:ficted liens or interests in the Purchased Assets shall
attach to any proceeds of the Sale immediaizly upon receipt of such proceeds by the Debtors
with the same priority, validity, force and effect, i /22y, which they had immediately prior to
entry of this Order, subject to any rights, claims, and <“cfenses of the Debtors, the Debtors’
estates or any trustee or other representative for the Debteis or the Debtors’ estates, as
applicable, may possess with respect thereto, in addition to any limitations on the use of such
proceeds pursuant to any provision of this Order. As set forth in the finil mder authorizing
debtor in possession financing [D.1. 187] (the “DIP Order™), the Debtors shall pay ai! proceeds

from the Sale (net of the Bid Protections owed to Resolute FP 1llinois LLC (“Resolute™)), if any,

directly to Wells Fargo Bank, N.A_, as prepetition lender and debtor in possession lender (the
“Lender”) , consistent with the DIP Order.

30.  The provisions of this Order are nonseverable and mutually dependent.
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31.  The Sale shall not be subject to any bulk sales laws and compliance with the legal
requirements relating to bulk sales and transfers is not necessary or appropriate under the
circumstances.

32.  The Debtors and each other person having duties or responsibilities under the
APA and the other Transaction Documents or this Order, and their respective agents,
represeniaiives, and attorneys, are authorized and empowered to carry out all of the provisions of
the APA and {r< nther Transaction Documents, to issue, execute, deliver, file and record, as
appropriate, the AP2, the other Transaction Documents and any related agreements, and to take
any action contemplated by the APA, the other Transaction Documents or this Order, and to
issue, execute, deliver, file and recora, as appropriate, such other contracts, instruments, releases,
deeds, bills of sale, assignments, or cther agreements, and to perform such other acts as are
consistent with, and necessary or appropria‘e to., implement, effectuate and consummate the
APA, the other Transaction Documents and this O1dsr 2nd the transactions contemplated thereby
and hereby, all without further application to, or order-u1, the Court. Without limiting the
generality of the foregoing, this Order shall constitute all approvziz and consents, if any, required
by applicable business corporation, trust and other laws of applicabic governmental units with
respect to the implementation and consummation of the APA, the other Tra)sacion Documents
and this Order and the transactions contemplated thereby and hereby.

33.  Notwithstanding the provisions of Bankruptcy Rule 6004 and Bankruptcy Rule
6006 or any applicable provisions of the Local Rules, this Order shail not be stayed for fourteen
(14) days after the entry hereof, but shall be effective and enforceable immediately upon entry,
and the fourteen (14) day stay provided in such rules is hereby expressly waived and shall not

apply. Any party objecting to this Order must exercise due diligence in ﬁlihg an appeal and
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pursuing a stay within the time prescribed by law and prior to the Closing, or risk its appeal will
be foreclosed as moot.

34,  Inthe event that the Purchaser fails to consummate the Sale, the Backup Bidder, if
there is one, will be deemed to have the new Prevailing Bid, and the Debtors will be authorized,
without further order of this Court, to consummate the Sale with the Backup ‘Bidder.

35, Consistent with the Bidding Procedures, the Good Faith Deposit of any Qualified
Bidder that ix-ueither the Prevailing Bidder nor the Backup Bidder shall be returned to such
Qualified Bidder noi later than five (5) business days after the Sale Hearing,

36.  This Court shal! retain exclusive jurisdiction to enforce and implement the terms

Iwa O ler,

and provisions of the APA, th¢ other Transaction Documents, all amendments thereto, any
waivers and consents thereunder, and 0f each of the agreements executed in connections
therewith in all respects, including, but nct litnited to, retaining jurisdiction to (a) compel
delivery of the Purchased Assets to the Purchasei' fre~ and clear of Encumbrances (other than
Permitted Encumbrances), or compel the performance of tier obligations owed by the Debtors,
(b} compel delivery of the purchase price or performance of rther obligations owed to the
Debtors, (¢) resolve any disputes arising under or related to the APA anc the other Transaction
Documents, except as otherwise provided therein, (d) interpret, implemet, ind enforce the
provisions of this Order, and (¢) protect the Purchaser against (i) claims made relared to any of
the Excluded Liabilities, (ii) any claims of successor or vicarious liability related to the
Purchased Assets, or (iii) any claims of Encumbrances asserted on or in the or the Purchased
Assets, of any kind or nature whatsoever.

37.  Attached hereto as Exhibit 2 is a Schedule of equipment and goods provided by

the Debtors which is not being sold or otherwise transferred to the Purchaser, (The “Excluded
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Equipment and Goods™). Purchaser agrees that the owners of the Excluded Equipment and
Goods shall be allowed reasonable access, at the owners’ sole cost, to the Purchaser’s premises
during normal business hours upon: (a) receipt by Purchaser of forty-eight (48) hours advance
written notice; (b) reasonable evidence of insurance; and (c) execution and delivery of a limited
access agreement which will include, without limitation, indemnification and waiver of liability
of Purchaser relating to the removal of the Excluded Equipment and Goods. Purchaser has no
knowledge and rannot verify the existence or condition of the Excluded Equipment and Goods
on the premises. In-he event that any of the Excluded Equipment and Goods is not removed

from the Purchaser’s premises on or before February 28, 2015, such Excluded Equipment and

gnkas  othonasise, reck Ay by Poccdeser oad Yhe owne
Q \o ® ~ 1 . h\ﬂ)‘k" '
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forth above, Purchaser shall not be liahle for any claims, damages, condition of the Excluded Coske

o
Equipment or Goods, or other liability ass¢rtea by any party relating to the removal of the 0‘"'3*’)'
Excluded Equipment and Goods from the premises.

38.  Ecosynthetix Ltd. (“ECO”) and the Dehisrs are parties to an agreement (the

“ECO Agreement”) pursuant to which ECO agreed to sell to Alsizand Alsip agreed to purchase
from ECO certain product, EcoSphere® Biolatex® binder 2240 (the “ECO Product”) and ECO
designed, constructed, delivered, and installed at the Alsip Facility certain (bul): bag unloading
equipment (the “ECO System™) to be used by Alsip in connection with the ECO-Yiuduct. The
Debtors are authorized to abandon any interest they may have in the ECO System as it is of
inconsequential value to the estate given that ECO asserts it owns the ECO System. Relief from
the automatic stay imposed by 11 U.S.C. § 362(a) is hereby granted to permit ECO to take all

actions consistent with this paragraph and paragraph 37. ECO expressly reserves and preserves
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its right to assert any claims that it may have against the Debtors and their estates and the
Debtors expressly reserve and preserve their rights to object to any such asserted claim.

39, All rolls and other assets of the Debtors (the “Voith Retained Equipment”) that

are in the possession of Voith Paper Fabric & Roll Systems Inc. (“Voith”) are Excluded Assets
within the meaning of Section 1.1(b) of the APA. Pursuant to Section 1.1(b)(ii) of the APA, the
Purchasér may purchase the Voith Retained Equipment upon payment to Voith of $608,121.00
or such lesser aiount as agreed to between the Purchaser and Voith without further order of the
Court. The Debtors ar~ authorized to abandon the Voith Retained Equipment in the possession
of Voith as it is of inconsequzntial value to the estate given the liens asserted by Voith. Relief
from the automatic stay imposed by 11 U.S.C. § 362(a) is hercby granted to permit Voith to take
all actions consistent with this paragraph - The Purchaser will not be @it required to make any
further payments to the Seller on account of ‘he Voith Retained Equipment beyond the Purchase
Price whether or not the Purchaser enters into an agrement with Voith for the purchase of the
Voith Retained Equipment. Voith expressly reserves and yreserves its right to assert any claims
that it may have against the Debtors and their estates and the Debtors expressly reserve and
preserve their rights to object to any such asserted claim$,

40.  The Debtor is authorized and directed, from the first cash procceds of the Sale,
following closing, to pay Resolute $250,000, composed of (a) a break-up fee in/che amount of
$170,000 (the “Break-Up Fee™), and (b} $80,000 on account of the actual and documented out-
of-pocket fees and expenses, including fees and expenses of legal advisors, financial advisors
and accountants, incwred by Resolute (the “Expense Reimbursement,” and together with the
Break-Up Fee, the “Bid Protections™) as set forth and provided by the Order (A) Establishing

Bidding Procedures in Connection with Sale of Ceriain Real Estate and Equipment of the
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Debtors, (B) Approving the Form and Manner of Notices, (C) Setting a Sale Hearing, and (D)

Granting Related Relief [DJI. 128] (the “Bidding Procedures Order”).% The Expense

Reimbursement shall be subject to objection after documentation of such fees and expenses are
provided, in accordance with the Bidding Procedures Order. The Bid Protections constitute a
super-priority administrative expense of the Debtors in these Chapter 11 Cases under Bankruptcy
Code section. 503(b)(1), senior to any and all liens and claims of any creditors of or holders of
equity interesis i the Debtors, including pre-petition and post-petition amounts owing to the
Lender. Additionaily, the Escrow Agent shall return the Deposit of the Backup Bidder within
three (3) business days of the Closing.

41.  None of the Title-Retained Assets (as defined in the objection to the Motion filed
by BTG Eclépens SA, BTG IPI LLC, ana BTG Americas Inc.) that have not been used as of the
date hereof are included among the Purchasec Assets.

42.  Certain creditors, including Tal-MirCastom Metal Fabricators, Inc. and P&M
Mercury Mechanical Corp., have asserted liens on the Prschased Assets that are senior to those
of the Lender. In addition, other creditors may assert that tbev-have liens on the Purchased
Assets that are senior to those of the Lender. The Lender reserves any and all rights to dispute
such assertions. $490,745.00 of the proceeds from the Sale shall be pleced into a separate

account to be held by the Lender (the “Escrow Account”), which the Debtors rciieve is an

amount sufficient to pay and all amounts asserted to be senior to those of the Lender if such
claimants prevail on their claims that their liens are, in fact, senior to those of the Lender. The
Escrow Account and the proceeds therein shall remain subject to the lien of the Lender,

including its successors, assigns and subrogees. Any party claiming that it has an interest senior

& All capitalized terms in this paragraph that are not otherwise defined have the meanings given to them in

the Bidding Procedures Order.
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to the Lender must file a proof of claim asserting such senior position (each, an “Asserted Senior
Claim™) by no later than the date that is thirty (30) days after the date of this Order (the

“Asserted Senior Claim Bar Date). Parties shall have thirty (30) days following the Assetrted

Senior Claim Bar Date to object to any such proofs of claim. Any party that does not file an
Asserted Senior Claim by the Asserted Senior Claim Bar Date shall have no right to any funds
from the Esorow Account or to otherwise recover from the Lender. Any amounts determined by
the Court (or U resolution of the parties) to be senior to those of the Lender shall be paid from
the Escrow Account.” Fllowing resolution or determination of all Asserted Senior Claims, any
and all amounts remaining ya_the Escrow Account shall be returned to the Lender, or its
successors, assigns or subrogees. Tne Court shall retain jurisdiction to hear and determine all
matters arising from or related to the Sscrow Account, any claims asserted against the Escrow

~ Account, and any distribution from the Escrow Account.

- / . ‘
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as doer

dated
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement” or the “Purchase
Agreement”) is made and entered into as of January "7, 2015, between Alsip Acquisition,
LLC, a Delaware limited Jiability company (“Seller”), and Paper Mill Acquisition, LLC, a
Delaware limited liability company (‘Purchaser”). A glossary of defined terms used in this
Agreement is set forth in Section 8.15 below.

WITNESSETH:

WHFREAS, Seller has filed a petition seeking protections as a debtor and debtor in
possessior. ir. that certain bankruptey case titled In re Alsip Acquisition, LLC., Debtor, (the
“Chapter 1)-Cpre’) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et
seq. (the “Bankiuylcy Code”) in the United States Bankruptcy Court for the District of Delaware
(the “Bankruptey ot”) which case is pending as case No. 14-12596 and is being jointly
administered with a tefatzd case also filed in the Bankruptey Court by APCA, LLG;

WHEREAS, Sellet-owns and desires to sell to Purchaser, and Purchaser desires {0
purchase from Seller, certain asss uf the Seller;

WHEREAS, this Agreement s being submitted to Seller pursuant to the terms of the
Bidding Procedures Order,

WHEREAS, in connection with the Chapter 11 Case and subject to the terms and
conditions contained herein and following the-enicy of the Sale Order finding the Purchaser
as the wimning bidder and subject to the ternic pad conditions thereof, Seller shall sell,
transfer and assign to the Purchaser, and the Pussnzeer shall purchase and acquire from
Seller, pursuant to Sections 363 and 105 of the Bankrip’sy Code, the Purchased Assets, a8
more specifically provided herein and in the Sale Order; and :

WHEREAS, the transactions contemplated by this Agrecmen? are subject to the approval
of the Bankruptcy Cowrt of, and will be consummated only pursuais jo, this Agreement and 2
Sale Order to be entered in the Chapter 11 Case.

NOW, THEREFORE, in consideration of the premises and the respestve representations,
warranties, covenants, agreements and conditions hereinafter set forth, and suer good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledaes, the parties
hereto hereby agree as follows: '

ARTICLEI
PURCHASE AND SALE OF ASSETS

1.1 P_urchase and Sale of Assets.

(a)  Purchased Assets. Pursuapi to Sections 105(a) and 363 of the Bankruptcy
Code and on the terms and subject fo the conditions set forth in this Agreement and the Sale
Order, in consideration of the Parchase Price to be paid by Purchaser on the Closing Date, the
Purchaser shall purchase, acquire and accept from the Seller, and Seller shall sell, transfer,
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assign, convey and deliver to the Purchaser, all of the Sefler’s right, title and interest in, to and
under, free and clear of all Liens, Claims, Liabilities and Encumbrances (other than the
Permitted Encumbrances), all of the Rea! Property, equipment, spare pats and other assets of
the Seller (except Bxcluded Assets), including, without limitation, those assets as listed on
Schedule 1.1 (collectively, the “Purchased Assets”™). The Purchased Assets shall also nclude
(i) to the extent assignable, without the outlay of cash (as discussed in Section 4.1(a)) by the
Seller and requested by Purchaser, at its discretion, Seller’s rights under all of its Permits,
(ii) coverage, as & named insured, under the PLL Insurance, and (jii) books and records related
to the Purchased Assets,

h)  Excluded Assets. Notwithstanding anything to the contrary in this Agreement,
the Purchaéed Assets shall exchude all of the following (coliectively, the “Bxcluded Assets™):.

(?)_  accounts reécivable, negotiable instruments, chattcl paper and other
receivables; i

(iiy _ reuyible personal property of the Seller not in the possession of Seller to
the extent that Seller wowid be required to pay any amount to a third party to make them
available to Purchaser, it berg the intention of the parties that these assets will be available to
Purchaser, subject to Purchaser’s willingness to pay such amounts or any amounts negotiated
between Purchaser and the relevant dhird party, in each case with no liability of Seller and no
obligation of the Purchaser to make any additional payment to the Seller for such assets,
regardless of whether the Purchaser and t7 tevant third party reach agresment prior to or after the
Closing Date; '

(i) Seller’s rights under this Agreemt‘ and all cash and non-cash
consideration payable or deliverable to Selie! prosuant to the terms an;l provisions hereof;

(iv)  all cash deposits and prepaid items;

(v) all cash and cash cquivalents (includiag “hecking account balances,
certificates of deposit and other time deposits and petty coud) and marketable end other

securities relating o or arising in connection with the operation o7 the Seller’s business;
(vi) finished goods inventory existing on the Closing Date;

(vi) all tax refunds, rebates, credits and similar items relating (o or arising out
of the operation of the Selier’s business and to any period, or portion of any paisd, on or
prior to the Closing Date;

(vii) all insurance proceeds (including, without limitatioh, any msurance
policies held by any Seller which insure the directors and officers of Seller against
Tiability and any and all proceeds of any such insurance policies), claims and causes of
action, except such rights and interest under insurance policies as are included among the
Purchased Assets pursuant to the provisions of Section 1.1(a) abave;

{ix)  all real property leases, other leases and other contracts (verbal ot written)
to which Seller is a party;
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()  all securities, whether capital stock or debt, of Seller or any other entity,

(xi)  all tax records, minute books, stock transfer books and corporate seal of
Seller; provided however, Seller shall provide Purchaser with copies of its books and
records related to the Purchased Assets on or prior to the Closing Date;

(xii) any letters of credit or similar financial accommodations issued to any
third perty(ies) for the account of Seller and any collateral;

7 (xii) il rights, claims and causes of action of Seller againgt any person or
emdty; and

fziv) all preference or avoidance claims and actions of Seller, includiﬁg, without

limitatien -any such claims and actions arising under Sections 544, 547, 548, 549, and
550 of the Bealyuptey Code. '

12 [Reserved]
1.3 Excluded Liapiiides, “fhe Purchaser shall not assume, and shall not be deemed to

have assumed, and shall have ne, responsibility or obligation whatsoever for, any Liabilities of,
or Clsims against, the Seller o1 ruy, of the Purchased Assets (collectively, the “Excluded
Liabilities”), which shall include withort iimitation the following:

(a)  any successor or trinsferce ligbility of any kind or nature, including
wi;léout limitation, claims for product 'iabi'ity whether or not relating to any defective
products;

_ any and all contracts or othe agreements with any labor union,
including any collective bargaining agreement, derefit agreements, and any obligation
relating fo any employment contract or uaion contiert,

{)  wages, salazy and vacation, holiday and personal time off accrued prior
to, or in connection with, the Closing;

(d) any obligations with respect to the employmeat of any of Seller’s
former or present Employees, including, without limitadon, unemployment
compensation, severance pay and any liability under the WARN Act or similar Laws;

(¢)  any obligation to hire or otherwise employ any formcr or present
Employee of Seller, whether under any union agreements or otherwise;

()  eny obligations under any employee benefit plan maintained by the

Seller, or under which the Seller is obligated or bound, including, without limitation,

those plans based on length of service with Seller, pension plans, profit-sharing plans,

lsle?]lth benefits or any other obligation owed to the former or present Employees of
eller;

(z) ~ any Liabilities based upon, or arising out of, in whole or in part, any
facts, circumstances or ¢vents existing or occurring at any time prior to the Closing,
including any accounts payable or trade account payable;
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(v)  any Liebilities of any kind or nature related to executory confracts or
unexpired leases; ‘

()  any Encumbrances (including, without limitation, mechanic’s or
warehousemen’s liens) except Permitted Encumbrauces held or asserted with respect 1o
the Seller or any of the Purchased Assets; provided, however, the Seller shall have no
obligation to pay any amounts due, whether or not liens, with respect to any tangible

. personal property not on premises;

()  any Liability and other obligations with respect to, of arising under or
through, any pension, profit sharing or similar plans er commitments of the Seller owed
%, o with respect to, the former or present Employees of Seller; and

i)  any Liability accrued prior to the Closing.
14  [KReseved]

1.5  “Asls” Tyancaction Exceptas otherwise provided in this Agreement o in the
Sale Order: (D PURCHASER HEREBY ACKNOWLEDGES AND AGREES THAT THE
SELLER MAKES NO REPP.ASENTATIONS OR WARRANTIES WHATSQEVER, EXPRESS
OR IMPLIED, WITH RESFECTTO ANY MATIER RELATING TO THE PURCHASED
- ASSETS; (II) WITHOUT IN AITY WAY LIMITING THE FOREGOING, SELLER HEREBY
DISCLAIMS ANY WARRANTY, (E¥PRESS OR IMPLIED, OF MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE AS TO ANY PORTION OF THE
PURCHASED ASSETS; AND () ACCORDINGLY, PURCHASER WILL ACCEPT THE
I;‘gRCH.gLSED ASSETS AT THE CLOSING “AS IS,” “WHERE IS," AND “WITH ALL
ULTS."

Seller for the Purchased Assets ccllectively, the “Puchra= Price”) shall be $8:500:000:60, as
adjusted pursuant to section 1.10 Ethe “Qgh{’rigg”). A &iﬂ,ov.dv od ;,:

17 Payment of the Purchase Price. In accordance wi‘a th> Bidding Procedures Order,
Purchaser has wired ten percent (10%) of the Purchase Price to-Ssiter prior fo or concurrently
with submission of this Agreement as a deposit {the “Depogit”).. Un the Closing Date, the
Purchaser shall pay to the Seller by wire transfer of immediately availabic Yinited States funds into
an account to be designated by the Seller or its designee an amotnt equal to the Purchase Price less
the sum of the Deposit (the “Closing Date Payment”). The Seller shall retumn i full amount of the
" Deposit (without interest) to Purchaser within three (3) Business Days of s terminttion of this
Agreement pursuant to Section 6.4 below. Notwithstanding the foregoing, if thy-Agesment is
terminated pursuant to Section 6.4 (g), G} or (m) and all of the conditions precedent o¢* forth in
sections 5.1 and 5.3 have been satisfied, the Purchaser will not be entitled to the retwn of the
Deposit. If the Purchaser is not entitied to the return of the Deposit for the reasons set forth aLuve
the Seller may retain the Deposit, a5 liquidated damages to the Seller, in full and final satisfaction
of any and all liability of Purchaser hereunder or related in any way to the transactions
~ contemplated hereby. Upon any termination of this Agreement, Purchaser shall have no othet
liability under this Agreement. Upon any termination of this Agreement, the Seller shall likewise
have no ligbility upon termination of this Agreement except for the retum of the Deposit, to the
extent required

1.6 Purchase Price. The aggregate consideiation to be paid by the Purchaser to the QQ
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1.8 Allogation of Purchase Price. The Purchase Price shall be allocated among the
Purchased Assets as determined by the Purchaser in its sole discretion (with such allocation to be
provided to Seller prior to or within %0 days following the Closing). Seller shall not take a
position on any Tax Return (incloding, without limitation, any Interal Revenue Service (“IRS”}
Form 8594 and my amendments thereto), before any Governmental Body charged with the
collection of any Tax, or in any proceeding that is inconsistent with such allocation (taking into
account any adjustments and subsequent amendments required by law) or otherwise inconsistent
with this Section 1.8 without the prior written consent of Purchaser. Sellet shall make any of its

. IRS Forms 8594 (and any amendments thereto) filed with the TRS available for inspection by

Purchaser fot the purpese of verifying compliance with this Section 18 - :

1.5 Taxes. All Taxes payable or accrued in respect of the Putchased Assets prior to
the Closing Date shall remain Liabilities of the Seller. The Purchaser shall be liable for and
shall pay ail tansfer and other similar Taxes, duties, fees or other like charges of any
jurisdiction propetiy payable in connection with the transfer of the Purchased Assets by the
Seller to the Purchas.

1.10 Tages apd Assessments, If any Taxes (including, but mot limited to, real estate
taxes, personal property tox,-ad valorem tax and similar non-income Taxes), other
assessments or utility charges relating to, or arising out of the ownership, use or transfer of,
the Purchased Assets (including,, but not limited to any water, sewer and other municipal
charges owed to any governmenis! anthority and utility charges), imposed on a periodic
basis beginming before and ending siter the Closing Date (collectively “Pro Rated Items”),
(i) have been paid by Seiler at any time e or prior to the Closing Date and are attributable
in whole or in part to any period of time foliz<ving the Closing, or (ii) accrued on or after
the Petition Date but have not been paid by Seller at any time on or prior to the Closing

" Date, then the Purchase Price payable at Closing shall be modified to adjust for the portion.
. of such prior payment of Pro Rated Items by Seiler that is attributable to the post-Closing

period; provided, however, that final peyments with zesnest to Pro Rated Ttems that are not
able to be calculated on the Closing Date shall be caleulated and peid as soon as practicable
thereafter. :

1.11 Removal of the Excluded Assets. Seller shall, st 1o expense for Puxchaser,
remove all Exciuded Assets from the mill premises prior to Closing. :

ARTICLE 1L
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to, and covenants and agrees that:

2.1  Organization and Good Standing. Seller has been duly organized and is yalidly
existing a5 a limited lability corporation in good standing under the laws of the Stme of
Delaware with full limited liability company powet and authority to own and lease its properties
and to conduct its business as currently conducted. Seiler has no Subsidiaties.

2.2 Exegution and Delivery. Subject only to obtaining Bankruptcy Court approval
pursuant to the Sale Order, this Agreement has been duly authorized by all necessary
carporate action on the part of Seller, has been duly cxecuted and delivered by Seller and
without any consent required, constitutes the legal, valid and binding agreement of Seller
enforceable against Seller in accordance with its terms. Following the approval of this

5
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Agreement and the transactions contemplated hereby by the Bankruptcy Court pursuant (o the
Sale Order, this Agreement constitutes, and each of the documents and instruments with
respect to the Purchased Assets necessary to offectuate the transfer thereof, when so executed
and delivered, will constitute, legal, valid and binding obligations of the Seller, enforceable
against the Seller in accordance with their respective terms, subject %0 applicable bankruptey,
insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and
. remedies generally, and subject, as to enforceability, to general principles of equity, including
principles of commercial reasonableness, good faith and fair dealing (regardless of whether

enfarcement is sought in & proceeding at law or in equity).

. 22 NoConflicts. The execution, delivery and performance of this Agresment by
Sellef aud the consummation by Seller of the transactions contemplated hereby will not
conflict witls ot result in the violation of (i) the provisions of the Organizational Documents of
Seller, (i) ciy fudgment or order entered against the Seller in an action or proceeding to
ivhich such selirz is a party by any court or administrative agency, or (iii) any applicable

aws.

24 [Reservel

.25  Qperstions Afer the Petition Date. The Seller shall maintain the Purchased
Assets in an “indefinite idle” state and appropriately winterized in 8 manner substantially
consistent with the procedures deaibed in Schedule 2.4, both of which shall be undertaken
vsing a reasonable standard of care applivable to the industry, through the Closing Date.

26  Absence of Certain Developmezts, Since the closing of the Seller’s plant on
September 4, 2014, therc has vot been, singly or in the aggrogate, any event, change,
oocurrence, circumstance, damage, destruction or physical loss, whether or not covered by
- insurance, with respect to the Purchased Asscts that could reasonsbly be expected to have a
Material Adverse Effect, except the aforesaid plant closirg: '

27  Title to Purchased Assets. The Seller owns ard has good title to each of the
_ Purchased Assets and at the Closing, the Seller shall convey cach of the Purchased Assets free
and olear of all Encumbrances, Claims and interests other than Pesrited Encumbrances.

28  [Reserved]

29  Permits. Set forth in Schedule 2.9 is a listing of Permits that ar- required in the
operation of the Purchased Asgels as a costed paper mill and de-inking plant as operaied by the
Seller in the Ordinary Course of Business until September 4, 2014, and a descriptior 0 whether
(i) they ere in good standing, (ii) subject to litigation or potential Jitigation that may resnlt in

* termination or revocation thereof, or (jii) an event or 1550¢ could create an issue in the
assignment or transfer of any such Permits to Purchaser.

2.10 Compliance with Laws. Subject to the Chapter 11 Case, the Seller is in
compliance in all material respects with all Laws of any Governmental Body applicable to its
operations, the Purchased Assets or the Seller’s Business. Except as set forth Schedule 2.9, Seller
has not received any written or other notice of or been charged with the violation of any Laws
nor, to the Knowledge of Seller, is the Seller under investigation with respect to the violation of

6
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Laws, in each case fhat woyld adversely affoct the ability of the Purchiggey to utilj

ase:
/ rchased Assets in the Ordinary Courge of Businesg a5 & Coated paper mjj| and de-inkin 8 plant,
;.

;fj 211 Enviconmental Matters,

i ®  Seller has fiurnished to the Purchager Somplete angd gooypee

/ fenvironmental audits, reports, reliange letters, tank closure Permits, ischarge or other Operating

/ Permits, and other environmentgy documeny Telating to the Real Prope in the Sellers

. possession or requested by the Purchagey. Nothing in thig section 2.11(a) shai] require the Solle,
{0 undertake any new audis, Teport or gther environmenty] docmnentation.

Copies of all

. ®  Since November 6, 2009, no disclosure (verbal or wiitten) wag made by Seller
[ 7 for to the Knowledge of Seller, for and o behalf of Seljer Or any predeceggor OWRer or aperator

, 0.2y of the Purchased Asgets) 1o (i} any Governmenty) Body in connection wig, eavironmentg)
e (including, without limitation, With respect o 80y non-compliance under any

P P Permits), or (i) the refevan; insurer yunder the PLL Insurance
212 [Rescrved)

2.13 'Qg_tgin Teoices, Notices were sent to the Employees of Seller in Connection wig,
the dogure of the Selles’e pignt on September 4, 2014,

Purchager herchy Tepresents and warrangs 19, and eovengnts and agreeg ihat:

31 Qrga__nimjgg and Gogd Standing, Purckaser 104 been duly Organized ang jg
existing as 3 ﬁmitqd Liability Company in gogd standing (oder the laws of the State of -

laware with fiy) limited Liabiliry Company power ang uthority 14 enter mto thig Agreement
10 consummate the transactiong contemplated hereby, -

32 Execution and Delivery, This Agreement has been duly auhorized by -all
 ECESSATY Gorporate actign on the part of Purchaser, hag been dyly Executyd gy Zelivered by

S and withoyt any consent required, constitypeg. the logal, vajig und binding
agreement of Purchager enforceable agginst Purchaser ip accordance with jtg termg

33 No Conflicts. The execution, defivery and Petformance of this by
Purchaser and the Consummation py Purchaser of the ransactions contemplated hereby wij

not conflict with o result in the violation of the Provisions of the Organizationaj Docutnengs
of Purchager .

34 Finaneing Purchager (i) has, or 4t the Closing will haye, sy ffi ot interna) fungg
immediately avajjghie to pay any €Xpenses incurred by the Purchager i, fomnection with the

' {ransactions Contemplated by this Agreement, (i) has, or g the Closing wil have, the
- 1esOUrces and capghilities (financial ang otherwise) to perform jtg obligations hereunder
withott any copgeny required, ang (iil} hag not incurred any  obligation, Commitmen;,

-
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restriction or Liability of any kind, which would impair or adversely affect such resources and
capabilities. : '

3.5  Brokers, Finders and Investment Banks, Neither the Purchaser, nor any officer,

member, director or employee of the Purchascr, nor amy Affiliate of the Purchaser, has

employed any broker, finder or investment banker or incurred any Liability for any investment

banking fees, financial advisory fees, brokerage fees or finders’ fees in conngetion with the
transactions contemplated hereby.

3.6 Solvency, Inmedietely after giving effect to the transactions contemplated by this
Agreeme:t, Purchaser shall be able to pay its debts as they become due and shall own property
which haz s fair saleable value greatet than the amounts required to pay its debts (including 2
reasonably etimate of the amount of all contingent Liabilities). Immediately after giving effect to
the transacheze contemplated by this Agreement, Purchaser shall have adequate capital to carry on
its business, N “ansfer of property is being made and no obligations is being incurred in
connection with i< rrizsactions conterplated by this Agreement with the intent to hinder, delay or
defraud either present ut uture creditors of Purchaser.

ARTICLE IV
FURTHER COVENANTS AND AGREEMENTS

4,1  Access to Information.

(@)  Seller agrees that, ber:v22n the Execution Date and the earlier of the

Closing Date and the date on whith this Agreement is terminated in accordance with
Section 6.4, the Purchaser shall be entit.ed, irough its Affiliates or any of their respective
officers, employees, counsel, accountants ead other authorized representatives, agents and
contractors (“Representatives™), to have such-reasonable access to and make such
reasonable investigation and examination of thé Yurchased Assets, books and records,
properties, businesses, assets, Employeos, accountards, auditors, counsel and operations of
Seller (the “Seller’s Documents”) as the Purchasur's Renresentatives may reasonably
request. Provided, however, that, prior to Closing, the Prcheser will not have the right to
perform or conduct any environmental ssmpling or testing o*, iz, of underneath any of the
Purchased Assets. Any such investigations and examingtionz-shll be conducted during
regular business hours upon reasonsble advance notice o under reasonable
circumstances, including Seller’s right to have its Representative accommsony the Purchaser
upon the Real Property at the time of any inspection o ¢xamination any sha'l he subject to
restrictions under applicable Law. Pursuant to this Section 4.1, Seller shall fu.nish to the
Purchaser and their Representatives such financial, operating and property relatd (uta and
other information s such Persons reasonably request. Seller shall usc comsiersially
reasonable efforts to cause its Representatives to reasonably cooperate with the Puschazer
and the Purchaser’s Represemiatives in conmection with such investigations -and
examinations, and the Purchaser shall, and use its commercially reasonable efforts to cause
their Representatives to, reagonably cooperate with Seller and its Representatives and shall
uise its reasonable efforts to mimimize any disruption to the operatiens of the Seller.

Unless otherwise expressly provided for in this Agreement, the parties acknowledge and
agree that there is no due diligence condition to the Purchaser’s obligations to close the
transactions contemplated by this Agreement. For greater certainty, after Closing, to the
extent that the Purchaser has acquired the Purchased Assets, the Purchaser will have the

8
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right, at its discretion, to perform or conduct any environmental sampling or testing et, in, or
underneath any of the Purchased Assets.

All information provided to the Purchaser pursuant to this Section 4.1,
shall be considered confidential (the “Confidential Information”) and the Purchaser agrees
that the Confidential Information will be used solely for the purpose of the transactions
contsmplated hereby and thet alt of the Confidential Information will be kept confidential;
provided that any such information may be disclosed ounly to the limited group of the
Purchaser’s officers, directors, employees, agents, prospective lenders, prospective
investors and outside advisors, who are actually engaged in and need to know the
Ounfidential Information for the purpose of consummating this Agreement, who have been
it rmed of the confidential nature of the Confidential Information, and who have been
 adviszd by and agree with Purchaser that such information is to be kept confidential and
shall zot he used for any purpose other than consummating this Agreement, except 28
requised £z, filings with the Bankruptcy Court. The Purchaser’s obligation of

confidentialic;“hereunder shall expire at the Closing, in the event the Closing occurs o

pursuant fo this Agreement, but shall continue in full force and effect for two years from
the Execution Date should the Prevailing Bidder not be the Purchaser.

(¢}  The Purchaser and Seller agree that they shall each preserve and keep the
recards held by it relating to the Purchased Assets for a period of three (3) years from the
 Closing Date, or such longer iéviod as may be required under applicable Laws, and ghall,
at the sole’ cost and expense uf th? requesting party, make such records available after
receiving reasonsble notice and rixing regular business hours es may be reasonably
required by the requesting party (or its rliicers, directors or affiliates) or any successor to
the requesting party including but not limited to any Chapter 7 or 11 trustee, liquidating
trustee or official comamittee of unsecurcd _reditors in connection with, among other
things, any insurance claims, legal proceedings {including without limitation the Chapter
11 Case or any subsequent Chapter 7 case of Ssller), tax issues, or governmenal
investigations, or in order to enable the Seller to coriply with its obligations (including
 any administrative obligations relating to the Chapicr 11 Case or any subsequent Chaptet
7 case and wind-down the Seller’s estate) under this Agriemest and each other agreement,
document or instrument contemplated hereby or thereby, in rari case, (a) at the requesting
party’s sole cost and expense, (b) in accordance with Law, (c) wirter the supervision of the
providing party’s personnel, and (d) in such manner as to maintair. sonfidentiality and not
to interfere with the normal operations of the businesses of the providing party, Each party
has no obligation to make available any records if making such recerds avai'zle would (x)
jeopardize any attorney-client or other legal privilege or (v) potentially cause such party to
be found in contravention of any applicable Law or contravene any fidueiary duty or
agreement (including any confidentiality agreement to which either party is a-pady), it
being understood that each party shall cooperate in any reasonable efforts and requasts Sor
waivers that would enable otherwise required disclosure to ocour without so jeoparaiang
privilege or contravening such Law, duty or agreement, In the event either party wishes to
destroy such records before that time, it shall first give thirty (30) days prior written notice
to the other party or any successor including but not limited to any Chapter 11 or 7 trustee,
liquidating trustee or official committee of unsecured creditors, aind such other party which
shall have the right at its option and expense, upon prior written notice given to the party
. holding such records within such thirty (30) day period, to take possession of the records
within thirty (30) days after the date of such notice. Seller or its manager may maintain
copies of books and records relating to the Purchased Assets for the purpose of

9
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administering and winding down the estate and determining or defending any claims
against the Seller, its officers and manager and entities related to any of them, if such
claims are related to the Seller or its opetations. Notwithstanding anything hercin, the
parties, with respect to the records, shall comply with bankruptey court orders on the
subject as long as they receive notice and have an opportunity to object to the relief sought.
Purchaser shall allow for a period of three (3) months following the Closing Date access
1o the administrative offices for up to four personnel to conduct the erderly winding down
of the Seller’s affairs. These personnel will be allowed to occupy the administrative
offices to access historical records and computer equipment so long as it does not
interfere with the Purchaser’s operations and that given access to the computer equipment
Zces not contravene to Law or contract requirement. Seller will advance any out-of
pouket costs to be incurred by the Purchaser as  result of this sccommodation,

(D) Notwithstanding paragraph (b) sbove, if Purchaser or aay of its
Represensaiives becomes legally compelled (whether by law, rule, regulation, subpoena
or simila o0zt or other lawful process) to disclose any of the Confidential Information,
Purchaser she's, ‘o the extent legally permitted to do so, promptly provide the Seller with
written notice o4 such requirement before any disclosure so that the Seller may (at the
Seller’s cost and wth Przchaser’s commercially reasonable efforts in cooperation) seck 2
pratective order pr otiler anpropriate remedy and/or, in Seller’s sole discretion, waive

* compliance with the terns f this Agreement to the extent necessary t0 permit such
disclosure,  Notwithstandirg the precedent sentence and paragraph (b) above, if
Purchaser detetmines with any apnlirable U.S., Canadian or provincial securities laws ot
regulations or applicable listing <tandards that disclosure of any of the Confidential
Information is required or preferabie, Purchaser will, to the extont legally permitted to do
80, provide advance notice thereof to Seller,

(6)  Confidential Information shull not include informstion that (i). is or
 becomes generally available to the public o gezerzllv known in the Partics* industry other
than as a result of disclogure thereof by the Purcharer that would corstitute a breach of this
Agreement for information defined as Confidentisl uaform ation, (i1) becornes available to
the Purchaser on a non-confidential basis from a source {other than the Seller) which is to
Purchaser’s knowledge afier reasonable inquiry not provihited from disclosing such
Confidential Information to Purcheser by a legal, contractual, o fduciary obligation to the
Seller, (iif) was within the possession of Purchaser prior to its baing furnished by or on
behalf of the Seller pursusnt to this Agreement, or (iv) is indepencently developed by
Purchaser without reference to Confidential Information. -

42  Purther Assyrances. Subject to the terms and conditions of this Agreemertsnd
applicable Law, Seller and the Purchaser shall use their respective commercially reasorahie «fforts
to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessarr, prover
or advisable in complimce with the applicable Laws to consummate and make effective de
. transactions contemplated by this Agreement as soon as reasonably practicable, and shall
coordinate and cooperate with- each other in exchanging information, keeping the other party
reasonably informed with respect to the status of the matters contemplated by this Section and
supplying such assistance as may be reasonably requested by the ofher party in connection with
the matters contemplated by this Section 4.2. Without Hmiting the foregoing, following the
Execution Date and until the earlier to ocour of (i) the date on which this Agreement is terminated
in accordance with Section 6.4, and (ii) the Closing Date, the parties shall use their commercially
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reasonable efforts to take the following actions but solely to the extent that such actions relate to
the transactions contemplated by this Agreement:

(@) obtain any required consents, approvals (including Regulatory Approvals),
waivers, Permits, authorizations, registrations, qualifications or other permissions or
actions by, and give all necessary notices 10, and make all filings with, and applications
and submissions to, any Governmental Bedy or third party and provide all such
information concerning such party as may be necessary ot reasonably requested in
connection with the foregoing, and the Seller shall cooperaie with the Purchaser in the
Purchaser’s efforts to accomplish the foregoing, inchuding without limit by assigning to
the Purchaser at Closing all of the Seller’s rights to governmental Permits which i) are
o) needed for the wind down of the Seller’s business and assets, and ii) can be
assipred under applicable Law, however the Seller will provide no assurance that such
trar.sfeee will be successful ar effective, and the Seller shalt not be required to incur out
of pocket expenditures, except for professional fees and expenses that are consistent
with the ucget attached to the order authorizing debtor in possession financing or use
of cash collateral, as the same may be increased from time to time. Provided, however,
that nothing nes=ia shall require the Seller to pay any assignment fees and/or cure
amounts or to participate in litigation regarding any such transfers.

~ (b) avoid the enay of, or have vacated or terminated, any injunction, decree,
order, or judgment that wonld effectively restrain, prevent, or delay the consummation
of the transactions contemplite d hereby;

(c} take sny and all reasonably necessary teps o avoid or eliminate every
jmpediment under any applicable Law ibai is asserted by any Governmental Body with
. respect to the transactions contemplated hereby 80 28 t0 enable the consummation of
such transactions to ocowr as expeditionsty 25 possible, provided, however, that there
 shall be no out of pocket expenditures requira of the Seller except for professional

fees and expenses that are consistent with the ovigat attached to the order authorizing
debtor in possession fimancing or use of cash collateral; and

(d) execute, acknowledgs and deliver all such further conveyances, notices,
assumptions, releases and acquaintances and such other ineiranents, and cooperate and
take such further actions, as may be reasonably neccssary Of sproopriate to transfer and
assign fully to the Purchaser or its successors and assigns, all of the urchased Assets, and
1o otherwise make effective the transactions contemplated hereby and th creby.

~ Until the eatlier to occur of (x) the date on which this Agreement s ter minated in
accordance with Section 6.4, and (v) the Closing Date, the Seller ghall be requiesio take
all actions required and provide sufficient resources (human and financial): (i) @ ooraply
with all of its covenants snd obligations sct forth in this Agreement, (ii) to ressonekly
cooperate with the Purchaser to obtain any necessary consents, approvals and Peimis
(including the Excluded Permits), iii) to satisfy or waive all of the conditions set forth
in Article V below, (iv) to promptly respond to the due diligence requests of the
Purchaser, and (v) to take such actions before the Bankruptcy Court to allow the Partics
to proceed to the Closing, provided, however, that there shall be no out of pocket
expenditures requited of the Seller except for professional fees and expenses that are
consistent with the budget attached to the order authorizing debtor in possession
financing or use of cash collateral.

11

Assct Purchase Agreement HB 1,5.15.docx




1501522007 Page: 44 of 126

UNOFFICIAL COPY

43 Notification of Certain Matters, To the extent a Party becomes aware
~ thereof, Seller shall give prompt notice to the Purchaser, and the Purchaser shall give prompt

notice to Seller, of (i) any notice or other communication from any Person alleging that the
conseat of such Person which is required in connection with the transactions contemplated by this
Agreement is not likely to be obtained prior to Closing, (ii) any written objection or proceeding
that challenges the transactions contemplated hereby or the entry of any order by the Bankruptcy
Count. related thereto, and (jii) any other offers or counteroffers submitted for the Purchased
Assets, To the extent permitted by applicable Law, Seller shall give prompt notice to the
Purchaser of (i) any notice of any alleged violation of Law applicable to Seller, and (if) the
commencement of any investigation, inquiry or review by any Governmental Body with respect
- to the Prachased Assets.

44 Amendment. This Agreement may be amended at any time by a written
instrumen’, ey ecuted by Purchaser and Seller. Any amendment effected pursuant to this Section
4.4 shall be kincing upon all parties hereto, subject to any required Bankruptey Court approval.

‘45  Waiver-Any term or provision of this Agreement may be waived in writing at any
time by the party or preiss entitled to the benefits thereof. Any waiver affected pursuant to this
Section 4.5 shall be bindixg upon all parties hereto. No failure to exercise and no delay in
- exercising any right, powerur grivilege shall operate as & waiver thereof, nor shall any single ot

partial exercise of any right, powsr cr privilege preclude the exercise of any other right, power ot
privilege. No waiver of any breach of any covenant or agteement hereunder shall be deemed &
waiver of any preceding or subsequer. hteach of the same or any other covenant or agreement,
The rights and remedies of each party an<er this Agreement are in addition to all other rights and
remedies, at faw or in equity that such pariy may have against the other parties.

46  Upion Matters. The Purchaser secsgnizes having been informed that the United
Steel, Paper and Forestry, Rubber, Mamufacturiog, Energy, Allied Industrial and Service
" Workers Inmernational Union and the TUOE (tho “Unigns”) are currently the bargaining
representatives for Employees working at the Seller’s plari. After Closing, should (i) Purchaser
wish fo hire employees for the plant and (ii) & majority of ‘< tepresentative complement of the
employees being considered to work at the plant comes frm the Unions bargaining unit,
Purchaser will recognize the Unions as the bargaining representaifes {or such employees and will
negotiate with the Union the terms and conditions of a new bargeining; ¢ reement.

4.7 . Seller’s Bmployees, All Employees of Seller wotking at Sel'er’s plant forming part
of the Purchased Assets will have been terminated and severed by Seller, witbout any Liabilities
whatsoever for Purchaser: provided, however, the Seller shall be entitled to riam any of its
employees necessary for the administration of its estate, with no liability to Purchaser.

ARTICLE V '
CONDITIONS TO CLOSING AND MISCELLANEQUS SALE MATTERS

5.1 onditio den e Obligations of the angd Seller. The
respective obligations of each Party to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or written waiver, on ot prior to the Closing Date, of
each of the following conditions (any or all of which may be waived in writing by Seller and
Purchaser in whole or in part to the extent permitted by applicable Law):
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(@ there shall not be in effect any statute, rule, regulation, executive order
enacted, issued, entered or promulgated by a Governmental Body of competent
jurigdiction restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated hereby;

(b}  the Bankruptcy Court shall have entered the Bidding Procedures Order
and shall have entered the Sale Order (all as provided in Article VII), which orders
shall not have been reversed or stayed; and

(c)  other than with respect to the transfer of any Permits (including the -
Excluded Permits), any Govermmental Body whose consent is required for
sorsummation of the transactions contemplated hereby shall have issucd all consents
reonired for the transactions contemplated hersby, without any unreasonable

- condmion or limitation.

52  Couditions Precedent to the Obligations of Sellgr, The obligations of Seller to

 consummate the treusystions contemplated by this Agreement are subject to the fulfillment, on

or prior to the Clositig Dete, of each of the follawing conditions (eny or all of which may be
waived in writing by Seller in whole or in part to the extent permitted by apphicable Law):

(@  the reprosént>tions and warranties of the Purchaser scl forth in Asticle TII
hereof shall be true and correct as of the Closing Date as though made on and as of the
* Closing Date (except for surn iepresentations and warrantics made as of a certain date,
which shall be true and correct as of such date as though made on and as of guch date)
except where the failure of sucn Fopresentations or watranties to be true and correct
(without giving effect to any limitadon ot quelification as to “material,” “materiality” or
Snaterial adverse effiect” set forth in such renresentations and warranties) has not had and
would not reasonably be expected to have, .ndividually or in the aggregate, a material
adverse offect on the Purchaser’s ability tocrimummate the transactions contemplated
hereby, and Seller shail have received a certificate, ~u"stentially in the form attached hereto
 as Exhibit A, signed by an authorized officer of th2 Furchaser, dated the Closing Date, to
the foregoing effect; provided, however, that the person gizning the certificate shall have
no personal liability on account of the certificate;

(6) the Purchaser shall have performed and compiisy in all material respects
with all cbligations and agreements required by this Agreemez: <o be performed or
complied with by the Purchaser on or prior to the Closing Date; ani Seller shall have
received a certificate, substantially in the form attached hereto as Exhibit A, signed by an
authorized officer of the Purchaser, dated as of the Closing Date, to the { yeging effect;

 provided, however, that the person signing the certificate shall have no perscua’ dability
on account of the certificate;

{c) the Purchaser shall have delivered, or caused to be delivered, to Seller e
of the items set forth in Section 6.3; and

the Purchaser shall have delivered to Selier appropriate evidence of all
necessary limited Tiability company action by the Purcheser in comnection with the
transactions contemplated hereby, including, without limitation: (i) certified copies of
resolutions duly adopted by the Purchaser’s members or managers approving the
transactions contemplated by this Agreement and authorizing the execution, delivery, and
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performance by the Purchaser of this Agreement; and (i) a certificate as to the
incumbency of officers of the Purchaser executing this Agreement and any instrument or
-~ other document delivered in connection with the transactions contemplated by this

Apgreement,
53  Conditions Precedent to the Qhligations of the Purchaser, The obligations of

Purchaser to consummate the transactions contemplated by this Agreement are subject to the
falfillment, on or prior to the Closing Date, of each of the following conditions (any or all of
which may be waived in writing by the Purchaser in whole or in part to the extent permitted by
applicable Law): '

(8)  Seller shall have delivered to the Purchaser (i) & certified copy of the Sale
Gxeer, (1i) copies of all affidavits of service of the Sale Motion and notice of such motion
filed Uy or on behalf of Seller, (ii) copies of all other documents signed by the Seller that
are rogriced by this Agreement or which are reasonably requested by Purchaser to aid in
the consurcnation of the transactions contemplated herein,

(b) %ervice of the Sale Motion, the Sale Order, and all other papers and
notices contetspiated by the Bidding Procedures Order shall have been made by Seller
in accordance with' the Bidding Procedures Order and Federal Rules of Bankruptcy
Procedure 2002 and 6G04; :

(¢} [Reserved);
(d)  The Sale Order (as privided in Article VIT) shall not have been stayed;

{¢) The representations and war:anties of the Seller set forth in Article 11
hereof shail be true and correct as of the Cliosing Date as though made on and as of the
_ Closing Date (oxcept for such representations and warranties made as of a certain date,
- which sha!ll be true and cormrect a3 of such date es t.ongh made on and as of such date)
excépt where the failure of such representations ¢/ tvarrantics to be true and correct
(without giving effect to any limitation or qualificatiun ag to “material,” “materiality,”
“Material Adverse Effoct” or “material adverse effect” st fouth in such representations
and warranties) has not had and would not reasonably be experied to have, individually or
in the aggregate, a Material Adverse Effect, and Purchaser shall have received a
certificate, substantially in the form attached hereto as Exhihi+ B, signed by an
authorized officer of the Seller, dated as of the Closing Date, to tae ‘uregoing effect;
provided, however, that the person signing the certificate shall Liove no personal
liability on account of the certificate;

(f)  Seller shall have performed and complied in all material respects with.all
covenants, obligations and agreements requited in this Agreement to be performad oz
complied with by it on or prior to the Closing Date, and Purchaser shall have received
certificate; substantially in the form attached hereto as Exhibit B, signed by an
suthorized officer of the Seller, dated as of the Closing Date, to the foregoing effect;
provided, however, that the person signing the certificate shell have no personal

" - liability on account of the certificate;

(8 No suits, Actions, or other proceeding shall be pending or threatened at
Closing which could materially interfere with the consurnmation of the transaction
contemplated herein; :
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The date on which the Closing shalk be held is

referred to in this Agreement as the “Closing Date.” Unless otherwise agreed by the parties in
writing, the Closing shall be deemed effective and all right, title and interest of the Seller in
the Purchased Assets to be acquired by the Purchaser hercunder shall be considered to have
passed to the Purchaser ag of 12:01 a.m. Eastern Time on the Closing Date.

62 Closing Deliverjes by Seller. Ator before the Closing, Seller shall deliver to the
Purchaser;

@ duly executed billa of sale, deeds, and other documents and instruments
witk-respect to the Purchased Assets necessary effectuate the transfer thereof,
subgian'ially in the forms attached hereto as Exhibit C or ag otherwige mutually agreed
betweer: tic parties in their reasonable discretion, fncluding, without limitation, quit
claim deeiz ‘as customary in the applicable jurisdiction) with respect to each parcel of
. Real Property ircluded within the Purchased Assets (along with such certifications of
Seller and otter documents fo be executed end delivered on behalf of Seller that are
normal - and customery or required in the cloging of real estate transactions in the
applicsble jurisdictior,, ineluding guch certificates or documents that are reasonably
required to be delivercd to Purchaser's title insurance company) in form and substance
reasonably satisfectory to Purchaser;

(b} & true and correct Sopy of the Sale Order entered by the Bankruptcy Court;

(); and

(d conclusive evidence that Purclasar has been named as a named insured
under the PLL Insurance. ‘

sjﬂ the officer’s certificutes ccauired to be delivered pursuant to Sections
5.3(e)and 5.3

63 Closing Deliveries by the Purchaser, At or brfoce the Closing, the Purchaser sheli
deliver to (or at the direction of) Seller: :

@) the Closing Date Payment; and

the officer’s certificates required to be delivered pasusat 10 Sections
5.2(a) and 5.2(b). '

6.4 Termination of Agreement. This Agreement may be terminated as Folle ws at any

time prior to the completion of the Closing:

() by the mutual written consent of Seller and the Purchaser;

() by either the Purchaser or Seller, if there shall be any Law that makes
. copsummation of the transactions conternplated hereby illegal or otherwise prohibited,
or there shall be in effect an order of & Governmental Body of competent jurisdiction
restraining, enjoining or ofnerwise prohibiting the consummation of the transactions
contemplated hereby;

(¢ by the Purchaser, if the Chapter 11 Case is dismissed or converted o a
case or cases under Chapter 7 of the Bankruptey Cade;
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(k) [Reserved);

(i The Purcheser shall have obteined confirmation that the Permits
identified in Schedule 5.3() will be assigned or transferred in its name or that similar
. new Permits will be issued 6o it, in each case (i) without any unreasonable condition or -
&mitationin Purchaser’s reasonable discretion, and (if) at Closing or immediately after
osing.

()  the Seller shall have delivered, or caused fo be delivered, to Purchaser all
of the items set forth in Section 6.2; and

(k)  The Seller shall have delivered to Purchaser appropriate evidence of all
nesissary Limited liability company ection by the Seller in cormection with the

- trarsastions contemplated hereby, including, without limitation: (i) certified coples of
resplvtiors duly adopted by the Seller’s members or managers approving the
transactic A< contemplated by this Agreement and authorizing the execution, delivery,
and perforeiarse by the Seller of this Agreement; and (i) & certificate as to the
incumbency ¢f officers of the Selier executing this Agreement and any instrument or
other document de’ivered in connection with the transactions contemplated by this

Agreement,

54 miv§l of Representations gnd Warranties, None of the representations,
watranties, and to the extent requircd ) be performed or fulfilled prior to the Closing, covenants

and agreements of Seller or Purchaser i t1jz Agreement, ot in any instrument delivered pursuant
to this Agreement, including any rights erismg out of any breach of such representations,
warrantics, covenants and agreements, shall survive the Closing Date; provided, however that
_ notwithstanding anything in this Agreement to the contrary, any representation or warranty in the
case of fraud or intentional misrepresentation shat! purvive for a period of sixty (60) days after
the Closing Date with respect to either party, but no jrd*vidual ghall have personal liability with
respect thereto, :

5.5  TFugther Assurances; Doguments Delivered after Cleging. From time to time, after
the Closing, at the request of the Purchaser, Seller will executt, ana Aeliver to Purchaser such
other instruments of conveyance and transfer, and take such othac avtion, as Purchaser may
reasonably require to more effectively convey, transfer to, and vest-ip Tvzchager, and to put
. Purchaser in possession of, any of the Purchased Assets to be convsyed, transferred, and
delivered to Purchaser hereunder. '

ARTICLE VI
CLOSING AND TERMINATION
6.1 Cloging. Subject to the satisfaction of the conditions set forth in Sections 5.1, 3.2
and 5.3 hereof or the waiver thereof by the party entilled to waive the applicable condition, ine
closing of the purchase and ssle of the Purchased Assels and the consummation of the other
. transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of
the Seller’s atiorneys, Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financial
Center, Boston Massachusetts (or at such other place as the partics may designate in writing)
one Business Day after the entry of the Sale Order entered by the Bankruptey Court approving
the transaction contemplated hereunder, unless another time or date, or both, are agreed to in
writing by the Parties; provided, however, that the Parties agree to use their respective best
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(@)  [Reserved];

(&) by the Purchaser, if the Bankruptcy Court grants to any secured creditor
of the Seller refief from the automatic stay to foreclose on or enforce its rights against
any of the Purchased Assets;

by either the Purchaser or Seller, if (i) Seller has consummated an
Alternative Transaction or {if) the Bankruptey Court has entored an order approving the
sale of any ot all of the Purchased Assets to a Person other than the Purchaser as either
the Prevailing Bidder or the Back-Up Bidder;

(@ by Seller, if the Purchaser has breached, in a manner that conslitutes or
cavscs a Material Adverse Effect, any representation, warranty, covenant or agreerent
conaired in this Agreement, and as  result of such breach the conditions set forth in
Sectics. 52 hereof would not then be satisfied at the time of such breach; provided,
however, tivt if such breach is curable by the Purchaser within ten (10) days through
the cxercise of | reasonable best efforts, then for so long as the Purchaser continues o
exercise such tiazonable best efforts Seller may not terminate this Agreement under
this Section 6.4(e) izless such breach is not cured within ten (10) days from written
notice to the Purcuzeel of such breach; provided, further, that Seller is not then in
material breach of the teime of this Agreement, and provided forther, that no cure
period shall be required for a rreach which by its natire canngt be cured;

(n) by Purchaser, if Sellr has breached, in & manner that constitutes or
calses a Material Adverse Effect, xny representation, warrenty, covenant or agreement
contained in this Agreement and as & cesclt of such breach the conditions set forth in
Section 5.3 hereof would not then be satiefied at the time of such breach; provided,
however, that if such breach is curable by Seller within ten {10) days through the
exercise Of its Teasonsble best efforts, then fo: #o long a8 Seller continues to exercise
such reasonable best efforts the Purchaser may a7t terminate this Agreement under
this Section 6.4(f) unless such breach is not cuted within ten (10) days from written
notice to Seller of such breach provided, further, inat Prechaser is not then in material
breach of the terms of this Agreement, and provided firther. that no cure period shall
be required for a breach which by its nature cannot be cures;

() by Purchaser, if any of the conditions set forth ia-Saction 5.1 or 5.3
become incapable of satisfaction;

) by Seller, if any of the conditions set forth in Secticn 5.2 become
incapablc of satisfaction;

& by Seller, if any of the conditions set forth in Section 5.1 Decome
incapable of satisfaction; '

() by Purchaser in the event a Sale Order in favor of Purchaser as described
in Section 7.3 is not entered as provided in the Bidding Procedures Ordet;

(m) by either Seller or Purchaser if the Closing shall not have occurred on ot
before the earlier of (i) the close of business on January 15, 2015, unless the Sale
Hearing date is extended to January 20, 2015 pursuant to the Bidding Procedures
Order, in which case the close of business on January 23, 2015,0r (ii) the termination
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or expiration of the Seller’s DIP credit facility, or such later date as the parties may
mutually agree; provided, however, that the party terminating the Agreement is. not
then in material breach of any of the terms of this Agreement. -

65 Procedure Upon Termination. In the event of a termination of this Agreement by
the Purchaser or Seller or both, (2) written notice thereof shall be given promptly by the terminating
party to the other parties hereto, specifying the provision hereof pursuant to which such termination
is made, (b) this Agreement shall thereupon terminate and become void and of no further force and
effect, except as provided in Section 6.6, and (c) the consummation of the transactions contemplated
by this Agreement shall be abandoned without further action of the parties hereto. If this Agreement

" is termiziuted as provided herein, each party shall redeliver all documeats, work papers and other

matertal uf any other party relating to the transactions contemplated hereby, whether so obtained
before or aftz the execution hereof, to the pasty furnishing the same.

' 66 * Tifwt of Termination. Except as provided in this Section 6.6, in the event of the

termination of thia Agreement pursuant to Section 6.4, this Agreement (other than Section 1.7, -

Section 6.5, this Secuioa 6.6, and Article VIII, and all provisions dealing with the disposition of
deposits and escrows which shall survive such termination) will forthwith become void, and
there will be no liability o e part of the Purchaser, on the one hand, or the Seller, on the other
hand, o any of their respective oficers or directors (as the case may be), to the other parties, and
all rights and obligations of any party hereto will cease. For avoidance of any doubt, any
termingtion of the Agreement shall e subjcct to the terms and conditions of Section 1.7.

ARTICLE VI
BANKRUPTCY COURT MATTERS

7.1 Competing Bids and Other Matters.

(a) ‘This Agreement and the transactors contemplated hereby are subject to
Seller’s right and ability to consider higher or bet'er competing bids with respect to any
or all of the Purchased Assets pursuant to the Biddiag Prredures Order. As set forth in
Section 7.1(b), the Seller may solicit and negotiate higher ar.d’or otherwise better offers
from any Person decmed appropriate by the Seller (an “Alte:pative Transaction™).

_ From the Execution Date util the Bid Deadline (22 defined in the Bidding
Procedures Order), Seller shall have the responsibility and obligaticn e solicit and respond
to any reasonable inquiries or offers to purchase all or any part of the Puchased Assets, and

perform any and all other acts related thereto, including, without limfatior, supplying .

information relating to the business operations and the assets of Seller w0 prospective
purchasers, subject onty to the provisions of the Bidding Procecures Order and sohiect 10
* execution of an appropriate confidentiality agreement by any potential purchaser prior 1o its

receiving such information,
7.2 Reserved

7.3 Sale Qrder, In the event an Auction is conducted and the Purchaser is the
Prevailing Bidder, or in the cvent no Auction is conducted pursuant to the Bidding Procedures
Order, an order shall be entered by the Bankruptcy Court substantially in the form aitached
hereto as Exhibit D and otherwise in form and substance acceptable to Seller and the
Purchaser (the “Sale Order”). The Sale Order shall, among other things, (i) epprove, pursuant to
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Sections 105(a) and 363 of the Banlkruptcy Code: (A) the execution, delivery and performance
by Seller of this Agreement, (B) the sale of the Purchased Assets to the Purchaser on the terms
‘set forth herein and free and clear of gl Liens, Claims, Liabilities and Encumbrances (other
than the Permitted Encumbrances), and (C) the performance by Seller of its obligations under
this Agreement; (ii) find that Purchaser is a “good faith” purchaser within the meaning of
Section 363(m) of the Bankruptcy Cods, not a successor to the Seller, and grant Purchaser the
protections of Section 363(m) of the Bankruptey Code; (iii) provide that the Sale Order is
binding on any successor chapter i1 or chapter 7 trustee and (iv) provide that eny stay of the
. Sale Order pursuant to Federal Rules of Bankruptcy Procedure 6004(h) and 6006(d) is waived
and such order shall be final upon entry. Purchaser agrees that it will promptly take such
actions us) are reasonably requested by the Seller to agsist in obtaining Bankruptcy Court
approval Of_the Sale Order, including, without limitation, furnishing affidavits or other
docurnents o information for filing with the Bankruptcy Court for purposes, among others, of
demonstratirg, t4#¢ the Purchaser is a “good faith” purchaser under Section 363(m) of the
Bankruptcy Code. ths Bankruptey Court shall maintain jurisdiction over the interpretation and
enforcement of its orser.

74  Not Reasonable Efforts. The Seller shall provide appropriate notice of the
hesrings on the Sale Motion and the Auction, as is required by the Bankruptcy Code and the
Bankruptcy Rules, to all parties entitled to notice, including, but not limited to, all taxing and
environmental authorities in jurisGictions applicable to Seller, Thereafter, the Sefler shali take all
actions 28 may be reasonably necessary 12 cause cach of such Orders to be issued, entered and
become a Final Order.

75  Defensc of Orders. If the Bidcing Procedures Order, the Sale Order, or any other
order of the Bankruptcy Court relating to this Agieenent (collectively, the “Benkrupicy Orders”)
shall be appealed (or a petition for certiorati or mot’on for rehearing or reargument shall be filed
with respect thereto), the Seller shall take reasonablé sens as may be appropriate to defend
against such appeal, petition or motion, and the Purchaser a,rees to cooperate in such efforts, and
each of the Seller and the Putchaser hereto shall endeavur to oktain an expedited resolution of

such appeal.

ARTICLE Vil
MISCELLANEQUS

8.INotices, Unless required otherwise in this Agreement, all nuticrs and other
communications under or in conmection with this Agreement shall be in writing @r« shall be
deemed given (g) if delivered personally (including by overnight express Or messergsr), Wpon
delivery, (b) if delivered by registered or certified mail {return receipt requested), upan the
earlier of actual delivery or three days after being mailed, (c) if given by facsimile, upon
 confirmation of transmission by facsimile, in each case to the parties at the following addresses:
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If to the Purchaser:

Paper Mill Acquisition, LLC
5043 W, 67" Street

Bedford Park, I 60638
Attention: John Potocsnak

With copies to:

Paper Mill Acquisition, LLC
043 W. 67" Street

Badford Park, [ 60638
Autention: Mike Rubinstein

And

Huck Bouma, 2.2

1755 S Napervilic Rd, Suite 200
‘Wheaton, IL. 6018¢

Attention: William J. €gons. Esq.

If to the Seller:

Alsip Acquisition, LLC
¢lo Alsip Holdings, LLC
13101 S Pulaski Road
Alsip, IL 60803

With copies to:

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center

Roston, MA 02111

Facsimmile: (617) 542-2241

Attention; Richard E. Mikels, Esq.

and

Riemer Braunstein LLP

Times Squere Tower

Seven Times Square, Suite 2506
New York, New York 10036
Attertion: Steven E. Fox, Bsq.

82  Severability. If any term or provision of this Agreement or the _application thereof
to any circumstance shall, in any jurisdiction and to any extent, be invalid or unenf.orccqb.le,
such term or provision shall be ineffective 4s to such jurisdiction to the extent of such invalidity
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or unenforceability without invalidating or rendering unenforceable such term or provision in
any other jurisdiction, and the remaining terms and provisions of this Agreement or the
application of such terms and provisions to circumstances other than those as to which such
terms and provisions are held invalid or enforceable shall remain in full force and effect.

83  Entire Agreement. This Agrecment, including the annexes and schedules aftached
hereto and other documents referred to herein and incident to this transaction, contains the entire
" ynderstanding of the parties hereto in respect of its subject matter and supersedes all prior and
contempotancous egreements and understandings, oral and written, between the parties with
respect to such subject matter. '

‘84 Successors snd Assigns. This Agreement ghall be binding upon the Seller and
Purchaser a3 shall inure to the benefit of the parties and theit respective succcasors and permitted
assigns, incieding, without limitation, any trustee or estats representative appointed in the Chapter

11 Case or aify-sw=eassor Chapter 7 cage. Nothing in this Agreement ghall create or be deemed to
create any third pacty eneficiary rights in any Person or entity not a party to this Agreement except
as otherwise provided ' this Section 8.4, No assignment of this Agreement or of any rights or
obligations hereunder sy be made by Seller or the Purchaser (by operation of law or otherwisc)
without the prior written ccaseat of the other partics hereto and any attempted assignment without
the required consents shall Le void, except that the Purchaser may assign such righis and
obligations o an Affiliate of the Purchaser so jong as Purchaser remains responsible for its
obligations hereunder. This Agreerneus is not intended to benefit, and shall not run to the benefit of
or be enforceable by, any other person ot entity other than the pasties hereto and their permitted
successors and assigns.

8.5  Counterparts; Facsimile Signalwres. This Agreement may be executed in one or
morte counterparts, eack of which shall be deemed #n original, but all such counterparis together
shall constitute but one and the same Agreement. Tnis Agresment, any and all agreements and
instruments executed and delivered in accordnee herowih, along with any amendments hereto
or thereto, to the extent signed and delivered by means o ¥.-mail, & facsimile machine or other
means of electronic fransmission, shall be treated in all mz.oer and respects and for all purposes
as an original signatire, agreement or instrument and shall 0e considered to have the same

binding legal effect as if it were the original signed version thereof delivered in person.

8.6 Recitals, Schedules and Annexes. The recitals, schedules awd annexes to this

Agreement are incorporated herein and, by this reference, made a part hersof as if fully set
forth at length herein.

8.7 Construction.

(2) Uniess otherwise expressly provided, for putposes of this Agreerrat, the
following rules of interpretation shall apply:

‘ ()  All references in this Agreement o Articles, Sections, Schedules
and Exhibits shall be deemed to refer to Articles, ‘Sections, Schedules and
Exhibits to this. Agreement. ‘

(i)  All Exhibits and Schedules annexed hereto or referred to herein are
hereby incorporated in and made a part of this Agreement as if set forth in fult
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herein, Any capitalized terms used in any Schedule or Exhibit but not otherwise

defined therein shall be defined as set forth in this Agreement,

(i) The Article, Section and paragraph captions herein arc for
convenjence of reference only, do not constitute part of this Agreement and shall

nat be deemed to limit or otherwise affect any of the provisions hereof.

@iv} The words “include,” “includes” and “including,” when used
herein shall be deemed in each case to be followed by the words “without

)

limitstion” {regardless of whether such words or similar words actually appear).

()  When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement,
ihe date that is the reference date in cafculating such period shall be excluded. If
(he'last day of such period is not 2 Business Day, the period in question ghall end

on = next succeeding Business Day.
(v) - Any reference in this Agreement to $ shall mean U.S, dollars,

(vii) A%y reference in this Agreement o gender shall include all
genders, and words inparting the singular number only shall include the plural
and vice vexsa.

(vii) The woids cuch as “hmin,” “hereinafter,” “hercof” and
. *hereunder” refer to this Ag-eement as a whole and not merely to s subdivision in

which such words appear unles the, context otherwise requires.

(b)  The partics hereto agree the{ they have been represented by legal counsel
during the negotiation -and execution of this Agreement and, therefore, waive the
application of any Law, regulation, holding ‘or rele of construction providing that
ambiguities in an agrecment or ofher document shill be construed against the party

drafting such agreement or document.

{c) Purchaser acknowledges hereby that Seller ay-not comply with the
provisions of any bulk transfer laws of any jurisdiction ix urnnsction with the
transactions contemplated by this Agreement.

88 Goyerning Law. THIS AGREEMENT IS TO BE GOVERNEL3Y AND
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAV, 10 THE
EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, THE LA™+ OF
THE STATE OF DELAWARE SHALL GOVERN, WITHOUT GIVING EFFECT TOTHE
CHOICE OF LAW PRINCIPLES THEREOF, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE.

89 Iurisdiction, Waiver of Jury Trial.

(@ THE BANKRUPTCY COURT WILL HAVE JURISDICTION OYER
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN
LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY AGREEMENT CONTEMPLATED HEREBY; PROVIDED, HOWEVER, THAT
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" IF THE BANKRUPTCY COURT IS UNWILLING OR UNABLE TO HEAR ANY
SUCH DISPUTE, THE PARTIES CONSENT TO THE EXCLUSIVE JURISDICTION
OF THE COURTS OF THR STATE OF DELAWARE AND THE FEDERAL COURTS

OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY

' AGREEMENT CONTEMPLATED HEREBY, UNLESS EACH OF THE COURTS GF

" THE STATE OF DELAWARE AND THE FEDERAL COURTS OF THE UNITED

STATES OF AMERICA LOCATED IN DELAWARE DO NOT HAVE JURISDICTION
OR ARE UNWILLING OR UNABLE TO HEAR SUCH DISPUTE,

() EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCZTDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE 4 R 4NSACTIONS CONTEMPLATED HEREBY.

8.10 Injunctiv: Relief, The Partics agree that demages at Law may be an inadequate

remedy for the breack of any of the covenants, promises and agreements contained in this
Agreement, and, accordingly) evcept as expressly provided hercin each Party shall be entitled to
injunctive relief with respect 0 anv such breach of the other Parties, including without limitation,
specific performance of such covenaus, promises ot agreements or an order enjoining such other
Parties from any threatened, or fic:a the continuation of any actual, breach of the covenants,
promises or agreements contained in s Agreement. The rights set forth in this Section 8.10 ghall
be in eddition to any other rights whick¢«:h Party may have at Law or in equity putsuant to thie
Agreement.

8.11 Expenses. Except as otherwise set dorth in this Agreement, esch of Seller and

Purchaser shall each ber its own expenses (includiag attorneys’ fees) incurred in connedtion

with the negotiation and execution of this Agreemers pad cach other agreement, document
* and instrument contemplated by this Agreement and (hé sonsummation of the transaciions
contemplated hereby and thereby. :

, 8.12 Non-Recourge, Except as expressly contemplateG this Agreement, no past,
present or future director, officer, employee, incotporator, membe., jarther or equity holder of
the Seller or Purchascr shall have any lability for zny Lisbilities of the Seller or Purchaser of
or for any Claim based on, in respect of, or by reason of, the transactior.s crnterplated by this
Agreement.

8.13 Time of the Essence. Time is of the essence in the performance uEeich. of the
obligations of the Parties and with respect to all covenants and conditions to be seusfied by
the Parties in this Agreement and all documents, acknowledgments and instruments de sivered
in connection herewith.

8.14 Headings; Currency. The table of contents and the headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. All amounts stated heremn are in United States doflars
~ unless expressly indicated otherwise,

8.15 Definitions.
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“Action” means any Claim, demand, action, cause of action, chose in action, right of
recovery, right of set-off, suit, arbitration, inquiry, proceeding, or investigation, including any of
the foregoing before any Governmental Body;

“Affiliate” of any Person shall mean any other Person directly or indirectly controlling,
controlied by, or under direct or indirect common control with the former Person (or in the case of

the Purchaser, any Affiliate of such Affiliate), where “control” means the pawer, dircctly or -

indirectly, to direct or canse the direction of the management and policies of another Person,
whether through the ownership of voting securities, by contract o otherwise.

“Agreement” shall have the meaning set forth in the Preamble,

“Altrni tive Transactign” shall have the meaning set forth in Section 7.1.
“Auction” sizll have t‘ﬁe meaning set forth in the Bidding Procedures Order.
“Back-up Bidder’ shall have the meaning set forth in the Bidding Procedures Order.

“Bankruptey Code” slia"i have the meaning set forth in the Recitals. “Bankruptey Cowst”
- shall have the meaning set forth ir die Recitals.

“Bidding Procedures Qrder™ holl'mean that certain “Order (4) Establishing Bidding
Procedures in Connection with Sale of Ccr:ain Real Estate and Equipment of the Deblors, (B)
Approving the Form and Manner of Notices, (C) Setting a Sale Hearing, and (D) Granting
Related Rellef” which was entered by the Bar kruptcy Coust on December 11, 2014 and which
is attached as Exhibit E.

“Bid Protectiong” shall have the meaning set forf'. in Section 7.2,
“Break Up Fee™ shall have the meaning set forth in.caon 7.2,

| . “Bysiness Day” shall mean any day other than a Saturday, Sunday or other day on which
commercial banks in Wilmington, Delaware are authorized or required by Law to be closed.

“Cash Price” shall have the meaning set forth in Section 1.6,

“Chapter 11 Case” shall have the meaning set forth in the Recitals.

“Claim” has the meaning given that torm in Section- 101(5) of the Bankruptcy Cwde and
includes, inter alia, all rights, claims, causes of action, defenses, debts, demands, damages, arfet
rights, setoff rights, recoupment rights, obligations and Liabilities of any kind ot nature under
contract or tort, at law or in equity, known or unknown, contingent or material, liquidated or
wnliquidated, and all rights and remedies with respect thereto. '

“Cloging” and “Cloging Date” have the respective meanings assigned to such terms in
Section 6.1.

“Closing Date Payment” shall have the meaning set forth in Section 1.7.
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“Confidential Information” shall have the meaning set forth in Section 4.1(b).

“Coptract” shall mean any written or oral contract, purchase order, service order, sales
order, indenture, note, bond, lease, license, commitment or instrument or other agreement,
areangement or commitment that is binding upon a Person or its property.

" “Deposi¢” shall have the meaning set forth in Section 1.7.

“Doguments” shall mean all of Seller’s written files, documents, instruments, papers,
books, teports, records, tapes, microfilms, photographs, leticrs, budgets, forecasts, plans,
operatjx; rhoords, safety and enviremmental reports, data, studies and documents, Tax Returns,
ledgers, josnals, title policies, customer lists, regulatory filings, operating data and plens,
research matera!, technical documentation (design specifications, engineeting information, test
results, maintzianca schedules, fanctional requirements, operating instractions, logic manuals,
processes, flow chadn, etc,), user documentation (installation guides, user manuals, training
materials, release notes, vorking papers, etc.), marketing documentation (sales brochures, flycrs,
pamphlets, web pages, £ic.), and other similar materials, in each case whether or not in electronic
form.

“Employee” shall mean ai, individual who is, or has been, employed by Seller.

“Rncumbrance” shall mean any sncumbrance, Lien, Claim, Liability, interest, right,
demand, charge, marigage, deed of trust, oy tion, pledge, security interest or similar interest, title
defects, claims of ownership or similar cla'ins;, hypothecations, easements, rights of way,
sestrictive covenants, encroachments, rights of Srst refusal, preempiive rights, judgments,
conditional sale or other title retention agreemc=is and other impositions, imperfections or
defects of title or restrictions on transfer or use of any uati® whatsoever.

* «“Bgergw Agent” shall have the meaning set forth i S2¢iion 1.7.

“Excluded Assets” shall have the meaning set forth in Seciior 1.1(b)

“Exchided Liabilities” shall have the meaning set forth in Section 1 2.

“Bycjuyded Permits” shall mean the Compzny’s MWRDGC Dischaige Anthorization,

MWRDGC Canal Inlet Easement and Title V Air ~Illinois EPA.

“Byecution Date” shall mean the date upon which this document is executed by ipv Seller
and the Purchaser.

“GAAP” means United States generally accepted accounting principles as in effect from
time to time and consistently applied in the financial statements of Seller.

" “Governmental Body” shall meun any government, quasi-governmental entity, or other
govemnmental or regulatory body, agency or political subdivision thereof of any nature, whether
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foreign, federal, state ot lacal, o any sgency, pranch, department, official, entity, instrumentality
or authority thereof, or any court or arbitrator (public or private) of applicable jurisdiction.

“Income Tax” shall mean all Taxes basod upon, measured by, or calculated with respect
to gross or net jncome Or gross or net receipts or profits, cluding any interest, penalty or
addition therefo,

“Knowledge of Sgller” or other words of similar meaning shall mean and include all facts
and other matters that any of Seller’s President and CEO as of the date of execution of this
Agroemert. or Seller’s CRO as of the date of execution of this Agreement actually know, after
reasonuoie nquiry.

“Laws” =all mean all federal, state, local or foreign Jaws, statutes, common laws, rules,
codes, reguluticar; guidance, policies, restrictions, ordinances, orders, decrees, approvals,
directives, judgmeats, utings, injunctions, writs and awards of, or issued, promulgated, enforced
or entered by, any ard il Governmenta! Bodies, or court of competent jurisdiction, or other
requirement or Tule of aw.

“I egal Requirement” ‘shal!-mean any statute, law, ordinance, ruls, regulation, Permit,

order, writ, judgment, injunction, decree or award issued, enacted or promulgated by any

Govemmental Body or any arbitrator.

«L iability” means any debt, liability, Clgim, commitment or obligation of any kind,
whether fixed, contingent ot absolute, matured ot L nmatured, liquidated or unliquidated, accrued
or not accrued, msserted or not asserted, kpows or unkmown, determined, determinable or
otherwise, whenever or however arising, including, without limitation, whether arising oul of any
contract, tort based on negligence, strict liability or otierwise.

, “Lien” has the meaning given that term in Section . 31(37) of the Bankruptcy Code and
includes, inter alia, all liens (including judgment and mechancs’ liens, regardless of whether
liquidated), - mortgages, assessments, gecurity interests, easemeurs, Claims, pledges, trusts
(constructive or other), deeds of trust, options or other cherges, Puenmurances ot restrictions. ©

“Material Adverse Effect” shall mean, as asserted by the Purchaser, any event, change,
ocourrence, fact, condition or effect (an “Event”™), other than the filing of tue Chanter 11 Case
and the plant closire by the Seller on Septermber 4, 2014, that has or would ressonably be
expected to have, either directly or indirectly, individually or in the aggregatc wiih any other
event, change, oceurrence, fact, condition or effect, a materially adverse effect on, the narchased
Assets. Such Event shell only constitute 2 Material Adverse Effect if the anticipated use slue
and enjoyment of the results of the iransaction contemplated in this Agreement is significantly
reduced or delayed from what the Purchaser anticipated in a manner that could cause significant
capital or business related expenditure or rehabilitation costs. Without limiting the generality of
 the foregoing, an Event raised by Purchaser, at its disoretion, shall be deemed to constitutc a
Material Adverse Effect if the Purchaser could be required to incur obligations of $1,500,000 or
mote in connection therewith (including, without limitation, for work, repairs, removal or
remedial costs and expenses related to actual or potential environmentsl Liabilitics).
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“Ordinary Course of Business” shall mean the ordinary and usual course of normal day-
to-day operations of the Seller’s Busincss consistent with past practice.

“Organizational Documents” shall mean (2) with Tespect o @ corporation, the certificate
or articles of incorporation and bylaws; (b) with respect to a limited liability company, the
certificate of formation and the limited lability company agreement, (c) with respect to any other
entity, any charter or similar document adopted or filed in connection with the creation,
formation or organization of such entity; and (d) any amendments to any of the foregoing.

“Party” or “Partics” shall mean the Seller and/or the Purchaser, as applicable.

“Prinits” means any approvals, authorizations, consents, licenses, permits or certificates
necessary fur 2 operation and use of the Purchased Assets in the Ordinary Course of Business.

“Permitted En » npmbrances” shall mean (i) casements, rights of way, restrictive covenants,
encroachments and sizai’ar non-monetary Encumbrances or non-monetary impediments against
any of the Purchaged Assets which do not, individually or in the aggregete, adversely affect the
value of the Purchased Astete'end, in case of Real Property, which do not, individually or in the
* nggregate adversely affect the use o+ ocoupancy of such Real Property ot materially detract from
the value of the Real Property, (i) applicable zoning Laws, building codes, land use restrictions
and other similar restrictions impored by Law which do not, individually or in the aggregate
adversely affect the valus of the Purctased Assets, and, in the case of Rea! Property, which do
not, individually ot in the aggregate, adveiciy affect the use of occupancy of such Real Property
 or materially detracts from the value of the Real Froperty, (iii) such other Encumbrances or fitle

exceptions or which do not, individually or in-the aggrogate, adversely affect the ownership of
use of the Purchased Assets or adversely affect the <olue of the Purchased Assets,

“Person” shall mean all natural persons, corporafions, ‘uisiness trusts, assqoiations,
companies, partnerships, joint venfures, Governmental Bodizs and any other entities. .

* “Petition Date” shall mean the date on which the Sells: fiied its petition initiating the
Chapter 11 Case.

“PLL Ingurance” shall mean (i) the Pollution Legal Liability Selct ralicy, including all
. notices and endorsements, issued to Alsip Acquisition, LLC by Lexington lnsurance Company
(Policy No. PL813405132) and (i) the Pollution and Remediation Legal (Uiabllity Policy,
including all notices and endorsements, issued to Alsip Acquisition, LLC by XL Alneiicas, Inc.
(Policy No. PEC003916401).

“Preyailing Bidder” shall have the meaning set forth in the Bidding Procedures Order.

‘ ase Price” shall have the meaning set forth in Section 1.6.

«purchased Assets” shall have the meaning set forth in Section 1.1{a).

“pyrchaser” shall have the meaning set forth in the Introduction.
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“Real Property” means all of the real property owned, used of occupied by Seller, as
legally described on Schedule 1.1 ¢ and commonly known as 13101 8. Pulaski, Alsip, Cook
County, 1llinois together with alt buildings, structures, fixtures and improvements erected
thereon, and any and all rights, privileges, easements, licenses, hereditaments ‘and other
appurtenances relating thereto, and used, or held for use by Seller. '

“Regnlatory Approvals” shall mean any consents, waivers, approvals, orders, Permits or

suthorizations'of any Governmenial Body required in comnection with the executian, delivery

“and performance of this Agreement and the consummation of the transactions contemplated
hereunder.

“Reprocentatives” shall have the meaning set forth in Section 4.1(a).
“Sale dearlns” shall have the meaning set forth in the Bidding Procedures Order.

_ “Gale Motion” rnall mean that certain “Debtor’s Motion for Entry of an Order:)
Approving the Sale oi Certain Assets of the Debtor Free and Clear of Liens, Claims and
Encumbrances to the Succezefab Bidder” to be filed by Seller in the Bankrupicy Court, including
+1l Exhibits thereto and papers filzd-in support thereof, secking approval and entry of the Sale
Order. '

“Sale Order” shall have the meanirz et forth in Section 7.3.
wGeller” shall have the meaning sct fort's in the Introduction.

“Seller’s Business™ shall mean the business of operating a coated paper mill and de-
inking plant in which the Seller was engaged prior to ths Potition Date.

“Seller’s Documents” shall have the meaning set Tordi in Section 4,1(a).

“Tax” and “Taxes” shall mesan any and all taxes, chorges, fees, tariffs, duties,
impositions, levies or other assessments, imposed by any Governmenia! Body, and include any
interest, penalties or additional amounts attributable to, or imposed upn, o with respect to,
Taxes. '

“Tax Retuy” shall mean any rotum, report, information return, declaratior.. ~laim for

 refund or other document (including any schedule or related or supporting informatiun; supplied

or required to be supplied to any Governmental Body with respect to Taxes, mcinding
amendments thereto.

(Signature page follows.]
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IN WITNESS WHEREOQF, each of the perties beroto has executed fhis Agreement, or has

crused this Agresment to be executed on its behalf by a representative duly authorized, all zs of

the date first above set forth, snd with liability attaching only to the parties and ot to the

persons exccuting this Agreement 85 thelr representatives,

Atsot Purchuse Agrecment HB 1.5.15 dodx

PURCHASER:

Paper Mill Acquisition, LLC,

A Delaware linited liability company

By: Corrugated Supplies

Company, LLC,

Delaware limited liability company, sole Manager

/R =

: John Potocsnak
Tit: Manager
SELLER:
781 ACQUISITION, LLC,
A Delavware fmitéd 1 compsny

[Alsip ~ Asset Pusohase Ag:;cmem]
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Alsip Acquisition, ILC
Purchused Anscs
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FIOTATION FRIMARY DIANKING CHLLS, @07% CAP: 6i6-719 HONE DRY
SR VUINS FIFR 1Y, 6 MITHRS IN LING 11 39 960GALLONG
CPTUATING VOLUMIE BACH, CONETRUCTILY TRGM 316 TAINLIS BET0L,
HMIFEY WALHGITE 9415 LIS RACH

- VO KGO ILLTATION MACHINE MODIS, #ROCKH av -0 0W

PLOCATION SCINDARY DIINKING CLLEY, 2001, 4 MLELE 2 LINGATL
FARRKCATHE W/ (AP TICAL CROSS SHCTION, WY 12 18" D7A, A4
IRJILTTIORS, 316 SYAINLISE XTI CONSTRIXITION

CHLYLOTRCH BWINYHN PRIMARY CHNTRIFUGAL CLIEANBRS

GLYLLFTICH ORI EN SROONDARY CRNTRRIUGAL CLAANKIG
CLYLGNICH SWHIDEN TURTIARY CUNTRIPUGARL CLIEANIRS
CLYLOTHUGCH RWIDAN QUATIRNARY CHNTRIFUGAL CLUANRRS
LAMDIY 3000 PRIMARY FINES FRIGRUR]S SCRICGINS W/ LU HT MOTURS
AND VJSRLY DRIV

EAMOR'T SPA00 STCONDAKY FINTS PRESSURIL SURIIANG W/ 100 1iP
MOTURS AND V-EMUF DRIVISS

ANDRTFZ ATLETROM F3 MODUSCREEN THATIARY HINIGE PRESSURE
SCRIAN, 3001, W/ 58 HP MOTOR AND Y-BRLT DRIVIL

" ANDRITE AHLSTRON DIS28/2t DIST FLTRR, 2001, W/ (3-21) 1 72¢

L34, DISCR, RATHD AT 408 BONIE DDRY UORTIONG PHR DAY
PRODGCTION, KTAINLIES SEREL VAT AND COVIR, TUTALPITIR ARIA

B 41 SUUARIY FICY, W/ 13 [0 MOTOR AND GARROX

ANDRIZ ANLSTROM T600/5 DI ATERING SCRIEW PRI, 3001, 12,
30385, APFROX, 36" DIA X 30 TONG, W/ 1IAGLUNDS ITYDRAULIE
DRIVE

ANDRITZ AFLSTROIM 54* D18, X 30 LONG STHAMING SRy
CONVIOROR, §/H 13-013H W/ FALK RITDUCKHR AND 25 HP MOTOR
ANDRYTY AISTROM (WALISRON DN A5G 45.1 BR800
DISVARGRE/RIEHINGR, /N RLTITA08, WY 2,500 HIP INTRGHAL MCYTOR
ANEY RITINON BULE HI0DKR

VO EOO I STATION MACHING 10X36/ 64 POST FLOEATION FRIMARY
DILINKING GRILS, 2000, OPIRATICNG AT : 544582 JONT DRRY SHOR'T
LONS PIER 3AY, 6 SIETHRS IN LUNCPIVE, 6,560GATLLNS CAF, WHIGHTNG
TIA0 LIS BACH

VOITH B0 HLIVPATION MACHINE I006/48 HLILOW FLOTATION
KIONEIARY LIRANIING CITLS, 2003, 6 MITTRKS IN TIENCGTLTE FARRICATTID
W HLIARTICAL CHOSS SIECEION, W/ 6 - W DA AR INJRECTORK, M
FTAINLIRS NTHITL CONSTRUCTTON

1of 7
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Schedule 1.1

Alsip Acquisition, LLC
Puschased Asoew

© Mem

L]

b

3

kA
i

~xpgE B

wr

Reagipien
HYMAC CYLINDER MUULD PHICKINIE {IRCKL THICKRRNRR) W/ 39
1A X 350" PACE GVEINDRE MOULD X D1A, X 287 KACH RODINTR
COW MR T COUCT ROH D, STAINLUSS ST, VAT
ANDRTIZ ALILETROM 15215/ 14 DR FUER, 2001, W7 (14-48) § 7.2 DA
DS, RATIID AT 433 NUNEDRY SUOKETONS PR DAY PRODUGITON,
TAMLLGS STRRY. VAT AND GLVHRY, TCTAL #INTIL ARTA 5,636 SQUARK
WIE, W/ 10 HP MOTCR AND GRARROX
ANDRIEZ AHLSTRUM SCHa28C-P FUAD SCRINY PRIZSS, 5/ 080-263245
{200, W7 429 X 28 LONG SR, RATIIO FOR 448 BUNK DRY oy
TOINS FI0L LAY, WY BARAMAX LIAR RIDUCHR ANKY 500 I MCYTOR
VOPTH SRLASISASHI0 RIVIRAING SCIEW CONVIYOR, 2001, 7/ 2.8*
12iA X 10647 1 §' £ LONG SCRIW, 10 HP DRIVE
VORI NIFED4% 18D DISPIRGER/RETINLA, 2001, W/ LIS HP INTRCRAL
N 0-ANTI VORTH RIDBBGRN BULY {RTIN
SPP LU AL €21 TAN FILANC 13, 42" RIDNARS, 5/N 198501 145, 1993
1 10 & 7231 M SRLGE), f2) W/ 700 §1 MOTORS .
SPOUT BN S23 CHNTRITIG AL PRIVATY CLIANIES W/ CLARK AND
VICARID DBCUE O IR TANK
SPROVE BAUIL, 57 CPNTRIFUGAL SROONDARY CLIANERS
VOITHSULZRIL < oa IRIFUGAL TERTIARY CLUANKIS, R/N HO-132
VOITH SULEHR LY N AL QUATHENARY CLEANIG, S/N 1I0-132
NASTH $040.3 VACUUN N2, 8 5 TIRST NCD. U1 X000, W/ 250 HP MOTUR
AND VHHUTDRIVE
PAPER MACHINIG
VALMICETOP WIRE FORMIGLON RICK BARTON IOURDRINIR,
CONSISTING (1% 2P WD, 2407 10 od, INODUCING LIGHT WIIGHTY
COXTRD MRINTING PAPSR
QY WTNT COVIRINAW EYORAVLICTILADT O 254 BLUIGH WADTIn, W/
AUTORMATH SLUE ADJUR IR
() RICH BARTON VOURDRRINGIR SIETIUIN W/ 367 DIA. X 266 1acH,
RUBBIK COVIRIL BHIRAD RO,
(1) FORMING DGARD W/ [5) VOIL BLADES
(1) (48} DLALED TOM. HOXHN
() VALMIET TOP WIIE PORMER W/ #F DIA. X 212 PACL 100 NG
ROIL 54° DLA.X 264" FACIETOP WIRI BRIAK DACK ROLL, 304 VL X 204
HACK SHEDONT FURMING RULL, (338" DIA K 264" PACI CORNAR
RONILS
13 YACUUM BOX
{1) RICIT BARTON 44" Dia, X 262" DRILLI WACK AND 7% CIPALSEB
PALH DUAL ZONE SUCTION DOUCH ROLL
{1336° LA X 264° FAGR RUBHER COVIZUED WIRE TUINING ROLL
(1 J KMW 44° DIA. X 277" VACE SUCTION PICKUP ROLL W/ BYDILK
74 'ACH FRIEY ROV
{1 ) MEISE 26.0° DA, X 277 FACH RYM-ROLL BOTIOM CUN ROV
CROSYN ZOLL W/ 52° DA, X 377" VACIUGIANIDH 'TOP RIS ROLL, &)
PLIMAK. LOMING
{1136" DIA. X 255" FACH RICI HAXTOR BARY DIVTR ASME CQDED FOR
75-P51
PR RICT BARTON 60 DIA. X 256 TACH CAST TRON BOIIED 1HAD
DRYHES ASMI CODIR 1OR 75081
{1) VEXH 3 SPHIDCOA IO 200, W SDTRY LA, X 352Y FACH XD AND
IIKTELIS COATER APPLICATOR ROLLS, DESIGN EANIAR FOAD 110-PLY %/
ADPLICATION SYSTINE, RUL MHPRRING ILINTINT, FAMING AND ROPE
THRIAING
(1) SPOONAR DARKC T IMTILY PURN DIYIR
1) SROONTIE DHIBCT IHRID BINGLE ZONBATR FLOUATION 1RYI% t01,
W/ ALUMSNTZED STUHL INTTIRIOR ALN HXTHRIOR, SUPBLY AND IRHAUST
AN, BHATING BLIGNUR AL GAS TIURNRR
{4 LR BARTON 6 DA, X Z58° FACH CAST IRON BOETID HHAD
RIS (AT DRVTHS) ASME CODRD JOR 7515
(1) VOTE T B-ROLY, JANUS MIC2 CALENDAR, 2001, 2284 Pid MAX, NIF
FRESSURI, WY 353° DIA, X 2227 HACH MIPCORICE TOP ROLL W/ PLASYIC
COVER, 26.8° TIA X 272 $ACH FLAKITHIEM C1 LI IRON BOLL, 2187
DIA, X 2728 BACH PLASTIC COVHRID ROLI, 268" DEb, X 372" FACIL
HEJXKTE RN CHILLUE IRON ROLL, 24 DIA. B 2727 PACI PLASTIC
COVERRLD ROLL, 282" 1A, X 272 NACIL FLASTIC GOVIRKD ROLL, 208"

20f ¥




1501522007 Page: 64 of 126

UNOFFICIAL COPY

.Alsip Acquisition, LLC
Purchased Asucts

T #

kY

a5

Lld

4

48

e

Qo

1

Desariytion

DIA. ¥ 232 BACRFFAXFISRRM CHILLID IRON KO, 154% 1A, X 272
FACT, NIFCORZCT MLASTIC QOVERRE DUCTUM CALENDIR ROL),
CALINOAR ARLANGII ON A 45 ANGLIL NP CORRRCT ROLLA ARE
CONTROLLED CROWN ROLIS W/ (1% INDIVIDUALLY CONTROLIID
MRILSEURE ZONUE, PLIDXTITREM ROLI S 11AVE PRRIPHERY; BORIE [DUAN
PASS) SPRCIAL DERIGN POU TIRBCT CIL HIATNG W/ D6 HILNTING
SYRTUM AND ROV TYMB, CONTROL SYSTEM; (2) MISERO BCANNIRS
MO, PATLR I}

{1) VOri SIIDS 2522 WINTS U SYSTRM 0L, W 3077 (A, X 24"
NALET RI DRUM W/ PRIGYURE RRLIT)GRODVIE, 106 DIA. RIGVIND,
RIILSPOOT, STORAC B RACK, TRANSTIER UNIT, [COGHANGE S SYSTEM
AND SHEAR CHF ROGIR B PHA _

W) MIECROYALMICTWINDELT M 8L THR REWINDIIR, 2001, W/ UNWANTY
YV W 433 1IP REGIINERATIVE BRAKE, SLITTHR BHCTION W/ ,
AV OOM AT SLETLIR PORTTIONING SYSTHM, BOTTOM QUETTIRER ARK AC
MY IRV N, SLFUTHR BHLRCTION, CRIMCII BCK MEBASUREMIINT
FYFIT. T HIMORY, SLPTIRR T84 GF CALCULATION, AUTOMATIC
ST THE AT X, DUAL WAB SHEARATION DIVICIL 31.5° DIAX 28e*
TACE RITAR W NF iNG DRUM, ) 537" 1A RELT RO, SUAITTIIRG
IRNIND, AUTEY LrCCORE LOARING SYSITIM, DRIVIN RIDIR RO, 485
BB RIAR ANEY INNER 202, DRIVES, 1300 PRR MINLFTLOPRREATING

_ STTURLY, S0® DIA, REWE M3 L0 4, IHGTOR ANV RO, LOWIIING FABLE

(1) PAPBIR MAZH NG DRIV.SYSTRM ABR 30U HP COUCH ROLL DRIVIE,
ARD 400 HP WRIRULL DRIVIL /1) 30 B 1O WIRE DRIVE, ARD WO VP
(ST PRIES DRIVIE, AR 400 {10 27D FRAMSE DR VI, SIRMIT 246 1P 1SY
DIYHR DRIVIL SIEMENS A8 HP 2D URIRR DRIV, AIHMIGNR 617119 SRD
DRV DRIVIL, SIEMRNS 61T [P 471 O PR ORIV
MUTROZVALMIZE ROLL WRAPPING MACINT, 571, W/ ROLL LOAVIIRING
REVICH 1Y LOWIRE ROIAS (0°W/ A CAP i 2 2T 8 PREHOUR, 13 X
1Y VR1AT CONVEYOR, 161X HrFw V.SLAT GONVEYOR W/ TOLIDO
SCALY, VL X 1079 VALAT CORVRYOR, SIRIAMPAT. KO0, WRAPPING
MACHING W/ COMRINRD WRAPPING, CRIMPING AND HUHADING

"FENTION, DUAL LINK AGIEROL, RICKUR, TIAING Diel”., DUAL LINKAGK

ROLY, KWKER, WRAPPIR ROLL BACKSTAND, WIRAPPII %7074 DHYICH,
BLACERICAL INFRARID HEATING SYSTUM RFOR WRAPPER 1 ILA™ SRALING,
WRANPER CETTING DIVICE, CRIMPING DUVICE AN HEADIA " Alk'S
TEATENS

CORELINK CORE BAW N(HTAT .

BIRD 24 CENTVRISCRERN TRIMARY APFROACT! SCRHEN, /N 536, W/ 41

D MOTOR AND V-BEELT'DRIVI

BIRY 300 CRNIRIBORTSIR SUCONIIARY APPROACH SCRBISN, §/N X124,

W/ 100 NP MOFOR AND V-BILLT DRIV

LAMORY 580 THETTARY APFROACHT SCRIHN W/ 25 HP MOTOR AND V-

MLTBRIVY

NASHECL. 9002 YACULIM PUMP TRST NO, 10875, W/ 400 HD MOTOR AND
Y-ENLT DRIVE

AR, 000 VACULUM PUMEPS TS P NOS. MI sa38), ST48RC ANT?
NOUTAG, ETRIVEN BY STHAM TURUING W/ LURKIN GUARBOX

NASH 3108 $IZ1 2480 VACUUM PUMPS THET NI, 08 o] 41,/ V=i
DRIVIZ AND MOTOR

METSOLYALMIET SDF 33/2C STON ANTRY REWIL SROKIE PUTDIW, 2001, W/
108 X 254" X 109 361, FUAINLESS SIR[, VAT, () 33 DIA. RUTTORS, ()
GRARROXNS W/ 200 LI MOSORS, (6 SKIWHIRS KORATIRET KNOCK
DOWN .
VOITELMORDIN 341 BIDILMNTRY CALENDAR RROKIL PULPRR, 0, W/ )
ROTORS AND (2) GHARBOXES W/ 250 HP MOTUIS

FIMEO) PARRR MACHIINR DK SAVHALLS, 8/ B0416-01-Al, 1408
ARBUTE T 28913, W/ Q) 1 2'6° DIA. DISKS .
ANDIRYTZ, 2.0 MIEIVHL GRAVEDY BIIL PRESSAR CAR: 10 BONIZLDRY SIKGRT
TONS PRILDAY RACH, OYVIRALL DEET WIDTH 84°, ACIUAL BRLT WORK NG
WIDTH T8 3/4* W7 INVRICTED PREVTICIUNINS, 361 STAINLISS S1HI.
HEADIK)LS, 243" DVIRALS LENGTINRY HEADBOXES, 133" OVIRATL
HIRIGERY AND B0 SQUARK PURT GRAVITY AONES

PUNIPE AL MOTORS IITROUGHOUT THE FACILITY  MANUFAGTURIRS
INCLUDR AUROKA, GOULD, MOVNG, PATREANKS MORSI, CHINIHRTON,
KOBR, MOYNC, VOITH AND WARREN

30f7
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Purchused Angels

lum #
S0}

L]

71

%

epEEREYYR

N

[

dalden

4824

kL)

W

Giv.

N

B o -

.

-

Rescription

MITRU/NILZS DADSATIC PARIN QUALFTY X131 DICTRIBUTIVE CONTROL
ANDD QUALPEY CONTROL SYSTIR BUR AUTOMATION ANU QUALITY
CONTROLIOF THIENTIRI PAPRR NAKING PROCTSS

FRANTS MUY IN SHRYICIY ,

FEREAR TOAUNE X 61 EFEDANTWIN GIRDHR TOF RUNNING OVIRIfFAD
LRI TRAVERING SRIDUE CRANI, S/N 6534 Rov1), W/ @) #-1ON
HADHI CONTROVLUD CARLE BOISTS AND LIBNAK 10N ROTATING
LAFTING (AN, S/N 83525 (NI 2001) .

JHE2BAON X @11 SPAN TWIN GIMDIR 1997 RUNNING OVIRHHEAD

LRCTRE DRAVIEING MUDQR CRANIL, %N 91280 QUUT), WY (1) REM L]
4 PUNDANT CONTROILID CARLE HHOISY AND (1) M 28-TON
IPEDANT CONTROLLRD CARLE VIOIST

AHE? NG 40TTIN X A31Y° BPAN TWIN CHROTRTOP RUNNING

OVIPLIH D RIRCTREC TRAVIIING BRIDUE CRANE, 5/N 16 (1 7, W%/
{18520 SINDANT CONTROILID CABLR HOIST AN (1) 404ON
PINDAN ! L3 6 MOILLED CABLL HOIST

CLAVIIAND 9874 X 3 APAN SINGLE GIRDHR UNDRRIUNG
OVERHEAD RLYGIVAC TRAVILING BRIXIK CRAND W/ WFION PENDANT
CONTIOLLED CAT S Y

LHGETUN X S¥ TP SPAN 7S AN IWAY MOUUNTHD WONE PLATHURM,

A7 0LL606 (2000

WITLAB

IMERSON 135 £PEND DRYER, B/N Zon

LINDRRC BLUNLM OVAN TARL  TOP

THURMOLYN 6030 FURNMACI

3P X B STARLESS RIvtd, WORKTAR B

RTAIMLISN SLTLRLSING LI COMPARINIS. BIVK %/ DUM, DRAIN BOARDR
LEUVCIEN 255/8A LI MIETUR, BN 005

BUCKMAN HIPH TRMPIRTURE METHR

FARTITH JUNIOR LONITEMY OVIRN

ATR COMPIGISSORS

INCGUESOLLAHAND SSRIIRAKES 400 HP ROTARY SORETSALY
COMPRERSOR, SN 2I20UOR.0000 .
ATEAS COPCTS CASISY 350 1P ROTARY GCRINW AIR COMPRUS? IR, 5/N
SUbBABUG) gziNb) ,

DELTIOLE S0 RRIGGIRATED APR DICHIR, /N ¢129062 (1991)
INCIIREOLL HAND TE2680 REFRIGERATID AIR DRYTR, /N D00l 0
1ses 2

VIRIICAL AL RECIIVING TANKS

RLASM SW 1 15 OOUNTER TOF OVERN, #/N 542122

EMBRSON 20 SPRRD AR DRYUR, 8/N 855

SANCANO TUSTOMETRIC 2260 LOAD "{BETHR, B/N ST

TUSEING MACHINES INC. $5-60 PRECISION MIROMETER

TUCTINILYNE PAPER THETING HQUIP., CONFIRTING UPy

{1} THCHNTOYNA COLOR TOGH PC SN GEPII0OT (200k)

) HCHNTOVNE PROFLLE PLUS FRINT BHRFACIITIFTHR, $/N PRS1 K130 QU40)
{1 ) FRCHNTOYNE ROUGHNIES PORUSKY TRSTHR, RN ARPOFID14 (3001)
(L) VHCHNIDYNE PPR ROUCHNESS MODULK G1LOSE THETHE, 3/N
AGTLLI0N {2001)

PROFTIAR 60-20U8 BLMRNDORY THARING TTER T %7 60-1 704 HNLLHLAM
PENOULUM, 8/ TAPIUPA

MANEIFALTILRILT UNKROWN TIRIN BLADK GUULATINT PAPER CUTPIER
MARK 10 THNSILE THETHR '
FLAMMARLE 200 STUSAQTE CARINET

SIQP ARHA

DAKH VIR0 VERTICAL BAND SAW, S/N 204729 (0M), W/ IYDRAUNIC
D AND BANI WELDIR/OWINDIR

WILZION EI582011 337 X 3% RALYIAL ARM DRIV, S/N 1492 (1991}, PN
SMINDS RL1 SD-RPM

POWHIL TTAM ILHEOTSS BO-TON ROLY BIED | 1-FRAMR HYDRAULIC SHOP
PRUSS W/ § (I [ VDRAULIC POWHR PACK

DAKE 3A 70N MANUAL ARNOR PRITS W/ STAND

MANUTACIURIR UNKNOWN (R-FAME ADJUSTANLI ITYORAULIC SHO!
PRESAW/ POWRR PACK

EVIRIETE INDUSTRIES 18M 11 16* ABRASIVE CHGP RAW, 5/ 192997 1950)

saf 7

§chadule 11
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9

n

75

)L

10l

iy,
1
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Description _
RIDCTD S35 I TTIRIADING MACHING, §/N N/A, W/ REAMITR, UM/
AND 23 UL GARY
BOON O LINK SAND DLAST CAMNET
HALDOR NINCH GRINDUR
MANUMACTORGE UNKNORN COMBINATION DISC AN RRLT SANDKR
MISCIZLLANROUS IN SHOP AREA, CONSISTING (0#: PALLET RAUKING,
MIETAL S§ILVING, NUT AND RBOLL STORAGIE UNETS, VIDMAR AND LISTA
PARTS STORACH CABINKLY, IORGH SISTS W/ CARES, WILDING FAULUS,
PORCYAB]TL FRONBURR &$1EL BFROP TABLIS, WASHITRS, SHOP YACUUMS,
1HCTSY PORTANLE HOT PRESSURIT WASEITIRS, WHLINT, 1
HELDING BTGP
B OING BHOM RQUIR, SOMIFTING OB
11T DAL THG KITCK WAl
() P7/Qh I MO DILY ROD MACIRODICSTABMALING OVEN
{17 AR AT ADCOMRINATION DISC & BRLTSANDER
(1) UND.U 0 MAKEE RENCH GRINDRR
(1) RIDGID $23 TITRADING MACHINIW/ STAND
{1 MILLYR L1700 € ONSTART POTENTIAL TG POWHR SOURCE ARC
WLLDIR W/ MILY 4% wC-1 WRLD CONTROL
[1) MITLER 1L TRAIL P2 IR 10000-WATT ARG WELDHR
(53 THIGRMAL DYANML S PLK *IASTHR S0 MASMA CUTTING BYSIIM
1) MILLUR DIECT CURIAY, £ ARC WtDNA
(1) RIDGID CIOP RAW W/ STAN-
{1 YDARRYX MABRIR DRILL S17 RPENLUR
(LT STHAL STOCK SYAND, ML O/ NITFR, WORK TARILS, JAGK
STANDS, Tt
SYORACHE TANKS
WINRKX) 48, 1BH-GAT, 316 STATNLITS 11l 1.0H) RNGLE WAM,
VRRTICAL INSULA'SID STORAGH TANK, 8/ 11 43 @001), W/ SLOPID
BOTRCIM, OVERALL S1AML 18 DIA X 2L, TANK Wl (9,090 1B%
WINBCO 302050 AL 316 STATNLIRS STURLWELDHL ) SING LB WAL
VERTKCAL STGHACR TANK, B/N 1544 (2001}, W/ MLOPLL POTOM,
CVERALY, SI28 Z301IA. X 40, TANK WIRIGHT 53,00 LBS
NN $05,796-CAL. 316 STAINLEES STRILL WHLDRD BINGT . WALL
VIZOICAL INSULATIID STONAGE TANK, 3/N 1545 (001}, QYRR iR
DA X RrH, TANK WL [T 129,903 188
WINBCO 140T0GAL M6 FUAINLISE ST, WRLDHU SINGEE WALL
VERTICAL STORAGHTANI, /M 1553 (I01), W/ BLAT BOTTOM, QVIRAL
SIZE 14 DIA X SYH, TANK WIROHE 7,50 ) 85
WINBO (57T0-CAL A58 FEATNLESS SIRAE WINDRD SINGLE WAIL
VHRTICAL EYCORAGITANK, 575 1504 (2005, W/ SLOPTD TKITIOM,
OVIRALL SIZE 37 DIA. X 207 |, YANK WHHITT 28,680 1.B3
WHNBOO 33,965-GAL 316 STATNLISS RTRIE, WRLDRD SINGI L WAL
VIRTICAL STORAGITANK, 3/N 1595 {8001}, %/ SLIWED ROVIOM,
OVERAIL, SR 16 DIA X 28H, TANK WRICEP' 31,950 LS
WINBCD §,003-GAY. 116 STAINEIESS STHRL WELD B $INGLE WALL
VERTICAY STORAGI TAMK, §/N 1336 (2001), W/ FLAT BUTTOM, OVIRATL
SUZE 12 DEA. X 1 2, TANK WIHGITT 6425 LAS
WINICD (FA1S-GAL. 316 FTAINLRSS STIIL, WELDID SINGLE WAL,
VERTTCAL STORAGLETANK, 8/N 1597 (2001}, W/ SLOPED BOTIOM,
OVIRALS BIZE 16HA, X 211, TANK WIGGHT $7,300 LB% -
WINTCO 2,750-GAL- 316 FUAINEESS S'TIL%, WHLDBD SINGLICWAL,
VIBCTICAL STORAGE TANK, 5/N 1600 {2001), %/ FLATY BOTTOM, OVHRAEL
SIZH 12 DA X 10T, TANK WRIGHTT 1,850 L0
WINBCO 14754008, 516 STATNLUSS STHH), WELOHD SINGLAWALL
VERTICAL STORAGILTANK, $/N 1803 {200T), W/ SLORUD DOTTOM,
OVBRALE SIAR 14 TIA, X INLT, TANK WBIGH T 18470 LRS
WINDCO 14575.0AL 316 SPATNLISS STIUAL WHLOED SINGLEWALL
VITICAL STORAGE TANK, S/N 182 {2001), W/ SLOMID BOTIOM,
OVIRALLSIZA 14 OA. X 1M, FANK WEIGHT 15,070 LBS
WINUCE VZSSE0-GAL 316 STATNLIFE STHIY, WHLDED SINGLE WALL
VHRITCAL INSULATID RIORAGH PANK, 3/N 1603 (2001), W/ FLAT
POTIOM, OVIRALL, SECE 23 TDIA X 41°H, TANI WEIGITE 35500 LG
WINBCC) S8 TWLGAL 378 STAINLISS SR, WHDUD SINGIL WALL
VHREICATL STORAGIE TANK, 578 164 QUn), W/ VLAT ROGTOM, QVRRALL
SIZAL 1E DIALX 2398, TANK WRIGITY 20,663 LAS

sot?
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s
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i)

0

m

11t

nz

w

14

114

T8

11?

Quy,
i

Hr

0t

Doeriptlon -
WINIKID 3 H-OAL 316 KEAINLIZE SIS, WillD
VIETICAD, RIVIRAGIHE SANK, 8/N 16t (o), W/ 3l
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150 SINGLIE WAL
DFRD MUTIOM,

CVIRALL AP &1 DIA. X 1273, SANK WRIGH T A LIS

WINILE) JTMMGAL M6 STAINLISG STHI, WHID
VRICTICAL STORACE TANK, /N 1606 @eat), W/ T
I 12 DA, X 1205, TANK WATGHY B4 LOS

103 NG WALL
AL HCPETOM, OVITRALL

WINHCE 2L 316 HTATN) S5 RV, WILDHL SINGLE WAL,
VIIEFICAL STURAGR WANK, 5/N 1608 200T), W/ ILAT BOYVIOM, OVERALL.

B 72¢ DA, X 301, TANK WIHGIFE 3250 LB

A B AJI-GAL Y16 STAINLISSSTIN, WHLDHD SINGLEOWALL
VRFICAL FLURAQITTANK, B/N O 404 (200}, QVIERALL BB & DX

11275 PANK WILGHT $,082 LAS

WMDY ARBCEAL M5 STATHLIGE ST WiLDID SINGLUWALL
VRICP7LAL THORATGIE TANK, §/N 0% 5000 R}, W/ FLAT BOTIOM,
CHRAL vt B DIA X 1 1), TANK WALGHT 5082 LAR

WINIE) 1 L0 CEAL 316 SIAINLUSS § LI, WD D FINGLILWALL
TWCTARGULA TGS RCTEIANK, BN 1628 Q1T CVIMALL STZILBY 12X
- HLTANK WG T2 08 18
WINKOD 1AIGAL 4120 TATNLERR AT WHLDID SINGLEWALL
VIRTEAL STOUACE AN, &/N 1627 (901), NOUHETED ON (3} STAINLIER
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Sehedule L3
Ahip Acquisition, Y1.C
Forchased Assets
hea Wt Oy, Duscrimion
s ¥ RnJEY UNICN HIPRERSURN GAS FIRED PACKAGH STRAM DOIER, 5IN
23547 (1268}, RATHD § 1 TANIOG-LBS. PIEH FIDUR, N 4145
31 LY UNFON HEPRUSSURI GAS FIRED PACKAGIH STHAM BOIAIR, §/N
- 28550 1 968, RATHD @ 1 10006-LBA FIE HOLIN, MB4 4145
120 WY OOGIRANIUNLPAC DEABRATOR, 1989, )BTIRAY SIIILS ‘-84, CAT:
FE0 1AL PR STOUR, WY STORAGI TANK; W/2-25 HP PUNTR AND 1 50
1 puMp
121 4 SULXGR 5 SYAGH CASING TUMPS MOTILL MIZ505 W/ 150 1P MOORS:
W71 RACICRASET BUMP W/ 15 1P ML
122 t  SONTIONER SYSTIM INGILUDING 3 MARATHON 2 11t PUMPE: 3 SOFTENIRA
AND 3 DR-ALKALYZIS
128 2 REAIAMY 167 VWS- 34 AUTTOMATIC WATER STRAINURS, 8/N D722 &
1472 3001
124 1 L3 in RUB 75-HP PUNDP
1”28 b CTRICSS VIV IRAVY DUEY FORTABLIL BYAPORATIVILCOOLER, 3/N
0saP2M (10
128 b CLARK S1500.0,mA L8, WALK BEWIND LIFL TRUCK, /N S1245-48-40651A
1979, W/ WNFNR, AT HIDGET, 28TACE MAST
127 I OARDNER DRNVE & MSERPRE 25T TP PANK MOUNTED ROTARY RORITW AT
QOMPRUSSOR, by ol NUSIBY 1814,
178 b CSARCNER DHNVIGL HIY B2 M HY TANK MOUNYED LOTARY SCRIDY Al
COMPRITSOR, B/N NISING (%20,
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24807532, W KLHP DRIVER
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D2 b POLARLS § 200N PHNDANT CONTHOLLE WLOCTRIC TRAVILING CADLI
{le} 1+
133 | WS NILTER SPShIOHM BTLITAL SYSTIM, 8/N 20075
14 1 PALL UL HAIAG008 TYPI HA DRYIR, /N sHIA%E21
135 L MULLAZATHR PUMP SYSTHM INCLUDING 2 208 1P 3 00 VO, x nuuu.u
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i, BTG
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13 1 LS METHR 65A WATHR SCRTIINER, 2001
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Arhedide \..\(t‘-)

LEGAL DESCRIPTION

Parcel 1: The West 1/2 of the Southwest 1/4 (excepting the south 1870 feet thereof and also

excepting the west 50 feet thereof) and excepting that part taken by the County of Cook in Dged

recorded as Document 24457221 of Section 35, Township 37 North, Range 13 East of the Third
" Principal Meridian, in Cook County, Lilinois.

" Parcel 2: Basement for the benefit of the aforesaid parcels, for the solc‘ and exclugive purpose to
withdcaw water from the Cafugnet-Sag Channel and the for reconstructing, operaling,
maintsinig, repairing and removing of a pumping station, along the northerly bank of the
Calumet-Sag Channel as created by Easement Agreement dated Decernbe 6, 2001 and recorded
August 272079 as Document Number 0923922088.

Note: Parcels 2, 5A)3B and 4 have been deteied from the Jegal description per deed recorded as
Document 1227042057 and Partial Release Recorded as Document 1227042057.

Ik |
i - %g-«)@f‘ﬁﬁ%‘@@ﬁﬁ

pise, Ul W02
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Schedule 2.4
Procedure - “Indefinite idle” state and appropriately winterized

Upon shutdown of the production process, all tanks, chests, piping and process
equipment were properly flushed and cleaned, A full lubrication round was
completed after cessation of production. '

Raw material storage tanks have boen emptied and ¢leancd with the exception of
coating and filler calciym carbonate tanks which are scheduled to be emptied into
rail cars and shipped back to the supplier by November 217,

Radioactive sources for machine gauging systems and other squipment have been
identified and secured on-site.

Praoess control computers have been propetly preserved with software backed up
#nd s zcured. ‘ .

. Miscaii#neous chemicals in totes have been or are in the process of being
responsioly zemoved from the site either by returning to vendors, selling to
another pat?y for beneficial use or properly disposed of, Docurnentation has been
kept of all dispesal activity.

The boilers bave sen properly mothballed. Rlectric heaters have been ronted and
_ have been installed to nea: the mill and office as colder weather arrives. Heaters
will be monjtored by simployees on site. Building heat is required for the wet fire
suppression system and for cyuipment preservation.

 The fire plarm and fire supptoss’on systems and fire pumps have been and will be
maintained in &n operating cond.tion

Fire hazards such as waste paper in'"entory, broke rolls, baled pulp, excess oil
inventory and other flammable materials e.c, hiave been gecured and are being
propetly removed from the site. _

A plan s in place to manually rotate critical parJt machine rolls monthly to
prevent bearing damage, _ .
A team of four maintenance employees (two mecnanics; two electricians) have
been retained and are working twelve hour shifts to piovide maintenance services
that may be required and make preservation / security rouo”s,

* Paper machine headbox and approach system (short loop) will‘oe drained,
emptied and cleaned. '

All chemical totes and tanks (cutside and inside) will be disposed of hefore
Closing.
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SCHERDULE 2.9
Listing of Permits
Permit Activity Agucy Stotus
Tille V Air Afr Emistion ILEFA Iy good standing
in good standing with exception of
Dhcharge Anthodzation Liguid Effinsat MWRDGC révocstion in prtitess for falling to
pay chasges owed.
_ana baler Exjement Canal proceas waler pumping MWRDGC In good standing
Rejor Dectussification Solid Waste LEPA I goqd standing
Delnk Jo-P oadiot HCPL INHPA in good standing
Wasts Disposa’ b Waate Ol L EPA in gond standing
Parts Washar Solvent
Universal Waite
TL Dept of Muclesr Safety Radiogctive hinleria) Livense TDEM Dept of Nughear Safety in good standing
Cock CoOpemtion ‘arc Brmiaalon sOUCEs Cook Co BPA \n good stanting
USEPA Gozorstor 1D Ko, Special iwd Hal medocs Wasts U§ TFA In good standing
TEPA Hruitfter No. Speeia) nd F sz lous Wasw IL8PA In md stonding
Geocral NPDES Permit Stocawale ILEPA In good standing
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Schedule 5.3(3)
Permits as Closing Conditions

» 1L Dept. of Nuclear Safety — IDEM Dept. of Nuclear Safety
« Cook County Certificate of Operation (air) - Cook County EPA
s General NPDES Permit - I, EPA
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| EXHIBIT A
[PER SECTION 52

— W

30
Agset Purchass Agreement ¥IB 1.5.15.docx
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EXHIBIT A
PAPER MILL ACQUISITION, LLC

PURCHASER’S BRING DOWN CERTIFICATE
2015
The vndersigned, being the [ 1 of Paper Mill Acquisition, LLC, 8 Delaware

limited lisbility company (“Purchaser”), hereby certifies (in such capavity and not individuelly
and with no personal lisbility on account of this certificate), pursuant to Sections 5.2(a) and

© 5.2(b)f U1 Asset Purchase Agroement dated as of . __, 2015, by and between

Purchaser, s purchaser, and Alsip Aoquisition, LLC, a Delaware limited Hability company, as
geller (the * Arreement”): ‘

1. Pirclwser has performed and complied in ail material respects with all covenants,
obligations and agréeracats required in the Agreement to be performed or complied with by it on
or prior to the date here ot '

2. The representzions and warranties of Purchaser set forth in Article 1If of the
Agreement are true and conrect a; of the date hereof as though made on and as of the date hereof
(exoept for such representations and watanties made as of a certain date, which shall be true and
cotrect as of such date as though mace or and as of such date} except where the failure of such
representations or werranties to be true % correct (without giving effect to any limitation or
qualification a3 to “material” “materiality” Or \“material adverse effect” set forth in such

' representations and warranties) hes not had and.would pot reasonebly be expected to have,

individually or in the aggregaie, a material adverse of kot on Purchaser’s ability to consummate the
trensactions contemplated by the Agreement.

| This Certificate is dated as of the date first written akove,

By o
Name:
Title:

Bxhibil_A-Purciasee_Closlng_Cotificate HB 12.29.14.doc




1501522007 Page: 76 of 126

UNOFFICIAL COPY

EXHIBIT B
[PER SECTION 5.3] -

3
Asset Purchase Agreemcnt HB 1.5.15 doex
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EXHIBIT
ALSIP ACQUISITION, LLC

SELLER’S BRING DOWN CERTIFICATE

I 2015

The undersigned, being the | of Alsip Acquisition, LLC, & Delaware timited
liability company (“Seller™), hereby certifies (in such capacity end not individually and with no
. personal lability on account of this certificate), pursuant to Sections 5.3(¢) and 5.3(f) of the
Asset Tirchase Agreement dated as of , 2015, by and between Paper Mill
Acquisitior, LLC, & Delaware limited liability company, s purchaser, and Seller, as seller {the
“Agreement”). :

1. Sele: has performed and complied in all material respects with all covenanis,
obligations and agreerents required in the Agreement to be performed or complied with by it on
ot prior to the date here

2. The representetions and warranties of the Seller set forth in Article IT of the
Agreement are troe and correct & of the date hereof as though made on and as of the date hereof
(except for such representations and waranties made as of 2 certain date, which shall be true and
cocrect as of such date as though made on and as of such date) except where the failure of such

representations or warrantics to be true eir4-correct (without giving effect to any limitation or’

qualification as to “material,” “materiality,” “Muierial Adverse Effect” or “material adverse effect”
 set forth in such representations and warranties) thas =0t had and would not reasonably be expected
to heve, individuaily or in the aggregate, a Materia) Agverse Effect (as defined in the Agreement).

This Certificate is dated as of the date first vritter alve.

By. VA
Name;
Title:

Eadiblt_F-Saller_Cloting_Cortificate BB 12.29.10.d0¢
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EXHIBIT C
[PER SECTION 6.2]

- —

32
Asgsez Parchase Apreement HBE 1.5.15.doex
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EXHIBITC
BILL OF SALE

THIS BILL OF SALE (this “Bill of Sale”) is executed and delivered as of
© 2015 by Alsip Acquisition, LLC, a Delaware limited Lability company (“Seller™), in favor of
Paper Mill Acquisition, LLC, a Delaware limited Jiability company (“Purchaser”). All
capitalized terms used in this Bill of Sale and not defined herein shall have the respective
meanings ascribed to them in the Asset Purchase Agreement, dated as of . 2015,
by and between Seller, as seller, and Purchaser, as purchaser (the “Burchuse Agrecraent™).

RECITALS:

WHERLAS, pursuant to the Purchase Agreement, Seller has agreed to sell, transfer,
assign, convey e -deliver to Purchaser, and Purchaser has agreed to purchase, acquire and
accept from Seller, &/} of Seller’s right, title and interest in and to the Purchased Assets, subject

o the terms and conditiorss set forth in the Purchase Agreement and the Sale Order;

NOW, THEREFORY, £+ and in consideration of the premises set forth herein and for
other good and valuable considsiation, the receipt and sufficiency of which are hereby
acknowledged, Purchaser and Seller hereby agree 83 follows:

I, Bill of Sale. Subject t3 *ps ferms and conditions set forth in the Purchase
Agreement and the Sale Ordes, Seller heedy sells, transfers, assigns, conveys and delivers to
Purchaser, its successors and gssigns, all of Sciler's right, title and interest in and to all of the
Purchased Assets, free and clear of all Liens, Cluiis, Liabilities and Encumbrances (other than
the Permitted Encumbrances}, to have and to hoic the same forever, Notwithstanding the
foregoing, Seller does not sell, transfer, assign, couv<y or deliver to Purchaser any of the
Excluded Assets and the parties hereto agree that Seller sl retain ownership of the Excluded
Assets,

2. Further Assurances. Seller will, from time to time ard & all times hereafter, upon
_every reasonable request to do so by Purchaser and without further consideration, make, do,
execute, acknowledge and deliver, or cause to be made, done, execulel, ncknowledged and
delivered, all such further acts, deeds, assignments, transfers, conveyances, poywers of attorney,
assurances and things a8 may be reasonably required or necessary in order to assia, iansfer, set
aver, convey, assure and confirm unto and vest in Purchaser, its successors and assipts. title to
the Purchased Assets and to further implement and carry out the intent and purposes 1 this Bill
of Sale. ' :

_ 3. Purchase Agrecment. This Bill of Sale is executed and. delivered under and
pursuant to the Purchase Agreement and shall be entitled to the representstions, warranties,
covenants and ofher agreements of the partics set forth in the Purchase Agreement,
Notwithstanding any other provision of this Bill of Sale, nothing contained herein shall in any
way supersede, modify, replece, amend, rescind, waive or otherwise affect any of the provisions
of the Purchase Agreement, including without limitation, the representations, warranties,
covenants and agreements of sy of the parties thereto. In the event of any conflict or

Exhibit_C-Bill_of. Sale HB 1.3.45.dos
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inconsistency between the terms of the Purchase Agresment and the terms hercof, the terms of
the Purchase Agreement shall govern,

"4, Successors and Assigns, This Bill of Sale shall be binding upon and inure to the
benefit of Seller and Purchaser and their respective successors and permitted assigns.

3. Governing Law. THIS BILL OF SALE IS TO BE GOVERNED BY AND
. CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE
EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, THE LAWS OF
THE STATE OF DELAWARE SHALL GOVERN, WITHOUT GIVING EFFECT TO THE
CHOIC JOF LAW PRINCIPLES THEREOF, INCLUDING ALL MATTERS OF
CONSTRIJCTION, VALIDITY AND PERFORMANCE.

6. Weiver, No failure of Seller or Purchaser to enforce any term of this Bill of Sale
shall be deemed to ba 2 waiver of that party’s right to enforce such term.

7. Severahiity. If any term or provision of this Bill of Sale or the application thereof
to any circumstance shall, 111 sty jurisdiction and to any extent, be invalid or unenforceable, such
term ot provision shall be incifective as to such jurisdiction to the extent of such invalidity or
wnenforcesbility without invalidaing or rendering unenforceable such term or provision in any
other jurisdiction, and the remaining terms and provisions of this Bill of Sale or the application
of such terms and provisions to circuns‘ances other than those as to which such terms and

provisions are held invalid or enforceable sliall remain in full force and effect.

8.  Counferparts. This Bill of Sale vasy 2o executed in any number of counterparts,
each of which shall be deemed to be an original and-a*! of which together shall constitute one and
the same agreement. A signed copy of this Bill of Sute d-livered by facsimile, e-mail or other
means of clectronic transmission shall be deemed to have fie same legal effect as delivery of an
original signed copy of this Bill of Sale. :

[Signature page follows]

23711856v1 2
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IN WITNESS WHEREOF, Seller has caused its duly authorized representative to execule
this Bill of Sale as of the date first set forth above.

SELLER:
ALSIP ACQUISITION, LLC,

By:
Name: Stephen L, Silver
Title: President

Exbibh_C-Bll_OF Sate HB I§3.15.doc
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EXHIBIT D
[PROPOSED SALE ORDER PER SECTION 7.3}

PRI

33
Asset Purchase Agreement HB 1.5.15.docx
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OFf DELAWARE

Inre: Chapter 11

ALSIP ACQUISITION, LLC,, et al.,’ Case No, 14-12596(KJC)
(Jointly Administered)
Debtors.

Re; Docket No. 11 122

ORDEK PURSUANT TO BANKRUPTCY CODE SECTIONS 105(A), 363, 365, 503 AND
BANKRUPZCY RULES 2002, 6004, 6006 APPROVING THE SALE OF CERTAIN OF
THE DEB?Y0OR’S ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCLS AND INTERESTS AND GRANTING CERTAIN RELATED
RELIEF

Upon consideration of +he the motion (the “Motion”)* of the Debtots for, among other
things, entry of an order, pursuani o sections 105(g), 363, 365 and 503 of title 11 of the United
States Code (the “Bankruptey Code™) aud 2ules 2002, 6004 and 6006 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptey Rule:™), (i) approving the sale of certain assets of the
ﬁebwm (the “Sale™) free and clear of all Claims, Lizpz and Encumbrances, except Permitted
- Encumbrances to the extent set forth in that certain Asset Parchase Agreement (attached hereto

as Exhibit 1, and as may be amended, supplemented or restated;-ths “APA”™), and (ii) granting

certain related relief; and upon the Declaration of Stephen A. Silver (the.“Declaration”) DI,
__J; and the Court ilaving held a hearing on January __, 2015 (the “Salg I-ls.:xiﬁg’f) to approve
the Sale; and the Court having reviewed and congidered () the Motion, (b) the objesticzisto the
Motion, if anf, and (c) the arguments of counsel made, and the evidence proffered or adduoxi at

the Sale Hearing; and it appearing that the relief requested in the Motion is in the best interests of

! The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification nwmber
are us follows: Alsip Acquisition, LLC (Tax ID No. 27-0514508), and APCA, LLC (Tax [D No. 27-1033005).

- ¥ Capitalived terms not otherwise defined herein shall have the meanings asorfbed to such terts in the Motion, the
Bidding Procedures Order, the Bidding Procedures or the APA, as applicable.

100005\ 10000-1069M10020-25\bid packege\purchase agreement\exhibits to apa\exhibit d - alsip-sale__(;rder hb 1.5.15.docx
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the Debtors, their estates and creditors and other parties in interest, and upon the record of the
Sale Hearing and the Chapter 11 Case; and after due deliberation thereon; and good cause
appearing therefor, it is hereby,

FOUND AND DETERMINED THAT:

A, Jurisdiction and Venue. This Court has jurisdiction over the Motion pursuant to
28 U.S.2.8§ 157 and 1334, This is a core proceeding under 28 U.S.C. § 157(b). Venue of this
case and the Motion in this District is proper under 28 U.8.C. §§ 1408 and 1405.

B.  Stuviery Predicates. The statutory predicatcs for the relief sought in the Motion
are sections 105(a), 367,265 and 503 of the Bankruptey Code, Bankruptcy Rules 2002, 6004,
6006 and 9014 and the appiizable Local Rules of Bankruptcy Practice and Procedure of the

United States Bankruptcy Court for the District of Delaware (the “Local Rules”).

- C.  Petition Date. On Noveinber-19, 2614 (the “Petition Date”), the Debtors
| cormnenoe& the Chapter ‘11 Cases by filing petitions for relief under chapter 11 of the
Bankruptcy Cede,

D.  Entryof Bidding Prosedures Order. On Uscem'sor 11, 2014, this Court entered
an order (the “Bidding Progedures Order”) [D.L 128] (i) approving the pmposéd zuction and

bidding procedures (the “Bidding Procedures”) for the sale of certain réa. esaie and equipment

 of the Debtors (the “Burchased Assets”)%; (i) approving the Bid Protections; and (i) approving

the form and manner of the Sale Notice; and (iv) scheduling the Sale Hearing.

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of
fact to the fullest extent of the law, See Fed, R. Bankr. P. 7052 and 9014,

4 The Purchased Assets shall have the meaning ascribed in Section 1.1(a) of the APA. Assets do not include the
Exciuded Assets ag referenced in section 1.1(b) of the APA or any assets of the Debtors not subject to the APA

Exhibit D — Alsip-sale_Order HR 1.5.25.doex
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E.  Compliance with Bidding Procedures Order. As demonstrated by (i) the

. Declaration, (ii) the testimony and other evidence proffered or adduced at the heering on the
Bidding Procedures and at the Sale Hearing, and (iii) the representations of counsel made on the
record at the Sale Hearing, the Debtors have marksted the Purchased Assets and conducted the
sale process in compliance with the Bidding Procedures Order, and any Auction was duly
. noticedani conducted in & non-collusive, fair and good faith manner. The Debtors and their
professionals ronducted the sale process in compliance with the Bidding Procedures Order, and
have afforded potestial purchasers a full and fair opportunity to make higher and better offers.
In accordaﬁce with the 5idding Procedures, an Auction was held on January ___, 2015 and the
Debtors determined that the 4 submitted by Paper Mill Acquisition, LLC (the “Purchaser™) and
memorialized by the APA is the Previiling Bid (as defined in the Bidding Procedures), The
APA constitutes the highest and best offcr fur the Purchased Assets, and will provide e greater

recovety for the Debtors’ estates than would be provided by any other availeble alternative. The

Debtors’ determination that the APA constitutes the pighest and best offer for the Purchased

Assets constitutes a valid and sound exercise of the Debtors” business judgment.

¥,  Notice. As evidenced by the affidavits of service wy ublication previously filed
with the Court, end based on the representations of counsel at the §2in-Hearing, (i) proper,
 timely, adequate and sufficient notice of the Motion, thé Aucﬁoﬁ, the Sale Hearing, and the Sale
has been provided in accordance with sections 102(1), 363 and 365 of the Bankruptcy Zodeand
Bankuptey Rules 2002, 6004, 6006 and 9007 and the Local Bankruptcy Rules wid jin
compliance with the Bidding Procedures Order, (ii) such notice was good and sufficient, and
appropriate under the particular circumstances, and (iii) no other or further notice of the Motion,

the Sale Hearing, or the Sale is or shall be required. With respect to entities whose identities are
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not reasonably ascertained by the Debtors, publication of the Sale Notice (as defined in the
Bidding Procedures Order) in the Chicago Tribune ot , 2014, was sufficient and

reasonably calculated under the circumstances to reach such entities.

G.  Corporate Authority. The Debtors (i) have full corporate power and authorityto

execute the APA and all other documents contemplated thereby (collectively, the “Transaction

" Documzats™), and the Sale has been duly and validly aythorized by all necessary corporate
action of thi Dzbtors, (ii) have all of the corporate power and authority necessary to consummats
the trﬁnsactions‘ cowtemplated by the APA and the other Trensaction Documents, (jif) have teken
all corporate action and fyrmalities necessary to authorize and approve the APA and the other
Transaction Documents and te consummation by the Debtors of the transactions contemplated
thereby, including as required by iavir organizational documents and (iv) no government,
regulatory or other consents or approvals, 57sor than those expressly provided fdr in the APA and

. the other Transaction Documents, are required for the Debtors to enter into the APA and the

other Transaction Documents and consurumate the Sals.

H.  Opportunity to Object. A fair and reasonrble opportunity to object and to be
heard with respect to the Motion and the relief requested therein, her oeen given to alt interested
persons and entities, including the following: (2) &ll entities known to liavs expressed an interest
in a transaction with respect to some or all of the Purchased Assets at any tne; (b) all entitics
known to have asserted any lien, claim, interest or encumbrance in or upon any ot Marchased
Assets; (c) all federal, state and local regulatory or taxing authorities or recording offices viidch
" have a reasonably known interest in the relief requested by this Motion; (d) the United States
Attorney’s office; (¢) the Securities and Exchange Commission; (f) the Internal .Revenue Service;

(g) legal and financial advisors to any statutory committee appointed in this case; (i) the parties

Exhibt D —~ Alsip-sele_Order HB 1.5.15.docx




1501522007 Page: 87 of 126

UNOFFICIAL COPY

included on the Debtor’s list of twenty-five (25) largest unsecured creditoss; (i) those parties who

have filed the appropriate notice requesting notice of all pleadings filed in the Chapter 11 Case;

| () all other known creditors of the Debtor; and (k) the Office of the United States Trustee.

| L Sale in Best Interest. Consummation of the Sale of the Purchaseq Assets to the
Purchaser at this time is in the best interests of the Debtors, their creditors, their estates and other
- parties *a 1aterest.

I Business Justification. Sound business reasons exist for the Sale. Eatry into the
APA, the other Trarsaction Documents and the consummation of the transactions contemplated
thereby constitutes the Scbtors’ exercise of sound business judgment and such acts are in the
best interests of the Debtors, ‘neir estates, and.all parties in interest. The Court finds that the
Debtors have articulated good and su{fisient business reasans justifying the Sale. Such business
reasons include, but are not limited to, the i>&owing: (i) the APA constitutes the highest and best
offer for the Purchased Asscts; (i) fhe APA apd the closing thereon will present the best
opportunity o realize the value of the Purchased Asscts nad avaid decline and devaluation of the
" Purchased Assets; (iii) unless the Sale and &l of the other wrnsactions contemplated by the APA
are concluded expeditiously, as provided for in the Motion and pursiant to the APA, recoveries
to creditors may be diminished; and (iv) any plan would not likely have vielded as favorable an
economic result,

K.  The Debtors and their professionals actively marketed the Purchaséd Aszets to
potenﬁal purchasers, both before and during the Chapter 11 Cases, as set forth in the Motior and
in accordance with the Bidding Procedures Order. “The bidding and auction process set forth in
the Bidding Procedures Order and the Bidding Procedures afforded a full and fair opportunity for

any entity to make a higher or otherwise better offer to purchase the Purchased Assets. Based
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" upon the record of these proceedings, all creditors and other parties in interest and all prospective

purchasers have been afforded a reasonable and fair opportunity to bid for the Purchased Assets. '

L. No other person or entity or gronp of persons or entities has offered to purchase

the Purchased Assets for an amount that would give equal or greater economic vaiue to the

Debtors than the value being provided by the Purchaser pursuant to the APA. Among other

things, {0e Sale is the best alternative available to the Debtors to meximize the return to their

creditors. The iemms and conditions of the APA, including the consideration to be realized by the

Debtors, are fait aud reasonable. Approval of the Motion, the APA, and the transactions -

contemplated thereby, i5in the best interests of the Debtors, their estates and creditors, and all
other parties in interest.

M. Arm's-Length Sale. 'fhe APA and the other Transaction Documents were
negotiated, proposed and entcred‘ into by e Debtors and the Purchaser without coltusion, in
 good faith, and from arm’s-length bargaining pesitions. Neither the Debtors nor the Purcheser
has cnéaged in any conduct that would cause or purait the APA and the other Transaction
Docuarnents to be avoided under 11 U.S.C. § 363(n). Specif.caly, the Purchaser has not acted in
a collusive manner with any person and the purchase price was nut.controlled by any agreement
among bidders. The Purchaser is not an “insider” of any Debtor as detiréd in. Bankruptey Code
section 101(31).

N. Good Faith Purchaser. The Purchaser is a good faith purchaser for valuc und, as
such,’ is entitled to all of the protections afforded under 11 US.C. § 363(m) and any cther
. applicable or similar bankruptcy and non-bankruptey law. Specifically: (i) the Purcliaser
recopnized that the Debiors were free to deal with any ofher party interested in purchasing the

Purchased Assets; (ii) the Purchaser complied in all respects with the provisions in the Bidding
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Procedures Order; (iii) the Purchaser agreed to subject its bid to the competitive bid procedures
set forth in the Bidding Procedures Order; (iv) all payments to be made by the Purchaser in
connection with the Sale have been disclosed; (v) no commen identity of directors, officers or
controlling stockholders exists among the Purchaser and the Debtors; (vi) the negotiation and
execution of the APA and the other Transaction Documents was at arm’s-tength and in good
faith, apd at all times cach of the Purchaser and the Debtors were represented by competent
counsel of thelr choosing; (vii) the Purchaser did not in any way inducé or cause the chapter 11
| filing of the Detiory; and (viii) the Purchaser has not acted in a collusive manner with any
person. The Purchager basbeen and will be acting in good faith within the meaning of 11 U.S.C.
§ 363(m) in closing the trarsactions contemplated bﬂr the APA and the other Transaction‘
Documents.

O." Free and Clear. With iiie‘sxception of only any Permitted Encumbrances (as
defined in the APA), the Debtors may sell the Murchased Assets free and clear of all obligations,
Excluded Liabilities (as defined in the APA), includitig ary encumbrance, Lien, Claim, Liability,
interest, right, demand, charge, mortgage, deed of trust, oution, pledge, fis pendens, security
interest or similar interest, title defects, claims of ownership or cimiiar claims, hypothecations,
easements, rights of way, restrictive covenants, encroachments, rights o fi-st refusal, proemptive
righté. judgments, conditional sale or other title retention agreements ana-other impositions,
imperfections or défects of title or testrictions on transfer or use of any nature wh.tsoever

 (collectively, the “Encumbrances™). Such Encumbrances include but are not limited tu-fiose
asserted by: 1) Wells Fargo Bank, National Association (revolving credit morigage and
assignment of rents and leases and fixture filing recorded as Document No. 1010944006); 2)

Graybar Electric (lien recorded at Document No. 1430108448); 3) Tal-Mar Custom Metal
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Fabricatoré, Inc. (lis pendens recorded at Document No. 1427244026); 4) Pumping Solutions,
~ Inc. (lien recorded at Document No. 1426644051); 5) Engineered Constructors, In. (lien
recorded at Document No, 1425834037; 6) Hasse Construction Company, Inc. (lien recorded at
Document No., 1425545072); 7) Tal-Mar Custom Metal Fabricators, Inc. (lien recorded at

Document No. 1425350038); 8) Matrix Service Company (lien recorded at Document No.

1425220108); 9) P&M/Mercury Mechanical Corp. (tien recorded at Document No..

14247341000) 10) P&M/Mercury Mecharical Corp. (lien recorded ai Document No.
1424734102); 11) Matropolitan Water Reclamation Dist. of Greater Chicago (lien recorded at
Document No. 14199441 23); 12) Metropolitan Water Reclamation Dist. of Greater Chicago (lien
recorded at Document No. 1419944124); 13) Metropolitan Water Reclamation Dist. of Greater
Chicago (tien recorded at Document No. 1412244082); 14) Metropolitan Water Reclamation
Dist. of Greater Clicago (lien recorded & Jocument No. 1412244084); 15) Metropolitan Water
Reclamation Dist. of Greater Chicago (lien vesorded as Document No. 1412244083); 16)
Metropolitan Water Reclamation Dist. of Greater Thicago (lien recorded as Document No.
' 1423944064); 17) Hayes Mechanical, LLC (lica recorded =5 Document No. 1423946083); 18)
American Combustion Services, Inc. (Hen recorded as Document 2o, 1424554012); 19) Linear
Electric Inc, (lien recorded as Docament No, 1425413050); 20) Englerénod Electrical Supply,
Division of WESCO Distribution Inc. (lien recorded as Docament No. 1425445 0.",’*); 21) Gabriel
Environmental Services (lien recorded as Document No. 1431825004); 22) Wells r'rigp Bank,

N.A. (amendment to revolving credit morigage and assigament of rents and leases aLd Sature

filing recorded as Document No. 1119531059); 23) Wells Fargo Bank, National Association '

(amendment to revolving credit morigage and assignment of rents aud leases and fixture filing

tecorded as Document 1026016039); 24) Wells Fargo Bank, National Association (second
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. amendment to revolving credit mortgage and assignment of rents and leases and fixture filing
recorded as Document No., 1136410014); 25) American Precision Services, Inc. (judgment
entered in case mumber 1419291 recorded as Document No. 1431113017); 26) GDF Suez
Energy Resources NA, Inc. (memorandum of judgment lien recorded as Document No,
1432313067); 27) Wells Fargo Bank, National Association (amendment to UCC recorded as
Documdit No. 1227042058); 28) Wells Fargo Benk, National Association (security interest
UCC recoried as Document No. 1010944007); 29) claims of the Village of Alsip, Hiinois,
whether or not Tico:ded; and 30) any parties asserting Hens in any assets constitoting Purchased
Assets’ Because, with, respect 10 each creditor asserting an Encumbrance, one or more of the
standards set forth in Bankivpioy Code § 363(f)())-(5) has boeen satisfied. Those holders of
Bncumbrances who did not object-o¢ withdrew objections fo the Sale are deemed to have
consented to the Sale pursuant to sectivo “63(f)(2) of the Bankruptey Code. Those holders of
~ Encumbrances who did object fall within one or more of the other subsections of section 363(f)
of the Barkruptcy Code. The Purchaser would not lizve entered into the APA and the other
Transaction Documents and would not consummate the iraiesctions contemplated hereby, (i) if
the transfer of the Purchased Assets were not free and clear of !l Zacumbrances, except as set
forth herein, of any kind or nature whatsoever, including rights or claits based on any successor
or transferce liability, or (ii) if the Purchaser would, or in the future could, be liable for any
Encumbrances, including rights or claims based on any successor or transferee liebiiy. The
Purchaser will ‘not consummate the trapsactions _eontemplated by the APA and tue siher
7 Transaction Documnents uﬂless this Court expressly orders that none of the Purchaser, its

affiliates, its present or contemplated members or shareholders, or the Purchased Assets will

$ Unless otherwisc noted, all Encumbrances are recorded in the Cook County Recorder of Deeds.
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have any liability whatsoever with respect to, or be required to satisfy in any manner, whether at
law or equity, or by payment, setoff, or otherwise, directly or indirectly, any Encumbrances,
inchading rights or claims based on any successor, products liability, or transferee liability. Not
transferring the Purchased Assets free end clear of all Encumbrances of any kind or nature
whatsoever, excopt as set forth herein, including rights or claims ‘based on any successor of
transfrice 'iability, would adversely impact the Debtors’ efforts to maximize the value of their
estates, and the ’ransfcr of the Purchased Assets other than pursuant to 2 transfer that is free and
 clear of al] liens, <irims, encumbrances, and other interests of any kind or nature whatsoever
(other than Permitted Sncumbrances) would be of substantially less benefit to the Debtors’
estates. |

P. No Fraudulent Traster. The APA and the other Transaction Documents were
 not entered into for the purpose of hiaiering, delaying or defrauding creditors under the
Bankruptcy Code and under the laws of the Usited States, any state, territory, possession or the
District of Columbia. The Sale does not amount to a wonsolidation, merger or de facto merger of
the Purchaser and tho Debtors. The consideration provider. by the Purcheser for the Purchased
Assets pursuant to the APA. (i) is fair and reasonable, (if) is the Pigbest and best offer for the
Purchased Assets, (iii) will provide a preater recovery for the Debtors” s7=difors than would be
provided by any other practical available alternative, and (iv) constitutes renson};‘:fy equivalent
value and fair consideration under the Bankruptcy Code and under the laws of the Uit d States,
any state, territory, possession or the District of Colurnbia (including the Uniform Frauduivnt
Conveyance Act and the Uniform Fraudulent Transfer Act).

Q. Purchaser Not an Insider; No Suecessor Liability. Immediately prior to the

Closing Date, the Purchaser was not an “insider” or “gffiliate” of any Debtor, as those terms are
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defined in the Bankruptey Code, and no coramon identity of incorporators, directors or
stockholders existed between the Purchaser and the Debtors, The transfer of the Purchased
Assets (including any individual elements of the Sale) to the Purchaser, except as otherwise
' expressly set forth in the APA, does not, and will not, subject the Purchaser to any liability
whatsoever, with respect to the operation of the Debtors' business prior to the closing of the Sale
or bf «éazon of such transfer under the laws of the United States, any state, territory, or
possession (eseof, or the District of Columbia, based, in whole or in pat, dircctly or indirectly,
in any theory of l.w or equity including any laws affecting nntitrﬁst, successor, transferee,
products lisbility, or vic=iious liability. Pursuant to the APA, the Purchaser is not purchasing all
of the Debtors’ assets in tnat the Purchaser is not Wing any of the Excluded Assets or
assuming any of the Bxcluded Liaiiies, and the Purchaser is not holding itsclf out to the public
gs @ continuation of the Debtors, The ¥u's-does not amount to 2 consolidation, merger or de

ﬁxéto merger of the Purchaser and the Debtors and/or the Debtors’ estates. There is not

substantial continuity betsweon the Purchaser and the Péktors, there is no continuity of enterprise '

between the Debtors and the Purchaser, and the Purchaser is not holding itself out as a mere
* continuation of the Debtors or the Debtors’ estates. The Fuzchaser does not constitute a
successor to the Debtors or the Debtors’ estates,

R. Legal, Valid Transfer. The transfer of the Purchased Asscs to the Purchaser

will be a legal, valid, and effective transfer of the Purchased Assets, and will vest the Tarchaser
with all right, title, and interest of the Debtors to the Purchased Assets free and clear 27 all
Encumbrances (other thart Permitted Encumbrances), as set forth in the APA. The Purchased

Assets constitute property of the Debtors’ estates and good title is vested in the Debtors’ estates

withiti the meaning of section 541(z) of the Bankruptcy Code. The Debtors are the sole and
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rightfel owners of the Purchased Assets, and no other person has any ownership right, title, or
interests therein, except as otherwise provided in the APA. |

S. APA Not Modified. The terms of the APA and the other Transaction
* Documents, iticluding any amendments, supplements, and modifications thereto, are fair and
reasonable in all respects, and the terms of this Order shall not modify the terms of the APA and
the oth-r Transaction Documeuts.

T. 7 ) Not 2 Sub Rosa Plan, The Sale does not constitute a sub rosa chapter 11 plan for

which approval fu2 been sought without the protections that a disclosure statement would afford.
The Sale neither ippemissibly testructures the rights of the Debtors® creditors, nor
impermissibly dictates a iiqw sating plan of reorganization for the Debtors.

U.  Legal anﬁ Factuai Pagos. The legal and factual bases set forth in the Motion and
at the Sale Hearing establish just cause fo- s relief granted herein.

IT IS THEREFORE ORDERED, ADJ{GRD, AND DECREED EFFECTIVE

IMMEDIATELY THAT:

Genersl Provisious
1. The Motion and the relief requested therein is CRANTED and APPROVED as

set forth herein.

2. Objections that h5v6 not been withdrawr, waived, or seitlec, or not otherwise
resolved pﬁrsuant to the terms hereof, if any, hereby are denied and overruled on te'marits with
prejudice,

Approval of the Sale of the Purchased Assets

3. The APA and the other Trunsaction Documents, including any smendments,
supplements and modifications thereto, and all of the terms and conditions therein, are hereby

approved in all respects.
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4 Pursuantto 11 U.S.C. § 363(b), the Sale of the Purchased Assels to the Purchaser
free and clear of all Encumbrances, except as provided herein, and the transactions contemplated

by the APA and the other Transaction Documents are approved in all respects.

Sile and Transfer of Purchared Asgets
5. Pursuantto 11 U.S. C. § 363(b), the Debtors are hereby authorized and directed to

sell the Farchased Assets to the Purchaser and consummate the Sale in accordance with, and
subject 0 tae)terms and canditions of, the APA and the other Transaction Documents, and fo
transfer and ass'gn all right, title and interest (including common law rights} to all property,
Ticenses and rights to b> conveyed in accordance with and subject to the tetms and conditions of
the APA and the other Transaction Documents, and are further authotized and directed to
execute and deliver, and are empuweitd to perform under, consnmmate and implement, the APA
and the other Transaction Documents, m;::fhér with all additional instruments and documents
 that may be reasonably necessary or desirable to implement the APA and the other Transaction
Documents, including without limitation the related doruments, exhibits and schedules, and to
take all further actions as may be reasonably requestes tv-the Purchaser for the purposes of
é,ssig'm'ng, transferring, licensing, granting, conveying and confaring to the Purchaser or
 reducing to possession, the Purchased Assets, or as may be neces¢ary or appropriate to the
performance of the Debtors’ obligations as contemplated by the APA and thz other Transaction
Documents. Provided, ﬁow.cver, except as otherwise provided in the APA, that neini+g in this
Order shall require the Debtors to pay any assignment fees and/or cure amounts, particiras in
any litigation related to such transfers, or pay any out of pocket expenditures, except for
professional fees and expenses that are consistent with the budget attached to the order

authorizing debtor in possession financing or use of cash collateral.
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6. Pursuant to 11 U.S.C. § 363(b) and 363(f), the Purchased Assets shall be
fransferred to the Purchaser wpon consummation of the APA (the “Closing Datc”) free and clear
of a1l Encumbrances of any kind or nature, except as provided herein, whatsoever, including
rights or claims (for purposes of this Order, the ferm “claim™ shal] have the meaning ascribed to
such term in Bankruptey Code section 101(5)) based on any successor or transferee liability,
including without limitation all claims and/or interests arising in any way in connection with any
agreements, aits, or failures to act, of the Debtors or any of the Debtors’ predecessors or
~ affiliates, whethir known or unknown, contingent or otherwise, whether arising before or

subsequent to the corar:zacement of this Chapter 11 Case, and whether imposed by agreement,
“understanding, lﬁw, equity or ~dierwise, including claims otherwise arising under federal or state
laws or doctrines of successor or transteree liability,

7. Following the Closing (as+'ciined in the APA), the Purchaser is authorized to
execute and file a certified copy of this Order.which, once filed, registered or otherwise
recorded, shall constitute conclusive evidence of +ie release of all Encumbrances in the
Purchased Assets of any kind or nature whatsoever, except z provided herein. On the Closing
Date, this Order will be construed, and constitute for any and ali-prmoses, a full and complete
general assignment, conveyance and transfer of the Purchased Agsets ot a 2!} of sale transferring
title in “as is, and where is” 9.0ndition, in such Purchased Assets to the Puichassr. Each and

every federal, state, and local governmental agency or department is hereby directed t0 accept

~any and all documents and instruments necessary and appropriale to consummaie Ye

transactions contemplated by the APA and the other Transaction Documents.
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8. All entities who are i:resently, ot on the Closing Date may be, in possession of
some or all of the Purchesed Assets are heteby directed to surrender possession of the Purchased
Assets to the Purchaser on the Closing Date.

9, All persons and entities are prohibited and enjoined from taking any action to
adversely affect o interfere with the ability of the Debtors to transfer the Purchased Assets to the
Purchacerin accordance with the APA and this Order; provided, howgver, that the foregoing
restriction ‘Shuf!. not prevent any party from appealing this Order in accordance with applicable
law or opposing any znpeal of this Order.

10,  Exceptas exoressly permitted by the APA, the other Transaction Documcats or
this Order, all persons and exities; including, but not limited to, all debt security holders, equity

security holders, governmental, tax, a.d regulatory authorities, lenders, trade creditors, dealers,

employees, litigation claimants, and othe: ireditors, holding Encumbrances of any kind or nature

whatsoevcr, except as set forth herein, inciudiug righis, inferests or claims based on any
succcssor,jproducts hiability, or transferee liability, ‘against or in a Debtors or the Purchased
Assets (whether legal or equitable, secured or umsecured, natured or unmatured, contingent or
noncontingén;, senior or subordinated), arising under or out of, it curnection with, or in any way
relating to, the Debtors, the Purchased Assets or the operation of the Purcazsed Assets before the
Closing Date, or the fransactions contemplated by the APA and the other Transaction
Documents, are forever barred, estopped, and permanently enjoined from asserting zgainst the
Purchaser, its respcctivc successors and assigns, its Tespective property end the Purroared
Assets, such persons® or entities” Encurabrances, except as set forth herein, including such rights,

interests or claims based on any successor or transferee liability.

fxhibit O +« Alsig-sale_Order HP 1.5.15.docx




1501522007 Page: 98 of 126

UNOFFICIAL COPY

11.  On the Closing Date, each of the Debtors’ creditors is authorized and directed to
exeoute such documents and take all other actions as may be necessary to release its
Encumbrances on the Purchased Assets, except as set forth herein, if any, as such Encumbrances
may have been recorded or otherwise exist,

12,  No governmental unit may deny, revoke, suspend, or refuse to renew any permit,
" license ot similar grant relating to the operation of the Purchesed Assets on account of the filing

or pendency o” the Chapter 11 Case or the consummatio of the transactions contemplated by the
APA and the other 7 ransaction Documents.
13.  Subject % the terms and conditions of this Order, the APA end the other
Transaction Documents, the ‘ansfer of the Purchased Assets to the Purchaser pursvant to the
_APA and the other Transaction Documpnts constitutes 2 logal, valid, and effective transfer of the
Purchased Assets, and shall vest the Purcliser with all right, title, and interest of the Debtors in
‘and to the Purchased Assets free and clear of all Encumbrances of any kind or nature

whatsoever, except as set forth herein.

No Successor Liability
.14,  The Purchaser is not a “successor” to the Debtors ot flieir estates by reason of any

theory of l§w or equity, and the Purchaser shall not assume, or be devn~d fo assume, or i any
way be responsible for any Hability or obligation of the Debiors and/or their <states with respect
to the Purchased Assets or otherwise, including, but not limited to, under any bulk sales law,
doclri.ne or theory of successor liability, produets liability, or similar theory or basis of Makiity.
Neither the purchase of the Purchased Assets by the Purchaser nor the fact that the Purchaser is
using any of the Purchased Assets previously operated by the Debtors will cause the Purchaser to
be deemed a successor in any respect to the Debtors” business or incur any liability detived

therefrom within the meaning of any foreign, federal, state or local revenue, pensioh, ERISA,
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tax, labor (including any WARN Act), employment, environmental, or other lew, rule or
regulation (including filing requirements under any such laws, rules or regulations), or under any
products liability law or doctrine with respect to the Debtors” liability wnder such law, rule or
regulation or d;actriuc.

15, The Purchaser has given substantial wnsidera;tion under the APA, which
conside:aiion shall constitute valid and valuable consideration for the releases of any potential
 claims o1 gicesssor liability of the Purchaser and which shall be deemed to have been given in
favor of the Puihaser by all holders of Encumbrances in or against the Debtars, or the
Purchased Assets. Uncr-consummation of the Sale, the Purchaser shall not be deemed to (a) be
the suocessor to the Debtors, £5) have, de facto or otherwise, merged with or into the Debtors, or
" (c) be a mere continuation, alter egv ot ubstantial continuation of the Debtors,

16.  Except fo the extent speciiically agreed by the Purchaser in the APA or this
Order, the Purchaser shall not have any Jahility, responsibility or obligation for any
Encumbrances of the Debtors or their estates, iduding any claims, lisbilities or other
obﬁgations related to the Purchased Assets prior to Closing Pate. Under no circumstatices shall
| the Purchaser be deemed a successor of or to the Debtors for any Briumbrances against, in or to
the Debtors or the Purchased Assets. For the purposes of this section of this Order, all references
to the Purchaser shall include the Purchager’s affiliates, subsidiaries and sharctolders,
Good Faith |
17, The transactions contemplated by the APA and the other Transaction Doc:::r".@nts
are undertakm-by the Purchaser in good fuith, as that term is uséd in section 363(m) of the
Bankuptcy Code, and accordingly, the reversal or modification on appeal of the authorization
provided herein by this Order to consummate the Sale shall not affect the validity of the Sate of

the Purchased Assets to the Purchaser. The Purchaser is a purchaser in pood faith of the
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Purchased Assets, and is entitled to all of the protections afforded by section 363(m) of the
Bankruptcy Code. | |

18.  Asa good fuith purchaser of the Puschased Assets, the Purchaser has not entered
into an agreemeﬁt with any other potential bidders at the Auction, and has not coliuded with any
of the other bidders, potential bidders or any other parties interested in the Purchased Assets,
and, therefore, neither the Debtors nor any successor in interest to the Debtors’ estates shall be
entitled to 0ritg an action against the Purchaser, and the Sale may not be avoided pursuant to

* section 363(n) o tix: Bankrupicy Code. |
Additional Provisions

19,  The consideration provided by the Purchaser for the Purchased Assets under the
APA shall be deamcﬁ to constituts réasonably equivalent value and fair consideration under the
Bankruptey Code and under the laws of 15 United States, any state, territory, possession, or the
District of bolumbia.

20. Bach and every federal, state, an? local govemmental agency, court or
department is directed to accept any and all documerts and instruments necessary and
appropriate to consuaimate the transactions contemplated by the-APA and the other Transaction
Documents. On the Closing Date, the Debtors and the Purchaser s zathorized to take such
actions as may be necessary to obtain a release of any and all Encumbranues in the Purchased
Assets, except as set forth herein, if any, and to the extent contemplated he_reby and Uy s APA
and the other Transaction Documents, This Order (a) shall be effective as a determinatior Giat,
on the C]dsiﬁg Date all Encumbrances of any kind or nature whatsoever existing es to the

* Purchased Assets prior to the Closing Date have been unconditionally released, discharged and
terminated, and that the conveyances described herein have been effected, and (b) shall be

binding upon and shall govern the acts of all entities including all filing agents, filing officers,
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