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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: ) Chapter 1]
)
CENTRAL GROCERS, INC., ef al.,’ ) Case No. 17-13886 (PSH)
)
Debtors. ) (Jointly Administered)
)
)

ORDER (1) APPROVING THE PURCHASE AGREEMENT BETWEEN DEBTOR
RACEWAY CENTRAL, LLC AND BUYER; (II) AUTHORIZING THE SALE OF
CERTAIN OF THE ASSETS OF DEBTOR RACEWAY CENTRAL, LLC TO BUYER
FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND
INTERESTS; (1II) AUTHORIZING AND APPROVING THE ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY IN
CONNECTION THEREWITH; AND (1V) GRANTING RELATED RELIEF

Upon the motion (the “Sale Motion™) of Central Grocers, Inc. and its debtor affiliates,
including Strack and Van Til Super Market, Inc., as debtors and debtors in possession
(collectively, the “Debtors™), sceking, among other things, the entry of an order (the “Sale
Order”), pursuant to sections 105, 363, and 365 of title 11 of the United States Code (the
“Bankruptcy Code™), and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptey Rules”™), (i) approving that certain Purchase Agreement (as may be
amended pursuant to the terms thereof and this Sale Order, (the “Purchase Agreement™), dated

as of September 14, 2017, by and between Debtor Raceway Central, LLC (“Raceway Central™),

' The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are Central Grocers, Inc. (3170}, CGI Joliet, LLC (7014), Currency Express, Inc. (2650),
Raceway Central, LLC (2161), Raceway Central Calumet Park LLC (2161), Raceway Central Chicago Heights LLC
{2161}, Raceway Central Downers Grove LLC (2161), Raceway Central Joliet North LLC (2161), Raceway Central
LLC North Valpo (2161), Raceway Central Wheaton LLC (2161), Strack and Van Til Super Market, Inc. (2184),
and SVT, LLC (1185).

* Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the
Purchase Agreement (as hereinafier defined) or, if not defined in the Purchase Agreement, the meanings ascribed to
such terms in the Sale Motion.
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as Seller, and Steve Navarro (the “Buyer™). a copy of which is attached hereto as Exhibit A,
(ii) authorizing and approving the sale of certain real property located in Hammond, Indiana (the
“Owned Real Property™) owned by Raceway Central free and clear of all liens, claims,
interests, and encumbrances; (iii) authorizing and approving the assumption and assignment of
certain executory contracts and unexpired leases of nonresidential real property (the “Assumed
Contracts,” and together with the Owned Real Property, the “Acquired Assets”); and
(iv) granting related relief; and Buyer having submitted the highest or best bid for the Acquired
Assets, as reflected in the certain Purchase Agreement, pursuant to which Raceway Central has
agreed, among other things, to sell the Acquired Assets to Buyer, including the Assumed
Contracts that will be assumed and assigned to Buyer, on the terms and conditions set forth in the
Purchase Agreement and this Sale Order (collectively, the “Sale Transaction™); and the Court
having conducted a hearing on the Sale Motion (the “Sale Hearing™) on October 12, 2017, at
which time all interested parties were offered an opportunity to be heard with respect to the Sale
Motion; and the Court having reviewed and considered (1) the Sale Motion and the exhibits
thereto; (2) the Purchase Agreement; and (3) the arguments of counsel made, and the evidence
proffered or adduced, at the Sale Hearing; and it appearing that due notice of the Sale Motion,
the Purchase Agreement, and the proposed form of this Sale Order (the “Sale Order™) having
been provided; and all objections to the Sale Motion with respect to the relief granted by this
Sale Order having been withdrawn, resolved, or overruled as provided in this Sale Order; and it
appearing that the relief requested in the Sale Motion is in the best interests of the Debtors, their
estates and creditors, and all parties in interest in these Chapter 11 Cases; and upon the record of
the Sale Hearing and these Chapter 11 Cases; and after due deliberation thereon; and good cause

appearing therefor,
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IT 1S HEREBY FOUND AND DETERMINED THAT

A. Fed. R. Bankr. P. 7052. The findings and conclusions set forth herein constitute

the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 made
applicable 1o this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the
following findings of fact constitute conclusions of law, they are adopted as such. To the extent
any of the following conclusions of law constitute findings of fact, they are adopted as such. The
Court’s findings also shall include any oral findings of fact and conclusions of law made by the
Court during or at the conclusion of the Sale Hearing.

B. Jurisdiction and Venue. This Court has jurisdiction to decide the Sale Motion,

and jurisdiction over the Sale Transaction and the property of each of the Debtors™ estates,
including the Acquired Assets, pursuant to 28 U.S.C. §§ 157 and 1334, This matter is a core
proceeding pursuant to 28 U. S.C. § 157. Venue of these Chapter 11 Cases and the Sale Motion
in this District is proper under 28 U.S.C. §§ 1408 and 1409.

C. Statutory and Rule Predicates. The statutory and other legal predicates for the

relief sought in the Sale Motion are sections 105(a), 363, and 365 of the Bankruptcy Code and
Bankruptcy Rules 2002, 4001, 6004, 6006, and 9014.

D. Notice and Opportunity to Object. As evidenced by the certificates of service

filed with the Court and the Delaware Bankruptcy Court. due, proper. timely, adequate, and
sufficient notice of, and a fair and reasonable opportunity to object to and to be heard with
respect to the Sale Motion, the Bidding Procedures. the Auction, the Sale Hearing, the Purchase
Agreement, including the sale of the Acquired Assets free and clear of any Claims (as hereinafter
defined), proposed assumption and assignment of Assumed Contracts to Buyer, and the Sale

Order has been or will be provided by the Debtors, as required by sections 102(1), 363, and 365
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of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, and 9014 to all Persons
entitled to such notice, including, but not limited to, the following: (i} counterparties to Assumed
Contracts (the “Counterparties” and, each, a “Counterparty”™); (ii) all parties with an interest in
the Acquired Assets; (iii) counsel for the Creditors’ Committee; (iv) Buyer; and (v) all other
persons and entities as directed by the Court or the Delaware Bankruptcy Court. Such nofice
was good, sufficient, and appropriate under the circumstances. No other or further notice of the
foregoing is required.

E. Disclosures. The disclosures made by the Debtors in the Sale Motion and related
notices and documents filed with the Court concerning the Purchase Agreement, the Bidding
Procedures Order, the Purchase Agreement, and the Sale Hearing were good, complete, and
adequaie.

F. Final Order. This Sale Order constitutes a final order within the meaning of 28
U.S.C. § 158(a). In the absence of a stay pending appeal, Buyer, being a good faith purchaser
under Bankruptcy Code section 363(m), may close the Sale Transaction contemplated by the
Purchase Agreement at any time after entry of this Sale Order shall not be subject to the stay
provided by Bankruptcy Rules 6004(h) and 6006(d).

G. Sound Business Purpose. The Debtors have demonstrated good, sufficient, and

sound business purposes and justifications for approval of the Sale Motion, the Purchase
Agreement, and entering into the Purchase Agreement and any ancillary agreements thereto
(collectively, the “Related Agreements™). The Debtors” entry into and performance under the
Purchase Agreement and Related Agreements (i) are a result of due deliberation by the Debtors
and constitute a sound and reasonable exercise of the Debtors” business judgment consistent with

their fiduciary duties; (ii) provide value to and are beneficial to the Debtors’ estates, and are in
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the best interests of the Debtors and their stakeholders; and (iii) are reasonable and appropriate
under the circumstances. Business justifications for entry into the Purchase Agreement include,
but are not limited to, the following: (a) the Purchase Agreement constitutes the highest and best
offer received for the Acquired Assets; (b) the Purchase Agreement presents the best opportunity
to maximize the value of the Acquired Assets and avoid decline and devaluation of the Acquired
Assets; (c)unless the sale and all of the other transactions contemplated by the Purchase
Agreement are concluded expeditiously, as provided for pursuant to the Purchase Agreement,
recoveries to the Debtors’ creditors may be materially diminished; and (d) the value of the
Debtors® estates will be maximized through the sale of the Acquired Assets pursuant to the
Purchase Agreement.

H. Compliance with Bidding Procedures. The Bidding Procedures were

substantively and procedurally fair to all parties. The Debtors, Buyer, and their respective
counsel and other advisors have complied with the Bidding Procedures and Bidding Procedures

Order in all respects.

L Highest or Best Value. The Debtors determined, in accordance with their

business judgment and in consultation with the Secured Lenders (as defined below) and the
Creditors” Committee, that the Buyer’s offer constitutes the highest and best offer for the
Acquired Assets. The Debtors and their advisors, including Peter J. Solomon Company, LLC,
engaged in a robust and extensive marketing and sale process over a period of over ten (10)
months, both prior to the Commencement Date and through the postpetition sale process
pursuant to the Bidding Procedures Order and the Bidding Procedures. The Debtors conducted a
fair and open sale process. The Debtors (i) afforded interested purchasers a full, fair, and

reasonable opportunity to qualify as Qualified Bidders (as defined in the Bidding Procedures)
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and submit their highest or otherwise best offer to purchase the Acquired Assets; (ii) provided
potential purchasers, upon request, sufficient information to enable them to make an informed
judgment on whether to bid on the Acquired Assets; and (iii) considered all Qualified Bids (as
defined in the Bidding Procedures). The sale process, was non-collusive, duly noticed, and
provided a full, fair, and reasonable opportunity for any person or entity to submit an offer to
purchase the Acquired Assets. The sale and auction process conducted by the Debtors pursuant
to the Bidding Procedures resulied in the highest or best value for the Acquired Assets for the
Debtors and their estates, and any other transaction would not have yielded as favorable an
economic result.

1. Fair Consideration. The consideration to be paid by Buyer under the Purchase

Agreement (i) constitutes fair and reasonable consideration for the Acquired Assets; (ii) is the
highest and best offer for the Acquired Assets; (iii) will provide a greater recovery for the
Debtors’ estates and creditors than would be provided by any other practically available
alternative; and (iv) constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and other laws of the United States, any state, territory, or any other applicable
jurisdiction with laws substantially similar to the foregoing.

K. No_Successor_or Other Derivative Liability. The sale and transfer of the

Acquired Assets to Buyer or Buyer’s occupation and use of the Acquired Assets will not subject
Buyer to any liability (inciuding any successor liability) with respect to the operation of Raceway
Central's business prior to Closing or by reason of such transfer. Buyer is not a successor to any
of the Debtors or their respective estates by reason of any theory of law or equity, and the sale
does not constitute a consolidation, merger, or de facto merger of Buyer and any of the Debtors.

Buyer is not a mere continuation of Raceway Central or any other Debtor or their respective
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estates, and there is no substantial continuity, common identity, or continuity of enterprise
between Buyer and any Debtor. Buyer is not holding itself out as a continuation of any Debtor.

L. No Sub Rosa Plan. The sale neither impermissibly restructures the rights of the

Debtors’ creditors nor impermissibly dictates the terms of a liquidating plan of reorganization of
the Debtors. The sale does not constitute a sub rosa or de fucfo plan of reorganization or
liquidation, as it does not propose to (i) impair or restructure existing debt of, or equity interests
in, the Debtors, (ii) impair or circumvent voting rights with respect to any plan proposed by the
Debtors, (iii) circumvent chapter 11 safeguards, such as those set forth in sections 1125 and 1129
of the Bankruptcy Code, or (iv) classify claims or equity interests or extend debt maturities.

M. Good Faith; No Collusion. The Debtors, Buyer, and their respective counsel and

advisors have negotiated, proposed and entered into the Purchase Agreement, Related
Agreements, and each of the transactions contemplated therein in good faith, without collusion
and from arm’s-length bargaining positions. Buyer is a “good faith purchaser” and is acting in
good faith within the meaning of section 363(m) of the Bankruptcy Code and, as such, is entitled
to all the protections afforded thereby. Buyer has proceeded in good faith in all respects.
Specifically, (i) Buyer recognized that the Debtors were free to deal with any other party
interested in acquiring the Acquired Assets; (ii) Buyer complied with the provisions of the
Bidding Procedures Order; (iii) Buyer’s bid was subjected to competitive Bidding Procedures as
set forth in the Bidding Procedures Order; (iv) Buyer has not violated section 363(n) of the
Bankruptcy Code by any action or inaction; and (v} all payments to be made by Buyer and all
other material agreements or arrangements entered into by Buyer and the Debtors in connection
with the Sale Transaction have been disclosed and are appropriate. The sale price in respect of

the Acquired Assets was not controlled by any agreement among potential bidders, and neither

ST615274 7



Case 17-13886 Doc 835 Filed 10/12/17 Entered 10/12/17 14:20:57 Desc Main
Document  Page 8 of 44

the Debtors nor Buyer have engaged in collusion or any conduct that would cause or permit the
Purchase Agreement to be avoided or costs and damages to be imposed under section 363(n) of
the Bankruptcy Code. The Purchase Agreement was not entered into for the purpose of
hindering, delaying, or defrauding creditors under the laws of the United States, any state,
territory, possession, or the District of Columbia. Buyer is not an “insider™ or “affiliate™ of any
of the Debtors, as those terms are defined in section 101 of the Bankruptcy Code, and no
common identity of incorporators, directors, or controlling stockholders exists between Buyer
and the Debtors.

N. Satisfaction_of Section 363(f) Standards. The Debtors may sell the Acquired

Assets free and clear of all encumbrances, claims (including those that constitute a “claim™ as
defined in section 101(5) of the Bankruptcy Code), interests, and liens, including the Excluded
Liabilities, rights, mortgages. restrictions, hypothecations, charges, indentures, loan agreements,
instruments, collective bargaining agreements, possessory interests (including those under
section 365(h) of the Bankruptcy Code), other interests, leases, licenses, options, deeds of trust,
security interests, condition sale or other title retention agreements, pledges, other liens
{(including, without limitation, mechanics’, materialmen’s and other consensual and non-
consensual liens and statutory liens), judgments, demands, rights of first refusal, offsets, set-offs,
recoupment, contracts, rights of recovery, claims for reimbursement, contribution, indemnity,
exoneration, products liability, alter-ego. tax liabilities, and other interests of any kind or nature
whatsoever against any of the Debtors or the Acquired Assets, including, without limitation, any
debts arising under or out of, in connection with, or in any way relating to, any acts or omissions,
obligations, demands, guaranties, rights, contractual commitments, restrictions, product liability

claims, environmental liabilities, employment or labor law claims or liabilities, employee
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pension or benefit plan claims, multiemployer benefit plan claims. retiree healthcare or life
insurance claims or claims for Taxes of or against any of the Debtors, any claims under, or trusts
or liens created by PACA® or PASA,? and any derivative, vicarious, transferee or successor
lability claims, rights or causes of action (whether in law or in equity, under any law, statute,
rule, or regulation of the United States, any state, territory, or possession thereof or the District of
Columbia), whether arising prior to or subsequent to the Commencement Date, whether known
or unknown, contingent or matured, liquidated or unliquidated, and whether imposed by
agreement, understanding, law, equity or otherwise arising under or out of, in connection with, or
in any way related to any of the Debtors, any of the Debtors’ interests in the Acquired Assets, the
operation of any of the Debtors’ businesses before the effective time of Closing pursuant to the
Purchase Agreement, or the transfer of any of the Debtors’ interests in the Acquired Assets to
Buyer (collectively, the “Claims™), because, in each case, one or more of the standards set forth
in section 363(f)(1)-(5) of the Bankrupicy Code has been satisfied. Without limiting the
generality of the foregoing, “Claims” shall include any and all rights to payment, liabilities,
contingent or otherwise, or obligations whatsoever arising under or out of, in connection with, or
in any way relating to, (i)any employee benefit plan or pension plans contributed to or
maintained by any of the Debtors, or multi-employer plan participated in by any of the Debtors
prior to or subsequent to the Commencement Date, including, without limitation, any employee
benefit plan and any Claims related to unpaid contributions or current or potential partial or
complete withdrawal or termination liability with respect to the foregoing; (ii)any of the

Debtors’ collective bargaining agreements; (iii) the Worker Adjustment and Retraining

3 “PACA” means the Perishable Agricultural Commodities Act, 1930 (7 U.S.C. §§ 499a, et seq.) or any similar state
laws.

44pASA™ means the Packers and Stockyards Act (7 U.S.C. §§ 181 et seq.) or any similar state laws.
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Notification Act of 1988 (“WARN™); or (iv) any of the Debtors’ current and former employees.
Any holder of a Claim who did not object {or who ultimately withdrew its objection, if any) to
the Sale Transaction or the Sale Motion shall be forever barred from asserting any objection to
the Sale Transaction, including with respect to the transfer of the Acquired Assets to Buyer free
and clear of all Claims in accordance with the terms of the Purchase Agreement, and any and all
other relief granted by this Sale Order.

0. Free and Clear Sale. PNC Bank, National Association (“PNC™), as

administrative agent for itself and other lenders under that certain (a) Revolving Credit
Agreement, dated as of June 15, 2011, and (b) Debtor-In-Possession Credit Agreement, dated as
of May 19, 2017 has consented to the sale of the Acquired Assets to the Buyer pursuant to the
Purchase Agreement free and clear of any Claims of each Secured Lender against the Acquired
Assets; provided that payment of the Purchase Price (as defined in the Purchase Agreement) is
deposited by wire transfer into the master concentration account held by Central Grocers, Inc.,
ending in 9318 at PNC (the “Concentration Account™) to be applied to the Obligations (as
defined in the final order of the Delaware Bankruptcy Court approving the Debtors” DIP
Financing [Case No. 17-10993 (LSS) ECF No. 368] (the “Final DIP Order™)) in accordance
with the terms of the order approving the Debtors’ DIP Financing on an interim basis [Case No.
17-10993 (LSS) ECF No. 190] (together with the Final DIP Order, the “DIP Orders™); provided

further that the Purchase Price is without any setoff or deduction of any kind other than as set

forth in the Purchase Agreement and; provided further that nothing contained herein shall
constitute a finding or determination regarding the allocation of the Purchase Price to any
particular assets of the Debtors, and all parties’ rights with respect to the allocation of the

proceeds of the Acquired Assets are hereby reserved. Any other holders of Claims that have an
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interest in the Acquired Assets have either consented to the sale of the Acquired Assets to the
Buyer or could be compelled in a legal or equitable proceeding to accept money in satisfaction of
such Claim pursuant to section 363(f)(5), or fall within one or more of the other subsections of
section 363(f) of the Bankruptcy Code and, therefore, are adequately protected by having their
Claims constituting interests in the Acquired Assets, it any, attach solely to the proceeds of the
Sale Transaction ultimately attributable to the property in which such holders have an interest, in
the same order of priority, and with the same validity, force, and effect that such holders had
prior to the Sale Transaction, subject to any defenses of the Debtors.

P. Buver’s Reliance on Free and Clear Sale. Buyer would not have entered into

the Purchase Agreement and would not consummate the transactions contemplated thereby if the
sale of the Acquired Assets was not free and clear of all Claims, or if Buyer would, or in the
future could, be liable for any such Claims, including, as applicable, certain liabilities related to
the Business that will not be assumed by Buyer, as described in the Purchase Agreement. A sale
of the Acquired Assets other than one free and clear of all Claims would adversely impact the
Debtors, their estates, and their creditors, and would yield substantially less value for the
Debtors® estates, with less certainty than provided under the Sale Transaction. The total
consideration to be provided under the Purchase Agreement reflects Buyer’s reliance on this Sale
Order to provide it, pursuant to sections 105(a) and 363(f) of the Bankruptey Code, with title to
and possession of the Acquired Assets free and clear of all Claims (including, without limitation,
any potential derivative, vicarious, transferee, or successor liability Claims).

Q. Assumption_and Assignment of Assumed Contracts. The assumption and

assignment of Assumed Contracts is integral to the Purchase Agreement and is in the best
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interests of the Debtors, their estates, their creditors, and other parties in interest, and represents
the exercise of sound and prudent business judgment by the Debtors.

R. Validity of the Transfer. As of the Closing and payment of the Purchase Price,

the transfer of the Acquired Assets to Buyer will be a legal, valid. and effective transfer of the
Acquired Assets. and will vest Buyer with all right, title, and interest of the Debtors in and to the
Acquired Assets, free and clear of all Claims. The consummation of the Sale Transaction is
legal, valid, and properly authorized under all applicable provisions of the Bankruptcy Code,
including, sections 105(a), 363(b), 363(f), 363(m), 365(b), and 363(f) and all of the applicable
requirements of such sections have been complied with in respect of the Sale Transaction. The
Debtors (i) have full corporate or limited liability company (as applicable) power and authority
to execute the Purchase Agreement, Related Agreements, and all other documents contemplated
thereby, and the Sale Transaction has been duly and validly authorized by all necessary corporate
action of the Debtors; (ii) have all of the corporate or limited liability company (as applicabie)
power and authorily necessary to consummate the transactions contemplated by the Purchase
Agreement and Related Agreements; and (iii} upon entry of this Sale Order, other than any
consents identified in the Purchase Agreement, need no consent or approval from any other
Person to consummate the Sale Transaction.

S. Acquired Assets Are Property of the Raceway Central Estate. The Acquired

Assets constitute property of, and good title is vested in, Raceway Central’s estate within the
meaning of section 541(a) of the Bankruptcy Code. Raceway Central is the sole and rightful
owner of the Acquired Assets with all right, title, and interest to transfer and convey the

Acquired Assets to Buyer, and no other Person has any ownership right, title, or interests therein.
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T. Valid and Binding Contract. The Purchase Agreement is a valid and binding

contract between Raceway Central and Buyer and shall be enforceable pursuant to its terms, The
Purchase Agreement, Related Agreements, Sale Transaction, and the consummation thereof shall
be specifically enforceable against and binding upon (without posting any bond) the Debtors and
any chapter 7 or chapter 11 trustee appointed in these chapter 11 cases. and shall not be subject
to rejection or avoidance by the foregoing parties or any other Person.

U. Waiver of Bankruptcy Rules 6004(h) and 6006(d). The sale of the Acquired

Assets and the assumption and assignment of Assumed Contracts must be approved and
consummated promptly in order to preserve the value of the Acquired Assets. Therefore, time is
of the essence in consummating the Sale Transaction, and the Debtors and Buyer intend to close
the Sale Transaction as soon as reasonably practicable. The Debtors have demonstrated
compelling circumstances and good, sufficient, and sound business purposes and justifications
for the immediate approval and consummation of the Sale Transaction as contemplated by the
Purchase Agreement. Accordingly, there is cause to lift the stay contemplated by Bankrupicy
Rules 6004(h) and 6006(d) with regard to the transactions contemplated by this Sale Order.

V. Legal and Factual Bases. The legal and factual bases set forth in the Sale

Motion and at the Sale Hearing establish just cause for the relief granted herein.
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT

I Motion Is Granted. The Sale Motion and the relief requested therein (to the

extent not previously granted by the Court pursuant to the Bidding Procedures Order or

otherwise) is granted and approved as set forth herein.
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2. Objections Overruled. All objections, if any, to the Sale Motion or the relief

requested therein that have not been withdrawn with prejudice, waived, or settled as announced
to the Court at the Sale Hearing or by stipulation filed with the Court, and all reservations of
rights included therein, are hereby overruled on the merits with prejudice.

3. Notice. Notice of the Sale Motion, the Bidding Procedures, the Bidding
Procedures Order, the Auction, the Sale Transaction, the Sale Hearing, and the Sale Order was
adequate, reasonable, appropriate, and equitable under the circumstances and complied in all
respects with section 102(1) of the Bankruptecy Code and Bankruptcy Rules 2002, 6004, and
6006.

4. Fair Purchase Price. The consideration provided by Buyer pursuant to the

Purchase Agreement (i) is fair and adequate; (ii) constitutes reasonably equivalent value, fair
consideration, and fair value under the Bankruptcy Code and under the laws of the United States,
any state, territory, possession, or the District of Columbia (including the Uniform Fraudulent
Transfer Act, the Uniform Fraudulent Conveyance Act, and similar laws); and (iii) will provide
an equal or greater recovery for the Debtors’ creditors than would be provided by any other
reasonably practicable available alternative.

5. Pavment of Proceeds. Payment of the Purchase Price shall be deposited by wire

transfer into the Concentration Account to be applied to the Obligations in accordance with the
terms of the DIP Orders and subject to the rights of parties in interest thereunder; provided that
the Purchase Price is without any setoff or deduction of any kind other than as set forth in the
Purchase Agreement; provided further, however, to the extent the Closing occurs prior to the

adjudication of the Committee’s motion for standing [ECF No. 555}, PNC, on behalf of the
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lenders, shall not apply the monies received from such Closing to the Obligations without further
order of the Court.

6. Approval _of the Purchase Agreement. The Purchase Agreement, all

transactions contemplated therein (including, but not limited to, all Related Agreements
contemplated thereby) and all of the terms and conditions thereof are hereby approved. The
failure specifically to include any particular provision of the Purchase Agreement in this Sale
Order shall not diminish or impair the effectiveness of such provision, it being the intent of the
Court that the Purchase Agreement (including, but not limited to, all Related Agreements
contemplated thereby) be authorized and approved in its entirety.

Sale and Transfer of Acguired Assets

7. Pursuant to sections 103, 363, and 365 of the Bankruptcy Code, the Debtors,
acting by and through their existing agents, representatives, and officers, are authorized and
empowered, without further order of the Court, to take any and all actions necessary or
appropriate to (i) consummate and close the Sale Transaction pursuant to and in accordance with
the terms and conditions of the Purchase Agreement; (ii) transfer and assign all right, title, and
interest in and to all Acquired Assets, property, licenses, and rights to be conveyed pursuant to
and in accordance with the terms and conditions of the Purchase Agreement; (iii) execute and
deliver, perform under, consummate, and implement the Purchase Agreement and all additional
instruments and documents that may be reasonably necessary or desirable to implement the
Purchase Agreement and the Sale Transaction, including any Related Agreements, or as may be
reasonably necessary or appropriate to the performance of the obligations as contemplated by the
Purchase Agreement and Related Agreements; and (iv)take all further action as may be

reasonably requested by Buyer for the purposes of assigning, transferring, granting, conveying,
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or conferring to Buyer, or reducing to Buyer’s possession. the Acquired Assets. All Persons that
are currently in possession of any or all of the Acquired Assets are hereby directed to surrender
possession of such Acquired Assets to Buyer as of Closing. To the extent required by the
Purchase Agreement, the Debtors agree to exercise commercially reasonable efforts to assist
Buyer in assuring that all Persons that are presently, or on the Closing Date may be, in
possession of any or all of the Acquired Assets will surrender possession of such Acquired
Assets to either (i) the Debtors before the Closing Date or (ii) Buyer on or after the Closing Date.

8. All Persons are prohibited from taking any action to adversely affect or interferc
with the ability of any of the Debtors to transfer the Acquired Assets to Buyer in accordance with
the Purchase Agreement and this Sale Order; provided that the foregoing restriction shall not
prevent any party from appealing this Sale Order in accordance with applicable law or opposing
any appeal of this Sale Order.

9, Each and every federal, state, local, or foreign government or governmental or
regulatory authority, agency., board, bureau, commission, court, department, or other
governmental entity is hereby directed to accept any and all documents and instruments
necessary and appropriate to consummate the transactions contemplated by the Purchase
Agreement.

10. Transfer of Assets Free and Clear. Pursuant to sections 105(a), 363(b), and

363(f) of the Bankruptcy Code. the Debtors are authorized to transfer the Acquired Assets in
accordance with the terms of the Purchase Agreement. The Acquired Assets shall be transferred
to Buyer and, upon Closing, such transfer shall (i) be valid, legal, binding, and effective; (ii) vest
Buyer with all right, title, and interest of any of the Debtors in and fo the Acquired Assets; and

(iii) upon payment of the Purchase Price consistent with Paragraph 5 above, be free and clear of
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all Claims (including Claims of any Governmental Authority} in accordance with section 363(f)
of the Bankruptcy Code, with all Claims that represent interests in property to attach to the net
proceeds of the Sale Transaction, in the same order of their priority and with the same validity,
force, and effect that they now have against the Acquired Assets, subject to any claims and
defenses any of the Debtors may possess with respect thereto.

1. Except as otherwise expressly provided in the Purchase Agreement, all Persons
(and their respective successors and assigns) including, without limitation, any of the Debtors,
any of the Debtors™ estates, all debt security holders, equity security holders, governmental, tax
and regulatory authorities, governmental units, lenders, current and former employees, pension
plans. labor unions, trade creditors, and any other creditors holding Claims against any of the
Debtors, the Acquired Assets, or any of the Debtors’ businesses (whether legal or equitable,
secured or unsecured, matured or unmatured, contingent or non-contingent, senior or
subordinated), arising under or out of, in connection with, or in any way relating to, any of the
Debtors, the Acquired Assets, or any of the Debtors” businesses prior to the Closing Date or the
transfer of the Acquired Assets to Buyer, are hereby forever barred, estopped, and permanently
enjoined from asserting or pursuing such Claims against Buyer, its Affiliates, successors, or
assigns, its property or the Acquired Assets, including, without limitation, taking any of the
following actions with respect to or based on a Claim: (i) commencing or continuing in any
manner any action or other proceeding against Buyer, its Affiliates, or their respective successors
or assigns, assets, or properties; (ii} enforcing, attaching, collecting, or recovering in any manner
any judgment, award, decree, or order against Buyer, its Affiliates, or their respective successors
or assigns, assets, or properties; (iii) creating, perfecting, or enforcing any Claims against Buyer,

its Affiliates, or their respective successors or assigns, assets, or properties; (iv) asserting a Claim
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as a setoff, right of subrogation or recoupment of any kind against any obligation due Buyer, its
Affiliates, or their respective successors or assigns; or (v) commencing or continuing any action
in any manner or place that does not comply, or is inconsistent, with the provisions of this Sale
Order or the agreements or actions contemplated or taken in respect thereof, including the
Purchase Agreement. No such Persons shall assert or pursue against Buyer or its Affiliates,
successors, or assigns any such Claim.

12. This Sale Order (i) shall be effective as a determination that, as of Closing, all
Claims have been unconditionally released, discharged, and terminated as to Buyer and the
Acquired Assets and that the conveyances and transfers described herein have been effected; and
(ii} is and shall be binding upon and govern the acts of all Persons, including all filing agents,
filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars
of deeds, administrative agencies, governmental departments, secretaries of state, federal, state,
county, and local officials, and all other Persons 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 that reflect that Buyer is the assignee and owner of the Acquired
Assets free and clear of all Claims, or who may be required to report or insure any title or state of
title in or to any lease (all such entitics being referred to as “Recording Officers™). All
Recording Officers are authorized and specifically directed to strike recorded encumbrances.
claims, liens. and other interests against the Acquired Assets recorded prior to the date of this
Sale Order. A certified copy of this Sale Order may be filed with the appropriate Recording
Officers to evidence cancellation of any recorded encumbrances, claims, liens, and other
interests against the Acquired Assets recorded prior to the date of this Sale Order. All Recording

Officers are hereby directed to accept for filing any and all of the documents and instruments
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necessary and appropriate to consummate the transactions contemplated by the Purchase
Agreement and Related Agreements.

13, As of and after the Closing, (i) each of the Debtors’ creditors is hereby authorized
and directed to execute such documents and take all other actions as may be necessary to release
its Claims in the Acquired Assets (if any) as such Claims may have been recorded or may
otherwise exist; and (ii) any Acquired Asset that may be subject to a statutory or mechanic’s lien
shall be turned over and such liens shall attach to the proceeds of the Sale Transaction in the
same priority they currently enjoy with respect to the Acquired Assets.

14.  Following the Closing, no holder of any Claim shall interfere with Buyer’s title to
or quiet use and enjoyment of the Acquired Assets based on or related to any such Claim or
based on any actions any of the Debtors may take in these Chapter 11 Cases.

15.  Except as provided below concerning the Claims in the Acquired Assets held by
the Secured Lenders, if any Person that has filed financing statements, mortgages, mechanic’s
liens, lis pendens, or other documents or agreements evidencing Claims in or against the
Acquired Assets shall not have delivered to the Debtors prior to Closing, in proper form for
filing and executed by the appropriate parties, termination statements, instruments of satisfaction,
or, as appropriate, releases of all Claims against or in the Acquired Assets (collectively, the
“Release Documents™) that the Person holds, then with regard to the Acquired Assets that are
purchased by Buyer pursuant to the Purchase Agreement and this Sale Order. (i) the Debtors are
hereby authorized and directed to, and Buyer is hereby authorized to, execute and file such
statements. instruments, releases, and other documents on behalf of the Person with respect to
the Acquired Assets; and (ii) Buyer is hereby authorized to file, register, or otherwise record a

certified copy of this Sale Order, which, once filed. registered. or otherwise recorded, shall
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constitute conclusive evidence of the release of all Claims against the Acquired Assets; provided
that, neither the Debtors nor Buyer is authorized to file any Release Documents with respect to
the Claims held by a Secured Lender, in the Acquired Assets without first obtaining the express
written consent of such Secured Lender and providing drafts of such Release Documents to the
Secured Lender for its review and approval, which consent and approval shal! be in the Secured

Lender’s sole discretion; provided further that, notwithstanding anything in this Sale Order or the

Purchase Agreement to the contrary, the provisions of this Sale Order shall be self-executing,
and neither the Debtors nor Buyer shall be required to execute or file releases, termination
statements, assignments, consents, or other instruments in order to effectuate. consummate, and
implement the provisions of this Sale Order. This Sale Order is deemed to be in recordable form
sufficient to be placed in the filing or recording system of each and every federal, state, county or
focal government agency, department or office.

16.  Without limiting the effect or scope of the foregoing. as of the Closing {except as
expressly set forth in the Purchase Agreement), Buyer, its Affiliates and their respective
successors and assigns shall have no liability for any Claim, whether known or unknown as of
the Closing Date, now existing or hereafter arising, whether fixed or contingent, whether
derivatively, vicariously, as a transferee or successor or otherwise, of any kind, nature, or
character whatsoever, by reason of any theory of law or equity, including, without limitation,
Claims arising under (i) any employment or labor agreements or the termination thereof; (ii) any
pension, welfare, compensation, or other employee benefit plans, agreements, practices, and
programs, including, without limitation, any pension plan of or related to any of the Debtors or
any of the Debtor’s Affiliates or predecessors or any current or former employees of any of the

foregoing, including, without limitation, employee benefit plans and any participation or other
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agreements related to the employee benefit plans, or the termination of any of the foregoing;
(iii) any of the Debtors’ business operations or the cessation thereof or termination of employees;
(ivyany litigation involving any of the Debtors; and (v)any labor, employee, workers”
compensation, occupational disease, or unemployment or temporary disability related law,
including, without limitation, claims that might otherwise arise under or pursuant to (a) the
Employee Retirement Income Security Act of 1974 (“ERISA”), as amended; (b) the Fair Labor
Standards Act; (¢) Title VII of the Civil Rights Act of 1964; (d) the Federal Rehabilitation Act of
1973; (¢) the National Labor Relations Act; or the Labor Management Relations Act; (f) WARN;
(g) the Age Discrimination and Employee Act of 1967 and Age Discrimination in Employment
Act, as amended; (h) the Americans with Disabilities Act of 1990; (i} the Consolidated Omnibus
Budget Reconciliation Act of 1985; (j) the Muitiemployer Pension Plan Amendments Act of
1980 (“MPPAA™); (k) state and local discrimination laws; (1) state and local unemployment
compensation laws or any other similar state and local laws; (m) state workers’ compensation
laws; (n) any other state, local, or federal employee benefit laws, regulations, or rules relating to
wages, benefits, employment, or termination of employment with any of the Debtors or any of
their predecessors; (o) any antitrust laws; (p) any product liability or similar laws, whether state,
federal, or otherwise; (q) any environmental laws, rules, or regulations, including, without
limitation, under the Comprehensive Environmental Response, Compensation, and Liability Act,
42 U.S.C. §§ 9601, et seq., or similar state statutes; (r) PACA or PASA; (s) any bulk sales or
similar laws; (t) any federal, state, or local tax statutes, regulations, or ordinances, including,
without limitation, the Internal Revenue Code of 1986, as amended; and (u) any common law
doctrine of de facto merger or successor or transferee liability, successor-in-interest liability

theory, or any other theory of or related to successor liability.
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17. On the Closing Date, this Sale Order shall be considered and constitute for any
and all purposes a full and complete general assignment, conveyance, and transfer of the
Acquired Assets under the Purchase Agreement or a bill of sale or assignment transferring good
and marketable, indefeasible title and interest in and to all of the Acquired Assets to Buyer.

i8. To the maximum extent available under applicable law, and to the extent provided
for under the Purchase Agreement, Buyer shall be authorized, as of the Closing Date, to operate
under any license, permit, registration, and governmental authorization or approval of any of the
Debtors with respect to the Acquired Assets and. to the maximum extent available under
applicable law, as applicable, and to the extent provided for under the Purchase Agreement, all
such licenses, permits, registrations, and governmental authorizations and approvals are deemed
to have been transferred to Buyer as of the Closing Date.  All existing licenses or permits
applicable to the Acquired Assets shall remain in place for Buyer's benefit until either new
licenses and permits are obtained or existing licenses and permits are transferred in accordance
with applicable administrative procedures.

19.  No Successor or Other Derivative Liabilitv. Except as expressly set forth in the

Purchase Agreement, as a result of the Sale Transaction, or subsequent use or occupation of the
Acquired Assets, Buyer and its Affiliates and their respective successors and assigns shall not be
deemed a successor to any of the Debtors and shall not have any successor, transferce, or
vicarious liability of any kind or character, including, without limitation, within the meanings of
or under any theory of foreign, federal. state, or local antitrust, environmental, successor, tax,
ERISA. the MPPAA, assignee or transferee liability, labor, product liability. employment, de
facto merger, substantial continuity, or other law, rule, regulation, or doctrine, whether known or

unknown as of the Closing Date, now existing or hereafter arising, whether asserted or
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unasserted, fixed or contingent, liquidated or unliquidated with respect 1o any of the Debtors or
any obligations of any of the Debtors arising prior to the Closing Date, including, without
limitation, liabilities on account of any Taxes or other Governmental Authority fees,
contributions, or surcharges, in each case, arising, accruing, or payable under, out of, in
connection with, or in any way relating to, the Acquired Assets prior to the Closing Date or
arising based on actions of any of the Debtors taken after the Closing Date.

Assumption and Assignment of Assumed Contracts

20.  Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, and subject to
and conditioned upon the occurrence of the Closing Date, the Debtors’ assumption and
assignment to Buyer, and Buyer’s assumption on the terms set forth in the Purchase Agreement
of the Assumed Contracts and pursuant to the terms and provisions of this Sale Order shall be
approved in its entirety, and the requirements of section 365 of the Bankruptcy Code with respect
thereto shall be deemed satisfied.

21.  The Debtors are hereby authorized in accordance with sections 105(a), 363, and
365 of the Bankruptcy Code to assume and assign any Assumed Contracts to Buyer free and
clear of all Claims, and to execute and deliver o Buyer such documents or other instruments as
may be necessary to assign and transfer the Assumed Contracts to Buyer as provided in the
Purchase Agreement.

22.  Buyer shall be fully and irrevocably vested with all right, title, and interest of the
Debtors in and to the Assumed Contracts and, pursuant to section 365(k) of the Bankrupicy
Code, the Debtors shall be relieved from any further liability with respect to the Assumed

Contracts. The assumption by the Debtors and assignment to Buyer of an Assumed Contract
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shall not be, or result in, a default under any such Assumed Contract or constitute a termination
of any such Assumed Contract.

23.  Payment of the Cure Costs by Buyer shall (i) be in full satisfaction and cure of
any and all defaults under the Assumed Contracts, whether monetary or non-monetary; and
(ii) compensate Counterparties for any actual pecuniary Joss resulting from such defaults. Each
Counterparty shall be forever barred, estopped, and permanently enjoined from asserting against
the Debtors or Buyer, their respective Affiliates, successors, or assigns, or the property of any of
them, any assignment fee, rent acceleration, rent increase on account of assignment, default,
breach, claim, pecuniary loss, or condition to assignment arising under or related to the Assumed
Contracts, existing as of the date that such Assumed Contracts are assumed or arising by reason
of the Closing. Neither Buyer nor any successor of Buyer shall be responsible for Claims or
obligations arising out of any of the contracts, agreements, or understandings that ar¢ not
Assumed Contracts after the Closing Date (except as specifically provided by the Purchase
Agreement).

24. Pursuant to sections 365(f)(1) and (3) of the Bankruptcy Code, the Assumed
Contracts shall be transferred to, and for the benefit of, Buyer in accordance with their respective
terms, including all obligations of Buyer as the assignee of the Assumed Contracts,
notwithstanding any provision in any Assumed Contract or under applicable law (including,
without limitation, those of the type described in sections 365(e)(1) and (f) of the Bankruptcy
Code) that prohibits, restricts, or conditions such assignment or transfer.

25.  Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, all
Counterparties are forever barred and permanently enjoined from raising or asserting against the

Debtors or Buyer or any of its Affiliates any defaults, cross-defaults, breach, claim, pecuniary
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loss. rent accelerations, escalations, rent increase, assignment fees, increases or any other fees
charged to Buyer or the Debtors existing as of the date of assumption of the Assumed Contracts
or as a result of the assumption or assignment of the Assumed Contracts on the Closing Date.
For the avoidance of doubt, and without limiting the generality of the foregoing, any provision in
an Assumed Contract, any other document, or under applicable law that prohibits, restricts or
otherwise impairs assignment of the Assumed Contracts or Buyer’s ability to operate the
Acquired Assets is hereby void and of no force or effect, including any provision that (i) requires
any or all of the proceeds from the assignment of such Assumed Contract be paid to or shared
with the applicable Counterparty or distributed in a manner inconsistent with the terms of the
Purchase Agreement, the applicable Assignment and Assumption Agreement, or the intent of the
Debtors and Buyer with respect to the distribution of such proceeds; (ii) terminates or adversely
impacts any extension option rights or any other rights of Buyer under such Assumed Contract;
(iii) cross-defaults to or from any other lease or executory contract that is not an Assumed
Contract; (iv) restricts Buyer’s operation of the Acquired Assets with respect to radius, use,
Jocation, and exclusivity; (v) contains operating covenants or “go-dark™ provisions that would
purport to terminate or modify any Assumed Contract before assumption and assignment to
Buyer; or (vi) requires a Counterparty’s consent prior to assignment of the Assumed Contract to
Buyer.

26. Upon the Debtors’ assignment of Assumed Contracts 1o Buyer under the
provisions of this Sale Order, no default shall exist under any Assumed Contracts, and no
Counterparty to any Assumed Contracts shall be permitted to declare a default by any Debtor or
Buyer or any of its Affiliates or otherwise take action against Buyer or any of its Affiliates as a

result of any Debtor’s financial condition, bankruptcy. or failure to perform any of its obligations
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under the relevant Assumed Contract. Any provision in an Assumed Contract, other document,
or under applicable law that prohibits or conditions the assignment or sublease of such Assumed
Contract (including, without limitation, the granting of a lien therein) or allows the relevant
Counterparty to terminate, recapture, impose any penalty, condition on renewal or extension, or
modify any term or condition upon such assignment or sublease, constitutes an unenforceable
anti-assignment provision that is void and of no force or effect. The failure of the Debtors or
Buyer to enforce at any time one or more terms or conditions of any Assumed Contract shall not
be a waiver of such terms or conditions, or of the Debtors” or Buyer’s rights to enforce every
term and condition of the Assumed Contract. Any party having the right to consent to the
assumption or assignment of any Assumed Contracts that failed to object to such assumption or
assignment is deemed to have consented to such assumption and assignment as required by
section 365(c) of the Bankruptcy Code.

27.  Statutorv Mootness. The transactions contemplated by the Purchase Agreement

and Related Agreements are undertaken by Buyer without collusion and 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 of the Sale Transaction shall neither
affect the validity of the Sale Transaction nor the transfer of the Acquired Assets or the
assignment of Assumed Contracts to Buyer free and clear of Claims, unless such authorization is
duly stayed before the Closing Date pending such appeal. Buyer is a good faith purchaser of the
Acquired Assets and is granted and entitled 1o all of the benefits and protections afforded to a
good faith purchaser under section 363(m) of the Bankruptey Code, including with respect to the

transfer of the Assumed Contracts as part of the Sale Transaction pursuant to section 365 of the
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Bankruptey Code and this Order. The Debtors and Buyer will be acting in good faith if they
proceed to consummate the Sale Transaction at any time after entry of this Sale Order.

28.  No Avoidance of Purchase Agreement. Neither the Debtors nor Buyer has

engaged in any conduct that would cause or permit the Purchase Agreement or Related
Agreements to be avoided or costs and damages to be imposed under section 363(n) of the
Bankruptcy Code. Accordingly, the Purchase Agreement, Related Agreements, and the Sale
Transaction shall not be avoidable under section 363(n) of the Bankruptcy Code, and no party
shall be entitled to any damages or other recovery pursuant to section 363(n) of the Bankruptcy
Code in respect of the Purchase Agreement, Related Agreements, or the Sale Transaction.

20.  Waiver of Bankruptey Rules 6004(h), 6006(d) and 7062. Notwithstanding the

provisions of Bankruptcy Rules 6004(h), 6006(d), 7062, or any applicable provisions of the
Local Rules of Bankruptey Practice and Procedures of the United States Bankruptcy Court for
the Northern District of 1llinois, this Sale Order shall not be stayed after the entry hereof, but
shall be effective and enforceable immediately upon entry, and the fourteen (14) day stay
provided in Bankruptcy Rules 6004(h) and 6006(d) is hereby expressly waived and shall not
apply. Time is of the essence in closing the Sale Transaction, and the Debtors and Buyer may
close the Sale Transaction as soon as practicable. Any party objecting to this Sale Order must
exercise due diligence in filing an appeal and pursuing a stay within the time prescribed by law
and prior to the Closing Date, or risk its appeal being foreclosed as moot.

30.  Binding Effect of Sale Order. The terms and provisions of the Purchase

Agreement and this Sale Order shall be binding in all respects upon each of the Debtors, their
estates and their creditors, any affected third parties. all holders of equity interests in any of the

Debtors, all holders of any Claims, whether known or unknown, against any of the Debtors, any
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holders of Claims against or on all or any portion of the Acquired Assets, including, but not
limited to, all contract counterparties, holders of leasehold interests, governmental units, and any
trustees, examiners, administrators, responsible officers, estate representatives, or similar entities
for any of the Debtors, if any, subsequently appointed in any of the Debtors™ Chapter 11 Cases or
upon a conversion to chapter 7 under the Bankruptey Code of any of the Debtors® chapter 7
cases, and each of their respective Affiliates, successors, and assigns. The Purchase Agreement
and this Sale Order shall inure to the benefit of the Debtors, their estates and creditors, Buyer and
its Affiliates, and each of their respective successors and assigns. The Purchase Agreement, the
Sale Transaction. and this Sale Order shall not be subject to rejection or avoidance by the
Debtors. their estates, their creditors, or any trustee, examiner, or receiver.

3. Conflicts; Precedence. In the event that there is a direct conflict between the

terms of this Sale Order, the Purchase Agreement, or any documents executed in connection
therewith, the provisions contained in this Sale Order, the Purchase Agreement, any documents
executed in connection therewith, shall govern, in that order. Nothing contained in any chapter
11 plan hereinafter confirmed in these Chapter 11 Cases, any order confirming such plan, or in
any other order of any type or kind entered in these Chapter 11 Cases {including, without
limitation, any order entered after any conversion of any or all of these Chapter 11 Cases to cases
under chapter 7 of the Bankruptcy Code) or in any related proceeding shall alter, conflict with, or
derogate from the provisions of the Purchase Agreement or the terms of this Sale Order.

32.  Modification of Purchase Agreement. The Purchase Agreement, the Related

Agreements, and any other documents or other instruments executed in connection therewith,
may be modified, amended, or supplemented by the parties thereto, in a writing signed by each

party, and in accordance with the terms thereof, without further order of the Court; provided that
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(i) any such modification, amendment, or supplement shall not materially change the terms of the
Purchase Agreement, Related Agreements, or any documents or other instruments executed in
connection therewith; (ii) written notice of any non-material modification or amendment shall be
provided to counsel for the Secured Lenders and the Creditors’ Committee within two (2)
business days after entering into such amendment or modification; (i1} advanced written notice
of any material modification or amendment shall be provided to counsel for the Secured Lenders
and the Creditors’ Committee, which parties may object to such modification or amendment, in
writing, within three (3) business days (unless such parties consent to a shorter notice period)
from the date of the transmittal of such notice of amendment or modification.

33, Bulk Sales; Taxes. No bulk sales law, bulk transfer law. or similar law of any
state or other jurisdiction (including those relating to Taxes other than Transfer Taxes) shall
apply in any way to the transactions contemplated by the Purchase Agreement, the Sale Motion,
or this Sale Order. Except as otherwise expressly provided in the Purchase Agreement, all
obligations of the Debtors relating to Taxes, whether arising under any law, by the Purchase
Agreement, or otherwise shall be the obligation of and fulfilled and paid by the Debtors.

34. Controlled Group Reservation of Rights. Nothing herein or in the Purchase

Agreement shall affect, impair or limit the claims of any pension plan against the Debtors or any
member of the control group of the Debtors™ or such control group member’s rights to dispute
such claims.

35.  Retention_of Jurisdiction. This Court shall retain exclusive jurisdiction to,

among other things, interpret, enforce, and implement the terms and provisions of this Sale
Order, the Purchase Agreement, Related Agreements, all amendments thereto, and any waivers

and consents thereunder (and of each of the agreements executed in connection therewith), to
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adjudicate disputes related to this Sale Order, the Purchase Agreement, Related Agreements, the
assumption and assignment of any Assumed Contracts, and to enforce the injunctions set forth

herein.

Dated: (0 /72 / 2017
Chicago, Hfinois

/&M‘_W\umw,
THE HON‘()RABLE PAMELA S. HOLLIS
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Purchase Agreement
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Steve-Navarro (BUYER)
914 2017
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
ahove wiitien,

RACEWAY'CENTRAL, LLC

Name Donald Harer
Title: Chief Restructuring Officer

STEVE NAVARRO

By:
Name:
Title:

CGl ACKNOWLENDGEMENT:

Central Grgoers Inc. does. hczeby acknowledge; solely as a party to the Escrow Agreemient, thatit
will deliver all hecessary notices pursuant to:the Escrow Agreement and this Agréement on
behalf of Seller.

Name: Donald Harer __ i
Title: ‘Chief Restructuring Officer
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ADDENDUM TO PURCHASE AGREEMENT

This Addendum to Purchase. Agreement (the “Addendum™) is dated as of the:
same date as that certain Purchase Agreement (the “Agreement™) dated Sepd, 7Y , 2017
(the “Bffective’ Date”} between RACEWAY CENTRAL, LLC, an Tllinois limited liability
company (“Seller”} and STEVE NAVARRO, an Iidividual {* ‘Buyer”) regardmg Gértain
ccommercial property (the “Property) commonly kriown as 6603 Columbia Averue,
Hammeond, IN-46320 (the “6603 Columbia Ave Properfy™) and 6529 Columbia Avenue,
Hammaond, IN- 46320 (the “6529 Columbia Ave-Property”), as more. particularly:
identified in the Agreerrient,

WHEREAS, Seller and Buyer-are partiés to the Agreement; and

"WHEREAS Beller and Buyer-acknowledge and agree that there is a tax lien (the
“Tax Lign™) which was filed by Lake County, Indiena against the portion of the Property
commoniy known as 6529 Columbia Avenue, Hammond, IN 46320; and

WHEREAS, Seller and Buyeracknowledge and agree (without waiving any
nghts) that a disposition may have occurred with respect to the Tax Lien and the 6529
Colurabia Avé Property (the *Tax Sale?) and that the parties Tequire additional time to
redesin or otherwise resolve the status of the 6529 Columbia Ave Property; and.

WIEREAS, because of the extra time required to resolve the Tax Lien and Tax
‘Bale, Seller-and Buyer have agreed to close oni the sale of the Property in two.(2)
transactions: (1) 6603 Columbia Avé Property and then. {2) 6529 €olumbia Ave

Property.

NOW, THEREFORE, for and in consideration of the mutual .covenants ‘and
condmons contained herein' and ‘other good and valuable consideration, the receipt and
sufficiency of wh:ch are hereby acknow]edged the’ Landlord and Tenant agree as

follows:
1, Recitals. The parties agree that the above reférenced recitals are trie and
correct as of the Effective Date and are-hereby incorporated herein by reference.

2. Cdgltahzed Terms. Any capltalized terms used herein, which are not
otherwise defined herem shall have the same definition ascribed to them in the
Agrcement

3. Rifurcation of Closing. Notwithstanding anythmg to the contrary
contained in Section 2.4 of the Agreement; Seller-and Buyer agree that the Closing may
occur-in twg transactions.

4. The 6603 Columibia. Closing. The language in Section 2.4 $hall be
amiended so that the first Closmg (the 6603 Columbia Closing”™) shall only be for the:
transfer of the 6603 Columbia Ave Property. The Closing on the 6603 Columibia Ave
Property: shall take place at the title company {or such other location as shall be: mutually

166716738}
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agreed upon by Seller and Buyer) tommencmg at 10:00.a.m. Jocal tirce on-a daté (the
“6603 Closing Date”) that is the third 3rd) Business Day following the date pon which
all of the couditions to the obligations of Seller and Buyer to consummate the
transactions contemplated hereby sct forfh in Article VII (other than condifions that relate
solely to the 6529 Columbia Ave Property or which by their natire aré to'be satisfied at
the Ciosmg itself; but: subject o the: satisfaction or waiver of those conditions) have been
satisfied or-waived; or on such other-date as:shall be' mutually agreed upon by Seller and
Buyet pnor thereto,

“The: 6520 Columbia Closing. The langusge in Section 2.4 shall be
amended so that the second Closing: (the 6529 Columbia Closing”) shall only befor the
wansfer of the 6529 Colunibia AveProperty: The Closing on the 6529 Columbia Ave
Property shall take place st the title company (or such other Tocation as: shall be mutually
agreed upon by Sefler and Buyer) commencing gt 10:00 a:m. local time:on g date (the
“6529 Closing Date e”y that'is the fifth (5th) Business Day followmg the date upon which
all of the conditions fo the bbligations of Seller- and Buyer to consimmiate the
transactions. contemplated hereby set forth in Aricle VII (othex-than conditions that relate
solely ta thc 6603 Colume.a Ave: Proparty or: whlch by their. nature are to be sattsﬁcd at

.......

safisfied or- watved OF Ol such cithier date as shall bc ‘mutua]iy dgrced upon by Seller and
Buyer prior thereto.

6.  Closing Payments; Purchase Price Allocation. Section 2.5 -of the
Agreement: shall be amended 5o -that the Purchase Price to be pald related to the 6603
Columbia. Closing and the: 6529 Columbia - Closmg shall be in accordance with the
Purchiase Price-Allocation for Acqaired Asséts on Extiibit C to the Agreement.

7. Closing Déliveries. Sevtion 2.5 of the Agreement shall be amiended so
that the deliveries o be taade for' the separate 6529 Columbia Closing and the 6603
Columbia. Closing shall be those deliveries identified-in Section 2.5 of the Agreement that
are.applicable to such propemas Those delivéries that are applicable to-both parties shall
be delivered by the partics. '

8. Prorations. Section 2.8 of the Agreement shall be amended 50 that ‘the
Prorated Charges shall be allocated between the 6529 Columbia Closing and the 6603
Columbia: Closing, as .applicable based on the. porfions of ‘the Owned Real Property
subject-to such applicable Closing and. based. on the applicable Closing: Dates for such
Closings.

9, Removal of Tangible Pérsonal Property. Section 2.9 of the Agresment
shall, be amended 5o that the time periods for removing such property by Seller shall be
caléulated based on the Closing Dates: for the applicable portions of the Owned: Real
Property.

10.  Represeritations, Seition 3:4 and Seétion 3.9 of the Agreement shall each
be amended to. except the Tax Lien and Tax Sale for 6529.Columbia Ave. from Seller’s
representations and warrantees.

11,  Covenants. Arficle VI of the Agreement shall be amended fo
acknowledge that Buyer is aware of the Tax Lien and Tax Sale and that Buyer shall

{6971673}.
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permit Seller ninety (90) days from the date of the 6603 Columbia. Cinsmg to have such
Tax Lien released and have title to the 6529 Columbia Property cléared for such Tax Lieh
and Tax Sale:

12, arnest Money. Seller acknowledges that it is holding Oneliundred Ten
Thousand and Noi’ 100 Dollars ($110,000.00) as carnest mioney (the “Rarnest Money™)
regarding the.Agreement. For the 6603 Columbia Closing, a pro.ata portion (based oo
the Putchase Price Allocation identified in paragraph 6 of this Addendum) of the Earnest
Morney shall @pply a8 the Escrow Ajnount in actordance, with the. Agreement. Fot the
6529 Columbia Clasing, a pro rata: portion (based on the Puichase Price Allocation
identified in paragraph 6 -of this Addendum) of the Earnest Money shall apply as the -
Escrow Amount in accordance with the Agreement:

13:  Acquired Assets; ATM: Lease. If any other Acquired Assets (other than
the Ownéd Real Property) ate to be- transfem:d to Buyer pursuant to the Agreement; such
.Acqun‘ed Asseéts that relate to. the 6529 Columbia Ave Property’ shiall ‘be transferred as

the 6529 Columbia Closing and such Acquired Assets thaf relate to the 6603
.Golumbia Ave Propetty shall be transferred as part of the 6603 Columbia Closing.
.'Notmthstandmg anything te-the confrary’ contained herein or the Agreement, the ATM
Tease with Centier Bank shiall be ass1gned to. Buyer to. the extént stich. lease has not
alicady terminated and provided that. it i3 otherwise assignable. under the Bankrupicy
Code-

14.  Acquited Linbilities. If any Acquired Liabilities are. to be transfersed to
Buyer pursuant fo- the Agreement; such. Acquired Liabilities that relate to the: 6529
Colitnbia . Ave Property shall be transferred as part-of the 6529 Columbia Closing and
such Acquired Liabilities that refate to the 6603 Columbia Ave Property- shall bé
transferred as part of the 6603 Coliimbia. Closing..

15.  Entire Agreement; Conflicts, The Agreement, as modified by this
Addendum,  constitytes and contains. the: entire: agreement: between the parties. Tn the
evenit-of a conflict between the ferms and conditions contained in the Agreement and this
Addendur, the tetins and conditions ¢ontained in this Addendum shall govern and
control. Except as modified or amended by this Addendim, the terms apd conditions of
the Agreement shall remain in full force-and effect and wnchanged.

16,  Counterparts,  This -Addendum may be executed in one .or more
countetparts, each of which shall be deemed 4n ériginal. The pariies acknowledge and
agree that their sighatures and initials requited in this Addendim miay be executed via
“wet” original handwriiten signature or initials, or via electronic signature of mark, which
shall be bmdmg on the partles as: ongmals and the executcd sxgnature pages may be

scrver, e-mgnatme technology of other similar electromc means, and any such tansxmttal
shall constitute delivery of the execited document for all purposés of the Agreenient; as
amended by. this Addenduni..

17.  Applicable Law. This Addendum shall be govsm:c.d?by and construed in
atcordance ‘with the inteinal Laws of the State of Iliinois (without giving effect to the
principles of conilict of Laws thercof), except to.the extent that the Laws of such state are
superseded by the Bankruptey Code.

£69T1673:)
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18:  Bankruptey. Cowrt Approval. Buyer and. Seller understand and agres that
the Addendum; is subgect 1o approval by the Bankni ptey Cout. in aceordance with the.
terms of the Agreement and that this Addendum shall xiot be effective and binditig on the.
parties unless such approval is received. Biyer agrees that it will promiptly take such
actions ‘as are reasonably requested by Seller ‘fo assist in obtaining any such. ‘approval
requn:ed by the. Bankruptcy Court.

19, rther Assurances. :Each of the parties, without additional consideration,.
shall execute and dshver all sich furthier documents and do such other things as'the other
party may. reasonably request to give full effect fo this Addendum, the purpose of which
is to allow the parties-to effectuate the transfer of the Acquired. Assets in two (2) steps:
with. the first transfer relating fo the Acquired Assets related fo the 6603 Colunibia Ave:
Piopérty: aid the second transfer relating to. the: Acquired Assets. related to the 6529
Columbia Ave Property.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK. ]
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_ IN WITNESS WHEREOF, the parties bave signed this Addendum asof the date
first written sbove,

Seller Buyer:

Raceway Cenitral, LLC By:

Name: Donald Harer

{6971673:}
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IN WITNESS WZHEREOF the. parues have sxgned this Addendmn as- of the date
first wntten above,

Se_ll_e'r;-

Raceway Central, LLC _ By:

Steve ﬁavarro i}

. By'
Name;
Title::

{697i673:}
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SECOND ADDENDUM TO PURCHASE AGREE?

This Second Addendum fo Purchase Agreement (the “Addendum”) is dated
September 28th, 2017 {the “Effective Date”) between RACEWAY - CENTRAL, LIC, an
Hlinois limited hah«:hty company {“Seller””) and STEVE NAVARRO; an individual
(“Buyer”) iéganding certain commercial property (the “Property”) commonly known as:
6527-6529 Columbia Avenue, Hammond, IN:46320, as more pamculariy identified
herein,

WHEREAS, Sellerand ‘Buyer are pames o !hat certain Pumhase Agreement (ﬂ:e
“Agreement”) dated Sepmmher 14 2017; and

_ WHEREAS, the Agreement was amended by that certain Addendum to Purchase
Agrosment, (the “First Mdondmn”) dated September 14,2017 (the First Addetidum.
togethcr with the Agreemmt is togethet referred to herein as the “Purclisse’ Agrecmnt“).z
and

WHEREAS, Seller and Buyer acknowledge and agree that some of the references
10 the: propeny addresses and fax identification numbers for the Owned Real Pioperty
identified in Exhibit B to the Agmcmcm weré incorrect; and.

WHEREAS, the parties wish to delete Exhibits B and Cto the Agreement, and
replace them with the new Exhibits B and C: attuokied to this Second Addendurn.

NOW, THEREFORE, for-and in consideration of the: mutual ‘covenants and
conditions, eontained herein: and other good and. valqab!e consideration, the. receipt and
sufficiency of which are hereby acknnwledged the Landlord and Tenant: agwc as
follows:

L. Recitals: The parties ajree that the above referericed recitals are true and
comect as of the Eﬁ'acuve Date and are hereby incorporited herein by reference..

2. Capitalized: Tenns. Any capitalized terms- vised herem, which zre mot
'otberwsse def ned hercm ‘shall have the same definition ascribed to them in the
'Ag_recnwnt

refm in the Purchase

imth thc faiioivmg addresses: for the Owned Real Pm;:emr

First Ciﬁsmg Sale - 6529 8. Columbis Avenne, Hammond IN 46320 (which is.
alse known as 6603 ‘Columbia Avene), APN numbei 45-07-07-201-002.000
023, shown in Exbibit C1, Tract 1 o the attached Water Tower Additlon
‘Plat Map (PBY/TT).

Second Closing Sale - 6527 S, Columbia Avenue, Hammond IN 46320 (which
is alsp known as 6525 8. Columbia Avenue), APN number 45-07-07-201-

{6933381:§
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909000-023, shown in Exhibit Cl Tract 2 on the attached Wster Tower
Addition Plat Map (®B4/TT).

4, Extiibits. ExhibxtsBandetheAgreemcntshaHbedelmdandmplaced
mththemexhnb:tsB C, and: Ciaﬁachedhmtoandmadeapaﬂhmoﬁ

counmpaﬂs each of which-shall be deemed an ongmal The parties & knpwledge and
agree that their signatures and initlals required in this: Second Addendum may: be-
executed via “wet” original hahdwiitieli signature or mmais, or viaelecttomc signa

mark,, whmhshnllbebmdmganthepamaasmgmals and_theexecutedslgn ure pages
miy be delivered using pdf or similar file type ted via elsctronic mail; cloud
hased server, e—sxgnatlre technology or-other similar electronic means; and any such
: r of the executed doclmwnt for all ‘purposes of the
Pmchase Agxemnmt, as. mnanded by this Second Addendum.

w This Second Addendum shall be gov’“"”""‘f"f‘ byand

the tm'ms of the Pmchasa Agreement and that’ ﬂns Second Addendum shall not be
effective and bmdmg on the parties unless such approval is received. Buyer agrees that it
will pmmptly take such actions-as arc reasonebly requested by Seller to assist in
obiaining any such approval required by the Bankruptcy Court,

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, ﬂ:cpn:mhnwmgnudthisSeomdAddcn&nnasuf
the date first written sbove,

{695238L:)
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Tracks 1 and 2 of the real property located at 65298, Columbia Avenue (also known as
6603 Coltimbia Avenue), Haramond IN 46320 and 6527 S, Columbia Avenue (also
known as 652§ S, Columbia Avenne), Hammond IN 46320 (nssessor parcel
numbers 45-07-07-201-002.000-023 and 45-07-07-201-009.000-023 respestively)
ztogethcr wnth a!l sttuctm:es and mmvaments thereon, all fixtures therein or thereto and

. ERes, Al RS g ;j";thereto mcludmg all of Sellzr‘

'Property is legally desceibed on Exhibit nJl éwached ety

{69833813)
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TRACT I:

‘Part of Lot Nutnbered 2 as shown on the recorded plat of Water Tower Addition to the City of
Hammond, recorded in Plat Book 94, Page 77, in the Office of ﬂw'&ecurdcr of Lake County,
Indiang, wiore pmhcnlar!y described as follows:

East, & distanoe ot‘ll@ﬁifoﬁtoapointon the: South nght ofwnylmcof lﬁSlh Streat; thmce
South 89 degrees 32 minutes 23 seconds West along the South right of wiy. line of 165th Street,
distance of 329.21 m thence Soith 00 degrees 29 minutes 23 seconds West, 8 distance of. 50.01
feet; thence South 89 tiagmcs 32 mmutes 23 seconds Wﬁt, 8 dls!a!we of4 97 feer thence Sou:h
the Southeast and haviag a tadms of398 94 feet;. thencc Sauﬂzwesteﬂy a!ong said clirve, ms arc.
length of 275.71 feet (chord bearing 39 degrees 50 minutes 44 seconds, chord. distance 0£270.26
fm), thence Nonh 89 dcgrees 32 mmutes 23. seconds Easx, adislancc of. 25 94fect, thence Somh

00 degmes 29 m.inutéé 3 seconds West along tbe East ngbt of way line of Coiumb:a'Avtnue. a

distance of 60.00 feet fo mt_, of beginning, all in:the City of Hammond, Lake County,
Indiana, containing 6,20 acres; ‘mor¢ or less.

TRACT 2:
Part of Lot Numbered 2 as shown on the recorded plat of Waler Tower Addition to the Cnty of

Hammond, mcmﬁed in Plat Book 94, Page 77, in the Office df the Recorder of Lake County,
Indiana, more particularly described as follows:

Commencing af the Southwest corecr of said Lot 2; thence North 00 degrces 29 mimes 23
seconds East along the East right of way | lirie of Columbia Avenie, & distance of 183.77 feot to
the point of beginuing; thence continuing | North 00 degrees 29 minites 23 se_conds [East along the
East right of way line 'of Columbin Avenue, a dlsmme of 201 30 feel;! e Noxtb 89 degrr.cs 32
minutes 23 scconds East; a distance of 236 40 feet;: thcnce South 00 deg‘ees’ y

secands West, a distance of 221,22 feet; thence North 89 degrm 30 minutes 37 seconds Wcst, a
disiance of 82.5¢ feet: thénce North 80 degrees 41 minutes 35 seconds West, 2 distance of 10433
fect; thence North £9 degrees 30.mi secoiids West, & distance of 50.72 feet to. the point of
beginning, allin the Cny of Hammond, Lake Connty, Indiana, containing 1:15 acres, tore or
less.

1698338103}
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100% of the Purchase price will be aliocated for all the assets listed in Exhibit B as
follows:

$1,450,000 for Tract 1 (sssessor parcel number 45-07-07-201002.000.023);

$400,000 for Tract 2 (assessor parcel number 45-07-07-201-009.000-023)

{&9&338!:_]. .
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