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FILED & ENTERED

FEB 05 2016

CLERK U.S. BANKRUPTCY COURT
Central District of California
BY bolte DEPUTY CLERK

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre

FREEDOM COMMUNICATIONS, INC., et
al.,

Debtors and
Debtors-in-Possession.
Affects:

X] All Debtors

[ ] Freedom Communications, Inc., a
Delaware corporation, ONLY

[ ] Freedom Communications Holdings,
Inc., a Delaware corporation, ONLY

[ ] Freedom Services, Inc., a Delaware
corporation, ONLY

[ ] 2100 Freedom, Inc., a Delaware
corporation, ONLY

[] OCR Community Publications, Inc., a
California corporation, ONLY

[ ] Daily Press, LLC, a California limited
liability company, ONLY

[ ] Freedom California Mary Publishing,
Inc., a California corporation, ONLY

[ ] Freedom California Ville Publishing
Company LP, a California limited
partnership, ONLY
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Case No. 8:15-bk-15311-MW
Chapter 11
(Jointly Administered with Case Nos.

8:15-bk-15312-MW; 8:15-bk-15313-MW;,
8:15-bk-15315-MW; 8:15-bk-15316-MW,

8:15-bk-1531 7-MW; 8:15-bk-1531 8-MW;
8:15-bk-15319-MW; 8:15-bk-15320-MW;,
8:15-bk-15321-MW; 8:15-bk-15322-MW;,
8:15-bk-15323-MW; 8:15-bk-15324-MW;,
8:15-bk-15325-MW; 8:15-bk-15326-MW;,
8:15-bk-15327-MW; 8:15-bk-15328-MW;,
8:15-bk-15329-MW; 8:15-bk-15330-MW;,
8:15-bk-15332-MW; 8:15-bk-15337-MW;,
8:15-bk-15339-MW; 8:15-bk-15340-MW;

8:15-bk-15342-MW; 8:15-bk-15343-MW)

ORDER: (I) (A) APPROVING
PROCEDURES IN CONNECTION WITH
SALE OF SUBSTANTIALLY ALL OF
DEBTORS’ ASSETS, (B) AUTHORIZING,
BUT NOT REQUIRING, THE GRANTING
OF STALKING HORSE PROTECTIONS TO
POTENTIAL STALKING HORSE
BIDDER(S), (C) SCHEDULING RELATED
AUCTION AND HEARING TO CONSIDER
APPROVAL OF SALE, (D) APPROVING
PROCEDURES RELATED TO
ASSUMPTION AND ASSIGNMENT OF
CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES, AND (E)
APPROVING FORM AND MANNER OF
NOTICE THEREOF, AND

BIDDING PROCEDURES ORDER
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[ ] Freedom Colorado Information, Inc., a
Delaware corporation, ONLY

[ ] Freedom Interactive Newspapers, Inc.,
a California corporation, ONLY

[ ] Freedom Interactive Newspapers of
Texas, Inc., a Delaware corporation, ONLY

[] Freedom Newspaper Acquisitions, Inc.,
a Delaware corporation, ONLY

[ ] Freedom Newspapers, a Texas general
partnership, ONLY

[ ] Freedom Newspapers, Inc., a Delaware
corporation, ONLY

[] Freedom Newspapers of Southwestern
Arizona, Inc., a California corporation,
ONLY

[ ] OCR Information Marketing, Inc., a
California corporation, ONLY

[ ] Odessa American, a Texas general
partnership, ONLY

[] Orange County Register
Communications, Inc., a California
corporation, ONLY

[ ] Victor Valley Publishing Company, a
California corporation, ONLY

[ ] Victorville Publishing Company, a
California limited partnership, ONLY

[ ] Freedom SPV II, LLC, a Delaware
limited liability company, ONLY

[ ] Freedom SPV VI, LLC, a Delaware
limited liability company, ONLY

[ ] Freedom SPV I, LLC, a Delaware
limited liability company, ONLY

[ ] Freedom SPV IV, LLC, a Delaware
limited liability company, ONLY

[ ] Freedom SPV V, LLC, a Delaware
limited liability company, ONLY

1054195.5
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(1) (A) AUTHORIZING SALE OF
SUBSTANTIALLY ALL OF DEBTORS’
ASSETS PURSUANT TO SUCCESSFUL
BIDDER(S)’ ASSET PURCHASE
AGREEMENT, FREE AND CLEAR OF
LIENS, CLAIMS, ENCUMBRANCES, AND
OTHER INTERESTS, AND (B)
APPROVING ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES
RELATED THERETO

BIDDING PROCEDURES ORDER
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Upon consideration of the motion (the “M”f of Freedom Communications, Inc.
and its related debtors and debtors-in-possession in the above-captioned chapter 11
cases (collectively, the “Debtors”) seeking entry of an order (this “Order”), pursuant to
sections 105(a), 363 and 365 of the Bankruptcy Code, rules 2002, 6004, 6005, 6006,
9007 and 9014 of the Bankruptcy Rules, and rule 6004-1 of the Local Rules, (i)(a)
approving procedures in connection with the sale of substantially all of the Debtors’
assets, (b) authorizing, but not requiring, the granting of Stalking Horse Protections in the
event the Debtors designate Stalking Horse Bidder(s) in connection with the sale of the
Debtors’ assets, (c) scheduling the related auction and hearing to consider approval of
the sale, (d) approving procedures related to the assumption and assignment of certain
of the Debtors’ executory contracts and unexpired leases, (e) approving the form and
manner of notice thereof, and (f) granting related relief, and (ii)(a) authorizing the sale of
such assets free and clear of liens, claims, encumbrances, and other interests, except as
provided in the Successful Bidder(s)' asset purchase agreement(s), (b) approving the
assumption and assignment of certain of the Debtors’ executory contracts and unexpired
leases related thereto, and (c) granting related relief, all as more fully set forth in the
Motion; and upon consideration of the Dahl Declaration, the Mosier Declaration, the FTI
Declaration and the First Day Declaration; and this Court having jurisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a
core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§

! Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the
Motion and/or Bidding Procedures attached hereto as Exhibit 1, as applicable.

1054195.5 -3- BIDDING PROCEDURES ORDER
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1408 and 1409; and this Court having found that the relief requested in the Motion is in
the best interests of the Debtors’ estates, creditors, and other parties in interest; and this
Court having found that the Debtors’ notice of the Motion and opportunity for a hearing
on the Motion were appropriate and no other notice need be provided; and this Court
having reviewed the Motion and having heard the statements in support of the relief
requested therein at the hearing before this Court (the “Hearing”); and this Court
having determined that the legal and factual bases set forth in the Motion and at the
Hearing establish just cause for the relief granted herein; and upon all of the proceedings

had before this Court; and after due deliberation and sufficient cause appearing therefor;

AND FURTHER FOUND AND DETERMINED THAT:

A. The Bidding Procedures substantially in the form attached hereto as
Exhibit 1 are fair, reasonable, and appropriate and are designed to maximize the
recovery from the sale of the Assets.

B. The Debtors’ notice of the Bidding Procedures, the Cure Procedures, the
Auction and the hearing to approve the sale of the Assets (the “Sale Hearing”), including
the Procedures Notice, the Publication Notice and the Notice of Potential Assumption

and Assignment, substantially in the forms attached hereto as Exhibit 2, Exhibit 3 and

Exhibit 4, is appropriate and reasonably calculated to provide all interested parties with
timely and proper notice, and no other or further notice is required.

C. The Debtors have demonstrated compelling and sound business
justifications for authorizing the sale of the Debtors’ Assets, entry into a Stalking Horse
Agreement(s) and payment of an authorized Break-Up Fee or Expense Reimbursement

under the circumstances, timing and procedures set forth herein and in the Motion.

1054195.5 -4 - BIDDING PROCEDURES ORDER
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D. Break-Up Fee(s) and Expense Reimbursement(s) up to the amounts
authorized by this Order are (a) fair and reasonable, (b) beneficial to the Debtors’
estates and creditors, and (c) an actual and necessary cost of preserving the Debtors’
estates within the meaning of section 503(b) of the Bankruptcy Code.

E. 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 to this proceeding pursuant to Bankruptcy Rule 9014.

F. 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.

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

2.  Any objections and responses to the Motion that have not been overruled,
withdrawn, waived, settled, or resolved, and all reservations of rights included therein,
are hereby overruled and denied.

3. The Bidding Procedures attached hereto as Exhibit 1 are APPROVED.

4. In the event that the Debtors enter into one or more Stalking Horse APAs,
the Debtors will file with the Court and serve on the Notice Parties (as defined in
Paragraph 7 below) a notice that includes the following: (a) the identification of the
Stalking Horse Bidder(s); (b) a copy of the Stalking Horse APA(s); (c) the applicable
Stalking Horse Purchase Price APA; (d) the deposit paid by the applicable Stalking
Horse Bidder; and (e) the amount of any Break-Up Fee and/or any Expense
Reimbursement being provided to the Stalking Horse Bidder in connection with the

applicable Stalking Horse APA. Any Stalking Horse APA entered into by the Debtors

1054195.5 -5- BIDDING PROCEDURES ORDER
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shall be subject to higher or otherwise better offers or combinations of offers, as
provided in the Bidding Procedures. For the avoidance of doubt, the Debtors reserve
the right to enter into multiple and/or separate Stalking Horse APAs, e.g., a Stalking
Horse APA for their newspaper assets and a Stalking Horse APA for the Santa Ana real
property.

5. In connection with a Stalking Horse APA, the Debtors, with the consent of
the Committee and in consultation with the DIP Agent, are authorized, but not required,
to grant to a Stalking Horse Bidder a Break-Up Fee of up to 2.5% of the cash
consideration offered by such Stalking Horse Bidder and/or an Expense
Reimbursement in an amount not to exceed $200,000. Such Stalking Horse
Protections, if any, would be paid in the event that: (i) the Stalking Horse Bidder is not
approved by the Court as the purchaser of the Assets on which it bid, (ii) the
Stalking Horse Bidder is not in default of its obligations under its Stalking Horse
APA, and (iii) the Assets on which the Stalking Horse Bidder bid are thereafter sold
to a Successful Bidder(s) at the Auction for consideration in excess of the purchase
price provided for in the Stalking Horse APA notwithstanding the Stalking Horse
Bidder's willingness and ability to consummate the transactions contemplated by its
Stalking Horse APA, which payment shall be made to the Stalking Horse Bidder
promptly following closing with the Successful Purchaser(s) of the Assets on which the
Stalking Horse Bidder bid. The Stalking Horse Protections, if payable, shall be the sole
and exclusive remedy of a Stalking Horse Bidder if the applicable Stalking Horse APA is

not consummated.

6. All Qualified Bidders at the Auction shall be deemed to have consented to

the jurisdiction of this Court and waived any right to a jury trial in connection with any

1054195.5 -6 - BIDDING PROCEDURES ORDER
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disputes relating to the Auction and the construction and enforcement of any sale
transaction documents arising in connection therewith.

7. The Sale Hearing shall be held on March 21, 2016, at 9:00 a.m. (prevailing
Pacific Time), before the United States Bankruptcy Court for the Central District of
California, Santa Ana Division, Ronald Reagan Federal Building and U.S. Courthouse,
in Courtroom 6C, 411 West Fourth Street, Santa Ana, CA 92701. Any objections to the
Sale shall be filed and served so as to be received no later than 9:00 a.m. (prevailing
Pacific Time) on the date of the Sale Hearing by the following parties: (i) the Debtors’
Independent Sales Representative, Robert P. Mosier, email: rmosier@mosierco.com;
(ii) counsel to the Debtors: Lobel Weiland Golden Friedman LLP (Attn: William N. Lobel,
Esq., facsimile: (714) 966-1002, email: wlobel@Ilwgfllp.com and Alan J. Friedman, Esq.,
facsimile: (714) 966-1002, email: afriedman@lwgflip.com), (iii) the Debtors’ investment
banker, FTI Capital Advisors, LLC (Attn: Christopher Nicholls; facsimile: (212) 499-
3636, email: chris.nichols@fticonsulting.com and Michael VanderLey; facsimile: (415)
283-4277, email: mike.vanderley@fticonsulting.com), (iv) counsel to the Official
Committee of Unsecured Creditors: Pachulski Stang Ziehl & Jones LLP (Attn: Robert J.
Feinstein, Esq., facsimile: (212) 561-7777, email: rfeinstein@pszjlaw.com and Jeffrey
W. Dulberg, Esq., facsimile: (310) 201-0760, email: jdulberg@pszjlaw.com), (v) the
Committee’s financial advisor: Alvarez & Marsal (Attn: Brian Whittman, email
BWhittman@alvarezandmarsal.com), (vi) counsel to the DIP Agent: Munger, Tolles &
Olson LLP (Attn: Seth Goldman, Esq., facsimile: (213) 687-3702, email:
seth.goldman@mto.com) (such parties collectively defined as the “Notice Parties”),
and (vii) the Office of the United States Trustee (Attn: Frank Cadigan, Esq., facsimile:

(714) 338-3421, email: frank.cadigan@usdoj.gov and Michael Hauser, Esq., facsimile:

1054195.5 -7 - BIDDING PROCEDURES ORDER
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(714) 338-3421, email: michael.hauser@usdoj.gov). Any replies to objections to the
Sale shall be heard at the Sale Hearing. Failure to object to the relief requested in the
Motion shall be deemed to be “consent” for purposes of Bankruptcy Code section
363(f).

8.  With the consent of the Consultation Parties, the Sale Hearing may be
adjourned from time to time without further notice to creditors or parties in interest other
than by announcement of the adjournment in open court on the date scheduled for the
Sale Hearing, and the Debtors shall have the right, in the exercise of their business
judgment, after consultation with the Consultation Parties, to terminate the Sale at any
time.

9. The following forms of notice are approved: (a) the Procedures Notice, in
the form substantially similar to that attached hereto as Exhibit 2, (b) the Publication
Notice, in the form substantially similar to that attached hereto as Exhibit 3, and (b) the
Notice of Potential Assumption and Assignment, in the form substantially similar to that
attached hereto as Exhibit4.

10. On or before three (3) days after the entry of this Order, the Debtors shall
serve, or cause to be served, by first class mail, the Procedures Notice on the following
parties: (i) the Notice Parties; (ii) the Office of the United States Trustee; (iii) any parties
requesting notices in these cases pursuant to Bankruptcy Rule 2002; and (iv) any entity
that has expressed a bona fide interest in acquiring the Assets in the six (6) months
preceding the date of the filing of the Motion.

11.  On or before three (3) days after the entry of this Order, the Debtors shall
publish the Publication Notice in the Los Angeles Times, the Orange County Register

and the national edition of the Wall Street Journal.

1054195.5 -8- BIDDING PROCEDURES ORDER
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12. On or before seven (7) days after the entry of this Order, the Debtors shall
serve, or cause to be served, by first class mail, the Notice of Potential Assumption and
Assignment on all non-debtor parties to the Designated Executory Contracts that the
Debtors may seek to assume and assign on the Closing Date of a Sale; provided,
however, that the identification of a contract or lease in the Notice of Potential
Assumption and Assignment shall not constitute an admission by the Debtors that such
contract or lease is an executory contract or unexpired lease or that such contract or
lease will be assumed and assigned. The Debtors reserve all of their rights, claims, and
causes of action with respect to the contracts and leases listed in a Notice of Potential
Assumption and Assignment. The Notice of Potential Assumption and Assignment shall
identify the calculation of the cure amounts, if any, that the Debtors believe must be
paid to cure all defaults outstanding under each Designated Executory Contract (the

“Cure Amounts”) as of such date (the “Cure Date”). In addition, if in connection with the

ongoing marketing process, the Debtors identify additional contracts or leases that
might be assumed by the Debtors and assigned to a prospective purchaser that are not
set forth in the original Notice of Potential Assumption and Assignment, the Debtors

shall promptly send a supplemental notice (a “Supplemental Notice of Potential

Assumption and Assignment”) to the applicable counterparties to such additional

contracts and/or leases and they shall be Designated Executory Contracts.
13. Unless the non-debtor party to a Designated Executory Contract files an

objection (each, a “Cure Amount/Assignment Objection”) to (i) its scheduled Cure

Amount, and/or (ii) the assumption, assignment and/or transfer of such Designated
Executory Contract no later than five (5) days before the Auction (by March 11, 2015)

(collectively, the “Cure/Assignment Objection Deadline”) and serves a copy of the Cure

1054195.5 -9- BIDDING PROCEDURES ORDER
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Amount/Assignment Objection so as to be received no later than the Cure/Assignment
Objection Deadline by the Notice Parties and the Office of the United States Trustee,
then such non-debtor party will (a) be forever barred from objecting to the Cure Amount
and from asserting any additional cure or other amounts as of the Cure Date with
respect to such Designated Executory Contract against the Debtors, the Successful
Bidder or any other party and such parties shall be entitled to rely solely upon the Cure
Amount, and (b) subject to paragraph 16 of this Order, be deemed to have consented to
the assumption, assignment and/or transfer of such Designated Executory Contract,
notwithstanding any consent right that such party could have asserted, and shall be
forever barred and estopped from asserting or claiming against the Debtors, the
Successful Bidder or any other assignee of the relevant Designated Executory Contract
that any additional amounts are due or defaults exist, or conditions to assumption,
assignment, and/or transfer must be satisfied, as of the Cure Date, under such
Designated Executory Contract.

14. If an objection challenges a Cure Amount, the objection must set forth the

cure amount being claimed by the objecting party (the “Claimed Cure Amount”) with

appropriate documentation in support thereof. The Debtors, in their discretion, may in
good faith (i) resolve any disputed Claimed Cure Amount without further order of the
Court, or (ii) pursue a contested determination by this Court of any disputed Claimed
Cure Amount. Subject to the foregoing, if the Debtors hold a Claimed Cure Amount in
reserve as a result of an objection to a Cure Amount, then the Debtors may assume and
assign the Designated Executory Contract that is the subject of such objection prior to
the resolution of such objection and without further delay.

I

1054195.5 -10 - BIDDING PROCEDURES ORDER
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15. Within 24 hours after the conclusion of the Auction (if any) (or, if no Auction
is held, within 24 hours after a determination that the Stalking Horse Bidder is the
Successful Bidder in accordance with the Bidding Procedures), the Debtors shall file a
notice identifying the Successful Bidder(s) with the Bankruptcy Court and shall serve
such notice by fax, email, or overnight mail to all identified counterparties whose
contracts and/or leases are to be assumed and assigned pursuant to such Successful
Bidder’s Purchase Agreement. Following the Auction, a Successful Bidder shall have
an additional period of time to evaluate the Debtors’ executory contracts and unexpired
leases, negotiate with the counterparties thereto and designate them for assumption

and assignment (the “Contract Examination Period”), provided that a Successful Bidder:

(i) no later than two (2) business days after the conclusion of the Auction, advises the
Debtors in writing as to which executory contracts and/or unexpired leases the
Successful Bidder desires to have remain available for assumption and assignment;
and (ii) makes all payments under such executory contracts and/or unexpired leases
that become due during the Contract Examination Period. If additional executory
contracts and/or unexpired leases are designated by the Successful Bidder for
assumption and assignment during the Contract Examination Period, the assumption
and assignment shall be the subject of a separate motion for approval thereof to be filed
by the Debtors. Provided that the counterparty was previously served with a Notice of
Potential Assumption and Assignment or Supplemental Notice of Potential Assumption
and Assignment, the counterparty shall have an opportunity in connection with such
motion to raise an objection solely on the issue of whether the Successful Bidder can
provide adequate assurance of future performance as required by section 365 of the

Bankruptcy Code, in accordance with Paragraph 16 hereof.

1054195.5 -11 - BIDDING PROCEDURES ORDER
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1 16. The counterparties to the Designated Executory Contracts may, at or prior
2| to the Sale Hearing (or, if designated during the Contract Examination Period, in
3 connection with a separate motion to assume and assign as provided by Paragraph 15
4 hereof), object to the assumption, assignment, and/or transfer of such Designated
Z Executory Contract solely on the issue of whether the Successful Bidder can provide
7 adequate assurance of future performance as required by section 365 of the
8 | Bankruptcy Code. Any non-debtor party to a Designated Executory Contract that does
9 | not object to the assignment of its respective Designated Executory Contract shall be
10| deemed to have consented to the assumption, assignment, and/or transfer of such
1 Designated Executory Contract to the Successful Bidder. For the avoidance of any
12 doubt, nothing in this paragraph 16 shall extend, shorten or otherwise affect the time
14 period, or the ability to otherwise object, to any Cure Amount.
15 17. Any unresolved objections to any Cure Amount or the assumption and
16 | assignment of any Designated Executory Contract will be heard at the Sale Hearing or
17 | at a later hearing, as determined by the Debtors subject to the Court’s calendar.
18 18. Except to the extent otherwise provided in the Successful Bidder’s Purchase
19 Agreement, the Debtors and the Debtors’ estates shall be relieved of all liability accruing
2(1) or arising after the assumption and assignment of any executory contract or unexpired
29 lease pursuant to section 365(k) of the Bankruptcy Code.
23 19. To the extent the provisions of this Order are inconsistent with the
24 | provisions of any Exhibit referenced herein or with the Motion, the provisions of this
25| Order shall control.
26 20. The Court shall retain jurisdiction over all matters arising from or related to
o the interpretation and implementation of this Order.
28
1054195.5 -12 - BIDDING PROCEDURES ORDER
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21. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 6006,

7062, 9014 or otherwise, the terms and conditions of this Order shall be immediately

effective and enforceable.

Date: February 5, 2016

1054195.5

HitH

N et P Wallo

Mark S. Wallace
United States Bankruptcy Judge

-13 - BIDDING PROCEDURES ORDER




Case 8:15-bk-15311-MW

Doc 371 Filed 02/05/16 Entered 02/05/16 10:04:25 Desc

Main Document Page 14 of 23

Exhibit 1"

Exhibit "2"

Exhibit "3"

Exhibit "4"

EXHIBITS

Bidding Procedures
Notice of Bidding Procedures
Publication Notice

Notice of Potential Assumption and Assignment

Page 14
Page 23
Page 27

Page 28

BIDDING PROCEDURES

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed in connection with
the sale of the Assets (as defined below), which constitute substantially all of the assets of Freedom
Communications, Inc. and its related debtors and debtors-in-possession (collectively, the “Debtors’) in
connection with the jointly administered chapter 11 cases pending in the United States Bankruptcy Court
for the Central District of California, Santa Ana division (the “Bankruptcy Court’), under Lead Case No.
8:15-bk-15311-MW.

I ASSETS TOBE SOLD

The Debtors shall market the sale, in one or more lots," of all of their assets (each distinct asset or
collections of assets is referred to herein as “Assets"), including, without limitation, real estate interests,
operating assets, accounts receivable, executory contracts and leases, free and clear of any and all claims
and liens, with such liens and claims to attach to the proceeds of the sale(s) in accordance with the Sale
Order (as defined herein), the Bankruptcy Court's order approving the Debtors' use of cash collateral and
debtor in possession financing entered on December 17, 2015 [Dkt. No. 239] (the “DIP Order"), and the
DIP Credit Agreement (as defined in the DIP Order and as filed with the Bankruptcy Court on December
14, 2015). During the sale process, the Debtors shall consult (the “Consultation Requirement’) with
representatives of the Official Committee of Unsecured Creditors (the “Committee”), Silver Point Finance,
LLC (the “DIP Agent’) and the Pension Benefit Guaranty Corporation (together with the Commitiee and the
DIP Agent, the “Consultation Parties’); provided that if the DIP Lenders (as defined in the DIP Order) bid
for the Assets, the Consultation Requirement as to the DIP Agent shall not apply to the aspects of the sale
process for which the Debtors and the Committee determine that compliance with the Consultation
Requirement would provide the DIP Lenders with information that would unfairly benefit them as a potential
bidder.

Il THE BIDDING PROCEDURES

In order to ensure that the Debtors receive the maximum value for the Assets, the following procedures
shall govern the sale of the Assets.

A Stalking Horse Bidder

Pursuant to the Bidding Procedures Order, the Debtors, with the consent of the Commitiee and in
consultation with the DIP Agent, are authorized to enter ino an asset purchase agreement with a Stalking
Horse Bidder with respect to all or a portion of the Assets (a “Stalking Horse APA') not later than February
12,2016. In the event that the Debtors enter into one or more Stalking Horse APAS, the Debtors will file
with the Court and serve on the Notice Parties (as defined in Section I1.E below) a notice that includes the
following: (a) the identification of the Stalking Horse Bidder(s); (b) a copy of the Stalking Horse APA(s); (c)
the purchase price provided for in the applicable Stalking Horse APA (the *Stalking Horse Purchase Price”);
(d) the deposit paid by the Stalking Horse Bidder; and (e) the amount of any Break-Up Fee andor any
Expense Reimbursement (as such terms are defined in the Bidding Procedures Order) being provided to
the Stalking Horse Bidder in connection with the Stalking Horse APA. Any Stalking Horse APA entered
into by the Debtors shall be subject to higher or otherwise better offers or combinations of offers, as provided
herein. For the avoidance of doubt, the Debtors reserve the right to enter into multiple and/or separate
Stalking Horse APAS, e.g., a Stalking Horse APA for their newspaper assets and a Stalking Horse APA for
the Santa Ana real property.

" These lots shall include: (1) all Assets, (2) all Assets other than the Santa Ana real property, (3) the
Santa Ana real property, or (4) any other combination of Assets.

EXHIBIT"1"
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B.  Documentation Necessary for Potential Bidders to Conduct Due Diligence

In order to be qualified to receive any confidential information from the Debtors, an interested party (each,
an ‘Interested Party") must submit each of the following to the Notice Parties on a timely basis:

(1) Anexecuted confidentiality agreement which shall inure to the benefit of the Debtors and
may be assigned to the Successful Bidder (as defined below), in a form and substance satisfactory to the
Debtors;

(2) A statement demonstrating, o the Debtors’ satisfaction, after consultation with the
Consultation Parties, that the Interested Party has a bona fide interest in purchasing some or all of the
Assets; and

(3)  Such other information with respect to an Interested Party's experience and financial
wherewithal (which may include, but is not limited to, any cure and adequate assurance obligations as the
case may be) as the Debtors (after consultation with the Consultation Parties) request, if any, which may
include, but is not limited to, the internal corporate, legal or other authorizations to close a purchase
fransaction.

If the Debtors determine, after receipt of the items identified above and reasonable consultation with the
Consultation Parties, that an Interested Party has a bona fide interest in purchasing the Assets and the
financial wherewithal to do so, such Interested Party will be deemed a ‘Potential Bidder." As promptly as
practicable after the Interested Party is deemed to be a Potential Bidder, the Debtors will notify the
Interested Party as to such determination.

C.  DueDiligence

The Debtors will afford any Potential Bidder such due diligence access or additional information as the
Debtors, in consultation with their advisors and after consultation with the Consultation Parties, deem
appropriate, in their business judgment. Such information shall be provided through the data room created
by the Debtors to facilitate diligence respecting the Assets by Potential Bidders (the “Data Room”). The
Debtors shall endeavor to provide all such information to all Potential Bidders concurrently by placing the
information in the Data Room and informing all Potential Bidders of the addition of the information. For any
Potential Bidder who is a newspaper publisher or otherwise a competitor of the Debtors or is affiliated with
a newspaper publisher or other competitor of the Debtors, the Debtors reserve the right to withhold any
materials or information that the Debtors determine is: (i) sensitive or confidential business records, (ii) not
appropriate for disclosure to such a Potential Bidder, (iii) has not been made available to any other
newspaper publisher or competitor of the Debtors or affiiate thereof, and (iv) cannot be reasonably redacted
to remove any sensitive or confidential business information; provided that the Debtors shall notify the
Consultation Parties and the applicable Potential Bidder of the determination to withhold such information
and shall provide reasonable detail as to the information withheld, and further provided that any such
information so withheld may be provided to counsel and/or the financial advisors to such Potential Bidder
designated a competitor of the Debtors pursuant to this Section I1.C. upon the execution of confidentiality
agreement(s) acceptable to the Debtors. The due diligence period shall extend through and include the
Bid Deadline (as defined below). Additional due diligence will not be provided after the Bid Deadline unless
such Potential Bidder has submitted a Qualified Bid.

D.  Provisions Governing Qualification of Qualified Bids and Overbids

Abid submitted with respect to all or any number or combination of the Assets will be considered a qualified
bid only if the bid is submitted by a Potential Bidder and complies with all of the following (a “Qualified Bid"):

(1) includes a proposed purchase agreement, including to the extent feasible all exhibits and
schedules thereto (the “Competing Purchase Agreement’), duly authorized and executed by the Potential
Bidder, along with a redlined, marked copy showing all changes between the Competing Purchase

2 EXHIBIT"t"
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Agreement and (i) in the event a Stalking Horse Bidder has been selected, the Stalking Horse APA, or (ii)
in the event no Stalking Horse Bidder has been selected, the Debtors' form of asset purchase agreement
(the form of which will be posted in the Data Room) that provides the following:

(a)  (i)inthe event that a Stalking Horse Bidder has been selected, subject to subparagraph
D(12) below, provides for consideration (the “Competing Purchase Price’) that, in the
business judgment of the Debtors after consultation with the Consultation Parties,
individually, or together with one or more other bids that otherwise satisfy the requirements
for a Qualified Bid and which do not seek to acquire materially overlapping Assets, exceeds
the Stalking Horse Purchase Price, the Break-Up Fee and Expense Reimbursement (as
provided in the Stalking Horse APA) by at least $250,000 (such amount, the “Minimum
Overbid"); or (i) in the event that no Stalking Horse Bidder has been selected, provides the
total cash consideration (excluding any amount attributed to the assumption of liabilities)
to be paid for the Assets (the “APA Purchase Price”);

(b)  specifically disclaims any right of the Potential Bidder to receive a breakup fee or
termination fee, and waives any claim to compensation under section 503(b) of the
Bankruptcy Code for making a substantial contribution;

(c) identifies with particularity which liabilties, executory contracts and unexpired leases that
have been identified to Potential Bidders through the diligence process the Potential Bidder
would agree to assume (including, without limitation, any liabilties related to the Debtors'
operations, pension plan and cure amounts);

(d)  includes a contact person(s) for the proposed assignee that the applicable counterparty
may directly contact in connection with adequate assurance of future performance issues;
and

(e)  contains a proposed closing date that is not later than March 31, 2016;

(2)  includes a cashier's check made payable to the order of Pachulski Stang Ziehl & Jones
LLP, for the benefit of Freedom Communications, Inc., Debtor-in-Possession, or evidence of electronic
funds transfer equal to 10% of the cash component of the Competing Purchase Price or the APA Purchase
Price, as the case may be, which wil be held in the client trust account of counsel to the Committee,
Pachulski Stang Ziehl & Jones LLP (‘PSZJ") (PSZJ will provide wire instructions on “as requested” basis
for said account), as a refundable deposit for application against the purchase price at the closing of the
transaction, returned to the Potential Bidder, or forfeited to the Debtors as set forth below;

(3) identifies the full legal name of the Potential Bidder (including any equity holders or other
financial backers sponsoring or participating in connection with such bid);

() provides that such offer remains open and irrevocable as follows (a) until the closing of the
Sale if it is designated as the Successful Bid, (b) until the Back-Up Expiration Date (as defined below) if it
is designated as the Back-Up Bid (as defined below), and (c) in all other cases, three (3) business days
after conclusion of the Aucion;

(5)  is.accompanied by evidence establishing the Potential Bidder's ability to provide adequate
assurance of future performance with respect to the executory contracts and unexpired leases identified in
subparagraph (1)(c) above. If the Debtors conclude, exercising their business judgment, after consultation
with the Consultation Parties, that the information establishing adequate assurance is not sufficient, then
they may request specific additional information from the Potential Bidder in writing and the Potential Bidder
shall have a reasonable period of time to supplement the information it provided to establish adequate
assurance;

3 EXHIBIT"1"
Page 16




Case 8:15-bk-15311-MW Doc 371 Filed 02/05/16 Entered 02/05/16 10:04:25 Desc

Main Document

Page 16 of 23

(6) s accompanied by evidence establishing, based upon the Debtors business judgment,
after consultation with the Consultation Parties, that the Potential Bidder has the financial ability to pay,
including through committed financing, or otherwise fulfill the conditions relating to, the Competing
Purchase Price or the APA Purchase Price, as the case may be; such evidence shall include, but is not
limited to, (i) current audited financial statements (to the extent they are otherwise prepared in the ordinary
course of business) of (a) the Potential Bidder, or (b) if the Potential Bidder is an entity capitalized after the
Petition Date for the purpose of acquiring the Assets, current audited financial statements of its equity
holder(s) or their affliate(s) (to the extent they are otherwise prepared in the ordinary course of business)
who shall either quarantee the obligations of the Potential Bidder or provide such other form of financial
disclosure and credit-quality support information or enhancement or (i) documents evidencing committed
financing for the Competing Purchase Price or APA Purchase Price, each as deemed reasonably
acceptable after reasonable consultation among the Debors and the Consultation Parties. The Potential
Bidder may elect to only provide the information required under this subsection upon the execution of
confidentiality agreement by the Debtors and Consultation Parties in favor of the Potential Bidder, its equity
holders and its affliates. The form of confidentiality agreement shall be provided by the Debors to any
Potential Bidder upon request;

(7) subject to subparagraph D(12) below, in the event a Stalking Horse Bidder has been
selected, contains terms and conditions that, taken as a whole, are higher or otherwise better than the
terms and conditions of the Stalking Horse APA as determined by the Debtors using their business
judgment, after consultation with the Consultation Parties;

(8) s accompanied by evidence establishing, based upon the Debtors' business judgment,
after consultation with the Consultation Parties, that (a) the Potential Bidder is capable and qualified,
financially, legally and otherwise, of unconditionally performing all obligations under the Competing
Purchase Agreement, and (b) all necessary intemal, board, and shareholder approvals related to the
submission, execution, delivery, and closing of the Competing Purchase Agreement, have been or can
timely be obtained;

(9) s not subject to any due diigence or financing contingencies of any kind, or any
contingencies related to any internal or investment committee or similar approvals;

(10)  includes an acknowledgement and representation, in form and substance satisfactory to
the Debtors, after consultation with the Consultation Parties, that the Potential Bidder: (a) has had an
opportunity to conduct any and all required due diligence regarding the Assets prior to making its offer, (b)
has relied solely upon its own independent review, investigation, and/or inspection of any documents and/or
the Assets in making its bid, and (c) did not rely upon any written or oral statements, representations,
promises, warranties, or guaranties whatsoever, whether express or implied (by operation of law or
otherwise), regarding the Assets or the completeness of any information provided in connection therewith
or with the Auction, except as expressly stated in the Competing Purchase Agreement,

(1) s received by each of the Notice Parties (as defined herein) prior to the Bid Deadline; and

(12)  Notwithstanding item subparagraphs D(1)(a) and D(7) above, if a Stalking Horse Bidder is
selected, a bid submitted by a Potential Bidder may still be deemed to be a Qualified Bid, ifin the business
judgment of the Debtors, after consultation with the Consultation Parties: (a) such bid is for less than all of
the Assets; and (b) the amount of such bid, when added to the Debtors’ or the Committee’s informal
valuation of the Assets not being included in such bid, is, equal to or greater than the Minimum Overbid.

The Stalking Horse Bidder, if any, and any Potential Bidder that timely submits a Qualified Bid (an ‘Initial
Qverbid"), as set forth above, shall each be deemed a “Qualified Overbidder” and may bid for all or a portion
of the Assets at the Auction, and may modify its bid in subsequent rounds to include or exclude Assets or
liabilities and to modify other terms of its bid, as it deems appropriate. Any Potential Bidder that fails to
submit a timely, conforming Initial Overbid, as set forth above, shall be disqualified from bidding for the
Assets at the Auction.

4 EXHIBIT"t"
Page 17

Notwithstanding the requirements set forth above, the Debtors, in the exercise of their business judgment,
after consultation with the Consultation Parties, may consider, as a single Qualified Bid, multiple bids for
the Assets, a portion of the Assets, or some or all of the Assets together with any other Assets of the
Debtors such that, when taken together in the aggregate, such bids would otherwise meet the standards
for a single Qualified Bid. The Debtors may permit Potential Bidders who submitted such multiple bids by
the Bid Deadline but who were not identified as a component of a single Qualified Bid consisting of such
multiple bids and which otherwise satisfy the Qualified Bid criteria set forth above, to participate in the
Auction and to submit at the Auction higher or otherwise better bids that in subsequent rounds of bidding
may be considered, together with ather bids, as part of a single Qualifying Bid for overbid purposes.

All Qualified Bidders at the Auction shall be deemed to have consented to the jurisdiction of the Bankruptcy
Court and waived any right to a jury trial in connection with any disputes relating to the Auction and the
construction and enforcement of any sale transaction documents.

E.  BidDeadline

A Potential Bidder that desires to make an Initial Overbid will deliver writien copies of its Qualified Bid to
each of the following parties by electronic mail (collectively, the “Notice Parties”): (i) Debtors’ Independent
Sales Representative, Robert P. Mosier, email: rmosier@mosierco.com; (i) counsel to the Debtors: Lobel
Weiland Golden Friedman LLP (Attn: Wiliam N. Lobel, Esq., facsimile: (714) 966-1002, email
wlobel@lwgfllp.com and Alan J. Friedman, Esg., facsimile: (714) 966-1002, email: afriedman@lwgfllp.com),
(if) investment banker for the Debtors, FTI Capital Advisors, LLC (Attn: Christopher Nicholls; facsimile:
(212)499-3636, email: chris.nichols@fticonsulting.com and Michael VanderLey; facsimile: (415) 283-4277,
emall: mike.vanderley@fticonsulting.com), (iv) counsel to the Committee: Pachulski Stang Ziehl & Jones
LLP (Attn: Robert J. Feinstein, Esq., facsimile: (212) 561-7777, email: rfeinstein@pszjlaw.com and Jeffrey
W. Dulberg, Esq., facsimile: (310) 201-0760, email: jdulberg@pszjlaw.com), (v) financial advisor to the
Committee: Alvarez & Marsal (Attn: Brian Whittman, email BWhittman@alvarezandmarsal.com), and (vi)
counsel to the DIP Agent: Munger, Tolles & Olson LLP (Atin: Seth Goldman, Esq., facsimile: (213) 687-
3702, email: seth.goldman@mto.com), so as to be received by no later than March 11, 2016, at 5:00 p.m.
(prevailing Pacific Time) (the “Bid Deadline”). Upon receipt by the Debtors of a bid from a Potential Bidder,
the Debtors shall timely, but no later than one (1) business day after the Bid Deadline, provide a summary
of such bids to each Qualified Overbidder and to each of the other Notice Parties. The Debtors may,
exercising their business judgment after consultation with the Consultation Parties, extend the Bid Deadline.

F.  Evaluation of Competing Bids

In the event that there are competing bids for the Assets, a Qualified Bid will be evaluated by the Debtors
and the Consultation Parties based upon several factors including, without limitation: (i) the amount of the
Competing Purchase Price, including the liabilities being assumed, in the context of the Assets subject to
the Qualified Bid, (i) the risks and timing associated with consummating such bid, (ii) the terms of the
Competing Purchase Agreement, (iv) to the extent applicable, the abilty of the Qualified Overbidder to
obtain appropriate regulatory approvals, (v) the capitalization and adequate assurance provided by the
Potential Bidder with respect to its likely future performance and satisfaction of any liabilties related to
assumed executory contracts and unexpired leases as well as any other assumed liabilities, including any
pension related obligations, and (vi) any other factors deemed relevant by the Debtors and the Consultation
Parties in the exercise of their respective business judgment.

G.  NoCompeting Bid

If a Stalking Horse Bidder is selected for all of the Debtors” assets and if no timely, conforming Initial Overbid
is received, the Debtors shall not conduct an Auction, and following the Bid Deadline, the Stalking Horse
Bidder will be named the Successful Bidder and the Debtors shall request at the Sale Hearing that the
Bankruptcy Court approve the Debtors” entry into the Stalking Horse APA and consummation of the
transactions contemplated thereby, and request that the Sale Order be immediately effective upon entry.
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H. Auction Procedures

If (i) a Stalking Horse Bidder is selected and one or more timely conforming Initial Overbids is received, (i
no Stalking Horse Bidder is selected but two or more timely conforming Initial Overbids are received, o (i)
otherwise provided by these procedures, the Debtors will conduct the Auction on March 16, 2016, at 10:00
a.m. (prevailing Pacific Time) (the “Auction Date”), at the offices of Lobel Weiland Golden Friedman LLP,
650 Town Center Drive, Suite 950, Costa Mesa, California 92626, or at such other location as shall be
identified in a notice filed with the Bankruptcy Court at least 24 hours before the Auction, in which the
Stalking Horse Bidder, if any, and all other Qualified Overbidders may participate. The Auction shall be
governed by the following procedures:

(1) the Auction will be conducted openly and the actual identity of each Qualified Overbidder
will be disclosed on the record at the Auction;

(2)  only the Debtors, the Consultation Parties, the Stalking Horse Bidder, if any, any other
Qualified Overbidders, and their respective counsel, financial advisors and representafives shall be
permitted to attend, and all Qualified Overbidders wishing to attend the Auction must have at least one
individual representative with authority to bind such Qualified Overbidder attending the Auction in person;

(3)  each Qualified Overbidder shall be required to confirm that it has not engaged in any
collusion with respect to the bidding or the sale, and that its Initial Overbid is a good faith bona fide offer
and that it intends to consummate the proposed transaction if selected as the Successful Bidder;

(4)  atleastone (1) business day prior to the Auction, each Qualified Overbidder who has timely
submitted a Qualified Bid must inform the Debtors whether it infends to attend the Auction; provided that in
the event a Qualified Overbidder elects not to attend the Auction, such Qualified Overbidder's Qualified Bid
shall nevertheless remain fully enforceable against such Qualified Overbidder and such Qualified
Overbidder may still be designated by the Debtors as the Leading Bid or the Back-Up Bidder. Prior to the
Auction, the Debtors wil provide a summary of the Qualified Bid or combination of Qualified Bids which the
Debtors believe, in their business judgment, after consultation with the Consultation Parties, is the highest
or otherwise best offer (the “Starting Bid') to each Potential Bidder that submitted a Qualifying Bid and to
the Committee. The Debtors, in consultation with the Consultation Parties may aggregate Initial Overbids
from unaffiliated persons to create the Starting Bid; provided that all Qualified Overbidders shall remain
subject to the provisions of 11 U.S.C. § 363(n) regarding collusive bidding;

(5)  bidding will commence at the Starting Bid;

(6)  each subsequent bid shall be in increments of no less than $100,000 above the
immediately preceding bid on the Assets, and the Debtors will evaluate each such bid after consultation
with the Consultation Pares;

(7) afterthefirst round of bidding and between each subsequent round of bidding, the Debtors
shall announce the bid or combination of bids that they believe to be the highest or otherwise best offer (the
“Leading Bid"). A round of bidding will conclude after the Stalking Horse Bidder, if any, and each
participating Qualified Overbidder has had the opportunity to submit a subsequent bid with full knowledge
of the Leading Bid;

(8) forthe purpose of evaluating the value of the consideration provided by subsequent bids
(including any subsequent bid by the Stalking Horse Bidder), the Debtors in consultation with the
Consultation Parties will give effect to any additional liabilties to be assumed by a Qualified Overbidder or
the Stalking Horse Bidder and any additional costs which may be imposed on the Debtors;

(9)  the Auction shall be conducted openly and each bidder will be informed of the terms of the
previous bid or combination of bids determined by the Debtors in their business judgment, after consultation
with the Consultation Parties, to have been the highest or otherwise best bid;

6 EXHIBIT""
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(10)  the Auction shall continue unti, in the Debtors business judgment, after consultation with
the Consultation Parties, there is a highest or otherwise best bid or combination of bids (collectively, the
“Successful Bid" and the Stalking Horse Bidder or Qualified Overbidder (or group of bidders comprising the
Qualified Overbidder) submitting the same, the “Successful Bidder');

(1) the bidding at the Auction shall be transcribed; and

(12)  the Debtors shall have the right after consultation with the Consultation Parties to modify
the procedures for the Auction, and to allow for bidding on only a portion of the Assets and not all of them,
to modify bidding increments, waive terms and conditions with respect to any or all Potential Bidders
(including, without limitation, the bidding requirements in paragraph D herein, and to adjourn the Auction
one or more times for any reason, in a manner not inconsistent with the procedures set forth in
subparagraphs (1) through (11) above or any bidding procedures order entered by the Bankruptcy Court,
provided, however, (i) the procedures may not be modified and the Auction may not be adjourned until the
then open round of bidding, if any, has concluded, (i) notice of such modification or adjournment s given
to all Potential Bidders continuing to participate in the Auction as well as the Consultation Parties, and (i)
if no bid or combination of bids is sufficient to repay the DIP Lenders in full in cash, the Debtors may not
waive the requirement that all bids contain a proposed closing date that is not later than March 31, 2016
without the consent of the DIP Agent.

As used herein, the term “Successful Bidder's Purchase Agreement” shall mean, as applicable, the (i)
Competing Purchase Agreement(s) of the Successful Bidder(s), if the Successful Bidder(s) are Qualified
Overbidder(s) other than the Stalking Horse Bidder, or (i) Stalking Horse APA, as it may be modified during
the Auction pursuant to the procedures set forth in the immediately preceding paragraph, if the Stalking
Horse Bidder is the Successful Bidder, in either case, as approved pursuant to the Sale Order.

l Selection of Successful Bidder; As-ls Where-ls

The determination of the Successful Bid and the Back-Up Bid (as defined below) by the Debtors, exercising
their business judgment and in consultation with the Consultation Parties, at the conclusion of the Auction
shall be final, subject only to approval by the Bankruptcy Court. Any Sale will be on an “as is, where is”
basis and without representations or warranties of any kind by the Debtors, their agents or the Debtors’
chapter 11 estates, except and solely to the extent expressly set forth in the Successful Bidder's Purchase
Agreement.

Unless otherwise agreed to by the Debtors and the applicable Successful Bidder(s), or as otherwise
provided in this paragraph with respect o a Successful Bidder's consideration of the Debtors’ executory
contracts and unexpired leases during the Contact Examination Period (as defined hereinbelow), within two
(2) business days after the conclusion of the Auction, the Successful Bidder(s) shall complete and execute
all agreements, contracts, instruments, and other documents evidencing and containing the terms and
conditions upon which the bid(s) of the Successful Bidder(s) bid was made. Within 24 hours after the
conclusion of the Auction (if any) (or, if no Auction is held because there were no other Qualified Bidders,
within 24 hours after a determination that the Stalking Horse Bidder is the Successful Bidder in accordance
with these Bidding Procedures), the Debtors shallfile a notice identifying the Successful Bidder(s) with the
Bankruptcy Court and shall serve such natice by fax, email, or overnight mail to all identified counterparties
whose contracts are to be assumed and assigned. Following the Auction, a Successful Bidder shall have
an additional period of time to evaluate the Debtors’ executory contracts and unexpired leases, negotiate
with the counterparties thereto and designate them for assumption and assignment or rejection (the
“Contract Examination Period"), provided that the Successful Bidder makes all payments under such
executory contracts and/or unexpired leases that become due during the Contract Examination Period. If
additional executory contracts andlor unexpired leases are designated by the Successful Bidder for
assumption and assignment during the Contract Examination Period, the Debtors shall serve a
supplemental notice on such counterparties whose contracts are sought to be assumed and assigned to
the Successful Bidder. If such designation occurs after the Sale Hearing, the assumption and assignment
shall be the subject of a separate motion for approval thereof to be filed by the Debtors.
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The Debtors and the Successful Bidder(s) will consummate the transactions contemplated by the Purchase
Agreement(s) submitted by the Successful Bidder(s), pursuant to the terms and conditions thereof, upon
the Bankruptcy Court's approval of such Purchase Agreement(s) pursuant to the Sale Order.

J. Additional Deposits and Return of Deposits

Within two (2) business days after the conclusion of the Auction, the Successful Bidder(s) and Back-Up
Bidder(s) shall increase their refundable deposits to 10% of the cash component of the relevant Successful
Bid or Back-Up Bid. Al deposits shall be retumed to each bidder not selected by the Debtors as the
Successful Bidder or the Back-Up Bidder (as defined below) no later than five (5) business days following
the conclusion of the Auction. The Successful Bidder's deposit will be credited towards the purchase price
at the closing under the Successful Bidder's Purchase Agreement. The Back-Up Bidder's deposit shall be
retumed to it no later than five (5) business days after the Back-Up Expiration Date o, if the Back-Up Bidder
is selected as the Successful Bidder and the Debtors elect to consummate the Sale with the Back-Up
Bidder, its deposit will be credited towards the purchase price at the closing under the Back-Up Bid.

If the Successful Bidder fails to consummate the Sale because of a breach or failure to perform on the part
of the Successful Bidder, the Successful Bidder's deposit shall be forfeited to the Debtors, and the Debtors
shall have the right to seek any and all other remedies and damages from the defaulting Successful Bidder.

K. Back-Up Bidder

The Qualified Overbidder(s) with the next highest or otherwise best Qualified Bid (the ‘Back-Up Bid"), as
determined by the Debtors in their business judgment after consultation with the Consultation Parties shall
be required to serve as back-up bidder(s) (the ‘Back-Up Bidder(s)"). The identity of the Back-Up Bidder(s)
and the amount and material terms of the applicable Back-Up Bid shall be announced by the Debtors at
the conclusion of the Auction at the same time the Debtors announce the identity of the Successful
Bidder(s). The Back-Up Bidder(s) shall be required to keep the applicable Back-Up Bid open and
irrevocable until the earlier of (i) the closing under the applicable Successful Bidder's Purchase Agreement
and (i) 5:00 p.m. (prevailing Pacific ime) of the first business day that is 60 days after the Auction Date
(the “Back-Up Expiration Date’). If a Successful Bidder fails to consummate the approved sale because of
a breach or failure to perform on the part of such Successful Bidder, the Debtors in consultation with the
Consultation Parties shall have the right, but not the obligation, to accept the applicable Back-Up Bidder's
bid, in which case the Back-Up Bidder will be immediately notified and deemed to be the Successful Bidder
for all purposes under these Bidding Procedures (and the Competing Purchase Agreement relating to the
applicable Back-Up Bid will be deemed to be the Successful Bidder's Purchase Agreement for all purposes
hereunder), and the Debtors will be authorized to consummate the Sale with the Back-Up Bidder without
further order of the Bankruptcy Court; provided, however, that any sale to a Back-Up Bidder shall be
consummated no later than the Back-Up Expiration Date.

L. CreditBid Rights

Subject to applicable law, the DIP Lenders shall have the right to use their allowed prepetition secured
claims and postpetition secured claims, in all cases subject to section 363(k) of the Bankruptcy Code, to
credit bid with respect to any bulk or piecemeal sale of all or any portion of the Assets. Notwithstanding
anything to the contrary in these procedures, the DIP Lenders (i) shall be excused from compliance with
Part I1B, IL.D, and I.E above, (ii) shall be deemed an Interested Party, Potential Bidder, and Qualified
Overbidder, and (iii) may make a bid at the Auction (in any round) on all or any portion of the Asses without
the requirement of submitting a Qualified Bid by the Bid Deadline or a bid in a prior round at the Auction;
provided that if no Auction with respect to the Assets would otherwise be conducted pursuant to these
procedures, then the DIP Lenders may make any bid on the Assets by no later than one (1) business day
prior to the date scheduled for the Auction. If the DIP Lenders submit any such bid for all or any portion of
the Assets, the Debtors will conduct the Auction if there is @ competing bid.

8 EXHIBIT""
Page 21

M. Reservation of Rights

Notwithstanding any of the foregoing, the Debtors and their estates reserve the right to, after consultation
with the Consultation Parties, modify these Bidding Procedures at or prior to the Auction, including, without
limitation, to extend the deadlines set forth herein, llow for bidding on only a portion of the Assets and not
all of them, modify bidding increments, waive terms and conditions set forth herein with respect to any or
all potential bidders (including, without limitation, the Bid Requirements), impose additional terms and
conditions with respect to any or all Potential Bidders; adjourn or cancel the Auction at or prior to the
Auction, and adjourn the Sale Hearing; provided that if no Successful Bid or combination of Successful Bids
is sufficient to repay the DIP Lenders in fullin cash, the Debtors may not agree to extend the deadline for
closing any Successful Bid past March 31, 2016 without the consent of the DIP Agent.

The Debtors further reserve the right, in the exercise of their business judgment, after consultation with the
Consultation Parties, to terminate discussions with any or all Potential Bidders at any time without specifying
the reasons therefor.

Il SALEHEARING

The Debtors will seek entry of an Order of the Bankruptcy Court, approving and authorizing the Sale to the
Successful Bidder(s) in accordance with these Bidding Procedures and pursuant to the terms and
conditions set forth in the Successful Bidder's Purchase Agreement (the “Sale Order’), at a hearing to begin
on or before March 21, 2016 (the “Sale Hearing"), which date may not be continued without the consent of
the Consultation Parties.
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William N. Lobel, State Bar No. 93202
wlobel@wgfllp.com

Alan J. Friedman, State Bar No. 132580
afriedman@wgfllp.com

Beth E. Gaschen, State Bar No. 245894
bgaschen@lwgfllp.com

Christopher J. Green, State Bar No. 295874
cgreen@lwgfllp.com

LOBEL WEILAND GOLDEN FRIEDMAN LLP
650 Town Center Drive, Suite 950

Costa Mesa, California 92626

Telephone ~ 714-966-1000

Facsimile ~ 714-966-1002

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre
FREEDOM COMMUNICATIONS, INC., et al.,

Debtors and
Debtors-in-Possession.
Affects:

D All Debtors

[] Freedom Communications, Inc., a
Delaware corporation, ONLY

[ Freedom Communications Holdings, Inc.,
Delaware corporation, ONLY

[ Freedom Senvices, Inc., a Delaware
corporation, ONLY

[] 2100 Freedom, Inc., a Delaware
corporation, ONLY

[] OCR Community Publications, Inc., a
California corporation, ONLY

[] Daily Press, LLC, a California limited
liability company, ONLY

[] Freedom Calfornia Mary Publishing, Inc., a
California corporation, ONLY

[] Freedom California Ville Publishing
Company LP, a California limited partnership,
ONLY

[] Freedom Colorado Information, Inc., a
Delaware corporation, ONLY

[] Freedom Interactive Newspapers, Inc., a
California corporation, ONLY

[ Freedom Interactive Newspapers of Texas,
Inc., a Delaware corporation, ONLY

[] Freedom Newspaper Acquisitions, Inc., a
Delaware corporation, ONLY

10541904

DATE AND SALE HEARING
.- PROCEDURES NOTICE
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Case No. 8:15-bk-15311-MW
Chapter 11

(Jointly Administered with Case Nos.
8:15-Dk-15312-MW; 8:15-bk-15313-MW;
8:15-bk-15315-MW: 8:15-bk-15316-MW; 8:15-
bk-15317-MW; 8:15-bk-15318-MW; 8:15-bk-
15319-MW; 8:15-bk-15320-MW; 8:15-bk-15321-
MW; 8:15-bk-15322-MW; 8:15-bk-15323-MW;
8:15-bk-15324-MW: 8:15-bk-15325-MW; 8:15-
bk-15326-MW; 8:15-bk-15327-MW; 8:15-bk-
15328-MW; 8:15-bk-15329-MW; 8:15-bk-15330-
MW; 8:15-bk-15332-MW; 8:15-bk-15337-MW;
8:15-bk-15339-MW; 8:15-bk-15340-MW;
8:15-bk-15342-MW; 8:15-bk-15343-MW)

NOTICE OF SALE PROCEDURES, AUCTION
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[] Freedom Newspapers, a Texas general
partnership, ONLY

[] Freedom Newspapers, Inc., a Delaware
corporation, ONLY

[ Freedom Newspapers of Southwester
Arizona, Inc., a California corporation, ONLY
[] OCR Information Marketing, Inc., a
California corporation, ONLY

[] Odessa American, a Texas general
partnership, ONLY

[] Orange County Register Communications,
Inc., a California corporation, ONLY

[] Victor Valley Publishing Company, a
California corporation, ONLY

[ Victorville Publishing Company, a California
limited partnership, ONLY

[] Freedom SPV II, LLC, a Delaware limited
liability company, ONLY

[ Freedom SPV VI, LLC, a Delaware limited
liability company, ONLY

[] Freedom SPV I, LLC, a Delaware limited
liability company, ONLY

[ Freedom SPV IV, LLC, a Delaware limited
liability company, ONLY

[] Freedom SPV V, LLC, a Delaware limited
liability company, ONLY

PLEASE TAKE NOTICE that, on January 13, 2016, Freedom Communications, Inc. and its
related debtors and debtors-in-possession in the above-captioned chapter 11 cases (the
“Debtors’) filed the Debtors" Mation For Entry Of Orders: (1)(A) Approving Procedures In
Connection With Sale Of Substantially All Of Debtors’ Assets, (B) Authorizing, But Not Requiring,
The Granting Of Stalking Horse Protections To Potential Stalking Horse Bidder(s), (C)
Scheduling Related Auction And Hearing To Consider Approval Of Sale, (D) Approving
Procedures Related To Assumption And Assignment Of Certain Executory Contracts And
Unexpired Leases, And (E) Approving Form And Manner Of Notice Thereof, And (I1)(A)
Authorizing Sale Of Substantially All Of Debtors' Assets Pursuant To Successful Bidder(s) Asset
Purchase Agreement, Free And Clear Of Liens, Claims, Encumbrances, And Other Interests,
And (B) Approving Assumption And Assignment Of Certain Executory Contracts And Unexpired
Leases Related Thereto (the “Mation”)." Pursuant to the Motion, the Debtors seek, among other
things, to sell, in one or more lots, substantially all of their assets (the “Assets”) to the successful
bidder(s) (the “Successful Bidder(s)) through a competitive bidding process, free and clear of all
liens, claims, encumbrances and other interests pursuant to sections 105(a), 363 and 365 of the
Bankruptcy Code (the “Sale”).

! Capitalized terms used but not othenwise defined herein have the meanings ascribed to them in the
Motion or the Bidding Procedures, as applicable.
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PLEASE TAKE FURTHER NOTICE that, on February [_], 2016, the Bankruptcy Court
entered an order (the “Bidding Procedures Order’) approving the Motion and the bidding
procedures (the “Bidding Procedures’), which set forth the key dates, deadlines and procedures
related to the Sale of the Assets. All interested bidders should carefully read the Bidding
Procedures Order and the Bidding Procedures. To the extent that there are any inconsistencies
between the Bidding Procedures Order (including the Bidding Procedures) and the summary
description of its terms and conditions contained in this Notice, the terms of the Bidding
Procedures Order shall control.

PLEASE TAKE FURTHER NOTICE that the Debtors, with the consent of the Committee
and in consultation with the DIP Agent, are authorized to enter into an asset purchase agreement
with a Stalking Horse Bidder with respect to all or a portion of the Assets (a “Stalking Horse
APA’) not later than February 12, 2016. In the event that the Debtors enter into one or more
Stalking Horse APAs, the Debtors will file with the Court and serve on the following parties: (i)
Debtors’ Independent Sales Representative, Robert P. Mosier, email: rmosier@mosierco.com;
(i) counsel to the Debtors: Lobel Weiland Golden Friedman LLP (Attn: William N. Lobel, Esq.,
facsimile: (714) 966-1002, email: wlobel@lwgfllp.com and Alan J. Friedman, Esq., facsimile:
(714) 966-1002, email: afriedman@Mwgfllp.com), (iil investment banker for the Debtors, FTI
Capital Advisors, LLC (Attn: Christopher Nicholls; facsimile: (212) 499-3636, email
chris.nichols@fticonsulting.com and Michael VanderLey; facsimile: (415) 283-4277, emai:
mike.vanderley@fticonsulting.com), (iv) counsel to the Committee: Pachulski Stang Ziehl &
Jones LLP (Attn: Robert J. Feinstein, Esq., facsimile: (212) 561-7777, email:
reinstein@pszjlaw.com and Jeffrey W. Dulberg, Esq., facsimile: (310) 201-0760, email
jdulberg@pszjlaw.com), (v) financial advisor to the Committee: Alvarez & Marsal (Attn: Brian
Whittman, email BWhittman@alvarezandmarsal.com), and (vi) counsel to the DIP Agent:
Munger, Tolles & Olson LLP (Attn: Seth Goldman, Esq., facsimile: (213) 687-3702, email:
seth.goldman@mto.com) (such parties collectively defined as the “Notice Parties"), and (vii) the
Office of the United States Trustee, (Atn.. Frank Cadigan, Esq., facsimile: (714) 338-3421, email:
frank.cadigan@usdoj.gov; and Michael Hauser, Esq., facsimile: (714) 338-3421, email:
michael hauser@usdoj.gov), a notice that includes the following: (a) the identification of the
Stalking Horse Bidder(s); () a copy of the Stalking Horse APA(s); (c) the purchase price
provided for in the applicable Stalking Horse APA (the *Stalking Horse Purchase Price”); (d) the
deposit paid by the applicable Stalking Horse Bidder; and (e) the amount of any Break-Up Fee
and/or any Expense Reimbursement (as such terms are defined in the Bidding Procedures
Order) being provided to the Stalking Horse Bidder in connection with the Stalking Horse APA.
Any Stalking Horse APA entered into by the Debtors shall be subject to higher or otherwise better
offers or combinations of offers, as provided herein. For the avoidance of doubt, the Debtors
reserve the right to enter into multiple andfor separate Stalking Horse APAs, e.g., a Stalking
Horse APA for their newspaper assets and a Stalking Horse APA for the Santa Ana real property.

PLEASE TAKE FURTHER NOTICE that the Court has set March 11, 2016, at 5:00 p.m.
(prevailing Pacific Time) as the Bid Deadline by which any Potential Bidder that desires to make
an Initial Overbid must deliver written copies of its Qualified Bid to the Notice Parties. The
Debtors may, exercising their business judgment after consultation with the Consultation Parties,
extend the Bid Deadline.

PLEASE TAKE FURTHER NOTICE that, if a Stalking Horse Bidder is selected for all of the
Debtors' assets and if no timely, conforming Initial Overbid or other bid in accordance with the
Bidding Procedures is received, the Debtors shall not conduct an Auction, and following the Bid
Deadline, the Stalking Horse Bidder will be named the Successful Bidder and, upon the Debtors’
request, the Court will consider the approval of the Debtors’ entry into the Stalking Horse APA at
the Sale Hearing.
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PLEASE TAKE FURTHER NOTICE that, If (i) a Stalking Horse Bidder is selected and one
or more timely conforming Initial Overbids is received, (ii) no Stalking Horse Bidder s selected
but two or more timely conforming Initial Overbids are received, or (i) as otherwise provided by
the Bid Procedures, the Debtors will conduct the Auction.

PLEASE TAKE FURTHER NOTICE that the Auction, if necessary, shall be held on March
16, 2016, at 10:00 a.m. (prevailing Pacific Time) at the offices of Lobel Weiland Golden Friedman
LLP, 650 Town Center Drive, Suite 950, Costa Mesa, California 92626, or at such other location
as shall be identified in a notice filed with the Bankruptcy Court at least 24 hours before the
Auction.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of the
Assets to the Successful Bidder(s) (the “Sale Hearing") on March 21,2016, (prevailing
Pacific Time), before the United States Bankruptcy Court for the Central District of California,
Santa Ana Division, Ronald Reagan Federal Building and U.S. Courthouse, 411 West Fourth
Street, Santa Ana, CA 92701. Any objections to the Sale shall be filed and served so as to be
received no later than 9:00 a.m. (prevailing Pacific Time) on the date of the Sale Hearing by (a)
the Notice Parties, and (b) the Office of the United States Trustee. Any replies to objections to
the Sale shall be heard the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, with the consent of the Consultation Parties, the
Sale Hearing may be adjourned from time to time without further notice to creditors or parties in
interest other than by announcement of the adjournment in open court on the date scheduled for
the Sale Hearing, and the Debtors shall have the right, in the exercise of their business judgment,
after consultation with the Consultation Parties, to terminate the Sale at any time.

PLEASE TAKE FURTHER NOTICE that this Notice of the Auction and Sale Hearing is
subject to the full terms and conditions of the Motion, Bidding Procedures Order, and Bidding
Procedures, which shall control in the event of any conflict, and the Debtors encourage parties in
interest to review such documents in their entirety. A copy of the Motion, Bidding Procedures,
andlor Bidding Procedures Order may be obtained from the Debtors' claims and noticing agent,
Donlin Recano & Company, Inc., (i) at their website (www.donlinrecano.com/freedom) (i) by
phone at (212) 771-1128, (iil) by email to claims@donlinrecano.com, or (iv) by writien request to
Donlin, Recano & Company, Inc., Re: Freedom Communications, Inc., et al., 6201 15th Avenue,
Brooklyn, NY 11219,

PLEASE TAKE FURTHER NOTICE that, if you are a counterparty to an executory contract
or unexpired lease with the Debtors, you may receive a separate Notice of Potential Assumption
and Assignment advising you of certain dates, deadlines and procedures in connection with any
proposed assumption and assignment of such contract or lease in connection with the Sale.

Dated: February _, 2016 LOBEL WEILAND GOLDEN FRIEDMAN LLP

By

WILLIAM N. LOBEL

ALAN J. FRIEDMAN
Attorneys for Debtors and
Debtors-in-Possession
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UNITED STATES BANKRUPTCY COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA
INRE FREEDOM COMMUNICATIONS, INC,, et al.

NOTICE OF SALE PROCEDURES, AUCTION DATE AND SALE HEARING
RELATING TO THE SALE OF SUBSTANTIALLY ALL ASSETS

PLEASE TAKE NOTICE that, on January 13, 2016, Freedom Communications, Inc. and its related debtors and
debtors-in-possession in jointly-administered chapter 11 cases currently pending in the United States Bankruptcy Court
for the Central District of California (the “Bankruptcy Court’), under Lead Case No. 8:15-bk-15311-MW (the “Debtors"),
filed the Debtors’ Motion For Entry Of Orders: (I)(A) Approving Procedures In Connection With Sale Of Substantially Al Of
Debtors’ Assets, (B) Authorizing, But Not Requiring, The Granting Of Stalking Horse Protections To Potential Stalking
Horse Bidder(s), (C) Scheduling Related Auction And Hearing To Consider Approval Of Sale, (D) Approving Procedures
Related To Assumption And Assignment Of Certain Executory Contracts And Unexpired Leases, And (E) Approving Form
And Manner Of Notice Thereof, And (I)(A) Authorizing Sale Of Substantially All Of Debtors’ Assets Pursuant To
Successful Bidder(s)’ Asset Purchase Agreement, Free And Clear Of Liens, Claims, Encumbrances, And Other Inferests,
And (B) Approving Assumption And Assignment Of Certain Executory Contracts And Unexpired Leases Related Therefo
(the “Motion”). Pursuant to the Motion, the Debtors seek, among other things, approval to sell, in one or more lots,
substantially all of their assets, comprised mainly of the Debtors' print publications, interactive businesses and real
property holdings (the “Assets’) to the successful bidder(s) (the “Successful Bidder(s)") through a competitive bidding
process, free and clear of all liens, claims, encumbrances and other interests pursuant to sections 105(a), 363 and 365 of
the Bankruptcy Code (the “Sale’).

PLEASE TAKE FURTHER NOTICE that, on February [_], 2016, the Bankruptcy Court entered an order (the
‘Bidding Procedures Order’) establishing the Bidding Procedures, which set forth the key dates, deadiines and
procedures related to the Sale of the Assets.

PLEASE TAKE FURTHER NOTICE that the Debtors are authorized to enter into asset purchase agreement(s)
with one or more Stalking Horse Bidder(s) with respect to all or a portion of the Assets not later than February 12, 2016,
subject to higher or atherwise better offers or combinations of offers as set forth in the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that the Court has set March 11, 2016, at 5:00 p.m. (prevailing Pacific
Time) as the Bid Deadline by which a Potential Bidder that desires to make an Initial Overbid for some or all of the Assets
must deliver written copies of its Qualified Bid to the Notice Parties (as such terms are defined in the Bidding
Procedures Order).

PLEASE TAKE FURTHER NOTICE that, if a Stalking Horse Bidder is selected for all of the Debtors" assets and if
no timely, conforming Initial Overbid or other bid in accordance with the Bidding Procedures is received, the Debtors shall
not conduct an Auction, and following the Bid Deadline, the Stalking Horse Bidder will be named the Successful Bidder
and, upon the Debtors' request, the Court will consider the approval of the Debtors” entry into the Stalking Horse asset
purchase agreement at the Sale Hearing. If (i) a Stalking Horse Bidder is selected and one or more timely conforming
Initial Overbids is received, (i) no Stalking Horse Bidder is selected but two or more timely conforming Initial Overbids are
received, or (i) as otherwise provided by the Bidding Procedures, the Debtors will conduct the Auction.

PLEASE TAKE FURTHER NOTICE that the Auction, if necessary, shall be held on March 16, 2016, at 10:00 a.m.
prevailing Pacific Time) at the offices of Lobel Welland Golden Friedman LLP, 650 Town Center Drive, Suite 950,
Costa Mesa, California 92626, or at such other location as shall be identified in a notice filed with the Bankruptcy Court at
least 24 hours before the Auction.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of the Assets to the Successful
Bidder(s) (the “‘Sale Hearing’) on March 21, 2016, at (prevailing Pacific Time), before the United States
Bankruptcy Court for the Central District of California, Santa Ana Division, Ronald Reagan Federal Building and U.S.
Courthouse, 411 West Fourth Street, Santa Ana, CA 92701. Any objections to the Sale shall be filed and served so as to
be received no fater than 9:00 a.m. (prevailing Pacific Time) on the date of the Sale Hearing by (a) the Notice Parties,
and (b) the Office of the United States Trustee. Any replies to objections to the Sale shall be heard at the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that this Notice of Sale Procedures, Auction Date and Sale Hearing is subject
to the full terms and conditions of the Mation, Bidding Procedures Order, and Bidding Procedures, which shall control in
the event of any conflict, and the Debtors encourage parties in interest to review such documents in their entirety. A copy
of the Motion, Bidding Procedures, and/or Bidding Procedures Order may be obtained from the Debtors' claims and
noticing agent, Donlin Recano & Company, Inc., (i) at their website (www.donlinrecano.com/freedom) (ii) by phone at
(212) 771-1128, (i) by email to claims@donlinrecano.com, o (iv) by written request to Donlin, Recano & Company, Inc.,
Re: Freedom Communications, Inc., et al., 6201 15th Avenue, Brooklyn, NY 11219,

BY ORDER OF THE COURT

EXHIBIT"3"
Page 27

W N —

o N o> o

2
23
24
25
2
27
2

oo

William N. Lobel, State Bar No. 93202
wiobel@wgfllp.com

Alan J. Friedman, State Bar No. 132580
afriedman@lwgfllp.com

Beth E. Gaschen, State Bar No. 245894
bgaschen@wafilp.com

Christopher J. Green, State Bar No. 295874
cgreen@!wgfllp.com

LOBEL WEILAND GOLDEN FRIEDMAN LLP
650 Town Center Drive, Suite 950

Costa Mesa, California 92626
Telephone ~ 714-966-1000
Facsimile 714-966-1002

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inte
FREEDOM COMMUNICATIONS, INC., et al.,

Debtors and Debtors-in-Possession.
Affects:
D4 All Debtors
[J Freedom Communications, Inc., a Delaware
corporation, ONLY
[ Freedom Communications Holdings, Inc., a
Delaware corporation, ONLY
[ Freedom Senvices, Inc., a Delaware corporation,
ONLY
[T 2100 Freedom, Inc., a Delaware corporation,
ONLY
[ OCR Community Publications, Inc., a California
corporation, ONLY
[ Daily Press, LLC, a California limited liabilty
company, ONLY
[ Freedom California Mary Publishing, Inc., a
California corporation, ONLY
[ Freedom California Vile Publishing Company
LP, a California limited partnership, ONLY
[ Freedom Colorado Information, Inc., a Delaware
corporation, ONLY
[ Freedom Interactive Newspapers, Inc., a
California corporation, ONLY
[ Freedom Interactive Newspapers of Texas, Inc.,
a Delaware corporation, ONLY
[ Freedom Newspaper Acquisitions, Inc., a
Delaware corporation, ONLY
[ Freedom Newspapers, a Texas general
partnership, ONLY
[ Freedom Newspapers, Inc., a Delaware
corporation, ONLY
[ Freedom Newspapers of Southwestern Arizona,

1054196.4

Case No. 8:15-bk-15311-MW
Chapter 11

(Jointly Administered with Case Nos.

8:15-Dk-15312-MW; 8:15-bk-15313-MW;
8:15-bk-15315-MW; 8:15-bk-15316-MW;
8:15-bk-15317-MW; 8:15-bk-15318-MW;
8:15-bk-15319-MW; 8:15-bk-15320-MW;
8:15-bk-15321-MW; 8:15-bk-15322-MW;
8:15-bk-15323-MW; 8:15-bk-15324-MW;
8:15-bk-15325-MW; 8:15-bk-15326-MW;
8:15-bk-15327-MW; 8:15-bk-15328-MW;
8:15-bk-15329-MW; 8:15-bk-15330-MW;
8:15-bk-15332-MW; 8:15-bk-15337-MW;
8:15-bk-15339-MW; 8:15-bk-15340-MW;
8:15-bk-15342-MW; 8:15-bk-15343-MW)

NOTICE TO COUNTERPARTIES TO
EXECUTORY CONTRACTS AND UNEXPIRED
LEASES WITH THE DEBTORS THAT MAY BE
ASSUMED AND ASSIGNED IN CONNECTION
WITH SALE OF ASSETS

- NOTICE OF POTENTIAL

ASSUMPTION AND ASSIGNMENT
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Inc., a California corporation, ONLY

[] OCR Information Marketing, Inc., a California
corporation, ONLY

[ Odessa American, a Texas general partnership,
ONLY

[T Orange County Register Communications, Inc.,
a California corporation, ONLY

[ Victor Vialley Publishing Company, a California
corporation, ONLY

[ Victorville Publishing Company, a California
limited partnership, ONLY

[ Freedom SPV Il LLC, a Delaware limited liabilty
company, ONLY

[ Freedom SPV VI, LLC, a Delaware limited
liability company, ONLY

[ Freedom SPV I, LLC, a Delaware limited liability
company, ONLY

[ Freedom SPV IV, LLC, a Delaware limited
liability company, ONLY

[ Freedom SPVV, LLC, a Delaware limited
liability company, ONLY

PLEASE TAKE NOTICE that, on January 13, 2016, Freedom Communications, Inc. and its related
debtors and debtors-in-possession in the above-captioned chapter 11 cases (the ‘Debtors’) filed the
Debtors' Motion For Entry Of Orders: (1)(A) Approving Procedures In Connection With Sale Of Substantially
All Of Debtors' Assets, (B) Authorizing, But Not Requiring, The Granting Of Stalking Horse Protections To
Potential Stalking Horse Bidder(s), (C) Scheduling Related Auction And Hearing To Consider Approval Of
Sale, (D) Approving Procedures Related To Assumption And Assignment Of Certain Executory Contracts
And Unexpired Leases, And (E) Approving Form And Manner Of Notice Thereof, And (lI)(A) Authorizing
Sale Of Substantially All Of Debtors Assets Pursuant To Successful Bidder(s) Asset Purchase
Agreement, Free And Clear Of Liens, Claims, Encumbrances, And Other Interests, And (B) Approving
Assumption And Assignment Of Certain Executory Contracts And Unexpired Leases Related Thereto (the
“Motion’)." Pursuant to the Motion, the Debtors seek, among other things, to sell, in one or more lots,
substantially all of their assets (the *Assets”) to the successful bidder(s) (the *Successful Bidder(s)")
through a competitive bidding process, free and clear of all liens, claims, encumbrances and other interests
pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code (the “Sale”).

PLEASE TAKE FURTHER NOTICE that, on February [_], 2016, the Bankruptcy Court entered an
order approving the Motion (the “Bidding Procedures Order"), which sets forth the key dates, deadlines and
procedures related to the Sale of the Assets, including with respect to procedures for the assumption and
assignment of certain of the Debtors” executory contracts and unexpired leases pursuant to Section 365 of
the Bankruptcy Code (the “Contracts’). Parties should carefully read the Bidding Procedures Order. To
the extent that there are any inconsistencies between the Bidding Procedures Order and the summary
description of its terms and conditions contained in this Notice, the terms of the Bidding Procedures Order
shall control.

PLEASE TAKE FURTHER NOTICE that a hearing approve the sale of the Assets and the

assumption and assignment of the Contracts to the Successful Bidder(s) (the “Sale Hearing’) will be held
on March __, 2016, at (prevailing Pacific Time), before the United States Bankruptcy Court for the

Central District of California, Santa Ana Division, Ronald Reagan Federal Building and U.S. Courthouse,
411 West Fourth Street, Santa Ana, CA 92701. With the consent of the Consultation Parties, the Sale

! Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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Hearing may be adjourned from time to time without further notice to creditors or parties i interest other
than by announcement of the adjournment in open court on the date scheduled for the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, in accordance with the Cure Procedures outlined in the
Bidding Procedures Order, the Debtors are delivering this notice (the “Notice of Potential
Assumption and Assignment’) identifying (i) the Designated Executory Contracts which may be assumed
by the Debtors and assigned as part of the Sale(s); and (ii) the proposed cure amount (the “Cure
Amount’) as of the date hereof (the “Cure Date”) for each Designated Executory Contract identified on the
Notice of Potential Assignment and Assumption.

PLEASE TAKE FURTHER NOTICE that you have been identified as a party to a Designated
Executory Contract that the Debtors may seek to assume and assign as part of the Sale(s). The
Designated Executory Contract with respect to which you have been identified as a non-debtor
counterparty, and the corresponding proposed Cure Amount as of the Cure Date, if any, has been set forth
on Exhibit 1 attached hereto.

PLEASE TAKE FURTHER NOTICE that the identification of a Designated Executory Contract in the
Notice of Potential Assumption and Assignment shall not consfitute an admission by the Debtors that such
contract or lease is an executory contract or unexpired lease or that such contract or lease will be assumed
andassigned. The Debtors reserve all of their rights, claims, and causes of action with respect to the
Designated Executory Contracts listed in a Notice of Potential Assumption and Assignment.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the scheduled Cure Amount and/or
the assumption, assignment and/or transfer of any Designated Executory Contract listed on the Notice of
Potential Assumption and Assignment must be made in writing, filed with the Bankruptcy Court, 411 West
Fourth Street, Santa Ana, CA 92701, and served so as to be received by the following parties on or before
March 11, 2016 (the “Cure/Assignment Objection Deadline’): (i) the Debtors' Independent Sales
Representatwe Robert P. Mosier, email: rmosier@mosierco.com; (ii) counsel to the Debtors: Lobel
Weiland Golden Friedman LLP (Attn: William N. Lobel, Esg., facsimile: (714) 966-1002, email:
wlobel@/wgfllp.com and Alan J. Friedman, Esg., facsimile: (714) 966-1002, email:
afriedman@lwgfllp.com), (i) the Debtors’ investment banker, FTI Capital Advisors, LLC (Attn: Christopher
Nicholls; facsimile: (212) 499-3636, email: chris.nichols@fticonsulting.com and Michael VanderLey;
facsimile: (415) 283-4277, email: mike.vanderley@fticonsulting.com), (iv) counsel to the Official Committee
of Unsecured Creditors: Pachulski Stang Ziehl & Jones LLP (Attn: Robert J. Feinstein, Esq., facsimile:
(212)561-7777, email. rfeinstein@pszjlaw.com and Jeffrey W. Dulberg, Esq., facsimile: (310) 2010760,
email: jdulberg@pszjlaw.com), (v) the Committee’s financial advisor: Alvarez & Marsal (Attn: Brian
Whittman, email BWhittman(@alvarezandmarsal.com); (vi) counsel to the DIP Agent: Munger, Tolles &
Olson LLP (Attn: Seth Goldman, Esg., facsimile: (213) 687-3702, email: seth.goldman@mto.com), and
(vil) the Office of the United States Trustee (Attn: Frank Cadigan, Esq,, facsimile: (714) 338-3421, email:
frank cadigan@usdoj.gov; and Michael Hauser, Esq., facsimile: (714) 338-3421, email:
michael.hauser@usdoj.gov).

PLEASE TAKE FURTHER NOTICE that, unless a Cure/Assignment Objection is filed by the
Cure/Assignment Deadline, then such non-debtor party will (a) be forever barred from objecting to the Cure
Amount and from asserting any additional cure or other amounts as of the Cure Date with respect to such
Designated Executory Contract against the Debtors, the Successful Bidder or any other party and such
parties shall be entitled to rely solely upon the Cure Amount, and (b) subject to paragraph 16 of the Bidding
Procedures Order (and as set forth below), be deemed to have consented to the assumption, assignment
andfor transfer of such Designated Executory Contract, notwithstanding any consent right that such party
could have asserted, and shall be forever barred and estopped from asserting or claiming against the
Debtors, the Successful Bidder or any other assignee of the relevant Designated Executory Contract that
any additional amounts are due or defaults exist, or conditions to assumption, assignment, and/or transfer
must be satisfied, as of the Cure Date, under such Designated Executory Contract.

PLEASE TAKE FURTHER NOTICE that, if an objection challenges a Cure Amount, the objection
must set forth the cure amount being claimed by the ob]ectmg party (the “Claimed Cure Amount’) with
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appropriate documentation in support thereof. The Debtors, in their discretion, may in good faith (i) resolve
any disputed Claimed Cure Amount without further order of the Court, or (ii) pursue a contested
determination by this Court of any disputed Claimed Cure Amount. Subject to the foregoing, if the Debtors
hold a Claimed Cure Amount in reserve as a result of an objection to a Cure Amount, then the Debtors
may assume and assign the Designated Executory Contract that is the subject of such objection prior to
the resolution of such objection and without further delay.

PLEASE TAKE FURTHER NOTICE that, within 24 hours after the conclusion of the Auction (if any)
(or, if no Auction is held, within 24 hours after a determination that the Stalking Horse Bidder is the
Successful Bidder in accordance with the Bidding Procedures), the Debtors shall file a notice identifying
the Successful Bidder(s) with the Bankruptcy Court and shall serve such notice by fax, email, or overnight
mail to identified counterparties whose contracts and/or leases are to be assumed and assigned pursuant
to such Successful Bidder's Purchase Agreement. Following the Auction, a Successful Bidder shall have
an additional period of time to evaluate the Debtors’ executory contracts and unexpired leases, negotiate
with the counterparties thereto and designate them for assumption and assignment (the “Contract
Examination Period’), provided that a Successful Bidder: (i) no later than two (2) business days after the
conclusion of the Auction, advises the Debtors in writing as to which executory contracts and/or unexpired
leases the Successful Bidder desires to have remain available for assumption and assignment; and (ii)
makes all payments under such executory contracts and/or unexpired leases that become due during the
Contract Examination Period. If additional executory contracts and/or unexpired leases are designated by
the Successful Bidder for assumption and assignment during the Contract Examination Period, the
assumption and assignment shall be the subject of a separate motion for approval thereof to be filed by the
Debtors. Provided that the counterparty was previously served with a Notice of Potential Assumption and
Assignment or Supplemental Notice of Potential Assumption and Assignment, the counterparty shall have
an opportunity in connection with such motion to raise an objection solely on the issue of whether the
Successful Bidder can provide adequate assurance of future performance as required by section 365 of
the Bankruptcy Code, in accordance with paragraph below.

PLEASE TAKE FURTHER NOTICE that, the counterparties to the Designated Executory Contracts
may, at or prior to the Sale Hearing, o, if designated during the Contract Examination Period, In
connection with a separate motion to assume and assign as provided above, object to the assumption,
assignment, and/or transfer of such Designated Executory Contract solely on the issue of whether the
Successful Bidder can provide adequate assurance of future performance as required by section 365 of
the Bankruptcy Code. Any non-debtor party to a Designated Executory Contract that does not object to the
assignment of its respective Designated Executory Contract shall be deemed to have consented to the
assumption, assignment, and/or transfer of such Designated Executory Contract to the Successful Bidder.
For the avoidance of any doubt, nothing in this paragraph shall extend, shorten or otherwise affect the time
period, or the ability to otherwise object, to any Cure Amount.

PLEASE TAKE FURTHER NOTICE that any unresolved objections to any Cure Amount or the
assumption and assignment of any Designated Executory Contract will be heard at the Sale Hearing or at
alater hearing, as determined by the Debtors subject to the Court's calendar.

PLEASE TAKE FURTHER NOTICE that, except to the extent otherwise provided in the Successful
Bidder's Purchase Agreement, the Debtors and the Debtors’ estates shall be relieved of allliability accruing
or arising after the assumption and assignment of the Contracts pursuant to section 365(k) of the
Bankruptcy Code.

Dated: February _, 2016 LOBEL WEILAND GOLDEN FRIEDMAN LLP
By
WILLIAM N. LOBEL
ALAN J. FRIEDMAN
Attorneys for Debtors and Debtors-in-Possession
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