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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
HERALD MEDIA HOLDINGS, INC., et al., 
 
                                             Debtors.1 

  
Chapter 11 
 
Case No. 17-12881 (LSS) 
 
(Jointly Administered) 
 
Re: D.I. 13, 146, 233 

 
NOTICE OF FILING OF REVISED PROPOSED ORDER (A) AUTHORIZING 
THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS FREE 

AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER 
INTERESTS; (B) AUTHORIZING AND APPROVING THE DEBTORS’ 
PERFORMANCE UNDER THE ASSET PURCHASE AGREEMENT; (C) 

APPROVING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN OF 
THE DEBTORS’ EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

RELATED THERETO; AND (D) GRANTING RELATED RELIEF 
 

PLEASE TAKE NOTICE that on December 8, 2017, the above-captioned 
Debtors filed the Debtors’ Motion Pursuant to Sections 105(a), 363 and 365 of the Bankruptcy 
Code for: (I) An Order (A) Approving and Authorizing Bidding Procedures in Connection with 
the Sale of Substantially all the Debtors’ Assets, (B) Approving and Authorizing the Bid 
Protections, (C) Scheduling the Related Auction and Hearing to Consider Approval of the Sale, 
(D) Approving Procedures Related to the Assumption and Assignment of Certain Executory 
Contracts and Unexpired Leases, (E) Approving the Form and Manner of Notice Thereof, and 
(F) Granting Related Relief; and (II) An Order (A) Authorizing the Sale of Substantially all of 
the Debtors’ Assets Free and Clear of Liens, Claims, Encumbrances, and Other Interests, (B) 
Authorizing and Approving the Debtors’ Performance under the Asset Purchase Agreement, (C) 
Approving the Assumption and Assignment of Certain of the Debtors’ Executory Contracts and 
Unexpired Leases Related Thereto, and (D) Granting Related Relief (D.I. 13) (the “Sale 
Motion”).2 

 
PLEASE TAKE FURTHER NOTICE that, on January 5, 2018, the United 

States Bankruptcy Court for the District of Delaware entered the Order Granting Motion of the 
Debtors and Debtors in Possession Pursuant to Sections 105(a), 363, and 365 of the Bankruptcy 
                                                 
1 The Debtors in these Chapter 11 Cases and the last four digits of each Debtor’s taxpayer identification 
number are as follows: Herald Media Holdings, Inc. (5048); Herald Media, Inc. (1468); Boston Herald, Inc. (5341) 
and Herald Interactive, Inc. (2359).  The Debtors’ headquarters are located at 70 Fargo Street, Suite 600, Boston, 
MA  02210. 

2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Sale 
Procedures Order. 
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Code for an Order (A) Approving and Authorizing Bidding Procedures in Connection with the 
Sale of Substantially all the Debtors’ Assets, (B) Approving and Authorizing the Bid Protections, 
(C) Scheduling the Related Auction and Hearing to Consider Approval of the Sale, (D) 
Approving Procedures Related to the Assumption and Assignment of Certain Executory 
Contracts and Unexpired Leases, (E) Approving the Form and Manner of Notice Thereof, and 
(F) Granting Related Relief (D.I. 146) (the “Sale Procedures Order”).   

 
PLEASE TAKE FURTHER NOTICE that, in accordance with the Bidding 

Procedures and the Sale Procedures Order, the Auction was held on February 13, 2018, at 1 p.m. 
(prevailing Eastern Time), and the Auction closed on February 13, 2018, at approximately 6:15 
p.m. (prevailing Eastern Time). 

 
PLEASE TAKE FURTHER NOTICE that, at the conclusion of the Auction, 

and in good faith consultation with the Consultation Parties, the Debtors selected MNG-BH 
Acquisition LLC as the Successful Bidder.  

 
 PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is the 

proposed Order (A) Authorizing the Sale of Substantially all of the Debtors’ Assets Free and 
Clear of Liens, Claims and Encumbrances, and Other Interests; (B) Authorizing and Approving 
the Debtors’ Performance under the Asset Purchase Agreement; (C) Approving the Assumption 
and Assignment of Certain of the Debtors’ Executory Contracts and Unexpired Leases Related 
Thereto; and (D) Granting Related Relief Granting Related Relief (the “Proposed Sale Order”). 
 

 PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit B is a 
proposed Asset Purchase Agreement between the Debtors, as sellers, and MNG-BH Acquisition 
LLC, as buyer. 

 
 PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit C is a 

transcript of the Auction Proceedings  
 
Dated: February 14, 2018 
Wilmington, Delaware   

MORRIS, NICHOLS, ARSHT & TUNNELL LLP  
 
/s/ Jose F. Bibiloni      
Curtis S. Miller (No. 4583) 
Tamara K. Mann (No. 5643) 
Jose F. Bibiloni (No. 6261) 
1201 North Market Street, 16th Floor 
P.O. Box 1347 
Wilmington, Delaware 19899 
Telephone: (302) 658-9200 
Facsimile: (302) 658-3989 
cmiller@mnat.com 
tmann@mnat.com 
jbibiloni@mnat.com 
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- and - 
 
BROWN RUDNICK LLP 
William R. Baldiga (admitted pro hac vice) 
Sunni P. Beville (admitted pro hac vice) 
Tristan G. Axelrod (admitted pro hac vice) 
One Financial Center 
Boston, Massachusetts 02111 
Telephone: (617) 856-8200 
wbaldiga@brownrudnick.com 
sbeville@brownrudnick.com 
taxelrod@brownrudnick.com 
 
Co-Counsel to the Debtors and Debtors in  
Possession 
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EXHIBIT A 
 

Proposed Sale Order
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
HERALD MEDIA HOLDINGS, INC., et al., 
 
    Debtors.1 

 
Chapter 11 
 
 
Case No. 17-12881 (LSS) 
 
(Jointly Administered) 
 
RE D.I. 13 & 146 
 
 

 
ORDER (A) AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF THE 

DEBTORS’ ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, 
AND OTHER INTERESTS; (B) AUTHORIZING AND APPROVING THE DEBTORS’ 
PERFORMANCE UNDER THE ASSET PURCHASE AGREEMENT; (C) APPROVING 

THE ASSUMPTION AND ASSIGNMENT OF CERTAIN OF THE DEBTORS’ 
EXECUTORY CONTRACTS AND UNEXPIRED LEASES RELATED THERETO; AND 

(D) GRANTING RELATED RELIEF 
 

This matter is before the Court on the motion (the “Motion”)2 of the above-captioned 

debtors and debtors in possession (collectively, the “Debtors”) for the entry of an order pursuant 

to sections 105(a), 363 and 365 of title 11 of the United States Code (the “Bankruptcy Code”), 

Rules 2002, 6004, 6006, 9007 and 9014 of the Federal Rules of Bankruptcy Procedure (as 

amended from time to time, the “Bankruptcy Rules”), and Rule 6004-1 of the Local Rules of 

Bankruptcy Practice and Procedures of the Bankruptcy Court for the District of Delaware (the 

“Local Rules”) (i)(a) approving and authorizing certain bidding procedures in connection with 

the sale of substantially all of the Debtors’ assets (the “Bidding Procedures”); (b) approving and 

                                                 
1 The Debtors in these Chapter 11 Cases and the last four digits of each Debtor’s taxpayer identification number are 
as follows: Herald Media Holdings, Inc. (5048); Herald Media, Inc. (1468); Boston Herald, Inc. (5341) and Herald 
Interactive, Inc. (2359). The Debtors’ headquarters are located at 70 Fargo Street, Suite 600, Boston, MA 02210. 
 
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the APA (as 
defined below). 
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authorizing the Break-Up Fee and Expense Reimbursement; (c) scheduling the related auction 

and hearing to consider approval of 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 by the APA (defined below); (b) approving the assumption and assignment of certain of 

the Debtors’ executory contracts and unexpired leases related thereto; and (c) granting related 

relief; the Court after conducting a hearing (the “Bid Procedures Hearing”) having entered an 

order approving the Bidding Procedures and granting certain related relief on January 5, 2018 

[Docket No. 146] (the “Sale Procedures Order”); and an auction (the “Auction”) having been 

held on February 13, 2018 in accordance with the Sale Procedures Order; and MNG-BH 

Acquisition LLC (the “Buyer”) having been deemed by the Debtors the Successful Bidder (as 

defined in the Bidding Procedures) and Gatehouse Media Massachusetts I, Inc. (the “Backup 

Bidder”) having been deemed by the Debtors to be the Backup Bidder and required to hold their 

respective final Qualified Bids open until the earlier of the Closing Date or 60 days after entry of 

this Order, in each case pursuant to the Sale Procedures Order; and the Court having conducted a 

hearing on the Motion on February 16, 2018 (the “Sale Hearing”) at which time all interested 

parties were offered an opportunity to be heard with respect to the Motion; and the Court having 

reviewed and considered the Motion, declarations and other evidence submitted in support 

thereof, the Asset Purchase Agreement, dated as of February 13, 2018 by and among the Debtors 

and the Buyer (as amended, supplemented or otherwise modified, together with all exhibits and 

annexes thereto, the “APA”),3 the Asset Purchase Agreement, dated as of December 8, 2017 by 

                                                 
3 A copy of the APA is attached hereto as Exhibit 1. 
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and among the Debtors and the Backup Bidder (as amended, supplemented or otherwise 

modified, including modifications on the record at the Auction, together with all exhibits and 

annexes thereto, the “Backup APA”),4 the Sale Procedures Order, and the record of the Bid 

Procedures Hearing and the Sale Hearing; and having heard statements of counsel and the 

evidence presented in support of the relief requested in the Motion at the Sale Hearing; and due 

notice of the Motion, the APA, the Sale Procedures Order, the Auction and the Sale Hearing 

having been provided; and having determined that the relief requested in the Motion is in the best 

interests of the Debtors, their estates, their stakeholders and all other parties in interest; and the 

Court having jurisdiction over this matter; and the legal and factual bases set forth in the Motion 

and at the Sale Hearing establishing just cause for the relief granted herein; and after due 

deliberation thereon, 

THE COURT HEREBY FINDS AND DETERMINES THAT: 

I. Jurisdiction, Final Order, Closing to Backup Bidders, and Statutory Predicates 

A. The Court has jurisdiction to hear and determine the Motion pursuant to 28 U.S.C. 

§§ 157(b)(1) and 1334(a) and the Amended Standing Order of Reference from the United States 

District Court for the District of Delaware, dated as of February 29, 2012. This is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N) and (O). Venue is proper in this District 

and in the Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

B. This order (the “Sale Order”) constitutes a final and appealable order within the 

meaning of 28 U.S.C. § 158(a). Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), and to 

any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil 

Procedure, as made applicable by Bankruptcy Rule 7054, the Court expressly finds that there is 
                                                 
4 The Debtors filed the Backup APA as an exhibit to D.I. 13.  The Backup APA was modified on the record at the 
Auction and remains subject to all such modifications.  A transcript of the Auction is attached hereto as Exhibit 4. 
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no just reason for delay in the implementation of this Sale Order, and expressly directs entry of 

judgment as set forth herein. 

C. The statutory predicates for the relief requested in the Motion are sections 105(a), 

363 and 365 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 6004(a), (b), (c), (e), (f) 

and (h), 6006(a), (c) and (d), 9007 and 9014. 

D. The findings of fact and conclusions of law 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. 

E. To the extent any of the following findings of fact constitute conclusions of law, 

they are hereby adopted as such. To the extent any of the following conclusions of law constitute 

findings of fact, they are hereby adopted as such. Any findings of fact or conclusions of law 

stated by the Court on the record at the Sale Hearing are hereby incorporated, to the extent they 

are not inconsistent herewith. 

F. In the event that the Buyer fails to consummate the Sale, any reference herein to 

the Buyer may be deemed a reference to the Backup Bidder.  In that event, the Debtors shall be 

authorized to execute all documents and consummate all transactions with the Backup Bidder 

without further order of the Court. 

G. The Buyer will be acting in good faith pursuant to section 363(m) of the 

Bankruptcy Code in closing the transaction contemplated by the APA (the “Sale”) at any time on 

or after entry of this Sale Order. 

II. Notice of the Sale, Auction and the Cure Amounts 

A. Actual written notice of the Sale Hearing, the Auction, the Motion, the Sale, the 

assumption, assignment and sale of the executory contracts and unexpired leases to be assigned 

to the Buyer pursuant to the APA (which are identified on Exhibit 2 hereto; such executory 
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contracts and such unexpired leases, the “Assumed Contracts”) provided a reasonable 

opportunity to object or be heard with respect to the Motion and the relief requested therein has 

been afforded to all known interested persons and entities, including, but not limited to the 

following parties (the “Notice Parties”): (a) the Office of the United States Trustee for the 

District of Delaware; (b) the Office of the United States Attorney for the District of Delaware; 

(c) counsel to any statutory committee appointed in the above-captioned jointly administered 

chapter 11 cases (together, the “Chapter 11 Cases”), (d) the Internal Revenue Service; (e) 

counsel to the Debtors’ prepetition and postpetition lenders, (f) counsel to the Lead Bidders; (g) 

all persons known by the Debtors to have expressed an interest to the Debtors in a transaction 

with respect to the Debtors’ assets during the previous six months; (h) all entities known by the 

Debtors that may have a lien, claim, encumbrance, or other interest in the Debtors’ assets (for 

which identifying information and addresses are available to the Debtors); (i) all non-Debtor 

parties to the Assumed Contracts; (j) all of the Debtors’ known creditors, (k) all Employees and 

former employees and any others receiving benefits under any pension or Employee Benefit 

Plan; (l) the Pension Benefit Guaranty Corporation; (m) any governmental unit known to the 

Debtors to have a claim in these Chapter 11 Cases; (n) the Office of the Attorney General in each 

state in which the Debtors operate; (o) the Office of the Delaware Secretary of State; (p) all 

parties that have requested notice in these Chapter 11 Cases under Bankruptcy Rule 2002; (q) 

counsel to the CWA; (r) counsel to the Teamsters; and (s) counsel to the CWA/ITU Pension. 

B. In accordance with the provisions of the Sale Procedures Order, the Debtors have 

served the Cure Notice and Supplemental Cure Notice (each as defined in the Sale Procedures 

Order) upon the Buyer and the Contract Counterparties: (i) that the Debtors seek to assume and 

assign the Assumed Contracts on the Closing Date; and (ii) of the relevant cure amounts. 
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Pursuant to Bankruptcy Rule 6006(c), the Court finds that the service of such Cure Notice was 

good, sufficient and appropriate under the circumstances and no further notice need be given in 

respect of establishing a cure amount for the Assumed Contracts. The Contract Counterparties 

have had an opportunity to object to the cure amounts set forth in the Cure Notice. 

C. The Debtors’ Sale Notice (as defined in the Sale Procedures Order) provided all 

interested parties with timely and proper notice of the Motion, Sale, Sale Hearing and Auction. 

D. The Cure Notice provided the Contract Counterparties with proper notice of the 

potential assumption and assignment of the Assumed Contracts and any cure amount relating 

thereto, and the procedures set forth therein with regard to any such cure amount to satisfy the 

provisions of section 365 of the Bankruptcy Code and Bankruptcy Rule 6006. 

E. As evidenced by the affidavits of service previously filed with the Court, proper, 

timely, adequate, and sufficient notice of the Motion, Auction, Sale Hearing, and Sale has been 

provided in accordance with sections 102(1), 363 and 365 of the Bankruptcy Code and 

Bankruptcy Rules 2002, 6004, 6006 and 9014. The Debtors also have complied with all 

obligations to provide notice of the Motion, Auction, Sale Hearing, and Sale required by the Sale 

Procedures Order. The notices described in paragraphs A to E of this Section II were good, 

sufficient and appropriate under the circumstances, and no other or further notice of the Motion, 

Auction, Sale Hearing, Sale, or assumption, assignment and sale of the Assumed Contracts is 

required. 

F. The disclosures made by the Debtors concerning the Motion, APA, Auction, Sale, 

and Sale Hearing were good, complete and adequate. 

III. Good Faith of Buyer 

A. The Buyer is not an “insider” of the Debtors, as that term is defined in section 

101(31) of the Bankruptcy Code. 
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B. The Buyer is purchasing the Purchased Assets in good faith and is a good faith 

buyer within the meaning of section 363(m) of the Bankruptcy Code, and is therefore entitled to 

the full protection of that provision, and otherwise has proceeded in good faith in all respects in 

connection with this proceeding in that, inter alia: (a) the Buyer recognized that the Debtors 

were free to deal with any other party interested in acquiring the Purchased Assets following and 

pursuant to the terms of the Sale Procedures Order, the Bidding Procedures and the APA; (b) the 

Buyer complied with all provisions in the Sale Procedures Order; (c) the Buyer agreed to subject 

its bid to the competitive bidding procedures set forth in the Sale Procedures Order; (d) all 

payments to be made by the Buyer and other agreements or arrangements entered into by the 

Buyer in connection with the Sale have been disclosed; (e) the Buyer has not violated section 

363(n) of the Bankruptcy Code by any action or inaction; (f) no common identity of directors or 

controlling stockholders exists between the Buyer and any of the Debtors; (g) the Buyer in no 

way caused the chapter 11 filing by the Debtors; and (h) the negotiation and execution of the 

APA and any other agreements or instruments related thereto were without collusion or fraud 

and at arms’ length and in good faith.  The Buyer will be acting in good faith within the meaning 

of section 363(m) of the Bankruptcy Code in closing the transactions contemplated by the APA 

after the entry of the Sale Order.  Neither the Debtors nor the Buyer have engaged in any conduct 

that would cause or permit the APA to be avoided under section 363(n) of the Bankruptcy Code. 

IV. Highest and Best Offer 

A. Prior to selecting the Buyer as the Successful Bidder, the Debtors solicited offers 

to acquire the Purchased Assets from a wide variety of parties. In addition to such solicitations, 

the Debtors also conducted the bid and auction process in accordance with the provisions of the 

Sale Procedures Order and the Debtors have otherwise complied with the Sale Procedures Order 

in all material respects. The bid and auction process conducted pursuant to the Sale Procedures 
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Order afforded a full, fair and reasonable opportunity for any person or entity to make a higher or 

otherwise better offer to purchase the Purchased Assets. Such process was duly noticed and 

conducted in a noncollusive, fair and good faith manner and a reasonable opportunity has been 

given to any interested party to make a higher and better offer for the Purchased Assets. 

B. The consideration provided by the Buyer under the APA, including the 

assumption of the Assumed Liabilities, constitutes the highest or best offer for the Purchased 

Assets, and will provide a greater recovery for the Debtors’ estate than would be provided by any 

other available alternative. The Debtors’ determination that the APA constitutes the highest and 

best offer for the Purchased Assets constitutes a valid and sound exercise of the Debtors’ 

business judgment consistent with their fiduciary duties. 

C. The APA represents a fair and reasonable offer to purchase the Purchased Assets 

under the circumstances of these Chapter 11 Cases. No other person or entity or group of entities 

has offered to purchase the Purchased Assets for greater economic value to the Debtors’ estate 

than the Buyer. 

D. Approval of the Motion, the Sale, the assumption and assignment of the Assumed 

Contracts, the APA and the consummation of the transactions contemplated thereby is in the best 

interests of the Debtors, their creditors, their estates and other parties in interest. 

E. The Debtors have demonstrated compelling circumstances and a good, sufficient, 

and sound business purpose and justification for the Sale prior to, and outside of, a plan of 

reorganization. 

V. No Fraudulent Transfer; No Successor Liability 

A. The APA was not entered into for the purpose of hindering, delaying or 

defrauding creditors under the Bankruptcy Code or under the laws of the United States, any state, 

territory, possession, or the District of Columbia (including, without limitation, the Uniform 
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Fraudulent Conveyance Act and the Uniform Fraudulent Transfer Act). The consideration 

provided by the Buyer pursuant to the APA is fair and adequate and constitutes reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession, or the District of Columbia (including, without 

limitation, the Uniform Fraudulent Conveyance Act and the Uniform Fraudulent Transfer Act). 

B. Upon the Closing, except as included in the Assumed Liabilities, the Buyer shall 

not, and shall not be deemed to: (i) be the successor of or successor employer (as described under 

COBRA (as defined below) and applicable regulations thereunder) to the Debtors, including 

without limitation, with respect to any Collective Bargaining Agreements and any Employee 

Benefit Plans, and any common law successorship liability in relation to any pension plans, 

including with respect to withdrawal liability, (ii) be the successor of or successor employer to 

the Debtors, and shall instead be, and be deemed to be, a new employer with respect to any and 

all federal or state unemployment laws, including any unemployment compensation or tax laws, 

or any other similar federal or state laws, (iii) have, de facto, or otherwise, merged or 

consolidated with or into Debtors, (iv) be a mere continuation or substantial continuation of 

Debtors or the enterprise(s) of Debtors, or (v) be liable for any acts or omissions of Debtors in 

the conduct of the Business or arising under or related to the Purchased Assets other than as set 

forth in the APA. Without limiting the generality of the foregoing, and except as otherwise 

provided in the APA, the parties intend that the Buyer shall not be liable for any Encumbrance or 

Liability (other than Assumed Liabilities and Permitted Encumbrances) against any Debtor, or 

any of its predecessors or Affiliates, and the Buyer shall have no successor or vicarious liability 

of any kind or character whatsoever, whether known or unknown as of the Closing Date, whether 

now existing or hereafter arising, whether asserted or unassisted, or whether fixed or contingent, 
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with respect to the Business, the Purchased Assets or any Liabilities of any Debtor arising prior 

to the Closing Date. The Buyer would not have agreed to acquire the Purchased Assets but for 

the foregoing protections against potential claims based upon “successor liability” theories. 

C. By virtue of the consummation of the Sale, (i) the Buyer is not a continuation of 

the Debtors or their respective estates, there is no continuity between the Buyer and the Debtors, 

there is no common identity between the Debtors and the Buyer, there is no continuity of 

enterprise between the Debtors and the Buyer, and the Buyer is not a mere continuation of the 

Debtors or their estates, (ii) the Buyer is not holding itself out to the public as a continuation of 

the Debtors or their respective estates and (iii) the Sale does not amount to a consolidation, 

merger or de facto consolidation or merger of the Buyer and the Debtors and/or the Debtors’ 

estates. Accordingly, the Buyer, including its affiliates, successors or assigns, is not and shall not 

be deemed a successor to Debtors, for any purpose or under any theory, as a result of the 

consummation of the Sale contemplated by the APA. 

D. Pursuant to those certain orders dated February 1, 2018 [Docket Nos. 212 & 213] 

and that certain order dated February [___], 2018 [Docket No. _____], the Debtors have been 

authorized, pursuant to sections 1113 and 1114 of the Bankruptcy Code, to reject all Collective 

Bargaining Agreements and modify all retiree medical obligations (together, the “Labor and 

Legacy Obligations”) to the extent necessary to comply with their obligations under the APA. 

The Labor and Legacy Obligations have been rejected and/or terminated as applicable to the 

extent required under the APA. The Buyer has purchased the Purchased Assets free and clear of 

the Labor and Legacy Obligations and is not and shall not be deemed to be a successor to the 

Debtors for any purpose, including, without limitation with respect to the Labor and Legacy 

Obligations. 
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E. Notwithstanding the foregoing, no employee of the Debtors as of the Closing who 

becomes an employee of the Buyer immediately following the Closing may be considered to 

have experienced an employment loss for purposes of any statute or contract requiring prior 

notice and/or payment of severance benefits in the event of employment loss.  

VI. Validity of Transfer 

A. The Debtors and the Buyer have full corporate power and authority to execute and 

deliver the APA and all other documents contemplated thereby, and no further consents or 

approvals are required for the Debtors or the Buyer to consummate the transactions contemplated 

by the APA, except as otherwise set forth in the APA. 

B. The Purchased Assets constitute property of the Debtors’ estates and title thereto 

is presently vested in the Debtors’ estates within the meaning of section 541(a) of the 

Bankruptcy Code. The transfer of each of the Purchased Assets to the Buyer will be as of the 

Closing Date a legal, valid, and effective transfer of such assets, and vests or will vest the Buyer 

with all right, title, and interest of the Debtors to the Purchased Assets free and clear of all (a) 

Encumbrances, (b) claims, including, without limitation, all “claims” within the meaning of 

sections 101(5) and 102(2) of the Bankruptcy Code, (c) interests, (d) Encumbrances, and (e) 

Liabilities, whether imposed by agreement, understanding, law, equity or otherwise and whether 

known or unknown, fixed or contingent or arising prior to or subsequent to the commencement 

of the Chapter 11 Cases (each of the foregoing described in clauses (a), (b), (c), (d), and (e) 

collectively or individually, the “Adverse Interests”), except for any Permitted Encumbrances 

and Assumed Liabilities. 

VII. Section 363(f) Is Satisfied 

A. The Buyer would not have entered into the APA and would not consummate the 

transactions contemplated thereby (by paying the cash payment and the other payments 
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contemplated by the APA and assuming the Assumed Liabilities) if the sale and transfer of the 

Purchased Assets to the Buyer, and the assumption, assignment, transfer and sale of the Assumed 

Contracts to the Buyer, were not, except as otherwise provided in the APA with respect to the 

Assumed Liabilities and Permitted Encumbrances, free and clear of all Adverse Interests of any 

kind or nature whatsoever, or if the Buyer would, or in the future could be liable for any of such 

Adverse Interests, including, but not limited to, Adverse Interests in respect of the following: (1) 

any labor or employment agreements, (2) all mortgages, deeds of trust and security interests; (3) 

any intercompany loans and receivables between one or more of the Debtors; (4) any pension, 

multiemployer plan (as such term is defined in section 3(37) or section 4001(a)(3) of the 

Employee Retirement Income Security Act of 1974, as amended (“ERISA”)), health or welfare, 

compensation or other employee benefit plans, agreements, practices and programs, including, 

without limitation, any pension plan of any of the Debtors or any multiemployer plan to which 

the Debtors have at any time contributed to or had any liability or potential liability; (5) any 

other employee, worker’s compensation, occupational disease or unemployment or temporary 

disability related claim, including, without limitation,  claims that might otherwise arise under or 

pursuant to (a) ERISA, (b) the Fair Labor Standards Act, (c) Title VII of the Civil Rights Act of 

1964, (d) the Federal Rehabilitation Act of 1973, (e) the National Labor Relations Act, (f) the 

Worker Adjustment and Retraining Act of 1988, (g) the Age Discrimination and Employee Act 

of 1967 and Age Discrimination in Employment Act, as amended, (h) the Americans with 

Disabilities Act of 1990, (i) the Consolidated Omnibus Budget Reconciliation Act of 1985 (as 

amended, including, without limitation, the requirements of Part 6 of Subtitle B of Title I of 

ERISA and Section 4980B of the Code and of any similar state law (collectively, “COBRA”), (j) 

state discrimination laws, (k) state unemployment compensation laws or any other similar state 
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laws, or (1) any other state or federal benefits or claims relating to any employment with any of 

the Debtors or any of their respective predecessors; (6) any liabilities arising under any 

environmental laws with respect to any assets owned or operated by any of the Debtors or any 

corporate predecessor of any of the Debtors at any time prior to the Closing Date; (7) any bulk 

sales or similar law; (8) any tax statutes or ordinances, including, without limitation, the Internal 

Revenue Code of 1986, as amended; and (9) any Excluded Liabilities.  There is no better 

available alternative for the Purchased Assets than the Sale to the Buyer.  The Sale of the 

Purchased Assets contemplated by the APA is in the best interests of the Debtors, their estates 

and creditors, and all other parties in interest. 

B. The Debtors may sell and transfer the Purchased Assets free and clear of all 

Adverse Interests against the Debtors, their estates or any of the Purchased Assets (except for 

any Assumed Liabilities and Permitted Encumbrances under the APA) because, in each case, one 

or more of the standards set forth in section 363(f)(l)-(5) of the Bankruptcy Code has been 

satisfied. Those holders of Adverse Interests against or in the Debtors, their estates or any of the 

Purchased Assets who did not object, or who withdrew their objections, to the Sale or the Motion 

are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. Those 

holders of such Adverse Interests who did object fall within one or more of the other subsections 

of section 363(f) and are adequately protected by having their Adverse Interests, if any, in each 

instance against the Debtors, their estates or any of the Purchased Assets, attach to the net cash 

proceeds of the Sale ultimately attributable to the Purchased Assets in which such creditor or 

interest holder alleges an interest, in the same order of priority, with the same validity, force and 

effect that such creditor or interest holder had prior to the Sale, subject to any claims and 

defenses the Debtors and their estates may possess with respect thereto. 
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VIII. Assumption and Assignment of the Assumed Contracts 

A. The assumption and assignment of the Assumed Contracts pursuant to the terms 

of this Sale Order is integral to the APA and is in the best interests of the Debtors and their 

estates, creditors, interest holders and other parties in interest, and represents the reasonable 

exercise of sound and prudent business judgment by the Debtors. 

B. The amount set forth on Exhibit 2 annexed hereto are the sole amounts necessary 

under sections 365(b)(1)(A) and (B) and 365(f)(2)(A) of the Bankruptcy Code to cure all 

monetary defaults and pay all actual pecuniary losses under the Assumed Contracts (the “Cure 

Amounts”). 

C. Pursuant to the terms of the APA and the Sale Procedures Order, the Buyer and/or 

the Debtors will: (i) cure and/or provide adequate assurance of cure of any defaults existing prior 

to the Closing Date under any of the Assumed Contracts, within the meaning of section 

365(b)(1)(A) of the Bankruptcy Code; and (ii) provide compensation or adequate assurance of 

compensation to any party for actual pecuniary loss to such party resulting from a default prior to 

the Closing Date under any of the Assumed Contracts, within the meaning of section 

365(b)(1)(B) of the Bankruptcy Code.  The Buyer has provided adequate assurance of its future 

performance under the relevant Assumed Contracts within the meaning of sections 365(b)(1)(C), 

365(b)(3) (to the extent applicable) and 365(f)(2)(B) of the Bankruptcy Code. 

D. No default exists in the Debtors’ performance under the Assumed Contracts as of 

the Closing Date other than the failure to pay Cure Amounts or defaults that are not required to 

be cured as contemplated in section 365(b)(1)(A) of the Bankruptcy Code. 

E. As of the Closing Date, each Assumed Contract will be in full force and effect 

against the non-Debtor party thereto in accordance with the terms of such Assumed Contract. 

IX. Compelling Circumstances for an Immediate Sale 

Case 17-12881-LSS    Doc 235-1    Filed 02/14/18    Page 15 of 36



 

15 

A. To maximize the value of the Debtors’ assets, it is essential that the Sale of the 

Purchased Assets occur within the time constraints set forth in the APA. The consummation of 

the Sale is necessary both to preserve and maximize the value of the Debtors’ assets for the 

benefit of the Debtors, their estates, their creditors, interest holders and all other parties in 

interest in the Chapter 11 Cases, and to provide the means for the Debtors to maximize creditor 

recoveries. 

B. The Sale does not constitute a sub rosa chapter 11 plan.  The Sale neither 

impermissibly restructures the rights of the Debtors’ creditors nor impermissibly dictates a 

liquidating plan of reorganization for any of the Debtors. 

C. The consummation of the transaction is legal, valid and properly authorized under 

all applicable provisions of the Bankruptcy Code, including, without limitation, sections 105(a), 

363 and 365, and all of the applicable requirements of such sections have been complied with in 

respect of the transaction. 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

General Provisions 

1. The relief requested in the Motion is granted and approved, and the Sale 

contemplated thereby and by the APA is approved as set forth in this Sale Order. 

2. This Court’s findings of fact and conclusions of law, set forth in the Sale 

Procedures Order, are incorporated herein by reference. 

3. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived, or settled as announced to the Court at the Sale Hearing or by stipulation 

filed with the Court, and all reservations of rights included therein, are hereby overruled on the 

merits with prejudice or the interests of such objections have been otherwise satisfied or 

adequately provided for. 
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Approval of the APA 

4. Pursuant to sections 105, 363(b) and 365 of the Bankruptcy Code, the Sale by the 

Debtors to the Buyer of the Purchased Assets and transactions related thereto, upon the closing 

under the APA, are authorized and approved in all respects.   

5. The APA and all other ancillary documents, and all of the terms and conditions 

thereof, are hereby approved as set forth herein.  The Buyer shall not be required to seek or 

obtain relief from the automatic stay under section 362 of the Bankruptcy Code to enforce any of 

its remedies under the APA or other Sale related document.  The automatic stay imposed under 

section 362 is modified solely to the extent necessary to implement the preceding sentence. 

6. Pursuant to sections 105 and 363(b) of the Bankruptcy Code, the Debtors are 

authorized and empowered to take any and all actions necessary or appropriate to (i) 

consummate the Sale of each of the Purchased Assets to the Buyer pursuant to and in accordance 

with the terms and conditions of the APA, (ii) close the Sale as contemplated in the APA and this 

Sale Order, and (iii) execute and deliver, perform under, consummate, implement and close fully 

the APA, together with all additional instruments and documents that may be reasonably 

necessary or desirable to implement the APA and the Sale, and any other ancillary documents as 

may be reasonably necessary or appropriate to the performance of the obligations as 

contemplated by the APA. 

7. This Sale Order shall be binding in all respects upon the Debtors, including the 

Debtors’ estates, all holders of equity interests in any Debtor, all holders of any claim(s) 

(whether known or unknown) against any Debtor, any holders of Adverse Interests against or on 

all or any portion of the Purchased Assets, all Contract Counterparties, the Buyer and all 

successors and assigns of the Buyer, the Purchased Assets and any trustees, if any, subsequently 

appointed in any of the Debtors’ Chapter 11 Cases or upon a conversion to chapter 7 under the 
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Bankruptcy Code of any of the Debtors’ Chapter 11 Cases. This Sale Order and the APA shall 

inure to the benefit of the Debtors, their estates, their creditors, the Buyer and their respective 

successors and assigns. 

8. Any amounts payable by the Debtors under the APA or any of the documents 

delivered by the Debtors in connection with the APA, including without limitation, any allowed 

claims for breach thereof and the purchase price adjustment amount, if any, shall be paid in the 

manner provided in the APA without further order of the Bankruptcy Court, shall be an allowed 

administrative claim in an amount equal to such payments in accordance with sections 503(b) 

and 507(a)(2) of the Bankruptcy Code with priority over any and all administrative expense 

claims other than (x) claims granted pursuant to the DIP Financing Order to the provider of 

debtor-in-possession financing and (y) administrative expense claims included within the 

“Carve- Out” in the DIP Financing Order to which the DIP Lender’s claims are subject, and such 

claims shall not be discharged, modified or otherwise affected by any reorganization plan for the 

Debtors, except by written agreement with the Buyer or its successors or assigns (such 

agreement to be provided in the Buyer’s or its successors’ or assigns’ respective sole discretion). 

Transfer of the Purchased Assets 

9. Pursuant to sections 105(a), 363(b), 363(f), 365(b) and 365(f) of the Bankruptcy 

Code, the Debtors are authorized and directed to transfer the Purchased Assets on the Closing 

Date. Such Purchased Assets shall be transferred to the Buyer upon and as of the Closing Date 

and such transfer shall constitute a legal, valid, binding and effective transfer of such Purchased 

Assets and shall be free and clear of all Adverse Interests, except Assumed Liabilities and 

Permitted Encumbrances under the APA. Upon the Closing, the Buyer shall take title to and 

possession of the Purchased Assets subject only to the Assumed Liabilities and Permitted 

Encumbrances.  Pursuant to section 363(f) of the Bankruptcy Code, the transfer of title to the 
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Purchased Assets and the Assumed Contracts shall, except for Assumed Liabilities and Permitted 

Encumbrances, be free and clear of all Adverse Interests; including, without limitation, in respect 

of the following: (i) any labor or employment agreements; (ii) any mortgages, deeds of trust and 

security interests; (iii) any intercompany loans and receivables between one or more of the 

Debtors; (iv) any pension, multiemployer plan (as such term is defined in Section 3(37) or 

Section 4001(a)(3) of ERISA), health or welfare, compensation or other employee benefit plans,  

agreements, practices and programs, including, without limitation, any pension plan of any of the 

Debtors or any multiemployer plan to which the Debtors have at any time contributed to or had 

any liability or potential liability; (v) any other employee, worker’s compensation, occupational 

disease or unemployment or temporary disability related claim, including, without limitation, 

claims that might otherwise arise under or pursuant to (a) ERISA, (b) the Fair Labor Standards 

Act, (c) Title VII of the Civil Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973, (e) 

the National Labor Relations Act, (f) the Age Discrimination and Employee Act of 1967 and 

Age Discrimination in Employment Act, as amended, (g) the Americans with Disabilities Act of 

1990, (h) COBRA, (i) state discrimination laws, (j) state unemployment compensation laws or 

any other similar state laws, or (k) any other state or federal benefits or claims relating to any 

employment with the Debtors or any of their predecessors; (vi) liabilities arising under any 

environmental laws with respect to any assets owned or operated by any of the Debtors or any 

corporate predecessor of any of the Debtors at any time prior to the Closing Date; (vii) any bulk 

sales or similar law; (viii) any tax statutes or ordinances, including, without limitation, the 

Internal Revenue Code of 1986, as amended; and (ix) any Excluded Liabilities.  Adverse 

Interests shall attach solely to the net cash proceeds of the Sale with the same validity, priority, 

force and effect that they now have as against the Purchased Assets, subject to any claims and 
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defenses the Debtors and their estates may possess with respect thereto. On the Closing Date, 

contemporaneously with the transfer of the Purchased Assets to the Buyer, the Debtors will 

cause the indefeasible payment in full of all obligations due and owing to the DIP Lender under 

the DIP Financing Order from the proceeds of the Sale. 

10. The transfer of the Purchased Assets to the Buyer pursuant to the APA shall not 

result in (i) the Buyer  having any liability or responsibility for any claim (other than Assumed 

Liabilities) against the Debtors or against an insider of the Debtors, or (ii) the Buyer having any 

liability or responsibility to the Debtors except pursuant to the APA and this Sale Order. 

11. None of the Buyer or its affiliates, successors, assigns, equity holders, employees 

or professionals shall have or incur any liability to, or be subject to any action by any of the 

Debtors or any of their estates, predecessors, successors or assigns, arising out of the negotiation, 

investigation, preparation, execution, delivery of the APA and the entry into and consummation 

of the Sale of the Purchased Assets, except as expressly provided in the APA and this Order.     

12. Except as expressly provided by the APA with respect to Assumed Liabilities and 

Permitted Encumbrances, all persons and entities holding Adverse Interests, including, but not 

limited to, all debt security holders, equity security holders, governmental, tax and regulatory 

authorities, lenders, vendors, suppliers, employees, trade creditors, litigation claimants and other 

persons, in all or any portion of the Purchased Assets arising under or out of, in connection with, 

or in any way relating to the Debtors, the Purchased Assets, the operation of the Debtors’ 

business prior to the Closing Date or the transfer of the Purchased Assets to the Buyer, hereby 

are forever barred, estopped and permanently enjoined from asserting against the Buyer or its 

successors or assigns, their property or the Purchased Assets, such persons’ or entities’ Adverse 

Interests in and to the Purchased Assets. On the Closing Date, each creditor (and, the Buyer, on 
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behalf of each creditor) is authorized to execute such documents and take all other actions as 

may be deemed by the Buyer to be necessary or desirable to release liens or claims on the 

Purchased Assets, if any, as provided for herein, as such liens or claims may have been recorded 

or may otherwise exist.   

13. All persons and entities that are in possession of some or all of the Purchased 

Assets on the Closing Date are directed to surrender possession of such Purchased Assets to the 

Buyer or its assignee as of the Closing Date. 

14. A certified copy of this Sale Order may be filed with the appropriate clerk and/or 

recorded with the recorder to act to cancel any of applicable Adverse Interests and encumbrances 

of record. 

15. If any person or entity which has filed statements or other documents or 

agreements evidencing Adverse Interests in, all or any portion of the Purchased Assets shall not 

have delivered to the Debtors prior to the Closing Date, in proper form for filing and executed by 

the appropriate parties, termination statements, instruments of satisfaction, releases of liens and 

easements, and any other documents necessary or desirable to the Buyer for the purpose of 

documenting the release of all Adverse Interests (other than Assumed Liabilities or Permitted 

Encumbrances), which the person or entity has or may assert with respect to all or any portion of 

the Purchased Assets, the Buyer and the Debtors are hereby authorized to execute and file such 

statements, instruments, releases and other documents on behalf of such person or entity with 

respect to the Purchased Assets. 

16. Notwithstanding the foregoing, the Buyer and the Debtors shall – and shall, to the 

extent of their respective control and authority, cause their respective professionals (including 

John Hancock Retirement Plan Services), representatives, successors and assigns (with respect to 
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the Debtors, including any post-effective date trust or plan administrator) to – (i) store and 

preserve any documents and records of the Boston Herald, Inc. Guild Commercial Retirement 

Plan and the Boston Herald Pension and Retirement Plan (such plans collectively, the “Pension 

Plans;” such documents and records including, but not limited to, any of the Pension Plans’ 

governing documents, actuarial documents, and personnel files of  participants in either of the 

Pension Plans, together comprising the “Pension Plan Documents”); (ii) make such Pension Plan 

Documents available to the Pension Benefit Guaranty Corporation (“PBGC”) for copying and 

inspection until the expiration of one year following the date of any agreements or court orders 

effectively terminating the Pension Plans and appointing PBGC as statutory trustee of the 

Pension Plans (“Preservation Period”); and (iii) after the Preservation Period, notify PBGC at 

least 30 days prior to the destruction of any Pension Plan Documents and provide the PBGC the 

opportunity to take possession of any Pension Plan Documents in advance of destruction.  The 

Debtors shall incorporate into any plan of reorganization submitted to the Court language 

requiring continued compliance with the foregoing provision.  Moreover, the foregoing provision 

and any actions taken pursuant thereto shall survive entry of any order which may be entered (a) 

confirming any plan of reorganization in the Chapter 11 Cases (and, to the extent not satisfied in 

full, no obligation under the foregoing provision shall be discharged by the entry of such order); 

converting the Chapter 11 Cases to Chapter 7 cases; (c) appointing a Chapter 11 Trustee, or (d) 

dismissing the Chapter 11 Cases.  The foregoing provision shall continue in full force and effect 

notwithstanding the entry of such order until all obligations are satisfied in full. 

17. This Sale Order is and shall be binding upon and govern the acts of all persons 

and entities, including, without limitation, all filing agents, filing officers, title agents, title 

companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative 
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agencies, governmental departments, secretaries of state, federal and local officials, and all other 

persons and entities who may be required by operation of law, the duties of their office, or 

contract, to accept, file, register or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any lease; and each of 

the foregoing persons and entities is hereby directed to accept for filing any and all of the 

documents and instruments necessary and appropriate to consummate the transactions 

contemplated by the APA.  Notwithstanding any other provision hereof, nothing in this Sale 

Order shall bestow any tax exemption under 11 U.S.C. § 1146(a).  

18. This Sale Order is and shall be effective as a determination that, all Encumbrances 

shall be, and are, without further action by any person or entity, released with respect to the 

Purchased Assets or the Assumed Contracts as of the Closing Date. 

Assumed and Rejected Contracts 

19. Upon the Closing of the Sale, the Debtors are authorized and directed to reject all 

of the Rejected Contracts (including but not limited to any collective bargaining agreements and 

required modifications of retiree benefits plans, to the extent permitted by prior order of the 

Court). 

20. Effective upon the Closing Date, the Debtors are authorized, in accordance with 

sections 105(a), 363 and 365 of the Bankruptcy Code, to assume and assign the Assumed 

Contracts to the Buyer free and clear of all Adverse Interests, as described herein, and to execute 

and deliver to the Buyer such documents or other instruments as may be necessary to assign and 

transfer the Assigned Contracts to the Buyer. The payment (or reserve) of the applicable Cure 

Amounts (if any) by the Buyer or Debtors, as applicable and as required by the APA shall (a) 

effect a cure of all defaults existing thereunder as of the Closing Date, (b) compensate for any 

actual pecuniary loss to such non-Debtor party resulting from such default, and (c) together with 
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the assignment by the Debtors to and the assumption of the Assumed Contracts by the Buyer, 

constitute adequate assurance of future performance thereof.  

21. The requirements of sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code are 

hereby deemed satisfied with respect to the Assumed Contracts. 

22. Pursuant to section 365(f) of the Bankruptcy Code, the assignment by the Debtors 

of the Assumed Contracts shall not be a default thereunder. After the payment of the relevant 

Cure Amounts by the Buyer or Debtors, as applicable and as required by the Asset Purchase 

Agreement, neither the Debtors nor the Buyer shall have any further liabilities to the Contract 

Counterparties other than the Buyer’s obligations under the Assumed Contracts that accrue and 

become due and payable on or after the Closing Date. 

23. Any provisions in any Assumed Contract that prohibits or conditions the 

assignment of such Assumed Contract or allows the party to such Assumed Contract to 

terminate, recapture, impose any penalty, condition on renewal or extension or modify any term 

or condition upon the assignment of such Assumed Contract, constitute unenforceable anti-

assignment provisions that are void and of no force and effect. All other requirements and 

conditions under sections 363 and 365 of the Bankruptcy Code for the assumption by the 

Debtors and assignment to the Buyer of the Assumed Contracts have been satisfied. Upon the 

Closing, in accordance with sections 363 and 365 of the Bankruptcy Code, the Buyer shall be 

fully and irrevocably vested with all right, title and interest of the Debtors under the Assumed 

Contracts. 

24. Upon the Closing and the payment of the relevant Cure Amounts, if any, by the 

Buyer or Debtors, as applicable, the Buyer shall be deemed to be substituted for the Debtors as a 
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party to the applicable Assumed Contracts and the Debtors shall be relieved, pursuant to section 

365(k) of the Bankruptcy Code, from any further liability under the Assumed Contracts. 

25. Upon the payment of the applicable Cure Amount, if any, by the Buyer or 

Debtors, as applicable, the Assumed Contracts will remain in full force and effect, and no default 

shall exist under the Assumed Contracts nor shall there exist any event or condition which, with 

the passage of time or giving of notice, or both, would constitute such a default. 

26. There shall be no rent accelerations, assignment fees, increases (including 

advertising rates) or any other fees charged to the Buyer or the Debtors as a result of the 

assumption and assignment of the Assumed Contracts. 

27. Pursuant to sections 105(a), 363 and 365 of the Bankruptcy Code, all Contract 

Counterparties are forever barred and permanently enjoined from raising or asserting against the 

Buyer any assignment fee, default, breach or claim or pecuniary loss, or condition to assignment, 

arising under or related to the Assumed Contracts existing as of the Closing Date or arising by 

reason of the Closing. 

Other Provisions 

28. Effective upon the Closing Date and except as otherwise provided by stipulations 

filed with or announced to the Court with respect to a specific matter or as set forth in the APA 

with respect to Permitted Encumbrances and Assumed Liabilities, all persons and entities are 

forever prohibited and permanently enjoined from commencing or continuing in any manner any 

action or other proceeding, whether in law or equity, in any judicial, administrative, arbitral or 

other proceeding against the Buyer, its affiliates, successors and assigns, or the Purchased 

Assets, with respect to any (a) Adverse Interests arising under, out of, in connection with or in 

any way relating to the Debtors, the Buyer, the Purchased Assets, or the operation of the 

Purchased Assets prior to the Closing of the Sale, or (b) successor liability, including, without 
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limitation, the following actions: (i) commencing or continuing in any manner any action or 

other proceeding against the Buyer, its successors or assigns, assets or properties; (ii) enforcing, 

attaching, collecting or recovering in any manner any judgment, award, decree or order against 

the Buyer, its successors or assigns, assets or properties; (iii) creating, perfecting or enforcing 

any Adverse Interests against the Buyer, its successors or assigns, assets or properties; (iv) 

asserting any setoff not validly taken pre-petition, right of subrogation or recoupment of any kind 

against any obligation due the Buyer or its successors or assigns; (v) commencing or continuing 

any action, in any manner or place, that does not comply or is inconsistent with the provisions of 

this Sale Order or other orders of the Court, or the agreements or actions contemplated or taken 

in respect thereof; or (vi) revoking, terminating or failing or refusing to renew any license, 

permit or authorization to operate any of the Purchased Assets or conduct any of the businesses 

operated with the Purchased Assets to the extent provided in 11 U.S.C. § 525. 

29. Except for the Assumed Liabilities, Permitted Encumbrances or as otherwise 

expressly set forth in the APA, the Buyer shall not have any liability or other obligation of the 

Debtors arising under or related to any of the Purchased Assets or the APA or the transactions 

related thereto. Without limiting the generality of the foregoing, and except for the Assumed 

Liabilities or Permitted Encumbrances provided in the APA, the Buyer, including its affiliates, 

successors and assigns, shall not be liable for any Claims or any other Adverse Interests against 

the Debtors or any of its predecessors or affiliates.  Buyer shall not and shall not be deemed to: 

(i) be the successor of or successor employer (as described under COBRA and applicable 

regulations thereunder) to the Debtors, including without limitation, with respect to any 

Collective Bargaining Agreements and any Benefit Plans, and any common law successorship 

liability in relation to any pension plans, including with respect to withdrawal liability; (ii) be the 
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successor of or successor employer to the Debtors, and shall instead be, and be deemed to be, a 

new employer with respect to any and all federal or state unemployment laws, including any 

unemployment compensation or tax laws, or any other similar federal or state laws; (iii) have, de 

facto, or otherwise, merged or consolidated with or into Debtors; (iv) be a mere continuation or 

substantial continuation of Debtors or the enterprise(s) of Debtors; or (v) be liable for any acts or 

omissions of Debtors in the conduct of the Business or arising under or related to the Purchased 

Assets other than as set forth in the APA. Without limiting the generality of the foregoing, and 

except as otherwise provided in the APA, the parties intend and the Court hereby orders that the 

Buyer shall not be liable for any Encumbrance or Liability (other than Assumed Liabilities and 

Permitted Encumbrances) against any Debtor, or any of its predecessors or Affiliates, and the 

Buyer, including its affiliates, successors and assigns, shall have no successor or vicarious 

liability of any kind or character, whether known or unknown as of the Closing Date, whether 

now existing or hereafter arising, or whether fixed or contingent, with respect to the Business, 

the Purchased Assets or any Liabilities of any Debtor arising prior to the Closing Date, with 

respect to the Debtors or any obligations of the Debtors arising prior to the Closing Date, 

including, but not limited to, liabilities on account of any taxes arising, accruing or payable 

under, out of, in connection with, or in any way relating to the operation of any of the Purchased 

Assets prior to the Closing.  

30. The transactions contemplated by the APA are undertaken by the Buyer without 

collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, 

and accordingly, the reversal or modification on appeal of the authorization provided herein to 

consummate the Sale shall not affect the validity of the Sale (including the assumption and 

assignment of the Assumed Contracts), unless such authorization and such Sale are duly stayed 

Case 17-12881-LSS    Doc 235-1    Filed 02/14/18    Page 27 of 36



 

27 

pending such appeal. The Buyer is a good faith buyer within the meaning of section 363(m) of 

the Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the 

Bankruptcy Code. 

31. Nothing contained in any plan of reorganization or liquidation, or order of any 

type or kind entered in (i) these Chapter 11 Cases, (ii) any subsequent chapter 7 case into which 

any such Chapter 11 Case may be converted, or (iii) any related proceeding subsequent to entry 

of this Sale Order, shall conflict with or derogate from the provisions of the APA or the terms of 

this Sale Order. 

32. As provided in the APA, this Sale Order approves and provides for the transfer to 

the Buyer of all Purchased Avoidance Actions (whether under chapter 5 of the Bankruptcy Code 

or otherwise) of the Debtors’ estates. 

33. Within one (1) Business Day of the occurrence of the Closing of the Sale, the 

Debtors shall file and serve a notice of same, substantially in the form attached hereto as Exhibit 

3 (the “Notice of Sale Closing and Effective Date of Amendment of Case Caption”). Upon the 

filing of the Notice of Sale Closing and Effective Date of Amendment of Case Caption, the 

Debtors’ case caption shall be amended to be in the form as set forth on such notice. 

34. No bulk sales law or any similar law of any state or other jurisdiction applies in 

any way to the Sale. 

35. The failure specifically to include any particular provision of the APA in this Sale 

Order shall not diminish or impair the effectiveness of such provision, it being the intent of the 

Court that the APA be authorized and approved in its entirety. 
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36. The APA and any related agreements, documents or other instruments may be 

modified, amended or supplemented by the parties thereto and in accordance with the terms 

thereof, without further order of the Court. 

37. The Court shall retain jurisdiction to, among other things, interpret, implement,  

and enforce the terms and provisions of this Sale Order and the APA, all amendments thereto 

and any waivers and consents thereunder and each of the agreements executed in connection 

therewith to which the Debtors are a party, and to adjudicate, if necessary, any and all disputes 

concerning or relating in any way to the Sale. 

38. 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. 

39. All time periods set forth in this Sale Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

40. To the extent that this Sale Order is inconsistent with any prior order or pleading 

with respect to the Motion in these Chapter 11 Cases, or is inconsistent with the APA or any 

related agreements, documents or other instruments, the terms of this Sale Order shall govern. 

 
Dated:  ____________, 2018 
            Wilmington, Delaware 

 
              
     THE HONORABLE LAURIE SELBER SILVERSTEIN 

UNITED STATES BANKRUPTCY JUDGE 
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APA 
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EXHIBIT 2  
Cure Amounts 
(To be attached) 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
HERALD MEDIA HOLDINGS, INC., et al.1, 
 
                                             Debtors 

  
Chapter 11 
 
 
Case No. 17-12881 (LSS) 
 
(Jointly Administered) 
 

 
NOTICE OF SALE CLOSING AND EFFECTIVE DATE  

OF AMENDMENT OF CASE CAPTION 
 

PLEASE TAKE NOTICE that, on _________, the United States Bankruptcy Court for 
the District of Delaware (the “Bankruptcy Court”) entered the Order (A) Authorizing the Sale of 
Substantially All of the Debtors ‘ Assets Free and Clear of All Liens, Claims, Encumbrances, and 
Other Interests; (B) Authorizing and Approving the Debtors‘ Performance Under the Asset 
Purchase Agreement; (C) Approving the Assumption and Assignment of Certain of the Debtors ‘ 
Executory Contracts and Unexpired Leases Related Thereto; and (D) Granting Related Relief 
[Docket No.] (the “Sale Order”),2 which approved the sale (the “Sale”) of substantially all of the 
assets of the above-captioned debtors and debtors-in-possession (the “Debtors”) to __________ 
(together with its permitted designees, successors and permitted assigns in accordance with the 
Asset Purchase Agreement, the “Buyer”). 

 
PLEASE TAKE FURTHER NOTICE that the Sale Order provided that, upon the 

Closing of the Sale of the Debtors’ assets to the Buyer and the filing of this notice with the 
Bankruptcy Court, the caption for the Debtors’ chapter 11 cases shall be amended as set forth 
below. 

 
PLEASE TAKE FURTHER NOTICE that, on __________, the Closing occurred. 
 
PLEASE TAKE FURTHER NOTICE that, pursuant to the Sale Order, the case 

captions in each of the Debtors’ jointly administered chapter 11 cases are amended as follows: 

                                                 
1  The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification 
number are as follows: Herald Media Holdings, Inc. (5048); Herald Media, Inc. (1468); Boston Herald, Inc. (5341) 
and Herald Interactive, Inc. (2359).  The Debtors’ headquarters are located at 70 Fargo Street, Suite 600, Boston, 
MA  02210. 
 
2  Unless otherwise stated, all capitalized terms not defined herein shall have the meaning set forth in the Sale 
Order. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT DELAWARE 

____________________________________ 
      ) 
In re      ) Chapter 11 
      ) 
_____________________, et. al.,1  ) Case No. 17-12881 (LSS) 
      ) 
   Debtors.  ) (Jointly Administered) 
      ) 
____________________________________) 
 

 
[Rest of Page Intentionally Left Blank] 

  

                                                 
1  The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification 
number are as follows: Herald Media Holdings, Inc. (5048); Herald Media, Inc. (1468); Boston Herald, Inc. (5341) 
and Herald Interactive, Inc. (2359).  The Debtors’ headquarters are located at 70 Fargo Street, Suite 600, Boston, 
MA  02210. 
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2 
 

Dated: February __, 2018 
Wilmington, Delaware   
 

MORRIS, NICHOLS, ARSHT & TUNNELL LLP  
 
  
Curtis S. Miller (No. 4583) 
Tamara K. Minott (No. 5643) 
Jose F. Bibiloni (No. 6261) 
1201 North Market Street, 16th Floor 
P.O. Box 1347 
Wilmington, Delaware 19899 
Telephone: (302) 658-9200 
Facsimile: (302) 658-3989 
cmiller@mnat.com 
tminott@mnat.com 
jbibiloni@mnat.com 

 
and  
 
BROWN RUDNICK LLP 
William R. Baldiga (pro hac vice) 
Sunni P. Beville (pro hac vice) 
Tristan G. Axelrod (pro hac vice) 
One Financial Center 
Boston, Massachusetts 02111 
(617) 856-8200 
wbaldiga@brownrudnick.com 
sbeville@brownrudnick.com 
taxelrod@brownrudnick.com 
 
Co-Counsel to the Debtors 
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EXHIBIT 4 
 

AUCTION TRANSCRIPT 
62958162 v6 
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EXHIBIT B 
 

APA 
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EXHIBIT C 
 

Transcript of Auction Proceedings 
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TSG Reporting - Worldwide     877-702-9580

Page 1

1

2         UNITED STATES BANKRUPTCY COURT

             DISTRICT OF DELAWARE

3

IN RE:                         )

4                                )

HERALD MEDIA HOLDINGS, INC., et)

5 al.,                           ) Chapter 11

                               )

6              Debtor.           ) 17-12881(LSS)

                               )

7 -------------------------------)

8

9

10              AUCTION PROCEEDINGS

11              Boston, Massachusetts

12           Tuesday, February 13, 2018

13

14

15

16

17

18

19

20

21

22

23

24 Reported by:

Philip Rizzuti

25 JOB NO. 136035
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TSG Reporting - Worldwide     877-702-9580
2

Page 2

1

2

3                   February 13, 2018
4                   1:29 p.m.
5

6       AUCTION PROCEEDINGS, held at the
7 offices of Brown Rudnick LLP, 1
8 Financial Center, Boston,
9 Massachusetts, pursuant to order,

10 before Philip Rizzuti, a Notary Public
11 of the State of New York
12

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 4

1

2 A P P E A R A N C E S:
3       COLE SCHOTZ
4       Attorneys for Gatehouse
5       300 East Lombard Street
6       Baltimore, Maryland 21202
7       BY:   IRVING WALKER, ESQ.
8

9       YOUNG CONAWAY STARGATT & TAYLOR
10       Attorneys for Revolution Capital
11             Rodney Square
12             1000 North King Street
13             Wilmington, Delaware 19801
14       BY:   ROBERT BRADY, ESQ.
15             VINCE THOMAS, ESQ.
16

17       FEINBERG, CAMPBELL & ZACK
18       Attorneys for Local 25
19       177 Milk Street
20       Boston, Massachusetts 02109
21       BY:   MICHAEL FEINBERG, ESQ.   
22             ERIC SUTTY, ESQ.
23

24

25

Page 3

1

2 A P P E A R A N C E S:
3

4       BROWN RUDNICK
5       Attorneys for Debtors
6             One Financial Center
7             Boston, Massachusetts 02111
8       BY:   WILLIAM BALDIGA, ESQ.
9             SUNNI BEVILLE, ESQ.

10             TRISTAN AXELROD, ESQ.
11

12

13       AKIN GUMP STRAUSS HAUER & FELD
14       Attorneys for Medianews Group
15             One Bryant Park
16             New York, New York 10036
17       BY:   DAVID D'URSO, ESQ.
18             LISA BECKERMAN, ESQ.
19             SOURISH GHOSH, ESQ.
20

21       THACKER ROBINSON ZINZ   
22       Attorneys for Gatehouse
23       1375 East 9th Street
24       Cleveland, Ohio 44114
25       BY:   LYNN LARSEN, ESQ.   

Page 5

1 A P P E A R A N C E S:   
2

3       SAUL EWING ARNSTEIN & LEHR   
4       Attorneys for CWA
5       1037 Raymond Boulevard
6       Newark, New Jersey 07102
7       BY:   SHARON LEVINE, ESQ.
8             DIPESH PATEL, ESQ.
9

10       BRYAN CAVE   
11       Attorney for CWA/ITU Negotiated Pension
12       Plan
13             1290 Avenue of the Americas
14             New York, New York 10104
15       BY:   STEPHANIE WICKOUSKI, ESQ.
16

17 ALSO PRESENT:
18

19       PAT PURCELL, Herald Media
20       JEFF MAGRAM, Herald Media
21       JOE O'NEILL, Herald Media
22       DAVID SOARES, Herald Media
23       JOHN FLINN, Herald Media
24       HEATH FREEMAN, MNG
25       GUY GILMORE, MNG
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Page 6

1

2 A P P E A R A N C E S:
3

4       MARSHALL ANSTANDING, MNG
5       MARIO ZARAZUA, MNG
6       MICHAEL REED, Gatehouse
7       OSCAR LEE, Gatehouse
8       KIRK DAVIS, Gatehouse
9       POLLY GRUNFELD SACK, Gatehouse

10       ROBERT LORING, Revolution Capital
11       SEAN DORNEY, Revolution Capital
12       AMAN BAJAJ, Revolution Capital
13       SEAN O'BRIEN, Local 25
14       EDWARD GRODEN, Local 25
15       MICHAEL HALLEY, Local 25   
16       KATHY MUNROE, CWA   
17       BRIAN WHELAN, CWA   
18       O'RYAN JOHNSON, CWA   
19       TANIA MICHELE MEJER, CWA   
20       PAUL HARTNETT,   
21       OWEN VAN ESSEN,   
22

23

24

25

Page 8

1        Auction Proceedings
2 in the Herald, this is an important
3 institution in Boston, our readers, our
4 advertisers rely on it day in and day
5 out, it is a valuable piece of the Boston
6 fabric.  The fact that there is this
7 interest in continuing it, I really
8 appreciate the fact that there is that
9 interest because it is so important here.

10 I wish I could have continued to do it,
11 but obviously that is not to happen.  But
12 I want to just take this opportunity to
13 thank everybody for their interest and
14 let's keep it going, okay.
15        Also I want to take this
16 opportunity to thank all of the employees
17 and staff at the Herald for the
18 phenomenon job they have done, not over
19 the course of my tenure so much, but this
20 has been a very difficult period, this
21 whole process that we are going through
22 right now, and it has been very difficult
23 for everybody, and it will be wonderful
24 when this is finally resolved to the best
25 it can possibly be.

Page 7

1        Auction Proceedings
2        MR. BALDIGA:  We are going to go
3 on the record.
4        Good morning, or good afternoon, I
5 am Bill Baldiga, a partner at Brown
6 Rudnick, we are counsel for the Herald
7 entities, Herald Media Holdings Inc.,
8 Herald Media Inc., Boston Herald Inc.,
9 and Herald Interactive Inc., in the

10 jointly administered Chapter 11 cases
11 pending in the United States Bankruptcy
12 Court for the District of Delaware.  The
13 lead case number is 17-12881.  I will
14 refer to those entities as the debtors or
15 the Herald throughout the auction.
16        I am here with several colleagues
17 and several representatives of the
18 debtors, including our investment banker
19 Owen Van Essen.  Owen is in the back of
20 the room.  And the owner, indirect owner
21 and the publisher and the director of the
22 Herald Mr. Patrick Purcell.
23        Pat.
24        MR. PURCELL:  Briefly I just want
25 to say how much I appreciate the interest

Page 9

1        Auction Proceedings
2        So thank you everybody.
3        MR. BALDIGA:  Thank you Pat.
4        Also with us today is one of my
5 colleagues, Esther Leonard way in the
6 back.  She is going to be here.  If
7 anybody needs anything, Esther just stand
8 up so people can find you.  She will be
9 around, if you need anything, directions,

10 anything, copies made, whatever else you
11 need, just grab Esther and she will get
12 it done.  Or if you can't find Esther
13 grab one of the Brown Rudnick people.
14        We are here today for the auction
15 of the Herald's assets pursuant to the
16 bidding procedures that were approved by
17 the Bankruptcy Court pursuant to the
18 sales procedure order entered in the
19 Chapter 11 cases on January 5th, docket
20 number 146.  I am also referring to the
21 agreed order that was entered about two
22 weeks ago on the Herald's Section 1113
23 rejection motion at docket number 213
24 which also ascribes similar rules for
25 this auction.
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2        The auction will be conducted in
3 all respects in accordance with the
4 bidding procedures.  To the extent that
5 there are any inconsistencies between
6 these auction rules and the bidding
7 procedures the bidding procedures shall
8 control.  If anyone needs a copy of the
9 bidding procedures or the sale procedures

10 just shout and we will give you a copy.
11        We have a court reporter here
12 today, by local rule everything said in
13 this room is live and will be
14 transcribed, and this transcript will be
15 made available, including to the court.
16 All bidding and other formal aspects of
17 the auction will be reflected on the
18 record and will be in this room.
19        To facilitate things for the court
20 reporter I ask that each speaker identify
21 yourself before speaking, and please try
22 to come to the mike here, including
23 making bids or anything else because it
24 will be much easier for the court
25 reporter looking at right you and it will
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2 Brotherhood of Teamsters, Local 25, and
3 the New England Teamsters and Trucking
4 Industry Pension Fund, to which I will
5 refer to collectively as the Teamsters.
6 And representatives of the CWA/ITU
7 Negotiated Pension Plan, which I will
8 refer to as the CWA/ITU Pension Plan.
9 Together we will refer to them as the

10 consultation parties as the day goes on.
11        We are pleased as Mr. Purcell said
12 to have three bids, each of the three
13 bids for substantially all of the
14 debtor's assets.  We are very pleased
15 that each of the bidders has put in a
16 substantial amount of time and effort to
17 put yourselves in the position you are
18 today to bid enthusiastically for these
19 assets, and we very much appreciate your
20 being here today.
21        The three bidders are Gatehouse
22 Media Massachusetts 1, Inc., which I will
23 try to refer to as Gatehouse; Revolution
24 Media Group, Inc., I will refer to as
25 Revolution, and Medianews Group, Inc.,
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2 avoid confusion, especially with this
3 many people in the room, it is really not
4 manageable otherwise.  Even if you have
5 previously identified yourself, at least
6 until the court reporter feels fairly
7 comfortable because we had so many bids,
8 please do identify yourself.
9        Also in attendance are

10 representatives of several creditor
11 bodies, each of which is designated under
12 the bid procedures as a so-called
13 consultation party, and they include
14 representatives of a number of entities
15 affiliated with and including the
16 Communication Workers of America, which I
17 will refer as the CWA.  In that group are
18 the Newspaper Guild of Greater Boston,
19 Local 30; the New York Typographical
20 Union, Local 14156; the Newspaper Guild
21 International Pension Fund; The Newspaper
22 Guild International Pension Fund; and the
23 TNG-CWA Adjustable Pension Plan.
24        There are also here today
25 representatives of the International
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2 MNG.
3        Each bidder should have if at all
4 possible one designated spokesperson to
5 avoid confusion regarding each bidder's
6 position, and I would ask that the
7 spokesperson be someone physically
8 present here.  If anyone needs to dial in
9 or so forth that is fine, we can try to

10 make arrangements, but the spokesperson
11 should be someone here, and given the
12 attendance hopefully that is not too much
13 of a problem.
14        Just for the benefit of all here
15 could I ask each bidder to please
16 identify themselves and the spokesperson
17 of each as to who will speak for that
18 bidder.
19        Gatehouse.
20        MR. REED:  Michael Reed, CEO of
21 New Media Investment Group, Gatehouse is
22 a 100 percent wholly owned subsidiary of
23 New Media.
24        MR. BALDIGA:  Thank you.
25        Revolution.
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2        MR. BRADY:  Robert Brady of Young
3 Conaway, I will be the spokesperson for
4 Revolution.
5        MR. BALDIGA:  Thank you Robert.
6        And MNG.
7        MS. BECKERMAN:  Lisa Beckerman of
8 Akin Gump, I will be the spokesperson for
9 MNG.

10        MR. BALDIGA:  Thank you very much
11 Lisa.
12        Now there are a number of rules
13 that unfortunately I am going to try to
14 get through very quickly.  One of the
15 most important is that each bidder I am
16 going to ask now to confirm on the record
17 that the bidder has not taken and is not
18 aware of any action that would prevent
19 the Bankruptcy Court from finding that
20 that bidder has acted in good faith at
21 all times during this bidding and auction
22 process.
23        Again starting with Gatehouse.
24        MR. REED:  Yes.
25        MR. BALDIGA:  Thank you.
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2        MR. BALDIGA:  Ms. Beckerman.
3        MS. BECKERMAN:  Confirmed.
4        MR. BALDIGA:  Thank you.
5        I would also say that we would ask
6 and direct bidders not to talk to each
7 other without our permission, and I would
8 say that I -- I can't think of a reason
9 why we would give that permission.  But

10 if any of the bidders feel the need to
11 talk among yourselves please come to us
12 first and we will talk about it and talk
13 to our consultation parties.  But
14 discussion among bidders is very much
15 discouraged, and so be careful even if
16 you are talking about the weather and so
17 forth because it is an important rule.
18        I also would ask that each bidder
19 now confirm that it has the financial
20 wherewithal to promptly consummate it's
21 qualified bid following approval of the
22 Bankruptcy Court.
23        Gatehouse.
24        MR. REED:  Sorry, I didn't hear
25 you.
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2        Mr. Brady.
3        MR. BRADY:  Robert Brady confirms.
4        MR. BALDIGA:  Thank you.
5        MNG.
6        MS. BECKERMAN:  Lisa Beckerman
7 confirms.
8        MR. BALDIGA:  Thank you.
9        Next I will ask each bidder to

10 confirm that it has not had
11 communications with any other bidder with
12 the goal of either controlling the price
13 for the Herald's assets or discouraging
14 other bidder's participation in this
15 auction.  That it's qualified bid is
16 indeed made in good faith, and that it
17 intends to consummate the proposed
18 transaction if selected as the successful
19 bidder promptly after entry of the order
20 in the Bankruptcy Court approving that
21 transaction.
22        Mr. Reed.
23        MR. REED:  Confirmed.
24        MR. BALDIGA:  Mr. Brady.
25        MR. BRADY:  Confirmed.
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2        MR. BALDIGA:  That you have the
3 financial wherewithal to close the
4 transaction if you are the winning
5 bidder?
6        MR. REED:  Confirmed.
7        MR. BALDIGA:  Mr. Brady.
8        MR. BRADY:  Robert Brady confirms.
9        MS. BECKERMAN:  Lisa Beckerman

10 confirms.
11        MR. BALDIGA:  Thank you.
12        I believe that other than
13 representatives of the Herald,
14 representatives of the consultation
15 parties, the three bidders, and our
16 stenographer there is no one else in the
17 room.  Could anyone who is not with the
18 consultation parties, a bidder or the
19 Herald please identify yourself now.
20        Let the record reflect that no one
21 has come forward.
22        I would also note that we have had
23 requests made by at least two reporters
24 over the last week, one employed by the
25 Herald and who happens also to be a
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2 member of one of the consultation party
3 unions to be present for this auction.
4 The debtors have exercised their
5 discretion under the sales procedure
6 order to exclude the press or other real
7 time public participation at this
8 auction.
9        The reasons for that decision

10 include the concern that press attendance
11 could impede the ability of the parties
12 to have private conversations and might
13 otherwise chill the sale.  That decision
14 however leads me to remind everyone here
15 that this is a highly confidential
16 bidding and auction process until the
17 Herald announces that the auction has
18 been completed.
19        So there is not to be any calls,
20 tweets or other outreach to your
21 respective news organizations, to the
22 public, or to anyone outside the parties
23 here until the auction is announced as
24 closed, regardless of the fact that we
25 all here either represent or are members
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2        Each bidder has a room, please do
3 conduct your private conversations in
4 your room.  And I do say what should be
5 obvious, what is in each party's room is
6 private for the benefit of the people
7 assigned to that room.  Please don't go
8 in other people's rooms unless you are
9 invited in and there is someone there to

10 usher you in.
11        At the conclusion of the auction
12 Mr. Purcell would like to work with the
13 representatives of the winning bidder to
14 coordinate whatever press announcement it
15 is going to make.  It is Mr. Purcell's
16 view and our view that it will be a good
17 occasion and will want to collectively
18 with you maximum outreach on that and it
19 is best done in a coordinated fashion.
20        I will be the moderator for the
21 auction and recognize bidders and any
22 other comments that anyone may want to
23 make during the course of the auction.
24 In consultation with our consultation
25 parties the debtors may employ and

Page 19

1        Auction Proceedings
2 of institutions who make their living
3 with hard working employees who try to
4 publish whatever they know before others
5 do.
6        If anyone believes that they are
7 not able to abide by that rule you will
8 have to leave, and I would ask to please
9 do that now.  And I would say as to the

10 Herald and to the consultation parties
11 and to each bidder, because you all
12 employ members of the press, you as
13 parties here are responsible for your own
14 representatives and so please enforce
15 that.
16        The flip side of that caution is
17 that please remember there are
18 representatives of the press in
19 attendance.  We are not asking each
20 member of the press in attendance to
21 never report as to what happens here
22 today.  So every party is responsible for
23 making sure that your private
24 conversations and your private papers are
25 indeed kept private.

Page 21
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2 announce other procedural rules that are
3 not inconsistent with the bidding
4 procedures, the Bankruptcy Code, or any
5 orders of the court.
6        The debtors reserve the right to
7 adjourn the auction and recommence it at
8 any time, including adjournment overnight
9 if appropriate under the circumstances.

10 We hope not to do that, we hope to
11 conclude today, we would like to keep
12 things moving quickly, but we want to
13 give everybody every opportunity to make
14 your best bid possible.
15        There is likely to be downtime
16 between bids where we will need to confer
17 with bidders or other interested parties
18 outside this room.  During that time I
19 would ask that at least one
20 representative of each of the bidders be
21 somewhere near your room so we can find
22 you if need be.  So don't go all down for
23 a smoke or whatever at the same time.
24        Under the bidding procedures the
25 debtors after conferring with the
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2 consultation parties are required to
3 announce the name of the bidder that has
4 the initial high bid by which to start
5 the auction which will follow, and
6 following additional consultation with
7 the consultation parties as to whether
8 each additional bid should be considered
9 a higher and better bid, each successive

10 bid is to be provided on an open basis
11 with all material terms of each bid to be
12 fully disclosed to all qualified bidders.
13 Similarly the terms of every bid will be
14 shared with the consultation parties.
15        As I get to the end of the ground
16 rules here we will put on both screens
17 all of the details of all of the bids,
18 including every value adjustment the
19 debtors in consultation with the
20 consultation parties have made so far, so
21 that the goal here is that it is to be
22 fully transparent and to facilitate
23 discussions with you.
24        I would like to confirm again as
25 consistent with the local rules that no
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2 consideration being offered, any assumed
3 liabilities, and any waiver of claims or
4 other considerations.  For each overbid
5 submitted the bidder will have deemed to
6 have confirmed that it has the financial
7 capacity to consummate that transaction
8 even as the bids are increased.
9        If any bidder makes an overbid and

10 the debtors in consultation with the
11 consultation parties deemed that bid to
12 not be acceptable, that is not higher and
13 better, we will give you another chance
14 to make another bid.
15        We are not going to try to
16 determine here any order of bidding, so
17 we will announce the starting bid at the
18 auction, but then either other bidder can
19 make the next bid.  There is not a
20 particular order, A, B, C; A, B, C.
21        We reserve the right to impose
22 time limits on bidders in consultation
23 with our consultation parties if we think
24 it appropriate at that junction, but I
25 was not intending to announce now any
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2 party may have any communication with any
3 bidder or any other party with the goal
4 of either controlling the price for the
5 Herald's assets or discouraging any
6 bidder's participation in the auction.
7        By participating in the auction
8 and by making any bid each bidder
9 confirms with each bid that it's

10 qualified bid is in good faith and is a
11 bona fide order, that it has not engaged
12 in any collusion with respect to the
13 bidding or the sale, and it intends to
14 consummate the proposed transaction if
15 selected as the successful bidder
16 promptly after the entry of an order of
17 the Bankruptcy Court approving the sale.
18        Bidders are not permitted at any
19 time to discuss with each other any
20 aspect of their bid such as the price,
21 the assets to be purchased, or the other
22 terms of their bids.
23        When any bidder makes an overbid
24 it must describe the bid, including the
25 cash portion and any other aspect of the
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2 particular time limit on bids.  I think
3 many of us have been to a number of
4 auctions and I think we will have to deal
5 with that as the time goes on if we think
6 that some bidder or another is getting an
7 advantage of a delay.
8        Prior to the commencement of the
9 bidding we will describe coming up

10 shortly the terms of the starting bid.
11 All incremental bids thereafter shall be
12 made in increments of at least $100,000
13 above the previously announced high bid.
14 Any overbid may also contain whatever
15 alterations, modifications, deletions of
16 your original bid provided that the bid
17 as altered complies with the terms of the
18 bidding procedures and sale procedures.
19        Any overbid is irrevocable and
20 shall remain open and binding on the
21 bidder until and unless that bidder
22 submits a further qualified bid as
23 another overbid.  In addition each bidder
24 will be required to maintain it's latest
25 and last qualified bid as a backup bid
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2 unless the Herald otherwise explicitly
3 agrees to waive that requirement on the
4 record.
5        As I announce the material terms
6 of each overbid I will try to include the
7 basis for calculating the total
8 consideration offered in such overbid and
9 the resulting benefit to the estate on

10 the bid assessment criteria.  This may be
11 somewhat complicated depending on the
12 nature of the overbids, and so that may
13 be as simple as announcing additional
14 cash, or complicated as I guess any
15 number of permutations could be.
16        The debtors in consultation with
17 the consultation parties reserve their
18 right in their business reasonable
19 business, but subject to Section 6(f) of
20 the bidding procedures to adjourn to
21 facilitate discussions with any of the
22 bidders to consider how they wish to
23 proceed, or to provide additional
24 evidence as the debtors may require to
25 evidence that the bidders have sufficient
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2 so we would ask your representatives to
3 try to keep up with us in doing that.
4 Paul Hartnett the Herald's corporate
5 counsel also in the back is going to take
6 primary responsibility on our end for
7 doing that, but we will all need to work
8 together to do that.
9        We are required not later than

10 tomorrow, February 14th, unless we are
11 not finished by that time, and at this
12 point you may be wondering as I go on
13 here, the debtors must file with the
14 Bankruptcy Court a notice identifying the
15 successful bidder and the backup bid, and
16 attach the relevant transaction
17 documents.  Each backup bidder is
18 required to keep it's latest qualified
19 bid open and irrevocable until the
20 earlier of the closing of the transaction
21 with the successful bidder in 60 days
22 after the entry of the sale order.
23        Pursuant to the bidding procedures
24 if a successful bidder fails to
25 consummate an approved transaction the
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2 resources given the increased bids to
3 close on that sale.
4        The auction will obviously
5 continue until there is only one
6 qualified bid that the debtors have
7 determined after discussion with the
8 consultation parties in their reasonable
9 business judgment to be the highest or

10 otherwise best qualified bid at which
11 point the auction will be closed, and
12 that party will be designated as the
13 successful bidder.
14        The auction will not close until
15 all qualified bidders have been given a
16 reasonable opportunity to make a further
17 overbid.  It is our intention to try to
18 keep each APA reasonably current with all
19 overbids so that at the conclusion of the
20 auction without significant delay we are
21 able to actually sign the documents
22 evidencing the winning bid, the
23 successful bid.  That may or may not be
24 possible, but it is certainly our
25 intention and we will try to do that, and
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2 debtors may select a backup bidder as the
3 successful bidder.  The debtors will also
4 ask the court to confirm at the sale
5 approval hearing on February 16th that
6 the debtors are authorized to consummate
7 all transactions contemplated by the bid
8 of the backup bidder without further
9 order of the Bankruptcy Court.

10        The sale hearing is scheduled for
11 February 16th at 10 o'clock a.m.  The
12 Herald will maintain and file before then
13 a transcript of this auction.
14        Before we begin the auction we
15 just wanted to bring your attention to a
16 number of more recent developments in the
17 process and have each bidder acknowledge
18 that.  First -- I'm sorry you have a
19 question?
20        MR. WALKER:  Irving Walker,
21 co-counsel for Gatehouse.  Before you get
22 to bidding details I have a clarification
23 request.  You said that there is no
24 particular order in bidding, but the bid
25 procedures contemplate that for each
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2 round that a qualified bidder must either
3 make a bid or withdraw from the auction.
4 That would require that each qualified
5 bidder be asked do you have a higher bid,
6 and if not then they are withdrawn from
7 the auction.
8        Are you going to adhere to that
9 part of the bid procedures order?

10        MR. BALDIGA:  Good question.  Why
11 don't we take a further look at that at
12 the break and we will come back and
13 announce that.
14        Another question?
15        MS. LEVINE:  Sharon Levine, Saul
16 Ewing, for the CWA parties.  You
17 indicated that the debtor could waive the
18 backup bid, I just want to confirm that
19 that is in consultation with the
20 consultation parties.
21        MR. BALDIGA:  We so confirm.
22        As some of you may know the Herald
23 may have been a victim of a malicious
24 effort recently to harm it we believe, or
25 the sale process.  In short an entity
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2 employee, a union or some other
3 third-party, we just don't know.  We have
4 taken appropriate actions we believe to
5 discover more facts and to try to
6 remediate that harm as much as possible.
7        At this time including because we
8 do not know who fed the doctored document
9 to GoLocalProv or otherwise may be

10 involved in what appears to be an effort
11 to perhaps foster labor unrest or bidder
12 unease, we intend today to exclude from
13 this sale any causes of action relating
14 to that action, and I would ask that each
15 bidder now confirm that we should
16 interpret your bid to exclude solely that
17 cause of action.
18        Gatehouse.
19        MR. REED:  Confirmed.
20        MR. BALDIGA:  Revolution.
21        MR. BRADY:  We were not aware of
22 this, so I will need some time to talk to
23 my client.
24        MR. BALDIGA:  Okay, we will
25 provide a copy if that will help.
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2 named GoLocalProv published on line on
3 February 5th an article regarding the
4 Herald's sale process and attaching what
5 it implied was the Herald's confidential
6 information memorandum circulated to at
7 least one potential purchaser.
8        The document attached to that on
9 line article was a doctored version of

10 the confidential offering memorandum in
11 fact circulated by the Herald to parties
12 including the consultation parties and
13 all bidders that signed an NDA and later
14 circulated to our broker's E-mail
15 distribution list.  The doctored version
16 deleted certain materials and added
17 others.  We believe that all of this has
18 been communicated to the consultation
19 parties and each bidder previously, but
20 we can provide a copy if anyone wants
21 that.
22        We do not yet know whether any
23 wrongdoer may be working with or has been
24 encouraged by any third-party which
25 conceivably could include a bidder, an
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2        MS. BECKERMAN:  Same for us as
3 well, we were not aware of it and we
4 would also like to be provided with a
5 copy.
6        MR. BALDIGA:  We will do that, we
7 will come back.
8        Second, there are a few assets of
9 a sort to which we would like to, the

10 bidders to think about what you want to
11 do with that just so we can have some
12 additional clarity.  The first is a car
13 that has been used by Mr. Purcell.
14 Everything that the Herald has is up for
15 sale today, it is a Herald asset
16 available to each bidder.
17        We read the asset schedules
18 attached to the APA as somewhat confusing
19 about whether each bidder is intending to
20 take that asset, you are welcome to do
21 that.  If you intend to leave it behind,
22 we believe that the value is about
23 $10,000, which is Blue Book value minus a
24 little bit of costs to sell it.  It is
25 not going to continue to be held by the
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2 Herald, but we just -- when you take a
3 break clarify that please.
4        The Herald also has a golf
5 membership to the TPC Country Club.  The
6 membership dues are about $11,000 per
7 year and are coming due for the coming
8 year soon.  If a buyer wants that asset
9 we are certainly prepared to try to sell

10 it.  My view is by law it is likely not
11 assignable.  Mr. Purcell has been the
12 member at the club who has been using
13 that membership for years, but even under
14 Section 365 I have some doubt as to
15 whether that can be sold.
16        If that is not sold today we
17 intend to ask for the court permission to
18 do something with that even though it may
19 not be salable to anybody at any price,
20 but including perhaps to assign it to Mr.
21 Purcell for some nominal amount of cash
22 to be paid by Mr. Purcell himself so he
23 can pay the dues and it won't lapse.  If
24 you want more information on that please
25 ask.  It is available if it is available
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2 that would be embedded in our sale order
3 to the affect that if applicable and
4 within your control and authority the
5 successful bidder, the debtors and their
6 successors and assigns will preserve and
7 provide documents related to the Herald's
8 two defined benefit pension plans and the
9 beneficiaries of those plans until the

10 PBGC is able to take over and terminate
11 the plans.  This requirement does impose
12 an obligation that is restricted solely
13 to document preservation and production,
14 and has no affect whatsoever on pension
15 plan successor liability or the like.
16        I would ask each bidder to confirm
17 that you have now been able to review
18 that suggested resolution and to confirm
19 that that resolution is acceptable to
20 you.
21        Again starting with Gatehouse.
22        MR. REED:  Confirmed.
23        MR. BRADY:  Confirmed.
24        MS. BECKERMAN:  Confirmed.
25        MR. BALDIGA:  There is an element
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2 by law, but we may not be able to sell
3 it.
4        Finally as to Patriots tickets.
5 There was a club box owned by the Herald,
6 but that expired with the end of this
7 past season, so that is not available for
8 sale.  There are four seats on the 30
9 yard line, they come with a cost of about

10 $6,700 per year.  These are available if
11 you want them, but if you don't please
12 say so so that they can be sold
13 otherwise.  I actually have some doubt as
14 well given the conduct policy at Gillette
15 Stadium as to whether they can be sold,
16 but you can each take a view on that.
17 They are available to be sold, but if you
18 don't want them tell us and we will try
19 to deal with that.  So they may or may
20 not be assignable is what we are saying.
21        Next as to all bidders I think are
22 aware we have been able to resolve an
23 informal pending objection from the
24 Pension Benefit Guarantee Corporation by
25 circulating to you and to PBGC language
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2 under each bidder's APA which is defined
3 as the working capital adjustment,
4 generally speaking and of course
5 deferring to each of your respective APAs
6 for that exact definition that component
7 of the purchase price consist of the
8 value of the post petition current assets
9 purchased minus the post petition current

10 liabilities assumed, including
11 subscription liabilities.
12        The Herald has worked with each of
13 you to provide details of it's current
14 assets and current liabilities as of
15 December 31st.  Based on your working
16 capital adjustment definition your APAs
17 as of December 31st we have determined
18 the amount of your respective
19 adjustments.  You will see that on the
20 screen and we are available to discuss
21 them.
22        As of December 31st and obviously
23 that is going to be adjusted again as of
24 closing the Gatehouse working capital
25 adjustment is a positive $805,000.  The
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2 Revolution adjustment would be a positive
3 $1.7 million.  The MNG adjustment would
4 be a positive $1.6 million.  I will note
5 that the difference is all in how you
6 treat the prepaid expenses.
7        Finally we note that the U.S.
8 Trustee has filed an objection to the
9 sale, I believe it is the only objection

10 actually filed, arguing that certain
11 insider avoidance actions should be
12 excluded from the sale and preserved for
13 the debtor's bankruptcy estate, or
14 alternatively that the debtor should be
15 required to demonstrate that any sale of
16 these insider avoidance actions is
17 predicated on a fair price and fair
18 dealing.
19        First I do want to make clear that
20 in the Herald's view none of these
21 payments identified by the U.S. Trustee
22 were improper in any respect, and we have
23 no reason to believe that any of them
24 will be avoided at any point.
25        Notwithstanding that and to
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2 MNG as reflected by it's asset purchase
3 agreement dated February 8th, and I will
4 refer to that as the MNG APA, is the
5 highest and best bid received, and so it
6 is the bid with which we will start the
7 auction.  The value of that bid to the
8 estate is $7,688,000, and we will put on
9 the board in a minute when I am done

10 finally how we get to that.  That is
11 after subtraction of the cost of the bid
12 protections approved by the Bankruptcy
13 Court and making a number of other
14 adjustments to each of the three bids,
15 all of which will be displayed.  We are
16 available to discuss with each bidder any
17 of those adjustments so that each bidder
18 has a chance to improve it's bid.
19        Two other points regarding the
20 bids received and improvements that can
21 be made going forward.  The Herald has
22 decided after discussions with the
23 consultation parties that the
24 unrestricted cash component of any bid
25 cannot be less than $3 million.
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2 resolve the only objection filed as to
3 the sale I understand that each bidder
4 intends if it does make an offer as to
5 any of the three persons identified in
6 the objection and those offers are
7 accepted the buyer will leave behind to
8 the estate any causes of action relating
9 to the identified payments.

10        Again I would ask each bidder to
11 confirm that.
12        Gatehouse.
13        MR. REED:  Confirmed.
14        MR. BALDIGA:  Revolution.
15        MR. BRADY:  Confirmed.
16        MR. BALDIGA:  MNG.
17        MS. BECKERMAN:  Confirmed.
18        MR. BALDIGA:  Before I go further
19 and announce the starting bid, any other
20 questions as to the auction procedures?
21        Thank you.
22        The debtors have determined after
23 consultation with the consultation
24 parties that in it's respective business
25 judgment the starting bid submitted by

Page 41
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2 Obviously each of the three bids comports
3 with that today, but we would not intend
4 to consider a bid that reduces the
5 unrestricted cash portion below $3
6 million.
7        Also we have given a hundred
8 percent credit to the assumed PTO and
9 severance, or to amounts earmarked for

10 PTO or severance in all of the bids to
11 date, however we do not commit and we
12 would need to further discuss with our
13 consultation parties the amount of credit
14 to be given to assumed or earmarked
15 payments on account of PTO or severance
16 exceeding the aggregate amount of
17 $2,750,000.  We are not saying what
18 amount of credit we would give or we are
19 not -- we are not saying that we wouldn't
20 give 100 percent credit, we just don't
21 want you to assume that unless you come
22 to us and say that is what you intend to
23 do and we will talk to our consultation
24 parties.
25        With that the auction is open and
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2 the floor is open to Gatehouse and
3 Revolution for higher and better bids.
4 We will, Mr. Walker get back to everybody
5 as to your question.  We are also
6 prepared to talk to each of the bidders
7 and anyone else about their respective
8 bids at any time.
9        Mr. Soares it is your time to

10 shine in terms of this, I will step away
11 from the computer and let you put that
12 on, but I will also try to respond to Mr.
13 Reed's question.
14        MR. REED:  Can I talk; I just
15 wanted to say first of all thank you for
16 inviting us in, we are glad to be here.
17        Gatehouse is the largest owner of
18 newspapers in Massachusetts.  Further to
19 that we have over a hundred weekly and
20 daily newspapers in the suburbs of
21 Boston.  We have more than 800 employees
22 and hundreds of thousands of customers,
23 both readers and businesses who make
24 their lives here in the greater Boston
25 area.  So we care deeply about the

Page 44
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2 bidder's bid.  We appreciate the overbid,
3 thank you very much, and you probably --
4 have you already put that in David.
5        MR. SOARES:  I have not, but
6 should I do it live?
7        MR. BALDIGA:  You should do it
8 live.
9        Let me ask, any of the

10 consultation parties wish to discuss that
11 bid increase before that being declared
12 as a qualified higher and better bid; by
13 my calculation that increases the
14 Gatehouse bid to slightly higher than the
15 MNG starting bid.
16        Okay, so with that let me ask any
17 other comments before we take a break and
18 allow other bidders to take a look at the
19 calculation, ask any questions, back get
20 with the answers to the questions that
21 have already been asked?
22        So we will go off the record.
23 Again I will try to say when we are on
24 the record or off the record to make that
25 clear.  You should assume while you are
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2 marketplace here.  We care deeply about
3 the future of it.
4        We also recognize to Pat's comment
5 a little bit earlier about the importance
6 of the Herald to the fabric of the Boston
7 community.  So it is very important to us
8 that this newspaper thrive in the future
9 going forward and make Boston a better

10 place to live.  So we are highly
11 motivated to make this business an even
12 greater business and to contribute to
13 making Boston a greater place to live as
14 we go forward.  That is a big part of the
15 reason why we are here today, we care
16 deeply about this marketplace, we have a
17 big presence here and lot of employees
18 here.
19        With that we would like to
20 increase the unrestricted cash portion of
21 our bid by $200,000.
22        MR. BALDIGA:  Thank you.
23        This is David Soares, David will
24 attempt to keep what is now on the
25 screens as a live reflection of each
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2 in this room what you say may go on the
3 record, the court reporter can only try
4 his best to remember what is said on or
5 off the record.  So before we go off the
6 record anybody else want to say anything
7 else, because otherwise we will go off.
8        Off the record, thank you.
9        (Recess taken.)

10        MR. BALDIGA:  This is Bill Baldiga
11 for the debtors, I am going on the record
12 for the limited purpose, and I see that
13 there is a representative of each bidder
14 here, to say that we are going to
15 distribute the Herald's bid comparison
16 chart with the relative values of each
17 bid.  This is a highly confidential
18 document, we are handing it out in
19 confidence for the purposes of the
20 auction conduct only on the condition and
21 requirement that no copies be made and it
22 stays here.  So that when people leave it
23 literally stays on this floor in this
24 room without copies being made, photos
25 taken and so forth.  So he as we give it
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2 to each bidder it is on that condition.
3 Any questions, otherwise I will go off
4 the record.
5        There were no questions, thank
6 you.
7        Off the record.
8        (Recess taken.)
9        MR. BALDIGA:  Back on the record.

10 This is Bill Baldiga for the Herald.
11 Thanks for everyone's patience.  The
12 bidding was open to Revolution and could
13 I ask that you come on up.
14        MR. BRADY:  Sure.  Robert Brady on
15 behalf of Revolution.  Revolution is very
16 pleased to have been a part of this
17 process, but at this point it has decided
18 not to bid further and so it is going to
19 withdraw from the auction.  So we wish
20 the debtors and the other bidders the
21 best of luck.
22        MR. BALDIGA:  I can speak for
23 everyone on the debtor's team that we do
24 appreciate all the time and effort you
25 have put into this.  You have made a big

Page 48
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2 so we will proceed, we will proceed with
3 a break, answer MNG's questions, give
4 Gatehouse a chance to finalize that part
5 of their prior bid with Mr. Hartnett.  We
6 are going to work with you, there are
7 reporters downstairs and so Carol Brennan
8 is going to work with you to go out the
9 service elevator if we could just to

10 avoid start getting press copy half way
11 through the auction as to anyone meeting.
12        Okay -- yes, I am sorry, before we
13 break.
14        MS. BECKERMAN:  This is Lisa
15 Beckerman on behalf of MNG.  I just
16 wanted to say that MNG is fine with
17 agreeing to the fact that we will be
18 excluding those positive actions relating
19 to the GoLocalProv matter.
20        MR. BALDIGA:  I think we already
21 had Gatehouse's confirmation of that.
22        MR. REED:  Yes.
23        MR. BALDIGA:  Anything else before
24 we take a break, any other
25 clarifications.
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2 investment and effort here and we respect
3 that.
4        I just need to ask again, is there
5 anything that we could do to get you to
6 change your mind or is that a final
7 decision?
8        MR. BRADY:  It is like who wants
9 to be a million year.  Unfortunately that

10 is our final answer.
11        MR. BALDIGA:  Okay.  The high bid
12 was by Gatehouse right before we broke.
13 I do need to work with Mr. Hartnett to
14 make sure that we had one adjustment
15 finalized, just give me a nod, are we
16 final now on the adjustment for the Globe
17 indemnification?
18        MR. HARTNETT:  We are still
19 working out the final language, we are
20 very close.  I just need to run it past
21 Gatehouse one more time.
22        MR. BALDIGA:  So before we pass
23 the floor to MNG we need to get that
24 clarified because that is a necessary
25 part of you topping the prior bid.  And

Page 49

1        Auction Proceedings
2        Okay, going off the record.
3        (Recess taken.)
4        MR. BALDIGA:  Bill Baldiga for the
5 Herald, we are back on the record.
6        MNG, the bids were open to you,
7 you must bid a value of at least
8 7,895,000.  Ms. Beckerman did you want to
9 come to the podium and indicate the bid.

10        MS. BECKERMAN:  It is still the
11 afternoon, that is good.
12        Good afternoon, Lisa Beckerman on
13 behalf of MNG.  So I am going to go
14 through the proposed changes that we are
15 making to our bid.  My changes are being
16 worked off of our bid submission that was
17 made to the debtor on February 7, 2018
18 under our bid letter, and I am going to
19 start with the fact that we are going to
20 be altering our purchase price which is
21 section 3.1 of our purchase agreement,
22 draft purchase agreement.
23        We are increasing our $5.1 million
24 number by 500,000 to 5.6 million, and the
25 rest of the purchase price calculation
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2 would stay the same.  So this would be
3 5.6 million plus 1 million earmarked to
4 pay employees in accordance with the
5 terms of paragraph 9.6(b) of the CWA
6 section 1113, 1114 order as defined as
7 the purchase price.
8        With respect to the rest of the
9 purchase price calculations, the only

10 change that we are making is not to the
11 language of the agreement but we have
12 explained to the debtors that with
13 respect to the calculation of post
14 petition accounts payable in connection
15 with the working capital calculation MNG
16 is going to use the same formulation as
17 Gatehouse has done, and that was as
18 E-mailed to us from the controller David
19 Soares, and it affects the amount on the
20 schedule that the debtors have put
21 together, specifically the fifth item
22 called excluded post -- for Gatehouse at
23 $458,000.
24        In addition we are with respect to
25 section 3.2.2 of our contract we are
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2 the sheet that the debtors have provided
3 us.
4        In addition we will be clarifying
5 for the record that we will not be
6 interested in any of the miscellaneous
7 assets that the debtor had noted
8 previously in connection with the record,
9 that being any of the vehicles that were

10 discussed, specific vehicle that was
11 discussed, the country club membership,
12 and in addition the I guess seat license
13 arrangement with the Patriots, the right
14 to buy tickets.  So we will be excluding
15 those from our bid and we therefore would
16 expect that we would get the -- that that
17 would correspond to the miscellaneous
18 assets provision on the chart that we
19 were provided.
20        So all in we are raising our bid
21 through these changes according to our
22 calculation by $535,000.
23        Any questions?
24        MR. BALDIGA:  Yes.
25        MS. BECKERMAN:  Okay.
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2 agreeing to delete the following language
3 that appears in that section of the
4 contract.  We will be deleting the
5 language that says:  Or any liabilities
6 related to or arising from an
7 environmental matter, including with
8 respect to any violation or any
9 non-compliance with any environmental

10 law, the release of, threat of release
11 of, or exposure of any person to, any
12 hazardous material at any real property
13 currently or formerly owned, leased or
14 operated in connection with the Business,
15 and the off site storage, treatment,
16 recycling, transportation, disposal or
17 arrangement for disposal of any hazardous
18 materials in connection with the
19 Business.
20        So we will be deleting that
21 language which we believe relates to the
22 deduction that was listed in the debtor's
23 arrangements with respect to our
24 environmental claim liabilities in
25 section 3.2.2 on about the third page of
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2        MR. BALDIGA:  Well, you know what
3 should we take a break, I was okay until
4 the last point.  You said you were
5 increasing the cash portion by 500, so
6 wouldn't your total change --
7        MS. BECKERMAN:  It's increasing by
8 $535,000, that is what I am saying to
9 you.  I believe that we were changing the

10 environmental calculation by eliminating
11 the language that had caused us to have a
12 deduction, and we were excluding
13 miscellaneous assets.  But if you have an
14 issue with that we can certainly discuss
15 that.
16        MR. BALDIGA:  We are going to
17 confer with our consultation parties.
18        MS. BECKERMAN:  Great.  From my
19 perspective we can go off the record.
20        MR. BALDIGA:  Any other party have
21 any questions, comments before we do go
22 off the record and confirm the
23 incremental value of that?
24        MR. WALKER:  Irving Walker,
25 counsel for Gatehouse.  Just when you
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2 confer with the consultation parties and
3 you report back could you also clarify
4 what the next highest bid needs to be?
5        MR. BALDIGA:  Absolutely.
6        Any other questions or comments
7 before we go off the record.
8        We will do that now and be back
9 quickly.

10        (Recess taken.)
11        MR. BALDIGA:  Okay, back on the
12 record, Bill Baldiga for the Herald.
13        We have confirmed during the break
14 a couple of things.  First neither of the
15 bidders is taking the auto, so we are
16 just leaving that out of the equation all
17 together.  So we are giving -- on the
18 assumption that this auction will
19 continue with the automobile left behind,
20 we value the incremental bid of MNG as an
21 increase in 525,000 on their prior bid of
22 7,688,000, for a total bid of 8,213,000.
23        After consultation with the
24 consultation parties we have determined
25 that that is the high bid as we speak,
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2 million, plus the additional million
3 dollars as earmarked for PTO under our
4 bid.  So that increases our bid by $1
5 million to $9,213,000.
6        MR. BALDIGA:  Just to be sure I
7 heard that correctly, is that in the cash
8 portion only?
9        MS. BECKERMAN:  Yes, in the cash

10 portion only.
11        MR. BALDIGA:  Thank you.
12        That MNG bid is $1 million added
13 to the 8,213,000, and so we do agree that
14 the high bid is now $9,213,000 in favor
15 of MNG.
16        Gatehouse would you like to make a
17 further bid.
18        MR. REED:  Mike Reed, Gatehouse.
19 Our only change to the bid would be in
20 section 3.1.1(a), the cash component of
21 our bid, and we would propose to increase
22 that by $1 million to $6,700,000, which
23 increases our total bid to $9,795,000.
24        MR. BALDIGA:  Unless some
25 consultation parties needs consultation,
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2 and turn it over to Gatehouse for a
3 further bid.
4        MR. REED:  So Mike Reed for
5 Gatehouse.  All of the portions of the
6 contract that we have been working under
7 we are not proposing any changes to other
8 than our cash component, section
9 3.1.1(a), we are going to increase that

10 by $1 million from 4,700,000 to 5.7
11 million.  So we are increasing it by 1
12 million to 5.7 million which we believe
13 increases our total bid by $1 million to
14 $8,795,000.
15        MR. BALDIGA:  Thank you Mike.
16        Let me ask, does any party want a
17 break at this point before further bid,
18 consultation parties, given a cash bid I
19 don't see the need for --
20        MS. BECKERMAN:  Lisa Beckerman on
21 behalf of MNG.
22        We are going to increase our
23 purchase price in our bid by a million
24 dollars above the purchase price, our
25 last purchase price which was 5.6
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2 so the debtors recognize that bid as
3 having a value of $9,795,000, giving an
4 increase of $1 million in cash, and turn
5 to MNG.
6        MS. BECKERMAN:  Lisa Beckerman for
7 the record on behalf of MNG.
8        We are not changing our bid
9 otherwise except with respect to our

10 purchase price.  In our last round of
11 bidding our purchase price for the cash
12 portion was again $6.6 million plus the
13 $1 million we earmarked for PTO, we are
14 adding $1 million to that amount.  So we
15 will now be $7.6 million plus the 1
16 million for PTO, and I believe that
17 brings our bid up to $10,213,000.
18        MR. BALDIGA:  Okay.  The MNG bid
19 is of a value of $10,213,000 with the
20 increase of $1 million to the cash
21 portion of the price.  We turn the podium
22 over to Gatehouse.
23        MR. REED:  For the record Mike
24 Reed with Gatehouse.  The only change to
25 our bid would be section 3.1.1(a), cash
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2 component of our bid.  We propose to
3 increase it by $1 million, and so our
4 total purchase price would now be
5 $10,795,000.
6        MR. BALDIGA:  Thank you Mr. Reed.
7        The Herald recognizes that bid by
8 Gatehouse as a cash increase of $1
9 million bringing the total bid value to

10 $10,795,000.
11        And I would ask MNG to make the
12 next bid.
13        MS. BECKERMAN:  Lisa Beckerman for
14 the record on behalf of MNG.  The only
15 change that we would be making to our bid
16 is also with respect to the cash
17 component of our bid in the purchase
18 price definition.  We would be increasing
19 our cash component that is currently $7.6
20 million to $9,600,000.  So an increase of
21 $2 million in that cash component, plus
22 the million dollars of PTO and no other
23 changes in the contract.
24        So I believe that brings our bid
25 to $12,213,000.
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2 the landlord rejection claim on account
3 of the fact that the rejection claims are
4 now projected to be paid at a higher
5 percent than previously assumed before
6 the last round of bidding.
7        Before we open it back up to
8 Gatehouse any questions about that
9 adjustment?

10        Okay.  So the high bid is now in
11 favor of MNG at an auction value of
12 $11,978,000, and turn to Mr. Reed.
13        MR. REED:  Thank you.  For the
14 record Mike Reed with Gatehouse.  I want
15 to start first of all by saying to Pat
16 and Jeff, we thank you guys for all of
17 you did for us in the process to help us
18 do the due against, your team was great.
19 You made things really easy for us.  We
20 have nothing but the utmost respect for
21 you guys.
22        At this time though Gatehouse is
23 going to withdraw from the bidding
24 process and we wish our friends and
25 colleagues at MNG all the best with the
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2        MR. BALDIGA:  With the cash
3 increase of $2 million the Herald
4 recognizes the MNG bid as the high bid in
5 the auction at an auction value of
6 $12,213,000, and ask Gatehouse for the
7 next bid.
8        MR. REED:  Can we take a break and
9 caucus.

10        MR. BALDIGA:  Of course, we will
11 go off the record at this point.
12        (Recess taken.)
13        MR. BALDIGA:  Back on the record,
14 Bill Baldiga for the Herald.
15        I want to make a correction to the
16 last bid value as communicated to both
17 bidders and the consultation parties, or
18 as discussed with the consultation
19 parties during the last break.
20        The debtors now value the last bid
21 made by MNG as having an auction value of
22 $11,978,000, which is a reduction of
23 $235,000 from the value that I announced.
24 That reduction in value is entirely on
25 account of an increase in the amount of
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2 assets.  Thank you.
3        MR. BALDIGA:  Thank you Mr. Reed.
4        What we would like to do is take a
5 break and talk to our consultation
6 parties before we excuse any of the
7 bidders.  So we are not declaring the
8 auction over, but we do want to have a
9 discussion with all the consultation

10 parties, so if we can have a break to do
11 that, thank you.
12        (Recess taken.)
13        MR. BALDIGA:  Back on the record.
14 Bill Baldiga for the Herald.
15        The last two bids made, Gatehouse
16 made a bid before the break with a total
17 auction value of $10,795,000.  MNG then
18 topped that bid with a bid with an
19 auction value as corrected last on the
20 transcript at $11,978,000.  We have had a
21 number of conversations to see if
22 Gatehouse would do any bid element to
23 increase it's bid.  So I would ask
24 Gatehouse again, is there a further bid
25 that you would like to make of any type?
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2        MR. REED:  No.
3        MR. BALDIGA:  For the record that
4 is Mike Reed declining to do that.
5        MR. REED:  Right.
6        MR. BALDIGA:  We will keep the
7 Gatehouse bid as a backup bid.  We very
8 much appreciate everyone's work today, it
9 has been -- it is not always that way,

10 but our consultation parties we very much
11 appreciate your working with us, been a
12 very collaborative process.  To both
13 Gatehouse and MNG thank you for putting
14 your best foot forward.  We feel like
15 there is nothing further that either
16 party could have done and, you know, we
17 are gratified by your involvement, each
18 of you.  Thank you.
19        MR. PURCELL:  I too would like to
20 thank everybody for their really diligent
21 efforts here today, and in the working up
22 to this process.  I know everybody worked
23 really, really hard to try to make this
24 work, so I appreciate that.
25        To Gatehouse, thank you for your
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2 concluded, thank you very much, we look
3 forward to working with you MNG on a
4 really constructive and quick succession
5 here, we appreciate it.
6        Question?
7        MR. REED:  Any guidelines on how
8 we disperse?
9        MR. BALDIGA:  Yes, Carol will do

10 that, there are reporters still
11 downstairs, so Pat and the team, we would
12 like to talk to you guys about how you
13 would like to message this.  But there
14 are people literally waiting in the lobby
15 this whole time to hear that.
16        Gatehouse, we presume -- well you
17 can obviously do whatever you want, but
18 you can leave the building without
19 talking to people if you so choose.
20 Carol can help you do that, but if you
21 want to talk to people.
22        Off the record.  So the auction is
23 concluded, thank you.
24        (Time noted:  6:45 p.m.)
25
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2 efforts to make the acquisition, and we
3 wish you all the best, you have a big
4 presence in the market and probably be a
5 little bit of a competitor as we go
6 forward.
7        To MNG, congratulations and I wish
8 you the best of luck, you have got a
9 great team and you have got a great

10 newspaper and you have got a great city
11 and you can make this thing really,
12 really be important and more important
13 hopefully as time goes on.  So all I want
14 is the best for the Herald, the best for
15 the employees, and I wish you all the
16 success in the world.
17        MS. BECKERMAN:  Thank you.
18        MR. BALDIGA:  Sonny reminds me
19 that I may not have actually declared the
20 last MNG bid to be the successful and
21 winning bid, and so unless you wish to
22 top your own bid I will so --
23        MS. BECKERMAN:  No Bill, thank you
24 very much.
25        MR. BALDIGA:  So the auction is
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3 STATE OF NEW YORK    )
4                      : ss.
5 COUNTY OF NEW YORK   )
6
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8  Public within and for the State of New
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