
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
UNITED STATES BANKRUPTCY COURT 
WESTERN DISTRICT OF OKLAHOMA 

 
 
In re: 
 
Stelera Wireless, LLC, 
 
 Debtor-in-Possession. 
 

 
Chapter 11 
 
Case No.  13-13267 
 
 

 
ORDER (A) APPROVING THE SALE AND THE ASSUMPTION AND 

ASSIGNMENT OF THE DEBTOR’S FCC LICENSES FREE AND CLEAR 
OF LIENS AND CLAIMS TO PURCHASER, (B) AUTHORIZING AND 

APPROVING THE LICENSE PURCHASE AGREEMENT WITH RESPECT 
THERETO AND (C) GRANTING RELATED RELIEF 

 
Upon the Motion to Sell Property Free and Clear of Liens, Claims and Encumbrances, to 

Waive the 14-Day Stay of Bankruptcy Rule 6004(h) and Notice of Opportunity for Hearing 

[Docket No. 44] (the “Sale Motion”) and the Motion to Assume and Assign Certain FCC 

Licenses with Brief in Support and Notice of Opportunity for Hearing as amended on the record 

at the Sale Hearing [Docket No. 48] (the “Assumption Motion”, and together with the Sale 

Motion, collectively, the “Motions”) filed by Stelera Wireless, LLC as debtor and debtor in 
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Dated: November 26, 2013,  02:20 PM

_________________________________________________________________

The following is ORDERED:
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possession (the “Debtor”) for entry of an order approving (i) the “Successful Bid” (as defined in 

the Bidding Procedures)1 of AT&T Mobility Spectrum LLC (“Purchaser”), (ii) the Backup 

Purchase Price (as defined in the Bidding Procedures) of Atlantic Tele-Network, Inc. (“Stalking 

Horse Purchaser”), (iii) the Stalking Horse Purchaser as the Backup Bidder (as defined in the 

Bidding Procedures), (iv) the assumption and assignment, and sale, by the Debtor of the FCC 

Licenses identified in the Sale Documents (as defined below) to Purchaser, and to the extent 

Purchaser fails to close, to the Stalking Horse Purchaser, free and clear of all Liens and Claims 

(each as defined below) with such Liens and Claims to attach to the proceeds of the sale, (v) the 

form of the License Purchase Agreement dated November 22, 2013 between the Seller and 

Purchaser attached hereto as Exhibit A (the “Purchase Agreement” and, together with all 

related exhibits, attachments and ancillary agreements, the “Sale Documents”), and (vi) such 

other relief in relation to the Sale (as defined below) contemplated herein (the “Sale Order”); 

Purchaser having presented the highest and otherwise best bid for the FCC Licenses2 at the 

Auction (as defined in the Bidding Procedures); the Debtor having executed the Purchase 

Agreement; a hearing on the Motions having been held on November 22, 2013 (the “Sale 

Hearing”); all interested parties having been afforded an opportunity to be heard with respect to 

the Motions and all relief related thereto; and it appearing that the Court has jurisdiction over this 

matter; and the Court having determined that the relief requested by the Motions is proper, 

lawful, necessary, appropriate and in the best interests of the Debtor, its estate, creditors, equity 

1 Capitalized terms used, but not otherwise defined herein, shall have the meanings ascribed to them in the 
Purchase Agreement (as defined below) and to the extent of any inconsistency between the Purchase 
Agreement and this Sale Order (as defined below), this Sale Order shall govern in all respects. 

2 As used herein, the term “FCC Licenses” may refer to the “Assigned Licenses” as described in the Purchase 
Agreement at section 2.1 as the context requires.  Pursuant to the Purchase Agreement, Purchaser may elect to 
purchase less than all of the FCC Licenses, and only those FCC Licenses that are purchased are “Assigned 
Licenses”.  Any FCC Licenses that Purchaser fails to purchase shall remain with Debtor and the purchase price 
shall not be adjusted if less than all FCC Licenses are purchased. 
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holders, and all parties-in-interest; and the Court having considered the Motions, any objections 

filed thereto, the statements of counsel, and any testimony or offer of proof as to testimony that 

may have been presented at the Sale Hearing and any other responses and objections to the 

Motions having been withdrawn, resolved, or overruled by this Sale Order; and the Court having 

determined that the legal and factual bases set forth in the Motions and at the Sale Hearing 

establish just cause for the relief granted herein; and after due deliberation and sufficient cause 

appearing therefor; it is hereby FOUND AND DETERMINED THAT:3 

A. The findings and conclusions set forth herein constitute the Bankruptcy Court’s 

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to 

this proceeding pursuant to Bankruptcy Rule 9014.   

B. The Bankruptcy Court has jurisdiction to consider the Motions, each of the 

transactions contemplated by the Sale Documents and the other relief requested in the Motions 

(collectively, the “Sale”) pursuant to 28 U.S.C. §§ 157 and 1334, and this matter is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue of this chapter 11 case and the Motions in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

C. Actual written notice of the Sale Hearing, the Motions, and the Sale, and a 

reasonable opportunity to object or to be heard with respect to the Motions and the relief 

requested therein has been afforded to all interested parties and entities, including, but not 

limited to: (i) the U.S. Trustee; (ii) counsel to any of the Debtor’s prepetition lenders; 

(iii) counsel to any of the Debtor’s postpetition lenders; (iv) all parties that have requested 

special notice pursuant to Bankruptcy Rule 2002; (v) the Stalking Horse Purchaser and its 

counsel; (vi) Purchaser and its counsel; (vii) all persons or entities known or reasonably believed 

3  To the extent that any of the following findings of fact constitute conclusions of law, they are adopted as such.  
To the extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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to have asserted a Lien on or Claim (each as defined below) in any of the FCC Licenses; 

(viii) federal, state and local taxing authorities who have a reasonably known interest in the relief 

requested by the Motions, including the Internal Revenue Service; and (ix) all persons or entities 

known or reasonably believed to have expressed an interest in acquiring the FCC Licenses that 

are the subject of the Purchase Agreement.  

D. As evidenced by the certificates and affidavits of service previously filed with the 

Clerk of the Bankruptcy Court, and based on the representations of counsel at the Sale Hearing: 

(i) proper, timely, adequate and sufficient notice of the Motions, the Sale Hearing, and the Sale, 

has been provided in accordance with sections 102(1), 105(a), 363 and 365 of the Bankruptcy 

Code and Rules 2002, 6004, 6006 and 9014 of the Bankruptcy Rules; (ii) such notice was good 

and sufficient, and appropriate under the particular circumstances; and (iii) no other or further 

notice of the Motions, the Sale Hearing or the Sale, is or shall be required. 

E. The statutory predicates for the relief sought in the Motions are sections 363, 365 

and 105(a) of the Bankruptcy Code.  In addition, the relief requested in the Motions is 

appropriate under Bankruptcy Rules 2002, 6004, 6006, 9006 and 9014. 

F. This Sale Order constitutes a final and appealable order within the meaning of 28 

U.S.C. section 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 Bankruptcy Court expressly finds 

that there is no just reason for delay in the implementation of this Sale Order, and expressly 

directs entry of judgment as set forth herein. 

Highest and Best Offer 
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G. The Debtor has complied in all material respects with the Bidding Procedures 

Order and has duly and properly implemented the procedures contemplated thereby which has 

resulted in a fair and equitable sale process.  In accordance with the Bidding Procedures Order, 

potential bidders were afforded a reasonable opportunity to submit competing bids by 4:00 p.m. 

on November 12, 2013.  In accordance with the Bidding Procedures Order and the Bidding 

Procedures provided thereunder, the Auction occurred on November 20, 2013.  

H. The Debtor has demonstrated a sufficient basis, sound business reasons and the 

existence of exigent circumstances requiring it to sell and assign the FCC Licenses under 

sections 363 and 365 of the Bankruptcy Code pursuant to the terms of the Purchase Agreement 

and outside of a plan of reorganization, and the consummation of the Sale contemplated thereby 

is an appropriate exercise of the Debtor’s business judgment and in the best interests of the 

Debtor, its creditors, its estate and other parties in interest. 

I. Based upon the results of the Auction, the Debtor determined that the 

consideration provided by Purchaser pursuant to the terms of the Purchase Agreement: (i) is fair 

and reasonable; (ii) is the highest and otherwise best offer for the FCC Licenses; and (iii) will 

provide a greater recovery for the Debtor’s estate than would be provided by any other available 

alternative.   

J. The Debtor afforded interested potential buyers a full, fair and reasonable 

opportunity to make a higher and better offer to purchase the FCC Licenses, and provided 

potential buyers, upon request, sufficient information to enable them to make an informed 

judgment on whether to bid on the FCC Licenses.  In accordance with the Bidding Procedures 

and the License Purchase Agreement of the Stalking Horse Purchaser [Docket No. 43-1] (the 
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“Stalking Horse LPA”), the Stalking Horse Purchaser is the “Backup Bidder” (as defined in the 

Bidding Procedures) for the FCC Licenses. 

K. The Debtor’s determination that the Purchase Agreement constitutes the highest 

and best offer for the FCC Licenses constitutes a valid and sound exercise of the Debtor’s 

business judgment pursuant to sections 363(b) and 363(f) of the Bankruptcy Code.   

L. Adequate assurance exists that the Purchaser will fully perform all future 

obligations under the FCC Licenses to be sold and assigned to the Purchaser under the Purchase 

Agreement.   

Good Faith Purchaser 

M. The Debtor and the Purchaser have acted in good faith and in accordance with 

applicable law.  The Purchaser is not an “insider” or otherwise an “affiliate” of the Debtor (as 

such terms are defined in section 101 of the Bankruptcy Code).  The Sale Documents  were 

negotiated, proposed and entered into by the Debtor, on the one hand, and the Purchaser on the 

other hand, without collusion, in good faith, and from arm’s-length bargaining positions.  Neither 

the Debtor nor the Purchaser has engaged in any conduct that would cause or permit all or any 

part of the Sale or any obligation of the Debtor under the Sale Documents to be avoided under 

section 363(n) of the Bankruptcy Code.   

N. The Purchaser is a buyer in good faith within the meaning of section 363(m) of 

the Bankruptcy Code and the decisions thereunder, and, as such, is entitled to the full protections 

afforded thereby, and otherwise has proceeded in good faith in all respects in connection with the 

Sale in that: (a) the Purchaser recognized that the Debtor was free to deal with the other potential 

parties interested in acquiring the FCC Licenses; (b) all payments to be made by the Purchaser 

and other agreements or arrangements entered into by the Purchaser in connection with the Sale 

-6- 
AM 25566745.2  

 

Case: 13-13267     Doc: 244     Filed: 11/26/13     Page: 6 of 20



have been disclosed; (c) the Purchaser has not violated section 363(n) of the Bankruptcy Code by 

any action or inaction; (d) no common identity of directors or controlling stockholders exists 

between the Purchaser on the one hand, and the Debtor, on the other hand; and (e) the 

negotiation and execution of the Purchase Agreement and other Sale Documents related thereto 

were at arm’s-length and in good faith and without collusion.  The Purchaser will be acting in 

good faith within the meaning of section 363(m) of the Bankruptcy Code in Closing the Sale.    

No Fraudulent Transfer 

O. The Purchase Price constitutes reasonably equivalent value and fair consideration 

under the Bankruptcy Code and under the laws of the United States, any state, territory, or 

possession thereof, or the District of Columbia. 

Validity of Transfer 

P. The Debtor had and has full authority and power to execute and deliver the Sale 

Documents, to perform its obligations thereunder, and to consummate the transactions 

contemplated thereby and the execution, delivery and performance of the Sale Documents to be 

executed and delivered by the Debtor and the sale and assignment of the FCC Licenses, pursuant 

to the Purchase Agreement, has been duly and validly authorized by all necessary action.  No 

other consents or approvals are necessary or required for the Debtor to enter into the Sale 

Documents, perform its obligations thereunder and consummate the transactions contemplated 

thereby. 

Q. On the Closing Date, the Debtor’s transfer of the FCC Licenses will be a legal, 

valid and effective transfer that will vest the Purchaser with all of the Debtor’s rights, title, and 

interests in the FCC Licenses free and clear of all Liens and Claims (each as defined below) 

including but not limited to those that relate to Taxes arising under or out of, in connection with, 
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or in any way relating to the operation or use of the FCC Licenses prior to the Closing Date 

(including, without limitation, any and all liens which may arise under any state and federal law 

statute by reason of the Debtor’s or Purchaser’s failure to comply with any other applicable 

statute relating to bulk or bulk sales laws).   

R. The Purchaser would not have entered into the Purchase Agreement and would 

not consummate the Sale contemplated thereby, thus adversely affecting the Debtor, its estate, 

and its creditors, if the transfer of the FCC Licenses was not free and clear of all Liens and 

Claims (each as defined below) of any kind or nature whatsoever, or if the Purchaser would, or 

in the future could, be liable for any of such Liens and Claims.  As used herein, the term “Lien” 

or “Liens” means any mortgage, lien, pledge, charge, or other security interest, encumbrance, 

easement, encroachment, servitude, conditional sales contract, reversionary interest, transfer 

restriction, right of first option, right of first refusal or similar restriction, including any 

restriction on use, transfer, receipt of income or exercise of any other attribute of ownership, 

voting trust agreement, preemptive right, cause of action, option, right of way, or other adverse 

claim, defect of title, limitation or restriction of any type or nature whatsoever.  Further, as used 

herein, the term “Claim” or “Claims” means any and all claims, rights, guarantees, judgments, 

demands, legal proceedings, defects, ownership interests, liabilities, obligations, interests, Taxes, 

levies, charges, assessments, defenses, setoffs, recoupments, title retention contracts, leases, 

subleases, agreements, commitments, restrictions of all kinds, and any other claims or 

encumbrances of whatever kind or nature, whether known or unknown, contingent or otherwise, 

whether arising prior to or subsequent to the commencement of the Bankruptcy Case, and 

whether imposed by agreement, understanding, law, equity or otherwise, including but not 

limited to those (i) arising under doctrines of successor liability, (ii) that purport to give to any 
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party a right or option to effect any forfeiture, modification, or termination of the Seller’s interest 

in such assets or contracts, or any similar rights and/or (iii) that relate to Taxes arising under or 

out of, in connection with, or in any way relating to the operation of the Seller or use of the 

Seller’s assets prior to the Closing Date (including, without limitation, any and all liens which 

may arise under any state and federal law statute by reason of the Seller’s failure to comply with 

any other applicable statute relating to bulk or bulk sales laws).   

Sections 363(f) and 365 are Satisfied 

S. The Debtor may sell the FCC Licenses free and clear of all Liens and Claims 

against the Debtor, its estate or any of the FCC Licenses because in each case, one or more of the 

standards set forth in sections 363(f)(1)-(5) of the Bankruptcy Code have been satisfied.  Holders 

of Liens and Claims who did not object, or who withdrew their objections, to either or both of 

the Motions, the Purchase Agreement or the Sale are deemed to have consented pursuant to 

sections 363(f)(2) and 365 of the Bankruptcy Code.  Holders of Liens and Claims who did object 

to either or both of the Motions, the Purchase Agreement or the Sale fall within one or more of 

the other subsections of sections 363(f) and 365 of the Bankruptcy Code and are not entitled to 

adequate protection or are adequately protected by having their respective Liens and Claims, if 

any, attach to the cash proceeds of the Sale.   

T. Notwithstanding any requirement for approval or consent by any person other 

than the Federal Communications Commission (the “FCC”), the transfer and assignment of the 

FCC Licenses to the Purchaser is a legal, valid and effective transfer of the FCC Licenses. 

U. The Debtor and the Purchaser have, to the extent necessary, satisfied the 

requirements of section 365 of the Bankruptcy Code, including sections 365(b)(1) and 365(f)(2), 

in connection with the Sale and the assumption and assignment of the FCC Licenses by the 

-9- 
AM 25566745.2  

 

Case: 13-13267     Doc: 244     Filed: 11/26/13     Page: 9 of 20



Debtor to Purchaser.  The Purchaser has demonstrated adequate assurance of future performance 

with respect to all the FCC Licenses. 

V. The transfer of the FCC Licenses to the Purchaser shall in no way impose any 

liability or obligation upon the Purchaser for Liens or Claims related to the Debtor’s operation of 

its business or use of the FCC Licenses prior to the Closing Date or by reason of such transfer 

under the laws of the United States, any state, territory or possession thereof, or the District of 

Columbia, based, in whole or in part, directly or indirectly, in any theory of law or equity, 

including without limitation, any theory of antitrust, successor or transferee liability.  The 

Purchaser shall not be deemed, as a result of any action taken in connection with the Sale of the 

FCC Licenses, to (i) be a successor (or other such similarly situated party) to the Debtor or (ii) 

have, de facto or otherwise, merged with or into the Debtor.  The Purchaser is not acquiring or 

assuming any liability, warranty or other obligation of the Debtor. 

Compelling Circumstances for an Immediate Sale 

W. To maximize the value of the assets and recovery to the Debtor’s estates, it is 

essential that the Sale occur within the time constraints set forth in the Purchase Agreement.  

Time is of the essence in consummating the Sale. 

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

Bankruptcy Code in Closing the transactions contemplated by the Purchase Agreement, and 

cause has been shown as to why this Sale Order should not be subject to the stays provided by 

Bankruptcy Rules 6004(g) and 6006(d). 

Y. The Sale of the FCC Licenses pursuant to the Sale Documents is reasonable and 

necessary under the facts and circumstances of this bankruptcy case. 
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NOW THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS: 

General Provisions 

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

contemplated thereby is approved as set forth in this Sale Order.  All objections to the entry of 

this Sale Order or the relief provided herein that have not been withdrawn, waived, settled, or 

specifically addressed in this Sale Order, and all reservations of rights included in such 

objections, are overruled in all respects on the merits and denied.  The Objection and Response 

of the Official Unsecured Creditors' Committee to the Motion to Sell Property Free and Clear of 

Liens, Claims and Encumbrances, to Waiver the 14-Day Stay of Bankruptcy Rule 6004(h) and 

Notice of Opportunity for Hearing [Dkt. No. 44] filed October 17, 2013 (Doc. 179) is hereby 

withdrawn.4 

Approval of the Sale Documents 

2. The Sale Documents, and all of the terms and conditions thereof, are hereby 

approved.   

3. Pursuant to sections 363(b), 363(f) and 365 of the Bankruptcy Code, the Debtor is 

authorized and directed to consummate the Sale in accordance with the terms and conditions of 

the Sale Documents without further application to or order of this Bankruptcy Court.   

4. The Debtor is further authorized and directed to take such steps and to execute 

such documents as are reasonably necessary to consummate the Sale and give effect to the 

transfers and transactions contemplated under the Sale Documents, and to take all further actions 

as may be reasonably requested by the Purchaser for the purpose of assuming and assigning, 

4       All sale proceeds -- other than such proceeds which are necessary to pay to the Stalking Horse Purchaser the 
full amounts of both the Breakup Fee and the Expense Reimbursement (both as defined in the Bidding 
Procedures) -- will be held for distribution pursuant to a confirmed Chapter 11 plan or further order of the 
Court after hearing on notice.   
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transferring, granting, conveying and conferring to the Purchaser the FCC Licenses, or as may be 

necessary or appropriate to the performance of the obligations as contemplated by the Sale 

Documents.  The Closing of the Sale of the FCC Licenses shall be held after satisfaction and 

fulfillment of or waiver of, the conditions to the Closing set forth in the Purchase Agreement.  

5. Notwithstanding anything contained in this Sale Order, the Stalking Horse LPA, 

the Bidding Procedures, the Bidding Procedures Order or any other order of this Court to the 

contrary, (a) the Stalking Horse Purchaser shall serve as the Backup Bidder (as defined in the 

Bidding Procedures) until the earlier of the date that is three hundred and sixty-five (365) days 

after November 20, 2013 or the date of the Closing of the Sale to Purchaser (the “Backup Bid 

Period”), (b) if, during the Backup Bid Period, the Stalking Horse Purchaser is designated the 

Successful Bidder by the Debtor pursuant to and as defined in the Bidding Procedures, then all 

references in this Sale Order to “Purchaser,” “Purchase Agreement” and “Sale Documents” shall 

mean, and apply equally to, the Stalking Horse Purchaser, the Stalking Horse LPA and the 

Stalking Horse LPA together with all related exhibits, attachments and ancillary agreements, 

respectively, and the Stalking Horse Purchaser shall be required to purchase the FCC Licenses 

for the Backup Purchase Price (as defined in the Stalking Horse LPA) without further application 

to or order of this Court, and (c) at the Closing of the Sale with the Purchaser, and upon receipt 

by the Debtor of the Sale proceeds from the Purchaser, the Debtor shall immediately pay to the 

Stalking Horse Purchaser the full amounts of both the Breakup Fee and the Expense 

Reimbursement (both as defined in the Bidding Procedures).  

6. The terms and provisions of this Sale Order shall be binding in all respects upon 

the Debtor, its Affiliates, its estate, all known or unknown creditors of, and all known or 

unknown holders of equity interests in, the Debtor, any holders of Liens or Claims against the 
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Debtor, or in or on all or any portion of the FCC Licenses, the Purchaser, its Affiliates and all 

successors and assigns of the Purchaser, the Stalking Horse Purchaser, its Affiliates and all 

successors and assigns of the Stalking Horse Purchaser, and any trustees, if any, subsequently 

appointed in the Debtor’s chapter 11 case or upon a conversion to chapter 7 under the 

Bankruptcy Code of the Debtor’s bankruptcy case.  This Sale Order and the Sale Documents 

shall inure to the benefit of the Debtor, its Affiliates, its estate, the Purchaser, its Affiliates, the 

Stalking Horse Purchaser and their respective successors and assigns.  The Sale Documents shall 

not be subject to rejection. 

Transfer of FCC Licenses 

7. The transfer and assignment of the FCC Licenses to the Purchaser shall constitute 

a legal, valid and effective transfer.  Right, title and interest in and to the FCC Licenses shall 

pass to the Purchaser at Closing free and clear of all Liens and Claims pursuant to section 363(f) 

of the Bankruptcy Code, with all such Liens and Claims upon the FCC Licenses to be 

unconditionally and irrevocably released, discharged and terminated; provided, however, that all 

such Liens and Claims shall attach to the cash proceeds of the Sale of the FCC Licenses with the 

same extent, validity and priority as existed with respect to the FCC Licenses prior to the 

Closing, subject to any claims and defenses the Debtor may possess with respect thereto. 

8. Except as expressly permitted or otherwise specifically provided by this Sale 

Order, all persons and entities holding Liens or Claims against, arising under or out of, in 

connection with, or in any way relating to, the Debtor, the operation of the Debtor’s business 

prior to the Closing Date, the FCC Licenses, or the transfer of the FCC Licenses to the 

Purchaser, hereby are forever barred, estopped and permanently enjoined from asserting against 

the Purchaser, its Affiliates or its successors or assigns, or the property or assets of any of them, 
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such persons’ or entities’ Liens or Claims.  On the Closing Date, each creditor and holder of any 

Lien or Claim is authorized and directed to execute such documents and take all other actions as 

may be necessary to release any Liens or Claims on the FCC Licenses, if any, as provided for 

herein. 

9. Notwithstanding any other provision of this Sale Order or any other order of this 

Court, no assignment of any rights and interests of the Debtor in any federal license or 

authorization issued by the FCC shall take place prior to the issuance of FCC regulatory approval 

for such assignment pursuant to the Communications Act of 1934, as amended, and the rules and 

regulations promulgated thereunder.  The FCC’s rights and powers to take any action pursuant to 

its regulatory authority, including, but not limited to, imposing any regulatory conditions on such 

assignments and setting any regulatory fines or forfeitures, are fully preserved, and nothing 

herein shall proscribe or constrain the FCC’s exercise of such power or authority to the extent 

provided by law. 

Additional Sale Provisions 

10. The provisions of this Sale Order authorizing the sale and assignment of the FCC 

Licenses by the Debtor free and clear of Liens and Claims to the extent hereinafter provided 

(with such Liens and Claims to attach to the cash proceeds of the sale of the FCC Licenses), shall 

be self-executing, and neither the Debtor, the Purchaser nor any other party shall be required to 

execute or file releases, termination statements, assignments, cancellations, consents or other 

instruments to effectuate, consummate and/or implement the provisions hereof with respect to 

such sale and assignment; provided, however, that this paragraph shall not excuse such parties 

from performing any and all of their respective obligations under the Sale Documents.   
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11. This Sale Order (a) shall be effective as a determination that, on the Closing Date, 

all Liens and Claims of any kind or nature whatsoever existing with respect to the FCC Licenses 

prior to the Closing have been unconditionally released, discharged and terminated, and that the 

conveyances described herein have been effected, and (b) shall be binding upon and shall govern 

the acts of all 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 agencies, governmental departments, secretaries of state, federal, state and local 

officials and all other persons and entities who may be required by operation of law, the duties of 

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

instruments, or who may be required to report or insure any title or state of title in or to any of 

such assets or contracts, and each of the foregoing persons and entities is hereby authorized to 

accept for filing any and all of the documents and instruments necessary and appropriate to 

consummate the transactions contemplated by the Purchase Agreement. 

12. No bulk sales law or any similar law of any state or other jurisdiction shall apply 

in any way to the Sale transactions authorized herein. 

13. If any person or entity that has filed financing statements, mortgages, mechanic’s 

liens, lis pendens or other documents or agreements evidencing Liens with respect to the Debtor 

or the FCC Licenses shall not have delivered to the Debtor and the Purchaser prior to the Closing 

Date, in proper form for filing and executed by the appropriate parties, termination statements, 

instruments of satisfaction, releases of all Liens which the person or entity has with respect to the 

Debtor or the FCC Licenses, or otherwise, then (a) the Debtor is hereby authorized and directed 

to execute and file such statements, instruments, releases and other documents on behalf of the 

person or entity with respect to such assets and contracts, and (b) the Purchaser is hereby 
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authorized, at its cost, to file, register or otherwise record a certified copy of this Sale Order, 

which, once filed, registered or otherwise recorded, shall constitute conclusive evidence of the 

release of all Liens and termination of all Claims in the FCC Licenses of any kind or nature 

whatsoever. 

14. The Purchaser shall have no liability or responsibility for any liability, debt or 

other obligation of the Debtor arising under or related to the Debtor’s business or the FCC 

Licenses.  Without limiting the generality of the foregoing, and except as otherwise specifically 

provided herein, the Purchaser shall not be liable for any Liens or Claims against or in the Debtor 

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

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

existing or hereafter arising, whether fixed or contingent, with respect to the Debtor or any 

obligations of the Debtor arising prior to the Closing Date, including, but not limited to, 

(a) 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 the Debtor’s business or the FCC Licenses prior to 

the Closing Date, and (b) liabilities based on any theory of antitrust, successor or transferee 

liability, de facto merger or substantial continuity based on conduct, actions, or events arising 

prior to the Closing Date. 

15. Under no circumstances shall the Purchaser be deemed a successor of or to the 

Debtor for any Lien or Claim against or in the Debtor, the Debtor’s business or the FCC Licenses 

of any kind or nature whatsoever.  The sale, transfer, assignment and delivery of the FCC 

Licenses shall not be subject to any Liens or Claims, and Liens or Claims of any kind or nature 

whatsoever shall remain with, and continue to be obligations of, the Debtor.  All persons or 

entities holding Liens or Claims against or in the Debtor or the FCC Licenses of any kind or 
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nature whatsoever (including, but not limited to, the Debtor and/or its successors (including any 

trustee)), creditors, employees, unions, former employees, equity holders, administrative 

agencies, governmental units, secretaries of state, federal, state and local officials, including 

those maintaining any authority relating to any environmental, health and safety laws, and the 

successors and assigns of each of the foregoing) shall be, and hereby are, forever barred, 

estopped and permanently enjoined from asserting, prosecuting, or otherwise pursuing such 

Liens or Claims of any kind or nature whatsoever against the Purchaser, its Affiliates, its 

successors and assigns, or the property or assets of any of them, or the FCC Licenses, as an 

alleged successor or otherwise, with respect to any Lien or Claim of any kind or nature 

whatsoever such person or entity had, has or may have against or in the Debtor, or its estate, 

officers, directors, equity holders or the FCC Licenses.  Following the Closing Date, no holder of 

a Lien or Claim in or against the Debtor or its estate shall interfere with the Purchaser’s title to or 

use and enjoyment of the FCC Licenses based on or related to such Liens or Claims, or any 

actions that the Debtor may take in its chapter 11 case. 

Additional Provisions 

16. The consideration provided by the Purchaser for the FCC Licenses purchased 

pursuant to the Purchase Agreement shall be deemed to constitute 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.  The sale and assignment of the FCC 

Licenses to the Purchaser pursuant to the Purchase Agreement and this Sale Order is free from 

any fraudulent intent, purpose or desire on the part of the Purchaser or the Debtor to escape 

liability for any obligations of the Debtor or for the purpose of hindering, delaying or defrauding 
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creditors under the Bankruptcy Code under the laws of the United States, any state, territory, 

possession, or the District of Columbia. 

17. The Purchaser is hereby granted and is entitled to the protections provided to a 

good faith buyer under section 363(m) of the Bankruptcy Code with respect to the transfer and 

assignment of the FCC Licenses and consummation of the Sale Documents as determined by this 

Sale Order.  Pursuant to section 363(m) of the Bankruptcy Code, the reversal or modification of 

this Sale Order on appeal shall not affect the validity of the Sale and transfer of the FCC 

Licenses to the Purchaser. 

18. The transactions contemplated in the Sale Documents may not be avoided, and no 

damages may be assessed against the Purchaser under section 363(n) of the Bankruptcy Code. 

19. The provisions of this Sale Order and any actions taken pursuant hereto shall 

survive the entry of any order which may be entered confirming any plan of reorganization or 

liquidation for the Debtor, or which may be entered converting the Debtor’s case from chapter 11 

to chapter 7 and shall be binding on any trustee or successor trustee.  The Debtor shall not file, 

nor seek to confirm, any plan of reorganization or liquidation in this case or take any action that 

is inconsistent with the Purchase Agreement or the Debtor’s obligations arising thereunder or 

that impairs in any way the Purchaser’s rights or remedies thereunder. 

20. To the extent provided by section 525 of the Bankruptcy Code, no governmental 

unit may revoke or suspend the FCC Licenses that are sold and assigned to the Purchaser on 

account of the filing or pendency of this chapter 11 case or the consummation of the transactions 

contemplated by the Purchase Agreement. 

21. The Sale Documents and the transactions and instruments contemplated thereby 

shall be specifically enforceable against and binding upon, and not be subject to rejection or 
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avoidance by, the Debtor, its Affiliates, its estate or any successor, assign, or trustee of the 

Debtor, and shall be binding in all respects upon any affected third parties including, but not 

limited to, all persons or entities asserting Liens or Claims in the FCC Licenses to be sold and 

assigned to the Purchaser pursuant to the Sale Documents. 

22. Notwithstanding Bankruptcy Rules 7062, 9014, 6004(h) and 6006(d), this Sale 

Order shall not be stayed for 14 days after the entry of the Sale Order and shall be effective and 

enforceable immediately upon entry. 

23. The Bankruptcy Court shall retain exclusive jurisdiction over any matter or 

dispute arising from or relating to the implementation of this Sale Order as well as to enforce and 

implement the terms and provisions of the Sale Documents, all amendments thereto, any waivers 

and consents thereunder, and each of the agreements executed in connection therewith in all 

respects, including but not limited to, retaining jurisdiction to: (a) compel delivery of the FCC 

Licenses to the Purchaser; (b) to implement, interpret, consummate, enforce and/or effectuate the 

provisions of this Sale Order, the Sale Documents, and all agreements arising out of, related to, 

or approved pursuant to this Sale Order; (c) resolve any disputes arising under or related to the 

Sale Documents; (d) enter orders in aid or furtherance of the transactions contemplated in the 

Sale Documents or to ensure the peaceful use, possession and enjoyment of the FCC Licenses by 

the Purchaser; (e) protect the Purchaser against any Lien or Claim in the Debtor or the FCC 

Licenses, of any kind or nature whatsoever, attaching to the cash proceeds of the Sale; and (f) 

resolve any disputes related to, or enter orders in aid or furtherance of, the payments by the 

Debtor of the Break Up Fee and/or the Expense Reimbursement to the Stalking Horse Purchaser. 

24. The Purchase Agreement and any other Sale Document may be waived, modified, 

amended, or supplemented by the parties thereto, in a writing signed by all parties, and in 
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accordance with the terms thereof, without further action of the Bankruptcy Court; provided, 

however, that any such waiver, modification, amendment, or supplement does not have a 

material adverse effect on the Debtor’s estate.   

25. The failure specifically to include any particular provisions of the Sale 

Documents in this Sale Order shall not diminish or impair the effectiveness of such provisions, it 

being the intent of the Bankruptcy Court, the Debtor and the Purchaser that the Sale Documents 

are authorized and approved in their entirety with such amendments thereto as may be made by 

the parties in accordance with this Sale Order.  Likewise, all of the provisions of this Sale Order 

are nonseverable and mutually dependent. 

### 
APPROVED: 
 
/s/ J. Clay Christensen   
J. Clay Christensen (OBA #11789) 
Christensen Law Group, P.L.L.C. 
700 Oklahoma Tower 
210 Park Avenue 
Oklahoma City, Oklahoma 73102 
(405) 232-2020 
(405) 236-1012 (facsimile) 
Clay@christensenlawgroup.com 
 
--and-- 
 
/s/ Jeffrey E. Tate   
Jeffrey E. Tate (OBA #17150) 
MULINIX OGDEN HALL & LUDLAM, 
PLLC 
210 Park Avenue, Suite 3030 
Oklahoma City, Oklahoma 73102 
(405) 232-3800 Telephone 
(405) 232-8999 Facsimile 
jtate@lawokc.com 
 
ATTORNEYS FOR THE DEBTOR AND 
DEBTOR IN POSSESSION 

/s/ G. Blaine Schwabe, III   
G. Blaine Schwabe, III – OBA No. 8001 
John (Jake) M. Krattiger – OBA No. 30617 
GableGotwals 
One Leadership Square, 15th Floor 
211 North Robinson 
Oklahoma City, OK 73102-7101 
(405) 235-5589 
gschwabe@gablelaw.com 
 
ATTORNEYS FOR THE UNSECURED 
CREDITORS’ COMMITTEE 
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	Stelera - 244 - Order Granting Motion to Sell
	A. The findings and conclusions set forth herein constitute the Bankruptcy Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
	B. The Bankruptcy Court has jurisdiction to consider the Motions, each of the transactions contemplated by the Sale Documents and the other relief requested in the Motions (collectively, the “Sale”) pursuant to 28 U.S.C. §§ 157 and 1334, and this matt...
	C. Actual written notice of the Sale Hearing, the Motions, and the Sale, and a reasonable opportunity to object or to be heard with respect to the Motions and the relief requested therein has been afforded to all interested parties and entities, inclu...
	D. As evidenced by the certificates and affidavits of service previously filed with the Clerk of the Bankruptcy Court, and based on the representations of counsel at the Sale Hearing: (i) proper, timely, adequate and sufficient notice of the Motions, ...
	E. The statutory predicates for the relief sought in the Motions are sections 363, 365 and 105(a) of the Bankruptcy Code.  In addition, the relief requested in the Motions is appropriate under Bankruptcy Rules 2002, 6004, 6006, 9006 and 9014.
	F. This Sale Order constitutes a final and appealable order within the meaning of 28 U.S.C. section 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 Rul...
	Highest and Best Offer
	G. The Debtor has complied in all material respects with the Bidding Procedures Order and has duly and properly implemented the procedures contemplated thereby which has resulted in a fair and equitable sale process.  In accordance with the Bidding Pr...
	H. The Debtor has demonstrated a sufficient basis, sound business reasons and the existence of exigent circumstances requiring it to sell and assign the FCC Licenses under sections 363 and 365 of the Bankruptcy Code pursuant to the terms of the Purcha...
	I. Based upon the results of the Auction, the Debtor determined that the consideration provided by Purchaser pursuant to the terms of the Purchase Agreement: (i) is fair and reasonable; (ii) is the highest and otherwise best offer for the FCC Licenses...
	J. The Debtor afforded interested potential buyers a full, fair and reasonable opportunity to make a higher and better offer to purchase the FCC Licenses, and provided potential buyers, upon request, sufficient information to enable them to make an in...
	K. The Debtor’s determination that the Purchase Agreement constitutes the highest and best offer for the FCC Licenses constitutes a valid and sound exercise of the Debtor’s business judgment pursuant to sections 363(b) and 363(f) of the Bankruptcy Cod...
	L. Adequate assurance exists that the Purchaser will fully perform all future obligations under the FCC Licenses to be sold and assigned to the Purchaser under the Purchase Agreement.
	Good Faith Purchaser
	M. The Debtor and the Purchaser have acted in good faith and in accordance with applicable law.  The Purchaser is not an “insider” or otherwise an “affiliate” of the Debtor (as such terms are defined in section 101 of the Bankruptcy Code).  The Sale D...
	N. The Purchaser is a buyer in good faith within the meaning of section 363(m) of the Bankruptcy Code and the decisions thereunder, and, as such, is entitled to the full protections afforded thereby, and otherwise has proceeded in good faith in all re...
	No Fraudulent Transfer
	O. The Purchase Price constitutes reasonably equivalent value and fair consideration under the Bankruptcy Code and under the laws of the United States, any state, territory, or possession thereof, or the District of Columbia.
	Validity of Transfer
	P. The Debtor had and has full authority and power to execute and deliver the Sale Documents, to perform its obligations thereunder, and to consummate the transactions contemplated thereby and the execution, delivery and performance of the Sale Docume...
	Q. On the Closing Date, the Debtor’s transfer of the FCC Licenses will be a legal, valid and effective transfer that will vest the Purchaser with all of the Debtor’s rights, title, and interests in the FCC Licenses free and clear of all Liens and Clai...
	R. The Purchaser would not have entered into the Purchase Agreement and would not consummate the Sale contemplated thereby, thus adversely affecting the Debtor, its estate, and its creditors, if the transfer of the FCC Licenses was not free and clear ...
	Sections 363(f) and 365 are Satisfied
	S. The Debtor may sell the FCC Licenses free and clear of all Liens and Claims against the Debtor, its estate or any of the FCC Licenses because in each case, one or more of the standards set forth in sections 363(f)(1)-(5) of the Bankruptcy Code have...
	T. Notwithstanding any requirement for approval or consent by any person other than the Federal Communications Commission (the “FCC”), the transfer and assignment of the FCC Licenses to the Purchaser is a legal, valid and effective transfer of the FCC...
	U. The Debtor and the Purchaser have, to the extent necessary, satisfied the requirements of section 365 of the Bankruptcy Code, including sections 365(b)(1) and 365(f)(2), in connection with the Sale and the assumption and assignment of the FCC Licen...
	V. The transfer of the FCC Licenses to the Purchaser shall in no way impose any liability or obligation upon the Purchaser for Liens or Claims related to the Debtor’s operation of its business or use of the FCC Licenses prior to the Closing Date or by...
	Compelling Circumstances for an Immediate Sale
	W. To maximize the value of the assets and recovery to the Debtor’s estates, it is essential that the Sale occur within the time constraints set forth in the Purchase Agreement.  Time is of the essence in consummating the Sale.
	X. The Purchaser will be acting in good faith pursuant to section 363(m) of the Bankruptcy Code in Closing the transactions contemplated by the Purchase Agreement, and cause has been shown as to why this Sale Order should not be subject to the stays p...
	Y. The Sale of the FCC Licenses pursuant to the Sale Documents is reasonable and necessary under the facts and circumstances of this bankruptcy case.
	1. The relief requested in the Motions is granted and approved, and the Sale contemplated thereby is approved as set forth in this Sale Order.  All objections to the entry of this Sale Order or the relief provided herein that have not been withdrawn, ...
	Approval of the Sale Documents
	2. The Sale Documents, and all of the terms and conditions thereof, are hereby approved.
	3. Pursuant to sections 363(b), 363(f) and 365 of the Bankruptcy Code, the Debtor is authorized and directed to consummate the Sale in accordance with the terms and conditions of the Sale Documents without further application to or order of this Bankr...
	4. The Debtor is further authorized and directed to take such steps and to execute such documents as are reasonably necessary to consummate the Sale and give effect to the transfers and transactions contemplated under the Sale Documents, and to take a...
	5. Notwithstanding anything contained in this Sale Order, the Stalking Horse LPA, the Bidding Procedures, the Bidding Procedures Order or any other order of this Court to the contrary, (a) the Stalking Horse Purchaser shall serve as the Backup Bidder ...
	6. The terms and provisions of this Sale Order shall be binding in all respects upon the Debtor, its Affiliates, its estate, all known or unknown creditors of, and all known or unknown holders of equity interests in, the Debtor, any holders of Liens o...
	Transfer of FCC Licenses
	7. The transfer and assignment of the FCC Licenses to the Purchaser shall constitute a legal, valid and effective transfer.  Right, title and interest in and to the FCC Licenses shall pass to the Purchaser at Closing free and clear of all Liens and Cl...
	8. Except as expressly permitted or otherwise specifically provided by this Sale Order, all persons and entities holding Liens or Claims against, arising under or out of, in connection with, or in any way relating to, the Debtor, the operation of the ...
	9. Notwithstanding any other provision of this Sale Order or any other order of this Court, no assignment of any rights and interests of the Debtor in any federal license or authorization issued by the FCC shall take place prior to the issuance of FCC...
	Additional Sale Provisions
	10. The provisions of this Sale Order authorizing the sale and assignment of the FCC Licenses by the Debtor free and clear of Liens and Claims to the extent hereinafter provided (with such Liens and Claims to attach to the cash proceeds of the sale of...
	11. This Sale Order (a) shall be effective as a determination that, on the Closing Date, all Liens and Claims of any kind or nature whatsoever existing with respect to the FCC Licenses prior to the Closing have been unconditionally released, discharge...
	12. No bulk sales law or any similar law of any state or other jurisdiction shall apply in any way to the Sale transactions authorized herein.
	13. If any person or entity that has filed financing statements, mortgages, mechanic’s liens, lis pendens or other documents or agreements evidencing Liens with respect to the Debtor or the FCC Licenses shall not have delivered to the Debtor and the P...
	14. The Purchaser shall have no liability or responsibility for any liability, debt or other obligation of the Debtor arising under or related to the Debtor’s business or the FCC Licenses.  Without limiting the generality of the foregoing, and except ...
	15. Under no circumstances shall the Purchaser be deemed a successor of or to the Debtor for any Lien or Claim against or in the Debtor, the Debtor’s business or the FCC Licenses of any kind or nature whatsoever.  The sale, transfer, assignment and de...
	Additional Provisions
	16. The consideration provided by the Purchaser for the FCC Licenses purchased pursuant to the Purchase Agreement shall be deemed to constitute reasonably equivalent value and fair consideration under the Bankruptcy Code and under the laws of the Unit...
	17. The Purchaser is hereby granted and is entitled to the protections provided to a good faith buyer under section 363(m) of the Bankruptcy Code with respect to the transfer and assignment of the FCC Licenses and consummation of the Sale Documents as...
	18. The transactions contemplated in the Sale Documents may not be avoided, and no damages may be assessed against the Purchaser under section 363(n) of the Bankruptcy Code.
	19. The provisions of this Sale Order and any actions taken pursuant hereto shall survive the entry of any order which may be entered confirming any plan of reorganization or liquidation for the Debtor, or which may be entered converting the Debtor’s ...
	20. To the extent provided by section 525 of the Bankruptcy Code, no governmental unit may revoke or suspend the FCC Licenses that are sold and assigned to the Purchaser on account of the filing or pendency of this chapter 11 case or the consummation ...
	21. The Sale Documents and the transactions and instruments contemplated thereby shall be specifically enforceable against and binding upon, and not be subject to rejection or avoidance by, the Debtor, its Affiliates, its estate or any successor, assi...
	22. Notwithstanding Bankruptcy Rules 7062, 9014, 6004(h) and 6006(d), this Sale Order shall not be stayed for 14 days after the entry of the Sale Order and shall be effective and enforceable immediately upon entry.
	23. The Bankruptcy Court shall retain exclusive jurisdiction over any matter or dispute arising from or relating to the implementation of this Sale Order as well as to enforce and implement the terms and provisions of the Sale Documents, all amendment...
	24. The Purchase Agreement and any other Sale Document may be waived, modified, amended, or supplemented by the parties thereto, in a writing signed by all parties, and in accordance with the terms thereof, without further action of the Bankruptcy Cou...
	25. The failure specifically to include any particular provisions of the Sale Documents in this Sale Order shall not diminish or impair the effectiveness of such provisions, it being the intent of the Bankruptcy Court, the Debtor and the Purchaser tha...
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