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Matthew P. Ward (DE Bar No. 4471)
Ericka F. Johnson (DE Bar No. 5024)
Morgan L. Patterson (DE Bar No. 5388)
Nicholas T. Verna (DE Bar No. 6082)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320
Facsimile: (302) 252-4330

E-mail: maward@wcsr.com

E-mail: erjohnson@wcsr.com

E-mail: mpatterson@wcsr.com
E-mail: nverna@wcsr.com

Proposed Counsel to the Debtors
and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)

In re: ) Chapter 11
)
SCOUT MEDIA, INC., et al’, ) Case No. 16-13369-MEW
)
Debtors. ) Joint Administration Requested

)
)

MOTION OF THE DEBTORS FOR ENTRY OF ORDERS
(N(A) APPROVING BIDDING PROCEDURES FOR THE SALE OF

SUBSTANTIALLY ALL OF SCOUT MEDIA, INC. AND SCOUT.CO M,

LLC'S ASSETS, INCLUDING PROCEDURES FOR SELECTION OF A

STALKING HORSE PURCHASER, (B) SCHEDULING AN AUCTIO N,

(C) APPROVING THE FORM AND MANNER OF NOTICE THEREOF
(D) APPROVING ASSUMPTION AND ASSIGNMENT PROCEDURES; AND
(E) SCHEDULING A SALE HEARING AND APPROVING THE FOR M AND

MANNER OF NOTICE THEREOF; (I1)(A) APPROVING THE SAL E OF

The Debtors in these chapter 11 cases, alongtéthast four digits of each Debtor’s federal
taxpayer-identification number are: Scout Mediadittgs, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.camC (3269). The location of the
Debtors’ headquarters and the Debtors’ serviceemdds 122 West 26th Street, Fifth Floor,
New York, NY 10036.
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SUBSTANTIALLY ALL OF SCOUT MEDIA, INC. AND SCOUT.CO M,
LLC'S ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTER ESTS, AND
ENCUMBRANCES AND (B) APPROVING THE ASSUMPTION AND
ASSIGNMENT OF EXECUTORY CONTRACTS AND UNEXPIRED

LEASES; AND (lIl) GRANTING RELATED RELIEF

Scout Media, Inc. and certain of its affiliates dabtors and debtors
in possession (collectively, the “Debtors”), by ahtbugh their proposed
undersigned counsel, hereby move (the “Motion”)@oeirt pursuant to
sections 105(a), 363, and 365 of title 11 of thété¢hStates Code, 11 U.S.C.

88 101-1532 (the “Bankruptcy Code”) and Rules 2@04, 6006, 9007, 9008, and
9014 of the Federal Rules of Bankruptcy Procedilne ‘Bankruptcy Rules”), for
entry of an order substantially in the form attathereto as Exhibit A (the “Bidding
Procedures Order”):

0] approving the proposed procedures attached as iEgHib the
Bidding Procedures Order (the “Bidding Procedurés’he
used in connection with the sale (the “Sale”) ditantially
all of Scout Media, Inc. and Scout.com, LLC’s asg#éte
“Assets”), including the procedures for the selmtof a
stalking horse purchaser;

(i) scheduling an auction for the Assets (the “Auct)ottfie
hearing with respect to the approval of the sdle {Eale
Hearing”), and approval of the form and manneraifae
thereof;

(i)  authorizing certain procedures related to the Drebto
assumption and assignment of executory contrads an
unexpired leases (the “Assignment Procedures”pimection
with any Sale; and

(iv)  granting related relief.
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The Debtors also move the Court, pursuant to BatkyuCode
sections 105, 363, and 365, and Bankruptcy Rul62,28004, and 6006 for entry of
one or more orders in substantially the form agadhereto as Exhibit B (the “Sale
Order”):

(1) authorizing the sale of the Assets to one or moceessful
bidders at the Auction (each such sale, a “Salasaetion”)
free and clear of all liens, claims, interests, andumbrances;

(i) authorizing the assumption and assignment of certai
executory contracts and unexpired leases in colmmect
therewith; and

(i)  granting related relief.

In support of this motion, the Debtors submit thecl@ration of Craig Amazeen in
Support of Debtors’ Chapter 11 Petitions and Fa&y Motions (the “First Day
Declaration”§ filed contemporaneously herewith and the Declaratif Andrew De
Camara in Support of Debtors’ Sale and Bidding Edoces Motiorattached hereto

as_Exhibit C (the “Sale Declaration”) and respdbtftepresent as follows:

JURISDICTION AND VENUE

1. The Court has jurisdiction over this matter pursuar?28
U.S.C. 88 157 and 1334. This matter is a coreqmading within the meaning of 28
U.S.C. § 157(b)(2).

2. Venue in this Court is proper pursuant to 28 U.S%1408

and 14009.

Capitalized terms used but not defined hereill Bhae the meanings assigned such terms in
the First Day Declaration.
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BACKGROUND

A. General Background

3. On December 1, 2016 (the “SMI Petition Date”), an
involuntary petition was filed against Scout Medrg. (“Scout Media” or “SMI”),
and on December 8, 2016 (the “Remaining Debtorsti®e Date” and, together
with the SMI Petition Date, the “Petition Date”gah of the Debtors filed a
voluntary petition for relief under chapter 11 bétBankruptcy Code. The Debtors
are continuing in possession of their propertied @e managing their businesses, as
debtors in possession, pursuant to Bankruptcy Gedions 1107(a) and 1108. No
official committee of unsecured creditors has bagpointed in these cases.

4, Scout Media, Inc. (“Scout Media”), the primary ogigmng
company of the Debtors, is a privately held digsabrts media company that
publishes and distributes content related to thgoNal Football League (the
“NFL”), fantasy sports, college football and baddadt, high school recruiting,
hunting, fishing, outdoors, military, and historin 2013, Fox Sports sold Scout
Media to North American Membership Group Holdings,, the sole owner of
Scout Media Holdings, Inc. Since that time, Sddetlia emerged as a leader in the
digital sports media market with its growth suppdrby a series of successful
partnerships, including its alliance with iHeartNged January 2016.

5. Scout Media owns and operates a digital networkoef
team-specific, credentialed publishers, and tlespective social communities.

These publishers produce premium video and stameod on a proprietary network
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that enables users to consume the latest newsngankand analysis, and engage
with other like-minded fans.

6. Scout Media is the only sports network with a tirthe video
channel for every NFL and major college team. $btbedia produces
approximately 11,000 stories and 1,000 premiumaogdaonthly.

7. As described more fully below, in the First Day eation,
and in the Sale Declaration, it became clear dufiegsummer of 2016 that the
Debtors could not continue as they were, and tlrey a financial advisor and
began a sales process, seeking a buyer for thessbaBcout Media to purchase
such shares through an assignment for the berefteditors. While many parties
expressed an interest in purchasing Scout Medmiecame clear that buyers would
be more willing to do so through an organized chiapi process that includes
protections from successor liability. Accordingiynfortunately, to date no stalking
horse bidder has been selected. The Debtors haveenced these chapter 11 cases
(collectively, the “Cases”) with the hope of seflithe assets of debtors Scout Media
and Scout.com, LLC as a going concern in a competituction to be held in
January 2017. The Debtors intend to continue d¢ipgras usual in these Cases
during the period leading up to the auction sogwe¢serve the value of their
businesses, thereby encouraging a going concesrhstiwould save jobs and
maximize returns to creditors. Additional infornaat regarding the Debtors and

these Cases, including the Debtors’ businessego@e structure, financial
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condition, and the reasons for and objectives @ditases, is set forth in the First
Day Declaration.

B. The Prepetition Sale Process

8. In September 2016, facing liquidity constraintssaiby
judgment liens and multiple garnishments, the Desbtetained Sherwood Partners,
Inc. (“Sherwood”), and in October, Sherwood begaaxplore and solicit interest in
a sale of Scout Media Holdings, Inc.’s stock in @ddedia and Scout.com, LLC.
SeeSale Decl. 5. In November 2016, the DebtorsSimetwood determined that a
sales process would be more effective through dnenecencement of chapter 11
cases and the modified the restructuring goal ta sale of substantially all of Scout
Media and Scout.com, LLC’s assets.

9. Sherwood conducted a robust marketing processasamg
the market and contacting 154 potential strategecfanancial buyers that, based on
Sherwood’s experience and involvement in the spoasketing arena, might be
interested in the Debtors’ businesses. i8eat | 6. This list of potential buyers was
developed in concert with the Debtors’ managemedtBoard of Directors (the
“Board”), who supplemented the initial list suppliey Sherwood with additional
potential purchasers. Additionally, as news ofDiebtors’ sale process became
public, the Debtors and Sherwood received inquir@® other interested parties
and, where appropriate, Sherwood provided diligemzbengaged in negotiations

with those parties as well.
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10. Of the 154 potential strategic and financial buy@ngerwood
contacted, twenty (20) parties signed non-disclsigreements and are in the
process of being provided with access to exterdiligence materials. See. at
1 6.

11. Despite varying levels of due diligence and meetiwgh
interested parties, no one has submitted a lettietent or provided any other
definitive sale offer at this time.

C. The Proposed Asset Purchase Agreement

12.  The Debtors have prepared a form asset purchaseragnt
(the “APA,” substantially in the form attached heras Exhibit D), which will be
provided to all prospective bidders (each, a “PiaéBidder”) in connection with a
marketing process for the Assets. Potential Bisldell be required to submit to the
Debtors an executed asset purchase agreement édtadified APA”) reflecting
the terms upon which the Potential Bidder woulckdeeeffect a purchase of the
Assets and the assumption of certain liabilities@sn as is practicable, but no later
than January 17, 2017 at 5:00 p.m. (Prevailingdtasiime) (the “Bid Deadline”).
The Debtors will also entertain entering into aneaghent (the “Stalking Horse
Agreement”) with a stalking horse purchaser (the@fldhg Horse Purchaser”), as
may be determined by the Debtors in their businefgment prior to the hearing on
this Mation.

13.  Upon the selection of a Stalking Horse Purchatany, the

Debtors will file and serve a notice that includ@sthe identity of the proposed
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Stalking Horse Purchaser; (ii) a summary of the tieesns of the Stalking Horse
Agreement; (iii) a summary of the type and amountid protections (the “Bid
Protections”), if any, being offered to the propb&talking Horse Purchaser; (iv) a
summary of any necessary modifications or amendsrterthe Bid Procedures; and
(v) a copy of the Stalking Horse Agreement. In¢lent a Stalking Horse Purchaser
is selected, the Debtors will request that the Csetra hearing to approve any such
Stalking Horse Purchaser, Stalking Horse Agreenart,accompanying Bid
Protections on an expedited basis.

14. Inthe event that the Debtors do not select a Bigldorse
Purchaser, the Debtors will provide to the Notiegtiés (as defined herein) a
summary of the principal terms of any SuccessfdsBas defined in the Bid
Procedures Order) prior to the Sale Hearing. Tébtars request that the Court
schedule the Sale Hearing on January 27, 201 Tobr aéther time that the Court is
available. The Debtors may adjourn the Sale Hgaatrany time in their discretion
without further written notice.

15. The Debtors believe that holding an Auction for Assets
represents the best means to generate value foestates and maximize creditor
returns.

D. The Need for a Timely Process

16. The Debtors propose to conduct the Sale proceséacttbn

on the following timeline:
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December 22, 2016

Hearing to Consider Entry of the Bidding
Procedures Order

December 23, 2016

Deadline to Serve Sale Notice and Notice of
Assumption and Assignment

December 30, 2016

Sale Notice Publication Deadline

January 6, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file Cure Objections and Assignabilit
Objections

January 17, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Bid Deadline

January 18, 2016 at 5:00 p.m.
(prevailing Eastern Time)

Deadline for Debtors to notify bidders of their
status as Qualified Bidders

(prevailing Eastern Time)

January 19, 2017 at 10:00 a.m.

Auction, to be held at the offices of Womble
Carlyle Sandridge & Rice, LLP, 222 Delaware
Ave., Suite 1501, Wilmington, Delaware

January 20, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to File Auction Results

January 24, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file objections to Sale Transaction(s)
(other than Cure Objections and Assignability
Objections)

January 24, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file Adequate Assurance Objections

January 27, 2017

Proposed hearing to approve proposed Sale
Transaction(s)

17.  The Debtors believe that conducting the Sale psoadthin

the time periods set forth above and in the Biddingcedures is reasonable and will

provide parties with sufficient time and informatinecessary to formulate a bid to

purchase the Assets. In formulating the procedamnestime periods, the Debtors

balanced the need to provide adequate and appmpoéce to parties in interest

and to potential purchasers with the need to quiakd efficiently sell their

operations while they still have realizable valnd aan be maintained as a going
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concern. Furthermore, potential bidders will hageess to comprehensive
information prepared by the Debtors and their aar¢isind a substantial body of
data, inclusive of presentations with Sherwood thiedDebtors’ management,
membership reports, publisher reports, and hisabficancial data and projections.
SeeSale Decl. | 8.

18.  The failure to adhere to the time periods in thedsig
Procedures could jeopardize the Debtors’ abilitgneintain their operations during
the pendency of the Sale process, which would tresal substantial loss of value
for creditors and foreclose any possibility of gpgoncern value being extracted at
the Auction. The Debtors’ postpetition debtor-imspession financing (the “DIP
Credit Facility”) requires the Debtors’ to adhevecertain milestones related to the
sale process. Failure to adhere to these milestomdd result in a loss of financing
necessitating an immediate shut down of operations.

19. In addition to the milestones, the Debtors havaiBgant
business and financial reasons to move quicklyenBwith the DIP Credit Facility,
there are limited funds available to the Debtord @@y continue to incur expenses
every day that a sale transaction is not consunmanaiiéhe Debtors have balanced
the benefits of running an extended auction withrthquidity needs and their ability
to maintain going concern operations and are piagassale timeline that is
designed to maximize value while at the same timé heedless expenditures and
the incurrence of administrative expenses, theresting a liquidity shortfall that

could have a disastrous impact on their businesbkes.Debtors have determined, in

10
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their business judgment, that the proposed maidgiemiod, which will allow the

Debtors to devote funds to maintaining the busiasss going concern, offers the

estates the best chance of maintaining value, ggobs and maximizing returns to

creditors. _Se€irst Day Decl. 8.

RELIEF REQUESTED

20. By this Motion, pursuant to Bankruptcy Code secti@f5(a),

363, and 365 and Bankruptcy Rules 2002, 6004, 680®&/, 9008, and 9014, the

Debtors request that the Court:

(@  enter the Bidding Procedures Order:

(i)

(ii)

(iii)
(iv)

(v)

approving the Bidding Procedures substantiallyha t
form attached as Exhibit 1 to the Bidding Procedure
Order;

scheduling the Auction for January 19, 2017;
scheduling the Sale Hearing for January 27, 2017;

authorizing and approving the (A) notice to each
non-Debtor counterparty (each, a “Counterparty”) to
an executory contract or unexpired lease (collebtiv
the “Contracts”) of the Debtors’ proposed cure
amounts (the “Cure Costs”), substantially in therfo
attached to the Bidding Procedures Order as Exaibit
(the “Assumption and Assignment Notice”) and

(B) the procedures for the assumption and assighmen
of Contracts and the determination of Cure Costs wi
respect thereto (collectively, the “Assumption and
Assignment Procedures”);

authorizing and approving the notice of the Auction
and Sale Hearing, substantially in the form attddioe
the Bidding Procedures Order_as Exhibit 3 (the éSal
Notice”); and

11
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authorizing the Debtors to publish critical content
contained in the Sale Notice in the Wall Streetdal|
NY Times, or USA Today (the “Publication Notice”);
and

enter the Sale Order:

(i)

(ii)

(iii)

(iv)

authorizing the sale of the Assets free and cléali o
liens, claims, interests, and encumbrances, wetislio
attach to the proceeds of such Sale Transaction;

authorizing the assumption and assignment of the
Proposed Assumed Contracts (as defined below);

granting relief from the automatic stay and permiss
to repay the Obligations and Pre-Petition Obligagio
(each as defined in the Interim Order approvingaleb
in possession financing), in full, at the closeta
Sale; and

granting related relief.

BIDDING PROCEDURES

21. The Bidding Procedures are intended to provideftair, timely, and

competitive sale process consistent with the tineetif these Cases. The Bidding

Procedures, if approved, will enable the Debtorsléntify bids from potential

buyers that would constitute the best and highst tor the Assets. Because the

Bidding Procedures are attached to the proposediijd°rocedures Order as

Exhibit 1, they are not stated herein in theirretyi. However, certain key terms of

the Bidding Procedures are highlighted below:

Bidding Procedures.

All capitalized terms not defined in this sectlmave the meanings given to such terms in the

12
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Bid Deadline

Any person or entity that desires to participatéhim Auction as a Stalking
Horse Purchaser must submit its bid (and such hist ironstitute a Qualified
Bid (as defined below)) on or befafee hearing on this Motion (the
“Stalking Horse Bid Deadline”) in writing to the @Notice Parties set forth
in the Bidding Procedures.

Unless a bid was submitted pursuant to the Stalkioige Bid Deadline and
that bid was designated the Stalking Horse Bid,@argon or entity that
desires to participate in the Auction (each, a $pextive Bidder”), must
submit its bid (and such bid must constitute a @igdlBid (as defined
below)) on or befordanuary 17, 2017 at 5:00 p.m(prevailing Eastern
Time) (the “Bid Deadline”) in writing to the Bid Noticearties set forth in the
Bidding Procedures.

Diligence

To be eligible to participate in the Auction, a §vective Bidder must first
deliver (i) an executed confidentiality agreemémform and substance
satisfactory to the Debtors and consistent witht¢hms of the confidentiality
agreements that the Debtors required potentialdogtb sign prior to the
filing of these Cases, (ii) a statement or othetual support demonstrating t
the Debtors’ satisfaction in the exercise of theasonable business judgme
that the Prospective Bidder has a bona fide intémgsurchasing the Assets,
and (i) preliminary proof of the Prospective Belts financial capacity to
close the proposed sale transaction. Upon exetafia valid confidentiality
agreement, any Prospective Bidder identified byDhbtors as reasonably
likely to be a Qualified Bidder that wishes to cantidue diligence on the
Assets may, in the Debtors’ discretion be grantamss to all material
information regarding the Assets; provided thaan§ Prospective Bidder is
(or is affiliated with) a competitor of the Debtptke Debtors will not be
required to disclose to such Prospective Bidderteade secrets or
proprietary information, as determined in theiresdiscretion. If the Debtors
determine that a Prospective Bidder does not quatifa Qualified Bidder,
such Prospective Bidder shall not be entitled teiree due diligence access
additional non-public information.

O

or

Qualified Bid
Requirements

In order to qualify as a “Qualified Bid,” the bidust be in writing and the
Debtors must determine that the bid satisfies diewing requirements (ang
any Prospective Bidder that submits a Qualified &itisfying the following
requirements shall be a “Qualified Bidder”):

e Purchased Assets: A Qualified Bid must identify tbllowing:
(A) the Assets (or the portion thereof) to be pasgd, including
any Contracts of the Debtors that would be asswuameédassigned in
connection with the relevant Sale Transactiongath executory
contracts and unexpired leases, the “Proposed Ass$@ontracts”);
(B) the liabilities, if any, to be assumed, inclugliany debt to be
assumed; (C) the cash purchase price of, and &ey cbnsideratior
offered in connection with, the bid; (D) the propdgorm of
adequate assurance of future performance with cegpany
Proposed Assumed Contracts; and (E) whether thepPctive
Bidder intends to operate all or a portion of thebidrs’ business as
a going concern (as applicable), or to liquidaghhsiness.

» |dentification of Bidder: A Qualified Bid must fiyldisclose the

13
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legal identity of each person or entity bidding floe applicable
Assets or otherwise sponsoring, financing (inclgdimough the
issuance of debt in connection with such bid),ip@ating in
(including through license or similar arrangemeithwespect to the
assets to be acquired in connection with suchsuidh bid or the
Auction in connection with such bid, and the cortgkerms of any
such participation, and must also disclose any gagtesent
connections or agreements with the Debtors, thi&iSteHorse
Purchaser, any other known Prospective Bidder @lifed Bidder,
and/or any officer or director of any of the foragp(including any
current or former officer or director of the Delspr

» Asset Purchase Agreement if There Is a Stalkingél&urchaser
Only: If a Stalking Horse Purchaser is designated approved,
Qualified Bids must include a duly authorized ardaited copy of
the Stalking Horse APA modified to reflect such @fied Bidder's
proposed Sale Transaction (including all exhibitd achedules
thereto), together with copies marked to show angradments and
modifications to (A) the Stalking Horse APA and ({Bg proposed
Sale Order.

» Asset Purchase Agreement if there is no Stalkingsél®urchaser:
If no Stalking Horse Purchaser is designated apdosed, a
Qualified Bid must include a duly authorized ané@xed copy of
the form asset purchase agreement provided by ¢héos
(the “Form APA”) modified to reflect such QualifleBidder’s
proposed Sale Transaction (the “Alternative Tratisac
Agreement”) (including all exhibits and schedulesreto), together
with copies marked to show any amendments and matidns to
(A) the Form APA and (B) the proposed Sale Order.

» Credit Bidding: In connection with the Sale of thesets, a person
or entity holding a properly perfected securityeiaist in such Asset
may seek to credit bid some or all of their clatimst are not subject
to a bona fide dispute for their respective cotitéeach such bid, a
“Credit Bid") pursuant to Bankruptcy Code sectidiB&). A
Credit Bid may be applied only to reduce the casfsizleration
with respect to the Assets in which the party sutimg the Credit
Bid holds a security interest with respect to whichre are no othe
more senior security interests. Each person dtydmilding a valid,
properly perfected security interest in Assets wétbpect to which
there are no other more senior security interesta/hich it submits
a bid shall be deemed a Qualified Bidder with respeits right to
acquire such Assets by Credit Bid.

n

» Financial Information: A Qualified Bid must incladhe following:
(A) a statement that the Prospective Bidder isnfiilly capable of
consummating the Sale Transaction; (B) if the himudes a Credit
Bid, a statement that any properly perfected mengos security
interest will be satisfied in cash and any remajrialance of the
bid after reducing the applicable purchase pricthefAssets by the
amount of the proposed Credit Bid is based on laraah offer; and
(C) satisfactory evidence of committed financingther financial

14
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ability to consummate the proposed Sale Transgslion a timely
manner.

e Good Faith Deposit. Each Qualified Bid (other tloae that
includes a Credit Bid) must be accompanied by aldaith deposit
(the “Good Faith Deposit”) in the form of cash @her form
acceptable to the Debtors in their sole and absdligcretion) in an
amount equal to 10% of the purchase price offevgaitchase the
Assets (or portion thereof). All Good Faith Depesihall be held in
escrow in a non-interest bearing account identifigdhe Debtors
until no later than five business days after thectasion of the
Auction unless such bidder is selected as the SeteBidder or as
a Backup Bidder (as hereinafter defined), and #fezereturned to
the respective Qualified Bidders in accordance #ithBidding
Procedures. The Debtors reserve the right to aseréhe Good
Faith Deposit for one or more Qualified Bidders dafined below)
in their sole discretion after consulting with fBensultation
Parties’

» Adequate Assurance. A Qualified Bid must includielence of the
Prospective Bidder’s ability to comply with Banktap Code
section 365 (to the extent applicable), includingvyding adequate
assurance of such Prospective Bidder’s abilityedgym future
obligations arising under the contracts and lepsegosed in its bid
to be assumed by the Debtors and assigned to tisp&utive
Bidder, in a form that will permit the immediatessémination of
such evidence to the Counterparties to such cdstea leases.

* Representations and Warranties: A Qualified Bicgmclude the
following representations and warranties: (A) esghg state that th
Prospective Bidder has had an opportunity to condoyg and all
due diligence regarding the Debtors’ businessegtanédssets prior
to submitting its bid; and (B) a statement thatPespective Bidde
has relied solely upon its own independent reviauwgstigation,
and/or inspection of any relevant documents andgsets in
making its bid and did not rely on any written oalcstatements,
representations, promises, warranties, or guasaniatsoever,
whether express or implied, by operation of lavethrerwise,
regarding the Debtors’ businesses or the Assetsotompleteness
of any information provided in connection therewith

D

e Authorization: A Qualified Bid must include evidsnof
authorization and approval from the ProspectivedBits board of
directors (or comparable governing body) with respe the
submission, execution, and delivery of a bid, pgsétion in the
Auction, and closing of the proposed Sale Transat) in
accordance with the terms of the bid and theseiBidBrocedures.

The “Consultation Parties” are (a) Levy, SmallL&llas and Chipman Brown Cicero & Cole,
as counsel to the DIP Lender and (b) counsel fproffitial committee of unsecured creditors
appointed in these Cases.

15
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e Other Requirements: A Qualified Bid shall: (Ayegssly state that
the bid is formal, binding, not subject to or cdiadied on any
further due diligence, and irrevocable until theeston of the
Successful Bid and the Backup Bid (as defined below
accordance with these Bidding Procedures; providatif such
Prospective Bidder is selected as the SuccessfaldBior Backup
Bidder, its bid must remain irrevocable until thetifors’
consummation of a sale with the Successful Biddéhe Backup
Bidder; (B) if the bid is for assets subject t8talking Horse Bid,
state that the bid is not subject to conditionserimurdensome than
those in the Stalking Horse APA; (C) expresslyesthat the
Prospective Bidder is committed to closing the psaul Sale
Transaction(s) contemplated by the bid as soomagipable; (D)
except for the Bid Protections (as defined in thddig Procedures
Order) for the Stalking Horse approved in the BiddProcedures
Order, expressly state and acknowledge that ngpBcotise Bidder
shall be entitled to a break-up fee, terminatian &xpense
reimbursement, or similar type of “bid protectian”connection
with the submission of a bid; (E) expressly waing alaim or right
to assert any substantial contribution administeagixpense claim
under Bankruptcy Code section 503(b) in conneatiith bidding
for the Assets and/or participating in the Aucti@®) not contain
any financing contingencies of any kind; (G) nohtzdn any
condition to closing of the proposed Sale Transa¢s) on the
receipt of any third party approvals (excluding Bauptcy Court
approval and any applicable required governme mizca
regulatory approval); (H) state that all necess$iings under
applicable regulatory, antitrust, and other lawi lné¢ made and that
payment of the fees associated therewith shall &gerby the
Prospective Bidder; (I) expressly state that thespective Bidder
agrees to serve as a backup bidder (a “Backup Bidiflsuch
bidder’s Qualified Bid is selected as the next bigtor next best bid
after the Successful Bid with respect to the applie Assets;
(J) include contact information for the specifiagn(s) the Debtors
should contact in the event they have any questbosit the
Prospective Bidder’s bid; and (K) be received by Bid Notice
Parties by the Bid Deadline.

The Debtors, in their business judgment, and irsattation with the
Consultation Parties, reserve the right to rejagtlad if such bid, including
(without limitation) on the grounds that it: (4 on terms that are more
burdensome or conditional than the terms of th&kidaHorse APA, if any;
(B) requires any indemnification of the Prospectidder; (C) is not
Disqualification of received by the Bid Deadline; (D) is subject to aoptingencies (including

Bids representations, warranties, covenants, and tingiggirements) of any kind
or any other conditions precedent to such partylgyation to acquire the
relevant Assets; or (E) does not, in the Debtoetenination (after
consultation with the Consultation Parties), in€wdfair and adequate price
or the acceptance of which would not be in the bestests of the Debtors’
estates.

Selecting Stalking | If a Stalking Horse Bid is received and acceptedhieyDebtors in their sole
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Horse Bidder

discretion after consulting with the Consultaticarties on or prior to the
hearing on the Bid Procedures (the “Stalking H@&EDeadline”)

A hearing to consider approval of the Debtors’ sibs of the Stalking Horse
Purchaser will be requested on an expedited basis

Selecting Qualified
Bidders

The Debtors shall make a determination regardingtwhids qualify as
Qualified Bids and as Baseline Bids (as definedWwghnd shall notify
bidders whether they have been selected as QuiaBii#ders by no later than
January 18, 2017 at 5:00 p.m. (prevailing Easternime).

Bid Protections

Other than the Bid Protections that may be provigea Stalking Horse
Purchaser, no party submitting a bid, whether @rsnoh bid is determined b
the Debtors to qualify as a Qualified Bid, shalldmgitled to a break-up fee o

expense reimbursement, or any other bid protectinless such break-up fee,

expense reimbursement, or other bid protectioppsaved by the Bankruptc
Court

y
s

y

Auction

If the Debtors receive more than one Qualified Bidthe same Assets with
acceptable purchase prices by the Bid DeadlineD#isors shall conduct the
Auction. The Auction, if required, will be condect at the offices of
Womble Carlyle Sandridge & Rice, LLP, 222 DelawaréAvenue, Suite
1501, Wilmington, DE 19801 on January 19, 2017 a010 a.m.

(prevailing Eastern Time) (the “Auction Date”), or at such other time and
location as designated by the Debtors, after ctingulvith the Consultation
Parties. The Debtors shall have the right to cohday number of Auctions
on the Auction Date to accommodate multiple bigd tomprise a single
Qualified Bid, if the Debtors determine, in thedasonable business judgme
that conducting such auctions would be in the imgstests of the Debtors’
estates. If the Debtors receive no more than aradifigd Bid, the Debtors
may cancel the Auction and instead request at &lhe I$earing that the
Bankruptcy Court approve the bid proposed by the @ualified Bid.

Transcription. The bidding at the Auction shallttenscribed and the
Debtors shall maintain a transcript of all bids mathd announced at the
Auction.

Participants and Attendees: Only Qualified Biddeeg have submitted
Qualified Bids by the Bid Deadline are eligibleparticipate in the Auction,
subject to other limitations as may be reasonabfpoised by the Debtors in
accordance with the Bidding Procedures. Qualiietters participating in
the Auction must appear in person at the Auctiorthmugh a duly
authorized representative. The Debtors may, iin fode and exclusive
discretion, establish a reasonable limit on the Imemof representatives and/
professional advisors that may appear on behalf accompany each
Qualified Bidder at the Auction. Each of the Cdteion Parties shall be
entitled to have a reasonable number of represessaand/or professional
advisors attend the Auction.

Each Qualified Bidder participating in the Auctiaiill be required to confirm
in writing and on the record at the Auction thaj {has not engaged in any
collusion with respect to the submission of anydridhe Auction, and (B) its
Qualified Bid represents a binding, good faith, &oda fide offer to purchas
the Assets identified in such bid if selected &Sccessful Bidder.

or

11%
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Bidding shall commence at the amount of the Qualif8id that the Debtors,
in consultation with the Consultation Parties, deiae in their business
judgment to be the highest or otherwise best QadlBid (the “Baseline
Bid"). If a Stalking Horse Purchaser is selectad approved, the Stalking
Horse Purchaser’s bid shall constitute the Bas@ideattributable to Assets
sought to be purchased by the Stalking Horse Psect{the “Stalking Horse
Assets”).
Qualified Bidders may submit successive bids highan the previous bid,
based on and increased from the Baseline Bid tordtevant Assets;
provided, however, that to the extent that themadse than one Qualified
Bid for the Stalking Horse Assets, the bidding $talking Horse Assets will
start at an amount equal to the proposed purchése plusthe aggregate
amount of the Break Up Fee and the Expense Reimimgnst, if any. The
minimum required increments for successive QualiBéds (each such bid, g
“Minimum Overbid”) will be announced at the outeétthe Auction. The
Debtors may, in their reasonable business judgnaautafter consulting
with the Consultation Parties, announce increasesductions to Minimum
Minimum Overbid Overbids at any time during the Auction.

Baseline Bid

Except as specifically set forth herein, for thepmse of evaluating the valug
of the consideration provided by any bid subseqteeatBaseline Bid, the
Debtors will, at each round of bidding, give effexthe Bid Protections
payable to the Stalking Horse Purchaser undertdi&iSg Horse APA, if
any, as well as any additional liabilities to bewmsed by a Qualified Bidder
and any additional costs that may be imposed obé#idors. To the extent
that a Minimum Overbid has been accepted entirelg part because of the
addition, deletion, or madification of a provisionprovisions in any
Stalking Horse APA, the Debtors will identify suatided, deleted, or
modified provision or provisions and the value dudr

After the first round of bidding and between eachsequent round of
bidding, the Debtors shall announce the bid they thelieve to be the highes
or otherwise best offer for the relevant Assets (tteading Bid”). Each
round of bidding will conclude after each partidipg Qualified Bidder has
had the opportunity to submit a subsequent bid fuithknowledge of the
Leading Bid.

The Auction may include open bidding in the pregeoicall other Qualified
Bidders. All Qualified Bidders shall have the righ submit additional bids
and make modifications to their APA at the Aucttorimprove their bids.
Leading Bid The Debtors may, in their reasonable business jedgmegotiate with any
and all Qualified Bidders participating in the Alact.

—

The Debtors shall have the right, after consultiitty the Consultation
Parties, to determine, in their reasonable busijuelggnent, which bid is the
highest or otherwise best bid with respect to fhaieable Asset(s) and
reject at any time, without liability, any bid thie Debtors deem to be
inadequate or insufficient, not in conformity wite requirements of the
Bankruptcy Code, Bankruptcy Rules, or the Local iBaptcy Rules for the
Southern District of New York, these Bidding Progess, any order of the
Bankruptcy Court, or the best interests of the Deband their estates.

Any Leading Bid made from time to time by a QualifiBidder must remain
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open and binding on the Qualified Bidder until amdess (i) the Debtors

accept a higher or otherwise better bid submitiedrimther Qualified Bidde
during the Auction as a Leading Bid and (ii) sugading Bid is not selected
as the Backup Bid.

To the extent not previously provided (which wid betermined by the
Debtors), a Qualified Bidder submitting a subsediéth must submit at the
Debtors’ request, as part of its subsequent bittemnrevidence (in the form
of financial disclosure or credit-quality suppartdrmation or enhancement
reasonably acceptable to the Debtors) demonstratioly Qualified Bidder’s
ability to close the transaction at the purchasseprontemplated by such
subsequent bid.

Immediately prior to the conclusion of the Auctidime Debtors shall, in
consultation with the Consultation Parties, (A)edlatine, consistent with the
Bidding Procedures, which bid constitutes the higloe otherwise best
Successful Bids bid(s) for the applicable Asset(s) (each such &itGuccessful Bid”); and
(B) notify all Qualified Bidders at the Auction ftine applicable Asset(s) of
the identity of the bidder that submitted the Ssséd Bid (each such biddef,
the “Successful Bidder”) for such Asset(s) andaheunt of the purchase
price and other material terms of the Successfdl Bi

Immediately prior to the conclusion of the Auctidine Debtors may, in
consultation with the Consultation Parties, (apdaine, consistent with
these Bidding Procedures, which Qualified Bid is tiext highest or
otherwise best Qualified Bid for the relevant Assater the Successful Bid
(each such Qualified Bid, a “Backup Bid"); and (totify all Qualified
Bidders at the Auction for the applicable Assethaf identity of the Backup
Bidder and the amount of the purchase price aner attaterial terms of the
Backup Bid.

Backup Bids must remain open until the Debtors’stonmation of a sale
with the Successful Bidder. If the Successful Ridfibr the applicable
Assets fails to consummate a Sale TransactiorBélckup Bidder shall be
deemed the new Successful Bidder, and the Debitisenauthorized, but
not required, to consummate a Sale Transactiothéoapplicable Assets
with the Backup Bidder.

Backup Bids

On or beforelanuary 20, 2017 at 5:00 p.m. (prevailing Easternime), the
Debtors shall file with the Bankruptcy Court andvgeon the Sale Notice
Parties the results of the Auction, which shallude (i) a copy of the

) Successful Bid and Backup Bid and (ii) the identifthe Successful Bidder
Auction Results | and Backup Bidder.

On or beforelanuary 20, 2017 the Debtors shall file with the Bankruptcy
Court and serve on the Sale Notice Parties thecBlafi the Proposed
Assumed Contracts.

The Debtors may, after consulting with the CondidtaParties, modify the
rules, procedures, and deadlines set forth hersifufling, without
Modification of limitation, extending the Bid Deadline, modifyinfget Qualified Bid

Procedures Requirements, modifying the procedures for condgctite Auction,
rescheduling the Auction, or adjourning the Salati®y), or adopt new
rules, procedures, and deadlines or otherwise meluéfse Bidding
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Procedures in order to, in their reasonable digarebetter promote the goals
of such procedures, namely, to maximize valueHerdstates. All such
modifications and additional rules will be commuated to each of the
Notice Parties, Prospective Bidders, and Qualiiattiers.

B. Notice Procedures

22.  The Debtors request approval of the Sale Noticstanliially
in the form attached to the Bidding Procedures ©agdeExhibit 3. Within two (2)
business days of entry of the Bidding Proceduretethe Debtors will serve the
Sale Notice by first class mail or email on: (@@ Consultation Parties (as
applicable); (b) all persons and entities knowrih®yDebtors to have expressed an
interest to the Debtors in a Sale Transaction wiuglany of the Assets during the
past twelve (12) months, including any person dityethat has submitted a bid for
any of the Assets, as applicable; (c) all persombkenmtities known by the Debtors to
have asserted any lien, claim, interest, or encand& in the Assets (for whom
identifying information and addresses are availabline Debtors); (d) all
non-Debtor parties to any Contracts that are preghés be assumed or rejected in
connection with a Sale Transaction; (e) any govemtal authority known to have a
claim against the Debtors in these chapter 11 cé3eke United States Attorney
General; (g) the Antitrust Division of the Unitethfs Department of Justice; (h) the
United States Attorney for the Southern DistriciNaw York; (i) the Office of the
Attorney General in Washington, Minnesota, New Ya@kd Delaware; (j) the
Federal Trade Commission; (k) the office of thetddiStates Trustee for the

Southern District of New York; (I) the Internal Rwe Service; (m) the United
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States Securities and Exchange Commission; (of #le Debtors’ known creditors
(for whom identifying information and addresseslarewn to the Debtors); (o) all
parties who have filed a notice of appearance aqdast for service of papers in
these chapter 11 cases pursuant to BankruptcyZ®0i2; and (p) all other persons
and entities as directed by the Court.

23.  Additionally, the Debtors will cause the materigiarmation
contained in the Sale Notice to be published irdemsed format once in modified

and/or condensed form in the Wall Street Journaly Nork Times, or USA Today.

24.  The Debtors submit that the procedures describedeafthe
“Notice Procedures”), coupled with the Assumptioil &Assignment Procedures
further described below, constitute adequate aasreable notice of the key dates
and deadlines for the Sale, including, among dttiegs, the deadline to object to
the Sale of the Assets, assumption and assignrhémt €ontracts, the Auction, the
Bid Deadline, and the Sale Hearing.

ASSUMPTION AND ASSIGNMENT PROCEDURES

25.  In connection with any Sale Transaction, the Debpsopose
to assume and assign to the Successful Biddeg®rbposed Assumed Contracts
(defined below). The Assumption and Assignment@dares will, among other
things, notice the Counterparties of the poterissumption and assignment of their
Contracts and the Debtors’ calculation of Cure €@sth respect thereto.

Specifically, the Assumption and Assignment Proceslyprovide that:
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(@  Assumption and Assignment Notice: Within two (2smess
days after the entry of the Bidding Procedures Qtitie
Debtors shall file with the Bankruptcy Court andveeon the
Sale Notice Parties, including each Counterpargy @ontract
that may be assumed, in connection with any Sadaskction
the Assumption and Assignment Notice, which shall
(i) identify the Contracts; (ii) list the Debtorgbod faith
calculation of Cure Costs with respect to each it
(iif) expressly state that assumption or assignméat
Contract is not guaranteed and is subject the agreeof the
Successful Bidder and Court approval; and (iv) pnamtly
display the deadline to file objections to the aggstion,
assignment, or sale of the Debtors’ Proposed Asdume
Contracts. In the event that the Debtors identify
Counterparties that were not served with the Assiom@nd
Assignment Notice, the Debtors may subsequentiyessuch
Counterparty with an Assumption and Assignment ¢éégtand
the following procedures will nevertheless applgtch
Counterparty; provided, however, that the deadiiniée a
Cure Objection or Assignability Objection with pest to
such additional Counterparty shall be 5:00 p.me\piling
Eastern Time) on the date that is 14 days folloveiekyice of
the Assumption and Assignment Notice.

(b) Cure Objections and/or Assignability Objections.

(1) Deadline: Any Counterparty to a Contract that wssh
to object to the proposed assumption, assignmedt, a
sale of the Proposed Assumed Contract on any gsound
(other than Adequate Assurance Objections, as noted
below), including the subject of which objection is
either (i) the Debtors’ proposed Cure Costs to eumg
outstanding monetary defaults then existing undeh s
contract (each, a “Cure Objection”) and/or (ii) an
objection to the assignability of the Contract, Wies
on grounds that such contract is not assignabtegtis
an executory contract or unexpired lease, or otiserw
(each, an “Assignability Objection”), shall file thithe
Bankruptcy Court and serve on the Objection
Recipients its Cure Objection and/or Assignability
Objection, which must state, with specificity, fegal
and factual bases thereof, including any apprapriat
documentation in support thereof, by no later than
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January 6, 2017 at 5:00 p.m. (prevailing Eastern
Time).

(i) Resolution: The Debtors and a Counterparty that ha
filed a Cure Objection and/or Assignability Objecti
shall first confer in good faith to attempt to resothe
Cure Objection and/or Assignability Objection witho
Court intervention. If the parties are unable to
consensually resolve the Cure Objection and/or
Assignability Objection prior to the commencemeht o
the Sale Hearing, the amount to be paid or reserved
with respect to such Cure Objection and the
assignability of the Contract shall be determingdhe
Bankruptcy Court at the Sale Hearing provided that,
Cure Objection may, at the Debtors’ discretiongmaft
consulting with the Consultation Parties and the
applicable Successful Bidder, be adjourned (an
“Adjourned Cure Objection”) to a subsequent hearing
An Adjourned Cure Objection may be resolved after
the closing date of the applicable Sale Transagtion
provided that, the Debtors maintain a cash reserve
equal to the cure amount the objecting Counterparty
believes is required to cure the asserted monetary
default under the applicable Contract. Upon resmiu
of an Adjourned Cure Objection and the payment of
the applicable cure amount, if any, the applicable
Contract that was the subject of such AdjournedeCur
Objection shall be deemed assumed and assigned to
the applicable Successful Bidder, as of the clodeg
of the applicable Sale Transaction. All objectitms
the proposed assumption and assignment of the
Debtors’ right, title, and interest in, to, and end
Contract will be heard at the Sale Hearing, exeefit
respect to an Adjourned Cure Objection as set forth
herein.

(i)  Failure to Timely Object: If a Counterparty faiits
timely file with the Bankruptcy Court and servetbe
Objection Recipients a Cure Objection and/or
Assignability Objection, the Counterparty shall be
deemed to have consented to the assumption,
assignment, and sale of the Contract (unless such
Counterparty has timely filed an Adequate Assurance
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Objection (as defined below) with respect to the
Contract, in which case the Counterparty may only
object to the Successful Bidder's adequate asseyanc
to the Successful Bidder and forever shall be blarre
from asserting any objection with regard to such
assumption, assignment, and sale. The Cure Gaists s
forth in the Assumption and Assignment Notice shall
be controlling and will be the only amount necegsar
cure outstanding defaults under the Contract under
Bankruptcy Code section 365(b), notwithstanding
anything to the contrary in any Contract, or artyeot
document, and the Counterparty to the Contract shal
be deemed to have consented to the Cure Costs and
forever shall be barred from asserting any othant
related to such Contract against the Debtors or any
Successful Bidder(s) or their property.

Proposed Assumed Contracts Notice: No later timan(b)

business day after the conclusion of the Auctiba,@ebtors
shall file with the Bankruptcy Court, serve on Sale Notice
Parties, including each applicable Counterpartistaf the
Proposed Assumed Contracts that the Debtors vek t&
assume and assign at the Sale Hearing (the “Prdpose
Assumed Contracts Notice”).

Adequate Assurance Objections.

(i)

Deadline: Any Counterparty to a Proposed Assumed
Contract that wishes to object to the proposed
assumption, assignment, and sale of the Proposed
Assumed Contract, the subject of which objectioa is
Successful Bidder’s proposed form of adequate
assurance of future performance with respect th suc
contract (each, an “Adequate Assurance Objection”),
shall file with the Bankruptcy Court and serve ba t
Objection Recipients an Adequate Assurance
Objection, which must state, with specificity, fegal
and factual bases thereof, including any appraopriat
documentation in support thereof, by no later than
January 24, 2017, at 5:00 p.m. (prevailing Eastern
Time).
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Resolution of Objections: The Debtors and a
Counterparty that has filed an Adequate Assurance
Objection shall first confer in good faith to atgeinto
resolve the Adequate Assurance Objection without
Court intervention. If the parties are unable to
consensually resolve the Adequate Assurance
Objection prior to the commencement of the Sale
Hearing, such objection and all issues of adequate
assurance of future performance of the applicable
Successful Bidder shall be determined by the
Bankruptcy Court at the Sale Hearing.

Failure to Timely Object: If a Counterparty faiits
timely file with the Bankruptcy Court and servetbe
Objection Recipients an Adequate Assurance
Objection, the Counterparty shall be deemed to have
consented to the assumption, assignment, andfsale o
the Proposed Assumed Contract (unless the
Counterparty has filed a timely Cure Objection and/
Assignability Objection with respect to the Propibse
Assumed Contract, the deadline and procedures for
resolution and adjudication of which are set forth
above) to the Successful Bidder and forever stall b
barred from asserting any objection. The Succéssfu
Bidder shall be deemed to have provided adequate
assurance of future performance with respect to the
applicable Proposed Assumed Contract in accordance
with Bankruptcy Code section 365(f)(2)(B),
notwithstanding anything to the contrary in the
Proposed Assumed Contract, or any other document.

BASIS FOR RELIEF

The Bidding Procedures Are Appropriate and Are in he Best
Interests of the Debtors and their Estates

26.

Bankruptcy Rule 6004(f)(1) provides that “[a]ll salnot in

the ordinary course of business may be by private @& by public auction.” The

paramount goal of any proposed sale of propertydébtor’s estate is to maximize

the value of the sale proceeds received by théeesEee Official Committee of
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Unsecured Creditors of Cybergenics Corp. v. Chingsy F.3d 548, 573 (3d Cir.

2003) (the debtor has the “fiduciary duty to maxenthe value of the bankruptcy

estate.”);Burtch v. Ganz (In re Mushroom Co.), 382 F.3d 38 (3d Cir. 2004)
(finding that debtor “had a fiduciary duty to prot@nd maximize the estate’s

assets.”); In re Food Barn Stores, Inc., 107 F5&| 564- 65 (8th Cir. 1997) (“a

primary objective of the Code [in asset salesagjrthance the value of the estate at

hand.”) (citing_ Metropolitan Airports Comm’n v. Nibwest Airlines, Inc. (In re

Midway Airlines, Inc.), 6 F.3d 492, 494 (7th CiQ93) (“Section 365 . . . advances

one of the Code’s central purposes, the maximiaaifdhe value of the bankruptcy
estate for the benefit of creditors.”).

27.  Courts uniformly recognize that procedures esthblisfor the
purpose of enhancing competitive bidding are coasisvith the fundamental goal

of maximizing value of a debtor’s estate. S#pine Corp. v. O’Brien Envtl.

Energy, Inc. (In re O’Brien Envtl. Enerqy, Inc.B1LF.3d 527, 537 (3d Cir. 1999)

(noting that bidding procedures that promote coitipetbidding provide a benefit

to a debtor’s estate); In re Fin’l News Networks.In 26 B.R. 152, 156 (Bankr.

S.D.N.Y. 1992) (“court-imposed rules for the disios of assets . . . [should]
provide an adequate basis for comparison of oféerd,[should] provide for fair and
efficient resolution of bankrupt estates.”).

28.  The Debtors, with the assistance of their adviduase
structured the Bidding Procedures to attract cortipetand active bidding from

those parties with the financial capability to @o §'he Bidding Procedures will
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allow the Debtors to conduct the Auction in a faontrolled, and transparent
manner that will encourage participation by finatigicapable bidders that
demonstrate the financial wherewithal to closeaagaction. Accordingly, the
Bidding Procedures should be approved as reasqragigeopriate, and in the best
interests of the Debtors, their estates, and aligsain interest.

B. Entry into a Sale Transaction is a Sound Exercisef@he Debtors’
Business Judgment

29.  Bankruptcy Code section 363 provides that the aehty,
“after a notice and a hearing . . . use, selleasé, other than in the ordinary course
of business, property of the estate.” 11 U.S.863 In turn, Bankruptcy Code
section 105(a) provides that the court “may issueader, process, or judgment
that is necessary or appropriate to carry out theigions of this title.” 11 U.S.C.
§ 105(a).

30.  While the Bankruptcy Code does not specify the appate
standard for approving the sale of property unédetisn 363, courts uniformly agree

that a business judgment standard applies. SeeMeyers v. Martin (In re Martin),

91 F.3d 389, 395 (3d Cir. 1996) (citing In re Sqieip 933 F.2d 513 (7th Cir. 1991));

In re Chateaugay Corp., 973 F.2d 141, 143 (2d10®2); Stephen Indus., Inc. v.

McClung, 789 F.2d 386 (6th Cir. 1986); Committedegiuity Security Holders v.

Lionel Corp. (In re Lionel Corp.), 722 F.2d 1068,71 (2d Cir. 1983). Courts
typically apply four factors in determining whetlreesection 363 sale is appropriate,

namely whether: (a) a sound business justificagxists for the sale; (b) adequate

27



16-13369-mew Doc 20 Filed 12/09/16 Entered 12/09/16 03:43:13 Main Document
Pg 28 of 39

and reasonable notice of the sale was provideatéodsted parties; (c) the sale will
produce a fair and reasonable price for the prgpard (d) the parties have acted in
good faith. _Idat 1070 (setting forth the “sound business” purmtaadard for the
sale of the debtor’s assets under section 363eoB#nkruptcy Code); In re Decora

Indus., Inc., Case No. 00-4459, 2002 WL 323327492 ¢D. Del. May 20, 2002)

(adopting Lionel factors) (citing Guilford Transidus., Inc. v. Del. & Hudson Ry.

Co. (In re Del. & Hudson Ry. Co.), 124 B.R. 1696D. Del. 1991) (listing non-

exclusive factors that may be considered by a goutetermining whether there is a
sound business purpose for an asset sale)). As isticllows that when a debtor
demonstrates a valid business justification foeeiglon, the presumption is that the
business decision was made “on an informed basgood faith and in the honest
belief that the action taken was in the best istsref the company.”_Official

Comm. of Subordinated Bondholders v. Integrated Res (In re Integrated Res.,

Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1990) (quotingith v. Van Gorkcom, 488 A.2d

858, 872 (Del. 1985)).

1. The Debtors Have Demonstrated a Sound Business
Justification for the Sale of the Assets

31. A sound business justification exists where a chtbe
debtor’s assets is necessary to preserve the ghm®ebtor’'s estates. Seeg., In

re Del. & Hudson Ry. Co., 124 B.R. at 179 (apprguime sale of the debtor as a

going concern upon a showing of “a valid businagppse . . .”); In re Lionel Corp.,

722 F.2d at 1071 (adopting a rule “requiring thatdge determining a 8 363(b)
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application expressly find from the evidence présetefore him . . . a good
business reason to grant” the sale).

32.  As set forth above, in the First Day Declaratiod anthe Sale
Declaration, the Debtors have demonstrated a sbusidiess justification for entry
into any Sale Transaction that may result fromAhetion. The Debtors are no
longer able to operate their businesses as cwrentistituted without near-constant
infusions of cash. A sale is necessary to rehatslithe business in order to
maximize the value of the Assets, consistent viithDebtors’ fiduciary duties to
their economic stakeholders.

2. The Notice Procedures Are Appropriate and Comply wth
Bankruptcy Rule 2002

33.  Bankruptcy Rule 2002 (a) and (c) require the Debtomotify
creditors of the Sale, including a disclosure @f time and place of any auction, the
terms and conditions of the sale and the deadtinéling any objections.

34. The Debtors submit that the Notice Procedures cpmujth
Bankruptcy Rule 2002 and are reasonably calcukat@dovide all creditors and
known parties in interest with adequate and tinmelice of a Sale Transaction, the
Bidding Procedures, the Auction and the Sale HgarMoreover, the Debtors are
publishing the material information contained ie fPublication Notice in the Walll

Street Journal, New York Times USA Today. The Debtors request that the Court

approve the Notice Procedures as set forth haraluding the form and manner of

29



16-13369-mew Doc 20 Filed 12/09/16 Entered 12/09/16 03:43:13 Main Document
Pg 30 of 39

the Sale Notice and that no other further noticthefBidding Procedures, the
Auction, and the Sale Hearing is necessary or requi

3. The Proposed Sale Will Yield a Fair and Reasonable
Purchase Price

35. As set forth above, the Debtors believe that tlippsed Sale
will yield a fair and reasonable price for the AsseThe Bidding Procedures were
carefully designed to ensure that the Auctiongiéessary, will yield the maximum
value for the Debtors’ economic stakeholders. Dbbtors have constructed the
Bidding Procedures to encourage competitive bidditgle giving the Debtors the
opportunity to review and analyze all competitivesh only from Qualified Bidders,
who will have been vetted prior to the Auction. ek carefully constructed
measures will prevent any bid that does not cartsti fair and adequate purchase
price for the Assets or any combination thereof.

36.  Further, parties in interest will have the oppoittyito conduct
in-depth diligence as set forth in the Bidding Frdures. These parties will also
have the opportunity to bid on a combination ohstantially all or a portion of the

Assets.
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4. The Bidding Procedures Ensure a Good Faith Processd
the Ultimate Purchaser of the Assets Is Entitled tohe
Protections of Bankruptcy Code Section 363(m)

37. Bankruptcy Code section 363(m) is designed to ptdbe
sale of a debtor’s assets to a good faith purch&S8gecifically, section 363(m)
provides that:

The reversal or modification on appeal of an

authorization under subsection (b) or (c) of th@st®n

of a sale or lease of property does not affect the

validity of a sale or lease under such authoriratm

an entity that purchased or leased such property in

good faith, whether or not such entity knew of the

pendency of the appeal, unless such authorizatdn a

such sale . . .were stayed pending appeal.
11 U.S.C. 8§ 363(m).

38.  While the Bankruptcy Code does not define goodhfdite
United States Court of Appeals for the Third Citdas held that indices of bad faith
typically include “fraud, collusion between the pliaser and other bidders or the

trustee, or an attempt to take grossly unfair athgeof other bidders.” Cumberland

Farms Diary, Inc. v. Abbotts Dairies of Penn., lin.re Abbotts Diaries of Penn.,

Inc.), 788 F.2d 143, 147 (3d Cir. 1986) (quotingesi® Corp. v. Vetter Corp. (Inre

Vetter Corp.), 724 F.2d 52, 55 (7th Cir. 1983) ésthitations omitted); sesdso

Kabro Assoc. of West Islip, L.L.C. v. Colony Hills&ocs. (In re Colony Hill

Assocs.), 111 F.3d 269, 276 (2d Cir. 1997) (notivag the type of “misconduct that

would destroy a [purchaser]'s good faith status jtdicial sale involves fraud,
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collusion between the [purchaser] and other biddetke trustee or an attempt to
take grossly unfair advantage of other bidders.”).

39. The Bidding Procedures were designed with the gbal
producing a fair and transparent bidding processltov the Debtors to generate the
best offer for the Assets. The Successful Biddenisl the Debtors will have
negotiated at arm’s-length and in good faith fa plurchase of the Assets, backed
by the Court-approved Auction. As such, the Debterjuest that the ultimate
purchaser of the Assets be entitled to the pratestof Bankruptcy Code
section 363(m).

C. The Sale of the Assets Free and Clear of Liens, @as, Interests,

and Encumbrances Is Appropriate under Bankruptcy Cale
Section 363(f)

40. Bankruptcy Code section 363(f) authorizes a detotgell
assets free and clear of each lien, claim, inteagst encumbrance provided that one
of the following conditions are met:

a. applicable non-bankruptcy law permits sale of suaperty
free and clear of such interest;

b. the entity holding each such interest consents;

C. such interest is a lien and the price at which gurolperty is to
be sold is greater than the value of all lienswehgroperty;

d. such interest is in bona fide dispute; or

e. such entity could be compelled, in legal or equéab
proceeding, to accept a money satisfaction of sutelnest.

11 U.S.C. § 363(f)(1) — (5).
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41. The Debtors represent that, whatever Sale Transeisti
pursued, such Sale Transaction will satisfy ontheffive requirements set forth
under Bankruptcy Code section 363(f), includingtimut limitation) that the holder
of each lien on the Assets will consent to the salthe purchase price will be at
least as much as the actual value of any such Ransuch, the Debtors may sell the
Assets free and clear of any and all liens, claeng, encumbrances. Any lien
holder will be adequately protected by attachméiisdien to the net proceeds of
the Sale Transaction, subject to any claims anendek that the Debtors may have
with respect thereto. Accordingly, the Debtorsuesj that the Court authorize the
Debtors to sell the Assets free and clear of amsli claims, interests, and
encumbrances in accordance with Bankruptcy Codese®63(f).

D. Assumption and Assignment of Executory Contracts

42.  Bankruptcy Code section 365(a) provides that aatebt
“subject to the court’s approval, may assume @ategny executory contract . . .”
11 U.S.C. § 365(a).

43.  Courts employ a business judgment standard in rdéetarg
whether to approve a debtor’s decision to assunneject an executory contract.

Seeg.q.,In re HQ Global Holdings, Inc., 290 B.R. 507, 5Bhiikr. D. Del. 2003)

(finding that debtor’s decision to assume or rege@cutory contract is governed by
business judgment standard and can only be ovedufmlecision was product of

bad faith, whim, or caprice); In re Market Squars,linc., 978 F.2d 116, 121 (3d

Cir. 1992) (finding that assumption or rejectionedse “will be a matter of business
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judgment by the bankruptcy court. . .”). The bessmjudgment test “requires only
that the trustee [or debtor in possession] demaiaesthat [assumption] or rejection

of the contract will benefit the estate.” WheeliAtsburgh Steel Corp. v. West

Penn Power Co. (In re Wheeling-Pittsburgh SteepQo72 B.R. 845, 846 (Bankr.
W.D. Pa. 1987).

44, At the Auction, the Debtors propose to assume asia the
Contracts to the Successful Bidder(s) as parteBShle Transaction(s). Assumption
of the Proposed Assumed Contracts is a sound erestithe Debtors’ business
judgment. Assuming and assigning the ProposedmsdiContracts will enable the
Debtors to garner the highest or otherwise best &fir the Assets, by enabling the
Debtors to offer parties in interest with a comhimra of Contracts that are in some
instances an integral part of the Assets that et@s seek to sell.

45.  Bankruptcy Code section 365(f) requires, in péudt the
assignee of any executory contract provide “adegassurance of future
performance . . . whether or not there has beerfaull in such contract.” 11 U.S.C.
8 365(f)(2). Section 365(b), which codifies thgugements for assuming an
executory contract, provides, in pertinent part tha debtor may only assume an
executory contract if it:

(A) cures, or provides adequate assurance that the

[debtor] will promptly cure[s] [any defaults exisg
under the executory contract];

(B) compensates, or provides adequate assurantce tha
the [debtor] will promptly compensate, a party othe
than the debtor to such contract . . . for any actu
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pecuniary loss to such party resulting from such
default; and

(C) provides adequate assurance of future perforenan
under such contract or lease.

11 U.S.C. § 365(h).

46.  While undefined by the Bankruptcy Code, adequatarasice
is guided by “a practical, pragmatic constructi@sdxd upon the facts and

circumstances of each case.” Carlisle HomesMn&zzari (In re Carlisle Homes,

Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988) (Gugtn re Bon Ton Restaurant &

Pastry Shop, Inc., 53 B.R. 789, 803 (Bankr. N.D1895)); see also In re Alipat,

Inc., 36 B.R. 274, 276-77 (Bankr. E.D. Mo. 1984cfrgnizing that the term
adequate assurance “borrowed its critical languagérom Section 2-609 of the
Uniform Commercial Code” which “suggest[s] that qdate assurance is to be
defined by commercial rather than legal standardgand] factual considerations”).
While no single standard governs every case, ade@saurance “will fall

considerably short of an absolute guarantee obpmdnce.” _In re Carlisle Homes,

Inc., 103 B.R. at 538. Adequate assurance maydaded by demonstrating the
assignee’s financial health and experience in magage type of enterprise or

property assigned. See, e.q., In re Bygaph, &tcB.R. 596, 605-06 (Bankr.

S.D.N.Y. 1986) (finding that industrial expertipast success in running a similar
business, and financial wherewithal satisfied tihegaiate assurance requirement of

section 365 of the Bankruptcy Code).

35



16-13369-mew Doc 20 Filed 12/09/16 Entered 12/09/16 03:43:13 Main Document
Pg 36 of 39

47.  The Bidding Procedures specifically require any lfied
Bidders to provide financial and other informatibiat would provide the
Counterparties with adequate assurance of futuferpgance of the applicable
obligations under any Proposed Assumed Contracksdad as part of a Qualified
Bid. Moreover, the Debtors will provide adequatslwaance information to all
Counterparties to the Proposed Assumed Contraadsijgon request by such
Counterparty, furnish additional adequate assurarfioemation if reasonable and
appropriate under the circumstances. Finally, @Gaparties unsatisfied with the
proposed adequate assurance of future performaogeled to them will be able to
lodge objections with respect thereto.

48.  Accordingly, the Debtors have satisfied the requiats of
Bankruptcy Code section 365 with respect to theragsion and assignment of the
Proposed Assumed Contracts.

49. In order to facilitate the assumption and assigriroéthe
Proposed Assumed Contracts, the Debtors respgctégliest that the Court find
that all anti-assignment provisions included inBreposed Assumed Contracts,
including those Proposed Assumed Contracts that tieveffect of restricting or
limiting assignment, to be unenforceable and pritdalbpursuant to Bankruptcy

Code section 365(P.

Section 365(f)(1) provides in pertinent part fHabtwithstanding a provision in an executory
contract or unexpired lease of the debtor, or pliegble law, that prohibits, restricts, or
conditions the assignment of such contract or |ghsetrustee may assign such contract or
lease...” 11 U.S.C. § 365(f)(1). Further, seB65(f)(3) provides that “[n]otwithstanding a
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The Sale of the Assets Does Not Require the Appamnént of a
Consumer Privacy Ombudsman

50. Bankruptcy Code section 363(b)(1) provides thaglstar may

not sell or release personally identifiable infotima about individuals unless either

the sale complies with the debtor’s privacy pobgmeeeviously given to consumers

and these policies remain in place, or a consumegiqy ombudsman is appointed

pursuant to Bankruptcy Code section 332.

51. Here, the Debtors submit that, under the circuntetsnthe

transfer of personally identifiable informationpermitted by the terms of its

existing privacy policy. The Debtors’ existing\acy policy provides:

We may share personal information: . . .

To assign, sell, license, or otherwise transfex tioird
party, all information collected from or in relati®o you in
connection with an assignment, sale, joint venture,
bankruptcy proceeding, or other transfer or digpwsiof a
portion or all of the assets or stock of Scout®affiliated
entities.

See Scout Privacy Policy, Last Updated July 6, 2016

52.  Accordingly, because the transfer of this inforrmatis

consistent with the Debtors’ privacy policy, thedb@rs submit that there is no need

for the appointment of a consumer privacy ombudsman

provision in an executory contract or unexpiredséeaf the debtor, or in applicable law that
terminates or modifies, or permits a party othantthe debtor to terminate or modify, such
contract or lease or a right or obligation undehscontract or lease on account of an
assignment of such contract or lease, such contease, right, or obligation may not be
terminated or modified under such provision becadisbe assumption or assignment of such
contract or lease by the trustee.” 11 U.S.C. 3.
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REQUESTS FOR IMMEDIATE RELIEF AND WAIVER OF STAY

53.  Pursuant to Bankruptcy Rules 6004(h) and 6006l&), t
Debtors seek (a) entry of an order granting thefrebught herein, and (b) a waiver
of any stay of the effectiveness of such an ord@amkruptcy Rule 6004(h) provides
that “[a]n order authorizing the use, sale, orédeafsproperty other than cash
collateral is stayed until the expiration of 14 slajter entry of the order, unless the
court orders otherwise.” Bankruptcy Rule 6006(ajvdes that “[a]n order
authorizing the trustee to assign an executoryraohor unexpired lease under
8§ 365(f) is stayed until the expiration of 14 dayter entry of the order, unless the
court order otherwise.”

54.  As set forth above, the relief requested heremetessary and
appropriate to maximize the value of the Debtossaes for the benefit of their
economic stakeholders. Accordingly, the Debtolmstithat ample cause exists to
justify (a) the immediate entry of an order gragtihe relief sought herein and (b) a
waiver of the 14 day stay imposed by BankruptcyeR@004(h) and 6006(d), to the
extent that each Rule applies.

NOTICE

55.  Notice of this motion shall be given to (a) the iGdéfof the
United States Trustee for the Southern Distridilew York; (b) those creditors
holding the 30 largest unsecured claims againsb#i#ors’ estates; (c) counsel to

the Lender; (d) the Bridge Lenders; and (e) thertrdl Revenue Service; and (f) the
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Securities and Exchange Commission. The Debtdmnguhat no other or further
notice need be provided.
WHEREFORE, the Debtors respectfully request thaiGburt
(i) enter the Bidding Procedures Order following 8id Procedures Hearing;
(i) enter the Sale Order following the Sale Hegriand (ii) grant the Debtors such

further relief as may be appropriate.

Dated: December 9, 2016 WOMBLE CARLYLE SANDRIDGE &
RICE, LLP

/s Matthew P. Ward

Matthew P. Ward (DE Bar No. 4471)
Ericka F. Johnson (DE Bar No. 5024)
Morgan L. Patterson (DE Bar No. 5388)
Nicholas T. Verna (DE Bar No. 6082)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320
Facsimile: (302) 252-4330

E-mail: maward@wcsr.com

E-mail: erjohnson@wcsr.com

E-mail: mpatterson@wcsr.com
E-mail: nverna@wcsr.com

Proposed Counsel to the Debtors
and Debtors-in-Possession

39



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg1lof51

Exhibit A

(Bidding Procedures Order)



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg 2 of 51

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)

In re: ) Chapter 11
)
SCOUT MEDIA, INC., et al, ) Case No. 16-13369-MEW
)
Debtors. ) Joint Administration Requested
)
)

ORDER (I)(A) APPROVING BIDDING PROCEDURES FOR THE SALE OF
SUBSTANTIALLY ALL OF SCOUT MEDIA, INC. AND SCOUT.CO M,
LLC'S ASSETS, INCLUDING PROCEDURES FOR SELECTION OF
STALKING HORSE PURCHASER, (B) SCHEDULING AN AUCTION ,
(C) APPROVING THE FORM AND MANNER OF NOTICE THEREOF
(D) APPROVING ASSUMPTION AND ASSIGNMENT PROCEDURES; AND
(E) SCHEDULING A SALE HEARING AND APPROVING THE FOR M AND
MANNER OF NOTICE THEREOF AND (II) GRANTING RELATED

RELIEF

This Court having considered the Motion of the Rebfor Entry of
Orders (1)(A) Approving Bidding Procedures for tBale of Substantially all of
Scout Media, Inc. and Scout.com LLC’s Assets, Iditig Procedures for Selection
of Stalking Horse Purchaser, (B) Scheduling an ibuct(C) Approving the Form
and Manner of Notice Thereof, (D) Approving Assuiaptand Assignment
Procedures; and (E) Scheduling a Sale Hearing qpdo&ing the Form and Manner
of Notice Thereof, and (II)(A) Approving the SaleSQubstantially All of Scout

Media, Inc. and Scout.com LLC’s Assets Free ancGh¢ Liens, Claims, Interests,

! The Debtors in these chapter 11 cases, alongthéthast four digits of each Debtor’s federal
taxpayer-identification number are: Scout Media dings, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.cdthC (3269). The location of the
Debtors’ headquarters and the Debtors’ serviceemsddis 122 West 26th Street, Fifth Floor,
New York, NY 10036.
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and Encumbrances and (B) Approving the AssumptiehAssignment of Executory
Contracts and Unexpired Leases; and (lIl) Granetated Relief (the “Motion’¥,
filed by Scout Media, Inc. and certain of its affies, as debtors and debtors in
possession (the “Debtors”), the Declaration of @ramazeen in Support of First
Day Pleadings (the “First Day Declaration”), thecldeation of Andrew De Camara
in Support of the Sale and Bidding Procedures Motibe “Sale Declaration”) and
the statements of counsel and the evidence adduitiedespect to the Motion at a
hearing before this Court (the “Bidding Procedudesiring”) to consider a portion
of the relief requested in the Motion; and aftee dieliberation, this Court having
determined that the relief requested in the Moisoin the best interests of the
Debtors, their estates, and their creditors, aadbtors having demonstrated good,
sufficient, and sound business justification fa thlief approved herein, and that
such relief is necessary to prevent immediate aeg@arable harm to the Debtors,

their estates, and their creditors; and good affttigunt cause having been shown;

Capitalized terms not specifically defined herkave the meaning assigned to them in the
Motion.



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg 4 of 51

IT IS HEREBY FOUND AND DETERMINED THAT?

A. The Court has jurisdiction over this matter panst to
28 U.S.C. § 1334(b). This matter is a core prorgpdithin the meaning of
28 U.S.C. § 157(b)(2).

B. Venue is proper pursuant to 28 U.S.C. §§ 14@B1a109.

C. The statutory predicates for the relief requiegtehe Motion
are (i) sections 105, 107(b)(1), 363, 365, and&Qgle 11 of the United States
Code (the “Bankruptcy Code”) and (ii) Rules 200204, 6006, 9014, and 9018 of
the Federal Rules of Bankruptcy Procedures (theKBgptcy Rules”).

D. Notice of the Motion and the Bidding Procedurssaring was
sufficient under the circumstances, and no othéurdiner notice need be provided.

E. There is good cause to waive the 14 day stapsen by
Bankruptcy Rules 6004(h) and 6006(d) to the extaatapplicable.

F. The Bidding Procedures attached hereto as BExhifphe
“Bidding Procedures”) are fair, reasonable, andappate, and are designed to
maximize the value of the proceeds of a sale (Bae”) of substantially all of the
assets of Scout Media Inc. and Scout.com LLC (&eséts”) to a purchaser (the

“Sale Transaction”) following an auction (the “Aiat”).

The findings of fact and the conclusions of laatesd herein shall constitute the Court’s
findings of fact and conclusions of law pursuanBtnkruptcy Rule 7052, made applicable
to this proceeding pursuant to Bankruptcy Rule 901d the extent any finding of fact shall
be determined to be a conclusion of law, it shaldm deemed, and to the extent any
conclusion of law shall be determined to be a figdif fact, it shall be so deemed.

4
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G. The Assumption and Assignment Procedures st ifoff] 25
of the Motion (the “Assumption and Assignment Pchaes”) are fair, reasonable,
and appropriate and comply with the provisions ahBuptcy Code section 365.

H. The Debtors have articulated good and suffidmrsiness
reasons for this Court to approve (i) the Biddimgdedures, (ii) the Sale Notice
attached hereto as Exhibit 3 (the “Sale Noticeii), the Assumption and
Assignment Notice, and the (iv) Assumption and éssient Procedures.

l. The Bidding Procedures were negotiated in gaaith fand at
arm’s-length, and are reasonably designed to prepatticipation and active
bidding and to ensure that the highest or othertvess value is generated for the
Assets.

J. Good and sufficient notice of the relief souighthe Motion
has been provided under the circumstances, antheo ar further notice is required
except as set forth in the Bidding Procedures asglption and Assignment
Procedures. A reasonable opportunity to objecttenldeard regarding the relief
requested in the Motion has been afforded to Eamiéenterest.

K. The Sale Notice, Publication Notice (as defibetbw),
Assumption and Assignment Notice, and ProposedmsduContracts Notice (as
defined below) are all appropriate and reasonadliyutated to provide all interested
parties with timely and proper notice of the Auati®ale Hearing, Bidding
Procedures, Assumption and Assignment Proceduref)ebtors’ proposed good
faith calculation of cure amounts (the “Cure Cagsthie under any executory

5
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contract or unexpired lease (the “Contracts”) t@bsumed and assigned in
connection with a Sale Transaction, Proposed Asdu@uatracts (as defined
below), and all relevant important dates and deadlwith respect to the foregoing,
and no other or further notice of the Sale, thetng or the assumption and
assignment of Contracts in connection therewithl sleerequired.

L. Entry of this Order is in the best interestshe Debtors’
estates, their creditors, and all other intereptaties.

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

1. The Motion is GRANTED.

2. Except as expressly provided herein, nothing hesieail be
construed as a determination of the rights of aryygdn interest in these chapter 11
cases (these “Cases”).

3. All objections to the relief granted in this BiddiProcedures
Order that have not been withdrawn, waived, otestind all reservations of rights
included therein, hereby are overruled and denmethe merits with prejudice.

A. The Bidding Procedures

4, The Bidding Procedures attached hereto as Exhiiel
hereby APPROVED and fully incorporated into thisi@ing Procedures Order. The
Debtors are authorized to take all actions necgssamppropriate to implement the

Bidding Procedures. The failure to specificallglude a reference to any particular



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg 7 of 51

provision of the Bidding Procedures in this Biddigocedures Order shall not
diminish or impair the effectiveness of such proons

5. The Bidding Procedures shall apply to the Qualitdiders
and the conduct of the sale of the Assets and thatidn.

6. The following dates and deadlines regarding cortipeti
bidding are hereby established (subject to modiboan accordance with the
Bidding Procedures):

a. Bid Deadline: January 17, 2017 at 5:00 p.m. (Previang

Eastern Time)is the deadline by which all Qualified Bids

must beactually receivedby the parties specified in the
Bidding Procedures (the “Bid Deadline”);

b. Notification of Status as Qualified Bidder: January18,
2017 at 5:00 p.m. (Prevailing Eastern Timeis the deadline
by which the Debtors must notify bidders of theéatss as
Qualified Bidders; and

C. Auction: January 19, 2017 at 10:00 a.m. (Prevailing
Eastern Time)is the date and time the Auction, if one is
needed, which will be held at the offices of WomBlerlyle
Sandridge & Rice, LLP, 222 Delaware Ave., Suite 1,50
Wilmington, Delaware 19801.

7. Only a Qualified Bidder that has submitted a QuedifBid
will be eligible to participate at the Auction. Asscribed in the Bidding
Procedures, if the Debtors do not receive more timenQualified Bid, the Debtors
may not hold the Auction, and the sole Qualifiedd&r may be named the
Successful Bidder and the Debtors may seek finaioymal at the Sale Hearing of the

sale of the Assets to the sole Qualified Bidder.
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8. If the Auction is conducted, (i) each Qualified Bet
participating in the Auction shall be required tsm@irm that it has not engaged in
any collusion with respect to the bidding procesthe sale, and (ii) the Auction
shall be transcribed or videotaped.

B. Sale Notice

9. The form of Sale Notice attached hereto as ExRBilmst
approved and fully incorporated into this Biddingg&dures Order. The failure to
specifically include a reference to any particygeovision of the Bidding Procedures
in this Bidding Procedures Order shall not dimirashmpair the effectiveness of
such provision.

10.  Within two (2) business days after entry of thisiding
Procedures Order, the Debtors shall serve theNg#lee by first class mail or email
on: (a) the Consultation Parties (as applicabl®)al(l persons and entities known by
the Debtors to have expressed an interest to théoBein a Sale Transaction
involving any of the Assets during the past twgl/2) months, including any person
or entity that has submitted a bid for any of treséts, as applicable; (c) all persons
and entities known by the Debtors to have assamgdien, claim, interest, or
encumbrance in the Assets (for whom identifyinginfation and addresses are
available to the Debtors); (d) all non-Debtor mstio any Contracts that are
proposed to be assumed or rejected in connectitharbale Transaction; (e) any
governmental authority known to have a claim agdaimes Debtors in these
chapter 11 cases; (f) the United States Attornaye@®; (g) the Antitrust Division of

8
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the United States Department of Justice; (h) theedrStates Attorney for the
District of Delaware; (i) the Office of the Attorp&eneral in Washington,
Minnesota, New York, and Delaware; (j) the Fed@ralde Commission; (k) the
office of the United States Trustee for the Southeistrict of New York; (I) the
Internal Revenue Service; (m) the United Statesi®exs and Exchange
Commission; (n) all of the Debtors’ known crediticer whom identifying
information and addresses are known to the Debt@}all parties who have filed a
notice of appearance and request for service afngap these Cases pursuant to
Bankruptcy Rule 2002; and (p) all other personsentdies as directed by the Court
(collectively, the “Notice Parties”).

11. Not later than five (5) days after entry of thigi8ing
Procedures Order, the Debtors shall cause the isdatéormation contained in the
Sale Notice to be published once in modified andémdensed form in the Wall

Street Journal, New York Times, or USA Today (tReiBlication Notice”).

12. Objections to any Sale Transaction (each, a “Sajeclion”),
including any objection to the sale of any Assete fand clear of liens, claims,
interests, and encumbrances pursuant to Bankr@udg section 363(f) and entry of
any Sale Order (other than Cure Objections, AssifjhaObjections, and Adequate
Assurance Objections, the procedures and deadbn@ghich are set forth in
Section C below) must (a) be in writing and spetify nature of such objection;

(b) comply with the Bankruptcy Code, Bankruptcy &jlLocal Bankruptcy Rules
for the Southern District of New York (the “LocaliRs”), and all orders of the

9
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Bankruptcy Court; and (c) be filed with the BankieypCourt and served on: (i) the
Debtors, Scout Media, Inc., 122 West 26th Streiéihh Floor, New York, NY 10036
(Attn: Craig Amazeen); (ii) counsel for the Debtdr¢éomble Carlyle Sandridge &
Rice, LLP, 222 Delaware Ave., Suite 1501, Wilmingt®E 19801 (Attn: Matthew
P. Ward); (iii) counsel for any official committe¢ unsecured creditors appointed in
these chapter 11 cases; (iv) counsel for the DghildP Lenders, Levy, Small &
Lallas, 815 Morgaga Drive, Los Angeles, CA 9004%tiALeo Plotkin) and
Chipman Brown Cicero & Cole, LLP, Hercules Plaz&13 N. Market St., Suite
5400, Wilmington, DE 19801 (Attn: William E. ChipmaJr.); (v) the Bridge
Lenders, (vi) counsel (if applicable) for any Swussfel Bidder; (vii) counsel (if
applicable) for any Backup Bidder; (x) counselafiplicable) for any Stalking Horse
Purchaser; and (xi) the Office of the United Statasstee for the Southern District
of New York, U.S. Federal Office Building, 201 VekiStreet, Suite 1006, New
York, New York 10014 (Attn: Brian Masumoto) (colteely, the “Objection
Recipients”) bydanuary 24, 2017 at 5:00 p.m. (prevailing Easternime) (the
“Sale Objection Deadline”).

13.  Any replies to Sale Objections shall be submittedater than
one (1) business day before the Sale Hearing.

14.  The failure of any party to timely file with the G and serve
on the Objection Recipients a Sale Objection db@barred from asserting, at the
applicable Sale Hearing or thereafter, any objedothe relief requested in the
Motion, or to the consummation and performancéef3ale Transaction, including

10
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the transfer of the Assets to the Successful Biddes and clear of all liens, claims,
interests, and encumbrances pursuant to Bankr@udg section 363(f), and shall
be deemed to be a “consent” for purposes of Bangyupode section 363(f).

15.  Notwithstanding the foregoing or anything hereirtite
contrary, and as set forth below, the deadlindécaf Cure Objection, Assignability
Objection, or an Adequate Assurance Objection (eaatefined below) in
connection with a proposed Sale Transaction skeadidset forth below.

C. Assumption and Assignment Procedures
1. Cure Objections and Assignability Objections

16. The Assumption and Assignment Notice attached ba®t
Exhibit 2 is approved and fully incorporated intastBidding Procedures Order.
The failure to specifically include a referencetty particular provision of the
Bidding Procedures in this Bidding Procedures Osthall not diminish or impair
the effectiveness of such provision.

17.  Within two (2) days after the entry of this BiddiRgocedures
Order, the Debtors shall file with this Court, son the Notice Parties, including
each Counterparty to a Contract that may be assumedssumption and
Assignment Notice, which shall (i) identify the Qiacts; (ii) list the Debtors’ good
faith calculation of Cure Costs with respect tohe@ontract; (iii) expressly state that
assumption or assignment of a Contract is not gui@ea and is subject to the

agreement of the Successful Bidder and Court apyrand (iv) prominently display

11
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the deadline to file objections to the assumptamsignment, or sale of the Debtors’
Proposed Assumed Contracts (as defined below).

18.  Any non-debtor counterparty (a “Counterparty”) t€antract
that wishes to object to the proposed assumptesigament, and sale of the
Contract on any grounds (other than Adequate Asser®bjections, as noted
below), including the subject of which objectioreither (i) the Debtors’ proposed
Cure Costs to cure any outstanding monetary def#udin existing under such
contract (each, a “Cure Objection”) and/or (ii)@rection to the assignability of the
Contract, whether on grounds that such contrawbts@ssignable, is not an executory
contract or unexpired lease, or otherwise (eachAasignability Objection”), shall
file with the Bankruptcy Court and serve on the &hipn Recipients its Cure
Objection and/or Assignability Objection, which matate, with specificity, the
legal and factual bases thereof, including any gmpeite documentation in support
thereof, by no later thalanuary 6, 2017 at 5:00 p.m. (prevailing Eastern Tne).

19. Inthe event that the Debtors identify any Courdespthat
was not served with the Assumption and Assignmaenticll, the Debtors may
subsequently serve such Counterparty with an Assampnd Assignment Notice,
and the following procedures will nevertheless gpplsuch Counterparty; provided,
however, that the deadline to file a Cure Objectossignability Objection (as
defined below) with respect to such Counterpargtldie5:00 p.m. (prevailing
Eastern Time) on the date that is 14 days following servicehef Assumption and
Assignment Notice.

12
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20. The Debtors and a Counterparty that has filed & Cur
Objection and/or Assignability Objection shall ficonfer in good faith to attempt to
resolve the Cure Objection and/or Assignability €xtipn without Court
intervention. If the parties are unable to consalg resolve the Cure Objection
and/or Assignability Objection prior to the commement of the Sale Hearing, the
amount to be paid or reserved with respect to §lwgie Objection and the
assignability of the Contract shall be determingdhe Bankruptcy Court at the Sale
Hearing_provided that, a Cure Objection may, atQkbtors’ discretion, after
consulting with the Consultation Parties and thaliapble Successful Bidder, be
adjourned (an “Adjourned Cure Objection”) to a sadpgent hearing. An Adjourned
Cure Objection may be resolved after the closirtg dathe applicable Sale
Transaction; provided that, the Debtors maintatash reserve equal to the cure
amount the objecting Counterparty believes is megltio cure the asserted monetary
default under the applicable Contract. Upon resmiuof an Adjourned Cure
Objection and the payment of the applicable curewan if any, the applicable
Contract that was the subject of such Adjournede@iojection shall be deemed
assumed and assigned to the applicable SuccesdfigrBas of the closing date of
the applicable Sale Transaction. All objectionthi® proposed assumption and
assignment of the Debtors’ right, title, and ingtri@, to, and under a Contract will
be heard at the Sale Hearing, except with respeat tAdjourned Cure Objection as

set forth herein.

13
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21. If a Counterparty fails to timely file with the Blamptcy
Court and serve on the Objection Recipients a Qinjection and/or Assignability
Objection, the Counterparty shall be deemed to lkkamsented to the assumption,
assignment, and sale of the Contract (unless soanht€rparty has timely filed an
Adequate Assurance Objection (as defined below) reispect to the Contract, in
which case the Counterparty may only object toSbecessful Bidder’'s adequate
assurance) to the Successful Bidder and forevdrishaarred from asserting any
objection with regard to such assumption, assigtnaerd sale. The Cure Costs set
forth in the Assumption and Assignment Notice sbhallcontrolling and will be the
only amount necessary to cure outstanding defantier the Contract under
Bankruptcy Code section 365(b), notwithstandingtlaing to the contrary in any
Contract, or any other document, and the Countgrpathe Contract shall be
deemed to have consented to the Cure Costs andfaieall be barred from
asserting any other claims related to such Conagainst the Debtors or any
Successful Bidder(s) or their property.

2. Adequate Assurance Objections

22.  Upon request by a Counterparty, the Debtors skales by
electronic mail, the evidence of adequate assurahfteure performance under the
Proposed Assumed Contracts, including the legalenainthe proposed assignee, the
proposed use of any leased premises, the propssaghae’s financial ability to
perform under the Proposed Assumed Contracts, andtact person with the
proposed assignee that Counterparties may comthelyi wish to obtain further

14
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information regarding the purchaser of the Assétisy Counterparty to a Proposed
Assumed Contract that wishes to object to the peg@ssumption, assignment, and
sale of the Proposed Assumed Contract, the sutsjedbich objection is a
Successful Bidder’s proposed form of adequate aasarof future performance with
respect to such contract (each, an “Adequate Assar@bjection”), shall file with
the Bankruptcy Court and serve on the Objectionpg®auts an Adequate Assurance
Objection, which must state, with specificity, fegal and factual bases thereof,
including any appropriate documentation in supgweteof, by no later than
January 24, 2017, at 5:00 p.m. (prevailing Easteriime.

23. The Debtors and a Counterparty that has filed aegfdte
Assurance Objection shall first confer in goodHda attempt to resolve the
Adequate Assurance Objection without Court intetien If the parties are unable
to consensually resolve the Adequate Assurancec@tmeprior to the
commencement of the Sale Hearing, such objectidraliissues of adequate
assurance of future performance of the applicabte&ssful Bidder shall be
determined by the Court at the Sale Hearing.

24.  If a Counterparty fails to timely file with the Blamuptcy
Court and serve on the Objection Recipients an AdeAssurance Objection, the
Counterparty shall be deemed to have consentdgetassumption, assignment, and
sale of the Proposed Assumed Contract (unlessdahat€rparty has filed a timely
Cure Objection and/or Assignability Objection widspect to the Proposed
Assumed Contract, the deadline and procedureg$miution and adjudication of

15
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which are set forth above) to the Successful Bidaer forever shall be barred from
asserting any objection. The Successful Biddelt beadeemed to have provided
adequate assurance of future performance with cespéhe applicable Proposed
Assumed Contract in accordance with Bankruptcy Gaation 365(f)(2)(B),
notwithstanding anything to the contrary in thep&r®ed Assumed Contract, or any
other document.

D. Related Relief

25. If the Debtors receive more than one Qualified Bidthe
same Assets with acceptable purchase prices [BithBeadline, the Debtors shall
conduct the Auction. The Auction, if required, Mdé conducted at the offices of
Womble Carlyle Sandridge & Rice, LLP, 222 DelawAke., Suite 1501,
Wilmington, DE onJanuary 19, 2017 at 10:00 a.m. (prevailing Easterfiime)
(the “Auction Date”), or at such other time anddtion as designated by the
Debtors, after consultation with the Consultatiantiés. The Debtors shall have the
right to conduct any number of Auctions on the AarctDate, if the Debtors
determine, in their reasonable business judgmeanictimducting such Auctions
would be in the best interests of the Debtors’testalf the Debtors receive no more
than one Qualified Bid, the Debtors may decideheir discretion after consultation
with the Consultation Parties, to cancel the Autand instead shall request at the
Sale Hearing that this Court approve the Sale Betie with the sole Qualified

Bidder.

16



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg 17 of 51

26. Asthe Debtors are seeking to sell the assetscordance
with the terms of their existing privacy policy éHhPrivacy Policy”), and the Privacy
Policy permits the Debtors to transfer personanmiation, there is no requirement
that the U.S. Trustee appoint a consumer privadyunlsman pursuant to
Bankruptcy Code sections 363(b)(1) and 332(a).

27. The Good Faith Deposits of the bidders, and angroth
amounts deposited into escrow pursuant to the @ipé purchase agreement, shall
be held in the Escrow Account by the Escrow Ageat shall not become property
of the Debtors’ bankruptcy estates unless the Oepasount or other Escrow
Amount is otherwise due and payable to the Debtoascordance with the
applicable purchase agreement. The Debtors anerzed to enter into an escrow
agreement with each bidder, and when executedebpdbtors, such escrow
agreements shall be binding and enforceable agh@$debtors and their estates in
all respects.

28.  All persons and entities that participate in thadiomg process
or the Auction shall be deemed to have knowingly amluntarily submitted to the
exclusive jurisdiction of this Court with respeatall matters related to the terms and
conditions of the transfer of Assets, the Auctiang any Sale Transaction.

29. Inthe event there is a conflict between this Oatet the

Motion, this Order shall control and govern.

17
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30. This Order shall be immediately effective and ecdéable
upon its entry. The fourteen (14) day stay impdsg@8ankruptcy Rules 6004(h)
and 6006(d) is hereby waived.

31. The requirements set forth in Bankruptcy Rule 60D3a(e
satisfied.

32. The requirements set forth in Bankruptcy Rule 68pé(e
satisfied.

33. All time periods set forth in this Order shall kiaulated in
accordance with Bankruptcy Rule 9006(a).

34. The Debtors are authorized to take all steps nacgss
appropriate to carry out this Bidding Procedurededr

35.  This Court shall retain jurisdiction to hear andedmine all
matters arising from the implementation of this €rd

Dated:

New York, New York United States Bankruptcy Court Judge

18
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Exhibit 1

(Bidding Procedures)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
SCOUT MEDIA, INC., et al’, ) Case No. 16-13369-MEW

)

Debtors. ) Joint Administration Requested

)
)

BIDDING PROCEDURES

On November [ ], 2016, Scout Media, Inc. and cartdiits affiliates
as debtors and debtors in possession (collectitlety,Debtors”) filed with the
United States Bankruptcy Court for the DistricD#laware (the “Bankruptcy
Court”) a motion (Docket No. ) (the “Motion”)ed@ng entry of (a) an order
(i) authorizing and approving bidding proceduré® (tBidding Procedures”), to be
used in connection with the sale (the “Sale” orléSEransaction”) of substantially
all of Scout Media, Inc. and Scout.com, LLC’s asg#te “Assets”), including
procedures for selection of a Stalking Horse Pwsehdii) scheduling an auction for
the Assets (the “Auction”); (iii) scheduling thedrang with respect to the approval
of the sale (the “Sale Hearing”) and approval &ffiorm and manner of notice
thereof; (iv) authorizing certain procedures redatethe Debtors’ assumption and
assignment of executory contracts and unexpireskteéhe “Assignment
Procedures”) in connection with any Sale, includiagjce to each non-Debtor
counterparty (each, a “Counterparty”) to an exegutontract or unexpired lease
(collectively, the “Contracts”) of the Debtors’ prased cure amounts to cure all
monetary defaults under the Contracts (the “Cursgt€y if any, and notice of
proposed assumption and assignment of certain &astfcollectively, the
“Proposed Assumed Contracts”) in connection with$ale; and (v) granting related
relief.

On [ ], the Bankruptcy Court entered the Order))Approving
Bidding Procedures for the Sale of SubstantiallpBScout Media, Inc. and
Scout.com, LLC’s Assets, Including Procedures lier $election of Staking Horse
Purchaser, (B) Approving Bid Protections, (C) Schied) an Auction,
(D) Approving the Form and Manner of Notice Therd&f) Scheduling a Sale

! The Debtors in these chapter 11 cases, alongthéthast four digits of each Debtor’s federal

taxpayer-identification number are: Scout Media dings, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.cdthC (3269). The location of the

Debtors’ headquarters and the Debtors’ serviceemsddis 122 West 26th Street, Fifth Floor,
New York, NY 10036.



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A

Pg 21 of 51

Hearing and Approving the Form and Manner of Nofibereof, and (Il) Granting

Related Relief (Docket No. ) (the “Bidding Redares Order”). Pursuant to the

Bidding Procedures Order, the Debtors are authdtizemploy the Bidding
Procedures in connection with the Sale and are wmgal to take all actions
necessary or appropriate to implement the following

Set forth below are the Bidding Procedures thathelemployed in
connection with the Sale of substantially all ob&tMedia, Inc. and Scout.com,

LLC’s Assets.

l. KEY DATES AND DEADLINES

December 22, 2016

Hearing to Consider Entry of the Bidding Procedudeder

December 23, 2016

Deadline to Serve Sale Notice and Notice of Assionpt
and Assignment

December 30, 2016

Sale Notice Publication Deadline

January 6, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file Cure Objections and Assignability
Objections

January 17, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Bid Deadline

January 18, 2016 at 5:00 p.m.
(prevailing Eastern Time)

Deadline for Debtors to notify bidders of theirtataas
Qualified Bidders

(prevailing Eastern Time)

January 19, 2017 at 10:00 a.m.

Auction, to be held at the offices of Womble Caglyl
Sandridge & Rice, LLP, 222 Delaware Ave., Suite 1,50
Wilmington, Delaware

January 20, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to File Auction Results

January 24, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file objections to Sale Transactioii¢sher
than Cure Objections and Assignability Objections)

January 24, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file Adequate Assurance Objections

January 27, 2017

Proposed hearing to approve proposed Sale Traosgsiti

Il. DUE DILIGENCE

To be eligible to participate in the Auction, egerson or entity that
desires to participate in the Auction (each, a $pextive Bidder”) must first deliver
to each of the Bid Notice Parties:

. an executed confidentiality agreement, in forrd anbstance
satisfactory to the Debtors and consistent withi¢hs of the
confidentiality agreements that the Debtors regupetential bidders
to sign prior to the filing of these chapter 11esaécollectively, the

“Cases”);
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. a statement and other factual support demonsy&ti the Debtors’
satisfaction in the exercise of their reasonabkrtass judgment that
the Prospective Bidder hadana fide interest in purchasing the
Assets; and

. preliminary proof by the Prospective Bidder affinancial capacity
to close a proposed Sale Transaction, which mdydeccurrent
unaudited or verified financial statements of, erified financial
commitments obtained by, the Prospective Bidderi{tine
Prospective Bidder is an entity formed for the msgof acquiring
the property to be sold, the party that will beability for a breach),
the adequacy of which the Debtors and its advisdisletermine;
provided that such proof shall not be requirechtéxtent that the
Prospective Bidder’s financial capacity is reastyébhown to the
Debtors’ financial advisor.

Upon execution of a valid confidentiality agreememty Prospective
Bidder identified by the Debtors as reasonablylyike be a Qualified Bidder that
wishes to conduct due diligence on the Assets mahe Debtors’ discretion, be
granted access to all material information regaydie Assets; provided that, if any
Prospective Bidder is (or is affiliated with) a goatitor of the Debtors, the Debtors
will not be required to disclose to such ProspecBwdder any trade secrets or
proprietary information, as determined in theiresdiscretion. If the Debtors
determine that a Prospective Bidder does not quasifa Qualified Bidder, such
Prospective Bidder shall not be entitled to receive diligence access or additional
non-public information.

The Debtors will work to accommodate all reasonabtpiests for
additional information and due diligence accesmfierospective Bidders. All due
diligence requests shall be directed to (i) thetbet) Scout Media, Inc., 122 West
26th Street, Fifth Floor, New York, NY 10036 (Att@raig Amazeen), (ii) the
Debtors’ proposed counsel, Womble Carlyle Sandr&dce, LLP, 222 Delaware
Ave., Suite 1501, Wilmington, DE 19801 (Attn: Madth P. Ward)
(MaWward@wcsr.com)); and (iii) the Debtors’ finari@alvisor, Sherwood Partners,
Inc. (Attn: Andrew De Camara (ad@sherwoodpartners)g.

[ll. BID DEADLINE

Any Prospective Bidder that intends to particigatéhe Auction must
submit its bid (and such bid must constitute a @edlBid (as hereinafter defined))
on or beforelanuary 17, 2017 at 5:00 p.m. (prevailing Easternime) (the “Bid
Deadline”) in writing to the Bid Notice Parties (@sfined in Section VIII.B). Any
bid received after the Bid Deadline will not condte a Qualified Bid. A Good Faith
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Deposit (as defined below) must be contemporangquelided with any bid by
wire transfer or certified check pursuant to defjwastructions to be provided by
the Debtors prior to the Bid Deadline.

The Debtors shall promptly provide copies of atidreceived to the
Consultation Parties; provided that the Debtordl siod be required to provide to
any Consultation Party any material, nonpublic iinfation regarding bids for the
Assets if such Consultation Party submits a bipuichase all or any portion of the
Assets. Further, the Debtors shall not be requembnsult with any Consultation
Party pursuant to the terms of these Bidding Prnoedif such party is an active
bidder at the applicable time.

IV.  BID REQUIREMENTS

A. Qualified Bid Requirements

To qualify as a “Qualified Bid,” the bid must bewniting and the
Debtors must determine that the bid satisfies ¢tewing requirements:

1. Purchased Assets. A Qualified Bid must iderttiky
following:

a) the Assets or the portion thereof to be purdhase
including any Contracts of the Debtors that woudd b
assumed and assigned in connection with the refevan
Sale Transaction (all such Contracts, the “Proposed
Assumed Contracts”);

b) the liabilities, if any, to be assumed, incluglamy debt
to be assumed,;

C) the cash purchase price of, and any other ceraidn
offered in connection with, the bid;

d) the proposed form of adequate assurance ofefutur
performance with respect to any Proposed Assumed
Contracts; and

e) whether the Prospective Bidder intends to opeatht
or a portion of the Debtors’ business as a going
concern (as applicable), or to liquidate the bussne
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2. Identification of Bidder. A Qualified Bid mugilly disclose
the legal identity of each person or entity biddiogthe
applicable Assets or otherwise sponsoring, finamcin
(including through the issuance of debt in conmectwith
such bid), participating in (including through I or similar
arrangement with respect to the assets to be ahunr
connection with such bid) such bid or the Auction i
connection with such bid, and the complete termangfsuch
participation, and must also disclose any pastesgnt
connections or agreements with the Debtors, th&iSga
Horse Purchaser, if any, any other known Prospe®&idder
or Qualified Bidder, and/or any officer or directafrthe
foregoing (including any current or former officardirector
of the Debtors).

3. Asset Purchase Agreement If There Is A Stalkithgrse
Purchaser Only. If a Stalking Horse Purchaseresighated
and approved, Qualified Bids must include a dultharized
and executed copy of the Stalking Horse APA modifie
reflect such Qualified Bidder's proposed Sale Taation
(including all exhibits and schedules thereto),etbgr with
copies marked to show any amendments and modditatio
(A) the Stalking Horse APA and (B) the proposedeSaider.

4. Asset Purchase Agreement If There Is No Stalkituyse
Purchaser. If no Stalking Horse Purchaser is daségl and
approved, a Qualified Bid must include a duly auttexd and
executed copy of the form asset purchase agregmnevitied
by the Debtors (the “Form APA”) modified to reflestich
Qualified Bidder's proposed Sale Transaction (the
“Alternative Transaction Agreement”) (including akhibits
and schedules thereto), together with copies matreshow
any amendments and modifications to (A) the FornAARd
(B) the proposed Sale Order.

5. Credit Bidding. In connection with the Saletbé Assets, a
person or entity holding a properly perfected segunterest
in such Assets may seek to credit bid some or fatheir
claims that are not subject to a bona fide disgatetheir
respective collateral (each such bid, a “Credit”"Bmlrsuant
to Bankruptcy Code section 363(k). A Credit Bid ymae
applied only to reduce the cash consideration wagpect to
the Assets in which the party submitting the Cr&dlit holds a

5
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security interest with respect to which there aveother more
senior security interests. Each person or entdidihg a
valid, properly perfected security interest in Assavith
respect to which there are no other more seniourggc
interests for which it submits a bid shall be deénwe
Qualified Bidder with respect to its right to acguisuch
Assets by Credit Bid.

6. Financial Information. A Qualified Bid must inde the
following:

a) a statement that the Prospective Bidder is gy
capable of consummating the Sale Transaction;

b) if the bid includes a Credit Bid, a statemerdtthny
properly perfected more senior security interest lva
satisfied in cash and any remaining balance obite
after reducing the applicable purchase price of the
Assets by the amount of the proposed Credit Bid is
based on an all-cash offer; and

C) satisfactory evidence of committed financingotiner
financial ability to consummate the proposed Sale
Transaction(s) in a timely manner.

7. Good Faith Deposit. Each Qualified Bid (otheart one that
includes a Credit Bid) must be accompanied by addgadgh
deposit (the “Good Faith Deposit”) in the form aist (or
other form acceptable to the Debtors in their swid absolute
discretion) in an amount equal to 10% of the pusehprice
offered to purchase the Assets (or portion theredfl) Good
Faith Deposits shall be held in escrow in a noerggt
bearing account identified by the Debtors until later than
five business days after the conclusion of the wuactinless
such bidder is selected as the Successful Biddeasoma
Backup Bidder (as hereinafter defined), and théseaf
returned to the respective Qualified Bidders inoadance
with the Bidding Procedures. The Debtors reseneeright to
increase the Good Faith Deposit for one or morelifjach
Bidders (as defined below) in their sole discretiafter
consulting with the Consultation Parties.
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8. Adequate Assurance. A Qualified Bid must inelwlidence

of the Prospective Bidder’s ability to comply wilbkction 365
of the Bankruptcy Code (to the extent applicabiegluding
providing adequate assurance of such ProspectiddeBs
ability to perform future obligations arising undehe
contracts and leases proposed in its bid to benassuy the
Debtors and assigned to the Prospective Biddex,form that
will permit the immediate dissemination of suchderice to
the Counterparties to such contracts and leases.

9. Representations and Warranties. A Qualified Bidist

include the following representations and warrantie

a) expressly state that the Prospective Biddehhdsan
opportunity to conduct any and all due diligence
regarding the Debtors’ businesses and the Assiets pr
to submitting its bid; and

b) a statement that the Prospective Bidder hasdreli
solely upon its own independent review, investmyati
and/or inspection of any relevant documents and the
Assets in making its bid and did not rely on anjtten
or oral statements, representations, promises,
warranties, or guaranties whatsoever, whether ggpre
or implied, by operation of law or otherwise, refjag
the Debtors’ businesses or the Assets, or the
completeness of any information provided in
connection therewith.

Authorization. A Qualified Bid must include idence of
authorization and approval from the ProspectivedBits board of
directors (or comparable governing body) with respéo the
submission, execution, and delivery of a bid, pgrétion in the
Auction, and closing of the proposed Sale Tranea(s) in
accordance with the terms of the bid and theseiBgdBrocedures.

Other Requirements. A Qualified Bid shall:

a) expressly state that the bid is formal, bindimgj, subject to or
conditioned on any further due diligence, and io@ble until
the selection of the Successful Bid and the BadRiup (as
defined below) in accordance with these BiddingcBdures;
provided that if such Prospective Bidder is sel@chs the
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Successful Bidder or Backup Bidder, its bid musha@:
irrevocable until the Debtors’ consummation of ke saith the
Successful Bidder or the Backup Bidder;

if the bid is for assets subject to a Stalkingrd¢ Bid, state
that the bid is not subject to conditions more bagbme than
those in the Stalking Horse APA;

expressly state that the Prospective Bidderommmitted to
closing the proposed Sale Transaction(s) conteexplay the
bid as soon as practicable;

except to the extent bid protections are appmtofge any
Stalking Horse Purchaser, expressly state and adkdge
that no Prospective Bidder shall be entitled taeak-up fee,
termination fee, expense reimbursement, or sintjge of
“bid protection” in connection with the submissioha bid;

expressly waive any claim or right to assert anpstantial
contribution administrative expense claim under iBaptcy
Code section 503(b) in connection with bidding tfoe Assets
and/or participating in the Auction;

not contain any financing contingencies of aimydk

not contain any condition to closing of the peed Sale
Transaction(s) on the receipt of any third partyragals
(excluding Bankruptcy Court approval and any amtile
required governmental and/or regulatory approval);

state that all necessary filings under applieatdgulatory,
antitrust, and other laws will be made and thatnpayt of the
fees associated therewith shall be made by thepEctse
Bidder;

expressly state that the Prospective Biddereggte serve as a
backup bidder (a “Backup Bidder”) if such bidde@sialified
Bid is selected as the next highest or otherwise hest bid
after the Successful Bid with respect to the ajplie Assets;

include contact information for the specific pen(s) the
Debtors should contact in the event they have argstipns
about the Prospective Bidder’s bid; and

8
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k) be received by the Bid Notice Parties by the Bahdline.

12. Disqualification of Bids. The Debtors, in theusiness judgment,
and in consultation with the Consultation Partresgerve the right to
reject any bid, including (without limitation) iish bid among other

things:

a) is on terms that are more burdensome or conditiban the
terms of the Stalking Horse APA, if any;

b) requires any indemnification of the ProspecBidder;

C) is not received by the Bid Deadline;

d) is subject to any contingencies (including repreations,
warranties, covenants, and timing requirementsngfkind or
any other conditions precedent to such party’sgatbibn to
acquire the relevant Assets; or

e) does not, in the Debtors’ determination (aftersultation

with the Consultation Parties), include a fair aggquate
price or the acceptance, of which would not bénenliest
interests of the Debtors’ estates. Any bid reggiersuant to
this paragraph shall not be deemed to be a QuhHid. In
the event that any bid is so rejected, the Delstioadl cause
the Good Faith Deposit of such Prospective Bidddret
refunded to it within five (5) business days aftex Bid
Deadline.

B. Qualified Bidders

A bid received for the Assets that is determinedhgyDebtors to
meet the requirements set forth in Section IV.A i considered a “Qualified Bid,”
and any bidder that submits a Qualified Bid willdmnsidered a “Qualified Bidder.”

The Debtors will value a Qualified Bid using anydaall factors that
the Debtors in their discretion deem reasonablingant, including, without
limitation, (i) the amount of the purchase pricel &redit Bid (if any), as applicable,
set forth in the Qualified Bid; (ii) the risks atithing associated with consummating
a Sale Transaction(s) with the Qualified Bidded &n) any Assets included in or
excluded from the Qualified Bid, including any Pogpd Assumed Contracts. In
addition, the Debtors will consider bids for anyadirof the Assets. The Debtors,

9
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may, after consulting with the Consultation Parteesept as a single Qualified Bid,
multiple bids for non-overlapping portions of theskts such that, when taken
together in the aggregate, such bids would otherwiset the standards for a single
Qualified Bid.

The Debtors may permit otherwise Qualified Biddeh® submitted
bids by the Bid Deadline for less than a substh(tiist nevertheless a material)
portion of the Assets but who were not identifischacomponent of a single
Qualified Bid consisting of such multiple bids,garticipate in the Auction and to
submit higher or otherwise better bids that in sgloent rounds of bidding may be
considered, together with other bids for non-oygslag material portions of the
Assets, as part of such a single Qualified Bidowerbid purposes.

The Debtors shall make a determination regardinigiwbids qualify
as Qualified Bids and as Baseline Bids (as herndefined) and shall notify
bidders whether they have been selected as QuiaBigders by no later than
January 18, 2017 at 5:00 p.m. (prevailing Easternime).

C. Bid Protections

No party submitting a bid, whether or not suchibidetermined by
the Debtors to qualify as a Qualified Bid, shalldmditled to a break-up fee or
expense reimbursement, or any other bid protectinless such break-up fee,
expense reimbursement, or other bid protectioppsaved by the Bankruptcy
Court.

V. THE AUCTION

If the Debtors receive more than one Qualified Bidthe same
Assets with acceptable purchase prices by the Badlne, the Debtors shall
conduct the Auction. The Auction, if required, Maé conducted at the offices of
Womble Carlyle Sandridge & Rice, LLP, 222 DelawaréAvenue, Suite 1501,
Wilmington, DE 19801 on January 19, 2017 at 10:0Qm. (prevailing Eastern
Time) (the “Auction Date”), or at such other time anddtion as designated by the
Debtors, after consulting with the Consultationtiear The Debtors shall have the
right to conduct any number of Auctions on the AarctDate to accommodate
multiple bids that comprise a single Qualified Bidhe Debtors determine, in their
reasonable business judgment that conducting suatioas would be in the best
interests of the Debtors’ estates.

If the Debtors receive no more than one Qualifigdi Bie Debtors
may cancel the Auction and instead request at #ihee $earing that the Bankruptcy
Court approve the bid proposed by the sole Qudlifil.

10
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All bidders at the Auction will be deemed to havagented to the
core jurisdiction of the Bankruptcy Court and walany right to jury trial in
connection with any disputes relating to the Auttithhe Sale and the construction
and enforcement of the applicable asset purchasemgnt and all other agreements
entered into in connection with any proposed SataJaction.

A. Participants and Attendees

Only Qualified Bidders that have submitted Quatifigids by the Bid
Deadline are eligible to participate in the Auctisabject to other limitations as may
be reasonably imposed by the Debtors in accordaiibehe Bidding Procedures.
Qualified Bidders participating in the Auction magtpear in person at the Auction,
or through a duly authorized representative. ThbtBrs may, in their sole and
exclusive discretion, establish a reasonable kimithe number of representatives
and/or professional advisors that may appear oalbehor accompany each
Qualified Bidder at the Auction. Each of the Cdteion Parties shall be entitled to
have a reasonable number of representatives goi@ssional advisors attend the
Auction.

Each Qualified Bidder participating in the Auctiall be required to
confirm in writing and on the record at the Auctibiat (A) it has not engaged in any
collusion with respect to the submission of anydnidhe Auction, and (B) its
Qualified Bid represents a binding, good faith, &oda fide offer to purchase the
Assets identified in such bid if selected as thec8asful Bidder.

B. Auction Procedures

The Auction shall be governed by the following mdares, subject to
the Debtors’ right to modify such procedures inrtheasonable business judgment:

1. Baseline Bids. Bidding shall commence at thewmh of the
Qualified Bid that the Debtors, in consultationiwihe
Consultation Parties, determine in their businedgment to
be the highest or otherwise best Qualified Bid (Baseline
Bid"). If a Stalking Horse Purchaser is selectad approved,
the Stalking Horse Purchaser’s bid shall constitige
Baseline Bid attributable to Assets sought to belpased by
the Stalking Horse Purchaser (the “Stalking HorseeAs”).

2. Minimum Overbid. Qualified Bidders may submitsessive
bids higher than the previous bid, based on angased from
the Baseline Bid for the relevant Assets; providemyever,
that to the extent that there is more than oneifr@Bid for
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the Stalking Horse Assets, the bidding for Stalktagse

Assets will start at an amount equal to the propgeechase
price, plushe aggregate amount of the Break Up Fee and the
Expense Reimbursement, if any. The minimum reduire
increments for successive Qualified Bids (each fudha
“Minimum Overbid”) will be announced at the outséthe
Auction. The Debtors may, in their reasonable hess
judgment, and after consulting with the Consultafarties,
announce increases or reductions to Minimum Overaidiny
time during the Auction.

Except as specifically set forth herein, for thegmse of
evaluating the value of the consideration provibdgé@ny bid
subsequent to a Baseline Bid, the Debtors wikaah round
of bidding, give effect to the Bid Protections phalgato the
Stalking Horse Purchaser under the Stalking HoRA Af
any, as well as any additional liabilities to bewased by a
Qualified Bidder and any additional costs that haymposed
on the Debtors. To the extent that a Minimum Owkehas
been accepted entirely or in part because of thdian,
deletion, or modification of a provision or prowss in any
Stalking Horse APA, the Debtors will identify suatided,
deleted, or modified provision or provisions and #alue
thereof.

3. Highest or Best Offer. After the first roundoéiding and
between each subsequent round of bidding, the Peblall
announce the bid that they believe to be the highres
otherwise best offer for the relevant Assets (lbeating
Bid"). Each round of bidding will conclude aftesiah
participating Qualified Bidder has had the oppoitjuto
submit a subsequent bid with full knowledge of ltleading
Bid.

The Auction may include open bidding in the preseoicall
other Qualified Bidders. All Qualified Bidders $Haave the
right to submit additional bids and make modifioas to their
APA at the Auction to improve their bids. The Daistmay,
in their reasonable business judgment, negotiate any and
all Qualified Bidders participating in the Auction.

The Debtors shall have the right, after consultinity the
Consultation Parties, to determine, in their reabtsbusiness
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judgment, which bid is the highest or otherwiset ltbas with
respect to the applicable Asset(s) and reject atiare,
without liability, any bid that the Debtors deembi®
inadequate or insufficient, not in conformity witie
requirements of the Bankruptcy Code, BankruptcyeRubr
the Local Rules, these Bidding Procedures, anyrafihe
Bankruptcy Court, or the best interests of the Dieband their
estates.

Any Leading Bid made from time to time by a Quaiifi
Bidder must remain open and binding on the QualiBedder
until and unless (i) the Debtors accept a highatberwise
better bid submitted by another Qualified Bidderioy the
Auction as a Leading Bid and (ii) such Leading Bighot
selected as the Backup Bid.

To the extent not previously provided (which wid b
determined by the Debtors), a Qualified Bidder siitomg a
subsequent bid must submit at the Debtors’ reqasgtart of
its subsequent bid, written evidence (in the fofrfir@ancial
disclosure or credit-quality support information or
enhancement reasonably acceptable to the Debtors)
demonstrating such Qualified Bidder's ability tos¢ the
transaction at the purchase price contemplateditly s
subsequent bid.

4. Transcription. The bidding at the Auction shmltranscribed
and the Debtors shall maintain a transcript obals made
and announced at the Auction.

C. Auction Results
1. Successful Bids. Immediately prior to the casmn of the

Auction, the Debtors shall, in consultation witle th
Consultation Parties, (A) determine, consistenhwhie
Bidding Procedures, which bid constitutes the hégjloe
otherwise best bid(s) for the applicable Asse&arh such
bid, a “Successful Bid"); and (B) notify all Quaétl Bidders
at the Auction for the applicable Asset(s) of thentity of the
bidder that submitted the Successful Bid (each iabdher,
the “Successful Bidder”) for such Asset(s) andaheunt of
the purchase price and other material terms oStieessful
Bid.
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2. Backup Bids. Immediately prior to the conclusad the
Auction, the Debtors may, in consultation with the
Consultation Parties, (a) determine, consistertt thiese
Bidding Procedures, which Qualified Bid is the niighest or
otherwise best Qualified Bid for the relevant Assadter the
Successful Bid (each such Qualified Bid, a “BacBigh’);
and (b) notify all Qualified Bidders at the Auctitor the
applicable Asset of the identity of the Backup Riddnd the
amount of the purchase price and other materialgef the
Backup Bid.

Backup Bids must remain open until the Debtors’
consummation of a sale with the Successful Biddfethe
Successful Bidder for the applicable Assets fails t
consummate a Sale Transaction, the Backup Bidaxir st
deemed the new Successful Bidder, and the Debitinsev
authorized, but not required, to consummate a Sale
Transaction for the applicable Assets with the BgcRidder.

On or beforelanuary 20, 2017 at 5:00 p.m. (prevailing Eastern
Time), the Debtors shall file with the Bankruptcy Coand serve on the Sale Notice
Parties the results of the Auction, which shallude (i) a copy of the Successful
Bid and Backup Bid and (ii) the identity of the $assful Bidder and Backup
Bidder.

On or beforelanuary 20, 2017 the Debtors shall file with the
Bankruptcy Court and serve on the Sale Notice €atlkie Notice of the Proposed
Assumed Contracts.

D. Return of Good Faith Deposit

The Good Faith Deposit of all Prospective Biddéralldoe held in
escrow by the Debtors in a non-interest-bearingogsor trust account, and shall
not become property of the Debtors’ estates. ToedG-aith Deposits of all
Prospective Bidders shall be retained by the Debtwtwithstanding Bankruptcy
Court approval of Sale Transactions for the apple#ssets, until no later than five
business days after the conclusion of the Auciawept for the Good Faith Deposits
of Successful Bidders and Backup Bidders. The @slshall retain the Good Faith
Deposits of Backup Bidders until no later than ¢hbesiness days after the closing
of a Sale Transaction with the Successful BiddetHe applicable Assets.
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At the closing of a Sale Transaction, the Succég&stider will be
entitled to a credit for the amount of its GoodtkR&eposit. If a Successful Bidder
fails to consummate a Sale Transaction becausédach that entitles the Debtors
to terminate the applicable asset purchase agrdethen, the Debtors and their
estates shall be entitled to retain the Good Haé#posit of the Successful Bidder as
part of the damages resulting to the Debtors aeid dstates for such breach or
failure to perform.

VI.  SALE HEARING

Each Successful Bid (including any Backup Bid tkaubsequently
deemed a Successful Bid) will be subject to apdrbydahe Bankruptcy Court. The
hearing to approve the Sale and any SuccessfusBidfespect of the Assets shall
take place odanuary 27, 2017(the “Sale Hearing”) before the Honorable Michael
E. Wiles, United States Bankruptcy Judge, in thekBaptcy Court, Courtroom 617,
located at One Bowling Green, New York, NY 10004.

At the Sale Hearing, the Debtors will seek entraforder (the “Sale
Order”) approving, among other things, the SalthefAssets to the Successful
Bidder. The Sale Hearing may be adjourned or exhdled by the Debtors. The
Debtors may not consider or support any otherdjolirchase Assets that are the
subject of a Successful Bid pending consideratipthb Bankruptcy Court of the
Successful Bid for such Assets at the Sale Hearing.

Objections to a Sale Transaction, including anotipn to the sale
of any Assets free and clear of liens, claims regis, and encumbrances pursuant to
Bankruptcy Code section 363(f), any of the reledfuested in the Motion (each, a
“Sale Objection”), and entry of any Sale Order mdbe in writing and specify the
nature of such objection; (i) comply with the Bamgtcy Code, Bankruptcy Rules,
Local Rules, and all orders of the Bankruptcy Cofii) be filed with the
Bankruptcy Court and served on the Objection Reaigi byJanuary 24, 2017, at
5:00 p.m. (prevailing Eastern Time)(provided, however, that all Cure Objections
and Assignability Objections have an earlier desajlas set forth in the Bidding
Procedures Order).

All Sale Objections not otherwise resolved by thetips prior thereto
shall be heard at the Sale Hearing. The failur@ngfparty to timely file with the
Bankruptcy Court and serve on the Objection Renigia Sale Objection forever
shall be barred from asserting, at the applicable Hearing or thereafter, any
objection to the relief requested in the Motiontathe consummation and
performance of the Sale Transaction contemplateahlbgsset purchase agreement
with a Successful Bidder, including the transfethaf Assets to the applicable
Successful Bidder(s), free and clear of all lierigims, interests, and encumbrances
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pursuant to Bankruptcy Code section 363(f). Notstehding the foregoing or
anything herein to the contrary, and as set foelbws, the deadline to file an
Adequate Assurance Objection in connection witihogppsed Sale Transaction shall
beJanuary 24, 2017, at 5:00 p.m. (prevailing Easteriiime).

The Debtors may reject at any time, before entrgrobrder of the
Bankruptcy Court approving the Sale, any bid timathe Debtors’ judgment, upon
considering any comments of the Consultation Parise(i) inadequate or
insufficient, (ii) not in conformity with the regu@ments of the Bankruptcy Code or
the Bidding Procedures, or (iii) contrary to thetiaterests of the Debtors and their
estates.

The Debtors’ presentation to the Bankruptcy Comrtafpproval of a
selected Qualified Bid as a Successful Bid doesanstitute the Debtors’
acceptance of such bid. The Debtors will have atecka Successful Bid only when
such Successful Bid has been approved by the Bpttyr€Court at the Sale Hearing.
Upon the Court’s approval of a Successful Bid,Dedtors will be bound by the
terms of that Successful Bid with no further oppaoity for an auction or other
process.

Vil.  MODIFICATION OF PROCEDURES

The Debtors may, after consulting with the CongigteParties,
modify the rules, procedures, and deadlines s#t faarein (including, without
limitation, extending the Bid Deadline, modifyinget Qualified Bid Requirements,
modifying the procedures for conducting the Aucti@scheduling the Auction, or
adjourning the Sale Hearing), or adopt new rulesggdures, and deadlines or
otherwise modify these Bidding Procedures in otdem their reasonable
discretion, better promote the goals of such proeeg) namely, to maximize value
for the estates. All such modifications and additil rules will be communicated to
each of the Notice Parties, Prospective Bidderd,umalified Bidders.

VIIl. NOTICING

A. Consultation Parties

Throughout the sale process, as necessary or agiegphe Debtors
and their professionals will evaluate bids and walhsult the following parties with
respect to such bids: (a) Levy, Small & Lallas &kdpman Brown Cicero & Cole,
as counsel to the DIP Lender and (b) counsel fgradiiicial committee of unsecured
creditors appointed in these Cases (collectivbly,"Consultation Parties”).
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B. Bid Notice Parties

Qualified Bids (as hereinafter defined) must bensiied in writing
to: (i) Scout Media, Inc., 122 West 26th StreetthHrloor, New York, NY,
Attn. Craig Amazeen; (ii) proposed counsel to trebiors, Womble Carlyle
Sandridge & Rice, LLP, 222 Delaware Ave., Suite 1,3%ilmington, DE 19801,
Attn: Matthew P. Ward (MaWard@wcsr.com); (iii) tBebtors’ financial advisor,
Sherwood Partners, Inc., 1801 Century Park Ea#it, 26or, Los Angeles, CA
90067, Attn: Andrew De Camara (ad@sherwoodpartrars); (iv) proposed
counsel to any official committee appointed in thebapter 11 cases (the foregoing
entities in clauses (i) through (iv), the “Bid Ne#ti Parties”).

C. Sale Notice and Sale Notice Parties

1. Sale Notice Parties. The “Sale Notice Partssdll include
the following: (i) the Consultation Parties (as liggble);
(i) all persons and entities known by the Debtorbave
expressed an interest to the Debtors in a Sales@iction
involving any of the Assets during the past twgli/2)
months, including any person or entity that hasrstibd a bid
for any of the Assets, as applicable; (iii) all gmrs and
entities known by the Debtors to have assertedianyclaim,
interest, or encumbrance in the Assets (for whaentiflying
information and addresses are available to thedght
(iv) all non-Debtor parties to any executory coatseor
unexpired leases of the Debtors (collectively,“tBentracts”)
that are proposed to be assumed or rejected irection with
a Sale Transaction; (v) any governmental authéntywn to
have a claim against the Debtors in these chaftendes;
(vi) the United States Attorney General; (vii) thetitrust
Division of the United States Department of Just{eai) the
United States Attorney for the District of Delawa(ig) the
Office of the Attorney General in Washington, Miso&,
New York, and Delaware; (x) the Federal Trade Cossion;
(xi) the office of the United States Trustee fag Bouthern
District of New York; (xii) the Internal Revenue1Sie; (xiii)
the United States Securities and Exchange Commiséiiv)
all of the Debtors’ known creditors (for whom idigying
information and addresses are known to the Debhtong) all
parties who have filed a notice of appearance aqdest for
service of papers in these chapter 11 cases pursuan
Bankruptcy Rule 2002; and (xvi) all other persond antities
as directed by the Bankruptcy Court.
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2. Sale Notice. Within two (2) business days aftery of the
Bidding Procedures Order, the Debtors shall filthwie
Bankruptcy Court, and serve on the Sale Notice¢Xaat
notice (the “Sale Notice”) setting forth (i) thetdatime, and
place of (a) the Auction and (b) Sale Hearing; @gndhe
deadline to object to the Sale and the relief retpeein the
Motion (the “Sale Objection Deadline”).

3. Publication Notice. Within five (5) days aftamtry of the
Bidding Procedures Order, the Debtors shall cause t
material information contained in the Sale Noticdé
published once in modified and/or condensed forthénwWall
Street JournaNew York Timesor USA Today.

D. Sale Objections

Sale Objections (as hereinafter defined) shalilbd fn accordance
with these Bidding Procedures and be served dhdipebtors, Scout Media, Inc.,
122 West 26th Street, Fifth Floor, New York, NY BBQ(Attn: Craig Amazeen); (ii)
counsel for the Debtors, Womble Carlyle SandridgRi€e, LLP, 222 Delaware
Ave., Suite 1501, Wilmington, DE 19801 (Attn: Madthh P. Ward); (iii) counsel for
any official committee of unsecured creditors apped in these chapter 11 cases;
(iv) counsel for the Debtors’ DIP Lenders, Levy, 8&h& Lallas, 815 Morgaga
Drive, Los Angeles, CA 90049 (Attn: Leo Plotkin)da@hipman Brown Cicero &
Cole, LLP, Hercules Plaza, 1313 N. Market St., &6#400, Wilmington, DE 19801
(Attn: William E. Chipman, Jr.); (v) the Bridge Léers, (vi) counsel (if applicable)
of any Successful Bidder; (vii) counsel (if appbt®) of any Backup Bidder; (x)
counsel (if applicable) of any Stalking Horse Pasdr; and (xi) the Office of the
United States Trustee for the Southern Distridiletv York, U.S. Federal Office
Building, 201 Varick Street, Suite 1006, New YoNew York 10014 (Attn: Brian
Masumoto) (collectively, the “Objection Recipients”

E. Assumption and Assignment

The Debtors shall provide all notices regardingghraposed
assumption, assignment, and rejection of contiacscordance with the
Assumption and Assignment Procedures set fortharMotion and Bidding
Procedures Order.
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IX.  CONSULTATION BY THE DEBTORS

The Debtors shall consult with the ConsultationtiBaras explicitly
provided for in these Bidding Procedures; providemlyever, that the Debtors shall
not be required to consult with any ConsultatiortyPgor its advisors) that submits a
bid or has a bid submitted on its behalf for sgjlas such bid remains open,
including any credit bid, if the Debtors determimetheir reasonable business
judgment, that consulting with such ConsultationtyPeegarding any issue,
selection, or determination is (a) likely to havehdling effect on the potential
bidding or (b) otherwise contrary to the goal ofxmnaizing value from the sale
process for the Debtors’ estates, their creditmd, all other parties in interest.

Dated: December __, 2016 WOMBLE CARLYLE SANDRIDGE &
RICE, LLP

Is/

Matthew P. Ward (DE Bar No. 4471)
Ericka F. Johnson (DE Bar No. 5024)
Morgan L. Patterson (DE Bar No. 5388)
Nicholas T. Verna (DE Bar No. 6082)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320
Facsimile: (302) 252-4330

E-mail: maward@wcsr.com

E-mail: erjohnson@wcsr.com

E-mail: mpatterson@wcsr.com
E-mail: nverna@wcsr.com

Proposed Counsel to the Debtors
and Debtors-in-Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
SCOUT MEDIA, INC., et al’, ) Case No. 16-13369-MEW

)

Debtors. ) Joint Administration Requested
)
)

NOTICE OF POSSIBLE ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES IN CONNECTION WITH S ALE

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On November [ ], 2016, Scout Media, Inc. andaierof its
affiliates as debtors and debtors in possessidte¢tively, the “Debtors”) filed with
the United States Bankruptcy Court for the DistocDelaware (the “Bankruptcy
Court”) a motion (Docket No. ) (the “Motion”)edng entry of (a) an order (i)
authorizing and approving bidding procedures (fBielding Procedures”), to be
used in connection with the sale (the “Sale” orléSEransaction”) of substantially
all of Scout Media, Inc. and Scout.com, LLC’s asg#te “Assets”), including
procedures for selection of a Stalking Horse Pwsehdii) scheduling an auction for
the Assets (the “Auction”); (iii) scheduling thedrang with respect to the approval
of the sale (the “Sale Hearing”) and approval &ffiorm and manner of notice
thereof; (iv) authorizing certain procedures redatethe Debtors’ assumption and
assignment of executory contracts and unexpireskeéhe “Assignment
Procedures”) in connection with any Sale, includmagjce to each non-Debtor
counterparty (each, a “Counterparty”) to an exegutontract or unexpired lease
(collectively, the “Contracts”) of the Debtors’ prased cure amounts to cure all
monetary defaults under the Contracts (the “Cursgt€y if any, and notice of
proposed assumption and assignment of certain &aistfcollectively, the
“Proposed Assumed Contracts”) in connection with$ale; and (v) granting related
relief.

The Debtors in these chapter 11 cases, alongthéthast four digits of each Debtor’s federal
taxpayer-identification number are: Scout Media dings, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.cdthC (3269). The location of the

Debtors’ headquarters and the Debtors’ serviceemsddis 122 West 26th Street, Fifth Floor,
New York, NY 10036.
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2. On [ ], the Bankruptcy Court entered the Biddi#frgcedures
Order (Docket No. [ ]) approving, in part, theieérequested in the Motion.

3. The Sale Hearing will take place on January 27, 20lat _
_.__[a.m./p.m.]before the Honorable Michael E. Wiles, United &aBankruptcy
Judge, in the Bankruptcy Court, Courtroom 617, tedat One Bowling Green,
New York, NY 10004. The Debtors’ presentation te Bankruptcy Court for
approval of one or more highest or otherwise beKspresulting from the Auction
(each a “Successful Bid”) does not constitute tlebtbrs’ acceptance of such bid.
The Debtors will have accepted the terms of a SsfakBid only when such bid
has been approved by the Bankruptcy Court purdoanSale Order.

4. In connection with the Sale, and in accordanitle the
Assumption and Assignment Procedures set forthariMotion and the Bidding
Procedures Order, the Debtors may seek to assutn@saign to one or more
Successful Bidder (as defined in the Bidding Proces) certain Contracts of the
Debtors. Each of the Debtors’ Contracts is idedibn_Schedule 1 attached hereto.
The inclusion of any Contract on Schedule 1 do¢sowstitute an admission that a
particular Contract is an executory contract onqpired lease or require or
guarantee that such Contract will be assumed agreest and all rights of the
Debtors with respect thereto are reserved. The Costs, if any, that the Debtors
believe are required to be paid to the applicalder@erparty to cure any monetary
defaults under each contract pursuant to Bankruptme sections 365(b)(1)(A) and
(B), to the extent that such Contract is ultimasggumed and assigned, is set forth
on the_Schedule 1.

5. Any Counterparty to a Contract that wishes t@ctito the
proposed assumption, assignment, and sale of theatbon any grounds (other
than Adequate Assurance Objections, as noted beiogliding the subject of
which objection is either (i) the Debtors’ proposgare Costs to cure any
outstanding monetary defaults then existing undeh €ontract (each, a “Cure
Objection”) and/or (ii) an objection to the assiitigy of the Contract, whether on
grounds that such contract is not assignable,tiam@xecutory contract or
unexpired lease, or otherwise (each, an “Assigitgl@dbjection”) shall, by no later
thanJanuary 6, 2017 at 5:00 p.m. (prevailing Eastern Tine), file with the
Bankruptcy Court and serve its Cure Objection, gsability Objection, and/or
other objection on (i) Scout Media, Inc., 122 W28th Street, Fifth Floor, New
York, NY, Attn.: Craig Amazeen; (ii) proposed coeht the Debtors, Womble
Carlyle Sandridge & Rice, LLP, 222 Delaware Avaiit§& 1501, Wilmington, DE
19801, Attn: Matthew P. Ward,; (iii) proposed couriseany official committee
appointed in these chapter 11 cases; and (iv) thee@f the United States Trustee
for the Southern District of New York, U.S. Fede@dfice Building, 201 Varick
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Street, Suite 1006, New York, New York 10014 (ABnian Masumoto)
(collectively, the “Objection Recipients”).

6. The Bidding Procedures Order requires that thlet@rs and a
Counterparty that has filed a Cure Objection and&signability Objection first
confer in good faith to attempt to resolve the QDigection and/or Assignability
Objection without Court intervention. If the padiare unable to consensually
resolve the Cure Objection and/or Assignability €akipn prior to the
commencement of the Sale Hearing, the amount palekor reserved with respect
to such Cure Objection and the assignability ofGoatract shall be determined by
the Bankruptcy Court at the Sale Hearing provided,ta Cure Objection may, at the
Debtors’ discretion, after consulting with the Coltgtion Parties and the applicable
Successful Bidder, be adjourned (an “Adjourned @ipgection”) to a subsequent
hearing. An Adjourned Cure Objection may be resdlafter the closing date of the
applicable Sale Transaction; provided that, thetBrsbmaintain a cash reserve equal
to the cure amount the objecting Counterparty lselas required to cure the
asserted monetary default under the applicabler&intUpon resolution of an
Adjourned Cure Objection and the payment of thdiegiple cure amount, if any, the
applicable Contract that was the subject of sucjpdded Cure Objection shall be
deemed assumed and assigned to the applicablesStuddgidder, as of the closing
date of the applicable Sale Transaction. All ofipes to the proposed assumption
and assignment of the Debtors’ right, title, antéfiest in, to, and under a Contract
will be heard at the Sale Hearing, except with eespo an Adjourned Cure
Objection as set forth herein.

7. If a Counterparty fails to timely file with tigankruptcy
Court and serve on the Objection Recipients a Cimection, Assignability
Objection, and/or other objection the Counterpahgil be deemed to have
consented to the assumption, assignment, and fstile Gontract (unless such
Counterparty has timely filed an Adequate Assurddbgection (as defined below)
with respect to the Contract, in which case ther@enparty may only object to the
Successful Bidder's adequate assurance) to theeSsfot Bidder and forever shall
be barred from asserting any objection with regarslich assumption, assignment,
and sale. The Cure Costs set forth in the Assum@ind Assignment Notice shall
be controlling and will be the only amount necegsarcure outstanding defaults
under the Contract under Bankruptcy Code secti@gl@pnotwithstanding anything
to the contrary in any Contract, or any other doeatnand the Counterparty to the
Contract shall be deemed to have consented touhe Costs and forever shall be
barred from asserting any other claims relatedibh £ontract against the Debtors
or any Successful Bidder(s) or their property.

8. In the event that the Debtors identify Counterpa that were
not served with the Assumption and Assignment Notilse Debtors may

3
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subsequently serve such Counterparty with an Assampnd Assignment Notice,
and the above procedures will nevertheless appdyth Counterparty; provided,
however, that the deadline to file a Cure Objectssignability Objection, and/or
any other objections (other than an Adequate Assar®bjection, discussed below)
with respect to such additional Counterparty shalb:00 p.m. (prevailing Eastern
Time) on the date that is 14 days following senatéhe Assumption and
Assignment Notice.

9. Any Counterparty to a Proposed Assumed Conthatt
wishes to object to the proposed assumption, assgh and sale of the Proposed
Assumed Contract, the subject of which objectioa &uccessful Bidder's proposed
form of adequate assurance of future performantenespect to such contract
(each, an “Adequate Assurance Objection”) shaliilth the Court and serve on the
Objection Recipients an Adequate Assurance Objectubich must state, with
specificity, the legal and factual bases therewfiuding any appropriate
documentation in support thereof, by no later thamuary 24, 2017, at 5:00 p.m.
(prevailing Eastern Time) (the “Adequate Assurance Objection Deadline”).

10.  The Bidding Procedures Order requires thaDilators and a
Counterparty that has filed an Adequate Assurargedon first confer in good
faith to attempt to resolve the Adequate Assur@igection without Bankruptcy
Court intervention. If the parties are unabledosensually resolve the Adequate
Assurance Objection prior to the commencement®Shle Hearing, such objection
and all issues of adequate assurance of futurenpesthce of the applicable
Successful Bidder shall be determined by the Caiutie Sale Hearing.

11. If a Counterparty fails to timely file with ti@ourt and serve
on the Objection Recipients an Adequate Assurargeddon, the Counterparty
shall be deemed to have consented to the assumasisignment, and sale of the
Proposed Assumed Contract (unless the Counterpastyiled a timely Cure
Objection or Assignability Objection with respeatthe Proposed Assumed
Contract) to the applicable Successful Bidder amdver shall be barred from
asserting any objection with regard to such assiampassignment, and sale. The
applicable Successful Bidder shall be deemed te pasvided adequate assurance
of future performance with respect to the appliegloposed Assumed Contract in
accordance with Bankruptcy Code section 365(f)(R){Btwithstanding anything to
the contrary in the Proposed Assumed Contracthpiother document.

12.  The inclusion of a Contract or other documer@ore Costs
on the Contracts Schedule 1 attached hereto onpP@posed Assumed Contracts
Notice (as defined in the Motion) (collectivelyethContract Notices”) shall not
constitute or be deemed a determination or admmdsyahe Debtors, the applicable
Successful Bidder(s), or any other party in intetieat such Contract or other

4
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document is an executory contract or an unexpeadd within the meaning of the
Bankruptcy Code or that the stated Cure Costswedall rights with respect thereto
being expressly reserved). The Debtors reserva #bleir rights, claims, and causes
of action with respect to each Contract or otherutieent listed on the Contract
Notices. The Debtors’ inclusion of any Contract on the Contact Notices shall

not be a guarantee that such contract ultimately Wi be assumed or assumed

and assigned The Contract Notices shall be without prejud¢éhe Successful
Bidder’s rights, if any, under the asset purchageeament, to subsequently exclude
Proposed Assumed Contracts from the assumptiossagyranent prior to the closing
of the Sale Transaction.

13. The Debtors’ assumption and/or assignment@dratract is
subject to approval by the Bankruptcy Court andsaommation of one or more Sale
Transactions. Absent consummation of one or mate Bransactions and entry of a
Sale Order approving the assumption and/or assighai¢he Contracts, the
Contracts shall be deemed neither assumed nomnasisignd shall in all respects be
subject to subsequent assumption or rejection &yptbtors.

14. Copies of the Motion, the Bidding Proceduredeédrand the
Bidding Procedures may be obtained free of chaygmhtacting undersigned
counsel. Copies of these documents are also blaiflar inspection during regular
business hours at the Office of the Clerk of thal®aptcy Court, located at 824 N.
Market Street, 3rd Floor, Wilmington, DE 19801, andy be viewed for a fee on the
internet at the Bankruptcy Court’'s website (httwiv.deb.uscourts.gov/) by
following the directions for accessing the ECF egsbn such website.



16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A

Dated: December _, 2016

Pg 45 of 51

WOMBLE CARLYLE SANDRIDGE &
RICE, LLP

Is/

Matthew P. Ward (DE Bar No. 4471)
Ericka F. Johnson (DE Bar No. 5024)
Morgan L. Patterson (DE Bar No. 5388)
Nicholas T. Verna (DE Bar No. 6082)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320
Facsimile: (302) 252-4330

E-mail: maward@wcsr.com

E-mail: erjohnson@wcsr.com

E-mail: mpatterson@wcsr.com
E-mail: nverna@wcsr.com

Proposed Counsel to the Debtors
and Debtors-in-Possession
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Schedule 1

Counterparty Counterparty Title/Description of | Cure Cost
Address Contract




16-13369-mew Doc 20-1 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit A
Pg 47 of 51

Exhibit 3

(Sale Notice)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
SCOUT MEDIA, INC., et al’, ) Case No. 16-13369-MEW

)

Debtors. ) Joint Administration Requested
)
)

NOTICE OF (A) THE SALE OF SUBSTANTIALLY ALL OF SCOU T
MEDIA, INC. AND SCOUT.COM, LLC’s ASSETS, FREE AND C LEAR OF
ALL LIENS, CLAIMS, AND ENCUMBRANCES, (B) APPROVAL O F
CERTAIN BIDDING PROCEDURES RELATED TO SUCH SALE, (C ) THE
TIME, PLAN, AND MANNER OF CONDUCTING AN AUCTION, AN D
(D) THE TIME AND PLACE OF CONDUCTING THE SALE HEARI NG,

AND OBJECTION AND OTHER DEADLINES RELATED THERETO

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On November [ ], 2016, Scout Media, Inc. andaierof its
affiliates as debtors and debtors in possessidte¢tively, the “Debtors”) filed with
the United States Bankruptcy Court for the DistocDelaware (the “Bankruptcy
Court”) a motion (Docket No. ) (the “Motion”)edng entry of (a) an order (i)
authorizing and approving bidding procedures (fBielding Procedures”), to be
used in connection with the sale (the “Sale” orléSEransaction”) of substantially
all of Scout Media, Inc. and Scout.com, LLC’s asg#te “Assets”), including
procedures for selection of a Stalking Horse Pwsehdii) scheduling an auction for
the Assets (the “Auction”); (iii) scheduling thedrang with respect to the approval
of the sale (the “Sale Hearing”) and approval &ffiorm and manner of notice
thereof; (iv) authorizing certain procedures redatethe Debtors’ assumption and
assignment of executory contracts and unexpireskteéhe “Assignment
Procedures”) in connection with any Sale, includmagjce to each non-Debtor
counterparty (each, a “Counterparty”) to an exegutontract or unexpired lease
(collectively, the “Contracts”) of the Debtors’ prased cure amounts to cure all
monetary defaults under the Contracts (the “Cursgt€y if any, and notice of

The Debtors in these chapter 11 cases, alongthéthast four digits of each Debtor’s federal
taxpayer-identification number are: Scout Media dings, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.cdthC (3269). The location of the

Debtors’ headquarters and the Debtors’ serviceemsddis 122 West 26th Street, Fifth Floor,
New York, NY 10036.
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proposed assumption and assignment of certain &astfcollectively, the
“Proposed Assumed Contracts”) in connection with$ale; and (v) granting related
relief.

2. On December [ ], 2016, the Bankruptcy Court ettéhe
Bidding Procedures Order (Docket No. ).

3. Pursuant to the Bidding Procedures Order, angopeor
entity interested in participating in the Auctiomst submit a Qualified Bid (as
defined in the Bidding Procedures) for the relevasgets on or beforganuary 17,
2017 at 5:00 p.m. (prevailing Eastern Timefthe “Bid Deadline”) to the following
parties: (i) Scout Media, Inc., 122 West 26th SirEdth Floor, New York, NY,
Attn. Craig Amazeen,; (ii) proposed counsel to ttrebdiors, Womble Carlyle
Sandridge & Rice, LLP, 222 Delaware Ave., Suite 1,3%ilmington, DE 19801,
Attn: Matthew P. Ward (MaWard@wcsr.com); (iii) tBebtors’ financial advisor,
Sherwood Partners, Inc., 1801 Century Park Eagh, R26or, Los Angeles, CA
90067, Attn: Andrew De Camara (ad@sherwoodpartrars); (iv) proposed
counsel to any official committee appointed in thebapter 11 cases (the foregoing
entities in clauses (i) through (iv), the “Bid Nzt Parties”).

4, If the Debtors receive more than one timely @ieal Bid for
the Assets with an acceptable purchase price bBith®eadline, the Debtors will
conduct the Auction. The Auction, if required, Mdé conducted at the offices of
Womble Carlyle Sandridge & Rice, LLP, 222 DelawAre., Suite 1501,
Wilmington, Delaware 1980&n January 19, 2017 at 10:00 a.m. (Prevailing
Eastern Time), or at such other time and location as designayatie Debtors, after
consultation with the Consultation Parties.

5. Objections to the Sale Transaction (the “Salg@Qion”),
including any objection to the sale of any Assete fand clear of liens, claims,
interests, and encumbrances pursuant to Bankr@ude section 363(f) and entry of
any sale order (other than Cure Objections, AssitjbhaObjections, and/or
Adequate Assurance Objections (each as defineaviethoust (a) be in writing and
specify the nature of such objection; (b) complyhvihe Bankruptcy Code,
Bankruptcy Rules, Local Rules, and all orders efBankruptcy Court; and (c) be
filed with the Bankruptcy Court and served ontli@ Debtors, Scout Media, Inc.,
122 West 26th Street, Fifth Floor, New York, NY BBQ(Attn: Craig Amazeen); (ii)
counsel for the Debtors, Womble Carlyle SandridgRi€e, LLP, 222 Delaware
Ave., Suite 1501, Wilmington, DE 19801 (Attn: Madth P. Ward); (iii) counsel for
any official committee of unsecured creditors apped in these chapter 11 cases;

2 The “Consultation Parties” are (a) Levy, SmalL&llas and Chipman Brown Cicero & Cole,

as counsel to the DIP Lender and (b) counsel for afficial committee of unsecured
creditors appointed in these Cases.
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(iv) counsel for the Debtors’ DIP Lenders, Levy, &h& Lallas, 815 Morgaga
Drive, Los Angeles, CA 90049 (Attn: Leo Plotkin)da@hipman Brown Cicero &
Cole, LLP, Hercules Plaza, 1313 N. Market St., &6#400, Wilmington, DE 19801
(Attn: William E. Chipman, Jr.); (v) the Bridge Léers, (vi) counsel (if applicable)
of any Successful Bidder; (vii) counsel (if appbt®) of any Backup Bidder; (x)
counsel (if applicable) of any Stalking Horse Pasdr; and (xi) the Office of the
United States Trustee for the Southern Distridiletv York, U.S. Federal Office
Building, 201 Varick Street, Suite 1006, New YoNew York 10014 (Attn: Brian
Masumoto) (collectively, the “Objection Recipient§y January 24, 2017 at 5:00
p.m. (Prevailing Eastern Time)(the “Sale Objection Deadline”).

Notwithstanding the foregoing or anything hereirthte contrary, the
deadline to file Cure Objections and/or Assign&pilbjections shall be
, and the deadline to file an Adegfaseirance Objection in
connection with a proposed Sale Transaction slealehuary 24, 2017 at 5:00 p.m.
(Prevailing Eastern Time)(the “Adequate Assurance Objection Deadline”).

All Sale Objections not otherwise resolved by thetips prior thereto
shall be heard at the Sale HearifdtHE FAILURE OF ANY PARTY TO
TIMELY FILE WITH THE BANKRUPTCY COURT AND SERVE ON THE
OBJECTION RECIPIENTS A SALE OBJECTION FOREVER SHALL BE
BARRED FROM ASSERTING, AT THE APPLICABLE SALE HEARI NG OR
THEREAFTER, ANY OBJECTION TO THE RELIEF REQUESTED I N THE
MOTION, OR TO THE CONSUMMATION AND PERFORMANCE OF T HE
SALE TRANSACTION CONTEMPLATED BY AN ASSET PURCHASE
AGREEMENT WITH A SUCCESSFUL BIDDER, INCLUDING THE
TRANSFER OF THE ASSETS TO THE APPLICABLE SUCCESSFUL
BIDDER, FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERE STS, AND
ENCUMBRANCES PURSUANT TO BANKRUPTCY CODE SECTION
363(F)

6. The Sale Hearing will take place danuary 27, 2017 at _:_
_[a.m./p.m.] (Prevailing Eastern Time) before the Honorable Michael E. Wiles,
United States Bankruptcy Judge, in the Bankruptoyr€ Courtroom 617, located at
One Bowling Green, New York, NY 10004. The Debtpresentation to the
Bankruptcy Court for approval of a Successful Bogéslnot constitute the Debtors’
acceptance of such bid. The Debtors will have ateckthe terms of a Successful
Bid only when such bid has been approved by th&kBguicy Court pursuant to a
Sale Order.

7. To the extent set forth in the Bidding Procedutke Debtors
reserve the right to, in their reasonable busipesgment, and in consultation with
the Consultation Parties, modify the Bidding Praged at any time, including,
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without limitation, to extend deadlines and prombdates set forth therein, including
extending the Bid Deadline, modifying the dateta Auction, and adjourning
and/or rescheduling the Sale Hearing. This Naf&ibject to the full terms and
conditions set forth in the Bidding Procedures @atel the Bidding Procedures.

8. Parties interested in receiving additional infation,
including, with regard to the Sale, the Assets,Abetion or the Bidding Procedures
may make requests to the Debtors’ financial adyiSberwood Partners, Inc. (Attn:
Andrew De Camara (ad@sherwoodpartners.com).

9. Copies of the Motion, the Bidding Procedureseédrdnd the
Bidding Procedures may be obtained free of chaygmhtacting undersigned
counsel. Copies of these documents are also blaiflar inspection during regular
business hours at the Office of the Clerk of thael®aptcy Court, located at 824 N.
Market Street, 3rd Floor, Wilmington, DE 19801, andy be viewed for a fee on the
internet at the Bankruptcy Court’'s website (httwiv.deb.uscourts.gov/) by
following the directions for accessing the ECF egsbn such website.

Dated: December __, 2016 WOMBLE CARLYLE SANDRIDGE &
RICE, LLP

Is/

Matthew P. Ward (DE Bar No. 4471)
Ericka F. Johnson (DE Bar No. 5024)
Morgan L. Patterson (DE Bar No. 5388)
Nicholas T. Verna (DE Bar No. 6082)
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Telephone: (302) 252-4320
Facsimile: (302) 252-4330

E-mail: maward@wcsr.com

E-mail: erjohnson@wcsr.com

E-mail: mpatterson@wcsr.com
E-mail: nverna@wcsr.com

Proposed Counsel to the Debtors
and Debtor s-in-Possession

WCSR 37866531v2
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(Sale Declaration)

WCSR 37756583v6
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)

In re: ) Chapter 11
)
SCOUT MEDIA, INC., et al?, ) Case No. 16-13369-MEW
)
Debtors. ) Joint Administration Requested

)
)

DECLARATION OF ANDREW DE CAMARA
IN SUPPORT OF MOTION OF THE DEBTORS FOR ENTRY OF ORDERS
(N(A) APPROVING BIDDING PROCEDURES FOR THE SALE OF
SUBSTANTIALLY ALL OF SCOUT MEDIA, INC. AND SCOUT.CO M,
LLC'S ASSETS, INCLUDING PROCEDURES FOR SELECTION OF A
STALKING HORSE PURCHASER, (B) SCHEDULING AN AUCTIO N,
(C) APPROVING THE FORM AND MANNER OF NOTICE THEREOF
(D) APPROVING ASSUMPTION AND ASSIGNMENT PROCEDURES; AND
(E) SCHEDULING A SALE HEARING AND APPROVING THE FOR M AND
MANNER OF NOTICE THEREOF; (Il)(A) APPROVING THE SAL E OF
SUBSTANTIALLY ALL OF SCOUT MEDIA, INC. AND SCOUT.CO M,
LLC’S ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTER ESTS, AND
ENCUMBRANCES AND (B) APPROVING THE ASSUMPTION AND
ASSIGNMENT OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES; AND (lll) GRANTING RELATED RELIEF

I, Andrew De Camara, hereby declare under penalipegury:
1. 1 am a Senior Managing Director of Sherwood Pagniec. (“Sherwood”)
with offices located at 1100 La Avenida Street,l&ng A, Mountain View, CA

94043. Sherwood was retained in September of 846t as financial advisors to

1 The Debtors in these chapter 11 cases, alongthéthast four digits of each Debtor’s federal
taxpayer-identification number are: Scout Media ditogs, Inc. (1936), Scout Media, Inc.
(1438), FTFS Acquisition, LLC (7230), and Scout.cdrhC (3269). The location of the
Debtors’ headquarters and the Debtors’ serviceesddis 122 West 26th Street, Fifth Floor,
New York, NY 10036.
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Scout Media Holdings, Inc. (“SMHI”), Scout Mediacl (“SMI”), FTFS Acquisition,
LLC ("FTFSA”), and Scout.com, LLC (“S.com” and taper with SMHI, SMI, and
FTFSA, the “Debtors”).

2. On December 1, 2016 (the “SMI Petition Date”), avoluntary petition
was filed against Scout Media, Inc. (“Scout Media™SMI”), and on the date hereof
(the “Remaining Debtors’ Petition Date” and, togetivith the SMI Petition Date, the
“Petition Date”), each of the Debtors filed a vdiany petition for relief under chapter
11 of title 11 of the United States Code, 11 U.S&101, et seq. (the "Bankruptcy
Code”). The Debtors continue to operate theirfesses and manage their properties
as debtors in possession pursuant to Bankruptcyg Gections 1107(a) and 1108.
Concurrently herewith, the Debtors filed a motieelang joint administration of
these chapter 11 cases (collectively, the “Cagag’yuant to Rule 1015(b) of the
Federal Rules of Bankruptcy Procedure (the “BantayRules”).

3. | submit this declaration (the “Sale Declaratiom’support of Motion of
the Debtors for Entry of Orders (1)(A) Approvingdgiing Procedures for the Sale of
Substantially All of Scout Media, Inc. and Scoutn@d_LC’s Assets, Including
Procedures for Selection of a Stalking Horse Puweha(B) Scheduling an Auction,
(C) Approving the Form and Manner of Notice Thergbf) Approving Assumption
and Assignment Procedures; and (E) Schedulingeat&sdring and Approving the
Form and Manner of Notice Thereof; (I1)(A) Approgithe Sale of Substantially All
of Scout Media, Inc. and Scout.Com, LLC’s AssetseFAnd Clear of Liens, Claims,

Interests, and Encumbrances and (B) Approving tbeufption and Assignment of
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Executory Contracts and Unexpired Leases; andG@hiignting Related Relief (the
“Motion”) 2 filed contemporaneously herewith.

4. Except as otherwise indicated herein, all fact$aéh in this Sale
Declaration are based upon my personal knowledgjeedDebtors’ operations and
finances, information learned from my review ofergnt documents, information
supplied to me by members of the Debtors’ manageteam and the Debtors’ other
advisors including my co-workers at Sherwood, orapyion based on my
experience with and knowledge of Debtors’ operatioham authorized to submit
this Sale Declaration on behalf of the Debtors, @nhlled upon to testify, | could
and would testify competently to the facts settfdrérein.

5. In September 2016, the Debtors retained Sherwodtlteasfinancial
advisors, and in October, Sherwood began to explodesolicit interest in a sale of
Scout Media Holdings, Inc.’s stock in Scout Medma &cout.com, LLC.

6. Sherwood undertook a robust marketing proceshoAssets.
Specifically, Sherwood made initial contact witMlfiotential purchasers. Of the 154
potential strategic and financial buyers Sherwoantacted, twenty (20) parties
signed non-disclosure agreements and have beeredowith access to extensive

diligence materials. Despite varying levels of digence and meetings by and

2 Capitalized terms not specifically defined hersiall have the meanings ascribed to them in the
Motion.
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among interested parties, Scout management anav&be@rno one has submitted a

letter of intent or provided any definitive saldafat this time.

7.

In November 2016, Sherwood ascertained that, desypgrest in the

Assets, buyers would be more willing to purchaseAbsets through a chapter 11

process. Accordingly, the Debtors commenced thse€a order to effectuate the

Sale Transaction as set forth in the Motion.

8.

The Motion sets forth the following expedited ¢ime for completion of

the Sale process:

December 22, 2016

Hearing to Consider
Procedures Order

Entry of the Biddin

December 23, 2016

Deadline to Serve Sale Notice and Notice
Assumption and Assignment

December 30, 2016

Sale Notice Publication Deadline

January 6, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Deadline to file Cure Objections and Assignabil
Objections

January 17, 2017 at 5:00 p.m
(prevailing Eastern Time)

Bid Deadline

g

of

ity

January 18, 2016 at 5:00 p.m
(prevailing Eastern Time)

Deadline for Debtors to notify bidders of the
status as Qualified Bidders

h

r

January 19, 2017 at 10:00 a.m
(prevailing Eastern Time)

Auction, to be held at the offices of Womb

Carlyle Sandridge & Rice, LLP, 222 Delaware

Ave., Suite 1501, Wilmington, Delaware

le

January 20, 2017 at 5:00 p.m
(prevailing Eastern Time)

Deadline to File Auction Results

January 24, 2017 at 5:00 p.m
(prevailing Eastern Time)

Deadline to file objections to Sale Transaction
(other than Cure Objections and Assignabi
Objections)

()
ity
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January 24, 2017 at 5:00 p.m

£ . Deadline to file Adequate Assurance Objections
(prevailing Eastern Time)

Proposed hearing to approve proposed $ale

ALY 2 20T Transaction(s)

| believe that conducting the Sale process withentime periods set forth above is
reasonable in light of the Debtors’ liquidity, awdl provide parties with sufficient
time and information necessary to formulate a bigurchase the Assets.
Specifically, potential bidders will have accessdmprehensive information
prepared by the Debtors and their advisors andbstautial body of data, inclusive of
presentations with myself and my colleagues, atagahe Debtors’ management,
membership reports, publisher reports, and hisibficancial data and projections.
Because the Debtors are no longer able to opédrateltusinesses as currently
constituted without near-constant infusions of daghexpedited Sale process is the
most efficient avenue for selling their operatiovigle they still have realizable value
and can be maintained as a going concern.

Pursuant to 28 U.S.C. § 1746, | declare under pemdl perjury that the

foregoing statements are true and correct.
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AN —

Andrew De Camara
Senior Managing Director
Sherwood Partners, Inc.

Dated: December 8, 2016

WCSR 37998100v1
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ASSET PURCHASE AGREEMENT
by and among
SCOUT MEDIA, INC,,
SCOUT.COM, LLC
and
[PURCHASER]

Dated as of [e]
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”ptdd as ofé], is made
by and among Scout Media, Inc., a Washington caitpmor (“Scout Media”), Scout.com, LLC, a
Washington limited liability company (“Scout.comictogether with Scout Media, the
“Sellers” and each, individually, a “Seller”), apel], a [®] (“Purchaser”). Sellers and Purchaser
are each referred to herein as a "Party” and doliely, as the “Parties”.

RECITALS

A. On November ¢], 2016, Sellers filed a voluntary petition forieglunder chapter
11 of title 11 of the United States Code, 11 U.S Q01 et sec. (the “Bankruptcy Code”), in the
United States Bankruptcy Court for the DistricD#laware (the “Bankruptcy Court”),
commencing the case captioriede: Scout Media Holdings, Inc., [16-##### (JUDGE)] (the
“Bankruptcy Case”)].

B. Purchaser desires to purchase from SellersSatidrs desire to sell to Purchaser,
substantially all of the assets that constituteBhsiness (as defined below), subject to and upon
the terms and conditions in this Agreement.

C. The Parties intend to effectuate the transasttmmtemplated by this Agreement
through a sale by Sellers of the assets of thenBasipursuant to Section 363 of the Bankruptcy
Code.

D. The execution and delivery of this Agreement 8etlers’ ability to consummate
the transactions set forth in this Agreement abges, among other things, to the entry of an
order of the Bankruptcy Court undéamer alia, Sections 363 and 365 of the Bankruptcy Code.

In consideration of the covenants and mutual agee¢srhereinafter set forth, and for
other good and valuable consideration, the re@adtsufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Capitalized Terms. In addition to the other ddfiterms appearing elsewhere
herein, the following capitalized terms shall héve meanings set forth below.

(@) “Affiliate” means, as to any Person, any other Berthat directly, or
indirectly through one or more intermediaries, colst is controlled by or is under common
control with the first Person, where the term “colitmeans the power to direct, or cause the
direction of, the management or policies of sucts&g whether through the ownership of
voting securities, by contract or otherwise.

(b)  “Alternative Transaction” means a transaction areseof transactions in
which any or all of the Purchased Assets used iwalelirectly or indirectly, fifty percent (50%)
or more of the revenues, net income or cash floamfoperations or assets of the Business in the
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immediately preceding fiscal quarter are sold,gre=d, transferred or otherwise exchanged for
value.

(@) “Assumed Liabilities” has the meaning set forttSection 2.3.

(b)  “Back-up Bid” means a binding offer from any Persqproved by the
Sellers and the Bankruptcy Court to purchase thielRaged Assets upon the termination of this
Agreement.

(© “Bankruptcy Case” shall have the meaning ascribezlith term in the

Recitals.

(d) “Bankruptcy Code” shall have the meaning ascrilwesiich term in the
Recitals.

(e) “Bankruptcy Court” shall have the meaning ascriteeduch term in the
Recitals.

() “Bankruptcy Rules” shall mean the Federal RuleBarikruptcy
Procedure.

() “Benefit Arrangement” means any employment, comsgjtseverance or
other similar contract, arrangement or policy (tentor oral) and each plan, arrangement,
program, agreement or commitment (written or goabviding for insurance coverage (including
any self-insured arrangements), workers’ compensatiisability benefits, supplemental
unemployment benefits, vacation benefits, retirenbenefits, life, health or accident benefits
(including any “voluntary employees’ beneficiarysasiation” as defined in Section 501(c)(9) of
the Code providing for the same or other beneditdpr deferred compensation, profit-sharing,
bonuses, stock options, stock appreciation rightgk purchases or other forms of incentive
compensation or post-retirement insurance, compiensar benefits which (a) is not a Welfare
Plan, Pension Plan or Multiemployer Plan and (l@niered into, maintained, contributed to or
required to be contributed to or has been enterted mmaintained, contributed to or required to
be contributed to, by Sellers or under which Sslleve or may have any Liability.

(h) “Bidding Procedures Order” means that certain O(éh) Approving
Bidding Procedures for the Sale of SubstantiallpBScout Media, Inc. and Scout.com LLC’s
Assets, Including Procedures for Selection of $tgliorse Purchaser, (B) Scheduling an
Auction, (C) Approving the Form and Manner of Netithereof, (D) Approving Assumption
and Assignment Procedures, and (E) SchedulingeatEzdring and Approving the Form and
Manner of Notice Thereof, and (I)(A) Approving tBale of Substantially All of Scout Media,
Inc. and Scout.com LLC’s Assets Free and Clearefd4, Claims, Interests, and Encumbrances
and (B) Approving the Assumption and AssignmenExécutory Contracts and Unexpired
Leases; and (Ill) Granting Related Relief, entdngedhe Bankruptcy Court in the Bankruptcy
Case on¢] (Docket No. p]).

(1) “Books and Records” has the meaning set forth otiGe 2.1(g).
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()] “Business” means [the operation of a proprietaatfprm that publishes
team and player-specific news and commentary shateiated through a network of publishers,
as such platform is operated by Sellers on thei@jd3ate].

(k) “Business Day” means any day other than a Satud&®unday or any
other day in which banks in New York, New York aeguired or authorized by law to be
closed.

() “Claim” has the meaning set forth in Section 10Xbbhe Bankruptcy
Code.

(m)  “Closing” has the meaning set forth_in Section 3.1.
(n)  “Closing Date” has the meaning set forth in Sec8dh

(0) “Closing Date Payment” means an amount equasf®pllars ($fe]).

(p)  “Code” means the Internal Revenue Code of 198&nsnded.

(q) “Collateral Agreements” has the meaning set fantBection 4.1(e)(ii).

(9] “Contract” means any written or oral contract, agnent, instrument,
commitment, arrangement or undertaking that islhiegéending (including licenses, joint
ventures, partnerships, engagements, guarantddsesnses, subcontracts and purchase orders).

(s) “Cure Costs” means all liabilities, obligations asmmmitments of Sellers
for all cure, compensation and reinstatement arséxpenses of or relating to the assumption
and assignment of any Contracts (including, forabh@dance of doubt, real and personal
property leases) to be assumed and assigned asf plaet Transferred Agreements that are
payable or necessary to cure any defaults pursa&ction 365 of the Bankruptcy Code on
account of any obligation or default arising beftire Closing Date.

(®) “Domain Names” has the meaning set forth in Sec?idric).

(u)  “ERISA Affiliate” shall mean any corporation or @hbusiness entity that
is included in a controlled group of corporationgwn which Sellers is also included, as
provided in Section 414(b) of the Code; or which isade or business under common control
with Sellers, as provided in Section 414(c) of @ale; or which constitutes a member of an
affiliated service group within which Sellers isalincluded, as provided in Section 414(m) of
the Code; or which is required to be aggregated $éllers pursuant to regulations issued under
Section 414(0) of the Code; or which is treated amgle employer with Sellers under Section
4001 of the Employee Retirement Income Securityddd974, as amended.

(v) “Escrow Letter” means that certain Escrow Letteréggnent dated as of
the date hereof, by and among Purchaser, Sherwab8eout Media.

(w)  “Excluded Assets” shall mean the following items:
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(1) Cash and cash equivalents and current assetslefsSél each
case determined in accordance with GAAP;

(i) All accounts receivables accrued and existing deefClosing;
(i) All Contracts other than the Transferred Agreements

(iv)  All claims for refunds of Taxes and other governtaéoharges of
whatever nature;

(v) All health and Benefit Arrangements maintained bjle3s for its
employees;

(vi)  All causes of action, including without limitati@tl claims and
causes of action under sections 544, 545, 547,518,550, or 553 of the Bankruptcy Code, and
any other claims or causes of action belongingeltes or their estates, and all of Sellers’ rights
and causes of action arising under section 50588df the Bankruptcy Code and Rule 3007
thereunder,

(vii)  Sellers’ corporate seals, stock record books, catpaecord
books containing minutes of meeting of directord stockholders, Tax Returns and records
(originals only — with copies of such returns aadards being deemed to be Purchased Assets to
the extent now or hereafter relevant to any indéatrle Losses of a Purchaser Indemnified
Party), books of account and ledgers and such ogleerd having to do solely with Sellers’
organization or stock capitalization or Excludedéts or Liabilities retained by Sellers;

(viii)  All personal records and other records that Seitersquired by
Law to retain in its possession; and

(ix)  All assets of a Seller other than the Purchaseét8ss

x) “Einal Order” means an order of the Bankruptcy Gdiithat has not
been reversed, vacated or stayed, and the tinile tanfappeal or a motion to reconsider has
expired and is not stayed, or (ii) with respecwtoch any appeal has been finally decided and
no further appeal or petition for certiorari cantdken or granted.

() “GAAP” means United States generally accepted atiog principles in
effect from time to time.

(2) “Governmental Authority” means any governmentagulatory or
administrative authority, agency or commissionmy eourt, tribunal, judicial or arbitral body,
and any instrumentality of any of the foregoing.

(aa) “Governmental Order” means any order, ruling, wrtigment,
injunction, decree, stipulation, determination, edvar binding agreement issued, promulgated
or entered by or with any Governmental Authorityd an the case of Tax-related matters,
includes any closing agreement or similar settlénmaiing, technical advice request, voluntary
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disclosure or managed audit initiated in relatiooit affecting the Purchased Assets or the
Business.

(bb)  “Intellectual Property” means all (i) patents aradgmt applications, (ii)
trademarks, service marks, trade dress, logognkttelomain names, trade names and corporate
names, whether registered or unregistered, angabéwill associated therewith, together with
any registrations and applications for registratioereof, (iii) copyrights and rights under
copyrights, whether registered or unregistered,andregistrations and applications for
registration thereof, (iv) trade secrets and otlgdrts in know-how and confidential or
proprietary information, including any technicatalaspecifications, techniques, inventions and
discoveries, in each case, to the extent thatalifigs as a trade secret under applicable Law and
(v) all other intellectual property rights recogeazby applicable Law.

(cc) “Knowledge” means, with respect to Sellers, thialdknowledge of the
Chief Financial Officer and Chief Strategy Officdreach Seller after due inquiry.

(dd) “Laws” shall mean any constitution, statute, lavdinance, regulation,
rule, code, requirement or rule of law.

(ee) “Liability” means any direct or indirect debt, lidiby, commitment or
obligation (whether known or unknown, matured ormatured, asserted or unasserted, absolute
or contingent, accrued or unaccrued, liquidatedntiquidated, incurred or consequential and
due or to become due), including any liability Taxes.

(fH  “Lien” means any mortgage, pledge, lien, secuntgiiest, charge, Claim,
or other encumbrance. Notwithstanding the foregydiime performance obligations of an
assignee of a Transferred Agreement and the athasstof such Transferred Agreement shall
not be deemed to be a Lien on such Transferredefgzat.

(gg) “Material Adverse Change” means any result, occureefact, change,
event or effect that (i) has, or is reasonably etgreto have, a materially adverse effect on the
business, assets, liabilities, prospects, conditonesults of operations of the Business taken as
a whole, or (ii) results in the inability of Seketo convey to Purchaser all of the material
elements of the Purchased Assets.

(hh)  “Multiemployer Plan” means any “multiemployer plaas defined in
Section 4001(a)(3) of ERISA, which any Sellersmy ERISA Affiliate maintains, administers,
contributes to or is required to contribute topr@intained, administered, contributed to or was
required to contribute to, or under which any Sslla any ERISA Affiliate has or may have any
Liability.

(i) “Pension Plan” means any “employee pension bepkiit’ as defined in
Section 3(2) of ERISA (other than a Multiemploydar® which Sellers or any ERISA Affiliate
maintains, administers, contributes to or is rezpiio contribute to, or maintained, administered,
contributed to or was required to contribute tounder which Sellers or any ERISA Affiliate
has or may have any Liability.
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an “Permits” means all licenses, permits, franchis@grovals, registrations,
authorizations, consents or orders of, or filingthwany Governmental Authority or any other
Person necessary for the conduct of the Businessmpliance with Law.

(kk)  “Person” means an individual, partnership, firmrporation, limited
liability company, association, joint venture, trusnincorporated organization or other entity
(including any Governmental Entity or any departtmagency or political subdivision thereof).

(n “Purchase Price” means an amount equal to thar@date Payment
plus all Cure Costs.

(mm) “Purchased Assets” has the meaning set forth in@e2.1.

(nn) “Proportionate Percentage” means, with respectouSMedia, #] (%),
and with respect to Scout.core] [(e%).!

(oo) “Retained Liabilities” has the meaning set forttSection 2.4.

(pp) “Rule” or “Rules” means the Federal Rules of Bamitey Procedure.

(qq) “Sale Order” means that certain Order (I) Appravihe Sale of Scout
Media, Inc. and Scout.com, LLC’s Assets Free arehCof Liens, Claims, Interests, and
Encumbrances; (1) Approving the Assumption andigssient of Executory Contracts and
Unexpired Leases in Connection Therewith; and @Giianting Related Relief, in the form
attached hereto as Exhibit A.

(rr)  “Sale Order Condition” means the Sale Order isrelFOrder and has
been entered by the Bankruptcy Court without argnges thereto that, if the Closing were
completed, could (i) have a material adverse affectould be expected to adversely affect,
Purchaser’s right, title and interest in and toRluechased Assets or (ii) cause the imposition on
Purchaser of, or fail to discharge Purchaser framy, material liability or obligation (other than
the Assumed Liabilities or Purchaser’s obligatibeseunder) or its ability to use the Purchased
Assets after the Closing.

(ss) “Seller Contracts” has the meaning set forth int®ads.7(a).

(tt)  “Sherwood” means Sherwood Partners, Inc., a Delawarporation.

(uu) “Subsidiary” means with respect to any Person,@mporation,
association, business entity, partnership, limieaility company or other Person of which such
Person, either alone or together with one or maoitesidiaries or by one or more other
Subsidiaries (i) directly or indirectly owns or d¢ools securities or other interests representing at
least fifty percent (50%) of the voting power otkWPerson, or (ii) is entitled, by contract or
otherwise, to elect, appoint or designate direaborsther members constituting a majority of the
members of such Person’s board of directors, bofanganagers or other governing body.

! Note to Draft: Represents allocation of ClosingeDRayment between Scout Media and Scout.com.

-6-
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(vw)  “Successor Taxes” means any Liability for the udfaxes of any
Person under Treasury Regulation Section 1.15@®-&r(y similar provision of Law), as a
transferee or successor, by contract, or otheniviskjding without limitation any Tax that (a)
accrued prior to the effective time of the Closwith respect to or affecting the Purchased
Assets or the Business, and (b) is transferreditorfaser by operation of applicable
successorship (including successor Tax liabiligyvl.including Tax-related “bulk transfer”
Laws.

(ww) “Tangible Assets” has the meaning set forth inti®a2.1(b).

(xx) “Tax” or, collectively, “Taxes,” shall mean (i) aand all federal, state,
local and foreign taxes, assessments and othermgoeatal charges, duties, impositions and
liabilities, including taxes based upon or measumgdross receipts, income, profits, sales, use
and occupation, and value added, ad valorem, ggnsargin, franchise, withholding, payroll,
recapture, employment, excise and property taxedaumed, abandoned, or escheated property,
and any other regulatory or governmental impostgaich case together with all interest,
penalties and additions imposed with respect tb smeounts; (ii) any liability for the payment
of any amounts of the type described in clausag(iax result of being a member of an affiliated,
consolidated, combined or unitary group for anyqekrand (iii) any Transfer Taxes or
Successor Taxes.

(yy) “Tax Returns” means any return, report, declaratioom, claim for
refund, information return or statement relating éxes, including any schedule or attachment
thereto, and including any amendment thereof.

(zz) “Termination Fee” means an amount equaletp(f[e]).

(aaa) “Transfer Taxes” has the meaning set forth in i5ac3.5.

(bbb) “Transferred Agreements” means, collectively, ifg Transferred
Contracts and (ii) the Transferred Tangible Assdes.

(ccc) “Transferred Contracts” means those Contractsostt bn_Schedule

CCC).

(ddd) “Transferred Tangible Asset Leases” has the measehdprth in_Section

5.9(b).

(eee) “Web Site” shall mean any public or private websitvned, used, held
for use, maintained or operated by or on beha8aifers since December 31, 2014, including
without limitation the websites listed on Schedleee).

(fff)  “Welfare Plan” means any “employee welfare ber@an” as defined in
Section 3(1) of ERISA, which Sellers or any ERISHilfte maintains, administers, contributes
to or is required to contribute to, or maintainadministered, contributed to or was required to
contribute to, or under which Sellers or any ERIS#liate has or may have any Liability.



16-13369-mew Doc 20-4 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit D
Pg 12 of 34

ARTICLE 2
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1  Purchase and Sale of Assets. Subiject to the tmmohsonditions set forth in this
Agreement and in accordance with Sections 363 &bb8the Bankruptcy Code, at the Closing,
Sellers shall sell, assign, transfer, convey atigdeteto Purchaser good and valid title, free of
any Liens, and Purchaser hereby agrees to purchepaire and, solely in the case of the
Transferred Agreements, to assume from Sellersf &kllers’ right, title and interest in and to
all of the property and assets of Sellers owneeld ugr held for use in connection with the
conduct of the Business, whether real, personalived, tangible and intangible, of every kind
and description, wherever located, including withlouitation the following (but excluding for
all purposes the Excluded Assets):

(@  all Intellectual Property, including the registegatents, copyrights and
trademarks set forth on Schedule 2.1(a) hereof;

(b)  all tangible assets, including without limitatiolh farniture, fixtures,
supplies, hardware and those assets set forth leed8le 2.1(b) hereof (collectively, the
“Tangible Assets”);

(© all Internet domain names, including those Intedwehain names listed
on Schedule 2.1(c) (the “Domain Names”);

(d) all Web Sites;
(e) the Transferred Agreements;
() all goodwill associated with the Purchased Assets;

(g)  all documents and records (in paper or electrammimét) in Sellers’ or any
of Sellers’ Affiliates’ care, custody or controlotectively, “Books and Records”); and

(h)  to the extent transferable all Permits, if anydh®} Sellers.

All of the assets referred to in this Section Z2d @llectively referred to herein as the
“Purchased Assets”.

2.2  Excluded Assets. Anything herein to the contrasywithstanding, the Purchased
Assets shall not include, and Sellers shall redainership of, the Excluded Assets.

2.3  Assumed Liabilities. In connection with the acatios of the Purchased Assets
pursuant to this Agreement, at the Closing, Puhsisall assume and agree to pay, perform,
satisfy and discharge as and when due (i) all @Qasts and (ii) all other Liabilities of Sellers
under the Transferred Agreements but only to thergto be performed, or arising from
circumstances, events or transactions occurrin@r @fter the Closing Date (the "Assumed
Liabilities™).
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2.4  Retained Liabilities. Anything herein the contragtwithstanding, Purchaser is
not assuming nor shall it be obligated to pay, genfor otherwise discharge, and Sellers shall
retain and remain solely responsible for the payresatisfaction, without recourse to
Purchaser, any and all Liabilities other than tlesuikned Liabilities of Sellers or any of their
Affiliates (collectively, “Retained Liabilities”)which Retained Liabilities include without
limitation all Liabilities (A) arising from or itonnection with circumstances, events or
transactions occurring prior to the Closing Date] éB) currently existing or hereafter arising
with respect to:

(1) any employment or contractor arrangements, BeAefgtngement,
Pension Plan, Multiemployer Plan or Welfare Planmagned or participated in by Sellers or
any Affiliate, whether such Liability (or the claimlated thereto) accrued or arose prior or
subsequent to the Closing Date;

(i) all Taxes of Sellers and their Affiliates includjngithout
limitation, any Tax in any way arising out of otated to Sellers’ or their Affiliates’ ownership
and operation of the Business or the Purchased®\&sethe period prior to the Closing Date,
whether the filing of the applicable Tax Returraify, occurs prior or subsequent to the Closing
Date, and including any Successor Taxes;

(i)  any Liabilities of Sellers arising or incurred iommection with the
negotiation, preparation, investigation and periamnge of this Agreement, the Collateral
Agreements, and the transactions contemplated rarabthereby, including, without
limitation, fees and expenses of counsel, accotsitaonsultants, advisers and others;

(iv)  any Liabilities associated with indebtedness ofese|

(v) any Liabilities arising out of, in respect of oradannection with
the failure by Sellers to comply with any Law orv@mnmental Order;

(vi)  all current liabilities of Sellers (as determinedaccordance with
GAAP); and/or

(vii)  Liabilities relating to the Excluded Assets.

ARTICLE 3
CLOSING; PURCHASE PRICE

3.1 Closing. The consummation of the transactionseroptated hereby (the
“Closing”) shall take place by electronic exchawdsignature pages no later than ten days
following the satisfaction or waiver of the condiis set forth in Sections 4.1, 4.2 and 4.3 or
such other date as mutually agreed upon by PurchageScout Media. The date on which the
Closing shall occur is referred to herein as thisg Date.” The Closing shall be effective for
all purposes as of 12:01 a.m. on the Closing Date.

3.2  Good Faith Deposit. On the date hereof, Purchi@aedelivered to Sherwood a
deposit in an aggregate amount equal to ten pe(t8#t) of the Purchase Price (the “Deposit”),
by wire transfer to be held in escrow until the g pursuant to the Escrow Letter.

-9-
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3.3 Payments at Closing. At the Closing, in consideradf the sale, transfer,
conveyance and assignment of the Purchased Assetsthaser, Purchaser shall:

(@) direct Sherwood to release, on behalf of Purchaiseeposit to Scout
Media;

(b) pay by wire transfer of immediately available furasisamount equal to
the Closing Date Payment (after the deduction @@kposit) to an account designated by Scout
Media; and

(c) subject to Section 3.7 hereof, pay by wire transfemmediately
available funds to each counterparty to the TraresfleAgreements the Cure Costs, if any, set
forth opposite such Person’s name on the Flow otilEBiMemorandum.

The Parties agree and acknowledge that all paynmesdi® by Purchaser to Scout Media
pursuant to this Section 3.3 shall be deemed te baen made to Scout Media and Scout.com in
proportion to their relative Proportionate Percgata Immediately following the Closing, Scout
Media shall pay to Scout.com an amount equal ttbduct of the Closing Date Payment and
Scout.com’s Proportionate Percentage.

3.4  Flow of Funds Memorandum. No later than 3 Busir&egs prior to the Closing
Date, Sellers shall prepare and deliver to Purcheaglew of funds memorandum (the “Flow of
Funds Memorandum”) that sets forth the applicabéyeps, amounts payable and wire
instructions for all amounts payable under Secii@hereof.

3.5 Transfer Taxes. Purchaser shall be responsiblenfpsales, use, excise, VAT or
other transfer Taxes (“Transfer Taxes”), whichiairred or owed as a result of the sale,
purchase or transfer of the Purchased Assets.

3.6 Further Assurances; Post-Closing Cooperation.

@ From time to time after the Closing until the date¢he closing of the
Bankruptcy Case pursuant to a Final Order issuathidBankruptcy Court (the “Case Closing
Date”), the closing of the Bankruptcy Case, atrégpiest of Purchaser, Sellers shall execute and
deliver to Purchaser such other instruments of saesfer, conveyance, assignment and
confirmation, provide such materials and informatzmd take such other actions as may be
reasonably necessary in order to transfer, conmdyaasign to Purchaser, and to confirm
Purchaser’s title to, all of the Purchased Assets.

(b) Following the Closing until the Case Closing D&ellers will afford
Purchaser, its counsel and accountants, duringaldrusiness hours and upon reasonable
advance notice, reasonable access to review (hdbks, records and other data relating to the
applicable Purchased Assets in Sellers’ possessatbrrespect to periods prior to the Closing
and the right to make copies and extracts therefatrRurchaser’s cost and expense, but only to
the extent that such access may be reasonablyedduy Purchaser in connection with (A)
Purchaser’'s compliance with the requirements ofGayernmental Authority with jurisdiction
over the applicable Purchased Assets prior to thei@), (B) Purchaser’s attempt to enforce any
of its rights or interests against any Person dtien Sellers or their Affiliates, and/or (C) the
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provision of any information required for the deserand prosecution of claims and any other
legitimate purpose of Purchaser; and (ii) finanaiadl Tax records relating exclusively to the
applicable Purchased Assets.

(c) Following the Closing until the Case Closing D&archaser will afford
Sellers, their counsel and accountants, during abbmsiness hours and upon reasonable
advance notice, reasonable access to review (hdbks, records and other data which are
transferred to Purchaser pursuant to the termsi®Agreement and which relate to the
applicable Purchased Assets prior to the Closing Dthe right to make copies and extracts
therefrom, at Sellers’ cost and expense, and atodesmer employees of Sellers but only to the
extent that such access may be reasonably redwr8ellers in connection with (A) Sellers’
compliance with the requirements of any Governmghtghority with jurisdiction over such
Purchased Assets, (B) Sellers’ attempt to enfongeo@their rights or interests against any
Person other than Purchaser or their its Affiliagewl/or (C) estate administration, the winding
down of Sellers in connection with the Bankrupt@s€, the provision of any information
required for the defense and prosecution of clanmsany other legitimate purpose of Sellers,
and (ii) financial and Tax records relating exchasdy to such Purchased Assets prior to the
Closing Date. Any such review shall be conductg&eéllers, their counsel and/or accountants
in such manner as to cause the least disrupti®utchaser’s businesses as reasonably
practicable, and Purchaser shall have the righgdact and not make available to Sellers any
information contained in such books, records ahérdata that is related to the Purchased
Assets or the conduct of the Business from and &feeClosing Date.

(d) If, following the Closing, any customer of the Busss inadvertently
remits a payment to Purchaser or its Affiliated thas owed or payable to Sellers any or
Affiliate of a Seller in respect of services prostitlby the Business prior to the Closing Date,
Purchaser shall, or shall cause its Affiliate t@rpptly remit such payment to Sellers. If,
following the Closing, any customer of the Businesglvertently remits a payment to Sellers or
their Affiliates that was owed or payable to Pusdreor its Affiliates in respect of services
provided by the Business on or after the ClosinteP&ellers shall, or shall cause their Affiliates
to, promptly remit such payment to Purchaser.

3.7 Cure Costs. At Closing and pursuant to Section@@Be Bankruptcy Code,
Sellers will assume the Transferred Agreementgh@aextent not previously assumed) and
assign the Transferred Agreements to PurchaseRarathaser will assume the Transferred
Agreements. Except as otherwise set forth in3leistion 3.7, all Cure Costs related to the
Transferred Agreements will be paid by Purchas@lasing as and when finally determined by
the Bankruptcy Court pursuant to the procedurefosttt in the Bid Procedures.
Notwithstanding any obligation of Purchaser to payure Cost on the Closing Date, if a Cure
Cost for a Transferred Agreement is disputed aBefClosing Date by a counterparty to such
Transferred Agreement with standing in the Bankoy@ase to dispute such Cure Cost (an
“Objecting Party”), Purchaser shall not be requi@g@ay the Cure Cost in respect of such
Transferred Agreement at Closing, provided, thid¥ang the final determination (whether by
the Bankruptcy Court or consent of Purchaser aadihjecting Party) of such Cure Cost,
Purchaser shall promptly pay such Cure Cost t@ihjecting Party.
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3.8  Allocation. Within thirty (30) calendar days aftéwe Closing Date, Sellers shall
in good faith prepare an allocation of the Purclasee (and all other capitalized costs) among
the Purchased Assets in accordance with Sectio® aDhe Code and the Treasury Regulations
thereunder (and any similar provision of Unitedt&astate or local or non-United States Law, as
appropriate), which allocation shall be binding n&ellers and Purchaser and their respective
Affiliates. Purchaser and Sellers shall report,aad file all Tax Returns (including Internal
Revenue Service Form 8594) in all respects andlfq@urposes consistent with such allocation.
Neither Purchaser nor Sellers shall take any pos(iivhether in audits, Tax Returns or
otherwise) which is inconsistent with such allosatunless required to do so by applicable Law.

3.9 Disposition of Deposit. In the event that this &gment is terminated by (1)
Purchaser or Scout Media (or jointly by both Puseltand Scout Media) pursuant to Sections
8.1(a), (b), (e). (f) or (g) hereof, or (2) by Puaser pursuant to Sections 8.1(c) or (d) hereof,
then, in each case, Purchaser and Scout Mediasbatiptly, and in any event no later than two
(2) Business Days following the termination of tAigreement, direct and cause Sherwood to
return the entire Deposit to Purchaser. In theanethes Agreement is terminated by Scout Media
pursuant to Sections 8.1(c) or (d) hereof, Purahaisé Scout Media shall promptly, and in any
event no later than two (2) Business Days followtimg termination of this Agreement, direct
and cause Sherwood to pay the Deposit to ScoutdMedi

ARTICLE 4
CONDITIONS PRECEDENT AND DELIVERIES

4.1  Conditions Precedent to obligations of Purcha3ére obligations of Purchaser
under this Agreement are subject to satisfactia@ffollowing conditions precedent on or
before the Closing Date (and are waivable by Pw&hi its sole discretion):

@) Representations and Warranties True on the Cld3atg; Covenants.

(1) As of the date hereof and as of the Closing Datedich case,
except for any representation or warranty thakgessly made as of a specified date, in which
case as of such specified date), (i) the represensaand warranties contained_ in Sections 5.1,
5.2, and 5.3(a), (b), and (c) shall be true andeobin all respects (except fde minimis
inaccuracies), and (i) any other representatiowamranty set forth in Article 5 shall be true and
correct in all material respects but without regardny qualification of materiality or Material
Adverse Change included therein.

(i) Sellers shall have performed and complied in aliemal respects
with the obligations and covenants required by Agseement to be performed or complied with
by Sellers on or prior to the Closing Date, prodidieat if an obligation or covenant is already
gualified by materiality or Material Adverse Chanteen such obligation or covenant must be
true in all material respects and shall not beexttlip the materiality qualifier herein.

(b) Bankruptcy Proceedings.

0] The Sale Order Condition shall be satisfied in.full
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(i) Notwithstanding anything in Section 4.1(b)(i) te tbontrary,
nothing in this Agreement shall preclude Purchas&ellers from consummating the
transactions contemplated herein if the Partiesevdie requirement that the Sale Order shall
have become a Final Order. No notice of such waiféhis or any other condition to Closing
need be given except to Sellers, any official cottemiappointed in the Bankruptcy Case, and
the United States Trustee, it being the intentibtihe Parties that Purchaser shall be entitled to,
and is not waiving, the protection of Section 36B8¢Mthe Bankruptcy Code, the mootness
doctrine and any similar statute or body of Lawhé Closing occurs in the absence of Final
Orders.

(c) Litigation. No court order or Governmental Ordeak have been entered
that restrains or prohibits the consummation ofttaesactions contemplated by this Agreement.

(d)  Approvals. Subject to the receipt of the appr@idahe Bankruptcy Court
pursuant to the Sale Order, all authorizationsseats, filings and approvals necessary to permit
Sellers to perform the transactions contemplatedidyeshall have been duly obtained, made or
given, shall not be subject to the satisfactioarf condition that has not been satisfied or
waived and shall be in full force and effect. #&fminations or expirations of waiting periods
(and any extension thereof) imposed by any Goventahduthority necessary for the
transactions contemplated under this Agreemeanyf shall have occurred.

(e) Closing Deliverables.

0] Sellers shall have delivered to Purchaser a aatéisigned by the
Chief Executive Officer, the Chief Strategy Offiaarany Vice President of each Seller, dated as
of the Closing Date, certifying that the conditgpecified in_Section 4.1(a) has been satisfied as
of the Closing.

(i) Sellers shall have delivered to Purchaser (1) a exgcuted
General Assignment and Bill of Sale for the PurelaAssets in substantially the form attached
hereto as Exhibit B (the “General Assignment”); &é8signments of registered Intellectual
Property included within the Purchased Assetsfora reasonably acceptable to the Parties,
and (3) such other instruments of conveyance, msggt and transfer as shall be reasonably
required to vest in Purchaser good and marketaldeanhd interest in and to the Purchased
Assets (the agreements and other instruments edfearin this Section 4.1(e)(ii) and Section 4.3
are collectively referred to herein as the “Collaté\greements”).

(i)  Each Seller shall have delivered to Purchasereaéssary forms
and certificates complying with applicable LegabgReements, duly executed and
acknowledged by Sellers, certifying that the tratisas contemplated hereby are exempt from
withholding under Section 1445 of the Code.

(iv)  Each Seller shall have delivered to Purchaser thosements
referred to in Section 4.3 to which it is a party.

4.2  Conditions Precedent to obligations of Sellerse ®hligations of Sellers under
this Agreement are subject to satisfaction of tlewing conditions precedent on or before the
Closing Date (and are waivable by Sellers in S&llswle discretion):
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(@) Representations and Warranties True on the Cld3atg; Covenants.

0] As of the date hereof and as of the Closing Datedich case,
except for any representation or warranty thakgessly made as of a specified date, in which
case as of such specified date), (i) the represensaand warranties contained in Sections 6.1
and_6.2(a) shall be true and correct in all respexntd (i) any other representation or warranty
set forth in Article 6 shall be true and correcalhmaterial respects but without regard to any
qualification of materiality or Material Adverse @fge included therein.

(i) Purchaser shall have performed and complied imatkrial
respects with the obligations and covenants reduoyethis Agreement to be performed or
complied with by Purchaser on or prior to the GigsdDate, provided that if an obligation or
covenant is already qualified by materiality or Bt&l Adverse Change, then such obligation or
covenant must be true in all material respectsséuadl not be subject to the materiality qualifier
herein.

(b) Bankruptcy Court Approval. The Sale Order shallehbeen entered by
the Bankruptcy Court.

(c) Litigation. No court order or Governmental Ordeak have been entered
that restrains or prohibits the consummation ofttaesactions contemplated by this Agreement.

(d) Closing Deliverables.

(1) Purchaser shall have delivered to Sellers a ceatdisigned by the
Chief Executive Officer of Purchaser, dated thedditthe Closing Date, certifying that the
conditions specified in Section 4.2(a) have bedisfsad as of the Closing.

(i) Purchaser shall have delivered to Sellers thoserdents referred
to in Section 4.3 to which it is a party.

4.3  Mutual Closing Deliverables. At the Closing, Puasar and Sellers shall
mutually execute and deliver to the other:

(@  one or more Assignment and Assumption Agreemerits spect to the
Transferred Agreements, in forms reasonably acbégpta the Parties (the “Assignment and
Assumption Agreements”); and

(b) such other agreements, instruments and documenth simall be
necessary or appropriate to effectuate and consterthmatransactions contemplated hereby on
and as of the Closing Date.

4.4  Tangible Assets. Purchaser and Sellers shall rhyitagree upon the schedule
for the delivery to Purchaser of the physical Boakd Records and the Tangible Assets, and
such delivery shall (a) be made at Purchaser’'sresgoand (b) take place no later than 10 days
after Closing.
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ARTICLES
REPRESENTATIONS AND WARRANTIESOF SELLERS

Purchaser hereby acknowledges and agrees thaptescetherwise expressly provided
herein, Sellers make no representations or waesmthatsoever, express or implied, with
respect to any matter relating to the Purchasedtds$xcept as specifically disclosed in the
disclosure schedule attached hereto (the “DiscéoSehedule”) (referencing the appropriate
section and paragraph numbers), Sellers herebggept and warrant to Purchaser, as follows:

51 Organization; Good Standing; Qualification.

(@) Scout Media is a corporation duly organized, valighisting, and in good
standing under the Laws of the State of Delaw&weout.com is a limited liability company duly
organized, validly existing, and in good standimgler the Laws of the State of Washington.
Each Seller has all necessary corporate powensnate properties and to carry on its business
as now conducted and as currently contemplated tthducted.

(b) Each Seller is duly qualified to transact busiress is in good standing in
all jurisdictions in which the nature of its bussseor of its properties makes such qualification
necessary, except where the failure to be so ¢eakind in good standing would not reasonably
be expected to result in a Material Adverse Change.

5.2  No Subsidiaries. Neither Seller has any Subsidaay neither Seller owns any
shares of capital stock or securities of any oBeson, in each case, except for any Subsidiary
or Person that does not own, directly or indireclyor any portion of the Business or the
Purchased Assets.

5.3  Authority. Subject to the necessary authorizatiom the Bankruptcy Court:

€)) Each Seller has all requisite corporate power arlogity to enter into
this Agreement and the Collateral Agreements armbtsummate the transactions contemplated
hereby and thereby;

(b)  the execution and delivery of this Agreement areddbnsummation of the
transactions contemplated hereby have been dutpared by all necessary corporate action on
the part of each Seller;

(© this Agreement has been duly executed and deliveyezhch Seller and,
assuming the due authorization, execution and egliby Purchaser, constitutes a valid and
binding obligation, enforceable against each Seéll@iccordance with its terms; and

(d)  except as set forth in Section 5.3(d) of the Disate Schedule, the
execution and delivery of this Agreement does motwill not, and subject to the entry by the
Bankruptcy Court of the Sale Order, the consummatitthe transactions contemplated hereby
will not, (i) result in any violation of or defauftvith or without notice or lapse of time, or both)
under, or give rise to a right of termination, calietion or acceleration of any obligation under,
any Transferred Agreement, or (ii) result in anglation of or default (with or without notice or
lapse of time, or both) under, or give rise toghtiof termination, cancellation or acceleration of
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any obligation under, any Governmental Order applie to Sellers or their Affiliates or the
Purchased Assets.

5.4  Consents. Subject to the necessary authorizaiwon the Bankruptcy Court, no
consent, waiver, approval, order, action or augadion of any other Person, or registration,
declaration or filing with any Governmental Authtgrwith jurisdiction over the Purchased
Assets, is required by, or with respect to, a $alleonnection with the execution and delivery
of this Agreement by such Seller, or the consumonatly a Seller of the transactions
contemplated hereby, except for consents, approaeti®ns or filings with or notice to the
Bankruptcy Court. Subject to the necessary authtian from the Bankruptcy Court, there is no
Contract (not to compete or otherwise), commitnoer®&overnmental Order to which a Seller is
a party binding upon the Purchased Assets whichilpits the consummation of the transactions
contemplated hereby or Purchaser’s use and confittot Purchased Assets and the Business
following the Closing Date as such Purchased AssaisBusiness are presently used and
conducted, as applicable, by Sellers.

5.5 Title. Subject to the receipt of the approvalled Bankruptcy Court pursuant to
the Sale Order, Sellers have good and marketaldediall of their right, title and interest inén
to the Purchased Assets free and clear of anylahbas, other than Liens that will be
discharged by the Bankruptcy Court pursuant tcSthle Order. After giving effect to the
consummation of the transactions contemplated isyAgreement, including the entry by the
Bankruptcy Court of the Sale Order, Purchaser heite good and marketable title to the
Purchased Assets free and clear of any and alkLien

5.6 Intellectual Property Rights. Sellers own or htéhweright to use all Intellectual
Property necessary for the operation of the Busiasstcurrently conducted. To the Knowledge
of the Sellers, the operation of the Business msptesently conducted by the Sellers does not
infringe upon or misappropriate any Intellectuabparty of any other Person. Sellers have taken
commercially reasonable precautions to protecséuoeecy and confidentiality of the trade
secrets and other confidential information ownedbbiters.

57 Contracts.

(@) Section 5.7(a) of the Disclosure Schedule contaittee and complete
listing of all Contracts to which a Seller is atyaand are directly or indirectly related to the
conduct of the Business (collectively, the “Se{lamtracts”). The Schedule sets forth the title
and date, and the identity of the parties theret@ach such Contract. True and correct copies
of each such written Seller Contract (includingnaditerial written amendments, supplements
and modifications, and all exhibits, schedules attachments thereof) have been provided or
made available to Purchaser prior to the date lhereo

(b)  With respect to each Seller Contract, (i) such Gmts a legal, valid and
binding obligation of a Seller and, to the Knowledy Sellers, each other party thereto,
enforceable against such Seller and each such painigrin accordance with its terms, and (ii)
neither Sellers, nor, to the Knowledge of Sellars; other party thereto, is in material default or
has failed to perform any material obligation ther@er or delivered written notice of such
party’s intent to terminate such Contract. Subjedhe receipt of the approval of the
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Bankruptcy Court pursuant to the Sale Order, nt &Lantract will require any other party’s
consent in connection with the consummation ofttaesactions contemplated hereby or if such
Contract does require such consent, such conssiid®m granted. The consummation of the
transactions contemplated herein will not resuthimbreach of any material provision of or
termination or voiding of any such Contract.

5.8  Brokers or Finders. Except for the arrangement herwood, neither Seller has
dealt with any broker or finder in connection wikie transactions contemplated by this
Agreement.

59 Leases.

(@  Sellers do not own any real property that is useitié conduct of the
Business.

(b)  Section 5.9(b) of the Disclosure Schedule listsegbes, licenses, access
agreements, subleases and other use agreemee#s pfaperty to which a Seller is a party
relating to or used in connection with the Purckda&ssets or the Business (collectively, the
“Transferred Real Property Leases”). Subject toethey of the Sale Order and payment of any
Cure Costs and the entry of appropriate ordere@Bankruptcy Court, each Transferred Real
Property Lease is in full force and effect andnfoeceable against the counterparty thereto.
True and correct copies of the leases, licensessa@agreements, subleases and other use
agreements of the Leased Real Property and anglbancillary documents pertaining thereto,
including but not limited to, all amendments, esiens, side agreements and confirmation
letters, and to which a Seller is a party or isfzbbhave been made available to Purchaser.
Subject to the entry of the Sale Order and payrokahy Cure Costs and the entry of
appropriate orders of the Bankruptcy Court, eaabdelicense, access agreement, and other use
agreements of furniture, fixtures, hardware, sigsplequipment and other personal property to
which a Seller is a party relating to or used inreection with the Purchased Assets or the
Business (collectively, the “Transferred TangiblesAt Leases”), is in full force and effect and is
enforceable against the counterparty thereto. @ngecorrect copies of the Transferred Tangible
Asset Leases and any and all ancillary documemtaipang thereto have been made available to
Purchaser.

5.10 Taxes. All Tax Returns required to be filed byadl&, to the extent primarily
related to the Business or the Purchased Asséats tprithe Closing Date have been timely filed
and were correct and complete in all material retspend were prepared in substantial
compliance with all applicable Laws. All Taxesuagd to be paid by a Seller with respect to
the Business or the Purchased Assets (whethertoequired to be shown on any Tax Return)
have been timely paid or will be timely paid byI8elvhen or prior to the time required by Law.
Seller has withheld or paid over to the proper Gorneental Authority all Taxes related to the
Business or the Purchased Assets that are redoitselwithheld or paid over with respect to
any period or transaction ended prior to the Clp$iate.

5.11 No Other Representations or Warranties; Disclainkexcept for the
representations and warranties made by SellefgsrAtticle 5 (as modified by the Disclosure
Schedule), Sellers have not made or shall be detmeadke or have made any other express or
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implied representation or warranty in this Agreemand each Seller expressly disclaims any
such other representations or warranties. Withmiting the generality of the foregoing,
notwithstanding anything to the contrary in thisrégment, each Seller has not made or shall be
deemed to make or have made any representatioaroanty to Purchaser with respect to (a)
any estimates, projections, forecasts, plans, liadgesimilar materials or information relating
to the future operating and financial performantéhe Business heretofore or hereafter
delivered or made available to Purchaser or antg@gents or representatives, or (b) except as
expressly covered by a representation and warnttained in this Article 5, any other
information or documents (financial or otherwise)igkered or made available to Purchaser or
any of its agents or representatives with respeat$eller or the Business. Without limiting the
generality of the immediately foregoing, excepttfoe representations and warranties
specifically contained in Article V, Sellers heredypressly disclaim and negate any
representation or warranty, express or impliedpatmon law, by statute, or otherwise, relating
to the condition of the assets of Sellers; it beéimgintention of the Parties that the Purchased
Assets are to be accepted by Purchaser in theaepreondition and state of repair.

ARTICLE®6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Selteos the date of this Agreement, as
follows:

6.1 Organization, Good Standing and Qualification. dhaser is ad] duly
organized, validly existing, and in good standimgler the laws ofq]. Purchaser has all
necessaryd] to own its properties and to carry on its bussnas now owned and operated.
Purchaser is duly qualified to transact businesisism good standing in all jurisdictions in
which the nature of its business or of its progsrtnakes such qualification necessary, except
where the failure to be so qualified would not oebly be expected to have a material adverse
effect on the ability of Purchaser to consummagettnsactions contemplated by this
Agreement.

6.2  Authority. Purchaser has all requisisg power and authority to enter into this
Agreement and the Collateral Agreements and towuongte the transactions contemplated
hereby and thereby. The execution and delivethisfAgreement and the consummation of the
transactions contemplated hereby have been dutpared by all necessary corporate action on
the part of Purchaser, and no further action isired on the part of Purchaser or its members to
authorize the Agreement and the transactions cqiéted hereby. This Agreement has been
duly executed and delivered by Purchaser and, asguhe due authorization, execution and
delivery by Sellers and Bankruptcy Court approgahstitutes a valid and binding obligation of
Purchaser, enforceable against it in accordandeitsiterms, subject to the effect of applicable
bankruptcy, insolvency, moratorium, reorganizatomther similar Laws affecting the rights of
creditors, general principles of equity or the efffer availability of rules of Law governing
specific performance, injunctive relief or otheuggble remedies. The execution and delivery
of this Agreement does not nor will not, and thastonmation of the transactions contemplated
hereby will not, conflict with, or result in anyolation of or default (with or without notice or
lapse of time, or both) under, or give rise toghtiof termination, cancellation or acceleration of
any obligation under, (a) any provision of the goweg documents of Purchaser, as applicable,
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(b) any mortgage, lease, indenture, contract agralgreement or instrument, permit,
concession, franchise or license to which Purchiaseparty, or (c) any Governmental Order
applicable to Purchaser, except in the cases ofeta(b) and (c) above, where such conflict,
violation, default or right of termination, can@lbn or acceleration would not reasonably be
expected to result in a material adverse effedherability of Purchaser to contemplate the
transactions contemplated by this Agreement.

6.3 Consents. No consent, waiver, approval, ordeipmactr authorization of any
other Person, or registration, declaration ordiith any Governmental Authority, is required
by, or with respect to, Purchaser, in connectiain wWie execution and delivery of this
Agreement by Purchaser, or the consummation byhaser of the transactions contemplated
hereby.

6.4  Brokers or Finders. Purchaser has not dealt withbaoker or finder in
connection with the transactions contemplated /Algreement. Purchaser has not incurred,
and shall not incur, directly or indirectly, anyability for any brokerage or finders’ fees, agent’s
commissions or any similar charges in connectich wiis Agreement or any of the transactions
contemplated hereby.

6.5  Litigation. There is no action, suit, claim or peeding of any nature pending
against Purchaser or any of its Affiliates whickls& enjoin or prevent the consummation of
the transactions contemplated hereby or, if detegthadversely to Purchaser, would reasonably
be expected to impair the ability of Purchaseradnstimmate the transactions contemplated
hereby.

6.6 Sufficiency of Funds. Purchaser has sufficeasth on hand or other sources of
immediately available funds to enable it to makgnpant of the Purchase Price and consummate
the Contemplated Transactions

6.7 Non-Reliance. Purchaser acknowledges and sitiratexcept as set forth in
Section 5 hereof, (i) Sellers make no represemtstow warranty express or implied, at law or in
equity, relating to the Purchased Assets, the Asslulabilities or the Business, including any
representation or warranty as to the value, metehdity, fithess for a particular purpose or for
ordinary purposes or any other matter, (ii) thde8elmake no, and have disclaimed any, other
representation and warranty regarding the Purchasseltts, the Assumed Liabilities or the
Business and (iii) the Purchased Assets and themad Liabilities are conveyed on an “AS IS,
WHERE IS” and “WITH ALL FAULT” basis as of the Clogy and the Purchaser shall rely
upon its own examination thereof. In furtherancéhefforegoing, Purchaser acknowledges and
agrees that (x) no representation or warrantyiisgo@ade by any Seller with respect to the
future operating or financial performance of thesBBess, and (y) there are uncertainties inherent
in attempting to make estimates, projections, fasés; plans, budgets and similar materials and
information, that Purchaser is familiar with sucicertainties, that Purchaser is taking full
responsibility for making its own evaluation of théequacy and accuracy of any and all
estimates, projections, forecasts, plans, budgetsianilar materials or information that may
have been developed by it, delivered or made aleaila it or any of its agents or
representatives.
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ARTICLE 7
COVENANTSAND AGREEMENTS

7.1 Notice of Transaction as Required by Bankruptcy € &ellers Not Party to
Other Agreement.

(@) The Parties acknowledge that under the BankruptmeGhe sale of
Purchased Assets is subject to approval of the Bgitdy Court. The Parties acknowledge that
to obtain such approval each Seller must demoedtinat it has taken reasonable steps to obtain
the highest or best price possible for the Puradhédssets, including giving notice of the
transactions contemplated by this Agreement toitmesdand other interested parties as ordered
by the Bankruptcy Court, providing information abtlie Purchased Assets to responsible
bidders, entertaining higher or better offers fnr@sponsible bidders.

(b)  Sellers represent that neither Seller is a partr fwound by any
agreement with respect to a possible merger, s ucturing, refinancing or other disposition
of all or any material part of the Business orRluechased Assets (other than any agreement
relating to the Back-up Bid).

(c) Sellers covenant to provide timely, proper andisigffit notice of the
transactions contemplated by this Agreement tth@)Office of the United States Trustee, any
official committee of unsecured creditors in thenBauptcy Case, and any other party requesting
notice in the Bankruptcy Case, (ii) all creditanghe Bankruptcy Case (with such notice to be in
a form reasonably acceptable to Purchaser), (iiladders of Liens in or parties with an interest
in any of the Purchased Assets, (iv) all partiegrtwith any interest in the Transferred
Agreements or the assets or business relatingtth€w any and all parties required by the
Bankruptcy Code, the Bankruptcy Rules, the LocdeRof Practice and Procedure of the
Bankruptcy Court or the Bankruptcy Court and (viy @and all other parties reasonably
requested by Purchaser.

7.2 Interim Covenants.

€)) Except with the prior written consent of Purchassrptherwise
contemplated or permitted by this Agreement oregsiired by the Bankruptcy Code or other
applicable Law, from the date hereto through thes{dlg, each Seller shall operate the Business
in the ordinary course as a chapter 11 debtoneamnitial and other circumstances similar to how
each Seller would operate and consistent with prasttice and in compliance in all material
respects with all Laws applicable to the operatibits business. Without limiting the
foregoing, from the date hereof through the Clo$iade, or as otherwise required by applicable
Law, each Seller shall:

(1) maintain the Purchased Assets in a manner conswiignpast
practices, reasonable wear and tear excepted aintaimahe types and levels of insurance
currently in effect in respect of the Purchasedetss

(i) preserve intact the Business, to keep availablsg¢hédces of its

current employees and agents and to maintainl@sares and goodwill with its suppliers,
customers, distributors and any others with whomwitr which it has business relations;
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(i)  upon any damage, destruction or loss to any Puedhasset,
apply any insurance proceeds received with regpeotto to the prompt repair, replacement and
restoration thereof to the condition of such PuselteAsset before such event or, if required, to
such other (better) condition as may be requiredgplicable Law; and

(iv)  promptly advise Purchaser in writing of the occnoe of any
event that has had, or would reasonably be expécteave, a Material Adverse Change.

(b) Except as otherwise contemplated or permitted isyAQreement or by
applicable Law, during the period prior to and aglosing, Sellers shall not take any action
outside of the ordinary course of business of &eilethout the prior written consent of
Purchaser, including without limitation the follavg:

) enter into, terminate or amend or reject any ofTttensferred
Agreements, or cancel, modify or waive any matei@ims held in respect of the Purchased
Assets or waive any material rights of value;

(i) sell, transfer or otherwise dispose of an interesny of the
Purchased Assets;

(i)  dispose of or fail to keep in effect any materights in, to, or for
the use of any of the Intellectual Property usethenBusiness, except for rights which expire or
terminate in accordance with their terms;

(iv)  subject any Purchased Assets to any Liens; or

(v) authorize any of the foregoing, or commit or ageetake actions,
whether in writing or otherwise, to do any of tloeeigoing.

7.3  Public Announcements. Except as may be requirgtidBankruptcy Court, the
Bankruptcy Code, the federal securities laws orathgr applicable Law, prior to the Closing,
neither of Purchaser nor Sellers will issue angprrelease or make any other public
announcement relating to the transactions contdegplay this Agreement without the prior
consent of the other Parties. Except as may hereshby the Bankruptcy Court, the
Bankruptcy Code, the federal securities laws or@thgr applicable Law, following the Closing,
(i) Sellers shall not issue any public announcemegdrding the transactions contemplated
hereby without Purchaser’s prior consent, andPilchaser shall have the right to make a public
announcement regarding the transactions contenaphaieeby. Any party wishing to issue any
such press release or make any such other pulicuacement that references any of the other
Parties other than to state that the acquisiti@deaurred or other information contained in a
Final Order, will afford such other Parties a resdue opportunity to review and comment on
such press release or public announcement relatititg transactions contemplated by this
Agreement.

7.4 Post-Closing Tax Covenants.

(@) To the extent relevant to the Business or the Rigeth Assets, each Party
shall (i) provide the other Parties with such dasise as may reasonably be required in
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connection with the preparation of any Tax Returd the conduct of any audit or other
examination by any Governmental Authority or in geation with judicial or administrative
proceedings relating to any Liability for Taxessarg out of or related to the Business or the
Purchased Assets, (ii) retain until the expiratbthe applicable statute of limitations (and any
extensions thereof) and provide the other Parti#s n@asonable access to all records or other
information that may be relevant to the preparatibany Tax Returns, or the conduct of any
audit, examination or other proceeding by a Govemmial Authority relating to Taxes arising
out of or related to the Business or the Purchassets, and (iii) give the other Parties
reasonable written notice prior to transferringstd®ying or discarding any such records or other
information, and if any other Party so requesisyakuch Party to take possession of such
records or other information at such Party’s expens

(b) Property Taxes with respect to the Purchased Aésetise extent they
constitute Tangible Assets) for a taxable periogito@ng on or before and ending after the
Closing Date shall be prorated based on the nuoflaays in such period that occur before the
Closing Date, on the one hand, and the numberysf ilesuch period that occur after the
Closing Date, on the other hand, the amount of pucperty Taxes allocable to the portion of
the period ending on the Closing Date being thpaesibility of Sellers and the remainder being
the responsibility of Purchaser. No later tham f{%) days after receipt by Sellers of a written
statement from Purchaser so apportioning any stajepty Taxes, Sellers shall pay to
Purchaser the portion of such property Taxes tieatree responsibility of Sellers.

(© Purchaser and Sellers agree to use the “Standacgdrure” provided in
Section 4 of Revenue Procedure 2004-53 for emplaymaxes with respect to any employees
of Sellers employed in the Business that becomd®mes of Purchaser after the Closing.

(d) In the event of any audit or other proceeding wétbpect to the Taxes of
Sellers arising out of or related to the Businasthe Purchased Assets, Sellers may not
compromise, settle or otherwise resolve any sudit auother proceeding in a manner that
could have an adverse effect on Purchaser or any Affiliates, including by reference to
Purchaser’s future business operations and usedfarchased Assets, without the prior written
consent of Purchaser, such consent not to be wmably withheld, conditioned or delayed.
Sellers may not file any amended Tax Return ommftlaim with respect to the Business or the
Purchased Assets that could have an adverse effdetirchaser or any of its Affiliates,
including by reference to Purchaser’s future bussr@perations and use of the Purchased Assets,
without the prior written consent of Purchaser sconsent not to be unreasonably withheld,
conditioned or delayed.

7.5  Confidentiality. Subject to Section 7.3 above,leRarty will not use, and
maintain strict confidentiality with respect tol af the other Parties’ Confidential Information
(as hereinafter defined) furnished by or on bebb#uch other Parties except to the extent
required by Law or Governmental Order, providedt following the Closing Date, all
Confidential Information relating to the Purchagessets and the Business shall be deemed to be
Confidential Information of Purchaser. “Confidexttinformation” shall mean any and all non-
public, confidential or proprietary information thavith respect to Purchaser, is related to the
Purchased Assets or the operations of Purchaseatsamdpective Affiliates, and with respect to
Sellers, is related to the operations of Selletsthrir Affiliates, and that the disclosing party o

-22-



16-13369-mew Doc 20-4 Filed 12/09/16 Entered 12/09/16 03:43:13 Exhibit D
Pg 27 of 34

its representatives have made available to theviageparty or its representatives, other than
information that (i) is, at the time of disclosueoethe receiving party, already in the receiving
party’s possession; (i) is or becomes generalgilakle to the public other than as a result of a
breach of this Agreement by the receiving partiforepresentatives; (iii) becomes available to
the receiving party on a non-confidential basisrfr@ source other than the disclosing party or
their representatives, provided that such sourceti®ound by a confidentiality agreement or
other legal or fiduciary obligation of secrecy e tdisclosing party; or (iv) is independently
developed by the receiving party.

7.6  Domain Names. Sellers shall take such actionseageasonably necessary
pursuant to the procedures of the applicable meg(s) to transfer the Domain Names to
Purchaserdg., forwarding “authorization codes”).

7.7 Brokers. Sellers shall be responsible for all am®ualue to Sherwood.

7.8  Employee Matters. Notwithstanding any non-soltaita provision contained in
the Non-Disclosure Agreement dated asedf 016 entered into by and between Purchaser,
Scout Media and Scout Media Holdings, Inc., Purehasd its Affiliates shall have the right,
but not the obligation, to offer employment to amall of the employees or Sellers and their
Affiliates. Purchaser may offer employment to seatployees on such terms and conditions as
may be acceptable to Purchaser in its sole discraid need not bear any relationship to terms
and provisions applicable to their employment bife8e or their Affiliates. Each employee to
whom Purchaser or one of its Affiliates has madeféer of employment or offer of another
type of services relationship and who has accegpield offer and commences employment or
other services relationship with Purchaser or ifdiates on or following the Closing Date is
hereinafter referred to as a “Transferred Empldy8eller shall deliver to Purchaser on the
Closing Date all personnel files and employmenbres relating to the Transferred Employees
(including completed I-9 forms and attachments waigpect to all Transferred Employees,
except for such Employees as Sellers certify inimgiare exempt from such requirement).
Purchaser acknowledges that Sellers or their Ates may, in their sole discretion, issue notices
required under the WARN Act. Purchaser agrees akioaviedges that any such notices and
that the matters or consequences arising fromstheance or failure to issue such notices shall
not constitute a Material Adverse Change.

7.9  Assumption Effective Date. The Parties agree aliafransferred Contracts that
are assigned to, and assumed by, Purchaser wikémed to have been assigned to, and
assumed by, Purchaser on the date that is thedfa@rthe Closing Date or (ii) (a) the date
following the expiration of the deadline for object to assumption and assignment of the
Contract or to a proposed cure amount, if no sugdction is submitted or (b) the third business
day following the date of resolution of any sucljeahon.

ARTICLE 8
TERMINATION; TERMINATION PAYMENT

8.1 Termination. This Agreement may be terminatedrgodhe Closing as follows:

@) by written agreement of each of Purchaser and Sdedia;
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(b) by either of Purchaser or Scout Media if any Gorental Authority
shall have issued a Governmental Order or takerotmer action, in each case permanently
restraining, enjoining or otherwise prohibiting t@nsummation of any of the transactions
contemplated hereby;

(c) by either of Purchaser or Scout Medpadyvided that the terminating party
is not then in material breach of any represemati@rranty, covenant or other agreement
contained herein), if there shall have been a natereach or misrepresentation of any of the
representations or warranties or a material bre&oh failure to perform in any material respect
any of the covenants or obligations set forth i fkgreement on the part of Sellers, on the one
hand, or Purchaser, on the other hand, which breaisihepresentation or failure would give rise
to the failure of the conditions set forth_in Sent#.1(a) or Section 4.2(a), as the case may be,
and such breach, misrepresentation or failure dammoured prior to the Termination Date,
unless such breach, misrepresentation or failyrésmature, cannot be cured prior to the
Closing;

(d) by either of Purchaser or Scout Medpadyvided that the terminating party
is not then in material breach of any represemati@rranty, covenant or other agreement
contained herein) if satisfaction of a materialdition set forth in Section 4.1 or Section 4.2, as
the case may be, for the benefit of the termingpbagy cannot be fulfilled or satisfied prior to
the Termination Date and has not been waived byettmeinating party, provided that the
terminating party shall not be responsible forftikire of such condition to be satisfied;

(e) by Purchaser if Sellers (i) consummate an Altewealiransaction (other
than with Purchaser), (ii) file a motion seekinghBauptcy Court Approval of a chapter 11 plan
contemplating the sale or retention of the Purath@ssets in a manner substantially inconsistent
with the terms of this Agreement or (iii) executelaeliver an agreement or understanding of
any kind with respect to an Alternative Transactath any party other than Purchaser (other
than an agreement pertaining to the Back-up Bid);

() by either of Purchaser or Scout Media if the Bapkey Court enters an
order approving any Alternative Transaction; or

(9) by Purchaser or Scout Media on any day on or #ftedate that is 14
days after the Bankruptcy Court’s entry of the Satder (the “Termination Date”) if the
Closing shall not have been consummated by sueh(daby such later date as may be mutually
agreed to by Purchaser and Sellers in writing)essithe Closing has not occurred due to a
material failure of the terminating party to perfoor observe any of its covenants or obligations
as set forth in this Agreement required to be perém or observed by it on or before the Closing
Date.

8.2 Effect of Termination or Breach.

(@) Except as otherwise provided herein, in the evetgrmination of this
Agreement, this Agreement (other than the termspaadsions set forth in this Section 8.2 and
Article 10 hereof, which shall survive such terntioa) shall become null and void and be
deemed of no force and effect, with no liability the part of any party hereto (or of any of its
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directors, officers, employees, consultants, catdrg, agents, legal and financial advisors or
other representatives), and no party hereto shak lany obligations to any other party hereto
arising out of this Agreement; provided, howevkattno termination of this Agreement shall
relieve or release any party from any Liabilitieslamages resulting from any willful breach of
this Agreement.

(b) Notwithstanding Section 8.2(a) hereof, from aneratiie entry of the
Bidding Procedures Order, if this Agreement is teated by a Party pursuant_ to Sections 8.1(e)
or (f) then Sellers shall be liable to Purchasettie Termination Fee and shall pay such amount
to Purchaser not later than two (2) Business Dalyswing the approval of such Termination
Fee by the Bankruptcy Court. The Termination Fedl $e treated as an administrative expense
of Sellers’ bankruptcy estate under sections 508(1507(b) of the Bankruptcy Code with
priority over all other administrative expenseshia Bankruptcy Case, including any
administrative expense claims that may have pyi@aver certain other administrative expenses.
The Termination Fee shall be in consideration efghbstantial commitment of time and
resources by Purchaser, including but not limitedhe preparation, negotiation, execution, and
performance of this Agreement.

ARTICLE9
GENERAL

9.1 No Third Party Beneficiaries. Nothing containedhis Agreement shall be
construed to confer upon or give to any Personrdhian the parties hereto and their successors
and permitted assigns any rights or remedies uordey reason of this Agreement.

9.2 Notices. All notices, requests, demands and atbermunications under this
Agreement shall be in writing and shall be deenoddiatve been duly given on the date of service
if served personally or by commercial messengeoarier service on the party to whom notice
is to be given; on the date of transmission (wahdhcopy confirmation to follow) if sent by
electronic mail or facsimile; or on the third ddtea mailing if mailed to the party to whom
notice is to be given, by first-class mail registeor certified, postage prepaid, and properly
addressed as follows:

If Purchaser, to:

[Address]
[Address]
Attn: [Name]
Telephone: ¢]
E-mail: [e]

with a copies to:
[Address]
[Address]

Attn: [Name]
Telephone: ¢]
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E-mail: [e]

If to Sellers, to:

Scout Media, Inc.

122 West 28 Street, Fifth Floor
New York, NY 10036

Attn: [Name]

Telephone: ¢]

E-mail: [e]

with copies to:

Womble Carlyle Sandridge & Rice, LLP
8065 Leesburg Pike, 4th Floor
Tysons Corner, VA 22182-2738
Attn: Jeffrey A. D. Cohen, Esq.
Rajan Singh, Esq.
Telecopy: (703) 918-2260
Telephone: (703) 394-2238
Attn: Matthew Ward, Esq.
Telecopy: (302) 661-7711
Telephone: (302) 252-4338

A party may change the address to which noticesumeter are to be sent to it by giving notice
to the other parties to this Agreement of such ghaf address in the manner provided above.

9.3 Binding Effect. This Agreement shall be bindingooand inure to the benefit of
the parties hereto, and their respective succegsemsitted assigns, heirs, executors and
personal representatives (including any liquidatmigtee, responsible Person or similar
representative for Sellers or Sellers’ estate agpdiin connection with the Bankruptcy Case).

9.4  Entire Agreement; Modification; Waiver. This Agreent and the schedules and
exhibits attached to this Agreement (which are lmerecorporated herein by this reference), set
forth the entire agreement of the parties hereth veispect to the subject matter hereof and
supersede all prior and contemporaneous writteroaaichegotiations, discussions,
understandings and agreements pertaining to sumgbctunatter. No supplement, modification
or amendment to this Agreement shall be bindingssexecuted in writing by all of the Parties.
No waiver of any of the provisions of this Agreernghall be deemed, or shall constitute, any
waiver of any other provision, whether or not sanilnor shall any waiver constitute a
continuing waiver. No waiver shall be binding sdexecuted in writing by the party making
the waiver.
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95 Dispute Resolution; Bankruptcy Court Jurisdiction.

(@)  The Parties agree that the Bankruptcy Court shtdim jurisdiction to
resolve any controversy or claim arising out ofelating to this Agreement, or the breach
hereof.

(b) In the event the Bankruptcy Court reserves jurisalicto consider
disputes arising under this Agreement post-confilmnathen all such disputes shall be brought
before the Bankruptcy Court. The Parties shafitjpirequest that the Bankruptcy Court reserve
such jurisdiction.

(© In the event the Bankruptcy Court does not ressuned jurisdiction, then,
subject to the right of each party to seek spepiidormance, injunctive relief and/or other non-
monetary relief in any court, any controversy, digpor claim arising between Sellers and
Purchaser with respect to this Agreement or thgestimatter covered hereby may be submitted
to any of the state or federal courts located enShate of Delaware. The Parties hereby consent
and submit to the jurisdiction of the state ancefaticourts of the State of Delaware for any such
controversy, dispute or claim.

9.6 Expenses. Except as set forth in Section 8.2(khisfAgreement, whether or not
the transactions contemplated hereby are consurdnesgieh of the Parties shall pay all costs
and expenses incurred or to be incurred by it gotiating and preparing this Agreement and all
Collateral Agreements and in closing and carryiagtbe transactions contemplated by this
Agreement and such Collateral Agreements.

9.7  Construction. This Agreement shall be governedaby, construed and enforced
in accordance with, the laws of the State of Delawaithout giving effect to the conflict of
laws principles thereof.

9.8 Assignment. No Party may assign this Agreemeiaingrof its rights, interests or
obligations hereunder without the prior written sent of the other Party.

9.9 Specific Performance. The Parties agree thataredpge damage would occur if
any provision of this Agreement were not perfornredccordance with the terms hereof and
that the parties shall be entitled to specific @arfance of the terms hereof, in addition to any
other remedy to which they are entitled at lawnoequity.

9.10 Survival of Representations and Warranties. Th&d3ahereto agree that the
representations and warranties of the PartiessnApreement shall terminate and expire on the
earlier to occur of (i) the one year anniversaryhef Closing Date and (ii) the Case Closing
Date. The covenants contained in this Agreemehetperformed prior to the Closing shall
expire at the Closing. The covenants containetli;mAgreement to be performed at or after the
Closing shall survive in accordance with the teahthe particular covenant, until fully
performed or, if earlier, upon the Case ClosingeDat

9.11 Non-Recourse. Except as expressly contemplatedi®ygreement, no past,
present or future director, officer, employee, advj lawyer, agent, representative, incorporator,
member, partner or equityholder of a Seller shallehany liability for (i) any obligations or
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liabilities of a Seller under this Agreement or twegtificate of incorporation and by-laws or
comparable organizational documents of a Sellefij)any claim based on, in respect of, or by
reason of, the transactions contemplated herebyremeby.

9.12 Disclosure Schedules.

(@  The Disclosure Schedules that correspond to Sexcii@and 6 of this
Agreement are a material part of this Agreemerit faly set forth in this Agreement and are
intended only to qualify and limit the represerdasi, warranties and covenants of the Parties
contained in Sections 5 and 6, and will not be dskto expand in any way the scope or effect
of any of such representations, warranties or cavten The Parties hereby acknowledge and
agree that: (i) certain agreements and other nsattey be listed in the Disclosure Schedules for
informational purposes only, as they do not risevatapplicable materiality thresholds, they are
not outside of the ordinary course of busines$eir isclosure is not otherwise required under
the terms of this Agreement (items that are natired to be disclosed but are disclosed, the
“Informational Disclosures”); (i) in no event wilhe Informational Disclosures be deemed or
interpreted to broaden or otherwise amplify oruefice the construction or interpretation of any
of the representations and warranties; (iii) disales made for the purpose of any Section of the
Disclosure Schedules will be deemed made for tmpgse of all Sections of the Disclosure
Schedules so long as cross-references are malde applicability to the other section(s) is
reasonably apparent on the face of such disclogu)dieadings in the Disclosure Schedules
have been inserted for reference only and willobetleemed to modify or influence the
interpretation of the information contained in isclosure Schedules or this Agreement; (v) no
reference to or disclosure of any item or othertenan the Disclosure Schedules will be
construed as an admission or indication that siech or other matter is material or outside of
the ordinary course of business or that such iteotleer matter is required to be referred to or
disclosed in the Disclosure Schedules or otherimgdy that any such item or matter creates a
measure for materiality for the purposes of thise®gnent; (vi) no disclosure in the Disclosure
Schedules relating to any possible breach or vaolaif any agreement or Law shall be
construed as an admission or indication that ack ueach or violations exists or has actually
occurred; (vii) the inclusion of any matter, infation or item in the Disclosure Schedules will
not be deemed to constitute an admission of abylitiaby any Person to any third party; and
(viii) summaries of or references to any writtercaiment in the Disclosure Schedules do not
purport to be complete and are qualified in thatirety by the written documents themselves.

(b) From the date of this Agreement until the Closirggeél Sellers shall as
promptly as reasonably practicable deliver andsesainy new schedules or supplement or
amend the Disclosure Schedules with respect tovatier that, if existing, occurring or known
at the date of this Agreement, would have beeniredjtio be set forth or described in the
Disclosure Schedules. Any such supplement or amentshall be deemed to modify the
Disclosure Schedules for purposes of this Agreereecept to the extent the matters set forth in
such supplement or amendment are material to thehBsed Assets or the Business.
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9.13 Relationship. The relationship of the partieshie Agreement is determined
solely by the provisions of this Agreement. Thigréement does not create any agency,
partnership, joint venture or trust.

9.14 Counterparts. This Agreement may be executedunteoparts (and by facsimile
signatures), each of which shall be deemed annaligut all of which shall constitute one and
the same agreement.

9.15 Headings. The headings in this Agreement arecfi@rence only and shall not
affect the interpretation of this Agreement.

9.16 Severability. If any provision of the Agreementisd to be invalid or
unenforceable at Law, that provision will be refedras a valid provision to reflect as closely as
possible the original provision giving maximum efféo the intent of the parties, or if that
cannot be done, will be severed from the Agreemahibut affecting the validity or
enforceability of the remaining provisions.

9.17 Interpretation. The words “include,” “includes”@fincluding,” when used
herein, shall be deemed in each case to be folldydte words “without limitation.”

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have catissdAsset Purchase Agreement
to be executed as of the date first written abgrthbir respective officers thereunto duly
authorized.

SCOUT MEDIA, INC.

By:
Name:
Title: Chief Executive Officer

SCOUT.COM, LLC

By:
Name:
Title: Chief Executive Officer

[PURCHASER]

By:
Name:
Title:

[Signature Page to Asset Purchase Agreement]
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