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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSET'TS

(Eastern Division)
)
In re: )
) Chapter 11
GPX INTERNATIONAL TIRE )
CORPORATION, ) Case No. 1-20170-JNF
)
Debtor, )
)

ORDER (i) AUTHORIZING DEBTOR TO EFFECTUATE ASSET PURCHASE
AGREEMENT WITH ALLIANCE TIRE €O. (1992) USA LTD.; /8) AUTHORIZING
SALE OF CERTAIN OF DEBTOR’S ASSETS BY PRIVATE SAL} FREE AND CLEAR
OF LIENS, CLAIMS AND INTERESTS; (C) AUTHORIZING THE ASSUMPTION AND
ASSIGNMENT OF EXECUTORY CONTRACTS; (D) AUTH.ORIZING THE
REJECTION OF EXECUTORY CONTRACTS, AND (E) FOR RELATED RELIEF

Upon the motion dated October 26, 2009 (the “Sale Motion™) of GPX Internaticnal Tire

Corporation (the “Debtor” or “Seller™), the debtor and debtor in possess on, pursuant te Sections
105, 363 and 365 of the United States Bankruptey Code, 11 U.S.C. §§ 14 et seq. (the
“Bankruptcy Code’™), Rules 2002, 6004, 6006, 9008 and 9014 of the Feeral Rules of
Bankruptcy Procedure (the “Bankruptcy Rules™) and Rules 2002-1, 200 2-2, 2002-4, 2002-5,
6004-1 and 9013-3 of the Local Bankruptey Rules of the United States Bankruptcy Cou-t of the
District of Massachusetts (the “Local Rules™) seeking, inter alia, entry of an order (a)
authorizing the Debtor to effectuate the asset purchase agreement (the “Asset Purchase
Agreement”) with Alliance Tire Co. (1992) USA L. (“Buyer”), (b) aw horizing the sale (the
“Sale”) of certain of the Debtor’s assets (¢ollectively the “Purchased Assets™) related to its off-
i o De airug
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conjunction with the proposed sale, (d) authorizing the Debtor to rejéct ¢z tain executory
contracts in conjunction with the proposed sale, and (¢) for rélated relief, and

the Court having entered an order dated October 30, 2009 [docks! no. 134] (the * Service
Order™), inter alia, establishing the manner of service of the Sale Motion and approving the
form of notice; and

the Debtor having given notice to the parties listed in paragraph [ below as provided in
the Service Order on or before November 9, 2009, as demonstrated by tha certificates of 'service
filed with the Court in connection therewith and the Declaration of Chrig:ian J. Urbano
Respecting Notice and Service of Sale Motions, Bid Procedures, Sale Notices and Cure
Procedure Notices [docket no. 365]; and

this Court having entered orders dated November 2, 2009 [docket 10. 133], November
13, 2009 [docket no. 215], and November 19, 2009 [docket no. 267] {(ca Jectively the “Bidding
Procedures Order”): (i) approvingthe Bid Procedures set forth in the Eidding Procedures
Order (the “Bid Procedures™) and the break-up fee and expense reimbursement provisions set
forth in Section 6.2 of the Asset Purchase Agreement, (ii) approving the pyrocedures for “he
assumption and assignment of the Purchased Coniracts (as defined below ), including the:
determination and approval of the Final Cure Costs (as defined below), it” any, associated
therewith (““Assumption Procedures”), (iii) scheduling bidding and ebjection deadlines and a
date for an auction and a hearing to considér approval of the proposed Salz (the “Salé Hearing”)
and (iv) approving the form and ranner of notice thereof; and

the Debtor having provided to each non-Debtor party to a Purchased Contract

individualized notice of the Debtor’s intent to assume and assign to the F uyer the Purchased

2
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Contract(s) relevant to such party and the proposed Final Cure Cost, if any, for each such
Purchased Contract, all in accordance with the terms of the Bidding Procedures Order; «nd

the Sale Hearing having been held before this Court on Decembe- 7, 2009, at which time
all parties in interest were afforded an opportunity to be heard with respect to the Sale Motion;
and the Court having reviewed and considered the Sale Motion and the [ imited
Assumption/Assignment Objection of SSJ Investments, Ltd. to Proposed Zero Cure. Amount
[docket no. 318] ang the Amended Limited Assumption/Assignment Obje-tion of 85J Investments,
Ltd. to Proposed Zero Cure Amount [docket na, 340] (collectively, the *3S] Cure Objection™),
the Limited Objection of Qfficial Committee of Unsecured Creditors to Debtor’s Sale Motions to
Sell Alliance, Dynamic and Solid Tire Assets [docket no. 345] (the “Commaittee Objection”) and
the United States’ Objection on Behalf of U.S. Environmental Protection Agency to Debtor's
Sale Motions [docket no. 374] (the “EPA Objection™), and related pleadiags, including the
Affidavit of Craig Steinke in Support of the Debior's Sale Motions [dock % no. 364] and the
Affidavit of Michael S. Goldman in Support of the Debtor's Sale Motions [docket no. 3€3], and
having heard testimony and arguments of counsel and received evidence with respect to the
proposed Sale; and a stipulation resolving the SSJ Cure Objection having been filed; and the
Committee Objection and the EPA Objection having been resolved as iriztuded in this Order;

NOW, THEREFORE, based apon all of the evidence, including affidavits, proffered or
adduced at the Sale Hearing, memoranda, objections and darguments of tiunsel in connecticn
with the Sale Hearing, and upon the entire record of the Sale Hearing and this Bankruptsy Case;

and after due deliberation thereon; and good cause appearing therefor;

3
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THE COURT HEREBY FINDS AND DETERMINES THAT:

A. This Court has jurisdietion to hear and determine the Sale Motion pursuant to 28
U.S.C. §§ 157 and 1334(a), and this matter is a core proceeding pursuart to 28 U.S.C.

§ 157(b)(2)(A), (N) and (O). Venue of these Bankruptey Cases and the Sale Motion in this
District is proper pursuant to 28 U.S.C. §§ 1408 and 1409,

B. The statutory predicates for the relief requested herein include Sections 105(a),
363(b), (£f) and (m) and 365 of the Bankruptoy Code, Bankruptcy Rules 2002, 6004, 6006, 9008
and 9014, and Local Rules 2002-1, 2002-2, 2002-4, 2002-5, 6004-1 and ¥013-3.

Notice of Sale, Orders, Procedures and Assumptions and Assignments

C. As evidenced by the affidavits of service and publication reviously filec with
‘this Court, and based upon representatives of counsel at the Sale Hearirig, proper, timely,
adequate and sufficient notice of the Asset Purchase Agreement, thie Salz, the Sale Motion, the
Bidding Procedures Order, the Bid Procedures, the Assumption Procedures, the assumption and
assignment of the Purchased Contracts, the Final Cure Costs and the Sale Hearing has been
provided by the Debtor in accordance with Sections 102(1), 363 and 365 of the Bankruptcy Code
and Bankruptcy Rules 2002, 6004, 6006, 9014 and 9019, Local Rules 20(2-1, 2002-2, Z002-4,
2002-5, 6004-1 and 9013-3, and as required by the Bidding Procedures ()-der, and no other or

further notice of the Bidding Procedures Order, the Sale (including the assumption and

' The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of
law pursuant to Bankruptey Rule 7052, made applicable to this proteeding pursuant to Bankruptcy Rule 9014, All
findings of fact and conclusions of law announced by the Court at the Sale Hearing in rslation to the Sile Motion are
hereby incorporated herein to the extent nof inconsistent herewith. To the extent that 21y of the followiny findings
of fact constitute conclusions of law, they are adopted as.such. To the extent any of the ‘ollowing conelusions of
law constitute findings of fact, they are adopted as such,

4
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agsignment of the Purchased Contracts), the Sale Motion or the Sale Hearing is or shall be
required.

D, A reasonable opportunity to object or be heard regarding t ¢ Sale Motion and the
relief requested in the Sale Motion has been afforded to all interested Persons, including (a) all
oreditors, present employees.and individuals who have been employees w:thin the past tv0
yedrs, and equity security holders of the Debtor, (b) all Persons, if any, known to have asserted a-
property interest or security interest in or lien upon any Purchaséd Assets, (¢) all non-Debtor
parties to the Purchased Contracts, (d) all Persons who have filed notices o f appearance in this:
Bankruptcy Case or are listed on the Master Service List, () the United S-ates Trustee for the
District of Massachusetts, (f) counsel for the committee of unsecured credi-ors, (g) all federal,
state-and local taxing, environmental and other governmental authorities 1at have a reasonably
known interest in the relief requested by the Sale Motion, (h) the Internal R evenue Service,

(i) the United States Attorney’s Office, (j) the attorneys general of each State in which tha
Debtor conducts business; (k) the Securities and Exchange Commission, {I) all Persons that have
expressed an interest in purchasing any of the Purchased Assets during the past six months and
(m) all other Persons identified by the Debtor ar its advisors as potential bilders for the
Purchased Assets.

E. Additiondlly, the Debtor published notice of the Sale, the & zle Motion, the Bid
Procedures, the Assumption Procedures and the Sale Hearing in the Wall Street Journal znd on
the internet at www.hanify.com/gpx.html,

F. With regard to parties that have Liens, Claims or other interests on, against or in
the Debtor and/or the Purchased Assets, but whose identities are not known by the Debtor, the

5
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Court finds that such Publication Notice is sufficient and reasonably calculated under the
circumstances to reach such parties.

G. Additionally, a reasonable opportunity to object or otherwise be heard w:th
respect to the assumption and assignment of, and the Final Cure Cost, if 11y, for, each Purchased.
Contract was provided to the non-Debtor parties to each Purchased Contract in that eact: non-
Debtor party to a Pufchased Contract was provided individualized notice of the Debtor’s intent to
assume and assign to the Buyer the Purchased Coritract(s) relevant to such party and the
proposed Final Cure Cost, if any, for such Purchased Contract(s).

H. The disclosures made by the Debtor concerning the Asset Purchase Agreament,
the Sale, the Sale Motion, the Bidding Procedures Order, the Bid Procedires, the Assumption
Procedures, the assumption and assignment of the Purchased Contracts, tte Final Cure Costs and

the Sale Hearing were complete and adequate.

Highest and Best Offer

L The Bid Procedures afforded a full, fair and reasonable o portunity for any
Person to make a higher or better offer to purchase the Purchased Assets znd Assumed
Liabilities, and no offer that is higher or better than the Sale to the Buyer pursuant to the Asset
Purchase Agreement has been made. The Debter conducted the sale process, including the
solicitation of alternative offers, the evaluation of competing bids and the: ceriduct of the avetion,
in all réspects in compliance with and in aceordance with the. Bidding Procedures Order The
auction process was duly noticed ahd conducted in'a non-collusive, fair :nd good manncr. The
Buyer participated in the auction process and complied with the Bidding Procedures Orcler.

J. As demonstrated by the testimony and other evidence pretered or adducad at the

Sale Hearing, (i) the Debtor has diligently-and in good faith marketed the Purchased Assets, (ii)
6
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the purchase price contained in the Asset Purchase Agreement constitutes the highest and best
offer obtainable for the Purchased Assets and provides. fair and reasonable consideration for such
Purchased Assets, (iii) the Sale will provide a greater recovery for the Delyior’s creditors than
would be provided by any other practical available alternative; (iv) no other party has offered to
purchase the Purchased Assets on better terms for the Diebtorand (v) the purchase price
constitutes reasonably equivalent value and fair consideration under the Bankruptey Code and
under the laws of the United States, all states; territories and possessions ttereof and the District
of Columbia.

Best Interests of the Debtor, Its Estate and Its Creditors

K.  The Debtor has demonstrated and proven to the satisfactici of this Court -hat
approval of the Asset Purchase Agreement and ¢consummation of the Sale at this time are in the
best interests of the Debtor, its creditors, the estate and all other parties in interest in this
Bankruptcy Case, and that the Sale represents a prudent and good faith exercise of the Dabtor’s.
business judgment. The Debtor has articulated good, sufficient and sound business justitication
and compelling circumstances for:a sale of the Purchased Assets pursuant 10 Section 363(b) of
the Bankruptcy Code prior to, and outside of, a plan of reorganization in that, among othzr
things:

(1)  The Sale will generate proceeds that, together with the othiz- térms and conditions
for the Sale as set forth in the Asset Purchase Agreement, constitute the h:ghest
and best offer that the Debtor has received to date for the Furchased Assets, after
a diligent and good faith effort to market the Purchased Assets and solicit
alternative offers in accordance with the Bidding Procedurzs Order, and thus

maximizes the value realized for the beriefit of the Debtor’s estate;

(2)  Inthe absence of a prompt sale, the value of the Purchased Assets may
precipitously decline;

7
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(3)  Prompt approval and consummation of the Sale-will preserve the viability of the
portion of the Debtor’s business that is being transferred 5 the Buyer as i1 going
concern;

4) Claims against the Debtor’s estate will be minimized as a rzsult of the pri smpt
consummation of the Sale, including the assumption and tssignment of the
Purchased Coniracts, to the Buyer;

(5)  Employees of the Debtor will continue to.retain their jobs without dislecation or
diminution of value that would be caused if the sale were ielayed or the Debtor
liquidated; and

(6)  The Asset Purchase Agreement provides. for termination ty the Buyer at any time
after December 31, 2009 if the Sale has not been consumraated by: such ¢ate; and
there exists no other viable purchaser with a higher and better offer.

L. The Debtor has demonstrated that the assumption by the Dbtor and assignment
to the Buyer of the Purchased Contracts, and the rejection of the Terminatzd Contracts (as
defined in the Sale Motion) is likeéwise in the best interests of the Debtor, t§ creditors ard its
estate and represents 4 prudent exercise of the Debtor’s business judgment. The Purchared
Conitracts are an integral part of the Purchased Assets and, accordingly, such assumption and

assignment are reasonable, enhance the value of the estate and do net corstitute unfair

discrimination,

Section 363(f) Is Satisfied
M.  Asacondition to the Sale, the Buyer requires that the Purchased Assets rist be

sold free and clear of all Liens and Claims? and all other interests, other than Assumed Liabilities

% For purposes. of this Sale Order, “Liens and Claims” {including references to “Liens cr Claims™, “Liens, Claims”
and “Liens on, Claims against™) shall be desmed to refer to, without limitation, any and z11 claims (a5 defined in the
Bankruptcy Code), mortgages, liexs, leases, pledges, dssessments, security interests or other secutity agresments,
indentures, loans, credit sgreements; other agreements, instruments, ¢ontracts, judgmen's, adverse clairis, levies;
charges, options, rights of first refirsal, rights of first offer, rescission rights, voting trusts or agreements, szt-off
rights, recoupment rights, successor, produet, environmental, claims relating to taxes, and other liabilities,
obligations. and other encumbrances or rights of any kind; as to edch of the foregoing, wkether secured or unsecured,
contingent or absolute, liquidated or unliquidated, now existing or hereinafter arising, pfected or unperfocted,
choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or unnoticed, or ecorded or unrecerded.

8
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and other Permitted Encumbrances, and that the Buyer must have no liab; lity far any liahilities or
obligations of the Debtor (or its predecessors) other than Assumed Liabilities and other
Permitted Encumbrances (including the Purchased Contracts). The Buye- would not enter into
the Asset Purchase Agreement or consummate the Sale, thus adversely affacting the Debtor’s
estate and interfering with the Debtor’s reorganization efforts, if the Sale were 1ot to be free and
clear of all Liens and Claims and other interests, other than Assumed Liab: lities and other
Permitted Encumbrances, or if the Buyer were or would be liable for any Labilities or obligations
of the Debtor (or its predecessors) other than the Assurned Liabilities and other Permitted
Encumbrauces (including the Purchased Contracts).

N. The Debtor may sell the Purchased Assets free and clear ¢ all Liens and laims
‘and other interests, other than Assumed Liabilities and other Permitted Encumbrances, because,
in each case, one or more of the requirements set forth in Sections 363(f)(1)-(5) of the
Bankruptcy Code has been satisfied. Those (i) holders of liens and security interests and
(ii) nen-Debtor parties to Purchased Contracts who did not object, or whe withdrew their
objections, to the Sale or the Sale Motion are deemed to have consented 1 ursuant to Sections.
363(£)(2) and 365 of the Bankruptcy Code. These (i) holders of liens and security interests and
(1i) non-Debtor parties to Purchased Contracts who did object fall withir: »ae of more of the other
subsections of Sections 363(f) and 365 of the Bankruptey Code anid are adiquately protested
because their liens and security interests, if any, attach to the cash proceeds of the Sale
attributable to the property agairist which or in which they claim a lien or security interest.

0. Were the Sale not free and clear of all Liens and Claims ar« other interesis or if
the Buyer would, or in the firture, could potentially be liable for any such Liens, Claims or other
interests, the Buyer would not have entered into the Asset Purchase Agrecment and would not:

9
CADOCUME~ imeroueM\LOCALS—~1\Temp\notes SDF7CMADOTS-#54854 1-v1-GPX_ALLIANCE_SALE_OROER | 210 09 V_..DOC

TRADEMARK
REEL: 004131 FRAME: 0731



Case 09-20170 Doc 413 Filed 12/11/09 Entered 12/11/09 16:07:07 Desc Main
Document Page 10 of 34

consurnmate the transactions contemplated thereby, which would adversely affect the Debor, its
estate and 1its creditors.

The Purchased Assets Are To Be Sold Free and Clear of Sux cessor Liability

P. ‘The transactions contemplated under the Asset Purchase Agreement do not
amount te a consolidation, merger or de facto merger of the Buyer and the Debtor and/¢r the
Debtor’s estate, there is not substantial continuity between thie. Buyer and the Debtor, there is fio
eommon identity between the Debtor and the Buyer, there is no continuizv of énterprise between
the Debtor and the Buyer, the Buyer is not a mere continnation of the D¢bitor or its estate, the
Buyer is not purchasing all of the Debtor’s assets, and the Buyer is net, ¢énd will not become by
virtue of the Sale, a successor of or to the Debtor, and the transfer of the Purchased Ass:ts to the
Buyer does not and will not subject the Buyer, its affiliates, suctessors o- assigns or their
respective affiliates, successors, assigns, agents, representatives, counsel or advisors
(collectively,; the “Buyer Parties™) to any liability, duty, responsibility or obligation for any
Liens, Claims, interests, administrative expenses or other liabilities on, against or of the Debtar
or the Purchased Assets by reason of such transfer under any agreements or under the laws of the
United States, any state, territory or pessession thereof or the District of Zolumbia that mnay be
applicable to-such transactions.

Q. The Buyer would not have entered into the Asset Purchasz Agreement and would
not consummate the Sale, thus adversely affecting the Debtor, its estite exd its creditors, unless
the Buyer Parties were released and discharged from any and all Liens and Claims and other
interests on, against, or of, the Debtor, its estate, and its creditors and (with respect to ezch of the
foregoing) their affiliates, successors and assigns (other than Assumed L .abilities and other

Permitted Encumbrances),

10
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Assumption and Assignment of the Purchased Coutacts

R. The Purchased Assets, including the Purchased Contracts to be assumed and
assigned pursuant to the Purchase Agreemient, are in full force and effect :nd (subject to, and
upon the payment of, the Final Cure Costs) no default on the part of the D=btor exists unler the
Purchased Contracts with respect to any material term, condition, covenar t, payment obl:gation
or other obligations thereunder, whether prepetition or postpetition in natv re, other than any
default existing as a result of the filing of this Bankruptcy Case pursuant t3 Section 365(b)(2) of
the Barikruptcy Code.

S. Subject to payment of the Final Cure Costs, if any, at Closing, the Debtor and the
Buyer have (i) cured, or provided adequate assurance of cure, of any defa 1lt (other than defaults
of a type specified in Section 365(b)(2) of the Bankruptcy Code) by the Debtor existing prior to
the date hereof under any of the Purchased Contracts, within the meaning of Section
365(b)(1)(A) of the Bankruptcy Code, and (ii) compensated, or provided adequate assurence of
compehsation, to all non-Debtor parties to any of the Purchased Contract: for any actual
pecuniary loss to such party resulting from a default by the Debtor prior 1) the date hereof under
such Purchased Contracts, within the meaning of Section 365(b)(1)(B) cf the Bankruptcys Code,
The Buyer has provided adequate assurance of its future performance of und under the Purchased
Contracts within the meaning of Section 365(b)(1)(C) of the Bankruptcy Zode.

T. The cure amounts specified in Schedule 2.5 of the Asset Purchase. Agreement or
as otherwise determined by this Court pursuant to the procedures set forth in the Bidding
Procedures Order (the “Final Cure Costs™), are the sole amounts necessury to cure al] defaults
by the Debtor and to pay all actual pecuniary losses, if any, payable by the Debtor or the Buyer

under the Purchased Contracts pursuant to Section 365(b)(1) of the Bank uptcy Code, ard the
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non-Debtor parties to such contracts shall not have any claims against the Debtor or the Buyer in
respect of any Purchased Contracts on account of any defaults oceurring »¢ior to the trarsfer of
such contract to the Buyer.

Good Faith

U The Buyer is a good faith purchaser under Section 363(m) f the Bankruptcy
Code and, as such, is entitled to the protections afforded thereby in that: (i) the Buyer is not an
affiliate or insider of the Debtor (in each case, as defined in the Bankrupt:y Code), and is
otherwise unrelated to‘the Debtor; (ii) the Bidding Procedures Order required the Debtoi to, and
the Debtor did, actively seek alternative offers and conduct a thorough anc complete auction
process for the Purchased Assets, thereby permitting the Debtor to obtain the highest and best
offer for the Purchased Assets, and none of the Buyer Parties interfered with any such efforts;
(iii) the Buyer, the Debtor and their réspective counsel and financial advi sors engaged in good
faith, arm’s length negotiations to determine the terms and conditions of the Asset Purchase:
Agreement; and (iv) the Debtor and the Buyer have entered into the Asse: Purchase Agreement
in good faith and without collusion or fraud.

V. No party has alleged any conduct that would constitute iixigroper agreemetits or
conduct under Section 363(n) of the Bankruptcy Code. No party has engaged in any conduct
that would permit the avoidance of the Sale, the recovery of excess value and other costs, fees or
expenses or the imposition of punitive damages pursuant to Section 363(u1) of the Bankniptcy
Code.

Validity of The Transfers

W.  Upen the entry of this Sale Order, (a) the Debtor has fill cerporate power and.

authority te execute, deliver and perform the Asset Purchase Agreement :nd all ethet
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agréements; instruments and othér documents conternplated thereby (the “Transaction
Documents”) and to consummate the Sale in accordance with the terms :nd conditions :hereof:
(b) the execution, delivery and performance by the Debtor of the Asset P 1rchase Agreerient and
the other Transaction Documents and the consummation of the Sale have heen duly and validly
authorized by all necessary corporate action on the part of the Debtor; (¢) :10 consents or
approvals, other than those expréssly provided for in the Asset Purchase A greement, are required
for the Debtor to consummate the Sale; and (d) any consents and approv:1s required for
assignment of Purchased Contracts have been obtained.

X. Consistent with its fiduciary duties, the Debtor’s Board. of Directors has
adequately informed itself of the terms of the Sale and, based on such due: diligence and in the
exercise of its sound business judgment, has authorized the Sale.

Y. The Debtor helds or will hold good title to thé Purchased .\ssets and Purchased
Contracts as of the Cloging and, accordingly, the transfer of the Purchasa] Assets and th2
assignment of the: Purchased Contracts to the Buyer (a) will be legal, valil and effective transfers
of property of the Debtor’s estate to the Buyer; and (b) will vest the Buyer with all right, title-and
interest of the Debtor in and to the Purchased Assets and Purchased Cont-acts, free and clear of
all Liens and Claims and other interests, other than Assumed Liabilities and other Permi:ted
Encumbrances, pursuant to Sections 363(f) and 105 of the Bankruptcy Cade.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The relief requested in the Sale Motion is hereby granted :nd approved ir. its
entirety, and the Sale is hereby approved,

2. All objections to the Sale Motion or the relief requested thzrein that have not been

withdrawn, waived or settled, and all reservations of rights included in or related to such
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objections (whether written or oral), are hereby denied and overruled on the merits, with

préjudice.
Authorization and Approval of the
Sale and the Asset Purchase Agreement
3. The Asset Purchase Agreement and all other Transaction Documents, al:

transactions contemplated in each of the foregoing and all of the terms and conditions contained
in each of the foregoing, are hereby approved in all respects, and the Sale pursuant to the Asset
Purchase Agreement is hereby authorized under; inter alia, Sections 367 (b) and (f) and 365 of
the Bankruptcy Code. The definition of Purchased Assets (other than for purposes of the Closing
Working Capital calculation) shall iirclude the Covered Inventory as defined in letter agreement
dated as of December 3, 2009 (the “Trelleborg Agreement™), between T-ellehorg Wheel Systems
SpA (“Trelleborg™)and Seller, as approved by the Bankruptcy Court on Ziecember 7, 2009
(“Trelleborg Inventory™). The Purchase Price as set forth in the Asset Farchase Agreement shall
be increased from $38,300,000 to $54,200,000 (after giving credit for thz $1,900,000 Break-Up
Fee), to reflect (i) the increase in the cash purchase price from $33,000,(00 to $46,700,J00 and
the assumption of assumed liabilities éstimated at $5,300,000, in each ¢ise as subject tc
adjustment as provided in the Asset Purchase Agreement, and (ii) the estimated purchase price of
Trelleborg Inventory of $2,200,000, subject to adjustment based upon actual inventory delivered
to Buyer {equal to: 92.2% of the value of Trelleborg Inventory so.deliverad as credited in good
faith against the Trelleborg receivable in accordance with paragraph 4 o:” the Trelleborg
Agreement) deterrnined by February 15, 2010 by mutual agreement of the Debtor and Buyer or,
in the event of failure of such agreement, by order of the-Court, and paid immediately upon such

determination. For the avoidance 6f doubt, the Buyer shall have title to he Trelleborg Inventory
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as of the Termination Date (as defined in the Trelleborg Agreeniént). Th: omission from this
Sale Order of specific reference to any provision of the Asset Purchase Agreement or any other
Transaction Document shall not impair or diminish the efficacy, propriet- or approval o any
such provision, it being the intent of this Court that the Asset Purchase A zreement and flic other
Transaction Documents are hereby authorized and approved in their entirsties.

4. By the issuarice of this Sale Order, the Debtor (including 1 officers, employees
and agents)lis} hereby authorized and empowered to execute and deliver, consummate and
implement, and empowered to take any and all actions necessary or appropriate immediately to
(1) consummate and implement the Sale in sccordance with the terms and conditions of the Asset
Purchase Agreement, the other Transaction Documents, and this Sale Orz.er, (ii) fully perform its
obligations under and comply with the terms of the Asset Purchase Agrésment and the other
Transaction Documents, in each casé in accordancé with the terms-and ccnditions therec £, (iif)
take all further actions as may reasonably be requested by the Buyer for tae purpose of assigning,
transferring, granting, conveying and conferring to the Buyer, or reducing to passession, any or
all of the Purchased Assets, or to assign and.delegate to the Buyer all of t 1¢ Purchased Contracts
and Assumed Liabilities or as may otherwise be necegsary er appropriate for the performance of
the Debtoi’s obligations under the Asset Purchase Agreement ard the other Transaction
Documents and the consummation of the Sale, in the case of the foregoing clauses (i), () and
(iii), without further order of this Court.

Transfer of the Purchased Assets

5. Purstant to Sections 105(a), 363(f) and 365 of the Bankrustcy Code, upoa

satisfaction (or waiver to the extent permitted by the Asset Purchase Agreement) of the:

conditions to the Closing, the Purchased Assets shall be transferred to the Buyer at the Closing,
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and such transfer shall constitute a legal, valid, binding and effeétive transfer of such Purchased
Assets and shall be free and clear of all Liens and Claims and other interests of any kind or
nature whatsoever, other than Permitted Encumbrances and Assumed Lizbilities, with all such
Liens and Claims and other interests (other than Permitted Encumberances and Assume
Liabilities) released, terminated and discharged asto the Buyer Parties ar d the Purchased Assets.
and to attach to the proceeds of the Sale in the order of their priority, witl( the same valiclity,
force and effect, if any, which they would then havé against the Purchased Assets, subject to any
defenses, counterclaims, rights of avoidance and rights under Sections 50.6(c) or $§52(b)(1) of the
Bankruptey Code that the Debtor may have with respect thereto.

6. The transfer of the Purchased Assets to the Buyer pursuant to the Asset Purchase
Agreement shall constitute a legal, valid and effective transfer, assignment and conveyance of
the Purchased Assets, and shall vest the Buyer with all right, title (which shall be good, clear and
marketable) and interest of the Debtor in and to the Purchased Assets, free and clear of zll Liéns
and Claims and other interests, other than Assumed Liabilities and other Permitted
Encumbrances.

7. With the exception of Assumed Liabilities and other Permritted Encumbrinces, all
Persons including, but not limited to, all debt security holders, equity setarity holders, fiedéral,
state, or local governmental, tax, environmental and regulatory authorities or agencies, landers,
trade-and other creditors, holding any Lien, Claim or interest of any kind or nature whatsoever
(including Liens or Claims based on any successor or transferee liability) 1gainst or.in the Debtor
(or any of its predecessors), the Purchased Assets or the Purchased Contracts (whether legal or
equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, now
existing or hereafter arising, senior or subordinated, accrued, determined. determinable or
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otherwise), arising under or out of, in connection with, or in any way relating to, the Debtor, the
Purchased Assets, the Purchased Contracts, the operation of the Debtor"s business, the Purchased
Assets or the Purchased Contracts prior to the Closing, or the'transfer of the Purchased Assets-or
the Purchased Contracts to the Buyer, are hereby forever barred, estopped and peranently
enjoined from asserting, prosecuting or otherwise pursuing any Lien or (Claim or any other
interest, in ¢ach case of any kind or nature whatsoever that any such Person had, has or may have
against the Debtor (or its predecessors), the Purchased Assets, the Purchased Contracts or any
other assets or operations of the Debtor or any of the Debtor’s predecesscrs or affiliates against
any of the Buyer Parties, the Purchased Assets, the Purchased Contracts or any other assets or
operations of any of the Buyer Parties. No such Person shall assert agaiast any of the Euyer
Parties or any of their suceessors in interest any Lien or Claim ot other interest relating to or
arising from the Purchased Assets (including the ownership or operation ‘hereof) or anv
liabilities caleulable by reference to the Debtor or any of its predecessors or any of their
respective assets or operations.

8. All Persons are prohibited and enjoined from taking any action to adversely affect
or interfere with the ability of the Debtor to-transfer the Purchased Assets to the Buyer in
accordance with the Asset Purchase Agreement and this Salé Order. All Persons asserting
possessory liens-or in possession of some or 2l1 of the Purchased Assets are directed to surrender
possession of such Purchased Assets to the Buyer at the time of the Closing, and any such liens,
to the extent valid, shall attach to the proceeds of the Sale.

9. Any amounts payable by the Debtor pursuant to the Asse: Purchase Agreement
and/or this Sale Order, including all amounts payable by the Debtor pursuant to thie Post-Closing

Purchase Price Adjustment pursuant to Section 3.4 of the Asset Purchas:: Agreement cchstitute
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administrative expense claims pursuant to Section 503(b) of the Bankrupcy Code. The Debtor
is hereby authorized to pay all such amounts if and when the Debtor’s ohligations arise
thereunder, without further order of the Court (including, without limitaticn, out of (i) the
Escrow Deposit pursuant to Section 3.3 of the Asset Purchase Agreement, (ii) any deposit paid
by a Competing Bidder pursuant to the Bidding Procedures Order or (iii) cash, inchuding, without
limitation, cash that is cash collateral of the Debtor’s pre-petition lenders (which use of cash
tollateral such lenders shall be deetned to have consented to}, and no such amount shall be
discharged, modified or otherwise affected by any plan of reorganization or liquidation of the
Debtor or any dismissal of this Bankruptcy Case or conversion to a Chager 7 liquidation.
Neither the Escrow Deposit nor the account in which the Escrow Déposit is held shall constitute
property of the Debtor’s éstate under Section 541 of the Bankruptcy Code.

Assumption and Assignment of Purchased Confracts
and Rejection of Terminated Contracts

10.  Pursuant to Sections 105(a), 363 and 365 of the Bankrupic y Code, the assumption
by the Debtor and the assignment to the Buyer of the Purchased Contract:i and Assumed
Liabilities in accordance with the Asset Purchase Agreement, subject to ar:d conditioned upon
the occurrence of the Closing thereunder, is hereby approved,.and the requirements of Section
365(b)(1) with respect thereto are hereby deemed satisfied.

11.  The Schedules to the Asset Purchase Agreement shall be deemed modified by the
provisions set forth in Exhibit A to this Order and the Debtor shall file a raction to approve the
assumption and assignment of the lease agreement referred to in Paragrarh 1(a) of Exhibit A.
The Buyer shall have three (3) days from the entry of this Order to elect 1> designate the Service

Agreement between the Debtor and Triangle Tire Co., Ltd. (the “Triangle Contract”) as either a
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Purchased Contract or a Terminated Contract. Promptly following such designation, tke Debtor
shall file a motion to approve either the assumption and assignment of the: Triangle Coutract to
the Buyer, or the rejection of the Triangle Contract.

12.  The Debtor is hereby authorized and empowered; pursnzt to Sections 105(a),
363 and 365 of the Bankruptcy Code, upon satisfaction (or waiver to the sxtent permitted by the
Asset Purchase Agreement) of the conditions to and subject to the occurrznce of the Clasing, to
(a) assume and assign to the Buyer each of the Purchiased Confracts in a::ordance with the Asset
Purchase Agreement, in each case free and clear of all Liens and Claims and other interests,
other than Assumed Liabilities and other Permitted Encumbrances, and ''b) execute and deliver to
the Buyer such agreements, instruments and other documents as may be nesessary or appropriate
to assign and transfer the Purchased Contracts to the Buyer.

13.  Upon the occutrence of the Closing, the Purchased Contracts (including, without
limitation, any confidentiality agreements éntered into by competing bidcers pursuant t3 the Bid
Procedures Order) and Assurned Liabilities shall be transferred to, and ranain in full force and
effect for the benefit of, the Buyer in accordance with their respective te-ms (and the Buyer shall
be fully and irrevocably vested with all right, fitle and interest of the Debior undér the Furchdsed
Contracts and Assumed Liabilities), notwithistanding any provision in-any such Purchased
Contract or Assumed Liability {(including those of the type describéd in Sections 365(b(2),
(e)(1) and (f) of the Bankruptey Coile and any restriction purporting to niake any right under
such purchased contract personal to Seller) that prohibits, restricts or cotditions such assignment
or transfer. Any provision in any Purchased Contract that purports to dezlare (er provide a nght
to declare) a breach, default or termination as a result of a change of contrel of the Purchased

Asscts or requires the consent of any non-Debtor party for the assumpticr and assignment
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thereof and any restriction purporting to make any right under such purchased contract personal
to Seller is hereby deemed unenforceable under Section 365(f) of the Benkruptcy Code, There
shall be no rent accelerations, assignment fees, penalties, increases or ar y other fees charged to
the Diebtor or the Buyer as a result of the assumption or assignment of the Purchased Contracts.
Pursuant to Section 365(k) of the Bankruptcy Code; the Debtor shall be rzlieved from any
;assignment to and assumption by the Buyer except as expressly provided in the Asset Furchase
Agreement.

14.  All defaults or other obligations of the Debtor under the I*1rchased Contracts and .
Assumed Liabilities arising or accruing prior to the Closing (without giving effect to-ar'y
acceleration clauses or any default provisions of the kind specified in Section 365(b)(2) of the
Bankruptcy Code) shall be cured as set forth in the Asset Purchase Agreement at the Closing or
as soon thereafter s practicable. The Buyer Parties shall have no labiliz/ or obligation for any
such defaults or other obligations arising or accruing prior to the Clasing Date, except &s-
otherwise expressly provided in the Asset Purchase Agreement, and all ¢laims or defau'ts of any
kind in respect of each Purchased Contract shall be deemed satisfied by the payment of the Firial
Cure Costs related to such Purchased Coritract.

15.  Each nion-Debtor party to any Purchased Contract that has not filed a timely
objéction to the assumption and assignment of its. Purchased Contract is hereby forever barred,
estopped and permanently enjoined from asserting, prosecuting or etherwise pursuing the
Debtor, or any of its affiliates, successors or agsigns or any of their respzctive affiliates, agénts,
representatives, counsel and advisors, or any of the Buyer Parties, the Purchaséd Assets or any

other assets or operations of the Debtor or the Buyer Parties, on the basis. that payment of any

20
CADOCUME~Tmerouch LOCALS < 1{TemplnotesSDF7CADOCS-#54854 v :GPX_ALLIANCE_SALE_JRDER_12_10-09_V_1.DOC

TRADEMARK
REEL: 004131 FRAME: 0742




Case 09-20170 Doc 413 Filed 12/11/09 Entered 12/11/09 16:07:07 Desc Main
Document  Page 21 of 34

cure amounts are owing and/or any other conditions to assumption or assi gnment must be
satisfied in order for the Purchased Contract to be assumed by the Debtor und assigned t the
Buyer; and all parties who have failed to raise with particularity that such party’s consent is
required for the Debtor to assume and assign such Purchased Contract are hereby deemed to
have given the consent contemplated by Bankruptcy Code Section 365(c)(1)(B) and (f)(.) to the
assumption of such Purchased Contract by the Debtor and the assignment -of such Putchased
Contract 10 the Buyer.

16.  Each non-Debtor party to any Purchased Contract that has not filed a timely
objection to any Final Cure Costs is hereéby deemed to have waived any ¢laim against the Debtor,
or any of its affiliates, successors and assigns, and any of the affiliates, agents, representatives,
counse] and advisors of any of the foregoing, and any &f the Buyer Parties, the Purchaset! Assets
and any other asseéts and operations of the Debtor or the Buyer Parties, fo;* any amounts that may
beowed to cure any defaults under such Purchased Coniract in excess of such Final Cure Costs,
and each non-Debtor party to any Purchased Contract is hereby forever birred, estopped and
permanently enjoined from asserting, prosecuting or otherwise pursuing 1a¢ Deébtor, or any of its
affiliates, successors or assigns or any of their respective affiliates, agents, representatives,
counsel and advisors, or any of the Buyer Parties, the Purchased Assets o1 any other assets or
operations of the Debtor or the Buyer Parties on the basis that payment of any amount in excess
of the Final Cure Costs is owing with respect to any defaults under such Furchased Cont-act.

17.  The failure of the Debtor or the Buyer to enforce at any tini2 one or more.terms or
conditions of any Purchased Contract shall not constitute a waiver of any such terms or
conditions, or of the Debtor’s or the Buyer’s rights to enforce every terin and condition of the

Purchdsed Contracts.
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18.  Effective as of the Closing, the Terminated Contracts (a defined in the 3ale
Motion) are deemed to be rejected.

Assumption of Assumed Liabilities

19.  Upon the occurrence of the Closing, the Buyer shall assu 1i¢ the Assumed
Liabilities in accordance with the terms of the Asset Purchase Agreemeni. With the exzeption of
Assumed Liabilities and other Permitted Encumbrances, nohe of the Buyzr Parties shali have any
liability, duty, responsibility or obligation for any Liens, Claims, other iintérests, adminzstrative
expenses or other liabilities (including any successor, transferee or vicarious liabilities of any -
kind or character) of, with respect to or against the Debtor or any of the Debtor’s predecessors,
affiliates or assigns of any kind or character, or the Purchased Assets or any other assets er
operations (current or former) of any of the foregoing, whether known ot unknown as of the
Clesing, now existing or hereafter arising, whether fixed or contingent, ratured or unm:atured,
direct or indirect, whensoever incurred, under the laws of the United Statss, any state, tarritory or
possession thereof or the District of Columbia, based on any theory of l:w or equity, insluding,
without limitation, (1) any Liens and Claims.and other interests on accomt of any taxes arising,
accruing or payable under, out of, in connection with, or in any way relat:ng to the Purchased
Assets or the operation of the Debtor’s business prior to the Closing Datz (including, without
limitation, any liabilities arising under or with respett to any tax statutes or ordinances ncluding,
without limitation, the Internal Revenue Code of 1986, as amended) and 12) any Liens and
Claims and other interests based on any theory of antitrust; environmental, including, without
limitation, any Liens and Claims and other interests arising from actions first eccurring or
conditions first existing.on or prior to Closing (including, without limita:ion, the presence of

hazardous, toxic, polluting or contaminating substances or wastes) which may be assertzd on any
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basis, including, without limitation, under the Comprehensive Environmertal Response,
Compensation and Liability Act, 42 U.S.C. § 9601, et seq.; successor or fransferee liabil ty;
derivative or vicarious liability; labor law, including, without limitation, :ny obligations which
might otherwise arise or, pursuant to, the Brmployee Retirement Income § ecurity Act of 1974, as
amended, the Fair Labor Standards Act, Title-VII of Civil Rights Act of 1964, the Age
Disctimination and Employment Act of 1967, the Federal Rehabilitation Act of 1973, the
Worker Adjustment and Retraining Notification Act, 29 U.S.C. § 2101, ¢t seq., the Naticnal
Labor Relations Act or the Consolidated Omnibus Budget Reconciliatior Act of 1985,
workmen’s compensation, occupational disease, retirement health benefi: or unemployment or
temporary disability insurance claims; de fucto merger, continuation of eterprise or sutstantial
continuity; any bulk sales or similar law; and any products ligbility or sir1ilar claims whether
pursuant to any state or any federal laws or otherwise. Further without liraiting the generality of
the foregoing, except as expressly provided in the Purchase Agreement, (/) the Buyer shall have
no obligation to pay wages, bonuses, severance pdy, benefits (including, without limitation,
unemployment benefits and contributions.or payments on dccount of any undertaking with
respect to any and all pension plans) or any othér payment to employees cf the Debtor, 1 B) the
Buyer shall have no obligation for the cessation of any of the Debtor’s dpperations, dismissal by
the Debtor of employees, or termination by the Debtor of employment o labor agreemeénts, (C)
the Buyer shall have no liability with respect to any collective bargaining agreement, erployee
peiision plan, employee welfare or retention, compensation, benefit and/r incentive plen,
agreements, practices, or program to which the Debtor is 2 party (including, without limitation,
arising from or related to the rejection or termination of any such agreenicnt), (D) the Buyer shall

in no way be deemed a party to orassignee.of any such agreement, plan, :sractice or pregram, (E)
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no employee of the Buyer shall be deemed in any way covered by a party to any such agresment,
practice, plan or program and (F) all parties to-any such agreement, pract ¢e, plan or program are
hereby enjoined from asserting against the Buyer any and all claims arising from or relaing
thereto. The recitation in this paragraph of the Order of specific agreemerts, plans, programs,
statutes or any other potential source of liability is not interided, and shal] 1ot be construzd, to
limit the generality of the categories of liabilities, debts, claims or obligatians referred tc therein.
Under no circumstances shall the Buyer be deemed a successor of or to thie Debtor (or its
predecessors) for any Liens or Claims or other interests, in each case of any kind or nature
whatsoever. Without limiting the foregoing, the Buyer Parties shall not  zve any successor,
derivative or vicarious labilities of any kind or character for any Liens or Claims.or othur
interests on any theory of successor or tratisferee liability, de facto merger or continuity,
environmental, labor and employment, products or antitrust liability, whether known or ankriown
as-of the Closing, now existing or hereafter arising, assérted or unassertel, fixed or contingent,
liquidated or unliquidated.

20.  Nothing in this Order or the Asset Purchase Agreement re eases, nullifies, or
enjoins the enforcement by a governmental unit of its powers under police and regulatory
statutes or regulations that any entity would be subject to as the owner or operator of préperty
after the date of entry of this Order (other than pursuant to any theory of successor, trans feree,
derivative or vicarious liability, or the de facto merger, continuation of er ferprise or substantial
continuity doctrines, or any similar theories or doctrines; provided, that nothing in this
parenthetical shall preclude any enforcement with respect to any contamiaation existing after the
Closing with respect to any property owned or operated by the Buyer after the Closing solely
because such contamination may have originated prior to the Closing). Nothing in this Order or
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the Asset Purchase Agreement authorizes the transfer or assignment to Buyer of any license,
permit, registration, authorization, or approval of or with respect to a governmental uni. without
Buyer’s complying with all applicable legal requirements under nen-barkruptcy law: geverning
such transfers or assigmments.

21.  Following the Closing, no holder of any Lien or Claim st ¢l] interfete with the
Buyer’s title to or use and enjoyment of the Purchased Assets based on or related to any such
Lien or Claim, or based on any actions the Debtor may have taken or m:.v in the future take in its
Bankruptcy Case.

Release of Liens

22.  This Sale Order shall operate to release all Liens on, Clai ns against and interests
in the Purchased Assets, other than Assumed Liabilities'and other Permitted Encumbrances,
upon the occurrence of'the Closing. At or prior to the Closing, each Person is autherized and
directed to execute such documents and take all other actions as may be necessary or appropriate
to evidence the release of its Liens on, Claims against or interests in the Purchased Assets, other
than Assumed Liabilities and other Permitted Encambrances, as such Licns, Claims or interests
may have been recorded or may otherwise exist. If any Person that has filed any mortguges,
deeds of trust, financing statements or other documents or dgreements eiidencing any Liens on,
Claims against or interests in any Purchased Assets shall not have deliver:d to the Debtor prior
to the Closing, in proper form for filing and executed by the appropriate parties, termination
statements, instruments of satisfaction, releases and/or other documents 1.equired to release all
Liens and Claims and other interests that the Person has with respect to zxty Purchased s\ssets,
each of the Debtor and the Buyer is hereby authorized and directed to ex scute and file such

‘statements, instruments, releases and other documents on behalfof the P:>zson with respect to
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'such Purchased Assets. Without limiting the efféct of the foregoing, the Debtor and the: Buyer
are hereby authorized to file, register or etherwise record a certified copiy of this Sale Crder,
which, once filed, registered or otherwise recorded, shall constitute cont lusive evidenes of the
release of all Liens on, Claims-against and interests in the Purchased Assets, other than Assumed
Liabilities and other Permitted Encumbrances. The foregoing notwithsti1ding, the provisions of
this Sale Order anthorizing the Sale free and clear of Liens and Claims :nd other inferests (other
than Permitied Encumbrances and the Assumed Liabilities) shall be:self-executing, and
notwithstanding the failure of the Debtor, the Buyer or any other party to execute, file or obtain
termination statements, instruments of satisfaction, releases, assignmernts, consents or other
documents to effectuate, consummate and/or implement the provisions. hereof or of the Asset
Purchase-Agreement with respect to the Sale and the assignment of the Purchased Asséls, all
Liens on, Claims against and interests in the Purchased Assets other than Assumed Lighilities
and other Permitted Encumbrances shall be deemed unconditionally relezsed, discharged,
terminated, divested, void and unenforceable upon the occurrence of the Closing,

Good Faith Purchaser

23.  The Buyer is a purchaser in good fzith of the Purchased 4 3szts and is entitled to
all of the protections afforded by Section 363(m) of the Bankruptcy Code.

24,  Inthe absence of a stay pending appeal, the Buyer will be acting in gooc faith
within the medning of Section 363(m) of the Bankruptcy Code in ¢losiny the Sale as
contemplated by the Asset Purchase Agreement and the other Transacticn Documents, mcluding
the assumption and assignment of the Purchased Contracts, at any time w.iter the entry of this.
Sale Order and, accordingly, such clasing in the face of an appeal will not deprive the Buyer of
its status a5 a.good faith purchaser. If the Debtor and the Buyer ¢onsurrinate the Sale while an
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appeal of this Sale Order is pending, the Buyer shall be entitled to rely upon the protections of
Section 363(m) of the Bankruptcy Code, absent any stay pending appeal granted by a court of
competent jurisdiction prior to such censummation. Pursuant to Section 263(m) of the
Bankrupticy dee, the reversal or modification of this Sale Order or any authorization provided
herein shall not affect the validity of the Sale to the Buyer (except to the extent such
authorization is duly stayed pending such appeal prior to consumriation >fthe Salg), and if any
or all of the provisions of this Sale Order are hereafter reversed, modified or vacated by a
subsequent order of this Bankruptey Court or any other court, such reversal, modificaticn or
vacatur shall not affect the validity and enforceability of any sale, transfer or assignmen: under
the Asset Purchase Agreement or obligation or right granted pursuant to :he terms of this Sale
Order (unless stayed pending appeal), and notwithstanding any reversal, modification or vacatur
shall be governed in all respects by the original provisions of this Sale C.-der or the Asset
Purchase Agreement, as the case may be.

25.  The Debtor and the Buyer have not engaged in any conduct that would ciuse or
permit the Sale to be avoided, any amounts recovered or dam_a_ges impes;2d, or costs, fees or
expenses to be récovered, under Section 363(n) of the Bankruptey Code,

Additional Provisions

26. From and after entry of this Sale Order, neither the Debtc:- nor any other Person
shall take or cause to be taken any action that would adversely affect or interfere with tke
transfer of the Purchased Assets either to the Debtor prior to the Closing, for subsequem transfer
to the Buyer at the Closing, or to the Buyer in accordance with the terms and conditions of the

Asset Purchase Agreement and this Sale Order.
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27.  All Persons who are presently, or at any time hereafter prior to the transfer to the
Buyer, in possession of any Purchased Assets are hereby directed to surrender possession of such
Purchased Assets either to the Debtor prior to the Closing, for subsequer: transfer to the Buyer at
Closing, or to the Buyer at the Closing (except to the extent the Asset Purchase Agreement
expressly provides otherwise),

28.  The terms and conditions of the Asset Purchase Agreement and the other
Transaction Documents, together with the terms and provisions of this Sale Order, shall be
binding upon the Debtor, its affiliates, suceessors and assigns and their rzspective affiliates,
agents, representatives, counsel and advisors, any trustee that may be appointed in this Chapter
11 case or in any case under Chapter 7 of the Bankruptcy Code to which this case may be
converted, its estate, its creditors, the Buyer Patties and any other affecte third parties, including
without limitation all non-Debtor parties to any Purchased Contracts, all lersons assertirig any
claims against or interests in the Debtor’s estate or any of the Purchased .Assets and all cther
Persons, including wi'thout limitation all filing agents, filing officers, title agents, title ccmpanies,
recorders of mortgages, recorders of deeds, registrars of deeds, registrars of patents, trademarks,
or.ather intellectual property, administrative agencies, governmental dep:utments, secretaries of
state, federal, state and local officials, and all other Pérsons who may be required by operation of
law or by the duties. of their office or contract to accept, file, register or o herwise record or
release any documents or instruments, or who may be required to report tc or insure title or state
of title in or to any of the Purchased Assets.

29, Each and every federal, state and local governmental agency or department is
hereby-directed to accept any and all instruments and other documents necessary or appropriate
to consummate the Sale; including without limitation, all instruments and ather documents for
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recording in any governmental agency or department required fo transfer o the Buyer any and all
licenses under the Debtor’s ownership necessary for the operation of any Purchased Assets, and
county and state offices wherein termination statements under the Uniform Commercial Code
and/or mortgage releases are authorized to be filed.

30.  Asofthetime of the Closing, all agreements of any kind whatsoever and all
orders of this Court entered prior to the date hereof shall be desined amended or otherw:se
modifted to the extent required to permit the consummation of the Sale.

31.  Inaccordance with Section 7.12 of the Asset Purchase Agrzement, on and after
the Closing (i) the Debtor shall, and shall cause its Affiliates (as defined :11 the Asset Purchase
Agreement) to, hold in trust for the Buyer and promptly transfer to the Byer any amounts
received by the Debtor or such Affiliate in ¢onnection with or arising out of any Purchased Asset
or othérwise properly owing to thé Buyer in accordance with the terms o’ the Asset Purc hase
Agreement and (ii) the Buyer shall, and shall cause its Affiliates to, hold i:t trust for the Debtor
and promptly transfer to the Debtor any amounts received by the Buyer cr such Affiliate in
connection with or arising out of any Excluded Asset (as defined in the A sset Purchase
Agreement) or otherwise properly owing to the Debtor in-accardance wit 1 the terms of the Asset
Purchase Agreement. No such amounts shall be or become property of the receiving party of
any such Affiliate or any of their respective bankruptcy estates, and such amounts shall lve
transferred to the proper party without righit of setoff, recoupment or any ather deduction.

32. Any of the terms and conditions of the Asset Purchase Ag-eement and the: other
Transaction Documents may be waived, modified, amended or supplemented by the parties

thereto in accordance with the terms thereof, without further order of the Court.

29
€ADOCUME~]\mrouch\LOCALS~1\TempinotesSDFTCADOCS #548541-v1-GPX_ALLIANCE SALE_€ FDER_I2_10.09 V_1.0GC

TRADEMARK
REEL: 004131 FRAME: 0751



Case 09-20170 Doc 413 Filed 12/11/09 Entered 12/11/09 16:07:07 Desc Main
Document  Page 30 of 34

33. Except for rights granted, or obligations, under, claims pu-suant to, and actions
taken to enforce any terms of, the Asset Purchase Agreement, any other ~-ansaction Dosument
or any other agreement between Buyer anid Seller; or this Sale Order, Bu /r and the Debitor, on
its own behalf and on the behalf its estate, Subsidiaries and Affiliates (ez>a, a “Releasing
Party”), effective as of Closing, hereby release; acquit and forever dischi-ge the other and the
other party’s respective estates, Subsidiaries, Affiliates, present directors, sfficers and einployees
(each, a “Released Party”), from any and all claims, causes of action, deriands, costs, Cebts,
damages, obligations-and liabilities, whether known or unknown which a Releasing Party has or
may come to have against a Released Party; in each case, solely in conne stion to the ow-ership
or-operation of thie Business or the Purchased Assets prior to the Closing, whether directly,
indirectly or derivatively, including, but not limited to, négligence or gross negligence (the
“Releéased Claims”); provided that the Released Claims shall not include any claims,.causes of
action, demands, costs, debts, damages, obligations and liabilities, arising; from any fraud or
intentional misrepresentation. ‘The release of the Released Claims shall ke final and effective
upon the Closing, and such release shall forever release; discharge and expunge such Released
Claims. No order shall be entered in this Bankruptcy Case (or in any subseguent Chapter 7 case)
that in any wdy waives, lirhits or modifies the release of any rights of a Rzleased Party under the
release or the Asset PurChase Agreement. The release shall survive any cismissal of these
Bankryptcy Cases or conversion of this Bankruptcy Case to a Chapter 7 tase.

34.  ‘This Court retains jurisdiction to (i) interpret, enforce and implement the terms
and provisions of the Asset Purchase A'g_,rc_e_mént -and the other Transacticr: Documents, :ill
amenidments thereto and any waivers and consents thereunder; (ii) compe1 delivery of the

Purchased Assets to the Buyer; (iif) resolve any disputes arising under or related to the Asset
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Purchase Agreement or any other Transaction Documents; (iv) interpret, aforce and implement
the provisions of this Sale Order, (v) resolve any disputes relating to the receipt, use, application
or retention of the proceeds of the Sale and any liens or security interests thereon; and

{vi) protect the Buyer Parties against all Liens and Claims and other inter sts, other than
Assumed Liabilities arid other Permitted Encumbrances.

35.  Nothing contained in any plan of reorganization or liquidation confirmed in this
Bankruptcy Case or in any order of confirmation confirming any plan of corganization »r
liquidation, nor any order dismissing the case or converting it te a Chapter 7 liquidation or any
further order of this Court shall conflict with or derogate from the provisicns of the Asset
Purchase Agreement or the terins of this Sale Order.

36.  Any contrary provision of the Asset Purchase Agreement o this Sale Orcer
notwithstanding: (a) no allocation of the Purchase Price for the Alliance Assets betweer the
Buyer and the Debtor shall be admissible or binding in any subsequent proceeding with this
Court; arid (b) the extent to which the Liens asserted by the Debtor’s prey-efition lenders attach to
thie proceeds of the Sale of the Alliance Assets shall be determined in accordance with the Final
Order (1) Authorizing the Use of Prepetition Lenders’ Cash Collateral ur der 11 US.C. 7 363
and(H) Granting Adéguate Protection under 11 US.C. §§ 361, 362 and :'63, entered November
19, 2009 (the “Final Cash Collateral Order”}. All proceeds of the Sa]g of the Alliance Assets
authorized hereby shall be retained by the Debtor until distributed in accordance with th: Final
Cash Collateral Order or further order of this Court.

37.  The $49,400,000 bid submitted by Titan International, In¢. (“Titan”) shall remain
open in ac¢ordance with the Bidding Procedures Order and the asset purchase agreement (the

“Titan APA”) filed by Titan as part of its bid on December 2, 2009 [docket no. 346]. In the
31
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event that the sale of the Purchased Assets to the Buyer does not close fi:- any reason, tae
Debtor: (a) is. authorized, but net directed, to sell the Purchased Assets 1¢ Titan in accordance
with the Titan APA, as the Titan APA was modified at the Sale Hearing, and (b) shall submit.an
order to the Court substantially in the form of the order attached to the Titan APA confiirmed to
reflect the modifications to the Titan APA that occurred at the Sale Hearing.

38.  Asprovided by Bankruptcy Rule 7062, this Sale Order shall be effective and
enforceable immeédiately upon entry. The stay otherwise imposed by Bz tkruptcy Rulex: 6004(h)
and 6006{d) is hereby waived. Time is of the essence in closing the Sale, and the: Debtor and the
Buyer intend to close the Sale as soon as practicable. Therefore, any paity objecting to. this Sale
Order must exercise due diligence in filing an appeal and pursuing a stay, or risk their appeal
being foreclosed as moot.

39 All of the provisions of this Sale Order are nonseverable x1d mutually dependent.

Dated: Bagston, Massaghuset
ﬁmﬁdf 2009

7 . '
o] tey Jud'gzj

United States

Z
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EXHIBIT A
1, The following lease-shall be and is hereby included in Schexdule 2.1(b)(xii) -
Purchased Contracts to the: Asset Purchase Agreement:

a. Motor Vehicle Lease Agreement by and between GFX Industrial Tires,

Inc. and Tombell Ford dated May 5, 2008 for 2008 Ford F250 Super Duty,
Vehicle Identification No. IFTSF20R78EB17770.

2, The following Molds listed in Schedule 2.1(b)(viii) — Molds to the Asset Purchase

Agreement shall be and are heteby removed:

'Size and Description from Source Master
Doc Equipmeant Typs Size Brand Mode) ‘ List Cat Business
750-18 F2 GALAXY SUPER FRONT . Super Fron' fractor ) Gala y Tire
TRACTOR F2: Tire moid 750-18 Galay F2 AGR Europa
. Super Traclor Galay Tire
18.4R42 Mold Refurbishmient Tire maold 18.4R42 Galay Radial R-1 AGR Europa’
o . i Super Tracior Gala y Tirg
20.8R42 Mold Refusbushments Tire mold 20.8R42 Gala y Ragial R-1 AGR Europa
, . . ] Gala y Tiré
31.6/10-19.5 R4 GALAXY BULLDOG R4 | Tire mold 31.5/10-18.5 Galay Bulldag R« cu Europa
) Gala y Tire
31.510-19.5 R4 GALAXY BULLDOG R4 | Tire mold '31;5/10-19.5 | Galay Bulldog R4 Cu Europa
33/12L.L-19.5 R4 GALAXY BULLBOG ) ) Gala y. Tire
B4 Tire mold JI3M12LL-19.5 | Galay Bulldog R4 cy Europa
) ) Gala y. Tire
1300-24 L3 GALAXY GIRAFFE L-3 Tire mold 13.06-24 Galay Giraffe L-3 . OTR Europa
Wheel
24-9 (tooling for 24 9.grader whesl) Wheel tooling 24 8GR Radien Telehandla) wheels WHL Company

3. ‘The quantity for the following Mold listed in Schedule 2.1(b)(viii} — Molds to the

Asset Purchase Agreement shall be and is hereby reduced from two (2) to one (1) as follows:

Size and Description from Socurce . Master
Doc¢ Equipment Type Size’ Brand Model List Cat Business
26,5-25 L-3/E-3 (G26) Tire mold 28.525 Galay Rock Lug E-1L-3 QTR Mold Shop

4, The following vehicle listed in Schedule 2.1(b)(iii) — Equip roent to the Asset
Purchase Agreement shall be and is héreby removed:
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a. The 1997 Chevrolet Suburban located at Malden, Ivlassachusetts.
5. The following vehiclé shall be and is hereby included in Schedule 2.1(b)iii) —
Equipment to the Asset Purchase Agreernent:

a. 2008 Ford F250 (subject to the lease listed in Para;z-aph 1 above), located
at the W. Wingfoot, Houston, Texas facility.
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