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United States Bankruptcy Court 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

Southem District ot Texas 

ENTERED 
August 01, 2025 

Nathan Ochsner, Clerk 

In rc: 

EVERSTREAM SOLUTIONS LLC, et aL, 

Debtors.t 

§ 
§ 
§ 
§ 
§ 
§ 
§ 

~ -3C~527q3 
Chaptcr 11 RCVD PUC SEC BUR 

AUG 8 2025 aw10:37 
Case No. 25-90144 (CML) _ 

(Jointly Administered) 

ORDER (A) APPROVING SALE OF DEBTORS' ASSETS, 
(B) APPROVING ASSUMPTION, ASSIGNMENT, AND SALE OF CERTAIN 

CONTRACTS AND UNEXPIRED LEASES, AND (C) GRANTING RELATED RELiEF 

Upon the Motion2  of Everstream Solutions LLC and its affiliated debtors in the 

above-captioned chapter 11 cases, as debtors and debtors in possession (collectively, 

the "Debtors"), seeking entry of an order pursuant to sections 105, 363, and 365 of the Bankruptcy 

Code and Bankruptcy Rules 2002, 6004, 6006, and 9008, and section N of the Procedures for 

Complex Cases in the Southem District of Texas (the "Complex Case Procedures") 

(i) authorizing the sale (the "Sale Transaction") of all or substantially all of the Debtors' assets 

other than thc IL Divested Business Assets, the M0 Divested Business Assets, and all assets used 

i The Debtors in these chapter I I cases, along with the last four digits of each Debtor's federal tax identification 
number, are: Midwest Fiber Holdings LP (3804); Midwest Fiber Acquisition Topco LLC (N/A); Midwest Fiber 
Acquisilion Midcol LLC (6061); Midwest Fiber Acquisition LLC (N(A); Everstream Sotutions LLC (2361); 
Everstream Networks LLC (4542); Everstream GLC Holding Company LLC (4493); American Fiber Comm 
L.L.C. (2389); HRS Internet, LLC (5042); Lynx Network Group, Inc. (6261); 15955 State Street LLC (2731); 
Rocket Fiber LLC (7722); Lynx Fiber One, LLC (7151); and Lynx Fiber Two, LLC (3416). The Debtors' 
mailing address is 1228 Euclid Ave. Suite 250, Cleveland, OH 441 15. 

As used herein, "Motion" means, collectively, the Motion o/ Deblors for Order (l) Approving (A) Bidding 
Procedures, (B) Designation af Stalking Horse Bidder and S!alking Horse Bid Proteclions, (C) Form and 
Manner of Notice of Sale, rluc•tion, and Sale Hearing, and (D) Assumption and Assignment Procedures, 
(/I) Sc•heduling Auction and Sale Hearing, and (//1) Granting Relaied Relief, dated May 28, 2025 (Docket 
No. 57), that certain Notice ofSale, Bidding Procedure.s, Auc(ion, and Sale Hearing (Docket No. 220) (the "Sale 
Notice"), and that certain Supplement in Supporr of Sale Transaction (Docket No. 298) (the "Sale Motion 
Supplement"). Capita{ized terms used but not otherwise defined herein shall have the meanings ascribed to 
such tenns in the Motion, as applicable. 
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exciusively in connection with the PA Business (as applicable, the "Assets"),3  pursuant to, in the 

event the Sale Transaction is consummated with the Successful Bidder (as defined in the Bidding 

Procedures (as defined herein)), the terms of that certain Asset Purchase Agreement, dated as of 

July 24; 2025~and atiached as Exhibit A to the Successful.Bid APA Notice," or, solely to the extent 

the Sale Transaction is consummated with the Back-Up Bidder (as defined in the Bidding 

Procedures), the terms of that certain Asset Purchase Agreement, dated as of July 31, 2025 and 

attached as Exhibit A to the Back-Up Bid APA Notice5  (as applicable, together with the exhibits, 

schedules, and annexes thereto, as may be amended, supplemented, or otherwise modified from 

time to time in accordance with the terms thereof, the "WholeCo APA"), by and among Midwest 

Fiber fioldings LP and, in the event the Sale Transaction is consummated with the Successful 

Bidder, Bluebird MidWest,•LLC, an indirect subsidiary of Bluebird Network, LLC, a regional 

intemet and data service provider and data center operator and, solely for the limited purposes set 

forth therein, MIP IV MidWest Fiber Parent, LLC, or, solely to the extent the Sale Transaction is 

consummated with the Back-Up Bidder, Metro Everstream Bidco, LLC (as applicable, 

the "Buyer"), free and clear of all liens, claims, and encumbrances, except for certain obligations 

assumed by the Buyer and permitted encumbrances, in each case as specifically set forth in the 

WholeCo APA, (ii) authorizing the assumption and assignment of certain executory contracts and 

unexpired leases (the "Transferred Contracts") in connection with the Sale Transaction, and 

(iii) granting related relief, all as more fully set forth in the Motion; and this Court having 

3 As used herein, the term "Assets" shall include assets used exclusively in connection with the PA Business to 
the extent the Sale'I'ransaction is consummated with the Back-Up Bidder pursuant to the Back-Up Bid. 

4 Notice of Filing of Asset Purchase Agreement wilh Snccessftd Bidder (Docket No. 303) (the "Successful Bid 
APA Notice"). 

5 Notice of Filing ofAsset Purchase Agreement with Back-Up Biddcr (Docket No. 355) (the "Back-Up Bid APA 
Notice"). 

.t 

2 
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jurisdiction and authority to consider the Motion and the relief requested therein pursuant to 

28 U.S.C. §§ 157(a)—(b) and 1334(b); and consideration of the Motion and the requested relief 

being a core.proceeding pursuant to 28 U.S.C. § 157(b); and it appearing that venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice ofthe Motion 

having been provided; and such notice having been adequate and appropriate under the 

circumstances, and it appearing that no other or further notice need be provided;• and this Court 

having reviewed the Motion; and this Court having held a hearing to consider the relief requested 

in the Motion (the "Sale Hearing"); and upon the Henry Declaration,b  the First Day Declaration,7 

and the record of the Sale Hearing; and all objections, if any, to the Motion having been withdrawn, 

resolved, or overruled; and this Courthaving determined that the legal and factual bases set forth 

in the Motion establish just cause for the relief granted herein; and it appearing that the relief 

requested in the Motion is in the best interests of the Debtors and their respective estates and 

creditors; and this Court having entered the Order Establishing Bidding Procedures Relating to 

Sale of Dehlors ' As•s•ets, dated June 24, 2025 (Docket No. 216) (the "Bidding Procedures Order") 

and•approving the bidding procedures attached thereto as Exhibit 1  .(the"Bidding Procedures"); 

and the. Debtors•having solicited bids in accordance with the Bidding Procedures; and the auction 

for the sale of all or substantially all of the Debtors' assets (the "Auction").having been held in 

accordance with the Bidding Procedures Order; and upon all of the proceedings had before this 

Court and after due deliberation and sufficient cause appearing therefor, 

° Declaration ofJame.s Henry in Support of Motion of Dehtors for Order (l) Approving (A) Bidding Procedures, 
(B) Dcsignation ofStalking Horse Bidder and Stalking Horse Bid Protections•, (C) Form and Manner ofNotice 
of Sale, Auction, and Sale Hearing, and (D) Assumption and Assignment Procedure.s, (l/) Scheduling Atrction 
and Sale Hearing, and (lll) Granting Related Relief(Docket No. 60) and the Supplemental Declaration ofJames 
Hcnry in Support of Sale Transaction (Docket No. 348) (together, the "Henry Declaration"). 

~ Decdaration ofJustin Schmaltz in Support of Dehtors' Chapter / l Petitions and First Day Relief (Docket No. 5) 
(the "First Day Declaration"). 

3 
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IT HEREBY IS FOUND AND DETERMINED THAT:8 

A. Fed. R. Bankr. P. 7052. The findings and conclusions set forth herein constitute 

the Court's findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made 

applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the 

following findings of fact constitute conclusions of law, they are adopted as such. To the extent 

any of the following conclusions of law constitute findings of fact, they are adopted as such. The 

Court's findings shall also include any oral findings of fact and conclusions of law made by the 

Court during or at the conclusion of the Sale Hearing. This order (this "Sale Order") shall 

constitute the findings of fact and conclusions of law and shall take immediate effect upon entry 

hereof. 

B. Jurisdiction and Venue.  This Court has jurisdiction over the Motion, the Sale 

Transaction, and over the property ofthe Debtors.and their respective bankruptcy estates, including 

the Assets and the Transferred Contracts, pursuant to 28 U.S.C. § 1334(b). The Court has authority 

to hear and determine the Motion, and this matter is a core proceeding pursuant to 28 U.S.C. 

§ 157(b). Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. The statutory and other legal 

predicates for the relief sought in the Motion and granted herein are sections 105, 363, and 365 of 

the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, and 9008. 

C. Final Order.  This Sale Order constitutes a final order within the meaning of 

28 U.S.C. § 158(a). The Debtors have demonstrated compelling circumstances and a good, 

sufficient, and sound business purpose and justification for the immediate approval and 

consummation of the Sale Transaction as contemplated by the WholeCo APA and Transaction 

" All findings of fact and conclusions of law announced by the Court at the Sale Hearing are hereby incorporated 
herein to the extent not inconsistent herewith. 

4 
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Agreements (as defined in the WholeCo APA). ln the absence of a stay pending appeal, Buyer, 

being a good-faith purchaser under section 363(m) of the Bankruptcy Code, may close the sale 

contemplated by the WholeCo APA at any time after entry of this Sale Order, subject to the 

provisions of the WholeCo APA, and shall not be subject to any applicable stay, including any 

stay provided by Bankruptcy Rules 6004(h) and•6006(d). 

D. Notice and Opportunitv to Obiect.  As evidenced by the affidavits of scrvice on 

file with the Court, due, proper, timely, adequate, and sufficient notice and a reasonable 

opportunity to object or be heard with respect to the Motion, the Sale Notice (as defincd in the 

Bidding Procedures Order), the Sale Hearing, the Sale Transaction, the WholeCo APA, the 

Auction, the Sale Order, and the assumption and assignment of the Transferred Contracts has been 

provided in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Bankruptcy 

Local Rules, to all known interested parties, including to: (i) each of the Objection Notice Parties 

(as defined in the Bidding Procedures Order); (ii) all parties known by .the Debtors to have 

expressed an interest to the Debtors in a transaction with respect to the Assets in whole or in part 

during the past 12 months; (iii) all parties known to the Debtors to have asserted any.lien, claim, 

encumbrance, or other interest in the Assets (for whom identifying information and addresses are 

available to the Debtors); (iv) all parties to the Debtors' executory contracts and unexpired leases 

that may be assumed and assigned in connection with the Sale Transaction; (v) the Federal 

Communications Commission; (vi) the Federal Trade Commission; (vii) the National 

Telecommunications and Information Administration; (viii) the United States Attorney 

General/Antitrust Division of the Department of Justice; (ix) the United States Environmental 

Protection Agency; (x) the holders of the 30 largest unsecured claims against the Debtors on a 

consolidated basis; (xi) the lnternal Revcnue Service; (xii) the United States Attorney's Office for 

5 
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the Southem •District of Texas; (xiii) the Office of the Attomey General in each statc in which the 

Debtors operate; (xiv) the Office of the Secretary of State in each state in which the Debtors are 

organized; (xv) the public utility commission in each state in which the Debtors have operations 

regulated'by such public utility commission; and (xvi) any party that has requested notice pursuant 

to Bankruptcy Rule 2002. See Certificates of Servic•e (Docket Nos. 63, 222,•277, 282, 291). In 

addition, the Debtors caused the Sale Notice to be published in the national edition of The New 

York Times. See Certificate of Publication (Docket No. 226). Accordingly, except as otherwise 

set forth herein, no other or further notice of the foregoing or this Sale Order is necessary or 

required. The disclosures made by the Debtors conceming the Motion, the Sale Notice, the Sale 

Hearing, the Sale Transaction, the WholeCo APA, the Auction, the Sale Order, and the assumption 

and assignment of the Transferred Contracts were complete and adequate. 

E. Marketing Process. (i) The Debtors and their advisors engaged in a robust and 

extensive prepetition and postpetition marketing and sale process for the Assets (the "Sale 

Process"), (ii) the Sale Process was open and substantively and procedurally fair to all parties in 

interest, (iii) the Sale Process was non-collusive and provided a full, fair, and reasonable 

opportunity for any entity to make an offer to purchase the Assets, and (iv) the Sale Process 

obtained the highest or otherwise best value for the Assets for the Debtors and their estates, and 

any other transaetion would not have yielded as favorable an economic result. 

F. Auction. The Auction began and concluded on July 22, 2025. A total of three 

Qualified Bidders participated in the Auction. Following the bidding, the Debtors determined the 

highest or otherwise best bid and designated Bluebird MidWest, LLC as the Successful Bidder, 

and determined the second highest or otherwise best bid and designated Metro Everstream Bidco, 

LLC as the Back-Up Bidder. On July 24, 2025, the Debtors filed the Notice qf Designation of 

6 
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Succes.sfid Bid and Back-Up Brd (Docket No. 294) identifying the Successful Bidder and Back-Up 

Bidder for the Assets in accordance with the Bidding Procedures Order. As established by the 

evidentiary record, the Auction was conducted in accordance with. the Bidding Procedures 

approved by the Bidding Procedures Order, and the Debtors, the Successful Bidder, the Back-Up 

Bidder, and all other parties have complied with the same in all material respects. 

G. Corporate Authoritv. The Debtors (i) have full corporate power and authority to 

execute and deliver the WholeCo APA and all other documents contemplated thereby, (ii) have all 

necessary power and authority to consummate the Sale Transaction,. and (iii) have taken all 

necessary action to authorize and approve the WholeCo APA and to consummate the Sale 

Transaction. No consents or approvals, other than those expressly provided for in the WholeCo 

APA, are required for the Debtors to consummate the Sale Transaction. 

H. Business Justification. The Debtors have demonstrated good, sufficient, and 

sound business purposes and justifications for approval of and entry into the WholeCo APA and 

the other agreements, documents, and instruments deliverable thereunder, pursuant to 

section 363(b) of the Bankruptcy Code. 

1. Hiehest and Otherwise Best Offer.  The consideration to be provided by the 

Buyer pursuant to the. WholeCo APA: (i) is fair and reasonable; (ii) is the highest and otherwise 

best offer for the Assets; (iii) will provide a greater recovery to the Debtors' creditors than would 

be provided by any other available altemative; (iv) will maximize the value ofthe Debtors' estates; 

and (v) constitutes reasonably equivalent value and fair consideration for the Assets. No other 

person, entity, or group of entities has offered to purchase.the Assets for greater economic value 

to the Debtors than the Buyer has. The Debtors' deterrnination that the WholeCo APA constitutes 

the highest and best offer for the Assets was a valid, sound, and reasonable exercise of the Debtors' 
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business judgment consistent with their fiduciary duties. The terms and conditions set forth in the 

WholeCo APA are fair and reasonable under the circumstances. The WholeCo APA was not 

entered into by the Buyer or the Debtors for the purpose of, nor does it have the effect of, hindering, 

delaying, or defrauding any creditor of the Debtors under any applicable federal, state, or other 

laws. 

J. Good Faith Purchaser.  The WholeCo APA and the Sale Transaction were 

proposed, negotiated, and entered into by and among the Debtors and the Buyer without collusion 

or fraud, in good faith, and at arm's length. Specifically: (i) the Buyer recogmized that the Debtors 

were free to deal with any other party interested in purchasing the Assets; (ii) the Debtors and the 

Buyer complied in all respects with the provisions in the Bidding Procedures Order in negotiating 

and entering into the WholeCo APA and Transaction Agreements, and the transactions described 

therein comply with the Bidding Procedures Order and (iii) the Buyer agreed to subject the 

Stalking Horse Bid to the competitive bid procedures set forth in the Bidding Procedures Order; 

and (iv) all payments made by the Buyer in connection with the Sale Transaction have been 

disclosed in the WholeCo APA. The Buyer is a good faith purchaser within the meaning of 

Bankruptcy Code section 363(m) and otherwise has proceeded in good faith in all respects in 

connection with this proceeding, and is therefore entitled to the full protection of that provision 

with respect to the WholeCo APA, the Sale Transaction, each term of the WholeCo APA and 

Transaction Agreements, and each term of this Sale Order. The protections afforded by 

Bankruptcy Code section 363(m) are integral to the Sale Transaction and the Buyer would not 

consummate the Sale Transaction without such protections. There has been no showing that the 

Debtors, the Buyer, nor, any of their respective affiliates, officers, directors, mcmbers, partners, 

principals, or shareholders (or equivalent) •or any of their respective representatives, attomeys, 
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successors, or assigns have engaged in any action or inaction that would cause or permit the 

WholeCo APA or the Sale Transaction to be avoided or any costs or damages to be imposed under 

Bankruptcy Code section 363(n). Neither the Buyer, nor any of its affiliates, members, partners, 

officers, directors, principals, or shareholders is an "insider" of the Debtors as that term is defined 

in Bankruptcy Code section lOl(31). No.common identity of directors, managers, controlling 

shareholders, or membcrs exists between the Debtors and the Buyer. 

K. Validity of the Transfer.  As of the Closing (as defined in the WholeCo APA), 

the transfer of the Assets to the Buyer will be a legal, valid, and etTective transfer of such Assets, 

and will vest Buyer with all right, title, and interest of the Debtors in and to the Assets, free and 

clear of all liens, claims, encumbrances, and other interests. The consummation of the Sale 

Transaction is legal, valid, and properly authorized under all applicable provisions of the 

Bankruptcy Code, including, sections 105(a), 363(b), 363(f), 365(t), and 365(m), and all of the 

applicable requirements of such sections have been satisfied in respect of the Sale Transaction. 

L. Le¢al, Valid, and Binding Transfer. The WholeCo APA is a valid and binding 

contract between the Debtors and the Buyer and shall be enforceable pursuant to its terms. The 

WholeCo APA, the Sale Transaction, and the consummation thereof shall be specifically 

enforceable against and.binding upon (without posting any bond) the Debtors and any chapter 7 

or chapter I 1 trustee appointed in these chapter 1 l cases, and shall not be subject to rejection or 

avoidance by the foregoing parties or any other person. 

M. Free and Clear. The Buyer would not have entcred into the WholeCo APA and 

would not consummate the Sale Transaction if the transfer of the Assets to the Buyer and the 

assumption and assignment of the Transferred Contracts to the Buyer were not free and clear of 

all liens, claims, encumbrances, and other interests, as provided for hercin, or if the Buyer would, 

9 
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or in the future could, be liable forany such claims. Subject to the provisions of this Sale Order 

and except as may be specifically provided in the WholeCo APA or this Sale Order, the Debtors 

may sell the Assets free and clear of any and all interests, including all liens, claims, and 

encumbrances, because, in each case, one or more ofthe standards set forth in sections 363(f)(1) 

through (f)(5) of the Bankruptcy Code have been satisfied. Each entity with an interest, including 

any lien, claim, or encumbrance, in the Assets to be transferred on the Closing Date (as defined in 

the WholeCo APA): (i) has, subject to the terms and conditions of this Sale Order, consented to 

the Sale Transaction or is deemed to have consented; (ii) could be compelled in a legal or equitable 

proceeding to accept money satisfaction of such lien, claim, interest, or encumbrance; or 

(iii) otherwise falls within the provisions of Bankruptcy Code section 363(f). Those holders of 

liens, claims, encumbrances and other interests that did not object to the Motion or the Sale 

Transaction are deemed to have consented to the Sale Transaction and the relief provided for herein 

pursuant to Bankruptcy Code section 363(f)(2). Except to the extent expressly set forth in the 

WholeCo APA, this Sale Order is and shall be effective on the Closing Date as a determination 

that all liens, claims, encumbrances, and other interests of any kind or nature whatsoever existing 

as to the Assets prior to the Closing Date have been unconditionally released, discharged, and 

tetminated, in each case to the fullest extent permitted by law, and that the conveyances described 

herein have been effected; provided that such liens, claims, encumbrances, and other interests shall 

attach to the proceeds of the Sale Transaction in the order of their priority, with the same validity, 

force, and effect which they now have against the Assets. Except to the extent expressly set forth 

in the WholeCo APA, the Buyer shall not be responsible for any liens, claims, encumbrances, and 

other interests, including any derivative, successor, transferee, or vicarious liability as a result of 

the transactions authorized herein, including liabilities on account of any taxes arising, accruing, 

10 
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or payable under, out of, in connection with, or in any way relating to the operation of Debtors' 

businesses prior to the Closing or by reason of the transactions contemplated by this Sale Order. 

Except to the extent expressly set forth in the WholeCo APA, upon the Closing Date, all persons 

having liens of•any kind or nature whatsoever against the Debtors or against the Assets arising 

prior to the Closing Date shall be forever barred, estopped, and permanently enjoined from 

pursuing or asserting such liens against the Buyer or any of their respective assets, property, 

affiliates, successors, assigns, or the Assets. 

N. Not a Sub Rosa Plan. The WholeCo APA and Sale Transaction do not constitute 

an impermissible sub rosa chapter Il,plan for which approval has been sought without the 

protections that a disclosure statement would afford. The WholeCo APA and the Sale Transaction 

neither impermissibly restructure the rights of the Debtors' creditors nor impermissibly dictate a 

liquidating plan for the Debtors. 

O. No Successor, Derivative, or Similar LiabilitV. The Buyer (i) is not, and shall 

not be, considered a successor in interest to the Debtors, (ii) has not, defacto or otherwise, merged 

or consolidated with or into the Debtors, (iii) is not a continuation or substantial continuation of 

the Debtors or any enterprise of the Debtors, and (iv) is not holding itself out to the public as a 

continuation of the Debtors. There is no continuity or common identity between the Buyer, auy 

of its affiliates and any of the Debtors. The sale and transfer of the Assets and Transferred 

Contracts to the Buyer, including the assumption by the Debtors and assignment, transfer, and/or 

sale to the Buyer, and the Buyer's occupation and use of the Assets, will not subject thc Buyer to 

any liability (including any successor liability) with respect to the operation of any of the Debtors' 

businesses before Closing or by reason of such transfer, except that, upon the Closing, the Buyer 

shall become liable for the applicable Assumed Liabilities (as defined in the WholeCo APA). 

11 
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Buyer shall have no obligations with respect to any liabilities of the Debtors or the Debtors' estates 

arising out of or related to the Assets, except as expressly provided in the WholeCo APA. The 

Sale Transaction contemplated under the WholeCo APA does not amount to a consolidation, 

merger or de fac9o merger of the Buyer and the Debtors and/or the Debtors' estates. The Buyer 

would not have acquired the Assets if it were liable for claims based upon "successor liability" 

theories. 

P. Cure Costs. As evidenced by the certificates of service filed with this Court, the 

Debtors have served notice of the Debtors' intent to assume and assign the Transfen•ed Contracts 

and of the related proposed Cure Costs (as defined in the Bidding Procedures Order) upon each 

non-Debtor counterparty to the Transferred Contracts (the "Cure Notice"). The service of the 

Cure Notice was proper, timely, good, sufficient, and appropriate under the circumstances and no 

further notice need be given with respect to the Cure Costs for the assumption and assignment of 

the Transferred Contracts. All non-Debtor parties to the Transferred Contracts have had a 

reasonable opportunity to object both to the Cure Costs listed on the Cure Notice and to the 

assumption and assignment of the Transferred Contracts to the Buyer, as noticed to non-Debtor 

parties to the Transferred Contracts with the Cure Notice, including objections related to the 

adequate assurance of future performance and objections based on whether applicable law excuses 

the non-Debtor party from accepting performance by, or rendering performance to, Buyer for 

purposes of section 365(c)(1) ofthe Bankruptcy Code. The deadline to file an objection to the 

stated Cure Costs (a "Cure Objection") has expired and, to the extent any such party timely filed 

a Cure Objection, all such Cure Objections have been resolved, withdrawn, overruled, or continued 

to a later hearing by agreement of the parties. To the extent any non-Debtor party to a Transferred 

Contract did not timely file a Cure Objection, such party shall be deemed to have consented to the 

l2 
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(i) assumption and assignment of the Transfen•ed Contract and (ii) the Cure Costs listed on the 

Cure Notice; provided that counterparties to Transferred Contracts with Cure Costs listed as $0 in 

the Schedule of Transferred Contracts, attached as Exhibit A to the Notice of Cure Costs and 

Assumption and Assignment of Executory Contrac•ts and Unexpired Leases in Connection with 

Sale Transaction (Docket No. 296), shall be permitted to file a Cure Objection, and only a Cure 

Objection (e.g., not an Adequate Assurance Objection) with respect to cure costs attributable to 

such Transferred Contracts, until August 4, 2025, at 4:00 p.m. (prevailing Central Time). Such 

Cure Objections may be set for a hearing in accordance with the Bidding Procedures Order to the 

extent that such objections cannot be resolved prior to the August 4, 2025 deadline. 

Q. Assumption and Assjgnment of Transferred Contracts. The assumption and 

assignment of each of the Transferred Contracts is an integral element of the WholeCo APA, is in 

the best interests of the Debtors and their estates, and represents the reasonable exercise of the 

Debtors' sound business judgment. Each Transferred Contract constitutes an executory contract, 

unexpired personal property lease, or unexpired non-residential real property lease under 

section 365 of the Bankruptcy Code. No defaults exist in the Debtors' performance under the 

Transferred Contracts as of the date of this Sale Order other than the failure to pay the applicable 

Cure Costs, as may be required, or such defaults that are not required to be cured. In addition, the 

Buyer has provided adequate assurance of its ability to perform its obligations under each of the 

Transferred Contracts within the meaning of section 365 of the Bankruptcy Code. The assumption 

and assignment of the Transferred Contracts, subject to the conditions in the WholeCo APA, is 

integral to the WholcCo APA, is in the best interests of the Debtors and their estates, and represents 

the valid and reasonable exercise of the Debtors' sound business judgment. Specifically, the 

assumption and assignment of the Transferred Contracts (i) is necessary to sell the Assets to the 

13 
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Buycr, (ii) limits the• losses suffered by counterparties to the Transferred Contracts, and 

(iii) maximizes value for all of the Debtors' stakeholders by limiting the claims against the 

Debtors' estates that would otherwise arise from the rejection of thc Transferred Contracts. The 

Debtors have met ail applicable requirements of section 365(b) of the Bankruptcy Code and all 

other requirements and conditions under the Bankruptcy Code for the assumption by the Debtors 

and assignment to the Buyer of the Transferred Contracts. Therefore, the Transferred Contracts 

may be assumed by the Debtors and assigned to the Buyer. The assumption and assignment of 

each Transferted Contract is approved notwithstanding any provisions in such Transferred 

Contract or other restrictions prohibiting its assignment or transfer. 

R. Prompt Consummation. The Sale Transaction must be approved and 

consummated promptly in order to maximize value for the Debtors' estates. Time is of the essence 

in consummating the Sale Transaction. The Debtors have demonstrated compelling circumstances 

and good and sufficient cause for the immediate approval and consummation of the transactions 

contemplated by the WholeCo APA, including the Sale Transaction and the assumption and 

•assibmment of the Transferred Contracts. Accordingly, there is sufficient cause to waive the stay 

contemplated by Bankruptcy Rules 6004(h) and 6006(d) with regard to the transactions 

contemplated and approved by this Sale Order. 

S. Legal and Factual Bases.  The legal and factual bases set forth in the Motion and 

herein establish just cause for the relief granted herein. 

T. Necessity of Sale Order.  The Buyer would not consummate the transactions 

without all of the relief provided for in this Sale Order. 

THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED THAT: 

l. Any objections, responses or reservations of rights filed or asserted in regard to the 

Sale Transaction and the relief granted herein, to the extent not resolved as set forth herein, settled, 

14 
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or waived as announced to the Court on the record at the Sale Hearing, are hereby overruled on 

the merits in their entirety. 

Approval of the WholeCo APA with the Successful Bidder 

2. The WholeCo APA with Bluebird MidWest, LLC, as the Successful Bidder, 

inciuding all of its terms and conditions; all ancillary documents and all transactions contemplated 

thercin, and the assumption and assignment of the Transferred Contracts, are• hereby approved in 

all respccts. 

3. Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the Debtors and 

thcir respective officers, employces, and agents are authorized and empowered to (i) execute, 

deliver, perform under, consummate, and implement the WholeCo APA and the Sale Transaction 

togcther with all additional documents as may be reasonably necessary or desirable to implement 

the WholeCo APA and the Sale Transaction; (ii) take any and all actions as they deem necessary, 

appropriate, or advisable for the purpose of assigning, transferring, granting, conveying, and 

conferring to the Buyer or reducing to possession the Assets, or as may be.necessary or appropriate 

to the performance of the obligations as contemplated by the WholeCo APA and the Sale 

Transaction, including any and all actions rcasonably requested by the Buyer that•  are consistent 

with the WholeCo APA and the Sale Transaction, and (iii) pay, without further order of this Court, 

whether before, at, or after the Closing Date, anyexpenses or costs that are rcquired or reasonably 

contemplated to be paid by the Debtors to consummate the transactions contemplated by the 

WholeCo APA or perform their obligations under the WholeCo APA. 

Designation of the Back-Up Bid and Back-Up Bidder 

4. Metro Everstream Bidco, LLC is hereby approved as the Back-Up Bidder, and 

Metro Everstream Bidco, LLC's bid is hereby approved and authorized as the Back-Up Bid. The 
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Back-Up Bid shall remain open in accordance with the terms of the Bidding Procedures Order. In 

the event that the Successful Bid with the Successful Bidder is terminated pursuant to its terms 

and the sale of the Assets,to the Successful Bidder is not consummated, then the Back-Up Bidder 

will be deemed the Successful Bidder in accordance with the Bidding Procedures and all references 

herein to the Buyer and the WholeCo APA instead shall be to the Back-Up Bidder and the Back-Up 

Bid, respectively, without further order of this Court. In such case, (i) the findings and other 

provisions of this Sale Order shall apply to the Back-Up Bidder and the Back-Up Bid to the same 

extent that they apply to the Successful Bidder and the Successful Bid and (ii) the Debtors shall 

file and serve the Back-Up Bid Implementation Notice (as defined in the Bidding Procedures). 

Transfer of the Assets Free and Clear 

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

Closing ofthe Sale Transaction: (i) the transfer of the Assets to the Buyer pursuant to the WholeCo 

APA shall constitute a legal, valid, and effective transfer of the Assets and shall vest the Buyer 

with all right, title, and interest in and to the Assets and (ii) the Assets shall be transferred to the 

Buyer free and clear of any and all interests, including all liens; claims, and encumbrances, except 

those specifically assumed by the Buyer pursuant to thc WholeCo APA, with any such liens, 

claims, encumbrances, and other interests of which the Assets are sold free and clear to attach to 

the proceeds of the Sale Transaction, in the order of their priority, with the same validity, force, 

and effect they had against the Assets prior to the entry of this Sale Order, subject to any rights, 

claims, and defenses the Debtors, their estates, and all interested parties may possess with respect 

thereto; and all persons are forever prohibited and enjoined from commencing or continuing, in 

any manner, any action or other proceeding, whether in law or equity, against the Buyer or the 

Assets with respect to any such liens, claims, encumbrances, and other interests. Accordingly, the 
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Buyer shall not have any derivative, successor, transferee, or vicarious liabilityas a result of the 

transactions authorized herein, including liabilities on account of any taxes arising, accruing, or 

payable under, out of; in connection with, or in any way relating to the operation of the Debtors' 

businesses prior to the Closing or by reason of the transactions contemplated by this Sale Order. 

6. Notwithstanding• anything herein or in the WholeCo APA to the contrary, in no 

instance shall the Buyer have any liability for, or be deemed to have assumed, any Excluded 

Liability (as defined in the WholeCo APA). 

7. On the Closing Date, this Sale Order shall be construed and shall constitute for any 

and all purposes a legal, valid, binding, and effective, full and complete general assignment, 

conveyance, and transfer of the Debtors' interests in the Assets or a bill of sale transferring good 

and marketable title in the Assets. 

8. This Sale Order is and shall be effective as a determination that all liens, claims, 

encumbrances, and other interests (other than those expressly assumed by the Buyer or Permitted 

Liens, as defined in the WholeCo APA), attributable to any period ending on or before the Closing 

Date, shall be and are, without further action by any person or entity, unconditionally released, 

discharged, and terminated with respect to the Assets as of the Closing Date, except as may 

otherwise be set forth in the WholeCo APA or this Sale Order. The provisions of lhis Sale Order 

authorizing the sale and assignment of the Assets free and clear of all liens, claims, encumbrances, 

and other interests shall be self-executing, and notwithstanding the failure of the Debtors, the 

•Buyer, or any other party to execute, file, or obtain releases, termination statements, assignments, 

consents, or other instruments to effectuate, consummate, and/or implement the provisions hereof, 

all liens, claims, encumbrances, and other interests (other than those expressly assumed by the 
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Buyer or Permitted Liens) on or against such Assets, if any, shall be deemed released, discharged, 

and terminated. 

9. All persons (and their respective successors and assigns) including all debt security 

holders, equity security holders, govemmental tax and regulatory authorities, lenders, customers, 

vcndors, employees, former employees, litigation claimants, trade creditors, and any other 

creditors or parties in interest who may or do hold claims against the Debtors, the Assets, and/or 

the Debtors' business, are hereby forever barred, estopped, and permanently enjoined from 

asserting or pursuing such claims against the Buyer, its current or future affiliates, successors, 

assigms, its property or the Assets, including taking any of the. following actions with respect to 

any such claims: (i) commencing or continuing in any manner any action, whether at law or in 

equity, in any judicial, administrative, arbitral, or any other proceeding, against the Buyer, its 

current, or future affiliates, successors, assigns, assets (including the Assets), or properties; 
~ 

(ii) enforcing, attaching, collecting, or recovering in any.manner any judgment, award, decree, or 

order against the Buyer, its current or future affiliates, successors, assigns, assets (including the 

Assets), or properties; (iii) creating, perfecting, or enforcing any claim against the Buyer, its 

current or future affiliates, successors, assigns, assets (including the Assets), or properties; 

(iv) asserting a claim as a setoff or right of subrogation against any obligation due to the Buyer, its 

current or future affiliates, or its successors or assigns;•or (v) commencing or continuing any action 

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

Order or the agreements or actions contemplated or taken in respect thereof. Following thc 

Closing, no holder of any claim shall interfere with the Buyer's (or its current or future affiliates', 

successors', or assigns') title to or use and enjoyment of the Assets based on or related to any such 
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lien, claim, encumbrance or other interest or based on any action the Debtors may take in these. 

chapter 11 cases. 

10. Except as otherwise provided herein or in the WholeCo APA, on the Closing Date, 

the Debtors and the Debtors' creditors are authorized to execute such documents and instruments 

and to take all other actions as may be reasonably necessary to document and effectuate the releasc 

of their liens, claims, encumbrances, and other interests in the Assets (other than those expressly 

assumed by the Buyer or Permitted Liens), if any, as such liens, claims, encumbrances, and other 

interests, may have been recorded or may otherwise exist. If any such creditor fails to execute any 

such documents or instruments or take any such actions, the Buyer is authorized-to execute such 

documents and instruments and to take such actions on behalf of the creditor so as to document 

the release of such liens, claims, encumbrances, and other interests. 

I t. To the maximum extent permitted under applicable law, the Buyer shall be 

authorized, as of the Closing Date, to operate under any license, permit, registration, and 

governmental authorization or approval of the Debtors (to the extent of the Debtors' right, title, 

and interest therein) with respect to the Assets, and all such licenses; permits, registrations, and 

govemmental authorizations and approvals are deemed to have been, and.hereby are, directed to 

be transferred to the Buyer with respect to the Assets as of the Closing Date. 

12. No govemmentat unit (as detined.in Bankruptcy Code section 101(27)) or any 

representative thereof may deny, revoke, suspend or. refuse to renew any right, permit, license, 

copyright, patent, trademark, or other permission or similar grant relating to the operation of the 

Assets on account of the filing or pendency of these chapter l I cases or the consummation of the 

Sale Transaction to the extent that any such action by a governmental unit or any.representative 

thereof would violate section 525 of the Bankruptcy Code. 
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No Successor, Derivative, or Similar Liabilitv 

13. The Buyer and its successors and assigns shall not be deemed, as a result of any 

action taken in connection with the transfer of the Assets, to (i) be a successor (including a 

successor employer) to the Debtors or their estates, (ii) have, de facto or otherwise, merged or 

consolidated with or into the Debtors or their estates, or (iii) be an alter ego or mere continuation 

or substantial continuation of the Debtors or any enterprise of the Debtors, and the Buyer shall 

have no liability, whether successor, transferee, derivative, vicarious, or assignee liability of any 

kind or character, including, but not limited to, under any theory of foreign, federal, state, or local 

antitrust, environmental, successor, tax, ERISA, assignee, or. transferee liability, labor, product 

liability; employment, de fac•to merger, substantial continuity, or other law, rule, or regulation, 

whether known or unknown as of the Closing Date, now existing or hereafter arising, whether 

asserted or unasserted, fixed or contingent, liquidated or unliquidated, including liabilities on 

account of any taxes arising, accruing or payable under, out of, in connection with, or in any way 

relating to the sale or marketing of product or material produced in operation of the Assets or the 

operation of the Assets prior to the Closing Date or any other obligations or liabilities of the 

Debtors arising prior to the Closing Date. Except as otherwise provided herein or in the WholeCo 

APA, the transfer of the Assets to the Buyer pursuant to the WholeCo APA shall not result in the 

Buyer or the Assets having any liability or responsibility for, or being required to satisfy in any 

manner, whether in law or in equity, whether by payment, setoff, or otherwise, directly or 

indirectly, any claim against the Debtors or against any insider of the Debtors or any liens, claims, 

encumbrances, or other interests, including any derivative, successor, transferee, or vicarious 

liability as a result of the transactions authorized herein, including liabilities on account of any 

taxes arising, accruing, or payable under, out of, in connection with, or in any way relating to the 
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operation of Debtors' businesses prior to the Closing or by reason of the transactions contempiated 

by this Sale Order. 

14. Without limiting the generality of the foregoing, except as otherwise expressly 

provided in the WholeCo APA with respect to Assumed Liabilities, the Buyer shall not be liable 

for any claims against, and liabilities of, the Debtors or any of the Debtors' predecessors, insiders, 

affiliates, or their respective current and former directors, officers, employees, or agents or 

otherwise be required to satisfy in any manner any claims relating to the operation of the Debtors' 

businesses prior to the Closing or by reason of the transactions authorized hereunder. Except as 

provided in the•WholeCo APA, the consideration given by the Buyer shall constitute valid and 

valuable consideration for the release of any potential claims of successor, derivative, or similar 

liability against the Buyer, which release shall be decmed to have been given in favor of the Buyer 

by all holders of liens, claims, encumbrances, and other interests against the Debtors or the Assets. 

Good Faith; Arm's-Leneth Sale 

15. The consideration provided by the Buyer under the WholeCo APA constitutes 

reasonably equivalent value, fair consideration and fair value for the Assets under the WholeCo 

APA and may not be avoided under section 363(n) of the Bankruptcy Code. None of the Debtors, 

the Buyer, nor any of their respective affiliates, officers, directors, members, partners, principals, 

or shareholders (or equivalent) or any of their respective representatives, attorneys, successors, or 

assigns have engaged in any conduct that would cause or permit the WholeCo APA or the Sale 

Transaction to be avoided, or costs, or damages to be imposed, under section 363(n) of the 

Bankruptcy Code. 

16. The WholeCo APA and the Sale Transaction are undertaken by the Buyer without 

collusion and in good faith, as that term is used in section 363(m) of the Bankruptcy Code and, 
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accordingly, the reversal or modification on appea! of the authorization provided herein to 

consummate the WholeCo APA and the Sale Transaction shall not affect the validity of the sale 

of the Assets to the Buyer, unless this Sale Order is duly stayed pending such appeal. The Buyer 

is a good faith Buyer of the Assets and is entitled to all of the benefits and protections afforded by 

section 363(m) of the Bankruptcy Code. 

Assumption and Assignment Procedures 

17. ' Pursuant to sections 105(a), 363, and 365, of the Bankruptcy Code, the Debtors, in 

consultation with McDermott Will & Schulte LLP ("MWS"), as legal advisor to the Officia! 

Committee of Unsecured Creditors (the "Creditors' Committee"), are authorized to assume the 

Transferred Contracts designated for assumption and assignment in accordance with the WholeCo 

APA, to pay or cause the Buyer to pay the Cure Costs for the Transferred Contracts (or such other 

Cure Costs as agreed, in writing, by the Debtors or Buyer, as applicable, and the counterparty to 

the applicable Transferred Contract, or as ordered by this Court), and assign the Transferred 

Contracts to the Buyer, free and clear of all claims, liens, encumbrances, or other interests of any 

kind.or nature whatsoever, without the need for any further documentation. Upon the Closing 

Date, the Buyer shall be fully and irrevocably vested with all right, title, and interest of the Debtors 

in, to, and under the Transferred Contracts. Subject to and conditioned upon the closing of the 

Sale Transaction, and subject to any designation rights and procedures contained in this Sale Order 

and the WholeCo APA, the Debtors shall pay the undisputed portion of the Cure Costs for thc 

Transferred Contracts (or such other Cure Costs as agrced, in writing, by the Debtors or the Buycr, 

as applicable, and the counterparty to thc applicable Transferred Contract, or as ordered by this 

Court) on the Closing Date. 
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18. The Buyer has provided adequate assurance of future performance under the 

Transferred Contracts within the meaning of section 365 of the Bankruptcy Code. 

19. The Transferred Contracts, consistent with the provisions contained herein, shall 

be transferred to, and remain in full force and •effect for the benefit of, the Buyer in accordance 

with their respective terrns, notwithstanding any provision in any such Transferred Contract 

(including those of the type described in section 365(b)(2) of the Bankruptcy Code) that prohibits, 

restricts, or conditions such assignment or transfer and, pursuant to section 365(k) of the 

Bankruptcy Code, following payment of the Cure Costs for the Transferred Contracts (or such 

other Cure Costs as agreed, in writing, by the Debtors or the Buyer, as applicable, and the 

counterparty to the applicable Transferred Contract, or as ordered by this Court), the Debtors shall 

be relieved from any further liability with respect to the Transferred Contracts after such 

assignment to the Buyer. No provisions of any Transferred Contract that purport to provide for 

•additional payments, penalties, charges, or other financial accommodations in favor of the 

non-Debtor counterparty to the Transferred Contracts shall have any force or effect with respect 

to the Sale Transaction and assignments authorized by this Sale Order. Such provisions constitute 

unenforceable anti-assignment provisions under section 365(() of the Bankruptcy Code and are 

otherwise unenforceable under section 365(e) of the Bankruptcy Code. There shall be no 

accelerations, assignment 1'ees, increases, or any other fees charged to the Buyer or the Debtors as 

a result of the assumption or assignment of Transferred Contracts, the Sale Transaction, or the 

commencement of these chapter 11 cases. No Transferred Contract may be terminated, or the 

rights ofany party modified in any respect, including pursuant to any "change of controP" or similar 

clause, by any other party thereto, as a result of the transactions contemplated by the WholeCo 

APA. 
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20. AIl defaults, including but not limited to, all claims, demands, charges, rights to 

refunds, or other monetary and non-monetary obligations, whether legal or equitable, secured or 

unsecured, matured or unmatured, contingent or non-contingent, liquidated or unliquidated, senior 

or subordinate, related to money now owing or owing in the future, arising under or out of, in 

connection with, or in any way relating to a Transferred Contract, of the Debtors under the 

Transferred Contracts arising or accruing prior to the Closing (without giving effect to any 

acceleration clauses or any default provisions of the kind specified in section 365(bX2) of the 

Bankruptcy Code) shall be deerned cured, upon payment of the Cure Costs for the Transferred 

Contracts (or such other Cure Costs as agreed, in writing, by the Debtors, the Buyer, and the 

counterparty to the applicable Transferred Contract or ordered by this Court), and in no event shall 

the Buyer have any liability whatsoever under any Transferred Contract arising from or related to 

the time period prior to the Closing Date. The non-Debtor counterparties to the Transferred 

Contracts are forever barred and permanently enjoined from asserting against the Debtors, their 

estates, the Buyer, and their respective successors and assigns, or the property of any of them, any 

. default or unpaid obligation allegedly arising or occurring before the Closing, any pecuniary loss 

resulting from such default, any indemnity obligation or warranties, or any other claim or 

obligation under the Transferred Contracts arising or incurred prior to the Closing, including any 

counterclaim, defense, setoff, recoupment, or any other claim asserted or assertable against the 

Debtors; other than the Cure Costs for the Transferred Contracts (or such other Cure Costs as 

agreed, in writing, by the Debtors or the Buyer, as applicable, and the counterparty to the applicable 

Transferred Contract or ordered by this Court). The Cure Costs shall not be subject to further 

dispute or audit, including any based on performance prior to the Closing Date, irrespective of 

whether such Transferred Contract contains an audit clause. After the payment of the applicable 
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Cure Costs, none.of the Debtors or the Buyer shall have any further liabilities to the counterparties 

to the Transferred Contracts other than the Buyer's obligations under the Transferred Contracts 

that accrue and become due and payable on or after the Closing Date. 

2l . If a non-Debtor party to a Transferred Contract has objected solely to the proposed 

Cure Cost, the Debtors or the Buyer, as applicable, may pay the undisputed portion of such Cure 

Cost and place the disputed amount in a segregated account pending further order of the Court or 

mutual agreement of the parties. So long as such disputed amounts are held in such segregated 

account, the Debtors may, without delay, assume and assign such Transfeired Contract to the 

applicable assignee in accordance with this Sale Order. Under such circumstances, the objecting 

non-Debtor counterparty's recourse shall be limited to the funds held in such segregated account 

on account of such Transferred Contract. In the event of a dispute as of, or after, the Closing Datc 

regarding assumption and assignment or cure of any Transferred Contract, any applicable cure 

payments that are outstanding with respect to such Transferred Contract shall be made following 

the entry of an order resolving any such dispute (or upon the consensual resolution of such dispute 

as may be agreed by the Debtors or the Buyer, as applicable, and such non-Debtor counterparty). 

22. The failure of the Debtors or the Buyer to enforce, at any time, one or more terms 

or conditions of any Transferred Contract shall not be a waiver of such terms or conditions or of 

the right of the Debtors or the Buyer, as the case may be, to enforce every term and condition of 

the Transferred ,Contracts. The validity of the assumption and assignment of the Transferred 

Contracts to the Buyer shall not be affected by any existing dispute between any of the Debtors 

and any non-Debtor counterparty to such Transferred Contract, Any party that may have had the 

right to consent to the assignment ot'any Transferred Contract is deemed to have consented for the 
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purposes of section 365 of the Bankruptcy Code and otherwise if such party failed to file a timely 

objection to the assumption and assignment of such Transferred Contract. 

23. To the extent a non-Debtor counterparty to a Transferred Contract failed to timely 

object to Cure Costs, (i) such Cure Costs shall be deemed to be finally determined and any such 

counterparty shall be prohibited from challenging, objecting to, ordenying the validity and finality 

of the Cure Costs at any time and (ii) such counterparty shall be deemed to have consented to such 

assignment under section 365(c)(1)(B) ofthe Bankruptcy Code, and the Buyer shall enjoy all of 

the Debtors' rights and benefits under each such Transferred Contract as of the applicable date of 

assumption without the necessity of obtaining such non-Debtor party's written consent to the 

assumption or assignment thereof. 

24. As permitted in the Bidding Procedures Order, to the extent the Debtors identify at 

any time additional Transferred Contracts (including any Shared Customer Contracts that become 

Transferred Contracts) that may be assumed and assigned to the Buyer, the Debtors, in consultation 

with MWS, as legal advisor to the Creditors' Committee, shall file with this Court and serve on 

the relevant Contract Counterparty to such Transferred Contract a supplemental Cure Notice (each, 

a "Supplemental Cure Notice"). Any (i) Cure Objection with respect to Cure Costs set forth in 

a Supplemental Cure Notice and (ii) Adequate Assurance Objection with respect to the assumption 

and assignment of the Transferred Contract(s) set forth in such Supplemental Cure Notice (each 

a "Supplemental Cure Objection") must be filed and served on all Objection Notice Parties 

within seven business days of service of that Supplemental Cure Notice. All Supplemental Cure 

Objections must (i) comply with the Bankruptcy Code, Bankruptcy Rules, and Bankruptcy Local 

Rules, (ii) state, with specificity, the legal and factual basis for the objection as well as what Cure 

Costs are required, if any, and (iii) include appropriate documentation in support thereof. 

n 
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25. Prior to Closing, the Debtors shall file, in consultation with MWS, as legal advisor 

to the Creditors' Committee, one or more notices identifying the Transferred Contracts (including 

any Shared_Customer Contracts that become Transferred Contracts) ultimately designated •for 

assumption and assignment by the Buyer, and shall serve such notices on the relevant Contract 

Counterparties by ovemight mail. 

26. Notwithstanding anything herein to the contrary, the Debtors, in consultation with 

MWS, as legal advisor to the Creditors' Committee, may assume and assign any Shared Customer 

Contract after the Closing Date in accordance with this Sale Order.and the WholeCo APA by 

(i) agreement of the parties, notice of which shall be filed on the Court's docket or (ii) amending 

the schedule of transferred contracts, attached as Exhibit A to the Cure Notice (the "Schedule of 

Transferred Contracts"), and serving a Supplemental Cure Notice (as defined in the Bidding 

Procedures Order) on the counterparty to such Shared Customer Contract. If no objection is 

received by the objection deadline set forth in the Supplemental Cure Notice (which shall be no 

less than.seven business days from the date served), then the proposed assumption and assignment 

of such Shared Customer Contract will be authorized and the Cure Costs set forth in the Schedule 

of Transferred Contracts will be binding upon the counterparty for all purposes and will constitute 

a final determination of the total Cure Costs to be paid to.such counterparty in connection with the 

assumption and assignment of such Shared Customer Contract to Buyer. If a timely Cure Objection 

or Adequate Assurance Objection with respect to such Shared Customer Contract is received and 

such objection cannot otherwise be resolved by the parties, a hearing shall be scheduled and held 

before the Court to resolve such objection. For the avoidance of doubt, all such Transferred 

Contracts, whether assumed and assigned prior to or following the Closing Date, will be treated 
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as, and will be subject to the same protection and benefits of the Transferred Contracts provided 

herein and imthe WholeCo APA. 

Related Relief 

27. AIl persons that are in possession of some or all of the Assets as of or after the 

Closing are hereby directed to surrender possession of such Assets to the Buyer as of the Closing 

or at such time thereafter as the Buyer•may request. AIl persons and entities are prohibited and 

enjoined from taking any action to adversely affect or interfere with the ability of the Debtors to 

transfer the Assets to the Buyer. The Debtors agree to exercise commercially reasonable efforts 

to assist the Buyer in assuring that all persons that are presently, or on the Closing Date may be, 

in possession of some or all of the Assets in which the Debtors hold an interest will surrender 

possession of the Assets either to (i) the Debtors before the Closing Date or (ii) the Buyer on or 

after the Closing Date. 

28. This Sale Order is and shall be binding upon and shall authorize and govern the 

acts of all entities including, without limitation, all filing agents, filing officers, title agents, title 

companies, recorders of mortgages,. recorders of fees, registrars of deeds, registrar of patents, 

trademarks, or other intellectual property, administrative agencies, governmental departments, 

secretaries of state, federal, state, and local officials, and all other persons, who may be required 

by operation of law, the duties of their office, or contract, to accept, file, register or otherwise 

record or release any documents or instruments that reflect that the Buyer is the assignee and owner 

of the Assets free and clear of all liens, claims, encumbrances, and other interests (other than those 

expressly assumed by the Buyer or Permitted Liens) (all such entities, collectively, the "Recording 

Officers"). All Recording. Officers are authorized to strike recorded liens, claims, interests, and 

encumbrances against the Assets recorded prior to the date of this Sale Order unless the WholeCo 
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APA expressly provides that the Buyer is acquiring the Assets subject to such liens, claims, 

encumbrances, and other interests. A certiEied copy of this Sale Order may be filed with the 

appropriate clerk and/or recorded with the recorder to act to cancel any liens and other 

encumbrances of record, and this Sale Order is deemed to be in recordable form sufficient to be 

placed in the filing or recording system of each and every federal, state or local government 

agency, department, or office. If any person or entity which has filed statements or other 

documents or agreements evidencing liens on, or other interests in, all or any portion of the Assets 

shall not have delivered to the Debtors prior to the Closing Date, in proper form for filing and 

executed by the appropriateparties, termination statements, instruments of satisfaction, releases of 

liens, and any other documents necessary for the purpose of documenting the release of all liens 

or other interests which the person or entity has or may assert with respect to all or any portion of 

the Assets, the Debtors are hereby authorized, and the Buyer is hereby authorized, on behalf of the 

Debtors and each of the Debtors' creditors, to execute and file such statements, instruments, 

releases, and other documents on behalf of such person or entity with respect to the Assets, or to 

take such other appropriate action, including without limitation seeking relief in this Court or any 

other court to compel appropriate parties to execute termination statements, instruments of 

satisfaction and releases of all such liens, claims, encumbrances, or interests with respect to the 

Assets. 

29. Each and every filing agent, filing officer, title agent, recording agency, 

govemmental department, secretary of state, federal, state and local official, and any other person 

and entity who may be required by operation of.law, the duties of its office or contract, to accept, 

file, register, or otherwise record or release any documents or instruments, or who may be required 

to report or insure any title in or to the Assets, is hereby authorized and directed to accept any and 
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all documents and instruments necessary and appropriate to consummate the Sale Transaction 

contemplated by the WholeCo APA and approved by this Sale Order. 

30. Following the Closing, no holder of any liens, claims, encumbrances, or other 

interests with respect to the Assets (other than those expressly assumed by the Buyer or Permitted 

Liens) or other party in interest may interfere with the Buyer's use and enjoyment of the Assets 

based on or related to such liens, claims, encumbrances, or other interests, or any actions that the 

Debtors may take in these chapter 11 cases, and no party may take any action to prevent, interfere 

with, or otherwise enjoin consummation of the Sale Transaction. 

31. No "bulk sales," "bulk transfer," or similar laws (including without limitation those 

relating to taxes) of any state or other jurisdiction shall apply in any way to the transactions 

authorized herein, including without limitation the WholeCo APA and the Sale Transaction. 

32.. This Sale Order shall be binding in all respects upon, and the terms and provisions 

of the WholeCo APA and this Sale Order shall inure to the benefit of the Debtors, their estates, all 

creditors, all holders of equity interests in the Debtors, the Creditors' Committee, any holders of 

.liens, claims, encumbrances, or other interests against or on all or any portion of the Assets, all 

counterparties to any executory contract or unexpired lease of the Debtors, the Buyer and its 

affiliates, successors, and assigns, and any subsequently appointed estate representative or other 

fiduciary in these chapter 11 cases. The WholeCo APA, the Sale Transaction, and this Sale Order 

shall be enforceable against and binding upon, •and shall not be subject to rejection or avoidance 

by, any chapter 7 or chapter ] 1 trustee appointed in these chapter 11 cases. Further, nothing 

contained in any chapter 11 plan confirmed in these chapter 11 cases or any order con6rming any 

chapter 11 plan or any other order entered in these chapter 11 cases shall conflict with or derogate 

from the provisions of the WholeCo APA or the terms of this Sale Order. 
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33. The WholeCo APA and any related agreements, documents, or other instruments 

contemplated thereby may be waived, modified, amended, or supplemented by the Debtors and 

the Buyer in a writing signed by such parties without further order of the Court; provided that any 

such waiver, modification, amendment, or supplement does not have a material adverse effect on 

the Debtors or the Debtors' estates; provided, further, that the Debtors shall provide no less than 

three business days' advanced notice to the extent reasonably practicable, or as soon as reasonably 

practicable thereafter, to MWS, as legal advisor to the Creditors' Committee, of any such material 

waiver, modification, amendment, or supplement to the WholeCo APA •andfor any related 

agreements, documents, or other instruments. 

34. To the extent of any inconsistency between the provisions of this Sale Order, the 

WholeCo APA and any documents executed in connection therewith, and.the Bidding Procedures 

Order, the provisions contained in the WholeCo APA and any documents executed in connection 

therewith (including the Transaction Agreements), the Sale Order, and the Bidding Procedures 

Order shall govern, in that order; provided that any waivers, modi6cations; amendments, or 

supplements to the WholeCo APA and/or any related agreements, documents, or other instruments 

shall not be inconsistent with the Sale Order; provided; further, that to the extent of any 

inconsistency .between the provisions of this Sale Order and any such waivers, •modifications, 

amendments, or supplements, the Sale Order shall govern. 

35. Notwithstanding the provisions of Bankruptcy Rules 6004(h) and 6006(d) or any 

other applicable provision of the. Bankruptcy Code, Bankruptcy Rules, Bankruptcy Local Rules, 

or Complex Case Procedures that may stay the effectiveness of this Sale Order, this Sale Order 

shall be effective and enforceable immediately and shall not be stayed. 
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36. The Buyer shall not be required to seek or obtain relief from the automatic stay 

under section 362 of the Bankruptcy Code to give any notice permitted by the WholeCo APA or 

to take any and all actions permitted under the WholeCo APA or any other document related to 

the Sale Transaction in accordance with the terms and conditions thereof. The automatic stay 

imposed by section 362 of the Bankruptcy Code is modified solely to the extent necessary to 

implement the preceding sentence; provided that this Court shall retain jurisdiction over any and 

all disputes with respect thereto. 

37. Subject to the terms of the WholeCo APA, the Debtors are.authorized to take all 

actions necessary to effectuate the relief granted in this Sale Order. 

38. Without further notice or approval of this Court, the Debtors and Buyer are 

authorized to execute and deliver, and perform under, one or more amendments, waivers, consents, 

or other modifications to and under the WholeCo APA and Transaction Agreements, in each case, 

in such form as the Debtors and Buyer may agree; provided that any material amendment, waiver, 

consent, or modification shall be provided.to MWS, as legal advisor to the Creditors' Committee, 

to the extent reasonably practicable, no later than three business days' prior to entry of such 

amendment, or as soon as reasonably practicable thereafter; provided,  further, that such waiver, 

consent, or modification does not materially modify, in a manner materially adverse to the Debtors, 

the terms of the WholeCo APA. 

39. For the avoidance• of doubt, nothing in this Sale Order shall supersede any 

consultation or consent rights set forth in the Bidding Procedures Order. 

40. For the avoidance of doubt, nothing contained in this Sale Order nor the WholeCo 

APA shall change, limit, modify or abridge the rights of the DIP Lenders provided under the Final 

Order (1) Authorizing Debtors to (A) Obtain Poslpetition Financing and (B) Use Cash Collaleral, 
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(11) Granting Liens and Providing Claims with Superpriority Administrative Expense Status, 

(111) GrantingAdequate Protection to Prepetition Secured Parties, (IV) Modifying Automatic Stay; 

and (V) Granting Related Relief (Docket No. 198) (the "Final DIP Order") or•the DIP Credit 

Agreement (as defined in the Final DIP Order) and• any payment made to or to be made by the 

Debtors pursuant to this Sale Order or WholeCo APA shall be subject to and in compliance with 

the Final DIP Order and DIP Credit Agreement. 

41. The failure to specify or include any particular provisions of the WholeCo APA or 

the Transaction Agreements in this Sale Order shall not diminish or impair the effectiveness of 

such provisions, it being the• intent of this Court that the WholeCo APA, the Transaction 

Agreements, and the Sale Transaction be authorized and approved in their entirety. 

42. Notwithstanding anything contained in this Sale Order, the Motion, or the WholeCo 

APA, the deadline of T-Mobile USA, Inc. ("T-Mobile") to object to the assumption, assumption 

and assignment, or rejection of that certain Mastcr Agreement entered into by and between 

Everstream Solutions LLC and T-Mobile USA, Inc., dated May 16, 2019, the 2022 Restated 

Market Service Order; and any other service orders entered into in connection therewith 

(collectively, the-"MSA"), is hereby continued until seven days after the date on which the Debtors 

tile a subsequent notice (the "T-Mobile Supplemental Notice Date"), indicating the Debtors' 

intention to proceed with assumption, assumption and assignment, or rejection of the MSA 

(the "T-Mobile Amended Objection Deadline"). Uhtil the T-Mobile Supplemental Notice Date, 

the Debtors will not (i) assume, assume and assign, or reject, or (ii) divide or sever into separate 

executory contracts for the purposes set forth in the foregoing sub-section, without the express 

written consent of T-Mobile. The T-Mobile Supplemental Notice Date shall be no earlier than 

August 15, 2025. For the avoidance of doubt, until such time as the MSA is assumed, assumed 
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and assigned, or rejected, the MSA shall not be deemed a Transferred Contract, and the Debtors 

shall continue to perform their obligations under the MSA in the ordinary course of business, in 

accordance with the Bankruptcy Code. 

43. Notwithstanding anything in this Sale Order to the contrary, the deadline of DISH 

Wireless L.L.C. ("DISH") to object to the rejection, assumption, or assumption and assignment of 

that certain Master Service Agreement for Transport Services, effective as of July 23, 2024, by 

and between DISH and debtor Everstream Solutions, LLC (the "Agreement") pursuant to this 

Sale Order is hereby continued until ten days after the date on which the Debtors file a subsequent 

notice (the "Supplemental DISH Notice Date"), indicating the Debtors' intention to proceed with 

any assumption or assumption and assignment, or rejection of the Agreement (the "Amended 

DISH Objection Deadline"). Until the Supplemental DISH Notice Date, no assumption, 

assumption and assignment, or rejection of the Agreement shali be effective without the consent 

of DISH (in writing from counsel to the respective party being suff'icient). The Supplemental 

DISH Notice Date shall be no earlier than August 15, 2025, and no later than the effective date of 

any chapter 1 I plan confirmed in these cases. For the avoidance of doubt, (i) until such time as 

the Agreement is assumed, assumed and assigned, or rejected, the Debtors shall continue to 

perform their obligations under such Agreement in the ordinary course of business, in accordance 

with the Bankruptcy Code, (ii) to the extent the Agreement has not already been rejected, assumed, 

or assumed and assigmed, DISH's right to object to the rejection, assumption, or assumption and 

assibmment of the Agreement under a plan is hereby reserved and preserved, and (iii) all of D1SH's 

other rights. under the Agreement and the Bankruptcy Code, including, without limitation, to 

compel performance or (in the altemative) rejection, assumption, or assumption and assignment 

are hereby.otherwise reserved and preserved. 
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44. For the avoidance of doubt, and notwithstanding anything to the contrary in this 

Sale Order or the WholeCo APA, (i) in addition to the applicable Cure Costs (as may be agreed 

by the parties or determined by the Court) that are pre-petition obligations, the Debtors shall 

continue to make payment to AT&T Enterprises, LLC and its affiliates and subsidiaries 

(co)lectively, "AT&T") in the ordinary course and in accordance with the Bankruptcy Code under 

any Transferred Contracts between the Debtors and AT&T (together, as amended or modified, 

the "AT&T Contracts") for services and/or products provided to the Debtors during the period 

from the Petition Date until such time as the AT&T Contracts are assumed, assumed and assigned, 

or rejected, (ii) the Buyer has agreed to be, and shall be, responsible for obligations arising after 

the time at which the AT&T Contracts are assumed and assigned to the Buyer under section 365 

of the Bankruptcy Code (if and to the extent assumption and assignment occurs), and (iii) all 

parties' rights are fully reserved to enforce the terms of the AT&T Contracts and, solely as between 

the Debtors and the Buyer, the WholeCo APA, in accordance with the Bankruptcy Code, and any 

applicable law, and nothing herein or in the WholeCo APA shall be deemed to determine, 

prejudice, waive, impair or affect the rights of AT&T and the Buycr regarding the AT&T Contracts 

under section 365 of the Bankruptcy Code. 

45. Notwithstanding anything contained in this Sale Order, the Motion, or the WholeCo 

APA: (i) the objection 6led at Docket No. 304 by entities doing business as FirstEnergy 

(the "FirstEnergy Entities" and such disputes, the "FirstEnergy Cure Disputes") is hereby 

adjourned to a date to be determined in accordance with this paragraph; (ii) the Debtors and the 

FirstEnergy Entities agree that any requirements to deposit Cure Costs related to the FirstEnergy 

Cure Disputes into a segregated account is modified such that the Debtors are required to deposit 

into segregated accounts the disputed Cure Costs up to a maximum amount of $5,500,000 on the 
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Closing Date, and any Cure Costs asserted by the FirstEnergy Entities shall not be limited to such 

funds in such segregated accounts to the extent those funds are depleted; and (iii) the Debtors and 

FirstEnergy Entities shall meet and confer in good faith to resolve the FirstEnergy Cure Disputes 

no later than August 29, 2025. 

46. Notwithstanding anything.in this Sale Order to the contrary, the hearing (the "Zito 

Hearing") on the objection filed by Zito Media Communications, LLC ("Zito") to the Debtors' 

Cure Notice and assumption and assignment of executory contracts and unexpired leases in 

connection with the Sale Transaction (Docket No. 323) (the "Zito Objection") is hereby continued 

until no earlier than 21 days after the date on which the Debtors file a subsequent notice, if any 

(the "Supplemental Zito Notice Date"), indicating the Debtors' intention to proceed with any 

assumption, assumption and assignment, or rejection of the "Agreements" (as delined in the Zito 

Objection, the "Zito Agreements"). No later than seven days prior to any hearing on the Zito 

Objection (the "Amended Zito Objection Deadline"), Zito shall renew, supplement, amend, or 

withdraw the Zito Objection. No assumption, assumption and assignment, or rejection of the Zito 

Agreements shall be effective without either the consent of Zito (email from counsel to the 

respective party being sufficient) or a determination by the Court after the Zito Hearing. In 

addition, all parties' rights with respect to classification of the "IRU Agreement" (as defined in the 

Zito Objection) are fully preserved. For the avoidance of doubt, until such time as the Zito 

Agreements are assumed, assumed and assigned, or rejected, the Debtors shall continue to perform 

their obligations under such Zito Agreements in the ordinary course of business, in accordance 

with the Bankruptcy Code. 

47. Notwithstanding anything contained in this Sale Order, the Motion, or the WholeCo 

APA: (i) the objection and reservation of rights filed at Docket No. 312 by GLW Broadband, Inc. 
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("GLW," and solely the cure disputes raised in such objection, the "GLW Cure Disputes") is 

hereby adjourned to a date to be determined in accordance with this paragraph; (ii) the Debtors 

and GLW shall meet and confer in good faith to resolve the GLW Cure Disputes no later than 

August 22, 2025; and (iii) to the extent the Debtors and GLW cannot consensually resolve the 

GLW Cure Disputes, the Debtors and GLW shall confer in good faith and filc a proposed 

scheduling order by August 29, 2025, with a hearing to be set expeditiously. 

48. Notwithstanding anything in the Asset Purchase Agreement, dated as of July 31, 

2025 between Midwest Fiber Holdings LP and Metro Everstream Bidco, LLC ("Metro") 

(the "Metro APA"), unless and until the Debtors file on the docket of these chapter I I cases and 

serve the Back Up Implementation Notice on Metro indicating their intention to consummate the 

Back-Up Bid pursuant to section 8.04 ol'the WholeCo APA and paragraph 22 of the Bidding 

Procedures Order, neither the Debtors nor Metro are required to perform any covenants set forth 

in the Metro APA other than compliance with section 6.03(a); provided, that no Seller may enter 

into any amendment of a material Contract with a Top Customer (as such terms are defined in the 

Metro APA), or modify, consents to the actions of a counterparty under, or waive any rights under, 

any such material Contract if (i) such amendment, modification, consent, or waiver would 

be adverse. to Metro in . the event the transactions contemplated by the Metro APA are 

consummated and (ii) the effectiveness of such amendment is not conditioned on the 

consummation ofthe closing ofthe Sale Transaction with Bluebird MidWest, LLC (or its Affiliate, 

as applicable), as applicable and in each such case, without Metro's prior consent (such consent 

not to be unreasonably withheld, conditioned, or delayed). The Debtors shall provide periodic 

updates to Metro, including by holding update calls on a cadence to be mutually agreed upon by 

the Debtors and Metro from and after the date of the cntry of this Sale Order. The Debtors shall 
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consider in good faith any requests by Metro for information related to the Sale Transaction with 

Metro. For the avoidance of doubt, (i) nothing in this paragraph shall limit, or modify, any consent 

right of the Successful Bidder under the WholeCo APA with Bluebird MidWest, LLC with respect J 

to the amendment of any such material Contracts and (ii) any amendment, modification, consent, 

or waiver to a material Contract that is conditioned on the consummation of the transactions 

contemplated by the WholeCo APA shall not require the consent of Metro. 

49. Until such time as any executory contract or unexpired lease between the Debtors 

and 1505 Webward LLC, Juniper-Networks, and AEP (as defined in the Objection and Reservation 

of Rights of Indiana Michigan Power Company and AEP Ohio Company to Notice qf Cure Costs 

and Assumption and Assignmeni of Executory Contracts in Connection With Sale Transaction 

(Docket No. 305)) is assumed, assumed and assigned, or rejected, the Debtors shall continue to 

perform their obligations under such•agreements in the ordinary course of business, in accordance 

with the Bankruptcy Code. 

50. Until such time as any executory contract between the Debtors and Northem Lights 

Locating and Inspection, Inc. (a "Northern Lights Contract") is assumed, assumed and assigned, 

or rejected, the Debtors shall continue to perform their obligations under the Northem Lights 

Contracts in the ordinary course of business, in accordance with the terms of the applicable 

Northern Lights Contract and the Bankruptcy Code. For the avoidance of doubt, the Debtors and 

their estates shall pay all amounts incurred or arising under the Northem Lights Contracts prior to 

any assumption, assumption and assignment, or rejection as they become due, in accordance with 

the Bankruptcy Code. The Buyer has agreed to be, and shall be, responsible for obligations arising 

after the time at which any Northern Lights Contract is assumed and assigned to the Buyer (if and 

to the extent applicable). All parties' rights are fully reserved to enforce the terms of the Northem 
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Lights Contracts and the WholeCo APA in accordance with the Bankruptcy Code and any 

applicable law. 

51. Until such time as any executory contract between the Debtors and JDH 

Contracting, lnc. (a "JDH Contract") is assumed, assumed and assigned, or rcjected, the Debtors 

shall continue to perform their obligations under the JDH Contracts in the ordinary course of 

business, in accordance with the terms of the applicable JDH Contract and the Bankruptcy 

Code. For the avoidance of doubt, the Debtors and their estates shall pay all amounts incurred or 

arising under the JDH Contracts priorto any assumption, assumption and assignment, or rejection 

as they become due, in accordance with the Bankruptcy Code. The Buyer has agreed to be, and 

shall be, responsible for obligations arising after the time at which any JDH Contract is assumed 

and assigned to the Buyer (if and to the extent applicable). All parties' rights are fully reserved to 

enforce the terms of the JDH Contracts and the WholeCo APA in accordance with the Bankruptcy 

Code and any applicable law. 

52. Notwithstanding anything in this Sale Order to the contrary, the objection filed by 

CenturyLink Communications, LLC and Level 3 Communications, LLC, and their parents, 

subsidiaries, and affiliates, including Qwest Corporation, CenturyTel Service Group, Inc., WilTel 

Communications, LLC, TelCove Operations, LLC, and Embarq Corporation, including operating 

companies and affiliates, including Lumen Technologies, lnc. (collectively, "Lumen") to the Cure 

Notice and assumption and assignmcnt of executory contracts and unexpired leases in connection 

with the Sale Transaction (Docket No. 312) (the "Lumen Objection") is hereby continued until 

seven business days after the date on which the Debtors file a subscquent notice 

(the "Supplemental Lumen Notice Date"), indicating the Debtors' intention to proceed with any 

assumption, assumption and assignment, or rejection of any agreements with the Lumen Sell Side 
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or Lumen Buy Side (both as defined in the Lumen Objection) (the "Lumen Agreements"), at 

which time Lumen shall renew, supplement, amend, or withdraw the Lumen Objection 

(the "Amended Lumen Objection Deadline"). Notwithstanding anything in this Sale Order to 

the•contrary; no assumption, assumption and assignment, or rejection of the Lumen Agreements 

shall be effective absent either the consent of Lumen (email from counsel being sufficient) or 

future -order of the Court subsequent to the Amended Lumen Objection Deadline. For the 

avoidance of doubt, until such time as the Lumen Agreements are cured and assumed, cured, 

assumed and assigned, or rejected, the Debtors shall continue to pcrform their obligations under 

such Lumen Agreements in the ordinary course of business, in accordance with the Bankruptcy 

' Code. 

53. Nothing in this Sale Order, the WholeCo APA, or any document related to any of 

the foregoing, shall be construed to authorize or permit the assumption and assignment of any 

existing surety bond issued by Cincinnati Insurance Company ("Cincinnati") or to obligate 

Cincinnati to replace any existing surety bond in connection with any transaction contemplated by 

this Sale Order. Further, nothing in this Sale Order or the WholeCo APA shall be deemed to 

provide a Cincinnati's consent to the involuntary substitution of any principal under any existing 

surety bond issued by Cincinnati. Furt.hetmore, nothing in this Sale Order or the WholeCo APA 

shall be deemed to: (i) alter, limit, expand, modify, release, waive or prejudice any rights, 

remedies and/or defenses of Cincinnati under any laws, rules or regulations and/or any existing 

surety bond, indemnity agreement, or collateral agreement issued by Cincinnati; (ii) alter, limit, 

expand, modify, prejudice, waive or release any rights of Cincinnati in any and all collateral held 

by Cincinnati; (iii) alter, limit, expand, modify, prejudice, waive or release any rights ofCincinnati 
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in connection with any of the Debtors and their chapter I 1 cases; or (iv) alter, limit, expand, 

modify, prejudice, waive or release any rights of Cincinnati in connection with any non-Debtors. 

54. Except as set forth in this Sale Order, all outstanding Cure Objections that have not 

been resolved, continued, or overruled as of the date of the Sale Hearing shall be adjoumed until 

such later date as the Debtors determine prior to the scheduled Closing ofthe Sale Transaction. As 

of thc Closing of the Sale Transaction, to the extent any Cure Objections remain unresolved, the 

Debtors shall place any disputed Cure Costs in a segregated account in accordance with this Sale 

Order. 

55. This Court shall retain jurisdiction and power to, among other things, intcrpret, 

implement, and enforce the terms and provisions of this Sale Order, the SAle Transaction, and the 

WholeCo APA, all amendments thereto and any waivers and consents thereunder, and each of the 

agreements executed in connection therewith and the transactions contemplated thereby. 

Signed: August 01, 2025 

United States Ban k ru ptcy Judge 
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