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ASSIGNMENT OF TRADEMARKS AND SERVICES MARKS

THIS ASSIGNMENT is made as of Novembsr 5, 1999, by JOSEPH H.
BALDIGA, Trustee of the Chapter 7 Bankruptcy Estate (the “Estate™) of the Whistier
Corporation of Massachusetis d/b/e Whistler Acquisition Corporation {the “Assignee™), umder
the following circumstances:

A, Assignor is selling certain assets tc Team Products International, Inc, a
New Jersey corporation (the “Assignee™) pursuant to a certain Order Authorizing Private Sale of
Assets Free and Clear of Liens, Claims and Encumbrénces w the Assignee, dared November 3,
1999 (tke “Order™) attached hereto as Exhibit A, which provides for the transfer of the Estate’s
interest in the assers specified thersin, including the assets assigned bereunder, 1o Assignee.

B. Assignee desires to acquire the entire right, utle, and interest in any and all
United States apd foreign Trademarks and Service Marks (the “Marks™) (if any) and the
registrations thersof (if any) as set forth in Exhibit B hersto, together with the goodwill of the
business of Assignor in conmection with which the Marks are used.

C. The Assignor makes no representations or warranties whatsoever
regarding the Marks, the Estate’ s interest in the Marks, the value of the Marks, or in connection
with sny other assets sold to the Assignes pursuant io the Ordex.

N OW THEREFORE, in consideration of the sum of one doflar (§1.00) and other
good and valuable considesation, and pursuact to the Order, Assignor, without any
representations or warranties, hereby sells, assigns, transfers, and conveys 1 Assignee, 1is

successors and assigns, free and clear of any and ali claims, liers, and encumbrances, all of
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Assignor’s right, title, and interest in and to the Marks and the registrations (if any), including
any and all corresponding federal, state, or international trademarks registrations, all common
law rights and privileges relating to the Marks, and all goodwill of the Assignoz’s Power-to-Go
line of business in connection with which the Marks are used; but excluding the right to sue and
recover for infringements priar to November 5, 1999.

Assignor hereby agrees that he shall render ali reasonable assistance to Assignee
and will, from time to time, execute all instrumerts and documents necessary 1o maintain,
preserve, or protect the Marks and the registrations thereof and to perfect the record titde of
Assignee in and to the Marks and said registrations, free and clear of any claims, liens, or
encumbrances. The Trusiee makes no representation or warranty, and expressty disclaims same,
as to the extent of the Estate’s interest in the Marks (if any) and in all other assets to be
transferred in accordance with the ordex,

IN WITNESS WHEREOF, the Assignor has executed this Assignment on the date

indicated below oppaosite his name.

B

3

The Chapter 7 Bankruptcy stmm
Of Whistler Corperation of

- Massachusetis d‘b/a Whistler
Corporation

Date: 7{\%1[ gV

MANGRALE IS LG 14687, WNPD
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g 110 UNITED STATES BANKRUPTCY COURT

! DISTRICT OF MASSACHUSETTS

o
_ *:;y (WESTERN DIVISION)
In re:
Whistler Corporation of Massachusetts | <hapter7

d/b/a Whistler Acquisition Corporation, ‘ Case No. 99-43575-HJB

Debror. . ;

ORDER AUTHORIZING PRIVATE SALE OF
ESTATE ASSETS FREE AND CLEAR OF LIENS,
CLAIMS AND ENCUMBRANCES BY PRIVATE SALE

THIS MAYTER having come before the Court upon the moson (tae “Motion”) of

Joseph H. Baldiga, Chapter 7 Trustee (the “T; rustee”), for authority to sell by private sale (the

“Private Sale”) the estate’s interest i the Debtor’s Poww—To-Go lins of' business assets (the

“PTG Assets™) as defined in the Trustee's Notice of Private Sale (the “Notice of Prvate Sale™)

filed with this Court, free and clear of adl clatms, liens, and encumbrances, pursuant to 11 U.S.C.

3 363; the Court finding that sufficient noﬁce\thereofhaving been duly given and the notice
given by the Trustec as set forth in the Certificate of Service fited with the Court was sufficient,
and no objections to the Motion heving been filed or any such objection héj"'in.g been withdrawn
or overruled after a hearing as appropriate under the circurastances, it is herely ORDERED:

1. The Motion is ALLOWED;

? The Trustee is authorized to s=ll the astates’ interest in the PTG Agsats identified

— ’_32’
in the Notice of Private Sale 10 %’"ﬂd‘eé W zﬁe“’Bu‘ye{’) free and claar of all

l'ens, claims, encumbrances, and intcrests of any entity pursuant to 11 U.S.C. § 363(f);

{H: \paloorp 1 50031 ME\A0323927 DOCE
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- 3 The PTG Ascets st¢ comprised of the estate’s interest, if any, in the assets known
as the PTG Assets as set forth in detail, and as Hmited by, the Letter Agreement between the
Trustee and the Buyer, attached as Bxhibit A to the Motion. The PTG Assets exclude, among
other things, cash and cash equivalents, accouants receivable, any avoidance actions or other

Iy gatiqn recoveries, any monies owed the Debtor from any third-parties including any tax
refinds and security deposits, any rights of recovery arising out of (a) contractua! rights and
obligations related to Whistler’s acquisition of assets of HSN Markming, Inc. and HSN
Premiums, Inc.; or (b) any and all non-compete agreccments extered into priotr to the Cloging
(Gefined below), which rights of recovery arose prior to the Closing (collectively, the “Bxcluded
Assets”). The Excluded Assets shall remain property of the Debtor’s estate;

4. The purchase price for the PTG Asscts shallbe 5./ %/} doo. £ O _;

s. The Buyer shaill be required to consunimate the Private Sale closing (the
“Closing™) on or before November 8, 1999;

6. The Buyer shall be raguired to remove all PTG Assets fiom the Chelmsford,
Massachusents and Raneho Cucuamongs, Califoruia warehouses (together, the “Warehouses™) on
or before November 12, 1999;

7. The Buyer shall assume all risks and costs associated with removal of the PTG
Assets from the Warehonses afier the Closing;

8. The Trus:=e shall not be lisble to the Buyex or any other entity for the PTG Assets
after the Closing;

g, The Trustee shall not be liable to any entity for rent, siorage, use and occupancy
or other charges witix respect to the Warehouses after the earlier of (a) the date the PTG Assets

are remnoved from =2ach Warchouse; or (b) November 12, 1999;

(Ao carp ! S0R\ L ID4RAOL" :57. O

NAodd Wo3L
g1s291sed6 - ON INOH4 Si0

TRADEMARK
REEL: 002149 FRAME: 0981

T WONd



: t-owe ¢ NoOoua G T
N o -—— st ?

77 10 Too Private Sale shall be without any representations or warranties by the Trustes
concerning the quality, quantity, cr any other aspect of the PTG Asset;

11, The saie of the PTG Assets shall not prohibit the Trustoe from pursuing ary
claims agajnst the Buyer ansing out of prior contractuzl obligations entered into between the
Debtor and the Buyer;

12.  In the event that the Buyer fails 10 close the Private Sale on or before November
8, 1999, the Trustee is anthorized to sell the PTG Asscts to the second highest bidder, 74

ﬁ!&g d%@mfg , forapriceof § Z:{a, éw , who will be required to close the sale
and rernove all PTG Assets from the Warehonses 02 or before November 12, 1999; ‘
13.  That auy creditor and/or party in interest claiming an interest in the PTG Assets
be liable to the estate for:
A The pro-rate costs of the sale of the PTG Assets;
B. Costs incurred by the Trustee in the preservation of the PTG Assets:
C. A proportionate share of the administrative expenses incurred by the
Trustee and Trustee's counsel in prepacing and conducting the Priv ate Sale
which shall be subject to Court approval;
14.  That the Private Sale be authorized in sccordance with the Motion and the Notice
of Private Sale; and
15. That this Court retains jurisdiction to determine any dispute wiih regard to the

Private Sale of the PTG Assers.

s N /57 55

L t &tates Bank.mptcy Judge
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