FRON (THU) 5. 202 11:48/ST. 11:47/N0, 4861875559 7
MmRY H-26-0Z- 05052002

-ZUUZ

Fonn IPTO-1594 U.S. DEPARTMENT OF COMMERCE
= WENARNA Pt

OMB No. 0651-0027 (exp. 5/31/2002)

Tabsstings o= ¥ 102072131 v v Y

To the Honorable Cammissioner of Patents and Trademarks: Pieasa record the attached original documants or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
CIT Group/Business Credit Inc. Nesme; CW Gifts, LLC
Intemal
) Address:
(& Individual(s) [l Association Street Address: 100 Plaza Drive
L% General Partnership Q Limiled Partnership : '
& ComporationState Delaware City._Seacaucus  State: NJ Zip: 07094
L other - [} Individual(s) citizenship -
Adiiona f L3 Association
- - )
il narme(s) of conveying party(ies) atiached? Gy Yes Bl No [ General Partnership
3. Nature of conveyance: [} Limited Partnership N
Lk Assignment [X Merger ) Corporation-Stats
L} Security Agresment [} Change of Name E other Delaware Llnllted,_L,LalL‘Ll,LLy_CL
@ Other Release of Secur ity interest \f assignae s not domiciled in the United States, a domestic
b ber 7, 1999 'E”"”"T"‘“ mﬁ:ﬂm hy ’“?“'SZZ ment o qig 1)
: . Decem Py
Execution Date: 2 S&d::tlf:::::m ) a::t::a(r:;ana:neaﬁ ve No
4. Application number(s) or registration number(s):
A_ Trademark Application No.(s) B. Trademark Registration No.(s)

1542841, 2146072, 2110003

Additional rumber(s) attached Gl Yes B4 No

5. Name and address of party to whom comespondence 6. Total number of applications and
concerning document should be mailed: registrations involved: .................c.cvveeennn
Name: Andrew Chenp
, ‘ FR%.4%)..................$210.00
Internal Address: Cravath, Swaine & Moore 7. Total fee (37 CFR J.41) §£10.00
F Enclosed

L Authorized to be charged to deposit account

Street Address: Worldwide Plaza 8. Deposit account number;

825 LEighth Avenue

City:_New York  Statel _NY . Zipi_10019 | (Attach dupiicate copy uf this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
Te the best of my knowledge and belief, the faregoing informafion is true and correct and any attached copy is a frue

copy of the original document.

Joseph Albanese ‘M“M—— April 26, 2002
Name of Person Signing Signature l__ﬂ 3 Date

Total number of pages inoluding covor sheet, altachments, and document

Mail documents to br recorded with required cover shoet Information ta:
Commissioncr of Patont & Trademarka, RBox Aszfgnments
Waghington, D.C. 20231

05/02/2002 JTALLAHZ 00000032 1542841

01 FC:481 40.00 0P
02 FC:482 50.00 0P
03 FC:484 120.00 0P

TRADEMARK
REEL: 002460 FRAME: 0007



N

(FRD)

| T S TSNC P

Se..

RAVIN, SARASOHN, CQOE,, . - .. .-

T e

BAUMGARTEN, FISCH & ROSEN,
A Professionat Corporation

103 Eiseahower

Roseland, New Jersey 070681072
Kerneth A. Rosen (KR 4963)

Jeffrey D. Prol (JP 7434)

£ 26" 02 16:18/5T 16:16/N0. 4861875423 F 6

S ey YRy g -y

FILED

{973) 228-9600
Counsel to the Debtors
UNITED STATES BANKRUFICY COURT
FOR THE DISTRICT OF NEW JERSEY
In re:

GENESIS DIRECT, INC. and CW GiF TS, LLC, &

al,

Debrors.

L U PO

Case No. $9-39209 (RG)

Chzaprer 11
Admtintstratively Consolidated .

Hearing Date: December 7, 1999 21 11:00 am.

ORDER AUTHORIZING THE DEBTORS TO:

(A) SELL SUBSTANTIALLY ALL OF THE ASSETS OF CW GIFTS, LLC
FREE AND CLEAR OF ALL LIENS, CLAIMS AND ENCUMBRANCES;
AND (B) ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS
IN CONJUNCTION WITH SUCH SALE

Upcn the motion, dated November S, 1999 (the "Motion™), of the sbove~captionsd
Debtors and Debtors-in-Posseasion (the “Debtors”™), inchuding Genesis Direct, Tnc. (“GDI™), Litlle
Genesis, log. (LGP, and CW Gifts, LLC (“CW"), for eatry of an Order: (i) pursusnt to §§ 105,
363(b), (f) and (m), 365 and 1146(c) of title 11 of the United States Code (the "Barkxupicy Code™)
andRuis21)026004,6006md90140fdieFdaﬂRnlﬁomehvp&meG¢dm
{"Fed R Bankr P."), authorizing the Debuors 1 sell substantially all of the assets of CW (te "Sele
Assets™), free and clear of all liens, claims, encumbrances, options, rights of first refusal and other

interests (the “Sale™). with such liens, cleimm, encumbeances, options, rights of first refusal and other
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mierests to transfer, affix and attach 1o the proceeds of such Sale, pursuant o and as described i the
asser purchase agreement, dazed as of November 5, 1999, as amended by Amendment © Asser
Purchase Agreement, dated Decernber 7, 1999 (the "Asset Purchase Agreement”) berween CW, as
seller (and its security holders, GDJ and LGI) and Dr. Leopa:d‘:s Healthcare Corp. (“Healthcarc™),
as purchaser; and (if) pursuant to §§ 365(a), (b) and {f) of the Bankngptcy Code and Fed R.Bankr P.
6006, authorizing the Debtors to assume and assign cexmain executory contracts and unexpired lcases
as set forth on Exhibit A annexed hereto (the “Contracts™) in conjunction with such Sale, free and
Clcar of liens, claims, encumbrances, options, rights of firs: refusal and other twerests (except those
exprossly assumed by Healthcare pursuans to the Asset Purchase Agrecment); and upon a hearing
held cn November 16, 1999 (the “Bid Procedures Heering™). znd this Count having entered an
Order, dated November 18, 1939 (the *Bidding Proceciures Order”) approving the form and notice.
of a hearing to consider the Sale pursuant to an 2uction (the “Anction™), approving bidding and
scheduling 2 hearing on the Motion {the “Sele Hearing™); and due notice of the Motion, the Bid
Procedures Hearing and the Sale Hearing having been given; and it appeariog that no other or
fusther nodce need be given; and upon the Auction conducted and the Saie Hearing heid before this
Court ot December 7, 1999; and upon the record of Bid Procadures Hearing; and upon the evidence
preseuted or proffered at the Sale Hearing; and the appearances of all intarested parties’ and all
responscs 2nd objections to the Motion, if any, having boen fully noted in the record of the Sale
Hearing; and upon the record of the Sale Hearing, the Motion, said responses and objections, the
arguments of counse] and the record in these cases; and the Court having heard competing offers for
drpmthascoftthachmifany;andhappaplngthmﬁxhiéhatmdbmnﬂ'ﬂ'fﬂrﬂwsm
Assets being conveyed pursuant to the Motion and the Bidding Procedures Order was made by
Heelthcare (the “Purchaser’™); and it appearing that the relief sought by the Deblors is necessary and
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in the best interests of CW’s creditors and CW's estare and other perties in interest: and due
deliberation having been had, and sufficient cause appearing therefer;

THE COURT HEREBY FINDS AND DETERMINES that:?

A The court has jurisdiction over the Motion pursuant o 28 US.C. §§ 157 and
1334, and this matter is a core proceeding pursuant 1o 38 US.C. § {3T(BN2XA). Venue of these
'vases and the Mofion 1n this district is proper under 28 U.S.C. §§ 1408 and 1409.

B. The stangtory predicates for the relief sought in the Motion are §§ 105(a),
363(Y), (f), and (m), 365 and |146(c) of the Bankruptey Code and Fed R Bankr.P. 2002, 6004, €006
and 5014.

C. As evidenoed by the affidavits of service and aeffidavits of publication
previously filed with the Court, and based on the represeations of counsel at the Sale Hearing: (i)
proper, timely, adequate and sufficient notice of the Motion, the Sale Hearing and the Sale has been
provided in accordance with §§ 102(1) and 363 of the Baokruptcy Code and Fed R Banks.P. 2002
6004, 6006 and 9014 and in substantial compliance with the Bidding Procedures Order, dared
November 18, 1999; (i) such notice was good and sufficient, and appropriate under the parbcular
cirmumstances; and (1if} po other ot filrther notice of the Motion, the Sale Hearing, the Sale or the
Auction shall be required.

D.  On August 19, 1999 (the "Peition Date”), the Debtors filed voluntary
petitions for reorganization under Chapier 11 of the Bankmptcy Code.

"E. By Order of the Banknupicy Court dated August 19, 1999, the Chapter 11

cases of the Debtors were administratively consolidated.

F.  Sinee the Petition Date, the Deblors have coptinued in possession and

> Findings of fact shell be construsd a3 conclusions of law and conclusions of taw shall be construed 25
3

25

TRADEMARK
REEL: 002460 FRAME: 0010



(FRI) 4. 2602 16:16/5T. 16:16/N0. 4861875423 T
FROM

managemers of their businesses and properties as debtors-in-possession pursuant 1o §81107(a) and
1108 of the Bankruptcy Code.

G.  Noustes or examiner bas been appointed in the Debuors’ cuses.

H.. Proper, iimely. adequatc and sefficient notice of the Motion, the Sgle
Hearing, the Sale and the Auction was provided to afl parties entitled thereto in arcardance wdith
F102(1). 363(b) and (f), and 365(a) of the Bankruptey Code and Fed R Bankr.P. 2002, 6004,
6006 and 9014, including ali creditors who have asserted or who could assert Liens and Claims
{as hereipafier defined), No other or fiwther notice of the Motion, the Sele Hearing, the Sale, the
Auction or of the entry of this Order is necessary.

I A reasonablc opportunity 10 object or be hewrd regarding the requestsd
relief has besn afforded to &l intercsted persons and entities, including: () the United States’
Trustee; (it) the creditors’ communee appointed in these cases: (iii) all eutities knowa w0 have
expressed an interest in a mierger or acquisition transactian regarding CW, the Sale Assers during
the past rwelve (12) months; (iv) all entities known 10 have, or o have asserted, any lien, claun,
encumbrance, optior, right of firet refusal, or other pruperty interest in or upon aay of the Sale |
Asscts that are to be sold pursuent to the Asset Purchase Agreement, (v) all entities that had filed
a notice of appesrance and request for service of papers i these cases on or before Novetnber -
18, i%(ﬁ)aﬁpﬂﬁamwﬂmmwrymmﬂmmmxpimdkmmpos&dwbe
assumed and assigned under the Asset Purchase Agreement; and (vii) all other kpown creditors
of CW, as reflected in the books and records of, and Schedules filed by, CW or its affitiates.

J. CW hss demonstrated both (i) good, sufficient, and sound business

purpose aad justifitation 2nd (if) compelling circumstances for the Sale pursuant 1t US.C.

findings of fact when appropriate. Sec Fad.R Banks.P. 7052,
4
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§363(b) prior 1o, and owside of, 2 plan of reorganization in that, among other things:

()  the Debtors have insufficient liquidity and financing to continue to operase
all of theiy businesses in the long rermy,

() in the absence of a sale of one or more of their businasses, the Debiogs
mey have uo a!xz.;ma:ive but to disconrinue operations of some or alt of their busingsses:

(iii}  The Debtors have dewctmined in their business judgment that the business
of CW does not fit into their long term plans to rearganize around their sports merchandise
business.

K.  Withou an expeditious sale of the Sale Assers, there will be a subsmntial
dimimetion in the value of the Sale Asscts to the detriment of all croditors and parties in inerest

L. Due to limited availability under the DIP Financing Agrecment, the Debtars’
ability vo purchase inveuntory for CW has been sevetely restricted.

M.  The Debtors' inability to maintam adequate inventory leveis 2t CW has
begtmmerodectmomwnﬂdenceinCW"sabiﬁtywﬁHordmmadmdybmb.

N. mwom’mﬁﬁqmmmweﬁm&ngwmwmmﬂn
inveatory levels of CW has also begun 1o erode emplayee confidence in CW™s ability to continue as
& going conceIn.

Q. CWisthe sole and lawful owner of the Sale Assets.

| A 'Ibcofferofhnctnmtopmbmzbesmmismchigh&andm
oEaW@thomaﬁaapaiadeﬁchmhdpuﬂﬁhadamkoppmmkymmk
infommtionmdcmzrimodiscmﬁonsnrnegoﬁzﬁons‘v&thcw, GDI, and LGI concerning @ sale of
u@mmmmmmmwmamwmamufmm
easonsble o in the best inierest of CW, its creditors and estate, and the purchase ptice constiuzes

5
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full and adequate consicetation and reasonzbly equivalent value for the Sale Assezs. The Sale and
Auction conducted by the Debtors was non-collusive, fair and reasonsble and condueted in good
faith. '

Q. Purchaser is not an insider as that term s defined in § 181(31) of the

Banjauptcy Code. Purcheser is 2 purchaser in good faith with respect w0 the Sale Asscts, as that

term. is ysed is-§-363¢ex) of Yoo Bankrupicy Code. The Asser Purchase Agreement was negotiated,
proposed and entered into by the partes in good fith, from arm's length bergaining positions and
withogt colusion, and the Purchaser is entitled to the protections of § 363(m) and (n) of the
Bankrupicy Code with respect to all of the Sele Assets,

R CW hss advanced sound business reasons for executing, deliveriag and
performing the Asset Purchase Agreement aod 1o seil the Sale Assets, as set forth in the Motion
and as demonstrated a2 the Sale Hearing, and it is a reavonable exercise of CW's businesy
judgment 10 execute, deliver and consuramate the Asset Purchese Agresment with Purchaser and
to perform its obligations thereunder. Such business judgmeny includes, but is not limited to, the
facts that: (i) there is a grave risk of immediate and irreparable deteriozation in the value of the
Sale Assets if the sale is not consummated quickly; (if) the Asset Purchase A greement constitutes
thehighcsiandbﬁ:bidfotmeSaleM;M(iﬁ)thecommmioﬂofmemthmha&
Agrecmemmuthehe#oppommirywmﬁnﬂnva!mofme&kmmmdavoidw
decline and devalustion thereof After consideration of the circumsiances described in the

Modcn,:hcCamhmwmwmmememdﬁmmsmochomﬁmdindeiddms

Procedures Order and the Asset Purchase Agreement present the best opportumity for CW's
estate to realize the highest distribution possible to creditors and will provide a greater recovery
for its creditors than would be provided by zny other practical alterpative available.

6
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S. CW has advanced sound business reasons for seeking the assumption and
assignment of the Contracts. All defaults shall be cured under the assumed Contracts and
adequate assurance of fumure perfommance has been provided under the Asset Purchase
Agresment,

T. CW may sell the Sale Assets (including the Contracts) free and clear of all
Liens and Claims {as defined below) because, in ¢ach ¢ase, one or more of the standards set forth in
§ 363(fX1)-{5) of the Bankrupicy Code has been satisfied Those (i) holders of Licos and Claims
(as defined below) and (ii) non-debtor parties 1 the Contracts who did not obgect, or who withdrew
their objections, to the Sale or the Motion are deemed 1 have couscmred pursuant to § 363(H)2) of
the Bapkruptcy Code. Those (i) holders of Licas and Claims (as defined below) and (3) non-debtor
parties to the Conptacts who did object fall within one or mote of the other subsections of § 363(f)
of the Bankrupicy Code and are adequately protected by having thetr Liens and Clairns (as defined
below), if any, attach to the cash proceeds of the Sale ultimately attributable to the property in which
they assert a Lien or Claim (as defined below).

u. The terms and conditions of the Asset Putchase Agreement. including the
total consideraton 1o be realized by CW pursuznt to the Asset Purchese Agreement, are fair and
reasonable and the transactions contemplated by the Asger Purchase Agreement are in the best
imterest of CW, its creditors and estate,

V. A valid business purpose exists for approval of thc wansaction
commpmivy the Motion pursuart 0 §§ 105, 363(b), (9, and (m) and 365(a), (&) aud (§) of
the Bankruptey Code. CW may sell, transfer and assign the Sale Assers (including the
Contracts) free and clear of all liens claims, intereste, encumbrances, optious, rights of first
refusal and other interests, in accordsnce with §§ 105. 363 and 365 of the Bankruptey Code. As

7
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2 condition 16 purchasing the Sale Assets, Purchaser requires that, except as explicitly set forth
in Section 1.5 of the Asser Purchase Agreemen:: (a) the Sale Assets (including the Contracts) be
sold free and clear of all liens, cluims, cncumbrances, épﬁom, nghts of first refusal and other
interests, and (b) Purchaser shall have no liability whatsoever for any obligations of ot claims (as
defined iz § LOI(S5) of the Bankruptcy Code) against any of the Debtors or their affiliates.
Pavhsser WoaiG tot enter into the Asset Purchase Agrecment apd constenmate the Sale, thus
adversely affecting CW's gstate, if the sale to Purchaser wus ot free and clear of all liens, claims
encumbrances, options, rights of first refusal and other interests or if Purchaser was or would be
liable for any obligations of or claims {as defined in § 101(5) of the Bankruptcy Code) against
the Debtors, except as otherwise explicitly provided in the Asset Purchase Agreement.

W. Aniqiuucﬁonagainstcmﬁmmandthirdpmﬁcspmsx;iﬁganymnsmd‘
Claims (as hereinafter defined) is necessary to induce Purchaser (o close under the Asser
Purchase Agreement: the issuance of such injunction is thercfore necessary to avoid imreparable
injury to CW's estate, and will beneiit ali the creditors.

X. CW and Puschaser have at all thmes acted in good faith and in accordance
with applicable law. Purchaser is 2 purchaser in good fuith within the meaning of § 363(m) of
the Bankruptcy Code, and Purchaser will be acting in good faith pursusnt 1o § 363(m) of the
Bmwmmmgmmonwnmpxwwmmw Agrecment at
any time ot or aficr eatry of this Order. The sale of the Sale Assers (including the Contracts) 10
Purchaser is a sale in good faith within the meaning of § 363(m) of the Baniaupicy Code.

Y.  The mansfer of the Sele Assets (inchading ths Contracts) 1o the Purchaser
i< or will be a legal, valid and effective wansfer of the Sale Assets (including the Confracts), and
will vest the Puschaser vrith a!l right, title and interest of CW in and to the Sale Assets (fncluding

8
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the Conttracts), free and clear of all Liens and Claims {as defined below), except those expliciily
and expressly assursed by the Purchaser in the Asset Purchase Agreemeat.

Z The (i) oansfer of the Sale Assets (including the Coatracks) w0 the
Puwchaser and (i) assumption and zssigamment o, and assumption by, the Purchaser of the

Contrasts do mot and will not subject the Purchaser to any liability by reason of such transfer

woder-the igws 6f the United States, any state, 1erritory, or possession thereof, or the District of

Columbia, based in whole or in part, directly or indirecdy, on any theory of law, including
without lumitarion, any theory of antitrust or successor or transferee lisbility.

AA  The transfer of the Sale Assets (including the Contracts) o the Purchaser
is a transfer pursuant to 11 US.C. § 1146(c), and accordingly shall pot be taXed under any law
imposingastammaxorsimﬂarmx, )

BB. CW has demonstrated that it is an exercise of its sound business judgment
to assume and assign the Contracts 10 the Purchaser in connection with the consummstion of the
Sale, and the assumption and assigument of the Contracts is i the best maxests of CW, its
estate, and its creditors. The Contracts being assigned to. and the lizbilities being assumed by,

chumhasaamm&x:egmlpmdtheSchmbeingpmchasedbytberchawm

accordingly, such essumption and awsignment of Coalrects is reasonable, enhances the value of -

ﬁwm:nddoumtmmmtemﬁudmnmlmon.

CC. CW has: (i) cured, or has provided adequate assurance of cure, of any
defmﬁ:e:dsﬁé;pdummemmfm any of the Contracts, within the meaning of 11
U.S.C. § 365(5KIXAY, and (i) provided compensation or adequate assurance of compensetion 10
any paty other than CW foranyacmaipecuniuylosswswhpmyread&ug&omadefmkpﬁor
s the date hereof under any of the Contracts, within the meaning of 11 U.S.C. § 365(6X1)(B).

9
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and the Purchaser has provided adequate assurance of future performance of the Contracts,
within the meaning of 11 U.S.C. § 365(BX1)(C).

- NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED thar:

1, The Motion is granted, as further described herein

2. All objections 1o the Motion or the relief requested therein that have not
been withdrawn, waived, or sewtied, and all reservations of rights included in such objectdons, are
ovérruled on the mexits.

3. The Assct Purchase Agreement and the transaciions contemplated thereby
be, and hercby are, approvarLén&CWishmby ahorized, empowered and divected to <nter
into, and 1o perform ite obligations wnder, the Asset Purchase Agreement end to take such acnan.
as is necessary to effectuate the tenus of the Asset Purchase Agreement.

4. CW is hereby authorized, empowered and directed, pursusnt o §§ 105 and
363(b) and (f) of the Bankrupicy Code, to seli the Sale Asscts (inchuding the Contracts) to
Purchaser pursuast to ard in accordence with the tarms zod conditions of the Asset Purchase
Agreement, andmm§§ 105 end 363 of the Bankuptcy Code, tile to the Sale Assers
(inchuding the Contracts) shell pass to Purchaser at closing, subject to the provisions of
pasegraph § hagwof, fhee and cicar of any and 4ll lieos (including mechanics’, materialmens’ and
oxh:rconseélndmnsml lieas and statutory liens), security interests, encwmbrances
andclaims(aid‘eﬁndin'g' 101(5) of the Banknuptcy Code), reclamation cixims, morigages,
pledges, reswictions, hypothecations, charges, indentures, loan agreements, instruments, leases,
licenses, options, rights of first refusal, conuacts, offsets, recoupment, rights of recovery,
jwmom;dﬂmﬁrmmmmﬁmwmmw

10
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decrees of any Cowrt or foreign or domestic governmental entity, tuerests, products lisbitity,
alier-¢go, environmental, successor lisbility, tax and other liabilities and claims, to the fulleg;
extent of the law, in cach case whether secured or unsecured, choate or jnchoare, filed ar unfiled,
scheduled or unscheduled, noticed or unnoticed, recorded of unrecorded, perfected or
unperfected, allowed or disallowed, con:ingenf or non-comtingent, liquidatad or unliquidated,
matured or unmatured, material or son-material, disputed or undisped, or known or wnkmowa,
whether arising prior 1o, on. or subsequent to the Petition Date, whether imposed by agreement,
understanding, law, equity or otherwise (callectively, the "Liens and Claims™), including, subject
to the provisions of paragraph & hexeof, but not limited to the Liens and Claims, if any, of The
CIT Group/Business Credit, Inc., GE Private Invesunent Placement Partners I, and Global
fternet Fund, Inc., with all such Liens wad Claias to attach only to the procesds of the Sate with
the same prioxity, validity, fommﬁeﬁ‘cctastheymwha;rcinoragaimtd:eSaleAsscts
(including the Congracts).

5. Except as otherwise provided in this Order or ib the Asset Purchase
Agreement, all parties and/or eutitics asserting Liens and Clzims against the Sale Assets
(inchxding the Contracts) or CW arc hereby permanently enjoined and preciuded from pursuing
such Lieas and Claims, including any actions with respect to any claim (as defined in § 101(S) of
the Bankvnipspy Code) against CW frow (i) asserting, commencing ot continuing in any mannet
any moa&?ﬂ‘dnﬂ(or any of its subsidiaries or affilistes) ox any director, officer,
agwawormpinyu of Purchaser or any lender to or investor in the foregoing
eptities (collectively, the "Protected Parties™) or againgt any Protected Party's assets or
propertics; (ii) the enforcement, attachment, collaction or recovery, by any manner or means, of
mijMawdmm«oﬂaqﬁm&eW?ﬂﬁaﬂwM“ma

1
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of the Protected Partics; (iii) crating, perfecting or enforcing any encurmbrance of any kind
ageinst the Protected Parties or any properties or assers of the Protected Partics; (iv) asserting
any set off, right of subrogation or recotpment of any kind against any obligations due to the
Protected Partics; and (v) any action, in any manner, in any place whatsoever, that does not
conform 1o or comply with the provisions of this Order or the Asset Purchase Agreemen:,

6. ThisOrdermdLheAssetPu:cmscAgreemcmsuﬂbebindinguPOn.and
shail inwre 1o the benefit of, CW and Purchaser, and their respective suceessors and assigns,
including withour limimrion, any chapter 11 wustee bereinafier appoirted for CW's edtate or any
rustee appointed in a chapter 7 casc if CWs case is converted from chapter 11.

7. This Court shall retzin exclusive jurisdiction to eaforce the provisions of
this Order and the Asset Purchase Agrecment and to resolve any dispute concerning this Order,
the Asset Purchase Agreement, or the rights and dutics of the perties bereunder or thereunder or
any issues relating to the Asset Purchase Agreement and this Order, including, but not limited to,
interpretation of the terms, conditions and provisions thereof, and the stamrs, nature and extent of
the Sale Assets (includirg the Contracts), and 2l issues and disputes atising in connection with
the relief authorized herein, inclusive of those conceming the wansfer of the Sale Assets
(including the Contracts) fres and clear of Licns and Claims.

0 Delrors arc aurthorized and directed 1o pay to CITBC, at closing of the
2 {as defined in the Revaiving Credit Agyeement among the Debtors and
CITBC. dased :;f Asigust 20, 1999 (tbe “DIP Agreement”™) it being understood that Net
Proceeds shall be net of cure arnounts required to be paid to effectuste an assumption and
assigmmnent of the Contracts é;:mtwﬁsW)gmmdﬁLﬂlkS‘hmm‘hﬂ‘m
of the DIP Agreement in order 1o affect a discharge and release of CITBC's Liens and Claims. It

12

L2 ey 4

TRADEMARK

REEL: 002460 FRAME: 0019



FROM '
(FRI) 4.26"02 16:20/3T. 16:16/N0. 4861675423 P 19

shal} be an unwaivable condition to closing of the Sale that the Net Proceeds be paid in full iy
cash 1o CITBC and concurrently the Liens of CITBC shall be released as of such date. Afer
making such payment of the Net Proceeds to CITBC, the Debtors be and hereby are authorized
1o pay all liquidated and undisputed administrative expense claims incuryed by CW in the
ordinary course of business post-petition. Any disputed or unliquidared administrative claims
shall not be paid except upon further order-of this. Caunt.

9. Pursuant to §§ 105(a) and 365 of the Bankruptcy Code and subject 1o and
conditioned upon the Closing (as defined in the Assat Purchase Agrecment) of the Sale, CW's
assumption and a;.asignment to the Purchaser, and the Purchaser’s assumption on the terms set
forth in the Asset Purchase Agreement, of the Conwacts is hereby approved, and the
requiremens of § 365(bX1) of the Bankruptcy Code with respect thereto sre bereby deemed.
satistied.

10. CW s hercby authorized and directed in accordance with §§ 105(a) and
365 of the Bankrupicy Code to: (2) assume and assign w ihe Purchaser, effective upon the
Closing of the Sale, the Contracts free and clear of all Liens and Claims, except those expressly
assumed pursuant 10 the Assct Purchase Agreement; and (b) execuie and deliver 1o the Purchaser
such documents or other instruments as may be necessary to assign and transfer the Conmracts to

the Purchaser.

t1.  The Contracts shall be transferrod to, and remain in full force and effect
for the benefit of, the Purchaser in accordance with their respective torms, excluding and
notwithstanding any provision in any such Contract (including those described in §§ 365(b)X2)
and (f} of the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or
wansfer © the Purchaser. Pursuamt to 11 U.S.C. § 365(k), CW shall be relieved from any

13
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Liability with rospect o the Conuacts that arises after such assumption and sssignment 1o the
Purchaser.

12.  All defanlts or other obligations of CW under the Contracts arising or
accruing peior 10 the date of this Order (withouwt giving effect to any acceleration cimxscs or any
default provisions of the kind specified in § 365(b)2) of the Bankruptcy Code) have been cured
or shall promplly be cured by TW, such thar the Purchaser $hdllhave no Tisbility or obligation
with respect to any default or obligation from the proceeds of sale, on arising or accruing prior 10
the date of the Closing of the Saie, except 1o the extent otherwise expressly provided in the Asset
Purchase Agreement.

13,  Each non-debtor party w© a Contract is heredy barred from asserting
against CW or the Purchaser any default existing as of the date of the Sale Hearing if such
default was 10t raised or asserted prioe to or at the Sale Hearing. |

14, The fzilure of CW or the Purchaser to enforcc ar any {me one or more
werms or conditions of any Contract shall not be a waiver of such terms or conditions, or of CW's
and Purchaser's rights to enforce every term and sondition of the Contracts.

15, On the date of the Closing of the Sale (the “Closing Date™). each of CW's

creditors iz authorized and directed to execute such documents and take all othee actions as may -

be necessary o, subject to the provisions of paragraph 8 hereof, release its Liens and Claims
against or in the Sale Assets (including the Comracts) or the Business, if any, as such Liens and
Claims may have been recorded or may otherwise exist.

16. Each and every fcderal, state, and local govemmental agency or
department is hereby direcied w accepr any and all dosuments and instruments necessary and
appropriate 10 consummate the Tansactions contemplated by the Asset Purchase Agreement.

14-

2

TRADEMARK
REEL: 002460 FRAME: 0021

¢



TROM

(FRI) 4. 26' 02 16:20/8T. 16:16/N0. 4861875422 F 20

17.  If any person or entity that has filed financing smtements, morgages.
mechanic's liens, lis pendens, or other documents or egreements evidencing Liens and Claims
against or in the Sale Assets (including the Coutract) shall not have delivered 10 CW prior 1o the
Closing Date, i proper form for filing and executed by the appropriate parties, lefmination
statements, instruments of satisfaction, releases of ell Liens and Claims that the person or entity
has with respect o the Sale Assers (including the Contracrs) or otherwise, CW is bereby
authorized and directed 1o execine and file such statements, insmuments, releases and other
documents on behalf of the person or entity with respect o the Sale Assers (including the
Contracts).

18. Al cntities who are presemly, or on the Closing Datc may be, in
possession of some or all of the Sale Asscts are hereby directed to surrender possession of the
Sale Assets to the Purchaser og the Closing Date.

19.  The Purchaser shall have no liability or responsibility for any liability or
other obligation of CW arising under or related to the Sale Assets (including the Contracts) or the
business of CW other than for: (a) the Purchase Price (22 defired in the Asset Puschase
Agreemenr); and (b) those lisbilities or respousibilitics expressly assumed by the Purchaser
under the Asset Purchase Agreement. _

| 20.  Nothing contained in any plan of reorgenization (or liguidation) confiyrmed
in these cases or the order of confirmation confirming any such plan shail conflict with or
derogate from the provisions of the Asset Purchase Agreement or the terms of this Order.

21.  The Asset Purchase Agrecmment is not a sub rosa chaper 11 plan for which
approval has been sought without the protections a disclosure swtement would afford, and in
violarion of creditors’ and equity security interest holders’ voting rights.

15

TRADEMARK

3

REEL: 002460 FRAME: 0022



10M

(FRI) 4.26'02 16:21/8T. 16:16/N0. 4861875423

22.  Consummation of the Asset Purchase Agreement does not effect a de facio
merger of CW and Purchaser, and nothing disclosed at the Sale Hearing would support a finding
that Purchaser is the alter-ego or a successor-in-interest to CW, or is otherwise liable for CW's
debts ard obligations. The transfer of the Sale Asséts (including the Coneracts) pursuant to the
Sale shall not subject the Purchaser to any lability for claims against CW by reason of such
transfer under the laws of the United States, any state, territory, or possession therecf, or the
District of Columbiz. based, in whole or in part. directly or induectdy, on any theory of Iaw,
including, without limitation, any theory of successor or transferee liability.

23. Puschaser shall be enttled to the p&t:;tecﬂo:l of § 363(m) of the Barkruptcy
Code if this Order or any authorization contained herein is reversed or modified on appeal. The
purchase by Purchaser is a purchase in good faith for fair value within the meaning of § 363(m)
of the Bankruptcy Code, and Purchaser is entitled 10 the protection of § 363(m) of the
Barknmptey Code.

24, The sale approved by this Order is not subject to avoidance pursuamt o §
363(n) of the Bankruptcy Code.

25. The transfer of the Salc Asses (including the Coowests) is a transfer
pursuant to § 1146(c) of the Bankruptcy Cods. Accordingly, pursusnt to § 1146(c) of the
Bankruptcy Code, the making, delivery, filing and recording of various insrmnents of transfer o
be recorded in cornection with the sale by CW of the Sale Assets (including the Conmacts) 10
Pusrchaser shall not be taxed uader any law imposicg & reconding tax, stamp tax, transfer tax ot
similar tax, and all filing and recording officers are hereby directed to accept for filing or
recording all instruments of ransfer to be filed and recorded in coannestion with CW’s sale of the
Salc Assets (including the Contracts) to Purchaser, without the payment of any such taxes.

16
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26.  Immediately upon clasing on the sale of the Sale Agsats, CW be and
hereby is authorized and direczed io change its name to Genesis Direct 43, LLC, and the Debtors
and their affiliates be and hereby are authorized and directed to amend the caption of the within
admiristratively consolidated cases o replace ali references 10 CW with Genesis Direct 43, LLC.

27. The Debtors are hereby authorized and empowered to execute and deliver
any and all inswurments as may be required o -wifecruate i temns of & HAsser Pusehase
Agreement and this Order. The Purchase Agreement and any related agreements, documents or
other instruments may be modified, amended or supplemented by the parties thereto, in a writing
signed by both parties, with the consent of the creditor’s commitice sppointed in these cases, and
in accordance with the terms thereof without further order of the Count, provided that any such
modification, amendsment or supplement is not material. ’

28, This Order shall be binding upon, and shall inure to the benefit of CW and
Purchaser and their respoctive successors and assigns.

26,  From and after the closing, Purchaser shall have the right w© scll the Sale
Assets (including the Contracts) free from any and all liens and claims of any crediter of CW or
other party in interest, incltding, without limitatdon, Licns and Claims.

30.  Pursuant to §§ 105 and 363 of the Bankruptcy Code, any and all ereditors of
CWmod:apﬂﬁ:sinimmshaubebﬂnvd.csmppedmdmjoinedﬁ'ommldngany action of any
kind against Purchases and/or the Sale Asscts (including the Contracts).

"31.  As provided by Fed. R Bankr. P. 7062, this Order shall be effective and

enforceable immediarely upon entry.
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32 provisiens of this Order are nonseverable and murually dependent.

Dated: December 5 1999 ROSEMARY GAMBARDELLA
CHIEF JUDGE

Hon. Rosemary Gambardella
Chief United States Bankruptcy Judge
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EXHIBIT A
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Schedule 1.1(a)
Assumed Contracts

Lenter of Agreement, effective August 1. 1997, berween Caral Wrigh: Gifts. inc.
and Oxford Colour, Inc. .

Purpose: Priuting - Film and Service
-Term! Sebruary 1. 19%9.Fehriary 1. 2001
Payment: Upon presemtation of invoices 8445 pad. 0O

Pre-petiticn Arrearage: §125,128 28 (settled for $29:F87+R

Non-Exclusive Licenss Agreement, duated May 15, 1994, betwesn Koltov, Inc.
and Carcl Wright Sales, Inc., pursuant to which the Company is currently paying

rayalties of $0.45 for e3ch 51

$9.98 ard 4.5% of revenues on sales of itern FCR at & price over §9.95. (Note:
The term of this agreement has expired, but the partics are continuing to operate
pursuam to the terms thereaf,) _

Purpose: royalty contract for sale of goods

Term: see above

Pre-petition Arrearage: $343.00

License Agreement, dated November 27, 1989, between Emily Steinberg and
Carol Wright Sales, Inc, pursuant to which the Compeay is ctureatly paying
royaities of 2% of revenues on sales of the Company's item C7N and 1% of
revenues on sales of PK8., (Note: The tera of this agreement has expired, but
the parties are continiing to operate pursuant to the terms thereaf)

Tem: see above

Pre-petition Arrearage: $528.50

Oral agrecment with fay Lmports pursueat 10 which the Company is currently

_ paying royalties of 1% of reveaues on sales of the Company e NX3.

Tam: ‘
Pre-petition Arregruge: $16.48

QOra! agreernent with Dor McKeone pursuant o which the Company is cuzrently

- paying royalties of 1% of revenuss oo sales of the Company’s Items P75 and
NY4.

Term:
Pre-petition Amrearage: none
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ASSET PURCHASE AGREEMENT, dated as of November 5, 1999,
(tha “Agregrnent’”) among CW GIFTS, LLC, a Delaware limited lisbility company
(“Scller™), GENESIS DIRECT, INC., a Dolawars corporation (“Genesiz™) and LITTLE
GENESIS, INC,, 2 Delawars corporation (“Littl Genesis” and, together with Genesis,
the “memhgm:m") end DR. LEONARD'S HEALTHCARE CORP., a Delawarc
corporation (“Buver”).
WITNESSETH

WHBEREAS, Seller is cngaged in the business of catalog marketing to
constumers of various products (the “Business™);

WHEREAS, on August 19, 1999, the Seller and the Sccurityholders filed
voluntary petitions for reorganization under Chapter 11 of Title 11 of the United States
Bankruptey Code (the “Bapkruptcy Codc™), in the United States Bankrupicy Court for
the District of New Jerscy (the “'Court™), Case No. 99-39299 (the “Bankruptcy
Eraceeding”);

WHEREAS, Securityholders own all of the outstanding limited liability
company {uterests of Seller;

WHEREAS, wpon and subjcct to the terms and conditions set forth
herein and subject to the epproval of the Court, Buyer desires to buy and Seller desires
to scll cerinim assets in connection therewith, and Buyer is willing to assume only those
liabilities and obligations of Seller specifically assumed by Buyer, all a5 hercinafier set

forth;

WHEREAS, Seller has or will promptly file with tho Cowrt several
motions, incloding & motion seeking & Court Order (the “Sales Order™), pursuant to
Sections 105, 363 and 365 of the Banktuptcy Code, authorizing the sale of certain of
Seller’s assats to the Buyer (the “Sale Motion™) in the fonm aftached hereto as
Exhibit “A™; and

NOW, THEREFORE, in consideration of the premises and of the mutual
coveanants of the parties hexeto, it is hereby agreed as follows:

1.1. Transfer of Assets. On the basis of the representatiuns, warranties,
covenants and agreements and subject to the satisfaction {or waiver by the party whose
obligations hereunder are subject to such satisfaction) of the conditions sct forth in this
Agreement, on the Closing Dato (as defined in Section 2.1), Sellex shall sell, convey,
assign, transfer and deliver to Buyer and/or Buyer’s assignees, and Buyer shall purchage
and acquirs fromn Scller, the asscts, rights, titls, propertics, claims and cantracts of Seller
as sct forth below:
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(a) the contracts and agreaments Jisted on Schednle 1,1(a) (the
“Contracts™);

(b) all Seller’s right, title and intercst in and to the following, including
the physical materials and all inecllectual property rights (including copyrights and trade
scx:rzts) therein or related thereto (mcluﬁmg all rights o sue end yeeover for demuges

nd-provesdy Tor infringement o other impairment thercof prior to the Closing Datz)

(coﬂocﬁvdy. the “Inteflectus) Property”):

(i) all of Seller’s customer lists, customer files, Mailing Lists (as defined
in Section 3.1(g)ii)), list rental and exchange records &od customner records and
othet data in any form or media, whether in draft or fina! form (colectively,
“Customer Lists"),

(ii) all of Seller’s catalog artwork wherever located, including without
limitation, all photography, graphics, drawings, fonts, scparations, layouts, and
digital-files in any form or medie whether in draft or finai form;

(iii) all of Scller’s books and records, including without limitation, the
histotical and planned marketing mail plans and catalog programs, the arder
flow of each of Seller’s catalog programs, and the purchasing and merchandising
books and records in any form or media, whether in draft or final form;

(iv) all United States, state and foreign registered and unregistered
tradomarks and service marks, trademark and service mark rogistrations,
trademark 2nd service mark applications for registration, trade namas, corporate
names, domain names, brand nemcs and the like (including product namcs and
corporate names), as set forth on Schedule 1.1(b)iv) togethicr with the goodwill
commested with the use thervof and symbolized therchy,

(v} all non-goventnental licenses, sublicenses, covenants or agreements
to which Seller is a-party, which relate in whole or in part to any items of the
catagoties mentioned above in clanses (i) - (iv), including al! trademark liceascs
g5 set forth on Schedulc 11(b)iv);

(v1) all 800- or 888- prefix phone numbers vsed by Seller in connection
with any aspect of Seller’s husiness;

The 2ssets being sold, conveyed, assigned, transferred and delivered to Buyer by Seller
hereunder are sometimes hescinafer refeced 10 a8 the “Assets.”

1.2. Excluded Assets. It is expressly understood and agreed that the
Assets shall only include those items st forth in Section 1.1 of this Agreement.
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¥ gy 1929 FROM:RAVIN SARASOHN ID:2B12282741 PAGE 4155

Schedule 1.1(b)(iv) -

Trademarks

APPLECREEK

Serial No. 75/219,125
Reg. No. 2,146,072

HEALTH & COMFORT

Serial No. 75/140,989
Reg. No. 2,110,003

MISCELLANEOQUS DESIGN

Serial No, 737744,019
Reg. No. 1,542,841

License Agreements
i. See License Agreements referenced in and attached to Schedule 1.1(a).

2. License Agreement dated September 14, 1998 by and between Carcl Wright
Promotions, Iac. (“CWP™) and CW Gifts, LLC f'k/a Genesis Direct Forty-Three,
LLC.

Domain Names

The domain name “carolwrightsgifts.com” which is registered with Network
Solutions, Inc.

TRADEMARK
REEL: 002460 FRAME: 0030

o5



(FRI) 4.26'02 16:22/ST. 16:16/N0. 4861875425 P 25

;@28 FROM:RAVIN SARASOHN IDi2@ 12282741 PAGE, 42/6%

dsg

Schednle 3.1(c)(ii)
Requi ns
CIT has a lien on all assets and intellectual property of CW Gifts. LLC (" Target™ or

~Company™}. These will be released as a condition to Closing.

License Agreement dated September 14, 1998 by and between Carol Wright
Promotions, Ine, (‘CWP™) and CW Gifts, LLC {/k/a Genesis Direct Forty-Three,
LLC, pursuant to which CW Gifs licenses the trademark Carol Wright Gifts from
CWP.
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