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To the Herorable Commissioner of Patents and Trademarks: Please record the attached original documents ar copy thereof,

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Tultex Corporation

U.5. Bark Nationhal Association, a5 Trustee, Name: -
Attn: Corporate Trust Department Internal
Address:
[ indwiduaits) Association Street Address: 101 Gommorwealth Boulevard
D General Partnership D Limited Partnership il
[ ] corporation-State City:_Martinsvilla State:_VA zip: 24118
[] Other [] Individuai(s) citizenship

D Assacigtion
Additional name(s) of conveying party(les) attached? [ JYes[ |No I.___I General Partnership

3. Nature of conveyance: |:| Limited Partnership
I:l Agsignment I:I Marger Corporation-State. Virginia
D Security Agreemant I:I Change of Name |:| Other .
Otrar_Reloase of Secriy Agreermen e o e L St i
Execution Date;03/17/2000 &E;?d?:ﬁ:)r:\?ll%r:ﬂ?::)t;?gdadf;’:’:(r:;? :l‘:::::]u%?? r aéiisgnrlui.nlt) o

4. Application number{s) or registration number(s):
B. Trademark Registration No..s) 2312279; 1968557

1733245; 1657481; 1420194, 1162033

A_ Trademark Application Na.(s)

Additional number(s) attached | | Yes No

5. Name and address of party to whom correspondence &. Total number of applications and
concermning decument should be mailed: registrations invelved: ... IE

Karen L. Lynd

Name:

7. Totalfee (37 CFR 34

Internal Address;

Greenebaum Doll & McDonald PLLC [ ] Enclosed
Authorized to be charged to deposit account

3300 National City Tower

0 . D it t nurnber:
Strogt AddrEESZ 101 Sauth Fifth Street 8 eposit accoun u
50-0976
ity Louisville gpape; kY 7ipA0202
DO NOT USE THIS SPACE
9. Signature.

Karen L. Lynd W d L%’f)’g( _Nay 24, 2002
4

MName of Person Slgning Signature Date
11

Tolal number of pagas Including covar shaat, attachments, and docurment:

Mafl documenis to be recorded with required cover sheet infarmatian te:
Cemmlasioner of Patent & Trademarks, Rox Assignmanta
Washington, D.G, 20231
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Recordation Form Cover Sheet
Continuation of Information in Item No. 2
2. Name and address of additional receiving party:
Name: Califormia Shirt Sales, Inc.
Street Address: 300 South Raymond Avenue
City: Fullerton State: CA Zip: 92631

v Corporation — State: Virgima
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF VIRGINIA
LYNCHBURG DIVISION

i

In re; : Procedurally Corsolidated
Case No. 99-036:6
TULTEX CORPORATION, : Chapter 11 ;

a Virginia corporation, et al.,
Debtors. :
ORDER AUTHORIZING SALE OF DISTRIBUTION BUSIN -iiSS ASSETS

FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBERANCES
(Distribution Business Assets) :

This matter coming before the Court on the Motion of Debtors and! Debtors in
Possession For An Order (A) Establishing Bidding Procedures and Appro lmg, a Break-Up Fee
and (B) Authorizing the Sale of the Disiribution Business Assets (the “ Mo]ﬁ?ion“) filed by the

above-captioned debtors and debtors in possession (collectively, the “ Deb&[l)rs”); the Court

having reviewed the Motion and having heard the statements of counsel ink:%support of the relief

requested in the Motion at a hearing before the Court (the “Hearing”); thciiircourt finding that

(a) the Court has jurisdiction over this matter pursuant to 28 U.5.C. §§ IS.EE' and 1334, (b) this
Is a core proceeding pursuant 10 28 U.$.C. § 157(b)(2) and (c) notice of this Motion (and
service of the proposed order) was sufficient under the circumstances; andj:he Court having

determined that the legal and factual bases set forth in the Motion and at thi Hearing establish

Just cause for the relief herein granted;
IT IS HEREBY ORDERED THAT: i

1. The Motion is GRANTED.
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2. Capitalized terms not otherwise defined herein have thcj;‘,* meanings given to

1
them in the Motion. i

3. The Distribution Business Sale Agreement is approved f?)ursuant 1o
Bankruptey Code section 363(h). :

q. The Debtors are authorized, pursuant to sections lOS(aigand 363(b)(1) of the
Bankrupicy Code, to setl the Distribution Business Assets pursuant (o 1he?;'iﬁi:rms set forth in the
Distribution Business Sale Agreement, and to ke any and all acrion neccﬁjsary, appropriate or

advisable to complete such sales. All such Distribution Business Assets shﬁill be sold " AS IS,

WHERE IS" without representation or warranty of any kind, unless expresly otherwise noted

in the Distribution Business Sale Agreement.

5. The Debtors are authorized under section 363(f) of the :?‘ ankruptcy Code 1o

sell, convey, transfer and deliver the Distribution Business Assels to the Eirchaser (or any

Third Party), free and clear of any and all claims, liens and encumbranc including the

Liens, with any such Liens to transfer, affix and attach io the sale pmceedii of the Distribution

Business Assets.
0. The holders of Liens (or their respective agents or reprq;::cntatives) shall
r Agreement by
executing and delivering any and all additional instruments and documentsvhich may be
istribution

necessary, desirable or customary to enable the Debtor to consummate the

Business Sale Agreement and the transactions conternplated therein, inclug

mg the release of

any existing Liens on the Distribution Business Assets and any document réquired to effect the

;.{;
transfer of title. jE
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of the Distribution

Business Assets to pay the customary closing costs related to the sale, IHQL.I
|

limited (o, the cost of preparation of documents effecting releases of any I.iens against the

7.

I
I
l

The Debtors shall use the gross proceeds from the sal

-

ding, but not

Distribution Business Assets. Afier payment of the toregoing, the remai:i}mg procecds (the

H
vl N
shall remit to the

&

Indenture Trustee (for the benefit of the Bondholders) $221,433, which w{rem amount equal to
I

twenty percent (20%) of the book value of the machinery and equipment fiting acquired by the

"Remaining Proceeds™) shall be disposed of as follows: (i) the Debtors

Purchaser; and (ii) the Debtors shall remit the balance of the Remaining Floceeds to Bank of

t

America N.A. as agent (“Bank of America”) for the Debtors’ posr-pctitid;h debtor-in-

i

possession lenders (collectively, the “DIP Lenders™) pursuant to that certi-:,in $150,000,000

i
Senior Secured Super Priority Debtor-in-Possession Loan and Security Aéﬁﬁreement dated as of
Decemnber 3, 1999 (as amended, the “IMP Loan Agreement™). Bank of Al' erica shall be and

is hereby authorized to apply the balance of the Remaining Proceeds receiﬁ.
|

payments received on account of the Pledged Note or the LC (as such terriﬂf

are defined in

Paragraph 8 of this Order) to the outstanding obligations due and owing urj;‘fcler the DIP Loan

Agreements subject to the DIP Lenders’ remitting to the Indenture Trustee;fiigsuch amounts as the

parties may agree upon in writing, or in the absence of such agreement, as)

determine are the values allocable, if any, with respect to any real propertj}:-

]
" Leaseholds™) assumed by and assigned, -orotherwis—tamsferred, (0 the fl

Court shall schedule a hearing on request either by the Indenture Trustee o

with respect to valuation of such Leaseholds or the allocation of that portid.{f.

s

the Court may
:leases (the

urchaser. This

l
* Bank of America

of the purchase

D

price for the Distribution Business Assets thereto at a later date upon a mirimum of twenty

3
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i?-zation of future
|

(20) days notice (o either party and all other parties-in-interest. The rese{
determination of issues of valuation with respect to the Leaseholds is witHout prejudice and

with reservation of all rights, claims, objections and interests on behalf ot Bank of America,
ﬁ

the Indenture Trustee or any other party-in-interest. Further, any and all }%cmiuances made
hereunder to the Indenture Trustee or Bank of America shall be subject toE'_thc 1mvestigation
rights of the Official Committee of Unsecured Creditors, as such rights ar ‘ defined and
circumscribed in accordance with paragraph 9 of the Court’s Final Qrder :}\pproving Debtors’

i
Emergency Motion for Order Authorizing Debtors to Incur Post-Petition iiecured Indebtedness

|
and Granting Security Interests and Priority, and Providing Adequate Proﬂé%‘:ctiﬂn. dated Yanuary
5, 2000 (the “ DIP Order™), provided further that the making of such rem .étance shall not
affect any security interest of Bank of America, the Indenture Trustee and -;‘:)r the Bondholders
in the Remaining Proceeds, which security interest shall continue, so that,_-iijm'::_[ alia, in the
event that Bank of America, N.A ., as agent for the DIP Lenders, or the Irh;aienture Trustee
and/or the Bondholders are not entitled to retain all or a portion of such R&:E‘rnaining Proceeds,
the security interest of Bank of America, the Indenture Trustee and/or the ?Elondholders in all
or any such portion of the Remaining Proceeds shall continue both before ‘rt-nd after such

Remaining Proceeds have been returned to the Debtors’ estates.

8. Pursuant to the terms of that certain Assignment of Notd ‘ (the * Assignment”)

fo be executed by and among Bank of America, as agent, and Tultex Corpjaration ("Tultex™),

California Shirt Sales, Inc. (CSC"), a Virginia corporation, and Tultex/T-$ hlrt City, Inc.

("TSC"), a Virginia corporation (Tultex, CSC and TSC collectively, the "zj}.ssignors ™ and to
LE

be dated as of May 22, 2000, as well as the DIP Order and the DIP Loan I i}ocuments (as

TRADEMARK
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defined in the DIP Qrder), any and all interests of the Debtor’s estates in

;?

certain Promissory Note to be executed and dated as of May 22, 2000 ﬁ-cﬁ-}
LLC in favor of the Assignors, in the siated original principal amount as ¢

accordance with the Distribution Business Sale Agreement (together withs

hat certain that
n TSC Acquisition,
etermined In

11l amendments,

restatements and modifications thereof, the “ Pledged Note”) and that ceriflin letter of credit

(the “LC"), 1o be issued in favor of the Assignors as security for paymeni;
Pledged Note shall be transferred, free and clear of any and all liens, claiiifii
encumbrances (other than with respect to the liens, claims, interests and e;‘i
in favor of the Indenture Trustee and the Bondholders, which liens, claimi‘r
cncumbrances are subordinaie to the interests of Bank of America and thel

Bank of America, as agent, for application against the Debtors’ Obligatior

Loan Documents (as defined in the DIP Order). The Assignors are herebjé

|
authorized and directed to execute the Assignment, and to otherwise perfol

and obligations imposed upon them thereunder. Upon execution, the Assiﬁ,

i

s due under the
hs, interesis or
Lcumbrancas existing

, interests and

P]P Lenders), to

% under the DIP
expressly
Jrn any and all duties

nment will

constitute a valid and binding obligation of each of the Assignors, enforceible against each of

|
L

the Assignors, and any and all successors and assigns thereof, according t¢! its terms.

1
!
9. Closing on the Distribution Business Sale Agreement sh

(5) days of the date of the entry of this Order. ;

10,

|

#ll occur within five

The Court finds that the Purchaser of the Distribution BlEisiness Sale

Agreement pursuant to this Order has purchased (or will purchase) all such!
i

assets in good faith

for purposes of section 363(m) of the Bankruptcy Code and Federal Rule GEE Bankruptcy

Procedure 7062, which provisions shall apply to this Order. i
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11. Notwithstanding Federal Rule of Bankrupicy Procedur!
t+hatf 15 not d_fﬂa ed purswant o Fdernd Hude aﬁ Bﬂhbnﬂf‘l’ f’me'!

final ordemand section 363(m) of the Bankruptcy Code and Federal Rule LD

Procedure 7062 shall apply to this Order.

The Clerk is directed to send a copy of this Order to Bruce H. Ma

Ryan, 707 East Main Street, 11" Floor, Richmond, Virginia 23219

Dale: May __Lz 2000

|

ooa

6004(g), this is a
of tey GﬂcJV[a)

pf Bankruptcy

fson, at LeClair

a3

t
{
\

I ask for this:

AR~

Bruce H. Matson, Esq. (Va. Bar No. 22874)
Lynn Lewis Tavenner, Esq. (Va. Bar No. 30083)
Paula 5. Beran, Esq. (Va. Bar No. 34679)
LeCLAIR RYAN, A Professional Corporation
707 East Main Street, Eleventh Floor

Richmond, Virginia 23219

FOTUT GETY, TESTE:

L L. CRASG, I, CLERK
20 BTATES BANZRUPTCY CQ)
By Q .

Deputy Clerk

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649)
JONES, DAY, REAVIS & POGUE
North Point

901 Lakeside Avenue

Cleveland, Ohio 44114

(216) 579-3939

-y
b,
™

)

ATTORNEYS FOR DEBTORS AND
DEBTORS-IN-POSSESSION

g

£

i3

iRT

'RADEMARK

REEL.: ¢

02474 FRAME: 0266



[
4702 FRI 16:56 FAX 502 539 4412 GDM dolo

Seen and not objected to:

onald I. Silverman o c7%, 4 M i
BIMGHAM DANA LLP
399 Park Avenue
New York, New York 10022-4689
(212) 318-7868
-and-
Jonathan Alter
BINGHAM DANA LLP
One State Street |
Hartford, Connecticut 06103-3178 :l
(860) 240-2800 f

ATTORNEYS FOR THE INDENTURE TRUSTEE

Jesse H. Austin, 111, Esq. -
Christopher S. Strickland, Esq.

Paul, Hastings, Janofsky & Walker LLP
600 Peachtree Street, N.E., Suite 2400
Atlanta, Georgia 30308

~and-

William F. Schneider, Esq.

Smith & Falcone

Suite 712 NationsBank Building

801 Main Street

P. O. Box 957

Lynchburg, Virginia 24505

ATTORNEYS FOR BANK OF AMERICA, N.A.

7 | TRADEMARK
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¥
i,
-"'F.-——J
A. Carter Magee, Ir., Esq.
Magee, Foster, Goldstein & Sayers, P.C.
310 First Street :
Roanoke, Virginia 24003-0404

ATTORNEYS FOR THE OFFICIAL COMMITTEE 1'? 1
OF UNSECURED CREDITORS

Julie Gregory, Esq. (Va. Bar.No. 3409 )
James G. Cosby, Esq. (Va. Bar No. 07671)
OFFICE OF THE U.S. TRUSTEE

806 Poff Federal Building

280 Franklin Road, 5. W,

Roanocke, Virginia 24011-2212

R e
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Certification

I hereby certify thart the foregoing proposed Order Authorizing Sile of Distribution

Business Assers Free and Clear of Liens, Claims and Encumbrances (Distribution Business

Assets) has either been endorsed by or served upon all parties 1o the actien.

|
|
:

GV TuA

Bruce H. Matson

|
!
!
N

i

J
z

g

%

Rt e e e e
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GREENEBAUM

GREENEBALUM M DALL a MEDANALD puLe

3300 NATIONAL CITY TOWER
101 SauTH FiFTH STREET
LouisviLLe, KY 40202-3197
B02/5R9-2200

FAX 502/587.3695

WWW, Jreanabaln.cim

ool

To PHONE NUMBER

FAX NUMBER

Assignment Division 703/308-9723
Patent and Tradernark Office
Washington, D.C.

703/306-5995

FROM: Karen L. Lynd 502/587-3789
DATE: May 24, 2002

SuedecT: Trademark Recordation Form Cover
Sheet

PAGES: 12 page(s), including cover page.

RerORT TRANSMISSION PROBLEMS TO: Betty Gronotte

502/540-2270

502/587-3794

MESSAGE:

CONFIDERTIALITY NQTICE

The information contained in this facsimile massage, and in any accompanying documents, constitutes confidential information which helongs to Greenebaum
Dol & McDonald PLLC. This inforimation is intended only for the use of the individual or entity named above. Hf you are:not the imended recipient of this
information, you are haraby natified that any disclosure, copying, distribution, or the taking of any action in reliance on this information, is strictly prohibized.
It you have received this facsimile message in error, please contact us immediately at one of the telephone nurmbers 2have to arrange for its return or

destruction. Thank you.

LouisviLee, Kentucky  LExingTON, KENTUCKY  COVINGTGN, KENTUCKY  FRANKFORT, KENTUCKY CINGINNATI, OWio  MNaskviese, TENNESSEE  WASHINGTON, DT

RECORDED: 05/24/2002
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