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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF *CONSOLIDATION / *MERGER
{General Laws, Chapter 156B, Section 79)

e 2 _«
:‘1‘} —O_ E—l _t’
¥ PR
1 hereby approve the within Arnicles of *Consolidation / *Merger and = 4 :‘E e
the filing fee in Lhe amount of $ M__ , having been paid, .{:_. g ij;z
said articles are deemed to have been filed with me this _Z?_z‘__ o - ]
day of OQofbbUf , 20 €1 1._'H :
IR
b=
Effective date
WILLIAM FRANCIS GALVIN
Secretary of the Commonwralth
TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:
patrick T. McCloskey
Kronish Lieb Weiner & Hellman LLP ———————
lwmwwmﬂ—m’
Ttlcphon:: (212) 479_6123
Fax: (212) 479-6275
. - 1 .
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FEDERAL IDENTIFICATION FEDERALIDENTIFICATION

" D

@The Commonivealth of malzsachusmsr

Examiner Tr William Francis Galvin
Secretary of the Commonwealth
k‘ One Ashburton Place, Boston, Massachuserts 02108-1512 87
/

ARTICLES OF *CONSOLIDATION / *MERGER
{General Laws, Chapter 1568, Section 79) 012‘118 10
Ve

Hrpadntaikond "merger of (HY‘ Trend-Lines, Inc.
LS Woodworkers Warehouse, Inc. LM&)

o—}

the constituent corporations, into

S0 “one of the constituent corporations organized under the laws of: _Delaware

The undersigned officers of each of the constitucnt corporations certify under the peaaliies of perjury as follows:

1. An agreement of  Sooolroomk *merger has been duly adopred in compliance widh the requirements of
General Laws, Chapeer 156B, Secdon 79, and will be kept as provided by Subsection (¢} thereof. Thepspdinsot
*surviving corporation will furnish 2 copy of said agreement to any of its stockholders, or w0 any person who was
a stockhalder of any coastituent corporation, upon written request and without chasge.

2. The cffective date of the Seemapktsbadomck “merger determined pursuant to the agreement of Jeenselisatieny/

*mesges shall be the date approved and filed by the Secietary of the Commonwealth. If 3 later effective date is
desired, specify such date which shall not be more than ehiryy days afier the date of filing:

3. (For a merger)
“*The fallowing amendments to the Articles of Organization of the surviving corporarion have been effected

pursuant to the agreement of merger:

None.

I J {For a consolidation)
P 0 {a) The purpose of the resulting corporation is 1o engage in the following business activiries:
M0

RA .

Q’? *Delete the imapplicable words.

Note: If the space propided under any ariicle or item on this form ii insufficient, additions shall be set forth on separate
-_— 8 1/2 x 1! sheeny ofpaprr with a bﬁ mlr‘fu of ot feast | l'ntb, Additions to mare than one article may be made on & n't:f(
PC. thees us Jowg ar cach article requiring tach additien is clearly indicated.

156079 41400
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(Fot a conseiidatien)

{b) Stare che total number of shares and the par value, if any, of each dlass of stock which the reswlting corporation is
authorized to 1ssue:

WITHOUTPARVALUE WITHPARVALUE ﬁ!
TYPE NUMBER OFSHARES TYPE NUMBER OFSHARES PARVALUE |
Common: Common: '
Prefersed: Preferred:
-

**(c) If more than one class of siock is authorized, stare 3 distinguishing designation for each class and provide 2 descriprion

of the preferences, voting powers, qualifications, und special or selative rights or privileges of each class and of cach series
then established.

**(d) The resuictions, if any, on the ransfer of stack contained in the agreement of consolidation are:

ffaies of the corporation, for it

. isi i lation of the business and 2
(¢} Other lawful provisions, if any, for the conduct and regula T e o ekbaldens,

voluntary dissolution, oz for fimiting, defining, or regulating the pawers of the corporation,
ar of any class of stockholders:

[lfﬂl J‘ bt‘ow Ay he dclctcd 1‘ Lllf 'Cluhlﬂ fsurvivaa, Cofpn‘lu“n 13 Or 1“115& u“dlt [he ! W, D‘ a stale O‘hl‘f
g 3 g aws s

than Massachaserts. | )
M L
b izati £ the *sesulting / “surviving
fie inf ‘on contsined in ltem 4 is nor a permanent pant of the Arsicles of Organization 0
4. The information
corpotation.

2 I (4 rec ﬂddlcﬁ& \hc < Lll(Ul ! S\ll’VlVlng Cﬂl’pOfl[lOﬂ n Mﬁilﬂfhﬂs {{IBN (POSI 0”1 14 bax s d P
( ) h serect Of 443 % € s ¢ y¢ noi acce, :Gb’(

N .
] ne .
“*if there are e provisions state Na
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(b) The name, residencial address and post office address of each director and officer of the “resulting ! *surviving corperation is:

NAME RESIDENTIALADDRESS POST OFFICE ADDRESS

President:

Treasurer:

Clerk:

Directors:

(c} The fiscal year end (e tax year) of the "resulting / *surviving corporation shall cnd on the last day of the month of

(d) The name and business address of the resident agent, if any, of the "resulting / "surviving corporation is:

Item 5 below may be deleted if the resubtinglsurviving corporation is organized wnder the laws of Massachosetts.

5. ?l"h:';{mhmpd{'sur\_rwmg catporation hereby agrees thar it may be sued in the Commonwealth of Massachuseris for any prior
obligation of any consticuent Massachuscuts corporation, any prior obligation of any constituent forcign corporation qualfied
vnder General Laws, Chapeer 18], and any obligations hereafter incurred by the “sesuliing / “surviving corporation, induding the
obligation created by General Laws, Chaptes 156B, Section 83, so long as any Jiabality remains outstanding against the corporation
in the Commonwealth of Massachusetts, and it hereby irrevocably appoints the Secictary of the Commonwealth as its agent 10
accept service of piocess in any action for the enforcement of any such obligauon, including taxes, in the same manner as
pravided in Chaprer 18].
* See Item 6 - (Sheet attached)
FORMASSACHUSETTS CORPORATIONS
Assistant Clerk

The undessigned *President XXWOROMHEIRNand XERHXIXCMAAITIHK of Trend-Lines, Inc, .
1 corporation organized under the laws of Massachusects, furcher state under the penaltics of perjury that the agreement of

7 *merger has been duly| executed on behall of such,gorporation and duly approved in the manner required by

Soamctistinand
General Laws, Chapter 156B, Section 7
Walter Spokowski \'\ ' Dresident
\-/_\_ Assistant Clerk
David Garbus XEhdob stk
[

FOR CORPORATIONS ORGANIZED INA STATE OTHER THAN MASSACHUSE’US-/WW :/iz i

a . i
ter Spokowekig (] ° Zpd  Ridfiard Mendell
w.

The undersigned, ¥

a corporauon organized under the laws of

of Woodworkers warehouse, Inc.

the penalties of perjury that the agreement of TORORNIBERK
by the laws of Delaware

, Forther state under

Delaware

*meger has been duly adopted by

such cerporation in the manner required

; President Spo o

“Delete she inapplicable word).

tSpecify ihe officer baviag prwers and duties corrponding

f ] 2 Massachusetts
10 thase of thr prosident v vict prmdrn: of «
urpw-m{ argunized under General Lawi, Chaprer 1568 Secretary - ‘(L ’V,Q/
end duries correponding . 7.,

FiSpecify ihe afficer Baving pewers .
te :‘;.— Jz(d or assisiznt clerk of 1wih 4 Muassarhxserts corporanam
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Item 6

This merger has been approved by an order of the United States Bankruptcy Court,

District of Massachusetts in In re Trend-Lines, Inc, ¢t al. (Case Number 00-15431), a copy of
which is attached hereto, and no further action of the directors or stockholders of the constituent

corporations is required.

TRADEMARK
REEL: 002502 FRAME: 0318



“'f JGKE UNITED STATES BANKRUPTCY COURT

DISTRICT OF MASSACHUSETTS

3 !
1
EASTERN DIVISION
)
In re: )
)
TREND-LINES, INC., ) Chapter 11
) Case No. 00-15431-CJK
Debtor. ) Substantively Consolidated
) Estate
)
In re: ) /
)
POST TOOL, INC., ) : / 7 W /
) /
Debtor. )
)

ORDER CONFIRMING FIRST AMENDED JO
REORGANIZATION PLAN OF TREND-LINES, IN(. AND
THE OFFICIAL COMMITTEE OF UNSECURED C ITORS

The First Amended Joint Reorganization Plan of Trend-Lines, Inc.\and the Official
Committee of Unsecured Creditors (the “Plan™) dated September 7, 2001, proposed by Trend-
Lines, Inc. and Post Tool, Inc. (collectively the “Debtor”)' and the Official Committee of

Unsecured Creditors (the “Committee”), having been transmitted to creditors, and after notice of

and a hearing to consider the Plan, after an offer of proof and an affidavit submitted by the

Debtor, and after reviewing the Report of Plan Voting filed with the Con.!:rtW the Court FINDS as

follows: _
3

A. On or about August 31, 2001, the Debtor filed a Motion for\Authority to Enter

Into Emergence Financing Commitment Letter With Secured Lender (the "Exit Financing

Motion") which sought, among other things, authority to enter into a ccr\nTl

commitment Jetter

-
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with Bank of America, N.A., as agent for certain lenders (cach and together, “BankAmerica™), to

provide exit financing to the Debtor (the “Exit Financing Facility’) on the Bffective Date. No

opposition to the Exit Financing Motion was filed and the Court grantcdithe Exit Financing

Motion by Endorsement Order on September 17, 2001.

B.  The consummation by the Debtor of the Exit Financing F‘:pcility is a condition

precedent to the effectiveness of the Plan. !

C. The Exit Financing Facility provides, among other things, that BofA will be
granted first liens on all of the Debtor’s assets, |

D. In order to facilitate the procurement of trade credit by Reorganized Trend—Lihes
pursuant to the Plan, the Debtor has asked that certain vendors commenge the shipment of goods
on credit after the Confirmation Date, on the condition that the Debtor hold such goods in trust
pending the Bffective Date of the Plan. The procurement of such trade credits is a condition

precedent to the effectiveness of the Plan.
E. On Oclober 11, 2001, the Debtor and the Committee filed a Joint Motion to

Approve Nonmaterial Modification to First Amended Joint Reorganizatbn Plan of Trend-Lines,

Inc. and the Official Committee of Unsecured Creditors (the “Motion to Modify™).

F. In accordance with the Plan, on October 11, 2001, the Debtor and the Committee

filed a plan supplement (the “Plan Supplement”).

i “Objections’ - (i) the State
G. Objections to the Plan (coliectively the “Objections " wete filed by: g) the Stal

of Connecticut Department of Revenue (the “CDOR"); (i) O’ Connell Tilton Limited
i i ion: and (v) MSI
Partnership; (ii1) Andover Capital Group, Inc.; (iv) Levin Management Corporation, and (V)

Realty Trust.

to them in the Plan.

i ing ascribed
1 All capitalized terms not otherwise defined herein shajl have the mcaning

2
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—

H. The Plan complies with the provisions of the United States Bankruptcy Code (the
“Code™).

L The Debtor and the Commiittee have complied with the provisions of the Code.

J. The Plan has been proposed in good faith and not by any means forbidden by law.

K. Any payment made or to be made by the Debtor, or by a person issuing securities
or acquiring property under the Plan, for services or for costs and expenses in, or in connection
with the case, or in connection with the Plan and incident to the case, have been fully disclésed to
the Court and are reasonable or, if to be fixed after confirmation of _t.hc Plan, \ﬁ]] he subject to
the approval of the Court.

L. The identity and affiliations of the persons who are to be directors, officers or
trustees of Reorganized Trend-Lines after confirmation of the Plan have been fully disclosed, and
the appointment of such persons to such offices, or their continuance therein, is consistent with
the interests of the creditors and equity security holders and with public policy.

M.  The identities of any insiders that will be employed or retained by Reorganized
Trend-Lines and the nature of their compensation have been fully disclosed.

N. Each holder of a Claim or Interest in each impaired class of Claims or Interests
will receive or retain under the Plan on account of such Claim or Intercst property of a value, as
of the Effective Date, that is not less than the amount that such holder would so receive or retain
if the Debtor were liquidated under Chapter 7 of the Code on the Effective Date.

3

O With respect to each Allowed Secured Claim provided for by the Plan and subject

to the terms of the Stipulations, the holder of such Allowed Secured Claims have accepted the

i te, that is
Plan or will receive or retain under the Plan property of a value, as of the Effective Date,

r 1 £d t »
not less than the value of such holder's interest in the Debtor’s bankruptcy estate’s (the “Estate”)

TRADEMARK
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interest in the property that secures such claims.

P. With respect to any Allowed Claims of the kind specified in Section 507(a)(1) or
507(a)2) of the Code, the holders of such Allowed Claims will receive cash on the Effective
Date equal to the Allowed amount of such Claims or will be treated pursuant to an agreement
between the parties.

Q. With respect to any Allowed Claims of the kind specified in Section 507(a)(3),
507(a)}(4), 507(a)5), 507(a)}(6) or 507(a)(7) of the Code, the holders of such Allowed Claims will
receive cash on the Effective Date equal to the Allowed amount of such Claims.

R. With respect to any Allowed Claims of the kind specified in Section 507(a)(8) of
the Code, the holders of such Allowed Claims will receive, at the Debtor’s discretion either (i)
cash on the Effective Date equal to the amount of the Allowed Claim; (ii) deferred cash
payments over a period not exceeding six years after the date of assessment of such Allowed
Priority Tax Claim, plus interest at the Case Interest Rate; (iii) deferred cash payments in five
equal monthly payments, commencing thirty (30) days afier the Effective Date, in aggregate
principal amount equal to the Allowed Priority Tax Claim, plus intcrest on the unpaid portion
thereof at the Case Intercst Rate; or (iv) such treatment as to which the Debtor and the holder of ’

the Allowed Priority Tax Claim shail have agreed upon in writing.

S. At least one class of Claims that is impaired under the Plan, determined without

acceptances of the Plan by any insider, has accepted the Plan. .

including any

T. Confirmation of the Plan is not likely to be followed by the need for further

financial reorganization, of the Debtor or any successor to the Debtor under the Plan.
U.  Reorganized Trend-Lines will be able to make all payments required to be made

on the Effective Date under the Plan and to otherwise comply with the Plan.

4
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V. All fees payable under Section 1930 of Title 28 due prior to the Confirmation
Hearing have been paid. Subject to the terms of this Order, the Plan provides for the payment of
all future fecs payable under Section 1930 of Title 28.

W.  The Debtor is not obligated for any retiree benefits, as that term is defined in
section 1114 of the Code.

X. The Plan does not discriminate unfairly, and is fair and equitable, with respect to
cach class of Claims or Interests that is impaired under the Plan.

Y. Service of (i) the Pian, (ii) the First Amended Disclosure Statement With Respect
1o First Amended Joint Reorganization Plan of Trend-Lines, Inc. and the Official Committee of
Unsecured Creditors (the “Disclosure Statement™), (iii} the order of the Court approving the
Disclosure Statement dated September 10, 2001, and (iv) the associated materials described in
the order approving the Disclosure Statement dated September 10, 2001, was adequate and in
compliance with the applicable Rules of Bankruptcy Procedure and in accordance the applicable

orders of the Court.

Z. Confirmation of the Plan is in the best interest of the Debtor, its creditors and the

Estate.

NOW THEREFORE, based upon all of the evidenee, including the findings set forth

above, the evidence proffered or adduced at the Confirmation Hearing, the objections filed to

and of the Debtor’s chapter i1

-

Confirmation, and the entire record of the Confirmation Hearing

case, and after due deliberation thereon, and good cause appearing therefore, 1115 heteby

ORDERED that:
1. The Motion to Modify is hercby allowed.

2 The Plan, as modified, be and hereby is confirmed.
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3. Subject to the terms of this Order, the Objections are overruled.

4. Reorganized Trend-Lines is authorized and directed to implement the terms of the
Plan,

5. To the extent any Person provides goods to the Debtor on credit during the period
from the Confirmation Date until the carlier of the Effective Date or October 28, 2001, such
goods shall be held in trust by the Debtor, shall not be eligible inventory for purposes of the
limitations of the borrowing base provided for in the Interim Order Authorizing Cash Collateral
dated September 10, 2001 and prior cash collateral orders (the “Cash Collateral Orders™) and
shall not be subject to any Lien until the occurrence of the Effective Date. Until the Effective
Date, such goods, although not eligible inventory, shall be reported on the borrowing base
certificates provided by the Debtor to BofA, which shall identify the dollar amount of the goods
and the vendors from whom the goods were received. On the Effective Date, such goods shall be
automatically released from trust and shall be automatically subjéct to the first priority liens of
BofA. On the Effective Date, BofA shall be and is hereby automatically granted valid, first
priority perfected liens and security interests in and to all such goods and their proceeds without
the necessity of BofA taking possession, filing financing statements or other documents. In the
event that the Effective Date does not occur by October 28, 2001, the Debtor shall immediately

return the goods receivéd on credit or pay in full the invoices related thereto, in which case, upon

payment in full, the goods shall be released from trust and shall be subject to the licEs and

séam'ty interests granted to BofA pursuant to the Cash Collateral Orders. On and after the

Effective Date, goods received on credit shall be deemed released to Reorganized Trend-Lines

and the goods shall be available for sale by Reorganized Trend-Lines in the ordinary course of its

business and shall be subject to the liens and interests granted to BofA.

6
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6. BofA shall retain its continuing, replacement and additional liens and security
interests in the property of the Debtor and the Reorganized Trend-Lines granted pursuant to the
Cash Collateral Crders, the Plan and the Exit Financing Facility, subject to the valid and existing
liens of other creditors which are of record and which had priority pre-petition over the pre-
petition liens and security interests of BofA. The continuing, replacement and additional liens
and security interests granted pursuant to the Cash Collateral Orders, the Plan (including without
limitation the liens on the Leased Premises) and the Exit Financing Facility shall be and hereby
are automatically deemed perfected on the Effective Date without the necessity of BofA taking
possession, filing financing statements, mortgages, leaschold mortgages or other documents.
Reorganized Trend-Lines shall exccute such agreements, documents and instruments in
connection with the Exit Financing Facility as BofA may reasonably request. The adequate
protection provisions of the Cash Collateral Orders shall continue after the Confirmation Date
and remain in full force and effect until the Effective Date.

7. Unless agreed to in writing by the Debtor and the holder of a Cure Claim, all
Allowed Cure Claims shall be paid 2s soon as practicable after the Effective Date, but in no event
fater than thirty (30) days from the Effective Date. To the extent a Cure Claim is disputed, the

Debtor shall reserve cash in an amount equal to the asserted Cure Claim until the Cure Claim

becomes an Allowed Claim.

the Debtor elects, in its
3

Massachusetts

8. To the extent, under Article I, Section A(3) of the Plan,

sole discretion, to pay any Allowed Claim asserted by the CDOR or the

. di
Departrent of Revenue (the “MDOR”) in deferred cash payments over a period not exceeding

e of assessment of the CDOR’s or the MDOR’s Allowed
y the CDOR or the MDOR shall be

Claim, plus
six years from the dat

interest: (a) the interest rate for any Allowed Claim held b

7
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equal to the rate set forth in 26 U.5.C, §6621, plus two and one-half percent (2.5%); and (b) the
deferred payments on account of any Allowed Claim held by the CDOR or the MDOR shall be
made on a quarterly basis.
9. On the Effective Date and prior to the reincorporation of Reorganized Trend-
Lines in Delaware, the Certificate of Incorporation of Reorganized Trend-Lines shall be amended
to change its authorized capital stock to 7,500,000 shares of common stock, par value $.01 per
share, and such amendment is hereby authorized without further act or action by the board of
directors or stockholders of the Debtor or Reorganized Trend-Lines. Exhibits B and C to the
Motion to Modify will be effective as of the reincorporation of Reorganized Trend-Lines in the
State of Delaware.
10.  ‘The Debtor will be responsible for timely payment of fees incurred pursuant to 28
U.S.C. § 1930(a)6). After confirmation the Debtor will serve the United States Tmstcc with a
monthly final report for each month (or portion thereof) the case remains open. The monthly
financial report shall include the following:

a. A statement of all disbursements made during the course of
the month, whether or not pursuant to the plan;

b. A summary, by class, of amounts distributed or property
transferred to each recipient under the p!an,_ and an
explanation of the failure to make any distributions or

transfers of property under the plan;

c. The Debtor's projections as to its continuing ability to

comply with the terms of the plan; 3
d. A description of any other factors which may materially
affect the Debtor’s ability to consummate the plan; and
1 icati final decree will be filed with
. An estimated date when an application for
) the court (in the case of the fina! monthly report, the date the decree was
filed).
8
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11.  All dividends shall be disbursed in accordance with the Claims deemed allowed
pursuant to Section 1111 of the Code, and any deviation therefrom shall be made only after

application and approval of this Court.

12.  This Court will retain all authority and jurisdiction after confirmation of the Plan

to enforce the provisions, purposes and intent of the Plan or any modification thereof, including
without limitation, matters or proceedings related to:

a. The allowance, disallowance, reconsideration, estimation, compromise,
settlement, adjustment, treatment, or liquidation of Claims and objections
thereto;

b. The allowance of Claims and requests for payment of Administrative
Claims and expenses of the Estate;

c. The right, title or interest of Reorganized Trend-Lines, as may be modified
under the Plan, in any Asset, including, without limitation, the assertion of
Liens against such Asset;

d. The resolution of controversies and disputes, including, without limitation,
disputes regarding the interpretation of the Plan and this Orc.ler and the:
correction of any mistake, defect or omission regarding the interpretation
or enforcement of the Plan and this Order;

c. The modification of this Plan pursuant to Section 1127 of the Bankruptey
Code;

f. The adjudication of any adversary action or other proc@ing br.ought by
the Debtor, the Committee and/or Reorganized Trend-Lincs, prior to or
after confirmation of the Plan, to enforce or prosecute any cause of action,
chose in action or right or recover any claim of the Debtor, the Estate
and/or the Commitice; .

The entry of orders in &id of implementation of the Plan;

ich jurisdiction i ided under the
. Such other matters for which jurisdiction 1s provice ;
" Bankruptcy Code, the Plan, this Order or other applicable law; and

The entry of a final decree closing the Chapter 11 Case.
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13.  Except as provided in Section 1141(d) of the Code and except as otherwise
provided in the Plan, the provisions of the Plan and this Confinnation Qrder shall bind
Reorganized Trend-Lines and all holders of Claims or Interests and will be a judicial
determination of discharge of all debts that arose before the Effective Date and any liability on a
Claim that is determined under Section 502 of the Code, as if such Claim had arisen before the
Effective Date, whether or not a proof of claim based on any such debt or liability is filed under
Section 501 of the Code, whether or not a Claim based on such debt or liability is ailowed under
Section 502 of the Code, whether or not such holder is impaired under the Plan and whether or

not such holder has accepted the Plan, and shall terminate all rights, claims and interests of such
holder, except as provided in the Plan. The Plan will be binding upon and inure to the benefit of
the Debtor, its Creditors, the holders of Interests, Reorganized Trend-Lines and their respective

successors and assigns.

14.  Except as otherwise provided in the Plan, the confirmation of the Plan vests all of

the Debtor’s assets and all property of the Estate in Reorganized Trend-Lines.

15.  Except as otherwise provided in the Plan or in any stipulation or agreement

approved by the Court or order of the Court, the property dealt with by the Plan is free and clear

of all Claims, Liens and Interests of creditors and equity security holders of the Debtor,

including, but not limited to, any alleged right of setoff, subrogation or recoupment alleged

against such property. .

16 Except as otherwise provided in the Plan, the Debtor shall be discharged and

that arose before

released from any debt, as that term is defined in Section 101(12) of the Code,

the Effective Date of such confirmation, and any debt of a kind specified in Section 502(g),

. ) a
502(h) or 502(i) of the Code, whether or not (a) a proof of claim based on such debt is filed or

10
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deemed filed under Section 501 of the Code; (b) such claim is allowed under Section 502 of the
Code; or (c) the holder of such claim has accepted the Plan.

17.  Except as otherwise provided in the Plan or in any stipulation approved by the
Court, the rights afforded in the Plan and the treatment of all Claims and Interests in the Plan
shall be in exchange for and in complete satisfaction, discharge, and release of Claims and
Interests of any nature whatsoever, including any interest accrued on such Claims from and after
the Petition Date, against the Debtor, the Estate, Reorgamzed Trend-Lines and any of their
respective assets. Except as otherwise provided in the Plan (a) on the Effective Date, all Claims
against the Debtor and the Estate will be satisfied, discharged and released in full and (b) all
Persons shall be permanently precluded and enjoined from asscrting 2gainst the Debtor, the
Estate, Reorganiz)ed Trend-Lines, the Committee or thcir assets, any other or further Claims or
Interests based upon any act or omission, transaction, or other activity of any kind or nature that

occurred before the Effective Date.

i8. Except as otherwise provided in the Plan or in this Confirmation Order, upon the
Effective Date, the Debtor shall be deemed discharged and relcased under section 1141(d)(1)XA)
of the Code from aﬁy and all debts. This Confirmation Order is a judicial determination of

discharge of all liabilities of the Debtor, subject to the occurrence of the Effective Date.

19.  Unless otherwise provided, ail injunctions or stays provided for in the Chapter 11

. . il
Case pursuant to Sections 105 or 362 of the Code or otherwise extant on the Effecn:c Date shal

~

i on
remain in full force and effect, until such time as the Bankruptcy Court orders otherwise. Among

. e vy ens erson
other things, the confirmation of the Plan constitutes an injunction: (i) prohibiting any p
v . . - dicial
from taking amy act commencing any suit or enforcing any right, including the right to 3 judic
om ,

ing, liquidati forcin
or non-judicial foreclosure of any Lien, which has the effect of asserting, liquidating or entor g

11
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any Claim provided for in the Plan or this Order against any asset of the Estate or Reorganized
Trend-Lines, whether before or after disposition of such asset by the Debtor or Reorganized
Trend-Lines; and (ii) prohibiting any person from taking any act, commencing any suit or
enforcing any right which has the éﬁ'ect of asserting, liquidating or enforcing any Claim provided
for in the Plan or this Order against Reorganized Trend-Lines,

20.  No entity may commence or continue any action or proceeding, or perform any
act to interfere with the implementation and consummation of this Plan and the payments to be
made hereunder.

21.  Except as provided in the Plan, and notwithstanding any applicable law to the
contrary, any and all documents, whether recorded or not and including, without limitation, the
Debtor’s articles of organization, any loan documents and any documents creating a Lien, shall
antomatically be amended to the extent necessary to comply with the terms of the Plan and this

Order without the need for the preparation, execution or recording of further documentation.

BY THE COURT:

Hon. Carol J.
US.B tcy Judge

Date: October 17, 2001 , 3
315814
/U 1%{

12

TRADEMARK
REEL: 002502 FRAME: 0330



.@{\ﬂ 2

i [ '
\’)‘ ) UNITED STATES BANKRUPTCY COURT
) , FOR THE DISTRICT OF MASSACHUSETTS
EASTERN DIVISION
) 3
Inre: )
)
TREND-LINES, INC,, ) Chapter 11
) Case No. 00-15431-CJK
Debtor. ) Substantively Consolidated
) Estate
)
In re: )
)
POST TOOL, INC,, )
)
Debtor. )
J)

JOINT MOTION TO APPROVE NONMATERIAL MODIFICATION TO FIRST
AMENDED JOINT REORGANIZATION PLAN OF TREND-LINES, INC. AND THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS

To the Honorable Carol J. Kenner, Bankruptcy Judge:

Trend-Lines, Inc. (the “Debtor”) and the Official Committee of Unsecured Creditors (the

“Committee™)(collectively, the “Plan Proponents™), by and through their counsel, respectfully

file this joint motion to approve certain nonmaterial modifications to the First Amended Joint

Reorganization Plan of Trend-Lines, Inc. and the Official Committee of Unsecured Creditors

("Plan") in accordance with 11 U.S.C. § 1 127. In support thereof, the movants state as follows:

Background

1. On August 11,2000 (the “Petition Date”), the Debtor filed a voluntary petition under

ode. The Debtor continues to operate as a debtor-in-possession

Chapter 11 of the Banksuplcy C

pursuant to Sections 1107 and 1108 of the Bankruptcy Code.

TRADEMARK
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2. The Debtor is a Massachusetts corporation with corporate headquarters located at 126

Oxford Street, Lynn, Massachusetts.

3. The Debtor is a specialty retailer of power and hand tools and their related

accessories, operating a chain of stores under the name “Woodworkers Warehouse.” The Debtor
previously retailed golf equipment and supplies, operating a chain of stores under the name
“Golf Day.” As of the Petition Date, the Debtor operated 120 “Woodworkers Warchouse™ retail
outlets and 73 “Golf Day” stores in the northeastern United States. The Debtor sold its tools,

golf products and supplies through separate mail order catalogs and over the Intemet via scparate

websites.

4. As of the Petition Date, the Debtor employed approximately 780 people on a full-time

basis and 560 people on a part-time basis.

5. Shortly after the filing, the Debtor sought and obtained permission 1o liquidate its golf

inventory by means of a going-out-of-business sale. In conjunction with the going-out-business

sale, the Debtor closed its Golf Day retail stores.

6. On September 7, 2001, the Debtor and the Committee filed the Plan. A hearing on

confirmation of the Plan is scheduled for October 17, 2001.

Plan Medifications

I Continuation of Employee Benefils

7. The Plan calls for the Debtor to continue 1o operate its Woodworkers Warehouse

retail stores. The continued operation of the Woodworkers Warehouse stores will entatl

retention of employees and the continued provision of employee fringe benefits.

an may be read to curtail or otherwise limit certain employee

8. Article VIIL E. of the Pl
y that Article VIIL E. of the Plan

benefits currently provided. The Plan Proponents seek 10 clatif
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does not alter or effect the continued provision, following the Effective Date of the Plan, of the
=xisting employment benefits identified below:

) the Debtor’s current 401(k) savings plan, as such plan may be amended from time
to time, including the provision for Debtor’s match of empleyee contributions up to three percent
(3%) of salary;

(i) the Debtor’s current short-term and long-term disability insurance plans, and the
life insurance plan, all provided through Prudential Insurance, as such plan or provider may be
amended from time to time;

(iii)  the Debtor’s health insurance plan currently being provided by Blue Cross/Blue
Shield, as such plan or provider may be amended from time to time;

(iv)  the Debtor’s dental insurance plan currently being provided by Aectna Insurance,
as such plan or provider may be amended from time to time; and

(v) continuation of vacation and sick pay policies and accrued benefits as presently in

effect, as the same may be amended from time to time.

11. Re-incorporation of the Debtor

9 The Debtor also proposes 1o modify the Plan to provide for the creation of 2

wholly owned subsidiary under Delaware law of Trend-Lines or the Reorganized Trend-Lines

which shall merge with the parent and become the surviving entity. The surviving entity will

have all of the obligations of the Reorganized Trend-Lines as provided in the Plan after the

Effective Date. The purpose of the change is for the surviving entity to become a Delaw

cO y

i i is modification,
have the protections provided for under Delaware law. In connection with this

the following Plan modifications are required:

REEL: 002502 FRAME: 0333



(i) amendment to section 1.91 of the Plan, at page 9, to read:

Reorganized Trend-Lines means Trend-Lines. or any successor thereto by merger,

consolidation, or otherwise, on and after the Effective Date;

(i) deletion of the second to last sentence of Article V. A. (1) of the Plan, at page 15;

(i)  the insertion of a new Article V. A. (4) to the Plan which shall provide:

Creation of New Subsxdmg, Merger of Parent into §u§>§1d1ary On or before the

Effective Date, Trend-Li eorganiz ines sha
Woodworker's Warehouse, Inc., a Delaware corporanon and a wholly-owned subsidiary
of the parent. Effective on the Effective Date, the parent shall merge with and into

Wo@wgﬂggr $ Warchousc, Inc. gnd Woodworker s Warchouse, Ing shall be the

Reorganized Tren d—ngs as provided in the Plan after the Effective Date. The formation

of Woodworker’s Warehouse, Inc. and the merger of the parent with and into its wholly:
owned subsndnm, Woodworker s Warehouse, Inc., and the execution, delivery, and filing

f ates or other | ents in connection therewith are hereby authorized
without further act or action by the board of directors or stockholders of Trend-Lines,
Reorganized Trend-Lines, or Woodworker's Warchouse, Inc, and without further act or

action under applicable law, regulation, order or rule,

10.  The Plan Proponents are authorized to modify the Plan provisions pursuant to 11

U.S.C. § 1127(a). Approval of the Plan modifications is in the best interests of the bankruptcy

estate, as such modifications will: increase the Debtor’s ability to retain employees and provide a

smooth transition through the confirmation process; and ensure that the corporate restructuring of

the Debtor is accomplished in the most effective manner. The proposed modifications will not

result in prejudice to any parties-in-interest.

Wherefore, the parties request that this Court:

1. Approve the Plan modifications requested herein; and

2. Grant such other relief as is just and proper.

e o e e T TRADEMARK
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Trend-Lines, Inc.,
By counsel:

Dbt s

Harold B. Mépt4 BBO 362610

Andrew G. Lizotte BBO # 559609
Hanify & King, Professional Corporation
One Federal Street

Boston, MA 02110

(617) 423-0400-

Official Committee of Unsecured
Creditors, by counsel:

[ty Mocket) ALYy pupisis
Lawreace C. Gottlieb'No. 2565

Cathy Hershcopf No. 5875
Kronish Lieb Weiner & Hellman LLP

1114 Avenue of the Americas
New York, NY 10036
(212) 479-6000

Datea: /0] !
315352
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THECOMMONWEALTHOFMASSACHUSETTS

ARTICLES OF *CONSOLIDATION / *MERGER
(General Laws, Chapter 156B, Section 79)

u0)

1 hereby approve the within Acticks of *Consolidation / "Merger and,
the filing fee ia the amount of $ 250 7 ,» having been paid

aid,
said articles are deemed to have been filed wich me this %' i
day of Ochab er L2001 .

£ yd 6213010
¥

N

.

HCISTALS SpiRIEE

Effective date

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION

Photocopy of document to be sent to:

Patrick T. McCloskey

mﬂiéh_m_gb_y_eingp,&_neﬂman_m————————‘
Tdcphuﬂc: (2122 A79-6123‘
Fax: (212) 479-6275
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FEDERALIDENTIFICATION FEDERALIDENTIFICATION

NO. _{, NO. ( S)( Lﬂ )

The Commoninealth of magsachusm

" . . .
xaminer William Francis Galvin

Secretary of the Commonwealth

\J One Ashburcon Place, Boston, Massachusetts 02108-1512 87
J
ARTICLES OF *CONSOLIDATION / *MERGER
(Geneeal Laws, Chapter 156B, Section 79) 012‘11(‘1"
2 a4
Iroudistationd *merger of ['kfn Trend-Lines, Inc.

LS Woodworkers Warehouse, Inc. LNV-”—)

r

the canstituent corporations, into

*one of the consiituent cotporations organized under the laws of:__Delaware :

The undersigned officers of cach of the constituent corporations certify under the penaliies of perjury as follows:

1. An agreement of Sooxoptifropmok *merger has been duly adopted in compliance widh che requirements of
General Laws, Chapeer 156B, Section 79, and will be kept as provided by Subsection {c) thereof. Theypsndenscd
*surviving corporation will fumish 2 copy of said agreement to any of its stockholders, or to 2ny person wha was
a stockhalder of any constituent corporation, upan wiitten request and without charge.

5 The cffective date of the jetrsekdstionck “merges determined pursuant to the agreement of Ieemselishions/
*mecrger shall be the datc approved and filed by the Secrcrary of the Commonwealth. 1f a larer effective date is
desired, specify such date which shall ot be more than thirty days afiee the date of filing:

3. (For a mecrger)
**The following amendments to the Articles of Organizatian of che survi

pursuan¢ to the agreement of merger:

ving cotpacation have been effected

None.

(For a consolidation)

E 8 {a) The purpose of the resulring corporation is to engage in the following business activides:
v O
RA. 0

g/ “Delete the inapplicable words, . N

9 No:rt- ’lfr r;n Jppt);:c provided under any articls er item on this form is ingxfficient, additions ;bl.ﬂ be sec forck en separare
| B 12 x }1 sheess of paper with « Lft margin of ar least 1 inch. Additions to mare than oxe article may bs wade on & single
rC thees as lewg as rach article reguiring cach sdditien is clearly indicased,

154878 4400

- . B IR S
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{Fot a consolidation)

{t) State che wotal number of shares and th lue, & i :
) Saie the woul « ¢ par value, if any, of each dass of stock which the reswling corporation is

WITHOUTTARVALUE NWITH PARVALUE
TYPE NUMBERQFSHARES TYPE NUMBEROFSHARES PARVALUE
Common: Common:
Preferred: Preferved:

**(c} If mote than one class of stock is authorized, state 2 distinguishing designation for each class and provide a description

af the preferences, voting powers, lificati . .o L
chen escablished. E P qualifications, and speciat or rclative rights or privileges of cach class and of cach serics

**(d) The resuictions, if any, on the transfer of stock conmained in the 2greement of consolidation are:

++(¢) Other lawful provisions, if any, for the conducr and tegulation of the business and affairs of the corporation, for it
voluntary dissolution. or for limiting, defining, or regulating the pawers of the corporation, or of its directors or stockholders,
or of any class of stockholders:

Licm 4 below may be deleted if the resulting fsurviving corparation is organmized under the laws of a state other

than Massachusetts.

. o . . -
4. The information contined in Item & is nor 2 permancni pait of the Articles of Organization of the resulting / “surviving

co:poruiow

i ivi jon i s is: (post office boxes are npot acce table)
(a) The street address of the *resuliing [ “surviving corporation in Massachuseess is: (p g P

““If there ard no provisions srare “Nane™
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{b) The name, residendial address and post office address of each director and officer of the "tesulting { “surviving corporation is:

NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS

President:

Treasurer:

Clerk:

Directors:

(<) The fiscal year end {i.e. tax year) of the *resulting / *surviving corporation shall end on the last day of the month of:

(d) The name and business address of the resident agent, if any, of the “resulting / *surviving corporation is:

Item 5 below may be deleced if the resolting/surviving corporation is organized under the laws of Massachuscrts.

5. The ¥xplippdc "surviving corporation hereby agrees thar it may be sued in the Commonwealth of Massachusents for any prior
obligation of any constiruent Massachusetrs corporartion, any prior obligation of any constituent forcign corporation quazlified
under General Laws, Chapter 181, and any obligations hercalter incurred by che "resuliing / “surviving carporation, induding the
obligation created by General Laws, Chapter 156B, Section 85, sa fong as any Jiability remains outstanding against the corporation
in the Commonwealth of Massachusetts, and it hereby irrevocably appeints the Sccretary of the Commonwealih as its agent 1o
accept service of process in any action for the enforcement of any such obligation, including taxes, in the same maaner as
provided in Chaprer 18).

* See Item 6 - (Sheet attached)
FORMASSACHUSETTS CORPORATIONS :
Assistant Clerk

The undersigned *President KOREOMEBKand MERHHKICHIXAKIICAR of Trend-Lires, Inc.

a corporacion organized under the laws of Massachuscts, furcher state under the penaltics of perjury that the agreement of

ookt *merger has been dul%&ccutcd on behall of such,.gorporation and duly approved in the manner requised by

General Laws, Chapter 156B, Section 7
@E ' | *President XOCKKZEXRINZHNX

Walter Spokowski \
M \\
: Assistant Clerk
David Garbus .
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSW,¢£ " gz i
. and .
The undersigned, t ex S;n(okogpkm n ' sabdix Richard Mandell

of Weodworkers WarehoﬁseJ Inc, . a corporadon organized under the laws of

Delaware , Rurther state under the penaltics of perjury that the agreement of X roaaEXTIARCK

*meger has been duly adopted by such corporadon in the manner required by the laws of Delavare

4 President Spé f'-ﬂ.?m,ﬂ./

“Delete she inapplicable wordt. . .
Specify the officer having powest and duties corraponding
s thatt of the president ¢r vice president of « Mausachuscits
corporation ergamized wnder General Lews, Chapter 158B. Secretary - [@ ‘-
t1Specify the offices heving pawers snd duiics correiponding t é/a A

ta the clevk or asisiemi clerk of ruch a Massachusetts corporaites,
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tem

This merger has been approved by an order of the United States Bankruptcy Court,

District of Massachusetts in In re Trend-Lines, Inc, ¢t al, (Case Number 00-15431), a copy of
which is attached hereto, and no further action of the directors or stockholders of the constituent

corporations is required.
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""‘ SOKE UNITED STATES BANKRUPTCY COURT

DISTRICT OF MASSACHUSETTS

,#
EASTERN DIVISION
)
Io re: )
) _
TREND-LINES, INC,, ) Chapter 11
) Case No. 00-15431
Debtor. ) Substantively Consefidated
) Estate
)
In re: ) /
)
POST TOOL, INC., ) . / 7 m /
) /
Debtor. )}
)

ORDER CONFIRMING FIRST AMENDED JO
REORGANIZATION PLAN OF TREND-LINES, INCG. AND
THE OFFICIAL COMMITTEE OF UNSECURED ITORS

The First Amended Joint Reorganization Plan of Trend-Lines, Inc.|and the Official
Committee of Unsecured Creditors (the *Plan”) dated September 7, 2001, proposed by Trend-
Lines, Inc. and Post Tool, Inc. (collectively the “Debtor”)' and the Official Committee of

Unsecured Creditors (the “Committee™), having been transmitted to creditprs, and after notice of

and a hearing to consider the Plan, after an offer of proof and an affidavit bmitted by the

Debtor, and after reviewing the Report of Plan Yoting filed with the Col.m1 the Court FINDS as

follows: 5

A On or about August 31, 2001, the Debtor filed a Mot_ibn fofAulhon’ty to Enter

ancing Commitment Letter With Secured Lender (the "Exit Financing

Into Emergence Fin
o enter into a certain commitment letter

Votion") which sought, among other things, authority t

|
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with Bank of America, N.A., as agent for certain lenders {(¢ach and together, “BankAmerica™, (o
provide exit financing to the Debtor (the “Exit Financing Facility”) on the Effective Date. No
opposition to the Exit Financing Motion was filed and the Court grantodi the Exit Financing

Motion by Endorsement Order on September 17, 2001,

1
B.  The consummation by the Debtor of the Bxit Financing Epcili:y is a condition

precedent to the effectiveness of the Plan. |

C. The Exit Financing Facility provides, among other things| that BofA will be
granted first liens on all of the Debtor’s assets,

D. In o;rdcr to facilitate the procurement of trade credit by Reorganized Trend—Lir.les
pursuant to the Plan, the Debtor has asked that cerlain vendors commence the shipment of goods
on credit after the Confirmation Date, on the condition that the Debtor hold such goods »in trust
pending the Bffective Date of the Plan. The procurement of such trade credits 1s a condition
precedent to the effectiveness of the Plan.

E. On October 11, 2001, the Debtor and the Committee filed a Joint Motion to
Approve Nonmaterial Modification to First Amended Joint Reorganization Plan of Trend-Lines,

Inc. and the Official Committee of Unsecured Creditors (the “Motion to Modify™).

F. In accordance with the Plan, on October 11,2001, the Debtor and the Committee

filed a plan supplement (the “Plan Supplement”™).
G. Objections to the Plan (collectively the “Objections”) wete filed by: _gi) the Staic

of Comnecticut Department of Revenue (the “CDOR”); (i) O’ Connell Tiiton Limited

. . jon: MSI
Partership; (iii) Andover Capital Group, Inc.; (iv) Levin Management Corporation; and (V)

Realty Trust.

i i i Plan.
1 Al capitalized tcrms not otherwise defined herein shall have the meaning ascribed to them in the

2
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H. The Plan complies with the provisions of the United States Bankruptcy Code (the
“Code™).

L The Debtor and the Committee have complied with the provisions of the Code.

¥ The Plan has been proposed in good faith and not by any means forbidden by law.

K. Any payment made or to be made by the Debtor, or by a person issuing securities
or acquiring property under the Plan, for services or for costs and expenses in, or in connection
with the case, or in connection with the Plan and inciﬁcnt to the case, have been fully discléwsed to
the Court and are reasonable or, if to be fixed after confirmation of fhc Plan, \-m’ll be subject to
the approval of the Court,

L. The identity and affiliations of the persons who are to be directors, officers or
trustees of Reorganized Trend-Lines after confirmation of the Plan have been fully disclosed, and
the appointment of such persons to such offices, or their continuance therein, is consistent with
the interests of the creditors and equity security holders and with public policy.

M.  The identities of any insiders that will be employed or retained by Reorganized

Trend-Lines and the nature of their compensation have been fully disclosed.

N. Each holder of a Claim or Interest in each impaired class of Claims or Interests

will receive or retain under the Plan on account of such Claim or Interest property of a value, 83

of the Effective Date, that is not less than the amount that such holder would so receive or retain

=

if the Debtor were liquidated under Chapter 7 of the Code on the Effective Date.

8] With respect to each Allowed Secured Claim provided for by the Plan and subject

1 the
10 the terms of the Stipulations, the holder of such Allowed Secured Claims have accepted

r retain under the Plan property of a value, as of the Effective Date, that is

Plan or will receive O
Debtor's bankruptcy estate’s (the “Estate”)

not less than the value of such holder's interest in the

3

TRADEMARK
REEL: 002502 FRAME: 0343



interest in the property that secures such claims.

P. With respect to any Allowed Claims of the kind specified in Section 507(a)(1) or
507(a}2) of the Code, the holders of such Allowed Claims will receive cash on the Effective
Date equal to the Allowed amount of such Claims or will be treated pursuant to an agreement
between the parties.

Q. With respect to any Allowed Claims of the kind specified in Section 507(a)(3),
507(a)(4), 507(aX5), 507(a)}(6) or 507(a)}(7) of the Code, the holders of such Allowed Claims will
receive cash on the Effective Date equal to the Allowed amount of such Claims.

R. With respect to any Allowed Claims of the kind specified in Section 507(a)(8) of
the Code, the holders of such Allowed Claims will reccive, at the Debtor’s discretion either (i)
cash on the Effective Date equal to the amount of the Allowed Claim,; (ii) deferred cash
payments over a period not exceeding six years after the date of assessment of such Allowed
Priority Tax Claim, plus interest at the Case Interest Rate; (iii) deferred cash payments in five
cqual monthly payments, commencing thirty (30) days after the Effective Date, in aggregate
principal amount equal to the Allowed Priority Tax Claim, plus interest on the unpaid portion
thereof at the Case Interest Rate; or (iv) such treatment as (o which the Debtor and the holder of |

the Allowed Priority Tax Cleim shall have agreed upon in writing.

S. At least one class of Claims that is impaired under the Plan, determined without

including any acceptances of the Plan by any insider, has accepted the Plan. .

T. Confirmation of the Plan is not likely to be followed by the need for further

financial reorganization, of the Debtor or any successor to the Debtor under the Plan.

U. Reorganized Trend-Lines will be able to make all payments required to be made

on the Effective Date under the Plan and to othcrwisc comply with the Plan.

4
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V. All fees payable under Section 1930 of Title 28 due prior to the Confirmation
Hearing have been paid. Subject to the terms of this Order, the Plan provides for the payment of
all future fees payable under Section 1930 of Title 28.

W.  The Debtor is not obligated for any retiree benefits, as that term is defined in
section 1114 of the Code.

X. The Plan does not discriminate unfairly, and is fair and equitable, with respect to
cach class of Claims or Interests that is impaired under the Plan.

Y. Service of (i) the Plan, (ii) the First Amended Disclosure Statement With Respect
to First Amended Joint Reorganization Plar of Trend-Lines, Inc. and the Official Committee of
Unsecured Creditors (the “Disclosure Statemerit™), (iii) the order of the Court approving the
Disclosure Statement dated September 10, 2001, and (iv) the associated materials described in
the order approving the Disclosure Statement dated September 10, 2001, was adequate and in
compliance with the applicable Rules of Bankruptey Procedure and in accordance the applicable

orders of the Court.

Z. Confirmation of the Plan is in the best interest of the Dcbtor, its creditors and the

Estate.
NOW THEREFORE, based upon all of the evidence, including the findings set forth

above, the evidence proffered or adduced at the Confirmation Hearing, the objections filed to

Hearing and of the Debtor’s chapter 11

-

Confirmation, and the entire record of the Confinnation

case, and after due deliberation thereon, and good cause appearing therefore, it is hereby

ORDERED that:
1. The Motion to Modify is hercby allowed.

2. The Plan, as modified, be and hereby is confirmed.

5
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3. Subject to the terms of this Order, the Objections are overruled.

4. Reorganized Trend-Lines is authorized and directed to implement the terms of the
Plan.

5. ©  To the extent any Person provides goods to the Debtor on credit during the period
from the Confirmation Date until the carlier of the Effective Date or October 28, 2001, such
goods shall be held in trust by the Debtor, shall not be eligible inventory for purposes of the
limitations of the borrowing base provided for in the Interim Order Authorizing Cash Collateral
dated September 10, 2001 and prior cash collateral orders (the “Cash Collateral Orders™) aﬁd
shall not be subject-to any Lien until the occurrence of the Effective Date. Until the Effective
Date, such goods, although not eligible inventory, shall be reported on the borrowing base
certificates provided by the Debtor to BofA, which shall identify the dollar amount of the goods
and the vendors from whom the goods were received. On the Effective Date, such goods shall be
automatically released from trust and shall be automatically subject to the first priority licas of

BofA. On the Effective Date, BofA shall be and is hereby automatically granted valid, first

priority perfected liens and security interests in and to all such goods and their proceeds without

the necessity of BofA taking possession, filing financing statements or other documents. In the

event that the Effective Date does not occur by October 28, 2001, the Debior shall immediately

return the goods reccivéd on credit or pay in full the invoices related thereto, in which case, upon

payment in full, the goods shall be released from trust and shall be subject to the 1ic§s and

s&:urity interests granted to BofA pursuant to the Cash Collateral Orders. On and after the
Effective Date, goods received on credit shall be deemed released to Reorganized Trend-Lines

j ines i i fits
and the goods shall be available for sale by Reorganized Trend-Lines in the ordinary course 0l 1

business and shall be subject to the liens and interests granted to BofA.

6
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6. BofA shall retain its continuing, replacement and additional liens and security
interests in the property of the Debtor and the Reorganized Trqnd—Lincs granted pursuant to the
Cash Collateral Orders, the Plan and the Exit Financing Facility, subject to the valid and existing
liens of other creditors which are of record and which had priority pre-petition over the pre-
petition liens and security interests of BofA. The continuing, replacement and additional liens
and security interests granted pursuant to the Cash Collateral Orders, the Plan (including without

limitation the liens on the Leased Premises) and the Exit Financing Facility shall be and hereby
are automatically deemed perfected on the Effective Date without the necessity of BofA taking
possession, filing financing statements, mortgages, leasehold mortgages or other documents.
Reorganized Trend-Lines shall exccute such agreements, documents and instruments in
connection with the Exit Financing Facility as BofA may reasonably request. The adequate

protection provisions of the Cash Collateral Orders shall continue after the Confirmation Date

and remain in full force and effect until the Effective Date.

7. Unless agreed to in writing by the Debtor and the holder of a Cure Claim, all
Allowed Cure Claims-shall be paid as soon as practicable after the Effective Date, but in no event

fater than thirty (30) days from the Effective Date. To the extent a Cure Claim is disputed, the

. Debtor shall reserve cash in an amount cqual to the asserted Cure Claim until the Cure Claim

becomes an Allowed Claim.

1 i lects, in its
8. To the extent, under Article Iil, Section A(3) of the Plan, the Debtor ; ec

i huseits
sole discretion, o pay any Allowed Claim asserted by the CDOR or the Massachuse

i ceeding
Dcpartment of Revenue (the “MDOR") in deferred cash payments over a period not ex

ment of the CDOR’s or the MDOR’s Allowed Claim, plus

six years from the date of assess
. the CDOR or the MDOR shall be

interest: (a) the interest rate for any Allowed Claim held by

7
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equal to the rate set forth in 26 U.S.C. §6621, plus two and one-half percent (2.5%); and (b) the
deferred payments on account of any Allowed Claim held by the CDOR or the MDOR shall be
made on a quarterly basis.
9. On the Effective Date and prior to the reincorporation of Reorganized Trend-
Lines in Delaware, the Certificate of Incorporation of Reorganized Trend-Lines shall be amended
to change its authorized capital stock to 7,500,000 shares of common stock, par valuc 3.01 per
share, and such amendment is hereby authorized without further act or action by the board of
directors or stockholders of the Debtor or Reorganized Trend-Lines. Exhibits B and C to the
Motion to Modify will be effective as of t_be reincorporation of Reorganized Trend-Lines in the
State of Delaware. ‘
10.  The Debtor will be responsible for timely payment of fees incurred pursuant t0 28
US.C. § 1930(a6). Afier confirmation the Debtor will serve the United States Trustoe with a
monthly final report for each month (or portion thereof) the casc remains open. The monthly
financial report shall include the following:

a. A statement of all disbursements made during the course of
the month, whether or not pursuant to the plan;

b. A summary, by class, of amounts distributed or property
transferred to each recipient under the pl.an, an(! an
cxplanation of the failure to make any distributions or

transfers of property under the plan;

c. The Debtor's projections as to its continuing ability to
comply with the terms of the plan;

i

d A description of any other factors which may materially
- affect the Debtor’s ability to consummate the plan; and

tion for final decree will be filed with

timated date when an applica
- 312 eofmrt (in the case of the final monthly report, the date the decree was

filed).
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11.  All dividends shall be disbursed in accordance with the Claims deemed allowed
pursuant to Section 1111 of the Code, and any deviation therefrom shall be made only after
application and approval of this Court.

12.  This Court will retain all authority and jurisdiction after confirmation of the Plan

to enforce the provisions, purposes and intent of the Plan or any modification thereof, including
without limitation, matters or proceedings related to:

a, The allowance, disallowance, reconsideration, estimation, COMIpTOMmIiSse,
ts;:ttlemcmt, adjustment, treatment, or liquidation of Claims and objections
ereto;

b. The allowance of Claims and requests for payment of Administrative
Claims and expenses of the Estate;

c. The right, title or interest of Reorganized Trend-Lines, as may be modified
under the Plan, in any Asset, including, without limitation, the assertion of
Liens against such Asset;

d. The resolution of controversies and disputes, including, without limitation,
disputes regarding the interpretation of the Plan and this Order and the
correction of any mistake, defect or omission regarding the interpretation
or enforcement of the Plan and this Onder;

e. The modification of this Plan pursuant to Section 1127 of the Bankruptcy
Code;

f. The adjudication of any adversary action or other proceeding brought by
the Debtar, the Committee and/or Reorganized Trend-Lines, prior to or
after confirmation of the Plan, to enforce or prosccute any cause of action,
chose in action or right or recover any claim of the Debtor, the Estate

and/or the Committec; ‘
- 3
4 The entry of orders in aid of implementation of the Plan;
h. Such other matters for which jurisdiction is provided under the

Bankruptcy Code, the Plan, this Order or other applicable law; and

The entry of a final decree closing the Chapter 11 Case.
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13.  Except as provided in Section 1141(d) of the Code and except as otherwise
provided in the Plan, the provisions of the Plan and this Confirmation Order shall bind
Reorganized Trend-Lines and all holders of Claims or Interests and will be a judicial
determination of discharge of all debts that arose before the Effective Date and any liability on a
Claim that is determined under Section 502 of the Code, as if such Claim had arisen before the
Effective Date, whether or not a proof of ¢laim based on any such debt or liability is filed under
Section 501 of the Code, whether or not a Claim based on such debt or liability is allowed under
Section 502 of the Code, whether or not such holder is 1mpa1red under the Plan and whether or
not such holder has accepted the Plan, and shall terminate all rights, claims and interests of such
holder, except as provided in the Plan. The Plan will be binding upon and inure to the benefit of
the Debtor, its Creditors, the holders of Interests, Reorganized Trend-Lines and their respective
successors and assigns.

14.  Except as otherwise provided in the Plan, the confirmation of the Plan vests all of
the Debtor’s assets and all property of the Estate in Reorganized Trend-Lines.

15.  Except as otherwise provided in the Plan or in any stipulation or agreement
approved by the Court or order of the Cout, the property dealt with by the Plan is free and clear
of all Claims, Liens and Interests of creditors and equity security holders of the Debtor,

including, but not limited to, any alleged right of setoff, subrogation or recoupment alleged

against such property. | .

16.  Except as otherwise provided in the Plan, the Debtor shalt be discharged and
released from any debt, as that term is defined in Section 101(12) of the Code, that arose before

i i i ion 502(g),
the Effective Date of such confirmation, and any debt of a kind specified in Section {(g)

i bt is filed or
502(h) or 502(i) of the Code, whether ornot (a) a proof of claim based on such debt 1
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deemed filed under Section 501 of the Code; (b) such claim is allowed under Section 502 of the
Code; or (c) the holder of such claim has accepted the Plan.

17.  Except as otherwise provided in the Plan or in any stipulation approved by the
Court, the rights afforded in the Plan and the treatment of all Claims and Interests in the Plan
shall be in exchange for and in complete satisfaction, discharge, and release of Claims and
Interests of any nature whatsoever, including any interest accrued on such Claims from and after
the Petition Date, against the Debtor, the Estate, Reorganized Trend-Lines and any of their
respective assets. Except as otherwise provided in the Plan (a) on the Effective Date, 2ll Claims
against the Debtor and the Estate will be satisfied, discharged and released in full and (b) all
Persons shall be permanently precluded and enjoined from asserting against the Debtor, the
Estate, Reorganizéd Trend-Lines, the Committee or their assets, any other or further Claims or
Interests based upon any act or omission, Wcﬁon, or other activity of any kind or nature that
occurred before the Bffective Date.

18.  Except as otherwise provided in the Plan or in this Confirmation Order, upon the
Effective Date, the Debtor shall be deered discharged and released under section 1 141(d)(A1XA)
of the Code from any and all debts. This Confirmation Order is a judicial determination of

discharge of alt liabilities of the Debtor, subject to the cccurrence of the Effective Date.

19.  Unless otherwise provided, all injunctions or stays provided for in the Chapter 11

n the Effocﬁvc Date shall

Case pursuant to Sections 105 or 362 of the Code or otherwise extant o

on
remain in full force and effect, until such time as the Bankruptcy Court orders otherwlsc Among

other things, the confirmation of the Plan constitutes an injunction: (i) prohibiting any perso.

- . - . * d- Ia'l
from taking any act commencing any suit o7 enforcing any right, including the right to a judict
om ,

i iquidati nforcin
or non-judicial foreclosure of any Lien, which has the effect of asserting, liquidating or € g
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any Claim provided for in the Plan or this Order against any asgct of the Estate or Reorganized
Trend-Lines, whether before or after disposition of such asset by the Debtor or Reorganized
Trend-Lines; and (it) prohibiting any person from taking any act, commencing any suit or
enforcing any right which has the éffoct of asserting, liquidating or enforcing any Claim provided
for in the Plan or this Order against Reorganized Trend-Lines.

20.  No entity may commence or continue any action or proceeding, or perform any
act to interfere with the implementation and consummation of this Plan and the payments to be
made hereunder.

21.  Except as provided in the Plan, and notwithstanding any applicable law to the
contrary, any and all documents, whether recorded or not and including, without limitation, the
Debtor’s articles of organization, any loan documents and any documents creating a Lien, shal!
automatically be amended to the extent necessary to comply with the terms of the Plan and this

Order without the need for the preparation, execution or recording of further documentation.

BY THE COURT:

Hon. Caro
Us.B tcy Judge

Date: October 17, 2001 ] 3
315614
/ /ﬂ/ﬂ/
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UNITED STATES BANKRUPTCY COURT

14 , FOR THE DISTRICT OF MASSACHUSETTS
EASTERN DIVISION
) i
In re: )
)
TREND-LINES, INC., ) Chapter 11
) Case No. 00-15431-CJK
Debtor. ) Substantively Consolidated
) Estate ;
) :
In re: )
)
POST TOOL, INC,, )
)
Debtor. )
)

JOINT MOTION TO APPROVE NONMATERIAL MODIFICATION TO FIRST
AMENDED JOINT REORGANIZATION PLAN OF TREND-LINES, INC. AND THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS

To the Honorable Carol J. Kenner, Bankruptcy Judge:
Trend-Lines, Inc. (the “Debtor”) and the Official Committee of Unsecured Creditors (the

“Committee”)(collectively, the “Plan Proponents™), by and through their counsel, respectfully

file this joint motion 10 approve certain nonmaterial modifications to the First Amended Joint

Reorganization Plan of Trend-Lines, Inc. and the Official Committee of Unsecured Creditors

("Plan") in accordance with 11 U.S.C. § 1127. Insupport thereof, the movants state as follows:

Background

1. On August 11, 2000 (the “Petition Date™), the Debtor filed a voluntary petition under

Chapter 11 of the Bankruptcy Code. The Debtor continues to opérate as a debtor-in-possession

pursuant to Sections 1107 and 1108 of the Bankruptcy Code. ;
g
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2. The Debtor is a Massachusetts corporation with corporate headquarters located at 126
Oxford Street, Lynn, Massachusetts.

3. The Debtor is a specialty retailer of power and hand tools and their related
accessories, operating a chain of stores under the name “Woodworkers Warehouse,” The Debtor
previously retailed golf equipment and supphies, operating a chain of stores under the name
“Golf Day.” As of the Petition Date, the Debtor operated 120 “Woodworkers Warehouse™ retail
outlets and 73 “Golf Day” stores in the northeastern United States. The Debtor sold its tools,
golf products and supplies through separate mail order catalogs and over the Intemet via scparate
websites.

4. As of the Petition Date, the Debtor employed approximately 780 people on 2 full-time
basis and 560 people on a part-time basis.

5. Shortly after the filing, the Debtor sought and cbtained permission to liquidate its golf
inventory by means of a going-out-of-business sale. In conjunction with the going-out-business
sale, the Debtor closed its Golf Day retail stores.

6. On September 7, 2001, the Debtor and the Committee filed the Plan. A hearing on
confirmation of the Plan is scheduled for October 17, 2001.

Plan Modifications

1. Continuation of Employee Benefits

7. The Plan calls for the Debtor to continue to operate its Woodworkers Warchouse

retail stores. The continued operation of the Woodworkers Warehouse stores will entail

retention of employees and the continued provision of employee fringe benefits.

8. Article VIIL E. of the Plan may be read to curtail or otherwise limit certain employee

i i lan
benefits currently provided. The Plan Proponents seek 10 clarify that Article VII. E. of the Pla
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does not alter or effect the continued provision, following the Effective Date of the Plan, of the
=xisting employment benefits identified below:

(i) the Debtor’s current 401(k) savings plan, as such plan may be amended from time
to time, including the provision for Debtor’s match of empleyee contributions up to three percent
(3%) of salary;

i) the Debtor’s current short-term and long-term disability insurance plans, and the
life insurance plan, all provided through Prudential Insurance, as such plan or provider may be
amended from time to time;

(iii)  the Debtor’s health insurance plan currently being provided by Blue Cross/Blue
Shield, as such plan or provider may be amended from time to time;

(iv)  the Debtor’s dental insurance plan currently being provided by Aetna Insurance,
as such plan or provider may be amended from time to time; and

(v) continuation of vacation and sick pay policies and accrued benefits as presently in

effect, as the same may be amended from time to time,

I1. Re-incorporation of the Debtor

9. The Debtor also proposes ta modify the Plan to provide for the creation of a

wholly owned subsidiary under Delaware law of Trend-Lines or the Reorganized Trend-Lines

which shall merge with the parent and become the surviving entity. The surviving entity will
have all of the obligations of the Reorganized Trend-Lines as provided in the Plan after the

Effective Date. The purpose of the change is for the surviving entity to become a Delaware

corporation so as to provide, among other things, for the newly appointed Board of Directors to

have the protections provided for under Delaware law. In connection with this modification,

the following Plan modifications are required:

TRADEMARK
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(i) amendment to section 1.91 of the Plan, at page 9, to read:

Reorganized Trend-Lines means Trend-Lines, or any successor thereto by merger,

consolidation. or otherwise, on and after the Effective Date;

(i)  deletion of the second to last sentence of Article V. A. (1) of the Plan, at page 15;

(iii)  the insertion of a new Article V. A. (4) to the Plan which shall provide:

Creation of New Subsidiary; Merger of Parent into Subsidiary. On or before the

Effective Date, Trend-Lij eorgani -Lines sh

Woodworker's Warehouse, Inc., 2 Delaware corporation and a wholly-owned subsidiary
of the parent. Effective on the Effective Date, the parent shall merge with and into
Woodworker's Warehouse, Inc. and Woodworker’s Warchouse, Inc. shall be the

surviving corporation. urviving entity wi ve all of the obligations o
Reorganized Trend-Lines as provided in the Plan after the Effective Date, The formation
of Woodworker's Warehouse, Inc. and the merger of the parent with and into jts wholly-
owned subsidiary, Woodworker's Warchouse, Inc.. and the execution, delivery, and filing

f ificates or other § ents in connection therewith are hereby authorized
without further act or action by the board of directors or stockholders of Trend-Lines,

Reorganized Trend-Lines, or Woodworker's Warchouse, Inc. and without further act or
action under applicable law, regulation, order or rule,

10.  The Plan Proponents are authorized to modify the Plan provisions pursuant to 11
US.C. § 1127(a). Approval of the Plan modifications is in the best interests of the bankruptcy

estate, as such modifications will: increase the Debtor’s ability to retain employees and provide a

smmooth transition through the confirmation process; and ensure that the corporate restructuring of

the Debtor is accomplished in the most effective manner. The proposed modifications will not

result in prejudice to any parties-in-interest.

Wherefore, the parties request that this Court:

1. Approve the Plan modifications requested herein; and

2. Grant such other relief as is just and proper.
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RECORDED:

04/30/2002

Trend-Lines, Inc.,
By counsel:

_/Mw/dw

Harold B. Méph% BBO 362610

Andrew G. Lizotte BBO # 559609
Hanify & King, Professional Corporation
One Federal Street

Boston, MA 02110

(617 423-0400-

Official Committee of Unsecured
Creditors, by counsel:

%_&%LA@_A% W
Lawrefce C. Gottlieb‘No. 2565

Cathy Hershcopf No. 5875
Kronish Lieb Weiner & Hellman LLP

1114 Avenue of the Americas
New York, NY 10036
(212) 479-6000
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