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To the United States Parent and Tradernark Office, Officc of Public Records: Please record the attached original docirnents or copy thercof,

—_ e—— se e e -

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
RCGTM, INC.
FOOTHILL CAPITAL CORPORATION 1105 N. Market Street, Suite 1300
a California corporation Wilmington, DE 19801

[1 Individual(s) citizenship:
[1 Association:

[l General Parmership:

[ 1 Limited Parmership-State:

3. Naturc of conveyance: [X] Corporation-: DELAWARE
[1 Other:
[ 1 Assignment [ 1 Merger
[ ] Security Agreement [ ] Change of Name If Assignee is not domieiled in the U.S.A., a domestic Tepresenialive
[X] Other: Release of Scourity Agresment by Court Order designation ig attached: [1Ycs []No

of U.8. Bankruptey Court for the District of Delaware

{Designations must be a separate document from Assi mhment. )
Execution Date: July 21, 1999

4. Application numnber(s) or registration number(s):

A. Trademark Application No.(s): B. Tradernark Registration No.(s):
2,068,080; 2,076,909; 2,076,910; 2,115,979; and
2,236,369
5. Name and addrcss of party to whom correspondenice document 6. Total number of applications and registrations involved: [5]
should be mailed;
PATRICTIA SMINK ROGOWSKI
CONNOLLY BOVE LODGE & HUTZ LLP 7. Total fee (37 CFR 3.41) Cal. 1 x $40.00 = § 40.00
P. Q. Box 2207 Ax525.00= $_100.00
1007 N. Orange Street § 140.00
Wilmingron, DE 19§99 f ] Feeenciosed.
Telephone: (302) 658-9141 [X] Authorized to be charged to Deposit Account.

Facsimile: (302) 658-5614 '

B. Deposit Account number: 03-2775
(or any additional fees required)

DO NOT USE THIS $PACE

9. Statement and signature

To the best of my inowledge and belief, the Joregoing information is true and correct and any attached copy is a true copy of the original
document. ]

PATRICIA SMINK ROGOWSKI £ 5 ‘ il ; October 28, 2003
Name of Person Signing Signatdre " - Date

Beg. No. 33,701
Docket: 1189541

Total number of papges including cover shest, attachrents and document: [ 10]

TRADEMARK
700050470 REEL: 002738 FRAME: 0717

[}
]
0
]
Q0
o]
N
0
[
[
]
v}
o]
o]
0
Q
k|
-
&
I
)




OCT. 29. 2003, 3:30FM
e 2 330 Mg R s ERS 215 972 7725 T0 13ezsesgzeon (0 00l ¢

* Recdived : H i i
i _ruil.m 26 D51d7PM ‘”}g"a}.@’g,ﬁ%""‘”-“ lipe [10] for T14A" WORKSRY1

—ZE-SE 17: BUL-EUIRG 0a~qzinsE800 xpnrinted 'I%B.’i??CﬂﬁNFﬂ en Jul 28 Mlzzsgpcnzw kg 2/
G

[T FE LR

IN THE UNITED STATES BANKRUPTCY COURT

, FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
., ) , :
READING CHTNA AND GLASS, INC., } Case No. 98-2466 (MFW)
RCGH, INC., CALVERT IMPORTERS )
& DISTRIBUTORS, INC. and ) ‘
RCGTM, INC, } Jointly Admirdstered
)
Debiors. )]

ORDER: {A) APPROVING THE SALE OF CERTAIN
- REAL PROPERTY, REAL PROPERTY LEASES, AND
TANGIBLE AND INTANGIBLE PERSONAL PROPERTY
OWNED BY READING CHINA AND GLASS, INC. AND
RCGTDM, INC., FREE AND CLEAR, OF LIENS, CLAIMS :
OF LIENS, CLAIMS AND ENCUMBRANCES, PURSUANT o
TO SECTIONS 363(b) AND (i) OF THE BANKRUPTCY -
CODE; (B) APPROVING PURCHASE AND SALE
ORIZING READING CEHINA

Upon the motion, dzted Juns 30, 1999 (the nyfotion™), of Reading China

snd Glass, Ine. (“Reading Chim?”), = Delaware eorporation and RCGTM, Ine.
(RCGTM™), as debtors and debtors in possession (collectively, the “Debtors”) for an
order (a) authorizing and approving the propoged swle (the "Proposed Sale") by Reading
China sod RCGTM (the “Selles™) of (D) ac:ruinpamelofmn:ﬂidcnﬁal real property
located in tae Pencader Corporats Park, Parcel 47, commaoply known as 100 Lake Drive,
Nowatke Thelawate 19711, which inotudes an office/wasehouse building located thereon
2nd apprutances thereto (the nPremisas™), (ii) three leasss (the “Leases™) for retail space
ioeared at VF Outlet Village, 739 Reading Averue, Reading, PA 19611; Rockvale

$aquare, 35 South Willowdale Drive, Building 9, Lancaster, PA 17602; and Center Point %
-]
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Plaza Shopping Camnter, 1307 New thhm:qn’s Road, Building 2, Newnrk, DE 18702
(the “Leased Premises”), (i) tengible personal propen:y associated with the ownership,
operatios, maintensmee, use and oceupancy of the Premises (th;z “Pe:songl Property”),
and (iv) intangible personal property walized in connection with the Debtors’ businesses
and se: forth more fully below, including the; trade names “Kitchen & Company” and
“Reading China & More” (the “Intangibles,” collectively with the Premises, the Leased
* preaiises, and the Petsonal Propenty, the (“Assets” to Jay R, Brinsfield or bis nomines

("Pumhqsm"), a primnary stockholder of Reading China, Chmf Executive Officer of
Realing Ching, and Chairman of Reading China’s Board of Direstors, or suck qualified
buyer .who makes a higher or betzer offer forthe Properties (a "Suceessful Bidder”) under
a purchase aad sal¢ agreement dated June 28, 1999, (the "Purchase and Sale
Agreement”), pursuant to sections 105(a) and 363(b) 2nd (f) of utle 11 of the Unitad
States Code (the “Banlouptcy Co&ﬂ; {b) approving the Purcizase and Sale Agreement, -
() authorizing the Debtors to assume and assion the Jeases (the “Leases”) for the Leased
Premises

Upon this Court's Order dated July 3, 1999, scheduling & beaging with
respect to the smale of the Assets, presaribing the form and manner of notice thareof, and
approving certain bidding procedures (the nScheduling Order™); and

Duz notice of the proposed sale, the Scheduling Order and the Sale
Hearing (a5 defined telow) having been given 10 all parties entitled thereto wnder the
Scheduling Otder; md

A hearing having been held befors rhis Court on Tuly 21, 1999 to consider
the sale of the Assets (the "Sale Hearing™), 2t which time all partics in inwrest were

b — «2- . 45,1001
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" affordad an opportumity ‘to be h.ﬂi'l.'d',’_ﬂnd the Court having heard testimony and r;:;c.t.ivcd

av;ldmw in support of approval of the sale of'the Assels; |

NOW, THEREEORE, based upou the Couit's review of all of the evidence
proffered or adduead ar, memornda and ubjgcﬁons, if any, filed in eonnection with, and
argaments of counsel made at, the Sale Hearing; and upon the entre record of the Sale
Hearing; and afiar due deliberation thereon; and good canse appeaning therefor;

T IS HERZBY FOUND AND DETERMINED THAT:

1. Thiz Court Lasjmisdic:ﬁnn 10 hear and determine the Motion
wmmmzsusc §8 157 and 1134. |

2. Verue of this case in this diswict & proper pwsuart to 28 U.S.C.
§ 1409(a). _

3. Determination of the Motion is a core proceedlng under 22 0us.C.
§§ 1STE)EXA) and (N). The statmrory prodicates for the relief requested herein are
s=ctions 363, 365 and 1147 of the Banknuptey Code and Rules 2002, 6004, 9007 and
9008 of the Federal Rules of Banknuprcy Provedure (the "Bankruptcy Rules").

.4, The Debtars have follotwed the procedures for notice of the Motion

and the Sale Hearing on the sale of the Assets s set forth in the Scheduling Order.

5. Propex, timely, adequate and sufficient notice of the Motion, the
Sale Hearing and the sal¢ of the Assmhasbetnproﬁdedinamdm%wﬁhsmion
102(1) of the Bazkruptey Code and Banlrupicy Rules 2002, 6004, 6006, 9006 xad 9008
and 1:he Scheduling Order, and oo other ot finther potice of the Motion, the Sale Hearing,
or of the entry of this order is required.

6. A reasonable opportmity to object ot be heard rogarding the relief
requestad in the Motion bas been aﬂ‘oﬁed to al_L interested parsons and entities, including

WEY, MADOCSNM TR k] TATIT IG5 -3- 2adad.|0q1
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() all partics, if any, Whe claira interests in o liens upon the Assets and (B).all
govemnmental taxing anthorides who have, or as aresuit of {he sale of the Assets may
have, claims, contingent or otherwise, against the Debtors.

7 The Purchase and Sale Agreement were negotisted and entered
into i good fuith and the Purchaser and Debtors are entitied to the protestions of section
363(m) of the Bankruptey Code 1) connection with the consmmmation of the sale of the
Assers.

2 The Pumhascr and thel Delrtors have prcmdad adequate gssurancs
of fiiture performance of the remaining obligations under the Leases and otherwise
sa‘l:isﬁ-ed the requirements of seetion 365(b)(1) in connection with the assumption of the
Leages by the Debtors and the assignmeat thereof to the Poxchaser.

9. Approval of the Purchase and Sale Agresment and consummation
of the cale ofﬂchssetmtthisﬁme:isinﬂmbminmrmchthe Debtors, deir estates
and their creditors.

10.  Approval of the assumption and assigament of the Leases is in the
best interests of the Debtors, their esmtes anyl their creditors,

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED aND
DECREED THAT:

l.l The Motion be, and it hereby is, granted.

2. ' Extepras otherwise expressly provided herein, all objections to the
Mstion or fle relief requested therein that have not been withdrawn, waived, or séntled,
and all rescrvations of fights inchuded theeein are overraled on the ETILS.

3. Theterms and conditions of the Purchase and Sale Agresment, 28
modifed if necessary, are hereby approved in all respests, and the sale of the Assets

. . A3, 100}
WP MADD ST BB PLEATAIIER S
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pursuant to the Purchase and Sale Agreement is hr;rcby a.ﬁﬂ:on‘md wmder fsgq.‘-ﬁons 383(b)
and (f) of the Bankruptey Code. |

4. Tha Debtors are guthorized 10 r.xecum and dehvw, a.nd empowcmd
1o fully performunder, consummats and 1mplemen1, the Purebase and Sale Agrocment,
together with all additional instruments and dmummts that may be reasonably necessary
or desirable to implemant the Purchase and Jal= Agreement and 1o take all frther actons
as may reasonably be requested by the Purchaser for the purposc of assigning,
msfm-lnz. QYanting, conveying aﬁd conferring 1o the Purchaser, or reducing 10
possr.mon., any orall of the Agsats,

5. The Purchaser and the Debrors ate entitled to the protections of
section 363(m) of the Banksuptey Code in connection with the sale ?fthf- Asgets pursuent
to the Purchase and Sale Agreement

6, Pursuant to section 363(f) of the Bapkraptey Code, the Ass#ts shall
lbc mransferred to the Purchaser and upon the closing(s) under the Purchase and Sale
Agresment shall be free and cleax of any and all liens, claims, interests and encumbranaes
(collectively, te "Encombrances™), sxeept the Parmitted Encumbrances (as daflned in
the Motion if 2ny), with all such Encumbraonees, if apy, to attach to the st proceeds in
she onder of their priority, sith the sams validity, force and effact which they now have
as against the Assets.

7. - Except asmcpruslypmmimdbythehmhmmd Sale
Agresment, ] persons and. entitics bolding Encumbrances of any kind and sanwe with
respect 1o the Assets bereby are barred from asserting such Encumbrances of any kind

mdmm@m&e?mhmwiﬁmmmcrasﬁmormem
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3. Onthedateof the ¢1mg(s) undex the Purchase and, Sale
Amﬁ (the "Clumng Date"), each of the chm credltors holding a lien on or ¢laim
against agy of the Asscts, if any, i authorized end directed to cxecute such domments
andmke all other actions as may be nec.essarytu releass its liens on or ¢laims agmnsuhe:
Assets as such liens or claims roay have been meotded or may othsrwise exist.

9, Each and svary faderal, state, and |ocal governmental agency or
departmoeat hereby s directed to aceept any and all documents and fnstruments Decessery
end appropriate o cansummatﬁ'-‘lhﬁl wansactions contemplated by the Purchase and Sale
AgrEsnent.

10.  This Court retains jurisdiction (i) 10 enfores and implement the
verms and provisions of the Purchase and Sale Agreement, ail amend_menm thereto, ay
ormivers and consents taspsunder, and of each of the agreements executed in cormection
therewith, {if) to resolve any dispues arising wnder or related 10 the Purchase and Sale
Agreement, except as otherwise provided therein, and (zii) 10 interpret, implement and
enforee the provisions of this Order. '

11 The Purchase and Sale Agreement and any related agreements,
documents or oiher instrumears may be modified, amended or supplemented by the
parﬁcsthcretoina.cco:danccwiﬂlthﬁ terms thereof withour further order of the Court,
provided that apy such medification, armendnent or supplemens is pot material.

12, -The transfer of the Assets to the Purchaser is not subject to -
mxananun&er aqy state or local law imposing = stamp, uan.f;feﬂ}r similar tax in
accordance with section 1146(s) of the Bankruptey Code.

13.  Pursuant to section 365 of the Bankquptey Code and Bankroptey
Rule 6006, the bcbtors’ assumption and assigu{nmt of 1 (7) the Leases and (i1} that

Wi MADOCEIPUBLWASRLEADZNOE -6- . sl
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' certa.m sublease agreament, dated March 1, 1992, between Reading Chinﬁ,_as Sublessor,
anld A&R Nisstey, Inc., as Sublessee, 25 amended (the “Qubleass™), arc approved as of
the date of the eptry of this Order. -

| 14. TheLeasesandthe Su_blman:tmnsfmed 16, mdshaﬂmmmm
full foros and effect for the benefit of the Purchaser in accordance With its terms
mvﬁthsundjng any provision in the Leases or the Subleasa (inciuding those described in

' mril‘ans 3&5(6)(2) and (f) of the Bankruptcy Code) that prohibit, restrict or condition
such :asgigmnam or ransfen m_vﬂa_d that any such prohibition, resmietion or condition
of Ssigmment or transfer shall be negated only with rupect to the assigmunent effected
pusenat o this ordee and that sach prohibition, restriction and eondition of assignment
shall oiherwise remain in fill foroe and effect as & part of the Leases and Sublease 5o
assigned or ansferred

1S.  Pursuant to section 365(k) of tho Bankruptcy Code, this Order
assigning the Leases relieves the Debtors and their estars flom any liability for any
breach of the Leases occurring afier sich assignment.

16. The cure amonnt for the Leases ere fixed in the amounis
previously established by this court’s Order: (A) Seiting a Date to Cenduct Austion of or
DthmiseScﬂDsbmrs'IntminCHmianlepmyImsas,(B) Scheduting a
Hearing to Approve Sale, Assumption and Assignment; (C) Approving Tenns and
Conditions of Such Auetivn, and the Menper and Extent of Advertising of the Auction,
and (D) Bstablishing Cure Amounts with Respect o Such Leases dated May 24, 1999,
“these amounts will be an allowed adminisative expense pursuant 1o section 50300¢ 1)
of the Bankauptcy Code. The Coun expressly finds this priority 1o be necessary ©
provide adequate assurance of aime pursuant 10 -.?:c:ion 155(0)X 1), The Debrors art hereby

s ' -7- St
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‘directed 10 pay fhe cure amounts within five (5) business days after the. entry of thia
Order by the Court out of the proceeds of the sale of the Ass.am.
17.  Asprovided by Bankstptcy Ruls 7062, this order shall be effective

and eaforcesble irmediately upon entry.

Dated: Wilmington, Delaware
' 1999

- United States Bankrustey Judge
U8 ThusSas Mavatit to send copies to ¢
' parties and file certilicale
act D Ponenn ey | of service with the gourt.
7-32- 98 -&- 34543, 1001 ’
W MADOCSTPUEE WA EATATYEOND4
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Attachment to Recordation Form Cover Sheet
READING CHINA & MORE 2,068,680
READING CHINA 2,076,909
READING CHINA & GLASS 2,076,910
KITCHEN & COMPANY 2,115,979

YOUR KITCHEN & DINING
ROOM SUPERSTORE 2,236,369
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