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NATURE OF CONVEYANCE: security interest recorded at Reel/Frame 1666/0211

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
INationsBank, N.A. | [12/12/2002  |National Banking Association: |

RECEIVING PARTY DATA

|Name: ||DESA International, Inc. |
|Street Address: ||2701 Industrial Drive |
|City: ||Bow|ing Green |
|State/Country: |KENTUCKY |
[Postal Code: 142101 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 36

Property Type Number Word Mark
Registration Number: 0411610 PINCOR PRODUCTS E
Registration Number: 1405722 PORTA-HEAT ©
Registration Number: 0585910 REMINGTON 8
Registration Number: 0641988 REMINGTON 2
Registration Number: 0828558 REDDY HEATER 83
Registration Number: 0929505 REMINGTON 5
Registration Number: 0999552 FASTRAK
Registration Number: 1031216 LIMB N'TRIM
Registration Number: 1098634 AUTO-IDLE
Registration Number: 1188544 COMFORT GLOW
Registration Number: 1301450 VANGUARD
Registration Number: 1337756 COMFORT GLOW
Registration Number: 1442998 VANGUARD
Registration Number: 1442999 MASTER
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Registration Number: 1494999 REMINGTON
Registration Number: 1727357

Registration Number: 1714643 HEAT DEMON
Registration Number: 1730302 HEAT DRAGON
Registration Number: 1704790

Registration Number: 1933402 COMFORT FLAME
Registration Number: 1798612

Registration Number: 1756680 HEAT DEMON
Registration Number: 1847657 INFRA-STAT
Registration Number: 1869046 RADIANT FLAME
Registration Number: 2026252 COMFORT-STAT
Registration Number: 1990477 HOT SPOT
Registration Number: 1910680 POWERFAST
Registration Number: 1896783 POWERFAST
Registration Number: 1922830 POWERFAST
Registration Number: 2112843 FLAME-MAX
Registration Number: 2216817 LOGMATE
Registration Number: 2086023 CHAREALISTIC
Registration Number: 2087774 POWERFAST
Registration Number: 2196422 STRIKE SET
Registration Number: 2095386 DESA INTERNATIONAL
Registration Number: 2097910 DESA

CORRESPONDENCE DATA

Fax Number:

(312)660-0471

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

312-861-6371
rorescan@kirkland.com
Renee M. Prescan

200 E. Randolph Drive
Kirkland & Ellis LLP
Chicago, ILLINOIS 60601

ATTORNEY DOCKET NUMBER: 36052-103 RMP
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Matthew S. Lovell
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ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURYT
FOR THE DISTRICT OF DELAWARE
are: Chapter 11

Case No. 02-11672 (PIW)

DESA HOLDINGS CORPORATION, et al., _ ,
: (Jointly Administered)

Debtors.

[Docket No, 339]

ORDER UNDER SECTIONS 105(a), 363, 364, 365 AND 1146(c) OF THE BANKRUPTCY
CODE (s) AUTHORIZING THE DEBTORS’ SALE OF SUBSTANTIALLY ALL OF
THEIR ASSETS, FREE AND CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES

" (b) APPROVING AN ASSET PURCHASE AGREEMENT, (c) AUTHORIZING THE
SALE, ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPTRED LEASES IN CONNECTION WITH SUCH SALE, (d) GRANTING
SUPERPRIORITY LIENS, AND (¢) GRANTING RELATED RELIEF

Upon the motion of DESA Holdings Corporation and its domestic subsidiary,
DESA International LLC (#k/a DESA International, Inc.), as Debtors’ in the abovc-captioned
cascs, secking entry of an order [Docket No. 339}, (thé “Sale Motion™) under sections 105(a),
363, 364, 365 and 1146(c) of title 11 of the United States Code (the “Bankruptcy Code")
(2) authorizing the Debtors’ sale of substantially all of their assets (the “DESA Asscts”), in
aécordancc with the terms and conditions of the Final Asset Purchase Agreement, dated as of
November 27, 2002, between the Debtors and HIG DESA Acquisition LLC or its assignees
(“Buyet”), a copy of which was filed with the Bankruptcy Court (the “Court”) in the above-
captioned casés on December 5, 2002 [Docket No. 497], as amended on Deccmber 9, 2002 (the
“Final. Asset Purchase Agreement”), free and clear of all liens, claims and encumbrances other
than the liens created by the Buyer (collectively, “Licns™), with such Liens to transfer, affix, and

attach to the proceeds of such sale, all as more fully set forth in the Sale Motion, (b) approving

1
The Nebtors consist of the fallowing wo entities: DESA Holdings Curporotivn and DESA [nternational 1142 {/k/a DESA Internutional,
Ine.). '

Cupitalized terms used but not defined herein shall have the meaning given in the Saie Motian or the Final Assel Purchase Apreement.
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the Final Assct Purchasc Agreement, (c) authorizing the assumption and assignment of certain
execulory contracts and unexpired leases designated by the Buyer in accordance with the terms
of the Final Asset Purchase Agreement, and the agreements listed in Schedule 3(p)(ii) of the
Final Assct Purchase Agrcement (collectively, the “Assumed Contracls™) in connection with
such sale, and (d) granting the Buyer a superpriority licn in the Purchase Price and the proceeds
thereof pursuant to Section 364(d)(1) of the Bankrubtcy Code, senior to all other liens and
security interests, including, but not limited to, any liens or security interests held by the Lenders
(as defined in the Sale Motion) solely to secure an y adjustments to thc Purchase Price required to
be made pursuant to Section 2d(viii) of the Final Asset Purchase Agreement (the “Sale Order™);
and consideration of the Sale Motion, the relicf requested therein, and the responses thereto, if
any, being a core proceeding in accordance with 28 U.S.C. § 157(b); and adequate notice of the
Sale Motion having been given; and the appearances of all interested parties and all responses
and objections to the Sale Motion, if any, having been duly noted at the Sale Hearing; and upon
the record of the Sale Hearing, the Sale Motion, said responses and objections, if any; and afler
due deliberation and sufficient cause appearing théref‘or, the Court hercby
FINDS AND DETERMINES’ THAT:

A. The findings and conclusions sct forth herein constitute the Court’s findings of
fact and conclusions of law pursuant to FED. R. BANKR. P. 7052, made applicable to this
Proceeding pursuant to Fip. R BANKR. P. 9014.

B. Notice of the Sale Motion, the Auction, and the Sale Hearing has been given in
accordance with Fed. R. Bankr. P. 2002, 4001 and 6004 and the Bidding Procedures Order, The

loregoing notice constitutes good and sufficient notice of the Salc Motion and the Sale Hearing,
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and no other or further notice of the Sale Motion and the Sale Hearing or the eniry of this Salc
Order need be given.
C. A reasonable opportunity has been afforded any interested party to make a higher

and better offer for the DESA Assets including at the auction (the “Auction”), which was

conducted by the Debtors on November 13, 14 and 15, 2002.
D. Emergent circumstances and sound business reasons exist for the Debtors’ sale of

the Acquired Assels (as defined in the Final Assel Purchase Agrecment) pursuant to the Final

Asset Purchase Agreement. Entry into the Final Asset Purchase Agreement and consummation
of the transactions contemplated thcréby constitute the exercise by the Debtors of sound busincss
1 judgment and such acts arc in the best intcrests of the Debtors, their estates, and creditors.

E. The Final Asset Purchase Agreement représents the highest and best offer
received by the Debtors for the Acquired Assets at the Auction, and the Buyer was determined
by the Debtors and the Lenders.to be the Final Accepted Bid (as defined in the Bidding
Procedures Order).

F. The sale consideration to be rcalized by the Debtors pursuant to the Final Asset
Purchase Agreement is fair and rcasonable.

G. The transactions cdntemplated by the Final Asset Purchase Agreement are
undertaken by thc Dcbtors and the Buyer at arm’s length, without collusion and in good faith
within the meaning of sections 363(m) and 364(¢) of the Bankruptcy Code, and such parties are

entitled to the protections of sections 363 (m) and 364(e) of the Bankruptcy Code.

)
Findings of fact shall be construcd as, and constitute, conclusions of law aud conclusions of law shall be consuued as, and constaie,
findings of fuct when sppropriate. Sce Fed. R. Bankr. P. 7052. Statements made by the Caurt from the benrch st the hearing shall constitute
additional conclusions of law and findings of fuct us gppropriate.
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H. A sale of the Acquired Assets other than one free and clear of Liens would
adversely affect tl.lc Dcbtors’ bankruptcy cstates and would be of substantially less benefit to the
estates of the Debtors.

L The decision to assume and assign the Assumed Contracts is based on the
reasonable exercise of the Debtors® business judgmenl and is in the best interests of the Debtors’
esmlés.

1. The Buyer has demonstrated adequate assurance of futurc performance with
respect to each of the Assumed Conlracts,

For all of the foregoing reasons and after due deliberation, the Court ORDERS,
ADJUDGES, AND DECREES THAT:

1. The Sale Molion, the Fimal Asset Purchase Agreement, including, without
limitation, the PIK Notes substantially in the form attached thcretq as Exhibit F, and the
transactions contemplated thereby are hereby approved.

2. Pursuant to section 363(b) of the Bankruptey Codc, the Debtors arc authorized to

sell the Acquired Assets (including the Assumed Contracts) to the Buyer upon the terms and
subject to the conditions set forth in the Final Assct Purchasc Agrccment, with such
modifications as may be agreed to by the parties.

3. Each of the Deblors and the Buyer are hereby authorized to take all actions-and

cxceute all documents and instruments that the Debtors and the Buyer deem necessary or
appropriate lo implement and effect the transacﬁons contemplated by the Final Asset Purchase
Agreement as.such may be amended by the partics thereto.

4. . The salc of the Acquired Assels lo the Buyer shall be fiee and clear of Liens

: (other than Liens created by the Buyer) pursuant to section 363(f) of the Bankruptey Code,
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whether known or unknown, including, but not limited to, any of the Debtors’ creditors, vendors,
supplicrs, employees, exccutory contract counterparties, lessors, customers or users of goods
manufactured or sold by lhe; Debtors, and the Buyer shall not be liable in any way (under any
theory of successor liability or otherwise) for any claims that any of the forcgoing or any other

third party may have against any of the Debtors, provided further that, cxcept as cxpressly

provided in the Final Asset Purchase Agreement, with regard to employees’ claims, the free and
cleaf delivery of the Acquired Assets shall include, but not be limited to, all asscrted or
unasscrtcd, known or unknown, cmployment rclated claims, payroll taxes, employee contracts,
employee seniority accrued while employed with any of the Dcbtors and successorship liability,
‘with any and all valid and enforceable Liens thereon, including those asserted by the Lenders,
shall be transferred, affixed, and attached to the net procecds of such sale, with the same validity,
priority, force, and effect as such Liens had upon the Acquiréd Assets immediately prior to the
Closing,

5. If any person or entity that has filed financing statements, mortgages, mechanic's
licns, lis pendens, or other documents or agreements evidencing Claims against or intcrests in the
Debtors or the Acquired Assets shall not have delivered to the Debtors prior to the Closing Date,
in proper form for filing and executed by the appropriate parties, termination statements,
instruments of satisfaction, rclcascs of all Claims or intcrests which the person or entity has with
tespect to the Debtors or the Acquired Assets or otherwise, then upon the Closing and
simultaneously with receipt by the Debtors of the Purchase Price (as defined in the Final Assct
Purchase Agreement) (a) the Debtors are hercby authorized and directed to execute and file such

-~ Statements, instruments, releases and othér documents on behalf of the pcrson-or entity with

fespect to the Acquired Assets at no cost to the Debtors, and (b) the Buyer is hereby authorized
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to filc, register, or othcrwisc record a certified copy of this Sale Order, which, once filed,
registered, or olhérwise recorded, shall constitute conclusive evidence of the release of all
Claimé against or interests in the Acquired Assets.

0. The Net Césh Proceeds (as defined in the $35 million debtor in posscssion loan
facility dated June 12: 2002 (the “DIP Credit Agreement”)) of the Sale shall be applied in
accordance with scction 2.06(b) of the DIP Credit Agreement.

7. Effective as of the Closing, the sale of the Acquired Assets by the Debtors to the
Buyer shaﬁ constitute a legal, valid, and effective transfer of the Acquired Assets and shall vest
the Buyer with all right, title, and interest of the Debtors in and to the Acquired Assets frce and
clear of all Liens pursuant lo section 363(f) of the Bankruptey Code.

8. The sale of the Acquired Asscts to the Buyer under the Final Assel Purchase
Apreement will constitute transfers for rcasonably cquivalent value and fair consideration under
the Bankruplcy Code and the laws of all applicable jurisdictions, including, but not limited to,
the laws of Dclawarc.

9. The Buyer is hereby granted all of the protections provided to a good-faith
purchaser under section 363(m) of the Bankruptcy Code and a good faith'-.cre'ditor under section

| 364(e) of the Bankruptcy Code.

10.  Pursuant {o sections 105(a) and 363 of the Bankruptcy Code, éll Persons (as
defined in section 101(41) of the Bankruptcy Code) are hereby enjoined from laking any action
against-the Buyer or the Buyer’s affiliates (as they existed immediatcly prior to the Closing) to
recover any claim which such Person has against (he Debtors or (he Debtors’ affiliates (as they

exist immediately following the Closing).
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11.  The Debtors arc authorized to assign and transfer to the Buyer all of the Debtors’
rights, title and interest (including common law rights) to all of the Debtors’ intangiblc‘ property
to be assigned and transfereed to the Buyer under the Final Asset Purchase Agreemenl,

12.  The Buyer is granted a superpriority lien in the Purchase Price and the proceeds
thereof pursuant to section 364(d)(1) of the Bankrupicy Code, senior to all othcr liens and
security interests, including, but not limited to, any liens or security interests held by the
Lenders, solely to secure the amount of any shortfall owed by the Sellers to the Buyer pursuant
to section 2(d)(viii) of the Final Asset Purchase Agreement.

13.  The Debtors, in fullilling their obligations under Scction 2(d) of the Final Asset
Purchase Agreement, including, bul not limited to, the preparation of the Final Working Capital
determination required by Section 2(d)(v) of the Final Asset Purchase Agreement, analyzing and
cvaluating the Buyer’s Notice (as defined in Section 2(d)(vi) of the Final Asset Purchase

Agreement) and resolving any objections to the Buyer's Notice, including in connection with the

proccdurcs contained in Scction 2(d)(vii) of the Final Asset Purchase Agreement, shall consult,
in advance, with the Lenders, including by providing the financial advisors to thc Lenders with

copies of any and all reports, analysis or work papers used by the Debtors’ and its advisors in
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connection therewith and such other accounting and other records as the Lenders or its advisors

A e

may reasonably request and by providing the financial advisors (o the Lenders with an

opportunity to revicw, comment on and, if nccessary, object to the Sellers’ determination of the
Final Working Capital.

14.  All objections and Ttesponses concerning the Sale Motion are resolved in
accordance with the terms of this Sale Order and as set forth in the record of the Sale Hearing

and to the extent any such objcction or rcsponsc was not otherwise withdrawn, waived, or
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TRADEMARK 5 Il
REEL: 002982 FRAME: 0479



seitled, they are, and all reservatidns and rights thcrein are, overruled and denied, including,
without limitation, the objcctions of (i) Ronald Rogers [Docket No. 41 5], (ii) Toyota Motor
Credit Corporation [Docket No. 376], (iii) James T. Snyder, Esq. [Docket No. 377], (iv) Paris
Tool & Die Co., Inc. [Docket No, 407], (v) AmSouth Bank [Docket No. 381] and (vi) the
Creditors’ Commiittee [Docket No. 501].

15.  The Buyer has not assumed or otherwise become obligated for any of the
Debtors® liabilities other than as expressly set forth in the Final Asset Purchasc Agreement, and
the Buyer has not purcllaséd any of the Excluded Assets (as defined in the Final Assct Purchase
Agrccmcnt) Conscquently, all holders of liabilities or Claims (as defined in section 101(5) of
the Bankruptcy Code) are hereby enjoined from asserting or prosceuting any Claim or cause of
action against the Buyer or Acquircd Assets to recover on account of any Claim or Habilitics
@ other than Assumed Liabilities pursuant to the Final Asset Purchase Agreement or other thun
4 pursuant to this Salc Ordcr. All persons having any interest in the Excluded Assets are hereby
cnjoined from asserting or prosccu.ting any claim or causc of action against the Buyer for any
hability or Claim associated with the Excluded Assets.

16, The sale, assumption and assignment of the Assumed Contracts is approved ' ’

pursuant to sections 363 and 365 of the Bankruptcy Code.

| 0
17. At Closing or as soon as is practicable thereafter, the Debtors shall pay to the lr’.
counterparties to the Assumed -Contracts cure amounts payable in the amounts set forth in the !

Schedule attached to the Notice of Potential Assumption and Assignment of Executory Coniracts ' ' | |
and Unexpired Leases [Docket No. 366] filed on Octoberlll, 2002 (the “Schedulc”) and the

Schedule attached to the Supplemental Notice of Potential Assumption and Assignment of

Executory Contracts and Uncxpired Leascs [Docket No. 374] filed on October 17, 2002 (the

18069-001\DOCS _DE:60471.1 8
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“Supplemental Schedule™), unless otherwise ordered, in accordance with section 365 of the
Bankruptey Code and the Final Assct Purchasc Agreement. The Cure Amounts set.forth in the
Schedule and the Supplemental Schedule, as modificd pursuant to Paragraph 18 helow, shall be
deemed the entire cure obligation of the Debtors due and owing under section 365 of the
Bankruptcy Code. The Buyer shall have no liability for any amounts under the Assumcd
Contracts to the extent arising before Closing except as provided in the Final Purchase
Agreement. The counterpartics to thc Assumed Contracts shall be, and hereby are, forever
barred and enjoined from raising or asserting future claims against the Debtors based on any
Cure Amounts or the Assumed Contracts.

18. The Cure Amount for the Executory Contracts and Unexpired Leases of the

following Assumed Contracts shall be modified as described below:

a, The Cure Amount for the Executory Contract or Unexpired Lease of Fred
M. Schildwachter & Sons Inc (listed as contract counterparly 138 in the
Schedule) shatl be the amount of $23,025.66.

b. The Bxecutory Contract between the Dcbtors and Crown Credit Company
as Counterparty for the Crown equipment, Model RR3510-35, bearing
Serial Number 1A185191 (the “Crown Equipment”) shall have a Cure
Amount of $1,273.02. The Crown Equipment shall be treated in all
respects as if the Executory Contract for the Crown Equipment was
included on the Schedule or Supplemental Schedule. '

c. The Cure Amount for the Executory Contract or Uncxpired Lease between
the Deblors and CitiCapital Commercial Cotporation for a Genie Motion,
Model GS-2646, VIN/SN G824671 (listed as contracl counterparty 59 on
the Schedule), shall be the amount of $1,782.50.

d. ‘The Cure Amount for the Executory Contract or Unexpired Lease between
the Dcbtors and CitiCapital Commercial Corporation for a Melros Bobcat
553, VIN/SN 516311873 (listed as coniract counterparty 312 on the
Schedulc), shall be the amount of $709.68.

e. The Cure Amount for the Executory Contract between the Dcbtors and
Fresnel Technologies, Inc. (listed as contract counterparty 139 on the

Schedule) shall be the amount of $25,130.40, and such contract shall have -
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the description of “Patent License Agreement with Fresnel Technologies,
Inc. as Licensor.” .

f. The Cure Amount for the Executory Contract or Unexpired Lcase between
the Debtors and Toyota Motor Credit for that certain leased Toyota, Model
6BRU18, bearing Scrial Number 30603 (the “30603 Leased Equipment”)
(listed as contract countcrparty 335 in the Schedule), if assumed and

~ assigoed 1o the Buyer, shall be paid by the Debtors in the amount of
$1,990.50 (to be decreased lo the extent the Dcbtors made payments for
amounts due after November 7, 2002 on account of the uncxpired lease
listed as 335 in the Schedule), no later than ten (1 0) days after the Closing;
provided, however, that nothing herein shall obligate the Buyer to takc
posscssion of the 30603 Leased Equipment.

g The Exceutory Contracts or Unexpired Leases identified with counterparty
Toyota Motor Credit that are listed as contracts 334, 336 and 337 shall be
deleted from the Schedule.
19. The Buyer shall assume the costs and obligations of the Debtors arising from and
after the Closing under the Assumed Contracts and shall assume obligations other than the
Assumed Contracts accruing thercunder prior to the Closing only to the extent expressly

provided for in the Final Asset Purchase Agreement, including, without limitation, () ail

Assumed Liabilitics (as defined in the Final Assct Purc_:hase Agreement), (ii) the costs and

expenses (including legal fees and expenses) incurred by the Buyer in connection with the Final
Asset Purchase Agreement and the transactions contcnlﬁlatcd thereby, and (iii) hall' of _all
sxpenses associated with any filings or other compliance with the Hant-Scott-Rodino Act. Upon
sssumption and assignment of any Assumed Contract, the Debtors and the estate; shall be
‘clicved of any liability for breach of such Assumed Contract occurring after such aésignmcnt
Jursuant to scction 365(k) of the Bankruptey Code.

20.  The Buyer has provided adequate assurance of its future performance under the
\ssumed Contracts and the proposed assumption and assignment of the Assumed Contracts
- atisfies the requircments of thé Bankruptey Code including, inter alia, scctions 365(b)(1) and (3)

ad 365(f) of the Bankruptcy Code to the extent applicable.

3069-001\DOC:S_DE:60471.{ 10
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21.  The Assumed Contracts arc valid and binding, in full force and effect and, except
as provided in this Sale Order, enforceable in accordance “{ilh their terms.

22.  There shall be no rent accelerations, assignment fees, increases, or any other fees
charged to the Buyer as a result of the assignment of the Assumed Contracts.

23.  Any provision in any Assumed Contract that purports to deelarc a breach or
dcfault as a result of a change of control in rcspcctl-of the Debtors is- unenforceable and all
Assumed Contracts shall remain in full force and effect. Wo sections or provisions of any
Assumed Contracts that purport to (i) prohibit, restrict, or condition the Debtors’ assignment of
the Assumed Contract, including, but not limitcd to, the conditibning of such assignment on the

consent ‘of the non-debtor party {0 such partnership agreement or other Assumed Contract,

including, without Limitation, parincrship and sharcholder agreements; (ii) authorize the

dissolution of any parinership or determination, cancellation, or modification of the partnership
interest or Assumed Contract based on the filing of & bankruptcy case, the financial condition of
the Debtors, or similar circumstanccs; or (iii) provide for additional payments, penalties, charges,
ot other financial accommodations in favor of the non-debtor third party to. the Assumcd
Contracts upon the occurrence of tilc conditions set forth in subsections (i) and (ii) above, shall
have any force and effect with respect to the sale and assignment authorized by this Sale Order,
;nd such pro;/isions constitute unenforceable anti-assignment provisions under Section 365(f) of
the Bankruptcy Code ari’él//or are otherwise unenforceable under Section 365(¢) of the Bankruptcy -
Code.

24.  Each Assumed Contract is in full force and effect and, upon Closing, cxcept as
provided for in the Final Assel Purchase Agreement, no monetary or non-monetary defanlt will

exist thereunder, or event or occurrence which would constitute a default with the passage of
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time, giving of notice, or both, with respect to any matcrial tcrm, condition, covenant, payment

obligation or other obligations thereunder whether prepetition or postpcetition in naturc, other

than any evént of default existing as a result of the filing of these banktuptcy cases and monetary
curc amounts which shall be cured at the Closing.

25. Al particé to the Assumed Contracts are lorever barred and enjoined from raising
or asserting against the Buyer or the Debtors any assignment fee, defziult or breach under, or any
claim .or pecuniary loss, or condition to assignment, arising under or related to the Assumed
Contracts existing as of the Closing or arising by rcason of the Closing.

26.  The Assumed Contracts, upon assignment to the Buyer, shall be deemed validand
binding, in full force and effect in accordancc with their terms, sub'ject.to the provisions of this |
Sale Order and, pursuant to scction 365(k) of the Bankruptcy Code, the Debtors shall be relieved
from any further liability, except for any cure obligations as herein provided.

27.  Pursuant to sections 363(b), 363(f) 365(a), 365(h) and 365(f) of the Bankrupley
Code, the assumption, assignment and sale to the Buyer of the Assumed Contracts by the
respective Debtor thereto shall be affected by this Sale Order, effective as of Closing,

28.  The Assumed Contracts, together with any amendments and modification of such
Assumed Contracts, constitute the Assumed Contracts that are being assumcd by and assigﬁed to
_the Buyer by the-D_ebtor party thercto. |

29.  This Court shail retain exclusive jurisdic_:tion to interpret and cnforcc the
provisions of the Final Assel Purchase Agreement (notwithstanding the tcrms thereof), lﬁe
Bidding Procedures Order and this Sale Ordcr in all respects, including, bul not limited to, any
claims of entities that seck to enforcc Excluded Liabilities against the Buyer or the Acquiréd

Assets, and further to hcar and determine any and all disputes between the Debtors and/or the
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Buyer, as thc case may be, and any non-debtors party to; among other things, any Assumed

Contracts concerning, inter glia, the Debtors’ assumption and assignment thereof to the Buyer

- under the Final Asset Purchasc Agreement; provided, however, that in the event the Court

abstains from exercising or declines to exercise such jurisdiction or is without Jurisdiction with
respect 1o the Final Assct Purchase Agreement, Bidding Procedures Order, or this Salc Order,
such abstention, refusal, or lack of jurisdiction shall have no effcct upon, and shall not control,
prolibit, or limit the exercise of jurisdiction of any other court having competent jurisdiction
with respect to any such matter.

30.  The provisions of this Sale Order are nonseverable and mutually dependent.

31, This Salc Order shall inure to the benefit of the Buyer, the Debtors, and their

respective successors and assigns, .including, but not limited to, any chapter 11 or chapter 7
trustee that may be appointed in the Dcbtors® cases and shall be binding upon any trustee, party,

entity or fiduciary that may be appointed in connection with these cases or any other or further

cases involving the Dcbtors, whether under chapter 7 or chapter 11 of the Banki-uptcy Code.

32 Pursuant to section 1146(c) of the Bankruptcy Code, the transactions
contemplated by the Final Asset Purchase Agreemcnt, including, but not limited to, the transfer
of the Acquired Asscts to the Buyer, recordation of evidence thereof, the granting mortgages and
security intcrests in the Acquired Assets by the Buyer, and the rccordation of evidence thereof by
the Buyer or grantee of such mortgages und security intercsts are determined to be under or in
contemplation of & plan to be conlirmed under section 1129 of the Bankruptcy Code in that the
net proceeds of the sale of the Acquired Asscts are essential and requircd to fund a chapter 11

plan for the Dcbtors, and therefore, are exempl from any trﬁnsfcr, stamp or similar tax or any so-
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called “bulk-sale™ law in all necessary jurisdictions arising as a result of or in connection with
the Debtors’ sale ;md traﬁsfer of the Acquired Assets to the Buycr. '

33.  Each and every federal, state, and local governmental “agcncy or department is
hercby dirceted to' accept any and all documents and instruments necessary and appropriate to
consummate the transactions contemplated by the Final Asset Purchase Agre¢ment and this Sale
Ordcr including, but not limited to, the Transfer Documents.

34.  This Sale Order shall be effective and enforceable immediately upon entry and its
provisions shall be self-executing, and the a’utématic stay of orders (i) authorizing thc sale, use,
ot lcase of property of the estate, as sct {otth in Fed. R. Bankr, P, 6004(g) and (ii) authorizing the

assumplion and assignment of an executory contracl or unexpired lcasc, as set forth in Fed, R.

Bankr. P. 6006(d), shall not apply to this Sale Order.
35.  This Court shall retain jurisdiction to hcar and determine all matters arising from
the implementation of this Sale Order and the Final Asset Purchase Agrecment.

Dated:___ p_:"'}h/'_‘?_, 2002 /° 7% /V\/ A

The Honorahle Peter J. Walsh,
United States Bankruplcy Judge
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