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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

RELEASE BY SECURED PARTY

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
Wachovia Bank, National FORMERLY Congress Financial 08/24/2006 CORPORATION: NORTH
Association Corp. CAROLINA
RECEIVING PARTY DATA
|Name: ||London Fog Group, Inc. |
|Also Known As: ||AKA Formerly, London Fog Industries, Inc. |
|Street Address: ||1700 Westlake Avenue, North |
|Internal Address: ||Suite 200 |
|City: ||Seatt|e |
|State/Country: | WASHINGTON |
|Postal Code: |l98109 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 21 o)
Property Type Number Word Mark =
Registration Number: 0938911 CLIPPER MIST E
Registration Number: 1354246 FOG ¢
Registration Number: 1124530 FOG .
Registration Number: 1351765 LONDON FOG i
Registration Number: 0851508 LONDON FOG
Registration Number: 1669256 LONDON FOG
Registration Number: 0858627 LONDON FOG
Registration Number: 1086519 LONDON FOG
Registration Number: 1245840 LONDON FOG
Registration Number: 1171380 LONDON FOG
Registration Number: 1173397 LONDON FOG
Registration Number: 1304805 LONDON FOG
' ) ' TRADEMARK
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Registration Number: 1364497 LONDON FOG

Registration Number: 1159254 LONDON FOG

Registration Number: 0423351 RAINCRAFT

Registration Number: 1890599 STERLING EDITION LONDON FOG INDUSTRIES
Registration Number: 1450798 TEMPO EUROPA

Registration Number: 1455401 THAMES OF LONDON

Registration Number: 1336677

Registration Number: 1245842

Registration Number: 0843245

CORRESPONDENCE DATA

Fax Number:

(212)391-0127

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

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

212-730-0030

atarshis@iconixbrand.com
Andrew R. Tarshis

1450 Broadway, 4th Floor

New York, NEW YORK 10018

ATTORNEY DOCKET NUMBER:

LF RELEASE

NAME OF SUBMITTER:

Andrew R. Tarshis

Signature:

/andrew tarshis/

Date:

09/12/2006

Total Attachments: 18
source=Release#page .tif
source=Release#page?.tif
source=Release#page3.tif
source=Release#pages. tif
source=Release#pageb.tif
source=Release#pageb.tif
source=Release#page7 .tif
source=Release#page8.tif
source=Release#page?.tif
source=Release#page0.tif
source=Release#page1.tif
source=Release#page2.tif
source=Release#page 3.tif
source=Release#page14.tif
source=Release#page15.tif
source=Release#page6.tif
source=Release#page17 .tif
source=Release#page8.tif
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Entered on Docket fﬁ? *’;’f
August 24, 2006 . ¢

“Hon Gregg W. Zive
Uinited States Bankruptey Judge
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L ORDER APPROVING SALE OF ASSETS §

UMNITED STATES BANKRUPTCOY COURT
ESTRICT OF NEVADA

inTe
Case Nos, B-AF00WE though B0-30 40

PTIHOLDING CORP., & Nevada corporation, | Mdminisuatively consolidated snder

Debior, CASE N OB S0LHRGWE
ORDER APPROVING (A1 SALE OF
LOMDON FOU ASSETS FREE AND
CLEAR OF ALL LIENS, CLAIMS,
INTERESTS AN OTHER
FROCUMBRANCES, AND (B}
ASSLIMPTHON AND ASSIGNMENT OF
CERTAIN EXECUTORY CONTRACTS

Hearing Dater August |7, 20006
Hearing Time:  2:00 pam.

Continaed Hearing Dige: Angust LR, 2606
Congnued Hearing Time; 900 aam,

WHEREAS, Londen Fog Group, Tnc. i "aeller™ i one of the affifiated entibes that are

debtors and debtors in possession in these procecdngs (eoflectively, the "Dehrors™, having

entesed into an Asset Purchase Aereement {the "LE Purchase Agreement™ with LF Joint Venture

{ULT Joint Venture™) respecsine the sale of cortamm of ther assets: snd
: F g

[Rtod SO TS QINT 0TS
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WHEREAS, Debtors having filed their Mation For Order Approving (&) Sate of Lowndon
Fop Assets Free and Clear of Liens. Claims and Focurmbrasces, (B Assumption and Assignment
of Bxeoetory Comndracts, and (O Bid Proceduees {the © Sade Maotion"y: and

WIHEREAS, o August 4. 2000, a hearmg was held on the hid procedyires and BEECHION

dures s in connection with the

provess veguested by Debtors in the Sale Motion (the "B
auction and sale of the Assets as defined bolowi and
WHEREAS, the Court entered an Order on August 8 2006 approving the Bid Procedures

(the "Bid Procedures Ordery and

WHEREAS, pursuant to the Bid Procedures Qrder, the Auutian was hid b fore the
undersigned on conuneneing at 200 garton Aagust 17 anel voncluding on August §3, 2006, and

WHEREAS, appearances at he Auction, e hading Bidders {as defined m the Bid

¥

Procedures Ordory, were made as reflected in the seeord, and all partics In interest having heen

seard, or having hagt the opportunisy (o be beard. regarding approvat of the Purchase Apreement

fliefined belona, and the fransactions costemplated tereby (the "Transactions i and
WHEFREAS, st the Awction the Highest Bidder was Teonix Brand Group, T

{"Parchasgr™1: and

F’crLim Ii"u-ip LER

ORDER <‘\¥’P 0\ ING SALE OF ASSETS.

e

(RO SO0 S BRG2E
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WHEREAS, as used herein "Purchase Aercement” shall mears the Asset Purchase

Agreement duted as of August 21, 2006, by and between Purchaser and Sefler, a eopy o which 1s
attached hersto as Exhibat A% and

WHERFEAS, cach reference 1o Seller hereis shall inelude each of the Debtors if and o the
exivnt applicable; sad

WHEREAS, pursuant to the Bid Procedures Order, immediately followimg the cosclusion
of the Avction the Sele Hearing {as defined therei i was hedd befose the undersigned on August
YR, 2006: and

WHEREAS, appesrances were made a5 reflected i the recosd; snd

WHEREAS, goad cause appeising therefore, [T 1S HEREBY FOUNTL ORDERED,
ADJUDGED AND DECRERD AS FOLLOWS:

1. The Court hus subject matter parisdiction o consider his matter pursiant o 23

2, This is a core progeeding pursuant 1o 28 USCL g 137 (B2 2% and may be
I

determined by the Ceourt,

Venue is propor before this Court pursant to 28 ULA.C, §§ 1408 and 1404,

el

g, Notice of the Sate. the Avction, the Sate Mation, the Sale Hearing, snd the
assuraption and assigmment of the Aszigned Agrecments wias ¢ asonable and sppropriate under

cireumslances, sad e Auction was condueted in accordance with the sernss of the Bid

—

ity

e kp%ssi red terms ool atherwise defined heress arg usedd 65 detined in the Purchase Agresment.

Fertins Cake LEP

L)E{HE 14 KFPRHK \(s SALE OF ARSETS-

HEXERRE A R R S O
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Pencedures Order, Creditors of Dehtors” estates, nondeheor pasties o the Assigned Contracts {as

defined helowt and other partics-ip-intesest have beew provided with sufficient opportunity to

syt o the Transactioms,

3. Debtors have sctively marketed the Assets (as defiaed in the Purchase
Agreement) and have provided notice of the proposed sale of Assets o each of the ¢ ntities which

expressed a bona fide nteress in the Assels. Debtors were free 1o deal with any ofher garty

smterested Wy acquining the Debtors' agsets

Py

by, sood {aith purchaser nredated to Debtors. The

&. Purchaser 15 a thisd-pant
puerchase terme, a5 set forth o 1he Purchase Agregment, are fair and regsonabde under the
cireurmstances of these chapter | cases and thas proweedivg. The consideration to be pasd by
Purchuser far (e Assets is the bighest and best offer for the Assets, and constitutes seasongbiy
akruptey Code and the laws of the Unsted

squivakest vabue and Tair consideration under the Ba

~

7

N

sates, Canada, and any state, provinee testiiory or possession thereof. Purchaser has acted §and

wrirchased in zood faith within the meaning of Section 363 (m} of the Banknspicy Cole and is

'1

entitled ter all the protections and immunities of Section 3630wk

7. Adl pavmients 1o be masde by Purchaser sl Other agreemments or grangements

entered into by Purchaser in connection with the Transsctions have been disclosed. Purchaser has
net violated section 363(n1 of the Bankruptey Code by any action or insction. The segotistion
and exeeution of the Purchase Agresment and any ogher agreements or instruments related

thereto was o good fath and an arm’s-lengt (1 teisaction between Fuarchaser and Bebtors,

Perdibsia Lodc l B3

ORDER APPROVING SALE OF ASSETS-4
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8 Purchases has presented evidence o the Court sulficient for the Court 1o conclude
\

; that Purchaser has the §financial whergwithal e meet all of its future financsal obligations

3 . .

4 pravsuant to the wwnms of the Assigned Contracts fas sefined bolow,

§ 9, Dehiors Bave demonstrated good, sufficient, and sourd business purpose and

justification and compelling cirommstances for the sale of therr reapectivie assels pursuant 1o

fd

ek Fod e

Section 36378y of the Bankruptey Code prior to. and ousside of, a plas of reosganization. The

sale of the dssets putside of a plan of reareanization (s reasonable and appropriate under the

o

circamstances and docs not impermissibly dictiste the terms of any future plan of reprganization

T
{
{
L
§
T
&4
£
{
I
{
{
b
i
{

ot liquidation that may be [Ued by the Debtoss, individuaily o eollectively,

i, No common identity of incorporators, directors or stockholders exists between

P

Purchaser and Debtors, Porchaser is net purchasing all or substantially alt of Debiors' assels.
Purchaser is not purchasing the Exclided Assets as more particularty set forth s the Purchase

g

tiond g nos being entered into Mrssdudentiy or in

£ fransacon (the "1

Agreoement. The sal
arder to excape lability for Debrors' debes, Purchaser does sot guestiiute, anst shall wsor be
deemed 8 successor tn or continuation of Debters or Debtors' estates. The Transaction deoss not

ainount to a consolidation, merger or de favtg merger of Purchaser and Debtors or Debtoss'

s || estates. There is not subsiantial continuisy of enterprise benween Dehtoss and Purchaser.

30

4 i1 Dishtors' sale of the Assets to Purchaser is in the bosl interests of Debeors and their
41

I extates, The Purchase Agreenent, in form ssbstantiafly as sttached hereto as Exhibit A, s i the
44 - N 1 o oy ey o
24 best ngerests of Deblors and their estates and is hereby approved pursusant to Section 303bY o

2
[
&
i
—
i

A

*'C}RT}F[\ APPROVING SALE OF
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the Bankruptoy Codde

Passiness padgmne:
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13.
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with mespect to the Sev

- and ol nondehtor partic

chum

Contrasts ox

ORDER APPROVING S

of future performance of each of
Crebiogs shall be resps
Basesd on the Debsors” records,

Asaiered Contract wi

shall expeditously review s

of any remaining dispotes.

2T

[4, Puesnant 1o Seo

ertine seainst the Purchaser

rkinY Tt the

the Assw

sy idisp

i

h Avonse b

L3

ar the

ALE OF ASSE

135k

thee s o

Toms e

s 103¢al,

Uebtors have provaded the nondebior parties n the Asssgn

Furchase Agrovment 15

a prugdent oxercise of the Debtory'

b

e Contracts.,

le for all cure

»

or defsull (etther monatary OF DON-MOoRSEEFY F 2330080

i the Baver o

363 and 3

& gsets an

TS &

o e those set forth on Fah
CLre drmsaunis s forth on Fx

atatersant detniing its curs costs withsn ten { 31 calendar days of the

pondebior party shall sgreet or by Gle any appropriate pleading requasting
Litsber no giresmstances shall Purchaser e

tred weith

v clam, @
of pecariary loss, or conditon e assignment, aosing under or rel;

ety as of the Clostng or arssing by resison of the Closing.

wed g

racis with dﬁfqu&ﬁﬁ FRRHANCIS

gestls allocable wihe Assipued Contracts,

iyt B3,

Ay mrsdehoor
Ve a
entey of this Chrder. Thebtoss

5§ buesimess duvs ¢

v Dol

AMOUN &

responsshle for any cure

the Asstgned Condrscis {other than

TOU Falsng

quierd foe

T
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partieys ey the Assigned Contracts have conseated o are deemd e bave consented w the

asstgnment of their respective Assigscd Contsacts, Any provisions o such Aszsizned Costracts

that pepost o comsdition or Juait asstganent absent conseot, wohading wirhout lmitasion

bantkrupeey temmnaton olauses, change of controf provisions, and comsent chues feolieotively,

"Hunkrupley Clauses™ L are pnenforceable as a matter of law pursuant @ Sections 365(by2)

bt
£

and 203ey Lach nondebior party 1o an Sssigned Contract 15 hereby entoined froms taking any
petion against Purchaser ws teyminate any such Assizned Contract om the basis of & Bankeuptey

Clause, whether prior to, at n sfler Cloxing,

i85 Assigmment and sade of; s Assets o the Purchaser far wo P Holdings, LLC,

as assignee of the Purchasesy shald be free sod clear of alt lens, claims sad cncambrances,

LYY teresls, charges, assessments, covenants hypothiecations, equities,

gasements, loenses, contractual o ather restrictons, reservanons, Cure Costs aad obligations,

tle defects, pledges, interests, encroachimaents and bardens of every kind or nature whatsoover

shided.

T ko ar unkoesen, cheste or inchosts, Do o weBiled, sehedabed or unsg

l'l-‘ﬁ W

aflowed or disasliowed.

moticed o7 gnnotiecesd, recorded o unrecorded, perk
contingent or non-contmgent, ligudated or unlweidatod, motred or wiuvatared, matesial or non-
materiad, dispased or undizputed, whother gansimg peioe o or subssguent o the Petiton Date, and

whether impesed by agreement, anderstanding, brw. ety or otherwise imchading claiins

Cotherwise ansing woder deotrmes of sucoessaor Dabilive, meluding, hat not Timied to those 1)

1Al pUrpart 0 give W any pamy s right ov option to effoer any fofeinue, modiies

Cunmslar

fivat vefusal, o0 rermisgnm of the Seller's or the Buver's interesy i the Asscts, or

kiris Coise 3 1LF
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rielts. and (1) refating 1o taxes arising uader or out of, i conmecton with. or v any vay relatmg

by

to the aperation of the Seller's busimess prior to the transfir of the Assets to the Buer

froltectively, "Liers and Clams™) puvsaant te Section 3630 of the Barkrpsey Cade. with such
! LT B

Liens and Clabms to attach o the proceeds of salw/assoignmens, meluding witheut limitation the
Rastention Amount {38 defined in parageaph 1o0b) below ) in the same order arad priority.
[ £, Wachewia Baok, Nattonal Association, Deblogs’ sewior seeured credisor

and DD Capital Management. LLC, as Agent, Debtors” junior secured fendes

CTHDITY, have consented to the sale of the Assets subject to entey of this Order, sperifically, this
paragraph 16,
{a} Nebwithstanding anything o the contrary contasaed elsewhere ¢ thas Qe
sufticient procesds of sabe shal) be remitted ar Closing e Wachovia Back, National Aszooiatom

Ao (1 satisfy, o full il sugstanding "Obligations” (as detined mthe Ratification

and Amendment Agreement dated as of March 22, 2006 (as amended to date, the "R tiflcation
Agreement™), by and amnony Delioss and Wacheyiah, including any ameounts disputed by

Debtors, ther than Obligations relating to vasstanding festers of credit and certain other

\[]I]IIIEEU

aceordance with Secton 9.2 of the Ratification Agresment, Section 131 of'the Loan Agreement

(s defined i the Ratfication Aereemest) and Section 4.5 of the Final Financing Order entesed

April 3&, 2006 (the "Finad Finaneing Crder”s pursuast to the terms and conditions of 4

termination agreemant to be entered into by and ameng Wachovia aad Debtors (the "Ter

Brer ki ol

P SALE OF ASSETS-
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Asrepment™y, the execution and delivery of which By the Debtors have been previously

autherized and spproved by this Court pursuant o the Fasal Financiag Oveder. Upon the
repayrbent of such Ohligations and the termsinatton of the Financing Agreements, Wiachowvis shall
(i} terminate ity Yiens on the Coltateral {as defined in the Ranficatios Agreenwst], other thaw the
cash collateral supportng the Continuing Chligations, (3 be released from all clainms, Labilittes,
obligatings oy responsibilities relating o the Financing Agreemests (fuciuding, without
Lmitation, alf ohligations and Labilities relating 1 e Carve Ol Expensest other thar those
refating to the Continaing Obligations, and (i) holid cash collateral to secure the Continuiny
Ohtigations, sl in gccovdarce with the terms and conditions of the Terminasion Agreement.

[y Subjert to the termipation of the Financing Agreements pursuant o clanse (a)
above, Debtors shall cause the DI Sake Froceeds o be paid o DD upon or fmmediately alter

"means the net procecds of the sale of the Assets afie

closing. The wen "R Sals Pooee

payment of divect sale expenses {inclading the fees of Houlshan Lekey Howand & Zukin.

cFxpense Reimbursement ax defined in the B

mcentive bonuses measured by sade pros

"4

r),

(0,000 om account of a possible break-up fee

W..

Procedures Order, and g regerve i the amount o

pursiant o paragraph 25 bolra ) and the amousnrs set §

sitlion Five Tundred Thousand Detlars {S80LA00.000.000 ithe "Retention Amnouat™l. Seven

Midlion Dollars (57000008 00) of the Retentios Areosnt shall be Seld by the Deltors in e

interest bearing acoount pending further ordess of the Coure ( the "Bserow Amount™

The remaining Three Million Five Hundred Theusand Doliars (53 300 00K 00y of the Retenton

Amount shall be DI cask collateral and mav be ssed subject tooand fn accordance witk (1) the

Ferlins Ciie L3 !‘

ORDER APPROVING SALE OF ASSETS Y

SR AR T ‘I‘I-‘g\

{nifkds
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terns of that certaln Final Oveer sudes 11 RO 36T and 363, Satherizing Debors wo Use Cash
Collateral and to Gsant Adeguate Protection 1o the Subordinsted Denders, dated ay of Mav 20,
2006 (the "Cash Cotlateral Osder™ L ast {H1 the "Budget” 1as

Firad Chrder (A1 Aothisizing Debroes o O Post-Poriien Fananeimng and Crant Secanty
[osterests sond Supespracrsty Aslrovustrative Bapense States Porsoant o 1] US07 108 and 3ivkich
(B Maodifving the Aateenatic Sty Pursuant 10 L S0 362 and (O Authoriang the Debtors w

Eanter lnfo Agreomints with Wachewta Bank, Natwonal Association, dated as of Apeil 28, 2006),

- as such Buadget may be amended or supplomaented froma time to time by agreement of Debtors

(ol The DD Sule Provecds shadl wselude adl of the Delyverable Teonix Swock and an
asssgnment of Debtors” other rights under Section 31 of the Purchaze Agreoment, For purposes

e Debtors” estates, and subjoct weossbparagragh (o} bobow, DY shell be

wrvied 8o lave secebved $6 75 00000 or account of soch Deliverable {eonix Stock and such

cantenl. Al of the Deliverable Tormin Stwk shall be debivered by Purchaser directly 1o DI

{or its destgnee{s). without the necessity of any other or further docurnents bebween Selier and

DB, and shalt be subject t that certain Stock Issuance and Registration Rights &greement

oy

henween Parchaser and DD dted ax of Augest I8

(di The payvment of the ) Sale Proceeds e DD inchuding the Delivershle fosniy

Srock, ix witheaut pregdice o rhe {ontmittes seeking

Sale Provesds in sevordanoe with paragraph B of the £

CORDER APPROVIRNG SALE OF ARSETS. 190
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shatl not ander any cliroumstances be reguired t disgerge move fhas 56, 750L000.00 (plus
imterest, i applivable) on account of armounts receivad pursuant o suhsection (o ahove

(¢} the Registsation Rights Agreement provides that uader cerlam eireumsiaaces
Purchaser must pay Liquidated Damages {as defined in the Registration Rights Agreement) {

D) man araonnt egual g0 511,000 per day but vt 1o exceed SO60LG00. 1T DI recelves

Liguidated Damages under the Registration Rights Agreement, st shall hotd saeh ameunts i

egated acconnt i trust st further Chder of the Cowrt, This Qrder is without prejudice o

the Comumittes, DD or Debtors seeking & ruling relating to the propey treatment and application

of any Liguidated Damages received by DO

T Those (39 holders of Hens, claims and encumbranees on the Assers and ()
nondebtor parties to the Axsigned Contmcts w hich did noet objoct, or whoch withdrew thets

objestions, to the Sale Motion ave deemed to heve conseniod pursuant o seetion 363 21 of the
Busbruptey Code. Any (1 bolders of Tiens, claims and encumbrasces o the Assets and (i}
nendetsor parties to the Assigned Contracts which did object &l within one or ore of the other
subsections of seetion 3631 of the Bankruptey Codde and are adequate]y protected by, ammeng

other things, having theit lens, ifany, attach 1o the cash proceeds of the Transactions altimately

Q‘

ateributable o the property against or moahich they clasm 4 Hen.
5. Al objections to the Salv Motion of the el requested theven that fiave not been

withdrawn, watved, or setted, and afl reservasions of rights included therein, hereby are

overruled om the 1IneTiEs.

Perkins Cair 3.1.F

ORDER APPROVING SALE OF A5SETS- 11
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O The Court specitic Fraadts thar the Debiors are the sole owners of The Assees,

and Bave the power and authority 1o convey o8] aml commplete title W the Assess we the Parcliaser

e or HF Hold

sirnder this Order. Lipos conaemmstion of the Transactions, Pax

assignies of Purchaser] shall be the sole owner of the Assets.
26k Thes Crder: a0 is sad shall be effecirve ay o detwermination that, upsn Clesing, all

Cavad encumbrancss exsting as to the Assets converved o Purchasor have been and

herely are adjodged and doclared tes be anconshiticradly redeased, discharged and tosmsaued, and

by sh

A1 be bandimg upon and geeeen the acts of all entines, melading, al} Gling agents, filmy

afficers, title agents, tle vompanies, recorders of mortgages, reovrders of deeds, registrars of

<

decds, admimstrative sgencies or trats, governmenta] departiments or units, secrctanes of state,

federal, state and loonsd officialy and ol eibver persons and enditses who miay Be required by

¥ or otherwise v

operfon of law, the duties of thewr sffioe, o cottraet, w aceept, e, rep

r vl amy docnsments eor instrugessts, o who may be reguired 1o seport or ieare any ke or

wid b Purchaser, Al soch entitses desombeld alwaee

2 A

5 OO

o tithe s oo e any of i

51

i s paragraph ase awthonesd aeud specificatly direcred, upose reguest of Parchaser or Debtars.

to stvike all such recorded s against the Assets from thewr records, offieis] and otherwase and

=

sthout Hmsaticn sthose hioas Ssed e the applicable sehedules 10 the Purchase

wchshag

Agresmant, The Purchaser is hereby suthorized o fle, register, or othenvise record @ copy of

thas Oirder with any of the feregning entities,

f}ié ER \1‘?’?‘! JI"u 5\,{ SALE OF ASSETS. 1
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21, Diebtors and their estares shall have ro Habslite with respect weany br

Assipned Contract that oceurs after the Closisg pursuant te Section 365(ki of the Bankraptoy

22, Purchaser shall have ne Habilite with respect to any obligation of Debtors, of any
type or natuve whatsosver, other thas the Assumed Obligations. Without linsiting the generality

of the foregoing, Purchaser shalt not be Hable as a successor in interest to Dabtors under any
theory respecting any obligations of Debloss, except fo the oxtent of post-Closing oblizations

under the Assigned Contracts; Furchasae shall not be fable {or breach of any Assigned Contract

priar to the Closing, including withow Tsmitaticn any cure wosts Cahether or sol s fnchicated us
such om Exhibit By Purchaser shadl net be Tliable for anyv chargebacks, elams, defenses, oy IS

asserted by any licensee, suppher or customer of Deblors; and FPurchaser shag i ot be lable for
any of the ebligations, clatvs, or Habilities deseribed in Section 2(h) of the Purchase Agresment
{Exeluded Liabilgies). Al ereditors of the Debtors and all other parties m interest are horeby
enioinel from assening or prosecuting any such obligations, claims: or lisbilitics aguins
Pusrehaser or any of the Assess. Nothing herem shalf prectude or limit i any way any such
ereditor or party in fnterest from taking any appropriate action agasmst Debrors, icinding filmg
such proods of claim or other sppropriate pleadings in this Court as gy b depmed necessary or
desirable.

23 Drebtors are authorized arnd directed o taks such other and further acsions as may
b necessary and appropridte o comsummate e sransactions contemplased by the Purchase

sveemnent, ineluding withoat limitatioe execy dan and delivery of any docwaments and

st
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ST ITENES RECEsSATY oF apprapriate 1 evidence the transfer ol the Assets and the cossletion of

such transselinns.
24, The transfer of the Assefs s a transfor pursueant o Section 114610y of the

Bankruproy Code, and accardaighy shall sot be raxed under any Jaw Tingrosine a stamgs, sransfisc,
k 8h : § g i

revording, sales, exvlse, oy synlar tax,

25, The LF Purchase Agreement provides that LF Jeint Venture 1s entitied 0 a

<

D SXPeRs ATl

;..

bre Fee™ ) plus reimbursement of sale-relate

an amount not o exceed § 1 HO0 {the “Expense Reimbursernent”y wider certamn circumstances

i3 "Break-Lip Entitfeneng” as defined in thw Bid Procedures Ordery. In the Bid Procedures

Ixpense Remmbursersent bul dechsed

Oirder, the Cours

approve the Break-Up Fee, without prejudice re LF Joint Venture of other Persen requeseng
approval of a break-up fee or similar consideration after the Sale Hearing. The Court finds and
ancldes that a Break-Up Eatitlement will acour at Closiag within the meaning of the Bd

Procedures Order, and therefore that, upen Closing of the sale of the Assets e « Purchaser {or the

Next Highest Bidder), LF Joint Venture will be endtled o 1he Expenss Eeimbuesement. At such

Closing, Debtors shall reserve from the sale procesds the maximum Expense Remdnrseyment of
F100.000, placing such sum into a nen nterest: hearing teyst soeount perding further or Jdey af the
Coust respecting final determination of the amount of such bxpense Reimbursemest o which LE
ot Venture is cotitted . LF Juint Venture's sight to such fands (30 the extent of the Court's

determination of amounts due ) shall be semsior s interest w0 that of any other person, including

withot HIMsation any prepetiticn or roestpuiitson seeured credits of Debtors, With the congent
pres

‘w
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of the Commnttee and D the Debtoes are authorized o distribute the Expense Reimbursemens.
ar any poriton thereet, o LF Joint Vensure withous fasther Conet oeder. Upos fisal resolution of

:
) i
)

amopant of Expeme Remmbursement, Debtors shalt caose the remasming funds amosach s

account t be paid over to DI wath the Coart reserving jurisdiction in the ovent of any dispute

over sach funds. At the Closimg, Preburs shall alse reserve froim the sale proceeds the swen of

S, saibrle olatmis tor beeak-up tews of comparabie comsaderzstom. LUpos

el aeconng of p
conclusion of proceadmgs celating we soch clams, Dobtoes shall debiver any iomounts awarded by

nnt of such clmos, and shall delivey the

the dourt to LE Jomt Venture or othsr perssms on ag

pronsl DT Sale Proceeds,

rematnder o D8 as

26, [ the event Purchaser for any reason does net timely consummate the

¢ herebw muthorized (o enter

ramssciions contemplated by the Purchass Agreement, Debtirs

trodts with Fleer Street Brdl as Besa highest Biddee on the torms and

sntss cownparabide tran

coanditions spacilied inasd o acoovdance with, thie Sale Frocedures Chisder, The pusehase pries

Yo the Next Highest Badder shall st bion, smd such purchase shall be comsurmmated on

the torms proposed mowrniting by Fleer Streer, sl withs such modifications as have been agread

o with the Debtors on and off the recrd. To such an cvent, the Next Highest Hidder sl be

Leod 1o all of the

detined haren, and shadl bhe sam

desmed o be the 7

prowotions affirded the Purchaser herourider. The Next Flighest Badder b

Jif
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the Bad Procedures Order, as s

iy the event ¥ e Purchase Agreenment. Dobior
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shal] not meree o extend the Closing Date past August 25, 2006 without the consent of the Nexy

!.LN»_ b

Hiphost Bidder

oy

7 Mothing covdained ks ey plan of reosgiotdzation or Hauidatvn cossfirmed in the

Jebtors” Chapter 11 cases o soy order ol das Count condirming such plan shall contlics with or

& frome the tenns of this Order.

= Agrement, the sssumption aed assignment of the Assigned Contracts and each

of the Purch
sl thie discanrsents sond restmuments exeouted i conmeetion therewith and weith this Oreer:

the assignment thereot the

prsevaded, engever, that wah resgedt b the Assiened O

chotee of Taw and wesue provisons v suek Assigoed Contrset, o asher applicable

sothaskruptoy Tow, shall govern mattess svolving ondy Purchaser and the nondebtor paty

thereto, Without Hmiting the penerality of the forepoding, the Court shall retain jursdiction ©

Puschase Agreement.
a5, The provizion: of thas Oeder aee son-severable and are rmutially dependent.
Al This Ocder constiutes a fnal ssad appeslable onder warfun the meaming of 28

Td
3

arv nngder Rusde 9814 of the Fed, R, Bankr. Poor Fed. R

12
e
o
7
’J’

DAY SNt ReOTEs
Chv, PooAddh as made applicable by Fed! RL Bankr, ¥ 70534 the Court exprassby finds that thare
15 1 st reason for delay in the implementation of this Order, and thes Ovder shali constitote

e smvicehiabely upos osry and

cotyy of pdgment as set fostl beeein,

any stay of this Order as otherwise provided by Fadl Ko Bankr, P 6QO4CH ), SUOOHGD), or 7062 &
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L expressty lified regasdless of whether there were objections to the Sale Mation or the partics

shereto agreed to waive such objections at the Sale Hearing.

The Court's oral fimdings of fact and cosclusions of Taw stated on the record as the

Pal

hearing are sneemposated herein pursuans w Fed, R, Civ, P32 as made applicable by Fed. F.

Banks, P 7052,

T
3
-

Subimstied by Approved by

BELDING, HARRIS & PETVRONI LTB. BUCHALTER NEMER

ey b, Clarfinkle
s Crarlinkle

T s
Stephen R Harvs, Bar No. 001403 Juffre

Attorpeys for Debtors Attorneys for Ofticial Commities of

Lhiseryred Credilors

PERKING COHE LLP BLANK ROME LLFP

Gy /5 Adan B Smith By _sd Ravoond M. Patella oo
Alare . Smith, WA 8249564 Ravmoend M. Patelia
Brisn A, Jenvings, WSBA #32309

Artorneys for Teomix Brasd Groap, Ine.
Astorneys for Debtors
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DOWNEY BRANDLLP GOODWIEN PROCTER LLP

By s Saliie B, Armstrong A By sl Allan & Bulban
Sablie B, Agmstrony Allan 5. Britlant

[ R I

Adtorneys for Fleet Street Ltd, Anorneys for D0 Capital Management,
LLC, as Agent

S il

1%

o I¥ 15 SO ORDERED.
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