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'UNITED STATES BANKRUPTCY COURT QECENVED

°§?\&0RTH§;}\..\ DISTRICT OF NEW YORK

i JUN 04 2001

Eﬁ‘i e OSPRm i srwmnive: w7 SUDEE
UTICA NEW YORK
VICTORIA AND RICHARD Case No, 00-65851
MACKENZIE-CHILDS, LTD., Chapter 11 Case

f Debtor.

TOGER ) SYRACLIBE NEW Y O6H 105

MACKENZE-CHILDS Case MNo. 00-63852
OF NEW YORK, LTD., Chapter 11 Case
Diehitor,
nre
MACKENZIE-CHILDS Case No, (0-65853
OF CALIFORNIA, LTD,, Chapter 11 Case
Debior,

ORDER APPROVING SALE OF DESTORS® ASSETS,

FREE AND CLEAR OF LIENS, CLATMS AND EN CUMBRANCES,
OUTSIDE THE ORDINARY COURSE OF BUSINESS AND
APFROVING ASSUMPTION AND ASSIGNMENT OF
NON-RESIDENTIAL REAL PROPERTY LEASE

MANCEOCK & ESTARRODK LAF  COusrsm mas AT Loy DG Moy

Victoria and Richard MacKenzie-Childs, Ltg., {“VRMC™) and MacKenzie-Childs of

New York, Led. (“MC New York”} {voliectively, the “Pebiors”), by and through their

attomeys, Hancock & Estabrook, LLP, having moved befors this Court for an Order: {a}

ipursuant o 17 US.C. §§ 3635} and (£ and Bankrupicy Rule 6004 approving the sale of
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“substantially all of the Debtors® assets which include personal property consisting of the
|{Debtors” inventory, equipment, machinery, furnishings, accounts receivable, intellectual
'gpmpsrty, ticenses, supplies, Bvestock and contract rights, and VRMC’s real property

l

§ conua*mg_, of approximately 70 acres of land improved by various buildings, {collectively, the

;“Assﬂs"‘ cutside the ovdinary course of business, free and clear of Hens, claims and

mbrances pursuant {o the terms of an Asset Purchase Agreement, as modified; and {&)

g

mﬁmmmg MC New York to assume and assign its interest in one (1) 1sase of non-residential

rﬁa} property, free and clear of all liens, claim and encumbrances purseart 1o 11 US.0. §8

SYRACUGE, b W R ELS it B,

_365(a), () and (k) and 11 U.S.C. §§ 363(b) and (£) and Bankraptey Rules 5004 and 6006; and

the Court having approved the format of an suction sale and certain bid procedures by Order

MOy Tooaesd

gi * Establishi ing Bid Procedures for Sale of Debtors” Assets dated May 18, 2001 {"Bid Procedures

1550

Grder”}? and the Debtors having provided Noetice of the anction sale and proposed assumption
and assigmment (o all prospective bidders, creditors and parties in interest, including the

Office of the United States Trustes, in aceordance with the Federal Rules of Bankruptoy

TARGEY "f?% AT LR

Procedure; and due proof of serviee thereof having been fled with this Courg;
NOW, upon reading and filing the Notice of Debtors” Ommibus Motion for Orders: {1
ﬁmh@mgng Sale of Substantially All of Debtors’ Assets Pursuant to 11 US C. § 3830

zmd (£}, Free and Clear of Liens and Bncwnbrances, Cutside the Ordinary Course of Business;

T HMANTOUR & BSTASRDON Lt

{ii} Approving the Assumption and Assignment of & Certain Lesse Agresmen{ Pursuant to 11

}

i

US.C 86 365(), (D) and {k); and (i) Approving Break-Up Feesnd B stablishing Proceduses
{{for Sale of Assets Pursuant to 11 USC § 105{a) dated Apni 26, 2001 gnd the Debto

Ommnibus Motion for Orders: (1) Authorizing Sale of Substantially Al of Debtors® Assets

“ e
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i
E:

i

fPursmx to 11 US.C § 363(8)1) and (£}, Froe and Clear of Liens and Encumbrances, Outside
;;‘i:'he Ordinary Course of Business; (ii} Approving the Assumption and Assignment of a Certain
§§’§,,f:ase Agreement Pursuantio 11 US.C. §§ 365(b, (£} and (k}; and (ii{) Approving Break-Up

lFeﬁ and Establishing Proceduves for Sale of Assets Pursuant to 11 US.C C. § 105{a) dated April

;-..;u phvs

6, 2001 {the "Motion") in support of the relief requested; and upon reading and Sling the

2
&
&

*

jection of the United States Trustee to Debtors” Ommnibus Motion {1} Authorizing Sale of

o
9]

sbstantiaily All of the Debtors’ Assets Pursuant to 11 U.8.C. Sections 363(bX 1) and {H), Free

5 and Clear of Liens and Encumbrances, Crtside the Ordinary Course of Business: (8

Y FHACUSE DI W Oe 159301 s

=

App*ovmg the Assuraption and Assignment of & Certain Lease Agreement Pursuant to 11

LIVER

U 5.C. Sections 365(b}, (£ and (k); and (i) Approving Break-Up Fee and Establishing

Mgy

me{ims for Sale of Assets Pursuant to 1] U.8.C. Section 105{a) dated May 14, 2001 and

3D M

ths Affidavit in Opposition to Debtor’s Motion to Approve the Assumnption of the Assignment

””)

of Executory Contracts and Agreements by Lee B, Woodard, Eag., sworn o the 15th day of

JiJ!‘I’iE’A.C‘.‘iu AT Law

g

M&y, 2001 in opposition to the relisf requested; and pursuant (o the Motion and the Bid
= Procedures Order, an auction sale concerning the Assets having been conducted before this
: Court at the United States Conrthouse in Utica, New York on May 21, 2001; and the Debtory
havma appeared by Haneock & Estabrook, LLP (Stephen A. Dionato, Bsg, and Camille W,

T3

Hill, Esq., of counsel) in support of the relief requested; and appearances having been entered

- HAND\JCK B LT aEROTH. 115

on behalf of BEB Bank & Trust Company by Menter, Rudin & Trivelpices, P.O. (Jeffroy A,
Dove, BEsq., of counsel), Victoria and Richard MacKenzie-Childs by Martin, Martin &
| Woodard, LLF (Lee E. Woodard, Esg,, of counsel), MCL Acguisition Corporation and

MONY Acquisition Corporation by Michael, Best & Friedrich, LLP (4nn U, Smith, Bsq., of

; -3~
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counsel) and the Office of the United States Trustes having appeared by Guy A. Van Baalen,
i

' Esq and this Court having heard sufficient reason why the Assets should be soid pursusnt 1o
‘ 1T US.C. § 363(f); and MCL Acquisition Corporation and MONY Acquisition Corporation

&3

;‘ {coliectively, the “Buyers”) having submittesd the highest and best bid for the Assets as
|
s' aceepted by the Debtors; and no party having submitted 2 higher or better offer for the Assets;
and it appearing that the sale of the Assets is in the best interests of the Debtors” estates; and

all objections to the relief requested having been resolved or ruled upom; and due deliberation

having been had theveon, and good cause appearing therefor; 1 is hexeby

LBYRpCUSE. Wl Yomm sam

ORDERED, that except as otherwise provided in this Order, the Deltors” auction sale
of the Assets, outside the ordinary course of business, free and clear of all Hens, cladms and

encumbrances, i a ressonable exercise of the Debtors’ business judpment and such Judgment

E0 ey TCANER §

is hereby approved and confirmed; and it is farther

ORDERED, that sufficient canse exists to warrant the sale of the Assels, which

consist of substantially all of the Debtors’ assets, outside a plan of reorganization, aud such

CLXNERR MR 0t LW

sai-a is i the best intercsts of the Diebtors, their respective estates and their creditors and it is
g

hereby approved and confirmed in its entirety; and it is further

ORUDERED, that proper, timely, adequate and sufficient notics of the auction sale was

AMSZDCH f EG TABRIOM, LLE

x pmviiiad to ali parties in interest, prospective bidders and the Office of the United States
Tmstee m accordance with Bankruptey Rules 2002(al2], 6004 and 9014; and & is further
ORDERED, that no other or further notice of the auction sale is necessary; and #ig

further
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ORDERED, that the Buyers shall be desmed the successor to BSB Bank & Trust
{Company (the “Lender”) (“Lender” shall also refer to Buyers 8s successors 1o Lender),
Lender’s claims in the Debtars’ Chapter 11 cases and Lender’s interest in the Cash Collateral

| Stipuiation dated January 3, 2001 {the “Cash Collateral Stipulation™) and approved by this
i

H

{Court pursuant (o a Final Order Approving Debtor’s Use of Cash Collatera! and Providing

b A

é:&dequa\i& Protection dated January 19, 2001 and thereafler extended by various Orders in the
¥

o

% Debtors’ Chapter 11 cases {the “Cash Collateral Order™): and it is further

§ ORDERED, that the Buyers have submitted the highest and best offer for the Asssts
&

2

and are purchasers acting in good faith, as that term is utilized in the Title 11 of tie United
States Code, and are not tnsiders, as that term is defined n 11 U.S.C. § 101; and it is further

- ORDERET, that the terms and conditions of the bid submitted by the Buyers be, and

P00 A0y YOER

the same hereby are, approved in all respects; and it is Ruther

ORDERED, that the bid of the Buyers for the Assets, fee and clear of al! liens,

CRARIGFLCN0S AT Lawe

claims and encumbrances, is hereby approved in all respects; and it is further
ORUDERED, that the provisions of 11 U.8.C, §§ 363 and (f) have been comphied
with as 1o the auction sale; and it iz further

ORDERED, that the Debtors are authorized and empowered to seil, transfer, assign

AT B S YA, L1

and convey the Assets, free and clear of all liens, claims and encumbrances, pursuant to the

Asset Purchase Agreement dated April 26, 2001, as amended on May 21, 2001, to the Buyers

%

ifor @ purchase price of ! {as set forth below), plus in the form of 2

{eredit bid of the indebtedness of the Debtors purchased by the Buyers from Lender, plus the
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t
i
t
i

Buyers® assumption of the Assumed Liabilities, as defined in the Asset Purchase A greement
i{cotiectively, the "Purchase Price™); and it is further
ORDERED, that the sum of be paid by Buyers as pan of the Purchase

@Prﬁcs herein shall be reduced by the Debtors” cash on hand af closing, and further reduced by

ithe amount of post-petition trade payables and other ordinary operating expenses, such as

#trade vendor payables, utility charges and employse payroll expenses assumed by the Buyers;

WO TR

but such expenses assumed by the Buyers shall not include professional foes allowed in the

.

Debtors’ cases or administrative expenses such as quarterly fees due the Office of the United

DYHACAEE, B

States Trustee, lease payments for the Genoa school property or compensation owed o
Victoria and Richard MacKenzie-Childs; and it is fucther

URDERED, that the Cash Collateral Order is hereby modified to prohibit the Diebtors

VRO dimdy Yoot

and MacKenzie~-Childs of California, Lid. from using cash collaters? as of the Closin Data, a3
124

defined hevein, except that the Debtors and their estates may retain the cash proceeds from the

COOLREEIRSD AY Law

= Purchase Price, plue all cash on hand as of the Closing Date, frer and clear of the Lender’s

liens and encuenbrances; and it is further

ORDERED, that pavagraph 13 of the Cash Collateral Stipulation is hereby modified

1£7)

pch that the Lender’s obligation therein (a} to provide certain fees and costs of Hancook &

N

oo, LLE, as the Debtors” attormeys, shall be secured by and paysble from 0

FHRAEOCH & EET 4800, LEF

93]

&

o
=8

&
be deposited by the Buyers in an interest-hearing escrow account at Hancock & Estabrosk,
:LLP, with the balance of thet sccount (including acerued interest) remeining after the last
approved fee application of Hancock & Estabrook, LLP is paid and the Debtors’ cases are

closed returned to the Buyers, and (b) to allow fees due the Offics of the United States Trustee

Y-
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%o be paid from Lender's collatera! shall be pald instead after the Closing Date, as defined

by

§§herein? fromm the proceeds of the sale; and it is Suther

| ORDERED, that the closing of the sale of the Assets shall ocowr no later than 11:59
;p.m, on June 15, 2001, or on such later date as the Debtors and Buyers may agree in their sole
égd;scrﬁtmn {the “Closing Date™); and it is further

ORDERED, that upon the closing of the sale of the Assets, the Buyers shall take title

2 1o and possession of the Assets, including the Madison Avenue Lease, free and clear of (a) any

mﬂrgageb, security interests, Hens or encumbrances of any kind, (b} sny demands or claims of

‘Swmﬁ’b%, M Yo igs -

creditors of, or claimants against, the Debtors, {¢) any interests of shareholders or other

nterests in the Debtors, {d) any person clatming through, by or on behalf of the Debtors,

MY TR
m.

& whether such claim, demtand, Hen, or interest be diroct or indirect, known or tnknows, of

1800

aiming that the successful bidder is 2 snccessor, sucoessor-in-intersst or pursuant to azzy

€3
s

fhs* theory, and (¢} all environmental, warranty snd product Hability claims that may be

Jiﬁ\i’SEi !"‘ii" AT L Ay

asseried against the Deblors, as o the Buyers; provided however, that the Buyers shall not be

L

mheved of Habiltty with respect to obligations aceruing under the Assets or Madison Avenue
Lease from and after the closing of the sale; and it is further

ORDERED, that no charging Hens under 11 U.S.C. § 506{c) shall be asserted against

e, & B am‘uze L

FAER

 the Lender’s Col tatersl, nor shall any other Hen be entered against the Collaters! for any
reason, including costs or expenses of administration of the bankrupicy estates, prior to ot on
N parity with: (i) clasms of Lender arising owt of the Loans, advances and extensions of credit
which may be or have been made by Lender to the Debtors pursuant to the Cash Collaterat

Stipulation or pursuant to any sgreement, instrument or document sxecuted in furtherance of

1
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fthe Cash Collateral Stipulation, or (it} the security interests and Hens of Lender upon the
é;CsiEa&erai {capitalized terms in this paragraph are as defined in the Cash Collateral Order);
:sm‘d it is further

ORDERED, that the Buvers, as suceessors to the Lender, shall subordinate any

junsecured deficiency claim they may assert 1o the claims of general, nonpriority unsecured

fereditors in the Debtors™ cases; and it is further

ORDERED, that MC New York shall be deemed to have assumed the lsase of non-

jors
(’s‘r

siderstial real property entered into betwesn MC New York and Judson Realty, LLC, a8

SYRADISE NEW YORK 13308

&Gm‘: for Bicent Properties, for retail space located at 824 Madison Avenue, New York, New

WIESY

< York {the “Madison Avenue Lease™}, and shall assign the same to MCNY Acquisition

YT

=

g Corporation under the terms of the Asset Purchase Agreement, as amended, fee and clear of

e

5

X

all liems, claims and encwmbrances, purswand fo 11 UNS.C. §§ 363 and 365(a), (0 snd (&), with
the assumption and assignmeni conditioned upon the closing of the sale as contempiated

under the Asset Purchase Agreement, as amended, and this Order, which assumption and

(:ﬁw'nlf'%l.f;'ﬂ's‘.‘j AT L oA

assz gnment are in all rospects approved; and it is further
ORDERED, that MC New York is further directed to pay, from the proceeds of sale,
all amounts due as pre-petition and other cure amounts payable, if any, under the Madison

t Avenue Lease. MONY Acquisition Corporation shall then have assumed the Madison

TO HANCOCK & ESTABRGOR. LA

Avenue Lease and, pursuamt to 11 U.S.C. § 365(1), the assignment by MC New York of the
Madison Avenue Lease shall not be a default thereunder, and the Madison Avenue Lease shall

be deemed to be in full force and effect; and it is further
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ORDEREDR, that immediately upon the assignment of the Madison Avenus Lease, as
ey forth above, MC New York and its sstate shall be graned the protection afforded pursuant
i

ito 11 US.C. § 363(%); and &t is further

ORDERED, that the Debtors” duly appointed officers are hereby suthorized,

smmwerer* and directed to execute any and all deeds, bills of sale, assignments, releases or

a:zther wainynents and papers necessary to effectuate the terms and conditions of the sale of the

g, MW WORK e e

-3 Assels, and the sale and assignment of the Madison Avenue Lease; and # is further

SYF’J’:

ORDERED, that the Debtors shall be exempt from paying all transfer taxes in

‘vonnection with the sale of the Assats, in accovdance with 11 U.S.C. § 1146 and Section

Oﬁ Mam . TL PR

2 1AG5(ENHE) of the New York State Tax Law; and it is Surther

11

3

ORDERED, that the Buyers shall provide counsel for the Debtors with access to the

Debtors” books and records and an individue! knowledgeable of the Debtors’ records and

(.CRH-I"-&E LDRSAT Laws

upemams in order to assist counsel with the conduct of Article § actions, the claims review

ép rocess and any other proceedings necessary to properly conclude the Debtore” Chapter 11
#

scases; and it is further

g

5 ORDERED, that this Order shall be binding upon, and inure to the benefit of, the
o] =

14

%

=

T b

Debters, the lessor under the Madison Avenue Lease and the Buyers, and their respective
lgassigns, including, without imitation, any wustee(s) hercafler appointed for the Debtors’

;
iestates; and it is further
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REEL: 003771 FRAME: 0905




ORDERED, that thiz Court shall and hereby does retain sole and exclusive

jurisdiction to determine any dispute, issus or other matter arising under the Asset Purchase

ol
o U
HDated:  Jume /|, 2001
Utica, New York

SRRACUSE, NEW YCOR 1323 -

1S00 0ny TowsFR |

CAARIRRL NG AT ] A

T HARKCOCK B ERT ABRGOH . LT

liAgreement, as amended, or this Order,

R

Stephen D. Gerling

Chief, United States Bankrupicy Judge

~3 0=
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JUN-15-01 FRI 11154 AM  HANCOCK & ESTABROMK

FAp-1S-pEes 1134y

E

UNITED STATES BANKRUPTCY COURT
WNORTHERN DISTRICT OF NEW YORK

BRMKEUPTOY JURGE CHRMBERS

nre

YICTORIA AMND RICHARD
MACKENZIE-CHILDS, LD,

Do,

In re:

DURAL IR WA YGRS (3R

MACKENZIE-CHILDS
OF NEW YORK, LTD,,

Bebtar,

SR By Towern

In ey

MACKENZE-CHILDS
OF CALIFORNIA, LTD,,

Debior,

HARCINA B ESTARIR, 0P CIMARIES AT Lk

FAY NG 3154713187 L

315 YEE BYsE PEEru

REGEN ="
JUN 15 7
N ..
LA REW vune

Case No. (0-6585}
Chasprer 11 Qute

Case No, 00-65882 -
Chapter 11 Case

Case No. H0-565853
Chapter 11 Casg

AMENDED ORDER APPROVING S84LY OF DERTORY’ ASBETS,
FREE AND CLEAR OF LIENS, CLAIVMS AND ENCUMBRANCES,
OUTSIDE THE ORDINARY COURSE OF BUSINESS AND
APPROVING ARSUMPTION AND ASSIONMENT OF
KON-RESIBENTIAL REAL PROPERTY LEASE

Yietoris and Richarg MacKenzle-Childs, Lid, ("VRMC™) snd MacKenzie-Childs of

| New Yok, Lud, ("MC New Vork™) {eollestively, the *Ogbters™), by and through thely
alorneys, Hancock & Eatsbrook, LLE, having moved befors thiz Court for an Order: {5y

| purseant 1o 11 US.C§§ 363(b) sud () and Bankrupioy Ruls 6004 spproving the sale of
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JUN-15-01 PRI 11:%4 A HANCOCK & ESTRBROX - FAK HO. 3154713187 P03

FUN-18-2081 15044 BAMKRUPTCY JUDSE CHAMEERS : 315 793 BYSR P.eEAL

:

substaniially all of the Debors® assets which inglude porsond propery consisting of the

Deblors” inventory, sanipment, mavhinury, furnishings, scconnts veceivable, infellocteal
property, Hoenses, supplies, fvestock und sontract rights, and VRMCs resl PTOPRYTY

it eonaisting ef‘apgﬁmximazazy 70 nores of land improved by vadous buildings, {os] lsclively, the

“Assets™), owealde the ordinary course of business, free and slear of Bems, elaims &nd
mmum%mams pususal to the terms of sn Asset Purchase & greament, as modified; and )
&m“mmmg BMC New York to assume aid aesion ite interest in one {1} lease of non-residential

1 real property, free and clsar of all Hens, claims and encumbranses pursuant to 11 US.CL 88

.;*?ﬁﬁa.i:w& RS YO TR

365(a), () and (k) and 13 UA.C. §¢ 303(b} and (f) and Banlruptey Rules §004 and 5008 and
the Court having spproved the formag o an avction sals and seriain hid proveduras by Order

Ealablishing Bid Procedures for Sale of Debtors® Assets dated May 18, 2001 {“8id Procedures

¥

S

sy mvd the Deblors heving provided Netics of the auction sale and proposed assurnption

g and assigmment (o all prospective bdders, ereditors and pastics in inderest, noloding the

Cominitones m' LA WOU My TGW‘EZ!F

: Otffies of the United States Trustes, i sesordance with the Federat Rules of Bunkruptcy
5 Procedurs; and dus proof of servics thersof: Baging been Med with this Cowrt;

NOW, upan reading and fling the Nofice of Dobtars’ Omnibue Motion for Ortders:
x Authorizing Sale of Substantislty All of Debtors® Asssts Pursuant o 13 ULB.GC § 3830

£ and {{}, Free and Clear of Licns and Encurnbranves, Outside ths Crdinary Couvse of Businees

= hkr&?ﬁ%y BESTARRGIY

{1} Approving the Assumption and Assignment of g Certain Lesse Agreement Fursuant to 11
Tuse §§ 365(H3, {9 and (k); and {il) Approving Break-Up Foe and Bstablshing Procedures
for Sale of Assets Pursumnt o 31 LL8.0. & § 1032} dared April 26, 2001 and the Dobiore®

Ornwibus Motion for Orders; () Authorizing Sale of Substantiaily A1 of Debiors” Asasts
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yean s 3 Ry X i "y 3} )’
JUN-15-01 FRI 11354 A HANCOOK & ESTABROOK FAX NO, 3154713187 P, 04
JUN-18-2801 41143 BANKRUPTYOY JUNGE OHOMBERS S8 U3 TR P.gdeln

-3 <
zf
i

Posswant 1o 11 U.S.C, § 36300 1) mmd { £ Free and Clear of Lisns and Bucumbrances, Outside

| the Qrdinary Cowrse of Business; () Approving the Assumption and Assigment of & Cettain

Lense Agreoment Pursusnt to 11 108 8§ 3658, (D) and (&) and {1} Approving Break Up

 Fee and Esteblishing Procedurss for Sule of Assets Pursuantto 11 US.C. § 1085 dued April

o s isesand

ooy

, 26, 2001 (e "Motion") in support of the relief reguested; and upott reading and Hling the
Ohbjection of the Uniled States Trastes o Debtors’ Ommibus Mation {{) Authorizing Sals of
Subsmn‘bmi} All of tie Debtors’ Assels Pursuant to 11 U.8.O. Sections IE3HHL) and (), Free

- mxd Cloar of Liens and Broewmnbrane ces, Qulslds the Ordinary Course of Business: {33}

GPRRe s gs, PEE YORR EY

A‘Bpm‘m g the Assumption and Assignimens of a Cenlain Lesss Agresment Pursuant to
P ULS.C. Sertlons 365(b), (8 and {X); and () Approving Break-Up Fer and Bsuablishing

Pmcemxfﬁs for Sule of Assets Purssant to 11 U.S.C. Secron 105{a} dated May 14, 2007 and

mmmmw "bwﬁ"l

ths Affidavit In Opposition to Dobror’s Mation to Approve the Assumption of the Assignmen

X

HANs B EETABRGOR, LY Chanmn ARG AT LA

af Exacntory Conimeots and Agresments by Lee B, W aodard, Bsg,, sworm to the [Sthday of

z

5y, 2001 In opposition 1o the selief regussted; and pursuant to the Motion and the Big

e

rocedures Ovder, an anction sule conceming the Asssts baving heen cnnducted hefors this
{ ourt &t the United Stetes Courthounse in Uties, New York on May 21, 2001; and the Deblors
having appesred by Hancock & Bslebrook, LLB (¢ Stephen A. Donste, Bag, and Camille W,
Hill, Beq., of eounsel) in suppors of the iulivt requesiod; end appearances baving been enieved
on behalf of BEE Bank & Trust Comnpany by Menter, Rudin & Tr veipiece, P.C, (Joffey A,
 Dovs, Bag., of couasel), Victoris and Richard MacF sned e-Childs by Martin, Mendin &

{ Woodard, LLP {Les B, Woodand, Bsg,, of ¢ counsel), MCL Acquisition Corporation and

MONY Acquisition Corporation by Michael, Best & Priedrich, LLP (Ann U, Smith, B Esy., of

G
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eounsel) and the Offfce of the United States Trustes having sppeared by Guy &, Van Baalen,

s, 4 worw

 Es.; and this Court having beard sufficiant reason why the Assers should bo sold pureuent &
E FEUS.CL § 363(8: and MCL Acquisition Corporation and MCOINY Asguisition Corpovation
{sollecdvely, the “Buyers™) having submitted the highest and bost bid for the Assets a8

scaopled by the Deblors; and oo party having submiited a higher or hetter offer for the Assers:

Y

:md it appearing that the sale of the Assets {5 in the best fnterests of the Debtors® axtafeny aud
all ehjections {o the relief requesicd having been resolved or nued upon: and the Connt having
teswed ab Order Approving Sale of Deblors’ Assets, Free and Clear of Lisos, Claime and
Buoranbrances, Ouiside the Ovdinary Course of Business and Approving Assumption and

S A ssigmment of Nen-Residential Real Propenty Lease dated Tune 7, 2001; and the partios
&av'mg advised the Count that the purchase priss as defined in the subject Asset Vuychage
Agreement dated April 26, 2001 mud the First Amendiment 1o Asset Purchase Agrsement dated

Ma 21, 2001 have beed modified by 2 Sscond Amendment 1o Asget Purchage Agresment

dated a8 of Juns 14, 2001, and due delibendion having been had therean, and good canse

C-’SSM%Q‘P& Sriae  BRMSESRy Toswer ) 5‘1”9’?&&!6?. m‘w YomgEea

sppearing tisredhr; i is heveby
ORDERED, that except as sthevwise provided in this Order, the Debtors’ aucnion sale

of the Assets, outaide the erdimary course of business, froe and clexr ofall Beng, olshing and

PR W'mm«.,up

- SCUIDrances, is ¢ rewsonabls exeroise of e Debiors” business Judgment and such judement

¥
?

i is hersby approved and sonfirmed; and §§ s further

OHDERED, that sulficient rause exigts 1o warran! the asle of the Aguasts, which

consist of substantially ol of the Dubtors” assots, outside s 1 plan of reorganizarion, and suoh

i
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|

. sale s in the best interests of the Debtors, thelr respective estates and thelr evaditors sud B ig
hereby approved and sonfirmoed fn its entivety; and 3t is further
ORDERFR, that propor, timsly, sdequate snd suificient notive of the avasion silo was
provided to all partics in fnterest, prospestive bidders and the Office of the Unlted States

Trustes in accordance with Bankruptoy Rulss 2002¢g 23, 6004 and $014; and # is Srther
Py

ORDERED, that no other or further uotice of the suction sale is neeessaryy and it s

SN YORN,
5‘*
%

ORDERED, that the Buyers shall be desnied the successor © BSE Bank & Trusg

7

. Company {the “Lender™} (“Lender™ shall slso wofte 16 Buyers 28 suoonssors to Lendsr),

onder's elakns in the Debiors” Chapter 1] onses sud Lender's interest in the Cash Collsteral

l"’{

&2

tipulation duted January 5, 2001 fike “Cuch Collatoral Stipulalion”) and approved by this

i

%

ount pursuant to & Final Order Approving Debior’s Use of {Mash Collateral and Providing

Adeguate Protootion daved Samury 19, 2001 and thereafier extendsd by various Orders in the

O
)

beors’ Chapter 11 cases {he “Cash Collateral Oodet™) and 1t is Bwther
ORDERED, that the Buyers have submitted the highest and best offer for the Assets
and ar¢ purchasers scting In good faith, as thar term 1g utilized o the Tite 11 of the United

States Code, and are not fusiders, 25 thal lerm iz defined In 11 UL.C § 107; and it in Suther

OO BERTARROGK, UP  CXOmsmsnng Aehaw R0 Kone Tomnnt

ORDERED, that the terms and conditions of the bid submitted by the Buvers be, and
the samne hereby are, approved in al! respeets; and it s further

CRDERED, shat the bid oF the Buyors for the Assers, free and olsar of sit lens,

chtirs and snoumbranoes, s heveby spproved Iy sl respuety; and it iz fuvther
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H

ORDERED, tat the provislons of 11 US.C. §8 3630) and { have been gomplied
with 2y to the auction aale; and it is forther
ORDERED, thar the Dabtors sre authorized and empowered 1o sell, transfer, sssign

and eqnvey the Assets, froo und clear of all Hens, claime and encwnbrances, pursuant {o the

» Asset Purchase Agresment dated April 26, 2001, 28 amended on May 21, 2001 and Jume 14,
} 2001, 1o the Buyerss fov a puschaseprles of . splus | +in the foom of &
oredit bid of the indebtedness of the Debtors purchased by the Buyers from Lender; plus the

Buyers” sssumptics of the Assumed LishiNtiss, a3 dofined in fhe Asset Purchase Agreement:

2T T il Nw YORK waz’ ¥

plus the Buyars" sssumption of post-petition trade paysbles sad sther ordinary operating
eXponses, such s trade vendor payables, ulility chavges and amployes payroll oblizatons
sasumed by buyers, 25 of June 7, 2001, s}l os Identified in an Hmited 1o the amounts set forth
in Schedule 2.3 to the Asset Purchase Agresnent as amended, bur such expenses assytmed by

the Buyers shail nof includs sliowed profossional fess or adminiswarive expeuses such as

Coummness a7 Lt BN Moy Seoaa !

g quarterly fees due the Offfce of the United States Trustes, lease payments for the Genos
school? building pm_ﬁmy or compensation (ncluding scorved vagatim} due Victogda and
Rsuhsmi MacKeuzie-Childs or seorved vacation due MacDonell Rockm {collectively, the
*Purchess Price™); and 1 s fusther

ORDERED, that the Deblors shall retain all cash on hand g8 660 ¢ ¢lose of business

o June 7, 2000 and 1 is furthey

T REREYCH A E}’s’%&}mﬁ e

ORDERED, thet the Cash Collsters) Order is hereby modified to prohibit the Debtors

.| and MecKernde-Childs of Californla, Lig. from nsing cash sollateral as of the Closing Darg, 2

- defined heyeln, sxcept that the Debtors and their sstates may retain the eash procseds fiom the

|

e
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!
Purchase Frice, plus all oash on hand as of the Cloging Dxle, fee and olenr of the Lander®s
' Heng and encumbrances: and it is furthey

ORDERED, that paregraph 13 of the Cash Collateral Stipulation is hereby modified

Smﬁﬁ. that the Lender’s obligation tharein {8} lo provide certain fees and costs of Hanzock &

E’:sz&b:mx LLP, as the Debtors’ attorneys, shall be secured by and paveble from o

% be depoited by the Buyers {n an imtersat-boaring eserow account A% Hancosk & Ratabrosk,

2

JLF, with the balange of that sceount (ocluding scorued interest) romaining aficr the last
 approved fve application of Hancock & Estabrook, LLY f= paid and the Debtors’ cases are
closed refurned fo the Buyers, and (3) to allow fees dus the O88ce of the Unied States Trugies
? 1o be paid Fom Lender’s collaleral shall be padd instand after the Closing Date, a8 defined

Z%mrmn, from the proceeds of the sale; rud i is further

YO TOMMRPLE  BYRACLIE, BN WO LRAA

ORDERED, thet the closing of the sale of the Assels shall soour no Iater than 11:59

2 poo. on June 13, 2001, or on such later date as the Debtors and Buyers moy sgree in their sole
o

CLRNKEVLRG AT Lavy

serefion (the “Closiog Date™); and it {5 further
ORDERED, that upon the olosing of the sale of the Assats, the Buvers shall take fitie
% and posseasion of the Assels, including the Madison Avenus Leuse, free and clesr of {8} sny
mortgages, ssenrity intorests, Hens or encumbrances of any kind, (b)Y any demands or claims of

=~ sreditors of, or chdmants sgainst, (e Deltovs, &) any interests of sharcholders or other

e sz.m{ & Corrrsincmg. ALE

" interests ia the Debiar, {8} any person alaiming through, by or on behalfof the Debiors,
, Whether such olatm, demnand, How, or inierest be ditect or fadivect, known or salmows, ar
| cles wing that the suceevsfi! bidder is 8 suscossor, suscessor-in-interest or PUTSRER O any

viber theory, and (e} all enviromments], wamranty snd product Ligbility clalms that may be

TRADEMARK
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't asserted against the Debdors, a5 to the Buyerg; provided however, that the Buvers sheli not be

redfeved of Hability with respoct to shligations ssoruing urder the Assets or Madison Avenue
-1 Lease fom and alter the closing of the sals; and it s futher

ORDERED, thar oo chiarging lens under 11 U8.C, § $08(0) shall be asverted sgaiust

the Leoder’s Collatera!, nor shall sy other Hen be univred agsinst the Collaters! for any
reasun, including costs or expenses of administration of thy banluptoy sstuies, prior o oron

& parity with: () claims of Lender srising oul of the Loans, advancss and extensions of credit

which may be or have boen made by Lender to the Debtors pursuant o the Cash Collateral

SrRACUnT, Meve Yoo

Stipulation or pursusnt to suy sgreemen, inslrwment or docwment exconted in furthempoe of

2

¢ Cash Collaters! Supubdivg, or (1) (e soourily interests and Hens of Lender upon e

Collateral {capitalized tenms in this parsgravh are 28 dofined o the Crsh Collateral Orden;

VR0 Wiony TORERT

andd §t s Rancher

ORIERED, that the Buyers, as successors {o the Lender, shall subordinnie any
unsecured deficiency claim they maay assert to the oledms of geners!, nonprietty unsseured
eraditors in the Debiors® cnses; and it is firther

DRUVERND, that MO New York ghall be doomed to have sssumed the leage of none

ook B B raEocm . QORI oF L

residontial real property entersd bito buvwosn MO Wew Yeork and Judson Really, LLC, a8

AR
2]

L2

gent for Biosnt Properiles, for rotall space jocated st 824 Madizon Avenus, New Yok, Naw
York (the “Madison Avenus Lease™), and shall sssign the same to MCNY Acqnisition

¢ Corporation nnder the terme of the Assot Purchase Agresment, s amended, fee and slsar of

i S, clalins and encusmbrances, pursuant 1o 11 WL8.C. §9 363 and 365(), (0 mnd (&), with

the assumnption snd assignment conditioned upon the closing of the sale as contemplatad

“«§e

L s i
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under the Axset Purchase Agreement, us amnondsd, snd this Order, which assumption and
ussigrament are in a1l responts approved; and # is fiwther
DRDBERED, thal MT New York s further divected to pay. Fow the proceads of sale,

sl amosnts due a8 pre-petition amd other curs mmosnis payabla, I any, vader the Madison

Avenuo Lease. MONY Acquisiion Cotporntion shall then have assumed the Madizsen

Avenus Leage ond, purseant to 11 UELL § 383(D), the sssigmmens by MC New York ofthe

. Madizon Avanue Leass shall not be o delinlt thoreunder, aod the Madison Avenur Lesss shall

A O YRR

g
g be deemed 1o be in il foree and offecy; wd it is fuicther
g
[1:3

ORDERED, that bromediately npon the assigonent of the Madison Avenue Lagse, as
se forth above, MU New YVork and its sstato shall be granved the protestion affvrded pursuant

to 11 UAS.C § 365(k); and 3t {s further

3630 SIS TR

CRUERED, that the Debiors® duly appolnted officers are horsby authorized,
gmpowsred and divected to cxceute any and &l deeds, bills of sale, sssiguments, releases or

othsr Instriuments and pagers necessary to effectuals (g terms and conditions of the sale of the

CRpEaams K1 1AW

Assets, snd tiw sals angd assiprunent of the Madison Avenue Leasey and & {s funther
ORDBERED, that the Debtore shall be exempt Som prying all transior {axes in

gonswetion with the sale of the Asseis, in accordance with 11 LL.8.C. § 1146 and Scotion

* FUSH & ESTAORC0R, 1157

F4O3(BHEY ofthe Neww York State Tax Laws and it is flether
ORDERED, that the Bupers shall provide courss! for ths Debiors with accoss  the
Disbiars” books and resords and gn individual kmowlsdgesble of the Debtoed’ records and

-} pperacions I ovder to assist counsel with the vondust of Artiels § actions, the claims veview

¥
o
j
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| process and any othér procesdings nocesary {o properly conclude the Dablors’ Chepder 11
cages; and 3tis fyrther
; ORDERED, that this Order shall be binding upon, and hwre © the beneftof, the

Dightory, the lessor under the Madison Avenue Leage and the Buvers, nud thalr vespective

assigns, including, withont lmitstion, suy tusise(s) hereaftor appodinted oy the Dabiay’

§ estates; and i further

% ;

e QRDERED, that this Couwrt shall and hereby does retain sols aud oxclusive
g Juctediciion o detenndng any dispute, lssue or other matter arlsing under the Asset Purchase
z . N LA PRI .

. Agreement, as amended, op thls Order, ™

£

2

g Dated:  June P&, 2001

@ Uticr, New Yotk

3

=5

&

HARSOOK & ESTARRIOIH L1 £

-
~ -

TOTAL P13
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BILL OF SALE AND ASSIGNMENT

BILL OF SALE and ARSIGNMENT, dated as of hune 8, 2001, from VITTORIA AND
RICHARD MACKENZIE-CHILDS, LTD,, a New York corparation whose addrese is 3260

State Route 90, Anvora, New York 13026 {(the "Sellar™) to MCL ACQUISITION

-

CORPORATION, Delaware corporations whose address 18 ¢/o Voge! Consulting Group, S.C,,
3415 Gateway Road, Brookfield, Wisconsin 33045 {the "Purchaser”).

WHEREAS, by a certain Asset Purchase Agresment dated as of April 26, 2001, as

3

amended by a Fust Amendroent fo Asset Purchase Agreement dated as of Mav 21, 2001, ag
o ¥

appraved by Ovder of the Bankruptey Court dated June §, 2001, by and among Seller and

d

Purchaser {the set Purchase Agreement”), Seller agreed to tranafer, sell, convey, release,
el K * R s

assign amd deliver to Purchaser, and

operating assets of Seller except the assets excluded pursuant to Section 1.2 of the Asset

Purchase Agreement (such assefs {0 be acgnived sometimes being referred (o as the “Assets™);

prd

WHEREAS, pursuan! o the terms of the Asset Purchase Agreement, Seller has mads

Ey

certain represontaiions, warranties and covenanis concerning varions matters, including, bat not

Himited to, the Assets, Seller’s performance under the Asset Purchase Agreement, and the

conduct of Seller’s business ("Seller’s Warranties™);

WHEREAS, Seller 1s execnting and delivering this Bill of Sale and Assignment to

=
Lot

-

Purchaser for the purpose of wansferring, sellmg, conveying, releasing, assigning and delivering
50 & Lod o o = pac)

o, and vesting in, Purchaser the Assets; and

TRADEMARK
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WHEREAS, simultaneously, with such sale and pursuant to due suthorization,
Purchaser has paid the purchase price contemplated by Section 2.1 of the Assel Purchase Agreement.
NOW, THEREFORE, v consideration of the premises and of the purchase price and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowiedged, Sciler by these presents does, except to the extent excladed herein or pursuant to
section 1.2 of the Asget Purchase Agreement, bargain and sell, transfer, convey, release, assign

wd deliver to, and vest i Porchaser all of the assets, properties and rights tangible and

IL

1

miangible, real, personal or mixed owned by Seller as of the date hereof wherever located,
whether known or unknown and whether or not on the books of Seller and, to the extemt
assignable and 1 accordance with Section 1.1 of the Agset Purchase Agreement, all of Seller’s
rights under all agroements, contracts, licenses, leases, documents and other contracts to which

Seller 18 a party as of the date bereol, meluding without Himitation the following, as more

particularly wWentified, in Schedule 11} of the Asset Purchage Agreement:

{a} ﬁ\%} entories of whatever kind, including, without limitation, finished
0D %:f work~m~-process and raw miaterials, socks, and all packaging and
31 Hpping inveniory {the “Inventorigs™y;
{b} All frade and other accounts receivable, all notes receivable and all other

anounis receivable {except receyvables owing from MacKenzie-Childs of
California, Lid, and MacKenzie-Childs of Canada, Ltd) {the
“Regeivables™,

{e} Al current assets {not Including cgsh and cash equivalentsy;

{c) All prepaid expenses, advance payments and deposits {the “Prepaid
Expenses™s

{e} Al equipment (building or office), machinery, tooling, dles, molds,
pafta,ms stampings, prototypes, parts, components, projects in process,
furmiture, antiques, artwork, fixtures, tools, related spare parts and suppliss,
manuals, written warranties or other similar documents related thereto and

(R

TRADEMARK
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&

(g}

{I)

D
s
(-

it of the above, exo

of Mew York, Lid.

fixed assets, including, without limitation, those items listed on

Schedule 1,1{e} attached hereto (the “Equipment™y;

»*‘3\‘} rights of the Seller pursuant o the contracts, agreenients, lzases and
imilar obligations listed on Schedule 11D {the “Conraeis™;
All governmental and non-governmental leenses, pormits, authorizations,

ur*iizmmns accreditations, consents and imdulgences;
Al manufsctaring, delivery, office and other supplies;

All Intellectual Property {including, without Hmitation, all Intelectual
Property listed on Sch f,dni 130N and all goodwill associated with the
foregoing, all goodwiit a ss*‘“hieé with respect thergto, licenses and
sublicenses granted and obained with resgef‘f‘ thereto and gm heretmder
remedies against infringements thergot and rights to protection of interests
therein ander the laws of all Nr_isdmt,um;,

Al warranty righis, guaranty rights, causes of actions, judgments and
clatms and similar rights of the Se e ‘:agoms vendors, suppliers, designers,

<

architects, enginecrs or other third parties;

Al {easchold nterest 1o real property;

E;;.«

Al hivestock, animals { incmding the young of ail hvcswck and aninzals),
crops, livestock feed

farm supplies and farm products

L

: to the license apreement with Moment, Ine., Paper
Products designed U.Z fEetn e;mc;ud;r«g bi not Hmited to, the Henmy Pennyy

Al unenployment compensation accouyt balances;
All cash survender value of 1o insurance owned by the Seller; and

All canses of action, choses in action and rights of recovery with respect

any of the foregoing.

o)

spt as relating o the retail store owned and operated by MacKenzie-Childs

k
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TO HAVE AND TO HOLD all the Assefs unto Purchaser, its successors and assigns,

its own use and benelit forever, and Seller does for ttself, its successors and assigns, covenant

gvery person and person whomsoeve
. Seller hereby constitutes and appoints Purchaser, i3 successors and assigns,

as the true and lawful attorney and attormey of Seller with foll power of substitition in the name

and stead of Seller, but on behall and for the benefit of Purchaser, its successor and assigns, to

Purchaser pursuant to the Asset Purchase Agreement and to give receipts and releases for and @
respect o the same or any part thereot, to endorse any claxm or right of any kind in respect

thereof and {o de all acts and things m relation 1o the sbove-mentioned assets, properties and

vights which Purchaser, ifs successors or assigns may deem desirable, Seller hereby declaring
that the foregoing powers are coupled with an interest and are not revocable and shall nat be

revoked by Seller for any reason whatsoever.

(%

Sectfon 2. Seller authorizes Furchaser, its successors and assigns to receive and oper
all mail, telegrams and other comnumications, and all express or other packages, addressed to
Seller at its address set forth above and to retain the same insofar as they relate to the Assets,
but any such mall, ielegrams, comnmunications or express or other packages {or copies thereod)
not relating primarily 1o the Assets shall be forwarded forthwith to Seller at the address from
time to time specified in writing by Seller for such purposes. The foregoing shall constitute full

authovization to the postal authorities, all telegraph and express companiss, and all other persons

o make delivery of such items to Purchaser.

TRADEMARK
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Section X, Seller for itself] its successors and assigns hereby covenant and agree that,
any time and from tme fo tme forthwith upon the written reguest of Purchaser, Seller will, at

Y

Purchaser’s expense, do, exccute, acknowledge and deliver or cause to be done, executed,

acknowledged or delivered, all and every such further acts, deeds, assignments and transfer,
reasonably required or requested by Purchaser o order to assign, transfer, set over, convey,
release, assure and confirm ondo, and vest in, Purchaser, its successors and assigns, or to ald and
assist Purchaser i collecting or reducing to possession any or all of the Asseis assigned or to be
assigned to Purchaser.

Sectien 4. This Bill of Sale and Assignment 1s executed by, and shall be binding upon,

192

elier, iis successors and assigns, for the nses and purpeses above set forth and referred to, as of
the eifective date hersof.
This Bill of Sale and Assiganent is an instrument of transfer contemplated
by, and is executed pursuant to, and shall be construed in accordance with the Asset Purchase
Agreement and the right and obligations of the pariies hereunder are subject 1o all the terms and
condhitions of the Assef Purchase Agreement.

IN WITNESS WRHEREOK, Seller has caused this Bill of Sale to be signed and this
corporate seal to be alfixed thereto as of the day and year fivst above written.

VICTORIA AND RICHARD
MACKENZIE-CHILBS, LTI

\ia{:;)ar‘e‘;‘i Ruehm, Jr.
Chatrman and Chief Qperating OFF

2
4

r’o
fd
L3
o

2

¥

{Corporate Seali
Attests
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Victorta & Richard Mackenzie-Childs, 1T

5 N g $ T
Suiteduie o

Sew Schedule 4 b e
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Victoria and Richard MacKenzie-Childs, Lid.
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