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CONVEYING PARTY DATA

—

Wells Fargo Retail Finance, LLG

|
Formerly
—_——

Execution Date

LIMITED LIABILITY
1172572008 J|¢OMPANY: ‘

Enlity Type |

PNG Bank, Mational Aszociation |

RECEIVING PARTY DATA

11252008  ||National Associstion Bank: |

| MName: "Gorral West Ranchwear, LLC

| i Address: "3()1 Commeanse Streat, Suila 1700

Fort Worth

for:

Sta‘lefcuunuy TEXAS

76102

| Postal Code:

||Eni|ly Type: ILIMITED LIABILITY COMPANY: WI_Q ﬂ ! ’éié'

PROPERTY NUMBERS Tatal: 4

2506173

$115.00

QP

[ Property Type Number | Word Mark _
Reqlstration Number: 2508173 WHAT THE WEST WEARS
Registration Number: || 2698742 CORRAL WEST WESTERNWEAR
Registraion Number: || 2549066 CORRAL WEST |
| |Hagls1miim Number: 2531449 :| CORRAL WEST RANCHWEAR
e ——
CORRESPONDENCE DATA
Fan Number: (714)866-6457
Corespondence will be sent va US Mall when the lax slfempl & unsuccessiu.
Email: barbaraalder@paulhastings.com
Cormaspondent Name: Barbara Alder
Address Line 1: 895 Town Gonter Drive, 17th Floor
Address Line 2- efo Paul Hestings Janofeky & Walker LLP
Address Line 4: Costs Mesa, CALIFORMIA #2626

Barbara Alder

|| NAME OF SUBMITTER:

700418912
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TAWANA C MARYHALL, CLERK
‘THE DATE OF ENTHY I3
ON THE COURL"S DOCKET

The following constitutes the ruling of the court and has the force and efTect ¢herein described.

Signed November 25, 2008 United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION

INRE: § CHAFTER 11
§

BTWW RETAIL,L.P., et al., 8 CASE NO. 08-35725-BIH-11
§

DEBTORS. § (Administratively Consolidated)

§
§
§ HEARING DATE: NOVEMBER 25, 2008
§ HEARING TIME: 9:90 A.M, CENTRAL TIME

ORDER APPROVING MOTION TO (i) AUTHORIZE SALE FREE AND
CLEAR OF ALL LIENS, CLATMS, ENCUMBRANCES AND INTERESTS, (ii)

. AUTHOQRIZE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND NON-RESIDENTIAL REAL PROPERTY LEASES; (if) FIX CURE
AMOUNTS; AND (Iv) GRANT RELATED RELIEF, INCLUDING APPROYAL OF
ASSET PURCHASE AGREEMENT AS TO CERTAIN STORE LOCATIONS AND
AMENDED AGENCY AGREEMENT AND STORE CLOSING SALES
WITH RESPECT TO THE REMAINING STORE LOCATIONS

Upon the Amended Motion to (z) Approve Bid Proccdures and Protections; (b) Approve

{he Form and Manner of Notice Related Thereto; (¢) Autharize Sale Free and Clear of Al Liens,
ORDER APPRDVDTG MO’I‘ION TU (I] AUTHDRIZZE SALE FREE AND

3 ESTS, et — Page 1
C \Docwnmw md Semgﬂ\gmgmc\lhdmbp\ﬂw Twn Pleudmgn\sdn Order (Going Coum und Liguidation).DOC
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Claims, Encumbrances and Interests and Assumption and Assipnment of Certain Excentory
Contracts and Non-Residential Real Property Leases; (d) Fix Cure Amounts; and (2) Grant
Related Relief' (the "Sale Motion"), filed by the above-captioned debiors and debtors in
. possession (collectively, the "Debiors™) on Noverber 5, 2008, for an order (A) authorizing the
Debtors to (i) sell gl of the Debtors' stores as a going concern, (if) sell 2 portion of the Debtors'
stores a3 & going concern, or (jif) liquidate all of the Debfors' assets at a portion of the Debtors’
stores, or (iv} cnter into any combination of (i) and (jii) above, in each case with such gales or
liquidations to be free and clear of all liens, claims, encumnbrences and other interests;
(B) authorizing the assumption and assignment of certain executory contracts and non-residential
real property leases; (C)fixing cure amownts under such assumed and assigned executory
contracts and non-residential real propetty leases; and (D) granting such other relief as more
fully set forth in the Sale Motion; foliowing the Auction (as defined in the Bid Procedures
Order),” which was conducted in scoordance with the Bid Procedures Order, the Debtors
recommended to this Cowrt as the "highest and best bids" the bids of the (i) Going Concemn

Purchaser’, &s more fully set forth in the Assst Purchase Agreement” and (ii) the Tiquidation bid

! on November 3, 2008, the Debtors filed & motion (the "First Sale Motiom”) substentislly in the form of the Sale
Motion, but which did not inchude the "stalking horse™ bid of the Hudson Group (ss defined below). The hearing on
the First Sals Motion was set for November 13, 2008, and at such hewring this Count required that the Debtors file sn
amended sale motion, mcluding the "stzlking horse” bid of the Hudson Group. Further, at the November 13, 2008
hearing, this Court agreed to continne such hearing and consider the mexits of tha Bale Motion (with respect to the
gpproval of the "stalking horse” bidder and the Bid Procodurcs).

2 The term "Bid Procedures Order” sball mean the Order Approving Amended Mofion Of Debtors To (A) Approve
Bid Procedures And Protections; (B) Approve The Form And Manner OF Notice Related Thereto; (C) Anthotize
Sale Free And Clear Of All Licns, Claims, Encumbrances And [nterssts And Assamption And Assignment Of
Ceriain Executory Contracts And Non-Residential Real Property Lenses; (D} Fix Carc Amounts; And (E) Grant
Related Relicf, entered by this Court oo November 17, 2008,

? The tarm "G Copoarn Purchaser” shall mean Boot Barn, Inc., 2 Delaware corporation,
* The term "Asect Pyrghase Agreement” shall mean that cortain Asset Purshese Agroement, dated Novomber 24,
2008, by and between Boot Bam, Inc., ag purchaser, and the Deblors, as sellers,

ORDER AFFROVING MOTION Ti) (i) AUTHORIZE SALE FREE AND
CLEAR OF LIENS, NC| S AND afe. — Pygo 2
C\Docwcants und Scrtings\greguisc\Dediop\Boot Town Flacings\Salo Order (Geig Canoomn and Ligw éetiar). DOC
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of the Hudson Group (as defined below), as more fully set forth in that certain Amended Agency
Agreement, dated as of November 13, 2008 (the "Amended Agency Asreemem"), by and
between the Debilors, on the one hand, and a joint venture comprised of Hudson Capital Partners,
LLC, Great American Group WF, LLC, SE Capital Group, LLC, and Tiger Capital Group, LLC
(collectively, the "Hudson Group™); this Court finds the Going Concern Purchaser and the
Hudson Group to be the "successful bidders" pursuant to the Asset Purchase Ag;ﬁaemmt and the
Amcnded Agency Agreement; respectively, this Court heving reviewed the Salc Motion and #l}
pleadings related thereto, and having considered the evidence profiered at the hearing on the Sale
Motion (the "Sale Heatine"), and upon the record of the Sale Heating including the testimony
and evidence presented at the Sale Hearing and the decision of this Court to approve the Sale
Motion g3 reflected on the record of the Sale Hearing, and based on the agreements of the parties
made on ﬁw record (as reflected below); and afier due deliberation and sufficient cayse
appearing therefore, this Court hereby makes the following Findings of Fact and Conclusions of
Law.®
L INGS OF FACT CONCLUSIONS OF LAW

A, This Court has jurisdiction to heer end determine the Sale Motion and grant the
relief requested therein, pursuant to 28 U.8.C. §§ 157(b)(1) and 1334(b), This matter is a corc
proceeding within the meaning of 28 USC. § 157TM)2)(A), (K), (N) and (0)., Vemue of the
Debtors' Chapter 11 cases and the Salc Motion is proper in this district pursuant to 28 U.5.C,

§4 1408 and 1409,

? Findings of fact shall be construcd as conolasions of 1aw, and conclusions of law shall be construed as findings of
fhet when sppropriste. Sce Fed. B. Baoks, P, 7052 Any statementz of this Court from the bench at the Sale Hearing
shall congtitute additional findngs of fact and conclusions of law as eppropriatc ad sre expressly incorporated by
teference imip (his Sale Order,

ORDER APPROVING MOTION TO () AUTHORIZE SALE. FREE AND
FALL LIE UMBR ES A ete. — Page 3
C:\Documents wnd Settings\pmepusc\DeskiopBoot Town [ leedings\Salo Order (Going Conoem md Liged dation). DOC
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B. The Bid Procedures Order was entered on November 17, 2008, under which,
among other things, this Court previously approved certain Bid Procedures end Bid Protections
and notice procedures for the Sale Hearing. The Bid Procedutes Order provided that it was
immediately effective upon entry, and such Order is 2 fina] and non-appealable order and
remains in fM force and effect.

C.  As evidenced by the Certificates of Service previously filed with this Court and
the testimony at the Sale Hearing, (i) notice of the Sale Motion, and of the hearing fo consider
approval of the Sale Motion was given m accordance with the Bid Procedures Order and ag
otherwise required by applicable law, including notice 10 all parties to the Assumed Contracts (as
defined below); (i} due, proper, timely, adequate, and sufficient notice of the Sale Motion, the
Sale Heanng, and the store closing sales (with respect to such stores identified in the Amended
Agency Aprecment) has been given; (jii) such notice was good and sufficient, and appropriate
under the circumstances; and (iv) no other or fyrther notice of the Sale Motion, the Sale Hearing,
or the relief sought with respect thereto shall be required.

D. A true and comrect copy of the Asset Purchase Agreement is attached hereto as
Exhibit ] and is incorporated herein for purposes. A copy of the Amended Agency Agrecment is
attached hereto as Exhibit 2 and is incorporated herein for afl purposes. Capitalized terms not
otherwise defined herein shall have the meanings set forth in the Amended Agency Agreement
with respect to terms Telating to the Yiquidation sales of the Debtors' assets, and capitalized terms
1ot otherwise defined herein shali have the meanings sei forth in the Asset Purchase Agrecnent
with respect to terms relating to the sale of the Debtors' assets to the Going Concern Purchaser.

E.  Good and syfficient reasons exist for approval of the Asset Purchase Agreement,

the assumption and assignment of the Assumed Contraets, and the approval of the Amended

ORDER APFROVING MOTION TO (i) AUTHORIZE SALE FREE AND
CLE OF Al ENCTTMEB 8 A ERE, ete, — Papa 4
C\Documentn and Scttingrere puse \DeskiopBeot Town Ploacinga\Salo Order (Going Concarn and Ligridation), DOC

TRADEMARK
REEL: 004070 FRAME: 0603



_00/25/2009 12:09 FAX 01 714 979 1921 PAUL HASTINGS @oos

USPTO 9/25/2009 12:50:14 PM PAGE 10/0%21 Fax Gerver
TO:BARBARA ALDER COMPANY:89% TOWN CENTER DRIVE, 17TH FLOOR

Case 08-35725-bjh11  Doc 176 Filed 11/25/08 Entered 11/25/08 17:39:27 Desc
Main Document  Page 5 of 36

Apency Agreement. The relief requested ip. the Sale Motion is within the reasonsble business
judgment of the Debtors, and is in the best interests of the Debtors, their estates, their creditors,
and other l;arties in inlerest.

F.  The Debtors have demonstrated both (i) good, sufficient and sound business
purpose and jestification, and (1) compeliing circunastances for the entry into the Asset Purchase
Agrecment and the Amended Agency Agreement and the consummation of the Sales at the
Stores pursuant to section 363(b) of the Bankruptcy Code prior to confimmation of the Plan, in
that, among ofher things, the immediate consummation of the Sales at the Stores by the Going
Concern Purchaser and the Hudson Group is necessaty and appropriate to avoid immediate and
irreparable harm to the Debtors' estates, and thereby maximizes the value to the Debtors' estates
from such dispositions.

a. On November 24, 2008, the Debtors conducted the Auction, in accordance with
the Bid Procedures Otder entered by this Cowrt. At the conclusion of the Auction, the Debtors
recommended that (i) the Going Concern Purchaser is the successful bidder for the purchase of
certain stores ag a going concern pursuant to the Asset Purchage Agreement; (i) the Hudson
Group is the successful bidder to act as the Debtors” exclusive agent for conducting the Sales at
the Stores pursuant 1o the Amended Agency Agreement; and (iii) Hilco, Ine. ("Hileo™) i= the
second highest and best bidder pursuant to the Agency Agreement, dated November 21, 2008
(the "Second Highest and Best Bid"™), by and between the Debtors, on the one hand, and Hilco,
on the other hand. This Court approved the recommendations of the Debtors at the Sale Hearing

held on November 25, 2008.

ORDER APPROVING MOTION TO (f) AUTHORIZE SALE FREE AND
CLEAR OF ALL LIENS, CLATMS, ENCUMBRANCES AND INTERESTS, efc. — Page 5
CDosvirsals 00 Settings\grapusc\Deskiop\ Bool, Town Pleadingi\Sale Order (Guing Concer aod Ligrddeton).DOC
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H,  The terms snd conditions set forth im the Asset Purchase Agreement and
Amended Agency Apreement are fair and reascmable. The Deblors, the Going Concern
Purchaser, and the Hudson Group exi_‘.ensively negotiafed the terms and conditions of the Assst
Purchase Agreement and Amended Agency Agreement in good faith and at amm's length and
without collusion or fraud, and the Going Concern Purchaser is entering into the Asset Purchase
Agreement (and the Hudson Group is entering info the Amended Agency Agreement) in good
faith and is & good faith "agent” within the meaning of section 363(m) of the Bankruptcy Code,
and the Going Concern Purchaser and the Hudson Group are therefore entitled to the protections
afforded thereby and there is no basis to set aside the Auction wnder section 363(n) of the
Bankruptey Cods,

L Neither the Going Concern Purchaser nor the Hedson Grovp is an “insider” of any-
of the Diebtors, as that term is defined in section 101(31) of the Bankruptey Code. Nene of the
Debtors, the Going Concern Purchaser, or the Hudson Group has cngaged in any conduct that
would prevent the application of section 363(m) of the Banlruplcy Code or cause the application
“of or implicats section 363(n} of the Bankruptcy Code to the Asset Purchase Agreement (or the
Amended Agency Agreement) or to the consumumetion of the transactions contemplated thereby.
The Going Concem Purcheser and the Hudson Group are cntitled to all the protections and
immunities of section 363(m}) of the Bankruptcy Code.

l. The offers of the Going Concern Purchaser and the Hudson Group, wpon the
terms and conditions set forth in the Asset Purchase Agreement and the Amended Agency

Agreement, including the form and total consideration to be realized by the Deblors pursuant to

& At the Auction, Hilco agreed to be the Second Highest and Best Bidder, with its bid of 37.00 percent of Retail

ORDER APPROVING MOTION TO (i) AUTHORIZE SALE FREE AND
CLEAR OF ALL ILIENS. CLATMS FNCUMERANCES AND INTERESTS ate_ - Pape 6
C\Documents and Settings\pregusc\Deskp\Boat Tewn PloadingzSals Qrder (Going Caneetn md Liquidstior),DOC
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the Assct Purchase Agreement and the Amended Agency Agreement, (i) arc the highest and best
offers received by the Debtors for the Debtors' assets to be sold thereunder; (ii) ate fair and
reasonable; and (iif) are in the best imeresis of the Debtors’ creditors and estates.

K.  The closing of the transactions contemplated under the Asset Purchase Agrecment
and the Amended Agency Agresment is in the best interest of the Debtors’ estates.

L.  The conduct of the Sale will provide an efficient means for the Debtors to dispose
of their essets in accordance with the terms of the Asset Purchase Agreement and the Amended
Agency Agreement.

M. The Debiors have represenied to this Court that they are neither selling nor
leasing personally identifiable information, as defined in section 101{41A) of the Bankruptcy
Code (the "Personally Identifiable Information™) (or assets containing personally identifiable
information) pursuant to the Sale Motion, atthough the Going Concern Purchaser and the Hudson
Group will be authorized to distribute promotional materials to the Debtors’ customers through
ihe Debtors' retained third-party service provider.

N.  Pursuant to section 363(f) of the Bankruptey Code, the Debtors' assets to be sold
pursuant 1o the Assel Purchase Agreement (inciuding the Assumed Contracts) and the Amended
Agency Agreement shall be sold free and clear of (i) amy and &l morteages, secirity imteresis,
conditional sales or title retemtion agreements, pledpes, hypothecations, liens, judgments,
encumbrances or ¢laims of any kind of nature (including, without limitation, any and all "claims"
as defined in scection 101(3) of the Bankruptey Code), including, without limitation, the liens of
the Debtors' secured pre-petilion and post-petition lenders, Wells Pargo Retail Finance, LLC, as

agent and fender (the "Agent” and "Lender", tespoctively), the Junior Lien Agent and the Junior

Price, "with sharing" pursuant (o ths terms of the Hilco bid, sobmitted to (he Deblory we November 21, 2008,

ORDER APPROVING MOTION TO (i} AUTHORIZE SALE FREE AND
EAR OF ALL LIENS. RANCES AND INTERES —Page 7
C\Documents and Sotings\gregusc\ Deskinp\Boot Town FloadingsiSale Onder (Gedng Concemn and Liguidetion),DOC
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Lien Creditors {gach as defined in the interim financing order, entered by this Court on
November 5, 2008), whether arising by agreement, any statute or otherwise and whether arising
before, on or after the date of these chapter 11 cases, (ii) free and clear of any claims thal purport
to give to any party a right or option to ¢ffcct any forfeiture, modification, right of first refisal,
or termtination of the Debtors' or the Going Coticern Purchaser’s interest in the asseis to be
acquired under the Asset Purchase Agreement or any similar rights, and (iii) any claims arising
under doctrincs of successor lisbility {collectively, the "Lieps") with such Liens to aitach to
Guaranteed Amount (including the Initial Guaranty Payment} and any other amounis payable to
the Debtors under the Amended Agency Agreement, with the same priority, vatidity, force and
effect as they existed prior to the salc of such assets under the Amended Agency Agreement;
provided, further, that, except as expressly provided herein where the liens of the Agent and the
Lender shall atlach to the sales proceeds under the Asset Purchase Agreement (and the
Guerenteed Amount and any other amounts payeble to the Debtors under the Amended Agency
Agreement), the terms of this Sale Onder shall in a1 regpecis be subject to, and shall not in any
manner alter or modify the Financing Orders, as defined below (or the liens, protections,

benefits, and priorities granted to the Agent and the Lender thereunder),

ORDER AI"I"RUVIN GMOTION TO ('] AUTHDRJ’.ZE SALE FREE AND
L LIENS, ERANCES AND INTERESTS. ef¢ - Pape 8
C \Dmmnmm ol SMWG\NM\EM Town Pluudmgs\Sch Drder (Godtyg Coteatn wnd Liguidatian). DOC

TRADEMARK
REEL: 004070 FRAME: 0607



09/25/2009 12:11 FAX 01 714 979 1921 PAUL HASTINGS do12
UsPTO 9/725/2009 12:50:14 PM PAGE 14/0D41 Fax Server

TO:BARBARA ALDER COMPANY:B895 TOWN CENTER DRIVE, 17TH FLOOR

Case 08-35725-bjh11  Doc 178 Filed 11/25/08 Entered 11/25/08 17:39:27 Desc
Main Document  Page 9 of 36

O. DECRETAL PROVISIONS

IT 1S HEREBY ORDERED, ADNUDGED, AND DECREED AS FOLLOWS:

General Provisions

1. Except t0 the extent that relief was previously granted in the Bid Procedures
Order, the relief requested is granted and approved as provided herein, subject to the terms and
conditions as set forth herein,

2. For the reasons set forth on the record at the Sale Hearing, all objections to the
Sale Motion that have not besn withdravm, waived, settled, or specifically addressed in this Sale
Order, and all reservations of rights included in such objections, are overruled in all respects on
the merits and denied with prejudice.

3. Except as expressly provided for herein, fhe 1erms and provisions of this Sale
Order shall be binding wpon in all respects the Debtors, their officers, partners, managers,
eniployees, directors, the Debtors' estates, and all persons or entities asserting claims against or
interest the Debtors, or their estates (including, but not limited to, all non-Debtor parties

‘asserting any Liens on the Debtors' assets), the Going Concern Purchaser and the Hudson Group

and each of their respective officers, directors, pariners, and members, and afl imterested parties,
and their respective successors and assigns.

roval of the Asset Purchase Agreement and the Am Apency Apreement

4, Pursuaat to sections 363(b) and (f) of the Banlkrupicy Code, the Debtors are
hereby authorized and empowered 1o (i) take any and all actions necessary or appropriate to
conduct the Bales in accordance with the Asset Purchase Agreement, Amended Agency
Agveemext, the Sale Guidelines (attached as an exhibil to this Sale Order with respect to the

ORDER APPROVING MOTION T0O (i) AUTHORIZE SALE FREE AND

OF ALY NCUMBRANCES A RESTS, ete. — Pagz: 9
C:\Documants and Saftings\pre puss\Desloop Boo: Towp. Fleadings\Sals Order (Going Caneern and Ligudatien), DOC
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store closings under the Amended Agency Apreement), and this Sale Order; and (ii) execute
and deliver, perform under, copsummate, implement, and close ﬁ.lll}’. the Agmset Purchase
Agreement and the Amended Agency Agreement, together with any and all additional
instruments and documents that may be reasonably necessary or desirable to implement the
tramsactions set forth in the Asset Purchase Agreement and the Amended Agency Apreement.
No bulk sale, "going-out-of-business”, or similar law shall prohibit the Debtors or the Hudson
Group from taking any agtion contemplated by the Amended Agency Agreement,

5. The Debtors are hereby authorized and empowered to enter imto the Asset
Purchase Agreement and the Amended Agency Agreement’, and the Asset Purchase Agreement
and the Amended Agency Agreement are hereby approved in their entirety and are incorporated
herein by reference, and it is further ordered that all amounts payable to the Hudson Group
under the Amended Agency Agreement shall be payable to the Hudson Group without the need
for any application of the Hudson Group therefor or a further order of this Court; provided,
however, any and all amounts of expenses of the Hudson Group must be reasonable, and (o the
extent that the Debiors, the Apgent, the Lender, the Junior Lien Agent, or the Official Commitice
of Unsccured Creditors (the "Creditorg’ Committee™) objeets to the reasonableness of same, this
Court shall deterrnine the reasonableness of such expenses.

6.  If for any reason the Going Concemn Purchaser fails to consummate the
trangactions contemplated by the Asset Purchaze Agreement, on or before November 26, 2008

by 3:00 p.m, {Central Time) (recognizing that the Going Concern Purchaser shall have timely

7 Purznant to the terms and congditions of the Bid Procedures Order, this Court authorized the Debtors to ¢oter mto
the Agency Agreement sofely with respect to the ¥id protections and break-up foc provisions therein, By the teums
of this Salc Omicr, all of the terms and conditions of the Amended Agency Agreement are approved by this Coust,

subjest to the torms and conditions of this Sale Oner.
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consummated the transactions if it wire transfers the Purchase Price (as defined in the Asset
Purchase Agreement) to the Debtors on or before 3:00 p.m. (Central Time) on November 26,
2008), the Debiors are anthorized to immediately amend the Amended Agency Agresment with
the Hudson Group to include additional stores as Hudson Closed Stores and consummate the
transactions with the Hudson Group upon substantially the same terms as provided in the
Amended Ageney Agreement, with the additional Hudson Closed Stores. In that event, no
further order is necessary to authorize the sﬁe of such asscts to the Hudson Group with respect
to the additional Hudson Closed Stores. If for any reason the Hudson Group fails to
consummate the transactions contemplated by the Amended Agency Agreement, on ot before
November 26, 2008 by 3:00 p,m, (Ceniral Time), the Debtors arg aythorized to immediately
consummate the trangaction with the Second Highest and Best Bidder (i.e., a liquidator's bid).
In that event, the Second II-Iighest and Best Bidder shall be "Hileo" under this Sale Order for all
purposes and no further order is necessary o authorize the sale to the Second Highest and Best
Bidder®

Ajspmption and Assisnment of Execntory Contracis and Ugem' red Leases

7. The uncxpired leases and executory contracts fo be assumed and assigned to the
Going Concern Purchaser (the "Assumed Contracts”) are valid and binding, n full force and
effect end are enforceable in accordance with their terms, and are property of the Debtors'
estates pursuant to section 341(a) of the Bankrupley Code. A list of the Assumed Contracts
with respect to the Going Concern Purchaser i attached as Schedules 1.1(a) and 1.1(b) to the

Asset Purchase Agrecment and is incorporated berein for all purposcs,

8 Notwithstanding amything 16 the contrary, the Debtors shall noncthcless have the right 1o sssext their claims againgt
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8  Pursuant o Sections 105, 363 and 365 of the Bankruptey Code, the Debtors shall be, and
hereby are, authorized to assume, sell and assipn to the Going Concern Purchaser the Assurmed

Confracls pursuant to the ferms and provisions of the Asset Purchase Agreement. Atlached

hereto as Exhibit 4 is a list of Cure Amounts with respect to each Assumed Contract, Because

either (i) there have been no timely objections by any non-debtor to such Assumed Contracts, ot
(ii) eny such objections have been resolved pursuant to the terms hereof, the Cure Ameunts set
forth in Exhibit4 shall be deemed the only Cure Amounts due and owing to the non-debtor
patties to the Assumed Contracts (the "Allowed Cure Amounts"); provided, further, that the
Going Concern Purchaser's obligation to fimd the Cute Amounts shall not exceed $150,000.
Further, (2) the payment of the Allgwed Cure Amounts {and the agresment of the Going
Concern Purchaser to pay the respective CAM charges for the prior year under any such lcases
assumed and assigned, which charges are subject to subsequent reconciliation and adjustment)’
shall be deemed to cure all defaults under the Assumed Contracts arising or oceuaring prior to
the Closing (as defined m the Asset Purchase Apgreement) and shall be deemed to satisty all of
the non-debtor party's rights under Section 365(b)(1)(A) and (B) of the Banlquptcy Cods,
including amy defanlis and pecuniary losses that otherwise might or could have been agseried by
the non-debtor party to the Assumed Contracts, (b) each party to any Assumed Contracts shail
be deemed to have consented to the assumption and assignment of the Assumed Contracts to the
Going Concern Purchaser identified in such Asget Purchase Agreement, and (¢) all such parties

shall be forever barred from asserting any default existing as of such Closing or any purported

the Hudson Group for breach of the Apency Agreement.

® o addition, the Going Concern Purchaser shall assume the abligation for the yeer end reconcilistions for the
preceding year of the taxes end insurence with respert 1o the Tollowing lendlords: (i) General Growth Fropertics,
Inc.; and (i) Cody Building.
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written or oral modification to the Assumed Contracts, except a5 otherwise expressly provided
it the Asset Purchase Apreement.

9. Upon the entty of this Sale Order and the closing of the transactions
cont_emplated hergunder, the Going Concern Purchaser shall succeed to the cntirety of the
Debtore' rights, interests, and obligations in and under the Assumed Contracts identified in such
Asset Parchase Agreement fiom and after such Closing and shall have 2ii rights, imterests, and
obligations thereimder.

10.  To the extent that any Assumed Contracts are subject to a cure (pursuant to
Section 365 of the Bankruptcy Code and described in any Order of the Bankruptcy Court
relating to such cure liability), the Going Concern Purchaser is hereby directed to pay up to
$150,000 to the Debtors for payment of all Allowed Cure Amounts identified in the Asset
Purchase Agreement due and owing 1o the mon-debior parties to the Assumed Contracts
identified in the Asget Pumha.sc: Agreement 50 that all such payments are made promptly efter
such Closing by the Debtors to such parties or on such date agreed to between the Debtors and
the non-debtor party to such Assumed Contract, consistent with the agresments stated on the
recorrd. To the extent that there is a dispute between the Debtors and the r-mn-debtur party 10
such Assumed Contract regarding the amount of the Cure Amount, the Debtors shall hold in
escrow the disputed sum until farther order of this Court. The non-debior parties to the
Assumed Contracts shall be forever barred from claiming or asserting 28 to the Going Coneernt
Purchascr or the Debtors' estates any amounts other than the Aliowed Cure Amounts.

11. The assumption and assignment of esch Assumed Contract shall be deemed
effective upon the closing of the sale of assets acquired by the Going Concern Purchaser under

the Asset Purchase Agreement. Pursuant fo Section 365(k} of the Bankruptcy Code, upon

ORDER AFFROVING MOTION T0) () AUTHORIZE SALE FREE AND
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assignment of the Assumed Contracts identified in the Asset Purchase Agreement to the Going
Concern Purchaser, the Debtors and their estates shall be relieved of liability for any breach of

the Assumed Contracts after such eseipnment,

Procedures With Respect to Hudson Closed Stores

12, Subject 1o applicable state and local public health and safety laws (the "Safety
Laws"), and applicable tax, labor, employment, environmental, and consurmer protection laws,
including consumer laws reguisting deceptive practices and false advertising (collectively,
"General Laws"), but with respect to Liquidation Sale Laws and Banner and Sipnwalker
Advertising, not subject to Safety Laws or General Laws, the Debtors and the Hudson Group
be, and they hereby are, authorized to take such actions necessary and appropriate to implement
the Amended Agency Agreement and to conduct the Sale without the necessity of a further
order of this Court a5 provided by the Amended Agency Agreement, including, bui not limited
to, advertising the Sale through the pasting of signs (including the use of exterior banners ai ()
non-enclosed mall Stores, and (ii) enclosed mall Stores to the extent the applicable Store
enfrance does not require entry into the enclosed mall cormmon ares, use of signwalkers and
sireet signage, in accoﬂﬂe with the Amended Agency Apreement and as otherwise provided |
in the Sale Guidelines, which Sale Guidelines are hereby approved in the form attached hereto
ag Hxhibit 3 and shall govern the conduct of the Sale.

Sale Free and Clear of Al Liens

13.  Except as otherwise provided in the Asset Purchase Agreement and the
Amended Agency Agreement, pursyant to Section 363(f) of the Bankvupicy Code, the assets

being sold pursuant to the Asset Purchase Agreement (inclusive of the Assumed Contracts) and
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the Amended Agency Agreement shall be sold free and clear of any and ail Liens, with such
Liens, if any, to attach to the eales proceeds under the Asset Purchase Apgreement (and the
Guaranteed Amount and any other amounts payable o the Debtors under the Amended Agency
Agreement) with the same validity, force and effect as the same had with respect to the assets af
isaue, prior io such Sale. Any pemon or entity in possession of the Debtors® agsets shall
surrender such assets to the Debtors, the Going Concem Purchaser, and the Hudson Group in
eccordance with the Asset Purchase Agreement and the Amended Agency Agreement upon the
closing of the transactions approved by thiz Sale Order.

14,  All persons and entities holding liens, claims, interests or encumbrances of amy
kind or matyre with respect to the assets sold hereunder arc herchy forever barred and
permanently enjoined from asserting such liens, claims, interests and encumbrances of any kind
or nature against such asgets or the Going Concern Purchaser or the Hudson Group, or any of

their respective successors, essigns, or affiliates; provided, bowever, the liens and security

interests of the Apent and the Lender shall continue to attach fo the sales proceeds wnder ihe
Asget Purchase Agreement (and the Guaranteed Amount and any other amounts payable to the
Debtors under the Amended Agency Agreement) subject to the terms of this Sale Order and the
Financing Orders, All persons and entities holding liens, claims, intercsts or encumbrances of
any kind or nature with respect to the agsets sold hereunder are hershy directed o executs and
deliver all additional instruments and documents, which the Going Concern Purchaser or the
Hudson Group may deem reasonsbly necessary, convenient or desirable to evidence the sale of

such assets hercunder free and clear of all liens, claims, interests and encumbrances, including,
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without limitation, termimation statements on form UCC-3 and releases of liens**; provided,

however, the liens and security interests of the Apent and the Lender shall continue {o attach to

the sales proceeds under the Asset Purchase Agreement (and the Guarantoed Amount and any
other amounts payable to the Debtors under the Amended Agency Agreement) subject to the
terms of this Sale Order and the Financing Qrders.

15, Except as expressly provided for in the Asset Purchasc Agreement (or the
Amended Agency Agreement), nothing in this Sale Order, the Asset Purchase Agreement, or
the Amended Agency Agreement and none of the Going Concern Purchaser's actions or the
Hudson Group's actions taken in respect of the Sales shall be deemed o constitute an
assumption by the Gomg Concern Purchaser or the Hudson Group of any of Debtors'
obligations relating to any of the Debtors' employees, nor shall the Going Concern Purchaser or
the Hudson Group become liable under any collective bargaining or employment agreement or

be decmed e joint or successor employer with respect to such cmployees.

10 ¢ any person or entity that has filed financing statements, mortgages, mechanic's hens, lis pendums, or other
dociments or agreementy evidencing imerests with respect to the Debtors or the assets to be sold herounder shall not
have delivered to the Debtors prior to such closing, in proper form for filing and cxocuted by the appropriate parties,
termination statcments, instruments of satisfaction, releuses of &)l imerests which the person. of vty has with
respect i the Debtors or sach assets or otherwise, then (a) the Debiors are hereby authorizod to execute and filc soch
statcments, igstritments, releases and other documents on behalf of the person or cutity with respect {o guch asscts
and () the Debtor ac herchy athorized w fic, register, or otherwise Tecord & cortificd copy of this Salc Order,
wiich, once fled, registered, or oiherwise recorded, shall consritte conclusive evidence of the release of all
interests, liens, claims, and/or encumbrances in such assets of say kind or namre whatsoever; provided, however,
exxupl as otherwise providsd berein where the: Tiens of the Agent and the Lender shall nttach to saies proceeds imder
the Asset Porchase Apreement (and the Guarsmiesd Amount and any other smommis payable to dic Debtors wnder the
Amended Ageney Agreement), the licns and security interosts of the Agent and the Lender shall confime pursuant
to the terms of the Fmancing Orders, This Sale Order is deemed to be in reordsblic form sufficient to be placed in
the filing oe recording system of each and overy federal, state, and local govermmental agency, depurtoent, or office,

ORDER APPROVING MOTION TO (i) AUTHORIZE SALE FREE AND
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16, All of the transactions ca;)ntemplated by the Asset Purchase Agreement or the
Awmended Agency Apreement shall be protected by section 363(m) of the Banknuptey Code in
the event that this Sale Order is reversed or modified on eppeal.

17.  The provisions of this Sale Order shall be self-exceuting notwithetanding amy
restrictions m the Amended Agency Agreement on the Hudson Group's ability to conduct the
Sale in compliance with applicable laws or closing Store leases, Unless otherwise ordered by
this Court, all newspapers and other advertising media in which the Sale may be advertised, and
all andlords arc dirceted to accept this Order as binding authority so as to authorize the Debtors
and the Hudson Group to consummate the Amended Agency Apreement and to conduct the
Sale at the Stores and Distribution Centers, inclwding, without Lrnitation, conducting and
advertising of the Sale (at the contractual rates charged to the Debtors prior to the Petition Date)
in accordance with the Amended Agency Agreement, the Sale Guidelines and this Sale Order;
and no further approval, license or permits of any governmental apthority shall be required.

18, Excepl as to the States {as to which no injunction shall apply whatsoever), and
except as expressly provided for herein or in the Sale Guidelines: no person or entity, includmg
but not limited to any landlord or federal or Local Governmental Unit (a8 defined below), (i)
served with a copy of the Sale Motion; or (i) served with a copy of this Sale Order who does
nol object purseant to the provisions of thig Sale Order, ghall take aﬁy action to directly or
indirectly prevent, interfers with, or otherwise hinder consummation of the Sale, or the
advertising end promotion (incledng the posting of signs and use of signwalkers) of such Sale,
and all such parties and persons of every nature and description, ncludmg landlords and utility
companies and alt those acting for or on behalf of such parties, are prohibited and enjoined from

{a) mterfering m aoy way with, or otherwisc impeding the condnct of the Sale and/or (b)
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institafing any action or proceeding in any court or administrative body seeking an order or
Judgment against, among others, the Debtors, the Hudson Group, or the Debtors’ landlords for
the Stores and Distribution Center, that might in any way directly or indirectly obstruct or
otherwisc interfere with or adversely affect the conduct of the Sale and/or seek to recover
damages for breach(es) of covenants or provisions in amy lease or sublease based upon any
relief guthorized herein, this Court shall retain exclusive jurisdiction to resolve such dispuis,
and such partics or persons shall take no action against the Debtors, the Hudson Group, the
Debtors' landlords or the Sale until this Court has resolved such dispute. This Court shall hear
the request of such persons or parties with regpect to any such disputes on an expedited basis, as
may be appropriate yndsr the circumstances. No Governmental Units {as defined in section
101(27) of the Bankruptcy Code) shall be bound by this injunctive provision unless it was either
previously served with the Sale Motion or subsequently served with this Sale Order, and has
had an opportunity to object as provided in this Sale Order, end failed to timely file an
objection.

19, The Sale at the Stores and Distribution Center shall be conducted by the Debtors
and the Hudson Group without the necessity of compliance with any federsl, state or local
slutule or ordinance, lease provision or licensing requirement affecting store closing, “going out
of business,” liquidation or auction sales, or affecting advertising, including signs, banners,
posting of signage, and nse of signwalkers, other than Safety Laws and General Laws, cxcept as
may otherwise expressly be provided for in the Sale Guidelines, NOTWITHSTANDING THE
FOREGOING SENTENCE, OR ANY OTHER PROVISION OF THIS SALE ORDER, OR OF
THE AMENDED AGENCY AGREEMENT, OR OF THE SALE GUIDELINES TQ THE

CONTRARY, with respect solely to the Hudson Group's use, in conformity with the Sale
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Guidclines, of (1) signwalkers; (i) interior store signage and banmers; and (if) cxterior banners
(the "Bamner and_Sienwalker Advertising™), (A) the Hudson Group is unconditionaily
authorized 1o use Banner and Sipnwalker Advertising (except only {0 the extent lintited by an
agreement between Agent and a landlord entered into in connection with the Bale)
notwithstanding any Liquidation Sales Laws, Safety Laws, General Laws, or lease provision
which purports to regulate, prohibit, restrict, or in any way limit such activity so long as such
Bctivity i undertaken by the Hudson Group in a safe md professional manner; (B) any person
(including without limitation any landlord or Goverumental Unit (but not the States} who, after
having received a copy of this Sale Order, and after having been specifically advised in writing
of the provisions of this paragraph, continues to interfere with any Bamner and Signwalker
Advertisement, including any action by a Governmental Unit taken against a landlord based on
the activities of the Hudson Group undertaken pursuant to this Sale Order (other than by
secking redress to this Court as provided in this paragraph or as permitted by further ruling of
this Courl as a result thereof) shall be liable to the Hudson Group and/or Debtors and affected
landlord(s} for any and all damages resulting from such continued interference; and (C) this
Court shall retein exclusive jurisdiction with respect to any claim or issue by any person
(including without limitation any State, Governmental Unit, or landlord) that seeks to reguiate,
prohibit, restrict, or in any other way limit Banner and Sipnwalker Advertiging, or that alleges
that Banner and Signwalker Advertising is not being undertaken in a safe and professional
mannet, with any such claim or issue to be heard by this Court on an cxpedited basis,

20.  Except as expressly provided for in the Amended Agency Agrcement, the Sale at
the Stores and Distribution Center shall be conductsd by the Debtors and the Hudson Group

notwithstanding any restrictive provision of any lease, sublease or other agreement relative to
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oceupancy affecting or purporting to restrict the conduct of the Sale, the rejection of leases,

abandonment of assets or "going dark" provisions, provided, however, that nothinp in this Sale

Order shall impact any objection that any of the Debtors’ landlords may have to assuntption,
assignment or rejection of their respective lease or to any proposed cure amount or rejection
damages claim in association with such assumption, assignment or rejection with respect to the
locations under the Amended Agency Agreement, |

21.  Except as may otherwisc be specliﬁcally set forth in the Sale Guidelings, the
Debtors and/or the Hudson Group (as the case may be), are anthorized and cenpowered to
transfer assets among the applicable store locations and Distribution Centers under the
Amended Agency Agrecment, but such assets shall not inchude the Miller Fixtures as defined
below.

22, Except as expressly provided in this Sale Order, nothing in this Sale Order shall
be deemed to bar any Governmental Units from enforcing Safety Laws end General Laws in the
applicable non-bankrupicy forum, subject to the Debtors' or the Hudson Group's right to asgert
that amy such laws are not in fact Safety Laws or General Laws or that such enforcement is
impermissible under the Benkruptcy Code, this Sale Order or otherwisc, and provided further
that the Govemmenial Unit shall in the first instance present the matter to this Courl for
resolution, or to request that they be permitted to proceed with the matter in the applicable non-

bankruptey forum, provided however the Governmental Uit shall provide the Debtors and

Agent and any affected landlord with reasonable notice and opportunity to cure any such
alleged violation abseni extenuating circumstanees and/or to oppose the relief sought by such
Governmental Unit; provided further, however, cessation of alleged uniawful conduct after

notice shafl not, in and of itself, render court action by any State moat, under any circumstances,
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any injunctive rclicf that may lie even if the Debtors or the Hudson Group has ceased the
alleged unlawful conduct. The Debtors and/or the Hudson Group end affected landlord do not
waive the right to argue that the conduct was in compliance with this Sale Order and/or any
applicable law, or preempted by applicable law.

23.  The Debtors shall serve copies of this Sale Order within five (5) business days,
via first class mail, upon (i) the State Attorney General's offices (wpon (x) Chief or Director of
the Consumer Protection Division or Burean; end (y) Chief or Director of the Bankruptcy
Division or Bureau) and State Consumer Protection Agency for each State where a stors is
located and covered under the terms of the Amended Apency Agreement (the "Hudson Closed
Storg™, and (i) the State Attorney General's office where a Hudson Closed Store is located,
addressed to the aitention of the consumer protection division. Except as provided for in
paragraph 24 below, this Court ghall retain exclusive jurisdiction to resolve any dispute arising
vnder Liquidations Sales Laws and related to the Sale Guidelines, the Amended Agency
Agreement, of this Sale Order, by any Local Governmental Unit filed within 20 days of service
of thig Sale Order, Excepl as provided in paragraph 19 with respect to Barmer and Signwalker
Advertising, nothing herein shall preciuds any Governmental Unit from enforcing Safety Laws
or General Laws in an appropriate non bankrupicy forum.

24,  The Debtars are authorized fo conduct the cloging of the Hudson Closed Stores
in accordance with the terms of this Sale Order, the Sale Guidelines, and the Amended Agency
Agweement. Provided thet the Sele at the Hudson Closcd Store is so conducted (and subject to
the provisions of this Order) the Debtors, the Hudson Group, and the Debiors' landlords, shall
be presumed to be in complisnce with any State, county, parish, or municipal or other local

government's (the "Local") requirements governing the conduct of the Sale, including but not
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limited to Local statutes, regulation and ordinances establishing licensmg or permitting
requirements, waiting periods, time limits (except as provided in paragraph 43 below with
respect to time limits), or bulk sale restrictions that would otherwise apply to the Store Closing
Bales (collectively, the "Liguidation Sale Laws") of (i) any Local Governmental Unit (which
means all Governmental Units other than the States or federal Governmental Units) served with
a copy of the original Sale Motion filed on November 6, 2008 (and subsequently amended and
filed on November 13, 2008); and (ii) any Local Governmental Unit served with this Sale
Order and who does not object pursuant to the provisions of paragraph 23 of this Sale Order.
The terms "Liquidation Sale Law" and "Liquidation Sale Laws" shall be desmed not to include
any Safety Lawe or General Laws, Except as provided m paraéraph 19 with respect to Banmer
and Signwalker Advertising, nothing herein shall (i) exempt the Debtors and/or the Hudson
Group from compliance with any Safety Laws or General Laws, or (i) prechude amy
Govertitnental Unit from enforcing Safety Laws or (General Laws in an appropriste non
bankruptcy fotum.

25. If there is a dispule (z “Reserved Dispute™) over the enforceability of a
Liquidation Sale Law, resolution of such Reserved Dispute will take place before this Court, os
provided hercin and shall only operate prospectively.

26.  Any time before the twentieth (20%) day following the service of this Sale Order
ag provided for above, any Local Governmental Unit may assert a Reserved Dispute by sending
a notice explaining the natire of the dispute to the Debtors' and the Hudson Group's counsel. I
the Debtors and the objecting Local Governmental Unit (a3 the case may be, the "Objecting
Party") are unable to resolve the Reserved Dispute within fiftcen (15) days of receipt of the

Objecting Parties natice, either party may file a motion with this Court requesting a resolution
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of the disputc (the "Dispute Resolution Motion"). If such a THspute Resolution Motion is timely
filed, the Debtors and Apent shall each be entitled to assert that the provisions in question are
preempled by the Banlauptcy Code and/or that nefther the terms of (his Order nor the conduct
of the Sale violates the Liquidation Sales Law, The timely filing of a Dispute Resolution
Motion, will not affect the finality of this Sale Order or limit or interfere with the ability to
conduct the Sale. By timely filing a Disputc Resolution Motion, all Governmental Units shall
be entitled to assert any jurisdictional, procedural or substantive atgument that it might
heretofore have been entitled to raise. Any such Dispute Resolution Motion will alse be served
upon any affected landlord.

27. Nothing herein shall be deemed to constitute a Tuling on whether any non-
bankruptcy state law, regulation or rule applicable to the Sale is preempted by the Bankruptey
Code nor as to whether the autormatic stay applies nor is this Sale Order a ruling with respect to
whether sovereign immunity applies.

28.  This Court shall retain exclusive jurisdiction with regard to all issues or disputes
In comnection with the order end the relief provided for herein, mehuding, without limitation, to
protect the Debiors, the landlords and/or the Hudson Group from interference with the sale at
the Hudson Clesed Stores, and to resolve any disputes related to the sales at the Hudson Closed
Stores or arising under the Amended Agency Agreement or the implementation thereof.

29.  The Hudson Group shall not be liable for any claims against the Debtors other
than as expressly provided for in the Amended Agency Agreement or s otherwise provided
under this Sale Order,

30. Al state and federnl laws relating to implied warranties for laten defects shall be

complied with and are not superseded by the sale of said goods or the use of the terms "as is™ or
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"final sales”. The Hudson Group shall accept return of any goods telating to the Fudson Closed
Stores thal contains a defect which the lay consumer could not reasonably determine was
defective by visual inspection prior to purchase for 2 full refund, provided that the consumer
must refumn the merchandige within the fime period proseribed by the Debtors' return policy that
was in effect when the merchandise was purchased (except with respect to items purchased
during the Sale, in which case such items must be returned within twenty-one (21) days of its
purthase), the consumer must provide a receipt, and the ssserted defect must in fact be a
"latent" defect. The Debtors shall reimburse the Hudson Group for any documented refund
attributable to a "latent” defict as part of the weekly sale reconciliation process.

31.  The Debtors, the Hudson Group and each of their respective officers, employees
and agents be, and they hereby are, authorized to execute such documents and to do such acts as
arg necessary or desirable to carry out the sale with respect to the Hudson Closed Stores and
effectuate the Amended Agency Agreement and the related actions set forth therein,

32.  The Hudson Group shall have the right 1o use the Hudson Closed Stores and all
related store services, furniture, fixtures, equipment and other assets of merchant as designated
hereunder for the purpose of conducting the sale at the Hudson Closed Stores, in accordance
with the provisions of the Amended Agency Agreement through the Sale Termination Dhate.

33.  The Hudson Group shall be granted 2 Emited license and right to use until the
termination date of the sale at the Hudson Closed Stores the rade names, logos, customer lists,
and c-mail Iists relating to and used in connection with the operation of the Hudson Closed
Stores, solely for the purpose of advertising the sale at the Hudson Closed Stores in accordance

with the terms of the Amended Agency Agresment.
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34. ANl payments required to be made by the Going Concern Purchaser under the
Asset Purchase Agreement, other than the $150,000 funded to the Deblors to be used to satisfy
the Cure Amounis, (and the Hudsc;n Group under the Amended Apency Apreement) to the
Debtors, shall be remitted by, or at the direction of, the Going Concern Purchaser (and the
Hudson Group), as applicable, via wire transfer to the restricted accounts of the Debtors pledged
to the Agent and the Lender and applied, first, to pay the Cure Amount obligations up to
$150,000 end then pursuent to the terms and conditions of the financing orders entered in these
cases (the “Financing Orders™); provided, further, subject to the terms of the Financing Orders,
the Going Concern Purchaser (and the Hudson Group) shall be authorized and directed to remit,
or cause to be romitted, directly to the Agent for the accouat of the Agent and the Lender the
sales proceeds from the Asset Purchase Agreement (less such sums sufficicnt to pay the Cure
Amounts wnder the Assumed Contracts and the tlisputed portions of the Cure Amounts, all of
which shell be placed in & separatc reserve by the Debtors end payable to such parties as
provided hergin) (and the Initial Guaranty Payment to the Agent and the Lender and all such
other sums otherwise required to be paid to the Debtors under the Amended Apgency
Agreement), which (afier the payment of $150,000 of Cure Amounts) the Agest and the Lender
may apply against the Pre-Petition Lender Debt, and thercafier, the Post-Petition Lender Db,
in accordance with the terms and conditions of the Financing Orders. The Guaranty 1/C and
the Expense 1/C, issued by the Hudson Group under the Amended Agency Agreement shali
cach be issucd in favor of the Agent and shall be subjeet to the approval of the Agent as to both
the substuntive tetms and the conditions to draw thereunder, with the Agent having full rights
thereunder to draw pursuent to the terms thereof, Subject o the ferms and conditions of the
Fmancing Orders, the Asset Purchase Agreerent, the Amended Agency Agreement, the
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Guaranty 1/C and the Expense L/C, all sums dve under each and every one of such contracts
(other than the $150,000 to be used to pay the Cure Amounts), and alt proceeds therefrom, shall
constitite the collateral (and "cash collateral™) of the Agent and the Lender and shall be payable
to the Agent and the Lender pursuant to the terms of the Fmancing Orders. Notwithstanding
any limitations or restriclions in the Asset Purchase Agreement or the Amended Agency
Agreement in connection with the assignment of such agreements, but subject to the terms of
the Financing Orders, the Agent and the Lender shall nonctheless, by the terms of this Sale
Order, reccive a collateral assignment of all rights under such agreements with the full power to
enforce directly such agreements (subject to compliance with the notice, hearing, and cure
provistons set forth in the Financing QOrders) following the occurrence of an “Event of Defanlt®
thereunder, and any such prohibitions against such assipntoents, if any, of the Asset Purchase
Agreement and the Amended Agency Agresment shall be null and void. Notwithstanding the
[oregoing, upen the receipt by the Agent end the Lender of the Initial Guaranty Payment and
such other amounis of sales proceeds from the Asset Purchase Agreement, the Debtors shall (j)
receive an advance of $480,000 from the Agent and the Lender under the debtor-in-possession
credit facility and pursusnt to the Financing Orders and the budget thereto; (ii) upon the sale or
disposition of the Texas Collateral'', the liens and prioritics of the Texas Ad Valorom Taxing
Authorities shall attach to the gross proceeds of sale of such assets sold under the Agset
Purchase Agreement (and the amounts due the Deblors under the Amended Agency Agrcement)
in the same order of priority and with the same effectiveness as those liens cxisted against the
Texas Collateral prior to such sale or disposition, and promptly following the sale or disposition

of the Texas Collateral, (iii) the Debtors shall receive an advance and thereafter sot aside in a

" The "Taxas Colletral” shall mean the invemtory, farnitors, fixtures, equipment, and olber tangibls business
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separate segregated account an amount equal to §480,000, of which (a) $226,895.46 of such
sum shell be placed in a sub-reserve for the Texas Ad Valorem Taxing Authorities represented
by Linebarger, Goggan, Blair & Sampson, LLP, and (b) $19,926.77 of such sum shall be placed
in a sub-reserve for the Fort Worth Independent School District represented by Scot Pierce, all
of whose Yens shall attach to the funds with the same priority that they attached to the Texag
Collateral, however, the amount of the fimds in the two "sub-reserves" estmblished sbave
segregated account shall not limit or other be dispositive of the amount of the claims of the
Texas Ad Valorem Taing Authorities; (iv) the Debtors shall distribute payment of the unpaid
ad valorem taxes due the Ad Valorem Taxing Authorities prior to December 31, 2008, to the
extent that the Debtors do not dispute such tax amounts asserted by the applicable taxing
authorities on account of their Senior Tax Liens in accordance with their pre-petition practices
and in their business judgment; and, (v) to the extent that the ad valorem taxes due the Ad
Valorem Taxing Authorities heve been satisfied in full, the balance of such funds in the separate
segtegated account may be returned lo the Deblors' general operating accounts. The Debtots
shall set forth in their budget attached to the final financing order the respective amounts due
each of the Ad Valorem Taxing Authorities.

35, Upon payment of the Initial Guarenty Payment as provided in the Amended
Agency Agreement and issnance of the Guaranty L/C and the Expenge L/C, the Hudson Group
shall have a first priority security intercst in and lien upon (i) the merchandise at the Hudson
Closed Stores; and (i} the sales proceeds from the Hudson Closed Stores to secure all
obligutions of the Debtors to the Hudson Group under the Amended Agency Agreement;

provided, however, until the payment of the Remaining Guarsnteed Amount, Expenses, and the

personal property owned by the Debioms and locaied in Texas.
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Recovery Amount (if any), in full (collectively, the "Hudson Group's Payment Obligations"),
the security interest granted to the Hudson Group hereunder shall remain junior and subordinate

in all respects to the Debtors' rights to receive payment of the Hndson Group's Payment
Obligations, and the liens and security interests of the Agent and the T ender, in each case to the
extent of the unpaid portion of the Hudson Group's Payment Obligations; provided_however,
that notwithstending anything to the contrary set forth herein, the liens of the Agent and the
Lender under the Financing Orders shall nonetheless be senior in all respects to the liens of the
Hudson Group until the Agent and the Lender have roccived the Guaranty Payment, the
Guaranty 1/C, and the Expense L/C. Upon entry of this Sale Order, the security interests
granted hereby shall be properly perfected without the need for further filings or further
documentation. Notwithstanding anything to the contrary herein, the Hudson Group's Payment
Obligations shall only be secured by the assets at the Hudson Closed Stores and the Distribution
Center Merchandise.

36.  Suhject to the Hudson Gronp having satisfied the Hudson Group's Payment
Obligations, any amounts owed by the Debtors to the Hudson Group under the Amended
Agency Agreement shall be granted the status of superpriority claims in these chapter 11 cases
pursuznt 10 Bankouploy Code gection 364(a).

¥7.  The provisions of this Sale Order, the Asset Purchase Agreement and the
Amended Agency Agrecment end any actions taken pursuant hereto or thereto ghall survive
entry of any order which may be entcred confirming or consummating any plan of
reorganization of the Debtors, or which may be entered converting Debtorg' cases from chapter
11 to chapter 7, and the terms and provisions of the Asset Purchase Agreement and the

Amended Agency Agreoment as well as the rights and interests granted pursuant {o this Sale
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Order, Asset Purchase Agreement, and Amended Agency Agresment shall continue in this or
auy supeeseding cases and shall be binding upon the Debtors, the Going Concern Purchaser, the
Hudson Group and their respective successors and permitted assigns, including apy trustes or
other fiduciary hereaftcr appointed as a legal répresentative of the Debtors under chapter 7 or
chapter 11 of the Bankruptcy Code;, Any tuster::: appointed in these cases shall be and hereby is
aythorized to operate the business of the Debtors to the fullest extent necessary to permit
comphiance with the terms of this Sale Order, the Assct Purchage Agreement, and the Amended
Agency Agrotsnent. Further, the Going Cﬂncarg Purchaser, the Hudson Group, and the trustee
shall be and hereby are authorized to perform under the Agset Purchage Agresment and the
Arsended Agency Agreement, vpon the appoiitment of & trustee without the eed for firthes
order of this Court, In the event the chapter 7 trustee determines that it needs further order of
this Court in connection with the continued gperation of the business, such motion shall be
heard on an gxpedited basis,

38.  Within three (3) business days of the Debtors receipt of a Vacate Notice for one
or more of the Hudson Closed Stores Pmm-m to Section 6,1 of the Amended Agency
Agreement, the Debtors shall electronicaliy file a notice of sale termination date with this Cout,

and shall serve & copy of such notice on the affe:eted landlord(s) for the subject Store; provided

however, such notice shall not serve as a rejection of tha Jease for such named Store, and the
Debtors shall have no obligation to serve such notice on the affected landlords or any other
party in intcrest. In the event of an agreement between the Debtors, the Hudson Group and the
applicable landlord {o extend the Sale at & StDI'B: beyond February 15, 2009, the Debtors shall
electronically file a noticc of such exiengion, and mail a copy of such notice to the affected

landlord, counsel to the Agent and the Lender, :coumel to the Creditors' Committee, the U.S.
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Trustes, the Attorney(s) General for the State(s) in which the subject Store is located, with such
parties having the right to object to such extension and (o seek an expedited hearing before thig
Court,

39, The Hudson Group shall have the 1ight to use the Hudson Closed Stores as
provided for in the Amended Agency Agresment, without interference from any landlord,
through the Salc Termination Date,

40.  The Owned FF&E remeining in the Hudson Closed Stores as of the Sale
Termination Date chall, unless the affected lessor has been previously notified in writing by the
Debtors to the contrary at least three (3) days prior to the Sale Termination Date, be deemed

abandoned by the Debtors and/or the Hudson Group; provided however, the Debtors ghail

provide any known third party holding or asserting a Lien or other interest in such Owned

FF&E, including taxing authorities, with five (5) days' prior notice of such abandonment and if
such third party fails to remove such Owned FF&E or to make atrengements to remove such

Owned FF&E within such time as is desmed acceptable to the affecied landlord prior to the
expiration of such five (%) day notice period, such Owned FF&E shall be desmed abandoned by

such third party and the affected Landlord may dispose of such property without liability to

them or any third party.

4l Before any sale, abandonment or other computers {including software) and/or
cash registers and any other point of sale Owned FF&E {collectively, the "PQS Equipment"),
which may contsin Personally Identifiable Information, the Debtors shall remove or canse to be
removed the Personally Identifiable Information from the POS Equipment.

42, The Hudson Group shall be permitted to include in the Sale at the Hudson

Closed Stores the Additional Agent Merchandise in accordance with tie terms and provigions of
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the Amended Agency Agreement, and to the extent that the Hudson Group complies with
Section 8.10(c) of the Amended Apency Agreement, the Hudson Group shall be deemed to be
in compliance with the Liquidation Sale Laws and consumer protection laws (inchading
consumer laws relating to deceptive practices and false advertising).

43, This Sale Order constitutes an authorization of conducl at the Hudson Closed
Stores by the Debtors and nothing contained herein shall be deemed to constitute a ruling with
regard {0 the sovereign imnmmity of any state, and the failure of eny state to object to the entry
of this Order shall not operate as a waiver with respect thereto.

44.  To the extent, if ady, anyihing contained in this Sale Order conflicts with z
provision in the Amended Agency Agreement, the Sale Guidelines, or the Asset Purchase
Agreement, this Sale Order shall govern aud control, This Court shalt retain jurisdiction with
respect to any matters, claims, rights, or disputes arising from or related to the implementation
of this Sale Order.

45.  To the extent thal the disposition of the assets under the Amended Agency
Agreement would constitute the sale of an interest i a conswmer credit transaction that is
subject to the Truth in Lending Act or an inferest in a consumer credit contract (as defined in
section 433.1 of title 16 of the Code of Federal Regulations (January 1, 2004), a3 amended from
time to time, then the purchaser shall remain subject lo all claims and defenses that are related
to such consumer credit transaction or such consumer credit contract, to the same extent as such
petson wowld be subject to such claims and defenses of the consumer had such interest been
purchased at 2 sale not under this paragraph.

46 Gift certificates, gift cards, aad merchandise credits issued by the Debtors prior

to the Sale Commencement Datc (as defined in the Amended Agency Agreement) ghall be
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accepted at the Hudson Closed Stores and honored by the Hudson Group at the Hudson Closed
Stores during the Sale Term as provided in the Amended Agency Apreement. The Debiors
shall reimburse the Hudson Group for any gift certificates, gifl cards, and merchandise credits
honored at the Hudson Closed Stores during the Sale as part of the weekly sale recongiliation
process.

47.  Nothing in thig Order shall (a) alter or affect the Debtors' obligation to comply
with section 365(d)(3) of the Benkruptcy Code or (b) alter or modify the rights of any lessor or
other counterparty to a Lease with the Debtors to filc an appropriate motion or otherwise scck
appropriate relief if the Debtors fail to comply with section 365(d)(3) of the Banknyptey Code.

48,  The tmnsactions contemplated by the Amended Agency Agreement and the
Asset Purchase Agrecment ave noy subject to avoidange pursnant 10 section 363(n} of the
Bankruptcy Code.

49.  Notwithstending Bankruptey Rules 6004, sad 6006, this Order shall be effective
and enforceable immediately mpon eniry and its provisions shall be seli-executing. 1n the
absence of any person ot entity obtaining a stay pending appeal, the Debtors, the Going
Concern Purchaser, and the Hudson Group are fiee to perform under the Asset Purchase
Agrecruent and the Amended Agency Agreement at any time, subject to the terms of the Asget
Purchase Agreement and the Amended Agency Agreement and the Going Concern Purchaser
and the Hudson Group shall be afforded the protections of section 363(m) of the Bankruptcy
Codz as 10 all aspects of the transactions under snd pursuant to the Asset Purchase Agreement
and the Amended Agency Agreement if this Order or uny authorization contained herein is

reversed or modified on appeel.
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30.  The Going Concern Purchaser and the Hudson Group are parties in interest and
shall have the ability to appear and be heard on all issues related to or otherwise comnected to
the Asset Purchase Agreement and the Amended Agency Agreement and the conduct of the
Sale at the applicable Stores,

31. Nothing in this Sale Order shall alter any statuiory priorifies respecting the tax
claims of governmental entities, to the extent any such claims ere valid, senior, due and owing,
and become alfowed claims under applicable law,

52.  Bubject to the catry of an order approving the "success fee” due Clear Thinking
Group, LL.C pursuant to section 328 of the Bankruptoy Code, Clear Thinking Group, LLC shall
be entitled to the sym of $1.00,000 by reason of its efforts in comnection with the closing of such
going concern transactions under the Asset Purchase Agreement.

23, Pursuant to the terms of the Bid Procedures Order, the Hudson Group shall be
entitled to "break-up fee" m the amouynt of $125,000.

54.  Notwithstandmg the Notice of Cure Amounts filed by the Debtors and served
upon the landlords, pursuant to the Bid Procedures Order, the cure amount et forth on such
schedule shall not be binding upon those landlords whose leases have not been assumed by the
Going Concern Purchaser under the terms hereof; provided, figther. all cure amounts set forth
with respect to the Agsumed Contracts, as 2 gchedule to the Asset Purchasa Agreement, shall be

the correct and binding cure amounts,
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33.  As adequate protection of the interests of Kestrel Capital, L.P., as agent for itself
and the Iunior Lien Creditors (collectively, “Kestre])'?, and Miller International, Inc.
("Miller")**, upon the sate or disposition of the respective collateral of Kestrel and Miller, (i) the
liens and security interests of each of Kestrel and Miller shall attach to the sales proceeds in the
same order of priority, and with the same effectiveness, as exigiad prior to the sale or
dispesition; (if) the Debtors shall keep detailed records identifying the amount of inventory (and
allocable purchase price related thereto) subject to the asserted third-priority liens of Miller; (iii)
such fixtures (the "Miller Fixtures") identified more fully in an exhibit to the objection of
Miller, filed with this Court on Friday, November 21, 2008, shall not he sold by or (ransferred
by the Debtors to any third party, without a further order of this Court; and (iv} the Debiors
shall pravide to Miller seven (7) days prior notice of the infended vacation of the lease premises
where the Miller Fixtures are located, and such parties shall thereafter coopetate to enable
Miller lo repossess the Miller Fixtures; provided, however, such removal shall not take place
uniil the Hudson Group has completed the sale at the subject Hudson Closed Stores: proyided,
further, 1o the extent that any damage oceurs on account of the actions of Miller in the
repossession of the Miller Fixturcs, Miller shall be liable for such damages (with this Court
Tetaining junisdiction over Miller to enforee such provision).

56.  Natwithstanding the provisions with respect to the governing Sale Guidetines set

forth herein (including Exhibit 3 hereto), the Hudson Group shall be bound to comply with such

l2Ein;ealzrezl maintuing that it has sccond-prionty licns 2nd security interests on substantially all of the Debtors' assets,
wherevet located, subject to the ad valorem taxes which may be senior to sach fiens pursuant 10 applicablc law,

¥ Miller maintains that it hus third-priority liens and seourity interests on oertain of the Debfor' inventory sold by
Miller to the Debtors prior to the Petition Diate (together with proceeds therefrom), subject to the ad valorem 1axes
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side-letter agreements with certain landlords, which agreemenis have been executed by such
applicable landlords and the Hudson Group, with copies made available to the Debtors, the

Agent and the Lender, and the Creditors Commmitice.

Waiver of Ten-Day Stay
37, Thig Sale Order shall be effective and enforceable immediately upon signature
and shall not be stayed pursuant to Bankrupicy Rule 6004(h) and the Debtors, the Going
Concern Purchascr, and the Hudson Group are authorized to close the transactions contemplated
by the Asset Purchase Agreement and the Amended Agency Agreement imrmediately, subject to

the conditions set forth in the Amended Agency Agreement,

Retention of Jurisdiction

58, This Court retaing jurisdiction to interpret and enforee this Sale Qrder, the Asset
Purchase Agrecment, and the Amended Apency Apreement, and to adjudicale, if necessary, any
and all disputcs concerning or relating in any way to, or afecting, any of the transactions
contemplated by such agreements, including, without limitation, the conduct of the Sales at the
Hudson Closed Stores.

39,  Any sgrecinents approved herein may be modified or amended without further
order of this Court (provided that such amendrment has been approved in writing by the Debtors,
the Apent, the Lender, the Creditors’ Committee, and either the affected Going Concem

Purcheser or the Hudson Group), except that Court approval shall be required if such

which may be senior to such lens pwrsount to applicable law. TFurther, Miller maintains that there are cerfain
Tixtures that contimic to be owned by Miller and were placed in certain of the Debtors' retail stores.
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amendment or modification has a material negative effect on the Debtors or their estates or that
is in contravention of this Salfe Order,
H#EHENDOFORDER## 4

Submitted by:

Michagl D, Warner (TX Bar No. 00792304)
Alexaadea P. Olenczule (TX Bar Nu. 24033924)
WARNER STEVENS, L.L.P.

201 Clommeree Strest, Suite 1700

Fort Worth, TX 76102

Te:  (817)810-5250

Fax:  (B17)810-5255

Emeil: pwvamer@wamerstevens.com

Emeil: gplenczuk@warnerstevend com

Attarmaye for tha Debtore
and Debtors in Possession
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