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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
|suntrust Bank, as Lender | lo6/1172012  ||Bank: GEORGIA |
RECEIVING PARTY DATA

|Name: HCIassic Sport Companies, Inc. |
|Street Address: ”313 Waterloo Valley Road |
[city: Mt olive |
|State/Country: |INEW JERSEY |
[Postal Code: 07828 |
[Entity Type: ||CORPORATION: COLORADO |
|Name: HSportcraft, Ltd. |
|Street Address: H313 Waterloo Valley Road |
lcity: |[Mt. Olive |
|State/Country: |INEW JERSEY |
|Postal Code: |l07828 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: 2898033 AT THE BUZZER

Registration Number: 1985952 CLASSIC SPORT

Registration Number: 2689661 CLASSIC SPORT
CORRESPONDENCE DATA
Fax Number: 3122367516

Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Phone: 312 368-4000

ch.tm@dlapiper.com, michelle.foy@dlapiper.com, TRADEMARK
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Email: gina.durham@dlapiper.com

Correspondent Name: Gina L. Durham, Esq.

Address Line 1: DLA Piper LLP (US)

Address Line 2: P.O. Box 64807

Address Line 4: Chicago, ILLINOIS 60664-0807
NAME OF SUBMITTER: Gina L. Durham
Signature: /ginadurham/
Date: 11/20/2012
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Case 11-48084-NLW

Doc 265  Filed 08/11/12  Entered 06/1Y/
Document  Page 1of 14

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT QF NEW JERSEY

Cagtim o eomplinnee with BNJ. LER S004-2(0)

BMeFLROY, DEUTSCH, MULVANEY, &

CARPENTER, LLP

Thres Gateway Center

100 Mudberry Street

Newark, Mew Jersey 07102

Jeffrey Bomstein, Hsy.

Aarvon 8, Applebaum, Beg.

Telephoner {973} 622-7711

Faosimile: (973 622-5314

B-Mails %‘o* rmstisin@ndme-law.com
Bhails  aspplebenm@mdme-law.com

Cownsel to the Chapter 7 Trusiee, Eric 8 Perking

T

| Inres
SPORTCRAFT LTD,

Diebtor.

| Case Noo 1146684 (NLW)

{ Chapter 7

ORDER (I AUTHORIZING

Judger Honorable Novalyn L, Windield,
USBL

Hearing Date: June 11, 2012, %100 aru.

THE SALE OF

ERTAIN OF THE DEBTOR'S INTELLECTUAL PROPERTY
PURSUANT TO 11 ULS.C, § 363 AND {Il} APPROVING
SETTLEMENT AiyREEMENTPHRSUANT TOFED, R BANKR P, 9618

The relief set forth on the following pages, numbered W0 (2) through fourteen

{14}, is hereby ORDERED,

& §
DATED: 06/11/2012 f svalo [

\iﬂmm‘tsk Xm a?”

TRADEMARK
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Case 11-45884-NLW  Doc 265 Filed 08/11/12  Entered 08/11/12 17:30:08  Desc Main
Document  Page2of 14

Bebtor: Sporteralt Lid
Case Ne, 146684
Capting ol Oyder: ORDER (1) AUTHHORIZING THE BALE OF CERTAIN OF THE DEBRTOR'E

INTRELLECTUAL PROPFERTY PURSUANT TQ 11 USC § 363 AND {1
APPROVING SETTLEMENT AGREEMENT PURSUANT TO FED. R
HANKH. P, ou1e

Page~I-
THIS MATTER having been opened to the Tourt by Erie R Perkins, chapter 7

trustes for the bankruptey estate of Sporteraft Lid,, by arul through its counsed, MeEhoy,

cutsch, Mulvaney & Carpenter, LLE, upon Motion for an Creder {1y Authorizing the Sale
of Certain of fhe Debtor’s Inteliectual Property pursuant to 11 US.C. 363 and ()
Approving Settlement Agreerment pursuant to Fed. R. Bankr. P, 9019 {the “Motion™): and
the court having considered the moving papars, the ohjections thereto, if any, and the
arguments of counsel, i any; and good and sufficlent notice of the Motion having been
provided, and good case appearing for the entry of this Order,

THE COURY HERERY FINDS AND DETERMINES thars*

A The Court has jurisdiction over the Motion pursuant to 28 USC 55187
and 1334, This matter is a core proceeding pursuant to 28 US.CL § 137(k). Vemge of the

Mation is proper pursuant to 27 U.8.C. §§ 1408 and 1409,
B. As evidenced by the certificate(s) of service filed with the Conart and based
on the reprasentations of counsel at the hearing, i any, (i} proper, timely, adeguate and

cufficient notce of the Motion has been provided in sceordance with sections 363 of the

,./

Rarkraptey Code and Bankruptoy Rules 2002, 6004 6008, 9007, and 9014; (3} such

notice was good, sufficlent and appropriate under the particular circwmstances; and (i)

s other or frther notice of the Motion or the entry of this Order shall be required.

P Findings of fect shall be constried s conclusions of kaw and cone Susions of Taw shall be constraed s

nd &
findingg of fact when appraprists. See Fed, R, Banky, P, 7052,

Approved by Judge, '\ﬁ"ﬁye‘: L Winfield June 17, 2092
DEMARK

REEL: 004904 FRAME: 0686



Case 11-46884-NLW Doc 265 Filed 08/11/12  Entered 061112 17:30:08  Desc Main

Debior: Syﬁrtsrai‘gg%\?mﬁm Page 3 of 14

Case Mo, 11-46684

Caption of Grder: ORDER (1} AUTHHORIZING THE SALE OF CERTAMN OF THE DEBTOR'S
INTELLECTIAL PROPERTY PURSUANT TO 11 UA.C. § 363 AND (I}

APPROVING SETTLEMENT AGREEMENT PURSUANT TOQ FEBR. K
BANKR, . 9515 Page~ 3~
O The Trustec has arficolated a sound business justification for entering into

flie Settloment Agreement’, and the Setilement Agrosment, as am ended, iv a reasonable

i

rustee’s husiness jndpment,

exeroise of the

£, he Setilement Agreement is fair and equitable to, and i3 in the best

Pt

{rterests of, all craditors and other parties-in-interest in the Debior™s chapter 7 case,
Approval of the Rettlement Agreement will bevefit all ereditors by resolving potentially
complex disputes withowt the attendant costs, delay and upcertatuty of ltigation,

¥ Parties-in-Interest who did not objest to the Motion, or who withdrew their
ohjections, are deemed to have consented 1o the Trustee's entry into the Settlernent
Agreemernd.

F The agreement and price mgmomdima in the Aathentic APA (88
amended? and fn the Product Central SPA (vollectively, the “Sale Agreements™)
constitnts fufr consideration and constitutes reasonably equivalent value for the General
IP Portfolic and Soft Spes System, respectively (oollectively, the General IF Portiolo
and the Soft Spec Svstem shall be referred to herein as the “Purchased IP7),

Q. Authentic and Product Central (collectively, the “Purchasers”y are both
purchassers in good faith, as that term is used in section 363{m} of f the Bankruptey Code,
with respeet 1o the Purchased IP. The Sale Agroements wers negotiated, proposed and

entered Into by the parties in good faith, from arms’-length bargaining positions and

without collusion, and therefore, the Purchasers are entitled 1o the protectivas o of section

¥ Cuptialized terms not dafined hersin shall have the meanings asovihed to them b the Motion.
All references herein fo the Setdement Agreoment shall inclade the Amendinem thersto, as filed with the
Qou‘t by the Trustes on June §, 3012,
* Al reforenes herein 1o the Authentic APA or to the Sale Agrearaents generally shall include the
Amendment to the Anthontic APA, as filed with the Court by the Trustes en June §, 2012,

Agpr oved by Jidas, '\1& asfen | /‘/'_r,‘.';,ui(K urie 11, 2013
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Dase 11-46684-NLW Doac 288  Filed 06/M1/12  Entered 08/11/12 17:30:09  Desc Main
*ﬁgumem Page 4 of 14

Debtor: "spmri sraft

Lase No, 11-46684

Caption of Order: NRDER {1} AUTHHORIZING THE SALE QF CERTAIN OF THE EBTOR’S
INTHLLEOTUAL PROPERTY PURSUANT TO 11 US.C. § 383 AND ()

APPROVING SHTTLEMENT AGREEMENT PURSUANT TO FED. R
BANKE. P. 2019 Page ~ 4 -
363(m) of ihe Bankouptey Code with respect to the Purchased 1P, Neither the Trostee nor

the Purchasers have engaged in any conduet that would cause or permit the Sule
Agreements to be voided, or for the fraposition of costs and damages, under sectinn
363{n) of the Bankruptey Code.

. Approval of the Sale Agreements and sale of the Purchased IP at this tme
vill maximize the value of the estate, and hence, 1t i3 in the best interest of the Debtor’s
creditors and ity eatate.

i The Trustes has articudaterd sound husiness reasons for consuninating 4

Sale Agresments and for selling the Purchased 1P, and it is a reasonable exercise of the

frel

N ¥

Trustee's buginess judgment (o consummate the transactions comntemplated by the Sale
Agreamends.

RE The Trasies may sell the Purchased 1P to the Parchasers pursiant 10 ihe
Sale Agresments free snd clear of alt Liens and Claims (hereinafter defined collectively}
in acrordance with, and to the extent permitted by, section 383{f) of the Bankruptey Code
and exeept as set forth in the Sale Agreements, Ax a condition of purchasing the
Purchased 1P, the Purchasers vequire that the Purchased [F be sold free and clear of all

Livns and Claims, oxcept those explicitly and expressly assumed by the Purchasers in the

Agreements. The Secured Lenders who have asserted first and second | Lons on the

&

Ral

©

irtellectual property being sold have consented to the Purchased it being sold free and
clear of thels Liens and Claims. The Purchasers wonld not have entered inio the Sale
Agresments and would not consummate the fransactions contemplated theveby, thus

adversely affecting the Debtor's estate and it§ ereditors, if the sule of the Purc ased I,

Approved by Judq&_i}ﬁﬁ;ﬂEmMﬁckuna 14,2012
REEL: 004904 FRAME: 0688



Case 11-48884-NLW  Doo 2688  Filed 06/11/12  Entered 08/11/12 17:30:08  Desc Main

: ¥
Tebitor: S;wrtcrzafaﬁ&”mem Page S of 14
Case Na $1-46684
Capiipy of Drder ORIER (1 AUTHHORIZING THE SALE OF CERTAIN OF THE DERTOR'S

INTELLECTUAL PROFRRTY PURSUANT TQ 11 USL § 383 AND (B
APPROVING SHTTLEMENT AGREEMENT PURSUANT TG FED. X
SANKR, P o019 Fage - 8 -

exsept a5 otherwise expressly provided for herein and in the Sale Agreements, were not

ey

vee and clear of all fiens and Claims or, if the Purchasers would, or in the futues could,
he Liahle for any such Liens and Claims asserted by the Traste, the Deblor or the
Dehtor’s creditors, Excopt as othersvise set forth in the Sale Agreements, the transter of
the Purchased IP 1o the Purchasers does not and will not subject the Purchasers 1o any
Gability whatsoever with respect to the operations of the Debtor’s business and/far the
awnership of the Parchased IP priov o the Closing,

K. Bxcept with respect to the Parchasers™ obligations under the Sale
Agresmenis the transfer of the Purchase :d{P to the Purchasers will not subject the
Purchagers andéor their affilistes, designess, assigness, MuCoSasors, properiies, o assets (o
any Hability by reason of such iransfer or assignment aud assamption under the taws of
the United States, any state, tervitory, of possession thereof, or the Disuict of “Cotumbia,
based, in whole or in part, directly or indirectly, on any theory of law or equity, |
including, without Hmitation, any theory of antitrust or successay or transfores lnbility or
otherwise. The Trustee znd the Purchasers are exempt from and excused from complying
with any lrws or regulations reguiring notice to any taxing aethonty of any joriadiction
vrior to, or other laws which might, directly or indirectly, affect consurenation of the
fransactions conteraplated by the Sale Agreements or the relief requasted in the Motion
and the provisinng of this Ovder, without exeusing the Purchasers or the Trustee > fram any
ohligations for payment of any taxes or charges arising from sush wansfer.

L Bxcept as specifically set forth herain, Debtor's sstate is the sole and

fawfal owner of the Purchased 1P, and has good and marketable title to the Pur chased 1P,

Approved by Judys, fﬂ "1’ Km!'k/x»* 11, 2842
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Case 11-486884-NLW  Doc 265 Filed 08/11/12  Entered 06/11/12 17:30:08  Desc Main
Swrtemfgﬂg‘imgm Fage b of 14

Deblor
Clase No. } 140684
Taption of Order: SEDER {0 AUTHRORIZING THE 8ALE OF CERTADN OF THE DERTOR'S

WW LLECTUAL FROPERTY PURSUANT TO 1 UAC, § 361 AND (I
APPROVING SETTLEMENT AGREEMENT PURSUANT TG FED. R
BANKR. P 8019 Page ~ &~

A portion of the Geﬂﬁmi IP Partiolio i owned by Classic Sports Companies, Tac., a

wholly owned subsidiary of the Debtor, the assets of which the Trustee has authority to
Hauidate by virfue of the Fobrury § Order. Accordingly, the ransfor of the Purchased IP
1o the Purchasers is or will be a legel, valid, and effective ranafer of the Purchased 1P,
and will vest the Purchasers with all righ, title, and imerest tn and to the Purol hased 1P,
free snd cloar of all Lisns and Claims pursuand to, and to the fullest extent permitied by,

cction 36340 of the Bankruptey Code and all other applicable laws, except with regpeat

1

to those Liens and Claims explicitly and exprossly assumed by the Furchasers in the Sule
Agregments.

M. Non-debior parties holding valid Licns or Claims i or with respect to the
Purchased 1P who did not object, or who withdrew their objections to the Motion are
deented 1o have consented to the sale of the Purchased IP free and clear of their Licens or
Claims In o with respect to the Purchased IP pursugnt to section 363(H(2) ol the
Bankrupicy Code.

N, The amendments to the Se ;ﬁ erpent Agreement and im Authentic APA do
not comstitute a material change and no further notice Is required or necessary.

ACCORDINGLY, 1T IS HERERY ORDERED THAT:

1. Al of the findings of fact and conclusions of law set forth above are

incorporaied herein by reference, and the Motion is gravted, as provided herein,

ES A1l objections to the Maotion and the relief requested thersin that have not
beer withdraw, waived o seitfed, and all reservations of rights included in auch

shicctions, are hereby overruled on the merits and denizd.

Approved by .,muue.r\ﬁ MKﬁLkhmE) ¥4, 2042
REEL: 004904 FRAME: 0690



Case 11-48684-MLW  Doc 265 Filed 06/11/12  Entered 08/11/12 17:30:08  Desc Main

Debiorn S;ss)ricrafg&%? ment pé‘ge 7of1d

Case No. 11-46684

Caption of Order: © QORDER {0 AUTHHORIZING THE SaALE OF CERTAN QGF THE DERTOR'S
INTELLECTUAL PROPERTY PUHSUANT TQ 11 UEC. & 363 AND {1
APPROVING SETTLEMENT ACGREEMENT PURSUANT TO FED. R

BANKE. P 5009 Pape~7 -

3. The Setilement Agreement ig 'm‘I‘L‘hV authorized and approved in fudl.
4. The Parties are authorized and directed to exevute the Settlement

Agreement, perform their respective obligations thereunder when due, and take such
other astions as are necessary o exgente and deliver all dovuments referenced in,
contemplated by, or otherwise necessary to effectusts the Settlement Agresment Wi Athout

any farther authotizations of the Court.

o

3. The sale of the General 1P Portfulio shall be subject to a Hoense in favor of
the Trustee as set forth in paragraph 40 of the Final Cash Collsteral Order as well as to
sy Heense granted in favor of Indian Industries, Ine. dfb/a Bscalads Sports, pursuant @0

Ty

{he Asresment of Sale between the Trugtee and Indian Industries, Ine. dbfa Bsealade
L

£, The proceeds of the Sale Agreements shall be distributed by the Trustes
sursuant 1o, aud in accordance with the provisions of paagrapl 6 of the Settlervent
Agreement.

7. The Itellectunl Property to be sold through the Sale Agreements shall be
comprised of substantialy all of the Debtor’s Intellectual Property, other than tial
intellectual property which is expressly exchuded in paragraph 7 of the Settlement
Agreement,

8, The Additional Frofessional Fee Carve-Out andd the Additional GUC
Carve-Ohat provided for in the Settloment Agreement shall be in addition to any previous

carve-cuts shich have been provided by the Secured Lenders to date, oy as agreed o by

Apgpraved by Judgglcﬁﬂfﬁémﬁiﬁwwe 11 2078
REEL: 004904 FRAME: 0691



Case 11-46684-NLW  Doc 265  Filed 06/11/12  Entered 08/11/12 17:30:08  Desc Main
Haggument  Page 8of 14

DBehtor: Sporieral
Case No. F1-46684
Caption of Thrden ORDER (I} AUTHHORIZING THE SALE OF CERTAINOF '{‘?E‘P TERTOR'S

INTELLECTUAL PROPERTY PU}{‘Q(MN’ TO 1L UAC § 383 AND {Ih
APPROVING SETTLEMENT AGREEMENT FURSUANT TO FEDR R
BANKR, P, 9019 Page - 8 - B

the Secwred OUreditors in the future whether through the Fuel Cash Collateral Order, the

~

~

Cash Colluteral Budget or otherwise,

9, The Additional Professional Fee Carve-Out shall be nsed, to the extent of
foes and expenses approved by the Backruptey Cowgt, for the payment of the U8,
Profosstonals sndfor payment of chapter 7 trugtee commuissions only and any amounis
incladed in the Additional Professional Fee Carve-Out not approved by the Bankruptey
Court shall be pald to Guggenheim in partiad satisfaction of the Guggenheim Allowed
Secured Cladm,

19, Guggenheim has waived and shall not be entitled to 2 distribution from
any portios of the Additional GUC Carve-Qut on sccount of any unsecared &sﬁciﬁm::y
claim it way hold with respect to the Secwred Uhligations,

P, SonTrust have an allowed secured claim agalnst the Deblor’s estate in the
total amount of $11,851,789.57, plus all postpetition sccrued snd unpaid non-defaudl rate
{nterest, reasonable feos, and costs agsostated with any obligation owed by the Debtor
snd iy affiliates to Surlust

12, Guggeobeim and the Term B Lenders have an aliowed secured clatm
against the Debtor’s estate in the total awount of $24.235 15081, which includes ali
aeerued and unpaid Interest, fees and costs associated with any obligation owed Ty the
Debtor and its affifiates to Guggenhaim and the Term B Lenders and an allowed
unsecivred deficieney olalm to the extent that the value of Guggenhetm’s interest in the

Collateral 1s 1osy than the amount of the Guggenheim Allowed Secured Claim.

Guggenheim’s secured claim is Hmited to the extent there exists collateral suflicient to

Apnroved by JudgalLﬁ.ﬁAﬁ)ﬁ fE m‘%ﬁﬁ%’me 11, 2008
REEL: 004904 FRAME: 0692



Case 11-46884-NLW  Diog 265  Filed 08/11/12  Entered 06/11412 17:30:88  Desc Main

1 o O nf 14,
Debdor: Sperteraft M&Ln ent  Page 9 of 14

£ase Mo, Fi-46884

Caption of Grden: CEDER (D AUTHRORIZDSG THE SALE OF CERTAIN OF THE DERTORS
INTEELECTUAL FROPERTY PURSUANT TO 1 118C § 3 33 AND (I
APPEQOVING SETTLEMENT AGREEMENT PURSUANT TO FED. R

i BANKR, P 9019 Page - 8 -

satisty its claim, and that any resulting deficiency claim is an unsecured clatm only (and

subject to the restriciions in the Settlement Agresment and in the Final Cash Collateral
Order related to such deficioney claims),

13, The amount of the allowed outstanding claims of the Secured Lenders
shall be reduced by the amount of any money or the value of other collateral received by
sither Secured Lender from Sporterall Canada or from any other related source after the
Betition Date.

14, Chuppenbeim shall not be entitled to any Superpriotity Administrative
Claim under the torms of the Final Cash Collateral Ovder.

13, The allowed seeured clatoss of the Secuved Tenders shall not include a lien
o the proceeds of any possible or potental future avoidance actions, as set forth more
fully in parsgraph 22 of the Settlement Agreement.

1, All of the other agreements, ackaowledgments, watvers, releases andfoy
any other provisions of the Serlement Agreement are heraby approved and so vrdered.
The failure to specifically include any particular provision of the Settleent Agreemeont
in this Order shall not diminish or Impair the efficacy of such provision, it beiag the
{ntent of the Court that the Settlement Agreement and each and every tem, provision and
comdition thersof be antherized and approved in thelr entirety and incorporated in this
Order as 1 fully set forth heret

17, This Order and the Settlement Agreement shall be binding upor and shall

LR

trure te the benefit of the Parties and thelr respective successors-in-interest and assigns.

Approved by Jusiof RRBEMARK ™ " °
REEL: 004904 FRAME: 0693



Opse 11-48684-NLW  Doc 285  Filed 08/11/12  Entered 06/11/12 17:30:08  Desc Main

Tiehor Sp@rtcragj E?é*s ment Page 10 of 14
Case Mo, $1-46684
Caption of Order ORDER (D ATTHHORIZING THE SALE OF CERTAIN OF THE DEBTOR'S

INTELLECTUAL PROPERTY PURKUANT TO 11 USLC. § 363 AND D
APPROVING SETTLEMENT AGREEMENT PURSHUANT IO FED. R
BANKR, P. 9019 Page - 19 -

18, The Sale Agreements, and all ancillary documents and transactions

contemplated therein, including the transfer of the Purchased IP by the Trustee to the
Purchasers as provided in the Sale Agreements, are approved and authorized wnder the
Bankraptey Code, including sections 10§, 363 and 365 thereof.

19, The trausfer of the Purchased IP by the Trustee to the Purchasers upon the

2]
’J.Z'

O

respective closings of each sale will be a valid, lepal, and effzotive transfer of the

Purchased IP notwithstanding any requirement for approval or consent by any entity {as

defined n seetion 161{315) of the Bankruptey Code).
3. Parsuant o section 363(h) of the Bankrupioy Code, the Trusiee is hereby
authorized o sell and iransfer the Purchased 1P to the Purchasurs pursuant to and in

accordance with the terms and conditions of the Sale Agreements and to take all other

actions as are necessary to effectuate alf of the terms thereof and o consummaty the

transactions contemplated 'thm‘eigf including, without limitation, such actions as ans
necessary 1o execute and deliver all documents referenced in and/or contemplated under
the Sale Agresments without sy further authorization of the Court. Upon closing, fitle to
the Purchased 1P shall pass to the Purchasers free and clear of any and all lens, security
interests, encumbwances and claims (collectively, the “Liens and Claims™), pursuant o,
and to the fullest extent permitted by, seeton 363 of the Bankruptey Code and all other
applicable lowes, except with respect to those Liens and Claims explicitly and expressly
assumned by the Purchasers in the Sale Agreements, with any Liens and Claims to attach
anly 1o the proceeds of sale with the same priority, validity, force, and effect as they

existed with respect i the Purchased 1P before the Closing Date, subject to any and all

Agproved by Juageliay KbEM Af*ﬁ:kw*@ v, 207z
REEL: 004904 FRAME: 0694



Case 11-466B4-NLW  Dog 265  Filed 08/11/12  Entered 06/11/12 17:30:08  Desc Main

gﬁmécmg}? prment Page 11 of 14

Debior:
ase Na, 146684
Crption of Order ORDER ([} AUTHHORIZING THE SALE OF CEETAIN OF THE DERTOR'S

INTELLECTUAL PROPEATY PURSUANT TO 11 US4 § 363 AND {ID
AFPROVING SETTLEMENT AGEEEMENT PURSUANT TOQ FED. R
BAMKR; P o0i%Pape - 11 -

vights, claims, defenses, and objections of Trustee and any other mrt\'«m viterest,

34

Further, the proceeds of the Sale Agresments shall be distributed in accordance with the
provisions of the Settlement Agreement, subject to the carve-outs provided therein,

21, The transfer of the Purchased IP does not and will not subject the
Purchasers fo auy Bebility by reason of such transfers and assignments under the laws of
the Dnited States, any state, tereiory or possession ﬂmm}* ov the District of Columbia
based, in whole or in pagt, divectly o indirectly, on any thoory of law or equity,
including, without Hmdtation, any theory ;“‘ successor or ransieree Hability, qad sl
creditors and parties-in-interest are prohibited frot asserting such claims against the
Purchasers.

22 The sale and transfer of the Purchased [P to the Purchasers pursuant o the
Sals Apresmems constitutes a fegal, valid, and effective transfer and shall vest the
Purchasers with afl sight, title, and interest of the Debtor (or Classic, as the case may be)
in and to the Puarchased IP,

ey
B2
e

This Qrder and the %&ie Agreements shall be binding upon, and shall tnure

53

i

1o the benefit of, the Trustee, the Purchasers, and their respoctive successors and assigos.

{ud

4. This Court shall retain exclusive jurisdiction to enforce the provisions of
this Order and the Sale Agrecments and to resolve any issue or dispute concemiog the
tterpretation, implementation or enforcement of this Order and the Sale Agreements, or
the rights and duties of the parties hereunder or therennder, including, without mitation,
any issue of dispute concerning the transter of the Purchased IP free and clear of Licns

ard Claims,

Approved by degaf\ﬁﬂﬁéﬂﬁzﬁi(me it 201R
REEL: 004904 FRAME: 0695



Case 11-468684-NLW  Doc 265 Filed 06/11/12  Entered 06/11/12 17:30:08  Desc Main

Trebstor: Spm*ia:rssg? gaument  Page 12 of 14
Lase Mo, T1-46084
Caption of Order ORDER (1) AUTHHORIZING THE SALE OF CERTAIN D"*‘ TI}'E “EB"“@R‘S

TNTELLECTUAL PROPERTY PURSUANT TO 11 1LS.C. § 363 AND (D
APPROVENG SETTLEMENT AGREEMENT PUT{SUM& i‘ T ED,
TANKR. £, 9019 Page - 12
28, Uponthe Trustee’s receipt of :he consideration set forth in the Sale

Agreements & the Closing, each of the Debtor’s ereditors are authorized and divected to
sxsoute docments and take all other actions as may be necessary to refease its Liens and
Claims agaiust or in the Purchased TP, if any, as such Liens and Claims may have been
recorded or otherwiss exist,

26, Fach and every federal, state, and focal governmental ageney, recording
office or department and all other pactiss, persons or entities is hereby dirsetad to accept
this Order for recordation as vonclusive evidence of the free and clear and unencembered
transfer of title o the Purchased IP conveyed to the Purchasers.

oy

27. The provisions of this Order shall be self-executing, and neither Tristee,
the Purchasars nor any other party shall be required fo execute or file relcasss,
termination stuoments, assignments, canceliations, consents or other instroments o
effectuste, consummate and/or implemént the provisions hereof with raspzet to such sale;
provided, hirwever, that this paragraph shall not excuse such parties from performing any
and all of their respective obligations under the Sale Agreements. Without in any way
Hmiting the furegoing, the Purchasers are gmpowered to execuie and fils releases,
termination statoroents, assignments, consents, cancellations or pther msmmw:m 10
effectuats, Qmiswnmai& sud/or implement the provisions hereof with respest to the sales
contempiated by the Sale Agrecments.

28, The Purchasers shall be entitled to the protection of Section 363(m} of the
Bankrepicy Code if this Order ur any authorization contained herein is reversed of

modified on appeal. The purchases by the Purchagers of the Purchased IP are puschases

A

Approved by Judge.lﬁﬁ/AbElﬁm* 2t hfrm 7%, 2002
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tn good fath o value within the meaning of section 353(m) of the Bankmpicy Code,

and therefore, the Purchasers are entitled to the protection of seetion 363(m) of the
Bunkruptey Code, Accordingly, the reversal, modification or appeal of the authorization
provided hersin fo consummate the Sale Agreements and sale of the Purchased 1P shall
not affert the validity of the sale to the Purchasers, uniess such authorization is duly
stayved pending such appeal before the Closing.

29, The sales approved by this order are not subject to avoidanes or the
imposition of costs and damages pursuant to Section 363n) of the Bankruptey Code. }hu
consideration sef forth in the Sale Agreements to be provided by the Purchasers n
sxchange for the Purchased IP shall be decmed 1o voustitute reasonably equivalent vahwe
and fair consideration.

(. The Sale Agreements and any related apreements, docuraents, or other

Lab

instruments may be modified, amended, or supplemented by the parties thereto, in &
writing signed by hoh parties, a ind in accordance with the terms thereof, without further
order of this Court, provided that any such modification, amendment, or supplemert does
aot have g matenal adverse effect on Deblor’s estate.

31, The failure to specifically tnclude any prrticular provision of the Sale
Agreenents in this Order shall not diminish or impair the efficacy of such provision, it
heing the intent of this Court that the Sale Agreements and sack and every provision,
ferm and condition thevent be anthorized and approved in their entirety. In the case of an

inconsistency betwess this Order and the Sale Agrosments, the Sale Agreements shall

contral,

Approved by J"dgo.FRﬁvbiE mxﬁkuew 11, 2012
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32, This Order shall be effective immedintely vpon its eniry, and the sale

s

ki

approved by this Order may close mmediately upon its entry, notwithstanding any
otherwise apgplicable waiting periods.

The provisions of this Order are non-severable and mutually dependent,

Lod
A

4. Ateue copy of this Order {exclusive of any Exhibits) shall be served on all

b

parties-in Interest by regulay, first-class matl within seven (7) days of the date hereof,

Approved by J'c!ae.i&ﬁﬁ*ﬁE mxﬁkme 11, 2018
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