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IN THE UNITED BTATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

3
Inrn 3 Chapter 11
3
TACTICAL INTERMEDIATE 3 Case No. 14-11638 (KG)
HOLDINGS, INC, et el ! } {Jointly Administered)
}
} Helsted fo Docket Ne. 14
3

ORDER () AUTHORIZING AND APPROVING THE SALE OF THE
DERTORS FOUTWEAR ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCER AND INTERESTS; (1) APPROVING THE ASSUMPTION
AND ASSIGNMENT OF POTENTIAL DESIGNATED EXECUTORY CONTRACTS
AND UNEXPIRED LEASES: AND (IIl) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Maotion™F of Tactival Intermediate Holdings, Inc.
and its affiliated debtors, as deblors and debtors-in-possession (the “Debtors™), for entry of an
order, among other things: (i) approving the asset purchase agroement sttached hereto as Exbibit
1 {the “APA™ between the Deblors and the Original Footwear Holdings, Ine. or its designated
assignee {the “Purchaser), (i) authorizing the sale of substantially all of the Debtors’ Footwear
Assets free and clear of all Hens, claims, cncumbrances and other interests (collectively, the
“Tncambrances™, (11} authorizing the sssurption and assignment of cortain execuiory conlracts
and unexpired leases in connection herewith, and {iv) granting other related relief; and the Court

having entered an order approving bidding and sale procedures to be peed with respect to the sale

' The Debtors in tSwse chapter 11 csses, along with the last four digite of each Debior’s federal taxpayer-
identificstion number, are; Taction! Intermediate Holilings, Ine. {4843}, Tactieal Holdings Operations, Inc. (8304}
Wellco Entuprises, Inc. {(92374); Ro-Search Incorporated {(8293% Mi-Ka Shoe Corporation (2448} Altams Della
Corporation {636 Alama Deliz {Puerto Ricn} Corporation {3459) Massif Holdings LLO {1692% snd Massf
Mountaln Gear Company LLC (37171 The address of the Debtors’ corpuraie headguarters is 5968 Commerce
Bivd., Morristown, TN 37814,

Unless otherwiss stated, all capiatized jtems oot defied herein shall have the ssme meaning as st
forth i the Motion, “Permitted Lizns™ as used in this Ovrder shall mean only those Permitted Liens
idemtified in the APA which relats to the Footwear Assets,

PHIL 37708200 .7
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&

of the Footwear Assets (the “Sale Procedures Order™): and the Purchaser having submitted the

highest and best offer for the purchase of the Footwear Assels; and §f appearing that the reltef
requested in the Motion is in the best interests of the Debtors’ estates, thelr ereditors, and other
pacties in interest: and it appearing that this Court has jurisdiption over this matter pursuant to 28

(B8

s

£.§ 157 and 1334; and i appearing that the Motion is 8 core proceeding pursuant to ¥
US.C. §157; and adequate notice of the Motion and opportumity for shisction having been
given; and this Court having heard statements of counsel and the avidence presented in support

of the relief requesied by the Diebtors in the Motion at & heating before this Court on Judy 34,

2]

014 {the “Sale Hearing™): and it appearing that no other notice need be given; and it further
{ QAL _rieanng pp

% *(

appearing that the legal and factual bases set forth in the Maotion and at the B

&

ale Hearing
pstablish just cause for the relief granted herein; and after Jue deliberation and sufficiont cause
therefon

THE COURT HERERY FINDS THAT!

Jurizdiction, Final Qrder and Statutory Fredicates

Al This Court has jurisdiction to hear and defermine the Sale Motion pursuant 1o 28
US.C 88 157(I(0) and 1334(2). This s a cove proceeding pursuant to 28 UBC. §
LR7OMINA), (N) and (O). Venue is proper in this Distriet and in this Court pursuant v 28

ULS.C. §§ 1408 and 1409,

B. This order (“Sale Order”) constitutes 8 final and appeslable order with the

meaning of 28 US.L. § 15&(a). Notwithstanding Bankruptey Rules 6004(h} and 6006{d}, and o

' The findings and conclusions set forth hereln comstinste the Cowt’s findings of fact and conclusions of
faw ;\urs&mm to Bankruptey Rule 7052, made applicable to this ;'sms:eﬁ&i g pursuant Eankmmw Rule
$014. All findings of fact and conclusions of Jaw annonneed by the Court at the Bale Hearing in relation
iV th; Rale Motion are hereby incorporated hersin to the extent not inconsistent hevewith. To the extent
that any of the following findings of fact constitale conclusions of law, they are adopted us such. To the
extent sy of the following conclusions of lew coustitute findings of faw, they are adupted a3 such,

T
&
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Case 14-11859-KG  Doc 150 Filed 07/30/14 Page 3 of 21

any extent necessary under Bankruptey Rule 9314 and Rule 54(b) of the Federal Rules of Civil
Procedure, as made applicable by Bankruptey Rule 7054, this Court expressly finds that there ia
no just reason for delay in the Implenentation of this Sale Order, and exprossly divects entry of
judgrment as set forth here,

C. The statutory pradicates for the relief requested m the Sale Motion are segtions
105{a), 363{by, (1), and {m), 365 of the Bankruptey Code and Bankruptey Rules 2002{a){(2},
SUOA(E), (b, (o) (o), () and {(hy, 6006{a), {¢) and {d), S007 and 9014,

13, This Cowrt entered the Sale Procedures Order on July 21, 2004 (Docket Mo, 93}

Natice of the Sale, Auction and the Cure Amounts

£, Actual writien notice of the Rale Hearing, the schedpled auction, the Motion, the
Sale, and the asswnption and assignment of the Assigned Contracts, and a reasonable
opportunity © object or be heard with respect to the Motion amd the relief requesied therein has

been afforded to parties in interests, including, Including, but not limited {o the {ollowing parties:

a. the United States Trustes;

b. counsel to the Creditors” Commiitee;

c, counse! to the Debtors’ secured lenders;

d. the Debtors” 20 largest nosecured creditors;

& all taxing suthorities having jurisdiction over any of the Pootwear Assefs,
inchuding the Internal Revenue Service;

f, the United States Envirommental Protection and all applicable stale environmental
agencies;

g. the United States Departraent of Justiee;

h. all parties that have requested special notice pursuant to Bankruptey Rule 2002;

i. all Persons known or reasenably believed to have asserted an Encumbrance on

any of the Footwear Assets;

Lk

FHOG

Lk
=3
--&
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i the counterparties (o each of the Debtors contracts and leases that may be an
Assigned Contracy;

k. all Persons known or reasonably believed to have expressed 2 bona fide interest in
acquiring the Footwear Assets; and

i, {he Attorneys General in the Biates where the Footwear Assels are located.
F. in accordance with the provisions of the Sale Procedures Order, the Debtors have

served notice upon counterparties to sxecutory contracts and unexpired leases {the “Contract
Counterparties”™ ) (i} that the Debtors sesk to assume and assign certain executory confracts amd

\

unexpired leases {the “Assigned Contracts™ on the Closing Date; and (i) of the relevant cure

amounts,  The sorvice of sueh notice was good, sufficient and appropriste under the
clronmstances and no further notice need be given in respect of extablishing a cure amount for
Assigned Contacts. Kach of the Contract Counterparties have had opportunity to object 1o the
cure amounis set forth in such notice.

(. The Deblors have articulated good and sufficient reasons for this Court to grant
the relief requested in the Motion regarding the sale process, inchuding without limitation: (i)
determination of final cure amounts; and (1Y) approval sud authorization to serve the Sale Notice
{as defined in the Sale Procedures Chrder),

H. The Sale Notive provided all interested parties with timely and proper notice of
the Rale, Sale Hearing and Auciion.

i As evidenced by the affidavits of service previousty filed with this Court, proper,
timely, adequate, and sufficient notice of the Sale Motion, the scheduled auction, the Sale
Hearing, and the Sale has been provided in accordance with sections 10213, 363 amd 363 of the
Bankruptey Code and Bankruptey Rules 2002, 6004, 006 and 9014, The Debtors alse have

complied with all obligations to provide notice of the Sale Mution, the scheduled auction, the
4
FREL 377082007
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Case 14-11859-KG  Doc 150 Filed 07/30/14 Page 5 of 21

Sale Hearing, and the Sale reguired by the Sale Procedwes Order, The foregoing notice
described in paragraph B was good, sufficient and appropriate under the circumstances, and no
other or further notice of the Sale Motion, the scheduled auction, the Sale Hearing, the Sale or
the assumption and assignment of the Assigned Contracts is reguired.

by

{z00d Faith of Purchaser

L Meither the Purchaser nor any of its officers or directors is an “insider” of the
Debtors, as that term is defined in section 101(31) of the Bankruptcy Code,
K. The Purchaser is purchasing the Footwear Asssts in good faith and is 8 good faith

buyer within the meaning of section 363(m) of the Bankruptey Code, and i therefore entitied to
the full protection of that provision, and otherwise has proceeded in good faith in all respects in

connection with this proceeding in thaty {8) Purchaser recognized that the Debtors were fres to

deal with any other party interested in acguiring the Footwear Assels; (b) Purchaser complied
with the provisions in the Sale Provedures Order; (¢} Puwrchaser’s bid was subjected o the
competitive bidding provedures set forth fn the Sale Procedures Ordery (8) all payments to be
made by the Purchaser and other agreements or arrangements entered imto by the Purchaser in
connection with the Sale have been disclosed; {¢) Purchaser has not violated section 363(n} of
the Bankruptey Code by any acion or inaction; (£} no common identity of directors or
controlling stockholders exists betwesn the Purchaser and the Delbtors; and {g) the negotiation
and execttion of the APA and any other agroements or instrunents related thereto was al arm’s-
length and in good faith

Highest and Best Qffer

L. The Debtors conducted # bidding and sale provess in accordance with, and has

otherwise complied in all respects with, the Sale Procedures Order. The bidding and sale process
S 2

194

TRADEMARK
REEL: 006818 FRAME: 0640




Case 14-11859-KG  Doc 150 Filed 07/30/14 Page 6 of 21

set forth in the Sale Procedures Order afforded a full, fair and reasonable opportunity for any
person or entity to maks a higher or otherwise better offer to purchase the Footwear Assels, The
bidding and sale was duly noticed and conducted in 8 non-collusive, fair and good faith manner
and a reasonable apportunity has been piven io say interested party 1o make & higher and betier
offer for the Footwear Assets.

M.  The APA constitutes the highest and best offer for the Footwear Assets, and will
provide a greater recovery for the Debiors” estates than would be provided by any other gvatiable
alternative. The Debtors’ determination that the APA constituies the highest and best offer for
the Footwear Assets constitutes a valid and sound exercise of the Debtors” business judgment,

M, The APA represents & fair and reasonable offer to purchase the Footwear Assets
under the oircumstances of these chapter 11 cases. No other person or entity or group of entities

—

has offered 1o purchase the Footwear Assets for greater economic value  the Debtors’ estates
than the Purchaser.

0. Approval of the Sale Motion and the APA and the consummation of the
ransactions contemplated thereby is in the best intorests of the Deblors, their cresdifors, their
extates and other parties in tnterest,

B, The Debtors have demonsteated compelling circumstances and 2 good, sufficiens,
and sound business purpose and justification for the Sale. The Debiors are authorized pursuant
to sections 105(a), 363, 365, 1123 and 1142 of the Bankrupicy Code to, among other things,

enter into the APA, sell the Footwear Asaets free and clear of all Encumbrances and assume and

assign the Assigned Contracts pursuant 1o the terms of the APA and this Order.

TRADEMARK
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No Fraudulent Transfer

{3. The consideration provided by the Purchaser pursuant to the APA for its purchase
o Fontwear Assets constitutes ressonably equivalent vatue and fuir consideration under the

Rankruptey Code and under the faws of the United States, any state, territory, possession oy the
District of Columbia.

R. The Purchaser is not @ mere continuation of the Debtors or their estates and there
is no continuity between the Purchaser and the Debtors, The Purchaser is not holding tself out
1o the public as & continuation of the Debtors. The B urchaser is not g successer to the Debtoss or
{heir estates and the Sale does not amount fo @ consolidation, merger or de facto merger of the
Purchaser and the Debtors,

YValidity of Transfer

5. Upon the entry of this Sale Order, the Debtors have full corporate power and
authority 1o execute and deliver the APA and all other documents conteraplated thereby, and no
further consents or approvals are reguived for the Deblors to consummate the tramsactions
contermplated by the APA, except as otherwise set forth in the APA.

T. The transfer of the Footwear Assets to the Purchaser will be as of the Closing
Pate a legal, valid, and effoctive transfer of such assets, and vests or will, as of the C losing Date,
vest the Purchaser with all right, title, and interest of the Debtors to the Footwear Assets free and
clear of all Fncumbrances accruing, atising or relating to any me prior to the Closing Date,
except for any Permitted Liens which relate to the Footwear Assets and Assumed Obligations {as
such term is defined inthe APA) under the APAL

Section 36311 Iz Ratisfied

U, The Purchaser would not have eptered to the APA and would not consmmmate

the transactions contemplaied thersby if the Bale of the Footwear Assets to the Purchaser, the

~¥
’l‘

PHIL T 377082047
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Case 14-11859-KG  Doc 150 Filed 07/30/14 Page 8 of 21

assumption, assignment and sale of the Assigned Contracts to the Purchaser, and the assumption
of the Assumed Obligations by the Purchaser were not {exeept as othorwise provided in the APA
with respect to the Assumed Obligations snd Permitted Liens) free and clear of Jll
Encumbrances of any kind or naipre whatscever.

V. The Debtors may sell the Footwear Assets froe and ¢lear of all Encumbrances

{except for any Permitted Liens and Assumed Obligations nnder the APA) because, in cach case,

forng

one or more of the standards set forth In section 383(HNHS) of the Bankruptey Code have been
satisfied.

W.  The transfer of Purchased Assets constituting “Collateral” under the DIP Facility
and the Prepetition Senier Secured Credit Facility has been consented o for purposes of section

363D of the Bankruptey Code by the DIP Lender, the Prepetition Senior Secured Lender and

the Secured Motcholder {collectively, the “Secured Lenders™), sublect to and conditioned upon

the payment by the Debtors st the closing of the sale of the Purchased Assets in immediaiely
available funds to the parties and in the amounts set forth in paragraph 8 of this Sale Order.

X, Nothing in this Sale Order or the APA shall prejudice any rights, defonses,
objections or counterclaims thet the Debtors, the Purchaser, the DIF Lender, the Secured
Lenders, the Committes or any other party in interest may have with respect to the validity or
pricrity of asseried Hens or tighis, or the type {or smcunt), if any, of required adequate
protection.

Y. Except as otherwise expressly provided in this Sale Order, those holders of
Encumbrances against the Debtors, their estates or any of the Footwear Assets who did not

obiect, or who withdrew their objections, 1o the Sale or the Sale Motion are deemed to have

PRI E 377082007
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corsenied to the sale of the Footwear Assete pursuant to section 363{02) of the Bankruptey

~ode.

£ The assumption and assigranent of the Assigned Contracts pursuant ©© the jerms
of this Sale Order 15 intogral to the APA and is o the best interesis of the Debtors and their
estates, creditors and other parties in interest, and represents the reasonable exercise of sound and
prudent business fudgment by the Delstors.

AA. The respective amounts set forth on Exhibit 2 attached hersto are the sole
amounts necessary under sections 3650 I1KA) and (B) and 365(f{2XA) of the Bankmptey
Code to cure all monetary defiults and pay all actpal pecuniary Josses under the Assigned
Contracts {the “Cure Amounts”™).

BB, Except as sut forth herein, the Debtors have (directly or through Purchasery (i)
cared andfor provided adequate assurance of cure of any default existing prior to the Closing
Date under any of the Assigned Contracts, within the meaning of section 365(b}1HA) of the
Bankruptey Code; and (1) provided compensation or adeguate assurance of compensation to any
party for actual pecuniary loss to such perty resulting from a default prior to the Clostng Date
under any of the Assigned Contracts, within the meaning of section 385X 1XB) of the
Bankrupcy Code,

CC. The Purchaser has provided adequate assurance of its future performance under
the Assigued Contracts within the meaning of sections 383{BIXC) and 365{HIZYB) of the
Bankruptey Code,

Compelling Circumstances for an lmmediate Sale

DN To maximize the value of the Footwear Assets and preserve the viability of the

business to which the Footwear Asssis relate, it i3 essential that the Sale of the Footwear Assels
8

PHILES
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s

occnr within the time constraints set forth in the APA, Time is of the essence in consummating

the Sale.

Yok

EE.  Given all of the circumstances of these chapter 11 cases and adeguacy and faie
value of the purchase price umder the APA, the proposed Sale of the Footwewr Assets to
Purchaser constitutes a reasonable and sound exercise of the Debtors’ business judgment and
shoutd be approved.

MOW, THEREFORE, IT IX HERERY ORDERED, ADJUDGED AND DECREED
THAT:

General Provizions

o

The relief requested in the Sgle Motion is granted and approved, and the Sale
conteraplated thereby and by the APA is approved as set forth 1o APA and this Sale Ovder

2. This Cowrt’s findings of fact and conclusions of law, set forth in the Sale
Procedures Order, are incorporated herein by reference,

3 Al objections o the Motion or velief requested therein that have not been
withdrawn, waived, or settled as set forth in this Sale Order, announced to this Court af the Sale

Hearing or by stipulation filed with this Court, and all reservations of rights included thersin, are

hereby overruled on the merits or the interests of such objections have been otherwise satisfled

ov adeguately provided for,
Approval of the APA
4, The APA and all other ancillary documents, and all of the ferms and conditions

thereod, are hereby approved.

3. Pursuant 1o sections 10§ and 383(h} of the Bankruptey Code, the Diebtors arg
authorized and directed to take any and all actions necessary or appropriste o (1) consummate
160

PHILY 37708207
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Case 14-11658-KG  Doc 150 Filed 07/30/14 Page 11 of 21

the Sale of the Footwear Assets to the Purchaser pursuant to and in accordance with the femas
and conditions of the APA, (i) close the Sale as conternplated in the APA and this Sale Ovder,

and (i) execute and deliver, perform under, consummate, implement and close fully the APA,
together with all additional instruments and documens that may be reasonably nocessary or
desirable to implement the APA and the Sale, including any other aneillary documents, oF a8 may
be reasonably necessary or appropriate {o the performance of the obligations as contemplaied by
the APA and such other ancillary documents.

&. This Sale Order shall be binding in all respects upon the Debtors, their estates, all
creditors of (whether known or ynknown), and holders of equity interests in the Debtors, any
holders of Encumbrances against or on all or sny portfon of the Footwear Assets, all
counterparties to the Assigned Coniracts, the Purchaser and all suee s and assigns of the
Purchaser. This Sale Order and the APA shall inwre to the benefli of the Deltors, their estates,
their creditors, the Purchaser and their respective successors and assigns.

Transfer of the Footwear Assets

7. Pursnant to sections 108a), 363(b), 363(f), and 365 of the Bankruptey Code, the
Debtors are authorized to transfer the Footwear Assels on the Closing Date. Upon the dlosing,
the Purchaser shall take title to and possession of the Footwear Assets subject only to the
Permitied Liens and Assumed Obligations, and such trausfer shall constitute a legal, valid,
hinding and effective transfer of such Pootwear Assets and, upon the Debtors’ receipt of the
purchase price (as finally determined under Seetion 3.5(b} of the APA), shall be free and clear of
all Fncumbrances except any Permitted Lisns and Assumed Obligations under the APA
Encumbrances shall attach to the proceeds of the sale of the Footwear Assets net of seller closing

psts as provided in the APA (“INgt Sale Proveeds”)

F

3’;4

ing to their relative prioritics,
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Case 14-11658-KG  Doc 150 Filed 07/30/14 Page 12 of 21

8. In connection with the tramsfer of the Footwear Assets to the Purchaser (8} the
Diebtors are authorized and directed o execute, deliver and perform thelr obligations under the
APA and to cause immedistely upon consunmation of such transfer of the Footwear Assets, Net
Sale Proceeds 1o be dishursed in immediately available funds as follows: {§) $125,000 for IBM
Credit LLC (“IBM™ to satisfy liens or other interests in the equipment subject to that certain
Bauipment Term Lease dated September 23, 2013 to be held in escrow by the Debtors” until

further order of the Court {the “IBM Fscrow Account™h (i) 320556373 o Wells Fargo

Equipment Finance, Inc. ("WEEFD™ i satisfaction of ts lens ix the equipment deseribed in the
Amendesd and Restated Security Agreement dated as of June 12, 2012; (it} $290,000.00 1o be

held in escrow by the Debtors (the “Quarantined loventory Escrow Account™) as sec arity and

callaterat for the Department of Defense to ensure the mindmum recovery of $3280,000.00 on the
sale of the Quarantined Invertory {described on Schedule 1.1{d) of the APA} as more fully set

forth in the order approving the Debiors” debtor-in-possession finaneing (the “Yinal DIP Order™

and subject to the terms and conditions contained therein, which ave incorpurated herein by
reference; (iv) all amounts owing under the DIP Facility as of the Closing Date to Weils Fargo as
DIP Lender to pay the amounts owing nnder the DIP Facility; (v} $69,000 to be held i escrow

by the Debtors pursuant to Section 3.5(a) of the APA (the “Capps Batlee Equipment Eserow

Account™ and (vi) all remaining Net Sale Proveeds (inclnding any funds in the IBM Escrow
Account in excess of the amount agreed or determined o be owed to IBM, including any funds
in the Quarantined Inventory Escrow Account in excess of the amount payable o the Department
of Defense from the Quarsntined Inventory Escrow Account pursuant to the Final DIP Order, and

inchuding sl funds in the Capps Bailes Equipment Escrow Account if and when payable to the

Debtors pursuant to Section 3.53(2) of the APA) o Wells Fargo ss Prepetition Sendor Secured

12
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X

Lender for provisional application to the obligations owed 1o Wells Fargo under the Prepetition

jvel

enior Secured Credit Facility,

g, Except as expressly permitied or otherwise specifically provided by the APA or
tis Sale Order, all persons and entities holding claims againat the Debtors or Encumbrances or
interests in the Footwear Assets {other than Permifted Lisns and the Assumed Obligations)
arising under or ont of, in connsction with, or in any way relating to the Debtor, the Footwear
Assets, or the transfer of the Footwear Assets to the Purchaser, bereby are forover barred,
estopped and permanently exgoined {rom assserting against the Purchaser or s successors oy
assigns, their property or the Footwear Assets, such persons’ or entities” interesis tn and to the
Footwear Assets. On the Closing Date, each creditor is divected 1o execute such dotuments and
take all other avtions as may be necessary 1o release Encumbrances (except Permitted Lisns) on
the Footwear Asssts as provided for herein, as such Encumbrances may have been recorded or
may otherwise exist,

13, Al Persons and entities are hereby forever prohibited and enjoined from taking
any action thal would adversely sffect or interfere with the ability of ihe Debtors to sell and
transfer the Foolwear Assets o the Puwrchaser in accordance with the terms of the APA and thig

Sale Order,

jreuvy
st

All emiities that are in possession of some or all of the Footwear Assels on the
Closing Date are directed o swrrender possession of such Footwear Assets to the Purchaser or is
assignee at the Closing.

12, Acenified copy of this Sale Order may be filed with the appropriate clerk andfor
recorded with the recorder 1o act to cancel all Hens and other encumbrances of record except the

Bermitied Licts and Assumed Obligations.

PHILY 3T
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13 Wany person or entity that has filed statements or other dociments or agreements
evidencing Encumbrances on, or interests in, the Footwear Assets shall not have deliversd to the
Delbnors prior to the Closing, in proper form for filing and executed by the appropriate parties,
termination siatements, instruments of satisfaction, refesses of Hene, mnd any other documents
negessary for the purpose of docomenting the miea&e.ef all Encumbrances which the person or
entity has or may asserl with respect to the Footwear Assets, the Debtors andfor the Purchaser are
hereby asthorized to exsenly and file such statements, instruments, releases and other docnments
on behalf of such person or entity with respeet to the Footwear Assets.

4. This Sale Ovder is and shall be binding upon and govern the acts of all persons
and entities, including, without Hmitation, all filing agents, filing officers, title agents, title
companies, recorders of morigages, recorders of deeds, registrars of deeds, administrative
agencies, governmental depariments, secretaries of state, foderal and local afficials, and all other
persons and entities who may be required by operation of law, the duties of their office, or
contract, o accept, file, regisier or otherwise record or release any docwments or instruments, oF
who may ba required to report or insure any tithe or staie of title In or to any lease; and each of
the foregoing persons and entities is hereby divected to accept for filing any and all of the
documents and  instriments necessary and appropriste o consummate the transactions

contemplated by the APA,

Assigned Confracts

15, The Debtors are anthorized and directed at the Closing, to assurme and assign each
of the Assigned Condracts to the Purchaser. The payment of the applicable Cure Amounts Gf
any) by the Purchaser shall (a) effect g cure of all defanlts existing thereunder as of the Closing

{rate, (b} compensate for any actual peouniary loss to such non-Debtor party resulting from such
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defanlt, and {¢} together with the assumption of the Assigned Contracts by the Debtors and the
assignment of the Assigned Contracts 1o the Purchaser, constifute adequate sssurance of falure
performance thereof. The Debtors shall then have assumed the Assigned Contracts and, pursuant
to section 365(D) of the Bankruptey Code, the assignment by the Debtors of such Assigned
Contracts shall not be g default thereunder. After the payment of the relevant Cure Amounts,
neither the Deltors nor the Purchaser shall have any further Habilities o the non-Debtor parties
1o the Assigned Contracts other than the Purchaser’s obligations under the Assigned Contracts
that first grise on or afier the Closing Date. Netwithstanding the foregoing, (a) any obligations
with respest o sty Assigned Contract that become due and owing after July 8, 2014 through the
Closing Date shall be paid in the ordinary course of the Debtors’ tuainess in accondance with
invoice andfor payment terms and (h) to the extent that such post-petition obligations have not
been satisfied by the Closing Date, these obligations shall be satisfied by the Debtors.

16, Any provisions i any Assigned Contract that prohibits or conditions the
assigninent of such Assigned Contract or allows the party fo such Assigned Contract o
terminate, recapinre, impose any penalty, condition on renpwal or extension or modify any term
or condition upon the assigrement of such Assigned Agresment, constitute unenforceable anti-
sasigrunent provisions that are void and of no force and effert. All other requiremenis and
conditions under sections 383 and 363 of the Bankruptey Code for the sssumplion by the
Debtors, and assignment o the Purchaser of the Assigned Contracts have been or will be
satisfied upon payment of the Cure Amownts. Upon the Closing, in sceordance with sections 363
and 363 of the Bankruptoy Code, the Purchaser shall be fully and frrevocably vested with all

right, title and interest of the Debtors under the Assigned Conlracts.
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17, Upon the Closing and the payment of the relevant Cure Amounts, if any, the
Purchaser shall be deemed to be substituted for the Debtors as a party o the Assigned Contracts
and the Deblors shall be relioved, pursuant to seotion 365(k) of the Bankruptoy Code, from any
further Hability nnder the Assigned Contracts,

I8 Uponihe payment of the gpplicable Cure Amount, if any, and subject 1o the ferms
of the stipulation of the parties to any Assigned Coumtract filed with the Court, if any, (a) each
Assigred Contract shall constitute a valid and existing interest in the property subject to such
Assigned Contract, (b} none of the Debtors” rights will have been released or waived under any
such Assigned Contracts, {¢) the Assigned Coniracts will remain in full foree and effect, and ()
ne default shall exist under the Assigned Condracts nor shall there exist any event or condition
which, with the passage of ime or giving of notice, or both, would constituie such & defayt.

18, The Purchaser has provided sdequate assurance of its futore performance under
the relevant Assigned Contracts within the meaning of sections 363} 1 HC) and 363{(H{2KE) of
the Bankruptey Code,

20, There shall be no vent accelerations, assignment fees, increases or any other fees
charged to the Purchaser or the Debtors as a resull of the gssumption and assignment of the
Assigned Contracts.

21, Except as set fonh hersin, pursuant to sections 103(a), 363 and 385 of the
Bankruptey Code, all parties o the Assigned Contracts are forever bamred and permanently
enjoined from raising or asserting against the Debtors or Purchaser any assigronent foe, defanlt,
breach or claim or pocurdary loss, or condition o assigiument, arising under or related to the

Assigned Contracts existing as of the Closing Date or arising by reason of the Closing,

16
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Other Provisions
22, Effective upon the Closing Date, all persons and entities who have held, hold or

o > &0 i

roay hold any Claim {(as defined under section 101{3) of the Bankruptey Code) are forever
profubited and enjoined from commencing or cominuing in any mamer any action or other
procesding, whether in law or equily, In any judicial, adminisirstive, arbiiral or other procesding
against the Purchaser, s successors and assigns, or the Footwear Assets, with respect to any ()
Encuntbrances {other than a Permitfed Lien) arising under, out of, in connection with or in any

»

way relating o the Debiors, the Purchaser, the Footwear Assets, or the operation of the Footwear

Assets prioy to the Closing of the Sale, or (b} successor liability, including, without hmitation,
the following actions: (1) commencing or confinning in any manner any action or other

1

procecding against the Purchaser, {is successors, assets or properties; (1) enforeing, attsching,
collecting or revovering In any manner any judgment, award, devree or order agsinst the
Purchaser, s successors, asseis or properties; (1) cregting, perfecting or enforcing any
Encursbrances {other than Permutted Liens) by the Purchaser, HS successors, asssts or properiies;
{1v) asserting any sctoff, right of subrogation or recoupment of any kind against any obligation
due the Purchaser or is succpssory; (v} commencing or contimuing any action, in any manner of
place, that does oot comply or is inconsistont with the provisions of this Sale Order or other
ovders of the Coury, or the agreements or activus contemplated or laken in respect thersof, or (v
revoking, terminating or failing or refusing to issupe or renew any Heense, permit or authorization
o operate sy of the Footwear Assets or condust any of the businesses operated with the
Footwesr Assets,

23, Except for the Permitied Liens and the Assomed Obligations, the Purchaser shall

aot have any hability of the Debiors or thelr estates arising under or related o the Footwear
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Assets. Withoat limiting the generality of the foregoing, the Purchaser shall not be Hable for any

amms against the Debtors or any of their predecessors or affiliates, and the Purchaser shall have

<

3

-y

Lt

successor o vicarious Habilities of any kind or character, including, but not limited to, any
theory of antitrust, environmental, successor or transferee Hability, labor law, de facty merger or
substantial continuity, whether known or unknown as of the Closing Date, now existing or
hereafter arising, whether asserted or unasserted, fixed or contingent, Hguidated or unliguidated
with respect o the Debtors or any obligations of the Debiors arising prior to the Closing Date,
mcluding, but not limited 1o, Habilities on account of any taxes axising, acerving or pavable
under, out of, in connection with, or i any way relating to the eperation of the Footwear Assets
pries to the Closing. The consideration provided by the Purchaser in purchasing the Footwear
Assets shall constitute valid and valuable consideration for the releases of any potential claims of
suecessor Hability of the Purchaser, which releases shall be deemed to have been given in favor

{ the Purchaser by all holders of claims or Encumbrances against the Debtors or the Footwear
Assets {uther than Permitted Liens and Assumed Obligations).

24, The transactiens contemplated by the APA are undertaken by the Purchaser
without collusion and in good faith, as that term is defined in section 363m) of the Bankruptey
Code, and accordingly, the reversal or modification on appeal of the suthorization provided
berein 1o consummate the Sale shall not affect the validity of the Sale {including the assumption
and assignment of the Assigned Contracts), unless such suthorization and consummation of such
Sule are duly staysd pending such appeal.  The Purchaser s a good faith buver within the
meaning of section 303 {m) of the Bankruptey Code and, as such, is entitied to the full protections
of section 363(m} of the Bankvuptoy Code. The Sgle of the Footwear Assets to Purchaser is net

subject 1o avoldance pursuant to Section 363(n) of the Bankruptey Code,
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25, Nothing contained in any order of any type or kind entered in (i} these chapter 11

\

cases ov {1} any related proceeding subsequent to enlry of this Sale Urder shall conflict with or
derogate from the provisions of the APA or the terms of this Sale Order.

26, Notwithstanding Bankruptoy Rules 6004¢h) and 8006(d), this Sale Order chall be
effective immediately upon entry and the Deblors and the Purchaser are authorized {o close the
Sale immediately upon entry of this Sale Order and the ten day stay imposed by Baokrupioy
Rules 6004(h) and 6008(a) shall be, and hereby are, deemed walved.

27, Mo bulk sales law or any similar law of any state or other jurisdiction appliss in
any way o the Sale.

28 No personally “identifiable information” as defined under the Bankruptey Code,
shall be transferred to Purchaser under the Sale.

29, Other than the investment bank for the Debtors’, Houlthan Lokey Capital, Inc,,
there are no other brokers involved In consummating the Sale and no other brokers’ commisyions
are due.

30, The failwre specifically to include any particular provision of the APA in this Sale
Qrder shall not diminish or impair the effectiveness of such provigion, # being the intemt of the

o

Court that the APA be authorized and approved in its entirety,

31, The APA and any wlated asgreements, documents or other instrwments may be
moedified, amended or supplemented by the parties thereto and in accordance with the terms
thereof, without further order of the Court,

32, This Court shall retain jurisdiction to, among other things, interprel, implement,

and gaforee the terms and provisions of this Sale Order and the APA, all amendments therele and

any walvers and consents thereunder and cach of the agreements exesuted in connection

19
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therewith to which the Debtors are a party or which has been assigned by the Debtors o the

Purchaser, and to adjudicate, if necessary, any and all disputes converning or relating in any way

1o the Sale,
33, All time periods set forth in this Sale Order shall be caleulated in sccordance with

Bankruptey Rule 9086}
34, To the extent that this Sale Order is inconsistent with any prior ovder oy pleading
with respect to the Sale Motion in this chapter 11 case, the terms of this Sale Order shall govern.
35, To the extent there are any inconsistencies befween the terms of this Sale Order
and the APA (including all ancillary documents executed in connection therswith), the terms of
this Sale Order shall control.

,(

36, Notwithstanding any provision in the Motion, this Sale Order or implementing
Sale documents {collectively, “Documents™) any property, including bt pot lHmited 3o
intellectual property, Heemses, inventions, authorizations, leases, contraets, agreements, oF gther

interesss of the federal povernment {collectively, “Federsl Ioteresi™ shall be treuted,

Jetermined, administered and paid in the ordinary copwrse of business as if the Debtory’
hankrupicy cases were never filed and the Debtors and the Purchaser shall comply with all
applicable nen-bankruptey law, federal regulations and statates, including but not Hmited 10 the
Anti-Assignment Act and the Federal Acquisition Regulation. Moreover, without limiting the
foregoing, nothing in the Documents shall be intorpreted to set cure amounts or 1o require the
government o novate or otherwise consent to the tansfer of any Federal hnterests. Except a3
expressly set forth in paragraph 38 of the Final DIP Order, the government’s rights 1o offset or
recoup any smounis due under, or relaling o, any Federal Interests ars expressly preserved.

Howsver, except as set forth in the novation agreement for any comtract, Puschaser shall not hav

20
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any liabilities for the pre-petition conduct of the Debtors {or cerfain of its officers, directors, |
(e D Cnum st (gatoen Lass; Lbres’ )

emplovees or agents) which are the subject of eugoing investigations by the federal mvammmg

al which are Excluded Liabilitles under ssction 2.4 of the APA, and the government will not

seek to set off or mcoup the Investigation Lishdlities against payment obligations for post-

Closing shipsnents of goods to the government.

Date: Jnlyvwa® , 2014

mu{@m P E KEVINEROSE
UNITED STATES BANKRUPTCY JUDGE
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