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RESUBMIT DOCUMENT ID: 900335682
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Bankruptcy Judge of the 11/12/2014 United States Bankruptcy
United States for the District of Judge, DELAWARE: UNITED
Delaware STATES
RECEIVING PARTY DATA
Name: Natrol, Inc.
Street Address: 21411 Prairie Street
City: Chatsworth
State/Country: CALIFORNIA
Postal Code: 91311
Entity Type: CORPORATION: DELAWARE
Name: Medical Research Institute
Street Address: 21411 Prairie Street
City: Chatsworth
State/Country: CALIFORNIA
Postal Code: 91311
Entity Type: CORPORATION: CALIFORNIA
Name: Prolab Nutrition, Inc.
Street Address: 21411 Prairie Street
City: Chatsworth
State/Country: CALIFORNIA
Postal Code: 91311
Entity Type: CORPORATION: CONNECTICUT
Name: Natrol LLC
Street Address: 21411 Prairie Street
City: Chatsworth
State/Country: CALIFORNIA
Postal Code: 91311
Entity Type: LIMITED LIABILITY COMPANY: DELAWARE
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PROPERTY NUMBERS Total: 130

Property Type Number Word Mark
Registration Number: |1321110 LACI LE BEAU
Registration Number: |1649915 KID'S COMPANION
Registration Number: | 1826071 PROLAB
Registration Number: | 1996583 SHEN MIN
Registration Number: |2265676 CRAVEX
Registration Number: |2297897 GARLIPURE
Registration Number: |2625812 ESSENTIALLY PURE INGREDIENTS
Registration Number: |2633105 SLEEP 'N RESTORE
Registration Number: |3036209 ESSENTIALLY PURE INGREDIENTS
Registration Number: |3432332 THERMO FIRE
Registration Number: |3460610 NO2 BLACK
Registration Number: |3603611 8-FX
Registration Number: |3596181 MOOD POSITIVE
Registration Number: |4088213 VEDIC MANTRA
Registration Number: |3737783 AARM
Registration Number: |3838800 BROCCOLIFESTIV
Registration Number: |3874776 NO2 RIPCUTS
Registration Number: |2779678 HEMODILATOR
Registration Number: |2906488 NATROL
Registration Number: |3262212 MINUS 10
Registration Number: |3122079 BRAINSPEED PERFORM
Registration Number: |3320966 N30
Registration Number: |4215645 MARINE HEART
Registration Number: |4347717 YOUR DIET IS IN THE BAG
Registration Number: |4348157 NO2 RED TEST
Registration Number: | 1335759 QUINTESSENCE
Registration Number: | 1719803 MY FAVORITE MULTIPLE
Registration Number: | 1786445 FRUITBASE
Registration Number: |2002826 SUPER DIETER'S
Registration Number: |2252985 NATROL
Registration Number: |2307534 SAF
Registration Number: |2537819 LACI LE BEAU
Registration Number: |2714293 NATROL COMPLETEBALANCE
Registration Number: |3406040 ANABOLIC SWITCH
Registration Number: | 3509440 BETA ALANINE EXTREME
Registration Number: |3385093 MRI
Registration Number: |3522208 HUMINO MAAX
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Property Type Number Word Mark
Registration Number: |3699781 CORT-AVERT
Registration Number: |3617381 HAPPY THOUGHTS ARE AHEAD!
Registration Number: |3637058 THE ULTIMATE FRUIT & VEGGIE SUPER FOOD
Registration Number: |3874824 NO2 CHARGER
Registration Number: |2858995 FEELANEW
Registration Number: |2990412 CE2
Registration Number: |3146741 BRAINSPEED
Registration Number: | 3122080 BRAINSPEED ATTENTION
Registration Number: |3321552 NITRO FIRE
Registration Number: |4150864 NO2 RED
Registration Number: |4306041 TROPICAL THIN
Registration Number: |4283889 YOU DO YOUR PART WE'LL DO OURS
Registration Number: |4365619 BLACK POWDER ULTRA
Registration Number: |4452460 FAT INTERCEPT
Registration Number: | 1379401 PURE-GAR
Registration Number: |1763598 MY FAVORITE
Registration Number: |1785172 ZERO FLUSH
Registration Number: |2064707 THE ULTIMATE ANTI-OXIDANT FORMULA
Registration Number: |2271187 HOT FLASHEX
Registration Number: |2476814 NU HAIR
Registration Number: |2465794 PROLAB
Registration Number: |[2515278 CUTS I
Registration Number: |3406089 EASY-C
Registration Number: |3372227 PRO-NOS
Registration Number: |3541123 EASY-C REGENERATING COMPLEX
Registration Number: | 3595995 WAR WORKOUT ANABOLIC RECOVERY
Registration Number: |3617258 FRUITFESTIV
Registration Number: |3726265 SLIM MIX
Registration Number: |[3773195 NUHAIR
Registration Number: |4298397 NO2 BLACK FULL CYCLE
Registration Number: |2830837 TRIPLE LEAN
Registration Number: | 2902349 BIOBEADS
Registration Number: |3184411 NATROL
Registration Number: |3146822 LEAN MASS COMPLEX
Registration Number: |3106768 SLEEP 'N REVIVE
Registration Number: |3314577 SLENDERITE
Registration Number: |4269426 CREA7INE
Registration Number: |4296449 N-LARGE 3
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Property Type Number Word Mark
Registration Number: |1532608 NATROL
Registration Number: |1759414 SUPER DIETER'S TEA
Registration Number: |1790078 ULTRAGREEN
Registration Number: |[2109916 KAVATROL
Registration Number: | 2365081 IT'S ABOUT BALANCE
Registration Number: |2507886 CETYLPURE
Registration Number: |2759559 PC CARE
Registration Number: |2640866 MY DEFENSE
Registration Number: |3406136 ISF-7
Registration Number: |3513419 CE2 HI-DEF
Registration Number: |3489895 ADVANCED CAFFEINE
Registration Number: |3544751 CHOLEST INTERCEPT
Registration Number: |3617259 JUICEFESTIV
Registration Number: |3796381 CLEANSE NOW
Registration Number: |3773196 SHEN MIN
Registration Number: |4179748 MOOD MELT
Registration Number: |2830860 OCUSENSE
Registration Number: |3154701 THE FIRST CHOICE FOR WELLFULLNESS
Registration Number: |3124454 OMEGA SOLUTIONS
Registration Number: | 3149930 NATURALLY LEAN COMPLEX
Registration Number: |3262920 QUICKFIRE
Registration Number: | 3407297 EXTREME OMEGA
Registration Number: |4136830 HEMO-SURGE
Registration Number: |4195861 BETA CHARGE
Registration Number: |4361990 RED REPAIR PM
Registration Number: |4223399 PERFORMANCE SIMPLIFIED
Registration Number: |4397571 EO2 VMAX
Registration Number: | 1593789 POWER TIME
Registration Number: | 1780011
Registration Number: |1996448 CHINA CHLORELLA
Registration Number: |2203304 QUALITY UNCOMPROMISED
Registration Number: |2432009 GARLICACTIVES
Registration Number: |2628737 ESSENTIALLY PURE INGREDIENTS
Registration Number: | 2780061 CARB INTERCEPT
Registration Number: |2628270 THERMA PRO
Registration Number: |3904589 LIVINGPURE
Registration Number: |3513429 BLACK POWDER
Registration Number: |3588193 DAY ONE SOLUTIONS
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Property Type Number

Word Mark

Registration Number: |3609865

MILK THISTLE ADVANTAGE

Registration Number: |3617261

VEGGIEFESTIV

Registration Number: |3842132 DETOX NOW
Registration Number: |3695327 WAR
Registration Number: |3782623 REPLENISH NOW
Registration Number: |2779677 NO2

Registration Number: |2884181 NU HAIR
Registration Number: |[3191085 NO2

Registration Number: |3122078

BRAINSPEED MEMORY

Registration Number: |3320964

NATROL HIGH EFFERVESCENT

Registration Number: |4226119

NO2 CORE TECHNOLOGY

Registration Number: |4258410

NO2 RED HEMO-SURGE

Registration Number: |4263259

RED SHRED

Registration Number: |4276926

MOODON

Registration Number: |4290987

VEDIC MANTRA

Registration Number: |4347716

YOUR LEAN IS IN THE BEAN

Registration Number: |4393850

EO2 EDGE

CORRESPONDENCE DATA
Fax Number:

2139955010
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 213-785-8070
Email: docketing@kb-ip.com

Correspondent Name:
Address Line 1:
Address Line 4:

Daniel R. Kimbell
119 E. Union Street., Unit B
Pasadena, CALIFORNIA 91103

ATTORNEY DOCKET NUMBER: 01160

NAME OF SUBMITTER: Daniel R. kimbell
SIGNATURE: /Daniel Kimbell/
DATE SIGNED: 09/18/2015

Total Attachments: 33
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Case 14-11446-BLS * Doc 708 Filed 11/12/14 Page 1 of 33

1M THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: | Chapter 11
NATROL, NG, er af. Case Moo 14114486 (BLE)
Thebtorn Jointly Administersd
e Docket Nas: 324, 853, 886, G318, 632, 548, ;ssa
K85, 697, 658, THL, TOS & 767

ORDER {A) APPROVING ASSET PURCHASE ACREEMENT BETWEEN DEBTORS
AND BUYER; (B) AUT FORIZING THE SALE OF SUBSTANTIALLY ALL OF THE
DERTORY ASSETS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES
AND INTERESTS; (U AUTHORIZING THE ASSUMPTION, ASSIGNMENT,; AND
SALE OF CERTAIN EXECUTORY CONTRACTS ANDY URE XPIRED LEASES;
AN hRANTiN(’ CERTAIN RELATED RELIEF

Upon gonsideration of the motion {Docket Mos. 524 & 5%6] {as avwended, the "'Sah
‘Motion”F of the above-captioned deblors anid deblors in possession (collectively, the b_i}i@}lgiﬁ‘i
prseant to seetons 103, 363, and 365 ol title 11 of the United States Cade (the “Rankruplcy
Code™), Rudes 2002, 6004, 6006 and 9007 of the Federal Rules of Bankruptey Procedure (the

“Rankruptey Rules™) and Rules 2002-1 and 6004-1 of the Losal Rules of Practice and Procsdurs

of the United States Bankruptoy Court for the District of Delewsre (the “Losal Ruled™), seeking |
the eniry nf an order (the “Sale Order™) (2) approving that certaln asset puachase agrepment
(cotlentively with all exhibits and sehedules thereto and all ancillary documents and sgrecments,

and as any may be further amended, the *Purchase Agresment”™), a copy of which is attached

herein s Exhibit 1, dated as of Noveraber 10, 2014, by and among the Debtors and Awxobimlo

' The Diehiors i these chapter 11 sases (it “Chapter 11 Cases™) and the last four digity of cach Debtor's
apaver identification number wre as follows: M alzed, Ing. (D7EDY Matvol Holdings, e, (4614} Kagol
Prodacts; Troe, {7833 Matrol Diizset; Ine, {5098k ok éu:qmestmn {’m‘p {3765), Prolah Nubriticn, Ing. %%ﬁln},:
el Miedical Rescarch Tnstitute {2825 b The Diebiors” puiscipal offices aee Tocated a8 21411 Prainie Sfreet,
Chatsworth, ©A B3N

Unless othevwise stated, all capitalized totns ool defingd berain shall e the sarne meanings aserilsed to sush
fernis in the Rale Mation wr the Purchase Agreement, s applicabls.

It

162010054
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Case 14-11446-BLS Doc 709 Filed 11/12/14 Page 2 of 33

contemmpdoted by the Purchase Agresment, the “Sale™) of substantially all of the Diebtors’ asscts
amd businesses {pg{)‘iieaﬁ;-ziwiy, the “Aswets™) free and olear of wll hiens, claims, Encuwnbrances and
Tnteresis parsuant fo the Purchase Agreement: (o) authorizing the sssumption, assiprenent, and
sale of eertain wiecuiory contracty and unexpired leases sof forth on Exhibit 2 attached hereto, az
may be amended In accordance with the Purchase Agreement {collectively, the *Assioned
Contrats™ ) wod (Y pranting cortudn related roliod) and the @:‘;‘ﬁa‘;ﬁuﬂ. having sniered the Crder {4
Appraving Bid Frocedures: (10 dpproving Stalking Horse Protections; fﬂgkﬁ&w@iﬁiﬁg ]
Hearving to Consider A Sale gf Ceriain Assets ar o Reflnurcing Transaotion; (W dpproving
Farprand Manmer of Novice of Bid Procedires and Novice of Potensial Asnampiion, Assipemen,

24, 2014

£

andior Sale of Comnraciz e Leases; and (V) Granwing Relwted Relief on October

[Dockst No. 622] {the “Bid Procedures Order™); and the Debtots having condusted the Auction
on Novensber 10, 2014, and having determined, after an sxtensive marketing process and npos

consuliation with Cerberus Business Finanees, LLC (Cegbenus™) and the Official Committee of

affer for the Assets; and upon adeguate and sutficient notice of the Auction, Sale Motion, the

-~

hasving befire the Court on November 12, 2014-(the *Rale Hﬁémnﬁ“k and related ransactions

having been given in the manner directed by the Court pursuant i the B id Procedures Orders and
the Cowrt having reviewed and considerad (x) the Sale Motion and all relief related theréto, (¥)
ihe Qfgj;izafﬁms thereto, i any, and () the sjt:,%mmsamg a:a;fiei:mmsei; il e.:sf'ie:%m@g;;g';:«iasem;g@;ig suppert
of the relisf requested by the Diebtors at the Sale Heaving and the Court havin g considerad the

Beclawion of Dowy Lane i Suppore o the Bngry o the Gder (4) Approving dsset Purchave
o g el LA 0 2 3

Agresoeny Bevween Debtors and Buyer;y (B) Authovizing the Sole of Substantially Al of the

PR ti e

?o;

CSULETARINTS
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Case 14-11446-BLS Doc 708 Filed 11/12/14 Page 3 0of 33

Debrors dssets Free und Clear of Liens, Claims, Envumbrances. ond Iterests; (0 4 w}wr:rmg
ihe Assumption, Assipamen, and Sale '(gf';:{;fe?rﬁ;fﬁ- Executory Comracts and Unexplred Lo
and (D} Grawting Certain Relared ﬁﬂi{?{f{&éiﬁk&i No, 6851 snd it appeaving that the Court has
Jursdiction over this matter: and it further a}:}fpeariﬁg that the legal and factual bases set forth in
the Sale Motion and ot the Sale Heartng establish Just cause for fhe relie! ganted hereinyand ¥t
appearing that the weliel requested in the Sale Motion is in the best interests of the Debtors, their
estates, creditoes, .@qﬁiﬁgf holders and oiher parties in interests aud ypon the record of the Sale
Hearm gand all vther pleadings amd proceedings i these Chapter | 1 {ases, neluding the Sale
Maotion; sod afier due deliberation thereon and good and suffigient cause appearing therefor, it is

bershy

FOUND AND DETERMINED THATY
durisdiciion and Yenue
A This Court has jurisdiction to hear and determine the Sale Motion pursuant {o 38

U8 85157 amd 1334, and the dmended Standing Order o & ference from the Umited Mates

proceeding pursuant to 28 LL8.0

pirsuant b 38 LS., §§ 1908 and 1409,

The fndimigs and s,{m(‘?kiﬁmi’ﬁ gsi forth h@mﬂ mnstsmta _t}\ i, n}m'vs E"‘mdinvﬁ @f fd&‘l ami u:énc:mﬁﬁ‘ af
},mmsmt o Eankmp%( y Razl 8 : :

iimim

the rex'“ant ROV Incsnsistent h&wu ith ’E’(r- z&ac &m:»m ﬁ‘aat

any a{ the faimw mg ﬁmjm sions rﬁ i"m zhw are adagiezi a5 :;uah o the oxiont any

of the Tothveng mmiuum

LIS 4

SnLsTeis

TRADEMARK
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Case 14-11446-BLS Doc 709 Filed 11/12/14 Page 4 of 33

B, The statutory and other bases for the relief requested b the Sals Motion and entry
of this Sale Ceder are sections 105, 363 and 35S of the Bamkruptey Code, Bankouptey Rules
2002, 6004, §006 and 9007 and Local Rules 2002-1 and 6004-1.

Finsl Order

O This Nale Order constiutes 8 Tined order within Ge meaning of BB UEBL §
15%aL Nowwithaanding Bankrupicy Rules 6004(h) and 6006(d}, and to any exient necessaty
under Bankeuptey Rule 9014 and Rule S4(b) ofthe F ederal Rules of Civil Provedure, as taade
‘applicable by Bankrpicy Rule TOS4, the Court expressly finds that there is nojust reason for
delay i the irmplementation of this Sale Onder, and axpressly divvets enry of judgivent as set

{orth herein

Complinace with Bid Procedurss Ordey

D Asdemonsiraied by (i) the restimony and other evidence proffered or introduged
}Z\igahtﬁmhm‘a thoraughly and fairly marketed the Asssis and conducted the related sale process
good faith and {n complience i all respeets with the Bid Procedures Order,

E. The Bid Procedures set forth in the Bid Progedurss Qrder were naneeollusive and
substantively and procedurally faie to all parties. Moreover, fhg Bid Procedures enabled the
Thebtors to obialn the Highest or otherwise best offer forihe Axgets: All interested persons and
entities have been afforded o full, fair and reasonable oppottunity to {i}vmn&u_@i- dus diligenos
investigations, (1) sabunit bids and 1o snbmit higher or stherwise betier bids to prrchase the
Assets or provide 3 Refinancing, and (i) object and be heard in connsction with the Sale Motion

and the relief granted by this Sale Crdex.

GTHARIN A

SCTITRTS
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Case 14-11446-BLS Doc 708 Filed 11/12/14 Page 5 of 33

F. The Buyer (¢ the Successiil Bidder {as defined i the Bid Procedures) for the

Assets in wooordanve with the Bid Procedures Ovder. The consideration provided by the Buyer

R

wnder the Purchase Agreement constitutes the highest or otherwise best offer and provides fair
and reasonable consideration to the Pebitors for the gale of the Assels and Assioned Contracts.
The Bayer has comphied in all respects with the Bid Procedures Order and any othet applicable
order of this Count in negotiating asd entering infe the Perchese Agreoment. The Sale and
Purchase Agveoment likewise comply with the Rad Procedures Onder anid a1l other spplicable
orders of this Court.

G The Stalking Horse Bidder complied with the terms of the Stalking Horse APA
and, subject o the Closing of & Rale vty another buyer in sceordines with the forms of the Bid
Procedures Qvder, has eavaed the Break-Up Pee in accordance with the terms of the Bid
Procedures Urder,

Ho  Inscvordance with the Escrow Letter duted November *, 2014 between Nateol,

Inc. and the Rayer (the “First Escrow Letier™), the Eserow Latter dated November 19, 2014

Minimum Deposit {as defined below)intoa

separate accowit {the “Beparate Aceount”) and o tnstroct the Baerow Agsat not 1o use such

Separute Account for any other purpose and to hold the Buyers Minimum Deposit separate and
apart ot any other funds, including the nﬁiﬁimmﬁ ﬂéﬁpﬁ}gﬁf@ of other Cualified Bidders b an

November £, 2014, a wirs o the Buyer in the amowt of $2,794, 500 was received inlo the

Separate Accounty (o) on November 7, 201

L wire from the Duyer n the amount of

B11,178.000 was received futo the Separate Account; and (d} oo November 10, 2014, & wire

BIRINEE

32

SCTATS A
TRADEMARK
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Case 14-11446-BLS Doc 708 Filed 11/12/14 Page 6 of 33

from Buyer inthe amount of $18,152, 500 was secetved into the Separate Account () through

{1}, collectively, the “Mininum Depogit™),

L As evidensed }w the affidavits of service and publication previcusly filed with the.
Lount [Docket Nos, 539, 558, 817, 627, 536 631, 838, proper, timely, adequate and sufficient
notive of the Auction, the Bele Motion, the Sale Hearing, the Sale. and assumption, assigiment,
andd sale of the Assigned Contracts o the Buyer {including the proposed Cure Amounts); was
provided in aecordance with the Bid Procedures Qrder, seetions 363 and 385 of the Bankrupey
Ceile and Rankrupiy Rules 2002, 8004, 6006 and 9007, Such notive was good, sulficient and
appropriate under the cirsumstances, and no other ot further notics of the Auction, the Sals
Contracts to the Buyer {including the praposed Cure Amounts) is or shall be required.

Lo Actualwritien notice of the Auciion, the Sale Motion, the Sale Hearing, the Sale
and the assumption, assignment, and sale of the Assigned Conteaets (including the proposed
Cure Amsounts), snd o falv and reascnable opportunity to shjsot or otherwise be beard with the
respect thereto, has been afforded to all known interestes] individualsand entities, including, but
“pot Himited 1o, the following parties:

() the Office of the United States Trustes for the District of Delaware;

{by  counsel to the Committeg;

e}y counsel fo the Buves;

W counsel 1 Ceberus;

{ey  all counterpariies o the Assipned Contrscts;

{y all known creditors of the Debiorsy

S I008 4

SELITEATS
TRADEMARK
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Case 14-11446-BLS Doc 709 Filed 11/12/14 Page 7 of 33

() altentities known to have expressed & bond fide interest, within the fust six
months, in soquirtag auy of the Assets;

(by  all entities (or counsel therefor) known to have asserted any lien, clainm (as
defined in section 101(3) of the Bankrupiey Codel, Encumbrancs, lnterest, right of refusal, or
othor interest in or upon any of the Asséts;

{1y federal, state, and loval regulatory or tj::‘l}i‘fiiag authorities or recording offices or any
oilier povernmenial sutharities that, asa result of the Sale of the Assets, may have claims;
contingent or aiherwise, in connection with the Debtorg” @m@mﬁip of '}iﬁ&:‘*&ﬁ%&i&i}i‘ have any.
reusonably known interest in the relief requested by the Rale Motion;

UE all parties, if any, whe are known 1o olaim interesis in any v.%,a\%,;_i‘gmd-Cm;ifmm‘;

{ky the Office of the Unitod States Attomey for the District of Delawars;

(- the lntemsl Revenue Sevvice;

(I The United States Secprities and Exchunge Cotronisdion;

{m)  Fabtech Techneologios International Linsited (“Fablech™); and

{u) all perties who have requested notiee pursiant to Baokruptey Rule 2000 asof e
date hereof.

K. The Debtors also published a notice of the Auction, the deadtine 1o submit bids
for the Assets, the tie and place of the Auction, the time and place of the Sale Hearing and the

tirne for filing an objection fo the Sale orthe Sale Motion, fu the sational editton of 1784 Today

native to any interested partiss whose identitics are tnknown o the Debiors, including the

Deblon’ vuatomers, and reasonably elonlated nnder the clrcumstances 1o reach such partiss.

Gl ieasiies A

SCUTIIETE
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Case 14-11446-BLS Doc 709 Filed 11/12/14  Page 8 of 33

ions o the Bid Provedures Order, the Debtors have

L. Insccordance with the provi
served notice upon the counterparties to the Assigned Contracts (1) that the Diebtors ay sexk to
asswme, assign, and sell to the Buyer the Assigned. Contracts on the Closing Date, (1) the
Comtracts mst objest 0 the assumption, assipnanent, and sale of the Asg‘igngd. Contracis to the:
313;9‘183‘; The servies of such notive was due, proper, Himely, _gmmi;suﬁigien:& and ‘@ppmg;:iaie-
under the cirowmsiances, and ne other or further notice of the Bssrnption, wssignment, and sale
of the ,égsﬁi@;.ed(:mﬁmrgztﬁ ot Cure Amounts s vequired. Bach counterparty to the Assigned
Contracts bas had sn opporiunity to object 1o the ﬁs&@?ﬁa&,&ssﬁgmmﬁib and sele of'the
Assigned Contrasts to the Buyer, to the Buyer's adequate assueance of its future pecformance
and 1o the iﬁm%mwmt@ set forth in the nutice,

M. On November 10, 2014, the Debtors caused the Notioe of Successiil Bidderand
Nest Highest Bidder [Docket No. 681] to be filed with the Cowrt identifving the Buver as the
Successtul Bidder in accardance with the Bid Procedures,

‘Highest or Otherwise Best Offer

M. The Debiors congducted a sale process in accordance with, and bave otherwise
collusive and Sy manner and alforded'a Radl; fair and ressonsble opportunity for sy person o
erntity to make a higher ar etherwise betler offer to purchase the Assets or provids 2 Refinencing,

O, The Debtars have vonclnded, uptn consiltation with Cerberus and the
Agreement, inchuding the form and total consideration o be realized by the Deliors vonstitntes

the highest or otherwise best offer for the Assels, provides a greater corsinty of resovery then

Gisemmna

;SC.L:E?B&E.;):?.;:%
‘ TRADEMARK
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Case 14-11446-BLS Doc 709 Filed 11/12/14 Page 9 of 33

would be provided by auy other available altemative (including any Refinancing), indefeasibly
satisfies in full in cash the Allowed Claim of Cerberus and is comsisient with, and complies with,
the Setdement Agreement in all respects. The Debtors” determination that the Puschase
Agreement constitutes the highest of otherwise bestoffer fur the Assets constitutes  valid and
sound exercise of the Debtors” business judgment.

P. The Purchase Apreeiment represents a fair and reasonable offer o purchase the
Assets under the circumstances of these Chapter 11 Cases. Ne other entity or group of entities
s offered to purchase the Assets for greator vverall value to the Deblors extates than the
Buyer.

. Approvel ofthe Sale, Sale Motivn and the Purchase Agreerent and the
consurmstion of the transactions contemplated thereby s in the best irnterests of the Debtors”
estites, creditors, squity hiolders and other parties in interest,

Arm’s Length Sale

Ro The Purchase Agreement was negotiated, proposed and enfered info by the
Drebiors and the Buyer without vollusion, in gond faith and from am’s length bargaining
positions, Neither the Debtors nor the Buyer has engaged in any eonduet that would cavse or
permit the Purchase Agreement (o be avoided under section 363(n) of the Bankruptey Code,
purchase price paid by the Buyer for the Assets {the “Purchase Price™) was not controlled by any
agreemunt amody the bidders. 1o addition, the Buyer is not an “insider™ of any of the Délnors, as

that term fs dufined fv section 101{3ty of the Bankruptey Code.

RN R
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5. The disclosures toade by the Debiors cancerning the Purchase Apresment,
e d ¢o tnade by 1 ncerning the Purcl prssanent,
Auction, Bale, Sake Hearing, and the assumption, assigument, and syle of the Assigned Contracts

Oncluding the -pm;msmﬁ ‘Curg-z%,moimts;: wiere good, conplete, snd adequate.

iood Faith of the Buver
T. TheBuyeris o good faith purchaser for value amd, a3 such, is entitled to sl of the

protections afforded by section 383(m) of the Bankrupiey Code and sny other spplicable or

similar benkeuptey and nor-bankeuptey law. Fhe Buysr has a all times proceeded in good fith

i all vespects b connection with the Debtors’ Chapter 11 Cases in thay, among other things:

{a) the Buver recognized that the Debtors were free to deal with any othier party interested in

aoquiring the Assets and assuming the Assumed Liabiliiies and Assigoed Contracts o providing

‘and (o) 1l payments fo be made by Buyer in eonnection with the Rale have been disclosed, The

Buyer will eontlnuge toact in good fhith within the meaning of section 3630 of the Bankeupicy

Code inclosing the Sale as contemplated by the Prechase Agreement.

Mg Fraudulent Trauster or Merper
U, The comsideration provided by the Buyer prasuant to the Purchase Agreemens
{&y iz fair and reasonable, (b s the highest snd atherwise best offer for the Assets and Assigned

Contragts, (o) will provide a grester veoovery for the Diebtors” ext

holders than would be provided by any other practival svailable altsroatives (ncluding Ay

Refinancing}, and {d) constitutes reasonably vy wivatent value, far consideration and fair value

{83 those torma wre delined in each of the Liniform Voidable Transactions Act, Uniform

Frandulont Transfer Act, Uniform Fravdulent Conveyatee Actand section 548 of the

Bankeuptoy Code) wnderthe Taws of the United States, any stde, territory, possession or the

Bhv bt s
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Distrivt of Columbia. No other person, entity ot group of entities has offered to purchase the

Assets for greater averall value to the Debtors’ estates than the Buver:

V. The Purchase Aprecruent was not entered into for the purpose of hindering,
~delaying, prefeming, or iiﬁﬁ‘auﬁing greditors under the Bankruptey Code or under the Tavws of the
i}ﬁiiﬁ}ﬁd States, ay stat, territoey; possession, and the District ufiiﬁiumhm Naone of the Debiors
nor the Buyer enjered into the ranssctions ventemplistad by the Purchase Agreement
frandulentty, therehy negating the possibility of any Hability of the Buyer for any sttbwiory oy
conymnon law fraudulen conveyance or fraudulent tansfer clatms,

W. o The Buyer is vot amere continuation or an alter sgo of the Debtoss or their
estates. There is no continuity or commen jdentity between the Buyer, on the oo hand. snd any
of the Debtors, on the other hand: The Buyer is not & sucoessor to the Debtors or their estates by
reason of any theory sl law or squity and the Sale does not amount to a cansolidation, merger oF
e facte merger of the Buyer and the ﬁi:?sim'& within the meaning of any applicable Taw, rulsy

prdinmwe or regulation.

Fres sud Close

X Except a5 otherwise expressly provided in the Purchase Agreementor this Sade

Orrder, the Assets shall be 50ld free and clear of all interests, ubligations, rights, Encumbrances,

pledges, liens (ncluding, without lmitation, mechasics’ onesnsual
and bencconsensudd Hens and statutory 1 tens, wortgages, deeds of trisl, security interesis,
Clatms, any “claim” as defined in section 10{3) of the Bankouptay Code, Habilities, debt
uhligations, fosseg, p&naﬁtxe& leases, a.hmgﬁs? {%fféais? contradts, oplions, rights of fivst refusel,

righis of first offer, vights of first sale, tights of notice, cagenients, servitinles, provies, voting

Trusts or agreements, iransior restrictions vnder any sgreciuent, conditional sale or other titls

PLIEIQI008.4.
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Jodentures, loan agreements, instnonents, debis, tiphis of recovery, gpudmniies, contracingl
comsnitiments, resirictions, recoupment, labor aod employment rights and claims, smployee

benefit agreements and obligations; collsctive bargaining agresments and olligations, pension

righte andd claims, claims based on retimbursenient, contribution, ludenmity, exoneration,
produsts lability, tertious condugt, property demage, personal injury, alter ego, taxes, clidms

based an pension plan comributions and related Habilities, enviromrenial Habilities ov

or puiwe; debts arieing tn any way in woonestion with any agreements, aots, or futlures to st
reclamation olaims, ebligation claims and Excluded Liabilities, b each case; of whatever kind,
nature, ordescription in, against or with respect 1o any ofthe Assets o the Debtors hmﬁﬁg ;
wrisen, sxisted, or aserved prior to sud through the Cloding Date, whether direct or indirest,
absolute, contingent, choate vt incheate, filed or wnfiled, scheduled or unscheduled, noticed or
mnnoticed, reenrded or wweconded, pectected or unperfected, material or non-muterial, disputed
or undispited, Knowsvor unknewn, matwed or unsvsiured, lguidated or woliquidated, ansing o

imposed by agreement; understanding, law, wquity, statute, or otherwise, and whether arising

prive o, on or after the Petition Date, invluding claims or Habilities otherwise arising under state
anil federal doctrines of Suceessor Lighility (as defined below) or transferee Hability, e facte
mmerger, substantial continuity or product line Hability or Hebilities or obligations arising wnder

amy law or order, with the exespion of the Permited Encumbrances and Asswnwd Liabilities

expressly assummed by the Buyer under the Purchase Agrecment {collsctively, the “intsrests™).

GhRsanIniES
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o

X The transer of the Assels rothe Buyer free and clear of qll Tnterests will not result

sy wrdue bupden or prejudics tn any holders of auy Tnterest as such Interests shall miach to

the netproceady of the Sale that are attributable to i}m Assets when received by the Debtors, in
the order of thelr priority, with the same validity, foree and sifect which they now have against
the Assets and subject w any oluims and defenses the Debtors, their asteles or other parties may.
possess with respeet 1o such Inieresta,

£, The Deblors may sell the Asseis free and clear of all Tntevests because ong or
more standards s forth i gection 3630 af‘i}_mz Bankruptey Code has been satinfied. Al holders
of Interests whe ;:iisi a0t objectar who withdrew their obyjsctions to the Sale or the Sale Motion
are deetned o have consenied 1o the Sale and the relisf tequested therein pursusnt 1o section
36325 of the Bankruptey Uode.  AH other holders of Interests, including those who
mgitained and did not withdraw objections to the Sale or the Sale Motion, i any; Tell within vne
or more-of the subsections of seetion 3630 of the Bankrupley Cods, and ars adequaiely
protected by having their Interests, if any, attach to the net proveeds of the Bale, in the same
orderof priovity, with the same validity,; foroe and effect that such holders bad prior o the Sak
subject to any claims and defenses the Debtors, their estates or other parties moay possess with
respect o such Interests.

Ad The Buyer would not have entered inte the Purchase-Agreement and will not
consummate the transactions cortenplated thershy, thus adversely affecting the Debiors, their
es;tam,.-gmgiimm eqlﬁiy Ei@é.dexg and pther parties in imjerest, }hhe Rale and the assumption,

anstgnment, and sale of the Assigned Contracts weee not free and clear of sll Interests, orifthe

SETARSLITS
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_.§il:~k€t%ilii§gi whatsaever with respest 1o, or be required to satisfy it any anser, whether st lawor
equity, or'by payment, setoff or otherwise, directly or indirectly, any Interest, including rghts or .
claing based on any state or federal dootrines of Suscessor Liability or fransteree lability:
BR.  Not selling the Assets free and clear of all huterests would adversely impact the
Diebiors” efforis o masimize the value of their estates, and the Sale of the Asgsots other thasyone

free and clear of oll Intevests would be of substantially less benefit to the Debtors” estaies,

CL. The Assels vonstitute property of The Debtors” estates and title thereto is vested I

the Bebtors™ satatex within the meaning of section $41(2) of the Bankruptey Cade.

properly st L ander all applicable provisions of the Bankruptey Code, including, without
Hmitation, sections 105, 363, and 365, and all of the applicalile requirements of such sections
have been complied with in respect of the trnsactions comerplated uader the Purchase
Agreement.

EE.  Each Diebtor has, to the extent necessary and applicable, (i) full corporute power
and authority to executs and deliver the Purchase Agreement and all other documents
contemplated thereby, (if) all corporate authority necessary to consummate the transactions

contenplated by the Parchase Agresment, and (it} taken all eorporate action necessary 1o

conismplated thereby, Mo oousents or approvals, athier than those expressly provided for inthe
Purchase Agreetent, sre rogquired for the Deblors 16 consdmmmaie the Parchase Agreoment and.

the iransactions condemplated thereby.
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FE. Pursuant to the tenms of the Purchase Agreement, the Buyer is not sequdning the

\\\\\

Bxoluded Assets nor s itassuming the BExcluded Liabilitieg (a5 steh terms aredefiied in the

Purchase Agreement).

GO, The transfer of the Assels 1o the Buyer under the Purchase Agresrent will b a
legal, valid and effective transfer of all of the legal, equitable and benefivial night, thle and
Interest inand to the Assels free and claar of all Interests. The transfer of the Assets will vest the

Buyer with good and marketable title to the Assets,

HH,  The asswmption, assignment, snd sale of the Assigned Contracts free and clear of
Intevesis pursuznt to the termas of the Parchase Agresment and this Sals Order ix intepral 1o the
Purchase Agreement and 18 in the best interests of the Debtors, their sstates, creditors and equity
holiders, and all other parties in interest, and ropresents & reasonable sxercise of the Debors
sonnd and prudent business judgment,

1o Pursuant to the termy of the Purchase Agrearnent, on or before the Closing Date,

the Buver shall havey (i) cwnsd, or provided adequate assuranes of oues of, any mpnetary default

i Chale ynder any of the Assigned Contracis o be assumed

WA R SRR OSSN S AR B RE 3 DA ma NS T R ARG RN R R K AR ¢

existing as of and dnchuding the 1

by the Buyer, within the meaning of section 3605 HIRAY ol the Ba:ﬁsumu}(:od@ and {1}
provided compenaation, or adequate wsiranve of compensation, 1o any party for setual
pecuniary loss Yo such pacty resuliing from 3 movetary deliadi wxisting a5 of and including ti;g
Closing Date under any of the Assigned Contracts to be assurned by the Buyer, within de

“siegnng of saction 3 mfh‘;(}‘»;ﬁ‘mfrhaRm;am Code ‘-fin eaﬂh&d&e, i the respechive amounts

sot forth on Exhibie 3 annexed herot,
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B Bachof that certgin Conteant bevween Nateal, Ine. and Fabtech Technologies

onal Linvited dated March 3, 2013 and that certatn Coniract between Nated, fne. and
Pimey Bowes Soltware Ine. dated March 29, 2013, are Assigned Contracty under this Onder and

......

Ty

x, Sutent to the payviment by Buver of apphicable Cure Costs i any.

KK, The Buyer has demonstrated adeguate assurapes of its fitire pecformance ander

the Assignod Contrauts 1o be assumed by the Buyer within the meaniug of sections 651 XY

and 363(OINEY @i the Bankrupioy Code. Pursuant o section 3658 of the Bankruptey Cods,
thi Assioned Contracts 1o be asaued and assigned nnder the Parchase Agreement shall be
assignied, sold, and transferred 10, and remain in full force ansd effeet for the benefit of the Buyer
notwithstanding say provision in the contracts or other resmictiom p;f@h‘i biting or reg mﬂﬂg
sonsent of consultation n respect of their asdignment or fransier,
Compedling Circumstances for Sale

LEe "r'F}E@f:i Debtors have deronsteated both {i}:gwdﬁ.sﬂfﬁeiﬁmi and sound husiness
purposes and justifications and (1) compelling sircumstances for the Sale other than i the
ordinary course of business, pursuant & seotion 363 (B} of th:azif:imkm_}:ﬁjs;y Code befors, and
outside of & plan of reorgandation, in that, smong oiber things, the inumediate im plementation of
this Bale Order snd conswmmation of the Sale o the Boyer ixnecessary both m preserve sud
maximize the value of the Deblors” sssets for the benehit of the Debtors, thetr estates, their
g:\,res:ii:mi‘s; ;hﬁfr equity 'i?;ja_ﬂk.i;sxjs: and all pther pa:t%ii,és ;in interest, and i}ze Sale will provide the means

o the Debtors (o maximize recoverivs of ereditors and equity holders.

MM, The sale of the Assets oniside of & chapter 11 plan pursoant io the Purchase

Agroement il;ei;thgr-_.ijzrzg;zamﬁssih{y restructures the ﬁghm ofthe Dielitors™ creditors or eqaity

BUIESIREA
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holders nor hngermissibly dictates the yerms af a chapter 11 plan for the Debtors, and therefire,
does uet constitule @ suh rase chapter 11 plan.

MM, Tomaximize the value of the Assets, preserve the vialility of the businesses o
which the Assets relate and svpid detedioration, evosion of value and uiseriatnty with respecti
‘the future operstions of the Asests, I is essential that the Sale ovenr within the Gme constrainis
-set forth in the Purchase Agreemient. “time Is of the escence in consuminating the Sale and
preserving the value of the Deliors’ asaets:

OO0 Given all of the tireumstanees of these Thapter 11 Cases and the adequacy and
fair vialue of the Parchase Prive, the Sale of the Agscts constitutes a reasonable and sound
axervise of the Debtors’ business judiment and should be ;a§§xaxf?ed¢.

PP The consununation of the Sale and the assmapbion, -a‘ssignmmiﬁ,amd sale ofithe:
Assigned Contracls is logal, valid and properly suthorized under all aﬁ;'::e.éiafibﬁc; provistons of the
Rankruptey Code amd the Bankeoptoy Rules, including sections 1050, 365(h), 36308, 36Hm),
3635(b) and 3650 of the Bankruptey Code, and all of the applicable requirements of such

sections have been complied with in respect of the Sale.

1, The relied requested in the Sale Motidn is grasied and approved, and the Sale

conternplated therehy and by the Purchase Agreement is authorized ax set forth herein and in ths

Pyrchase Agreement,

3 Al objections and responses, if any, o the Sale or Sale Motion that have not heen
withdeawn, waived or setiled by asnouncement to the Court during the Rsls Hearing orby

stipulatinn fled with the Court, Including any and all reservations of rights included In such

PGS 4
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ahjections or otherwite, hre gverruled on the werits and denied with prajudice. All persons and
entities glven notice of the Sale Motion and/or the Cure Notice (il tailed to timely object
therete, including, without Bmitation, all now-debtor parties to the Assipued Contracts, are:
deenmd fo have consented fo the reliaf sought therein

3, The Court’s findings of fact and sonclusions of law set forth in the Bid
Provedures Order ave Incorporsted herein by reference,

Approval of the Purchase Azreement

4. The Sale and the Purchase Agreement and, in sach vase, gl of the terms and

eonditions thereof are hereby anthorized and apreoved inall respecis..

S0 Pussuantte sections 363{b) and 363(0) of the Bank wptey Code, the Debrors are
authorized and drected {a) to take any snd all sctions necessary or appropriate 1o exevute and.
deliver, prriorm wider, consumate, Implement aod effectuate the Purchase ;fggg‘sam’eng.
together with any and all instraments and docoments that may be reasonably neesssary or
desicable to prplement sud effeciugte the terms of the Parchase Agreement, this Sale Order msd
the Sule, and to take all forther actions s miay be reasonably requested by the Buyer i}‘.ﬁf the
parposes of assigning, ansiorring, granting, conveying and conforring to the Buyer, or rediing
te possesston, the Assetr, oo and clear of all Interests; (bl te assume; assign, and sell the
Assigned Contrasts to the Buyer on the Closing Date pursuant to the terms nf the Purchase

Agreement; and (o) fo take any and all actions o5 may be necessary o appropriste o the

performunee of the Debtors™ obligations as conteraplated by the Purchase Agreement, withoit

vy further corporate action oporder of this Court Mesrop ;Ki_mu{iag@uiim the Chief Executive

ROk

Diffieer and General Counsel for the Debtors {and such other officers of Matrol, Tne. a5

designated by the Debiorg’ boand of diroctors), is hereby authorized to exectie and deliver on
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‘behalf of the Deblors, the Purchase Agreement and any and ail documenis necessary, required or
‘contsnyplated by the Purchase Agrogiment.

&, The Debtors are haveby authorized and disected 1o {2 instract the Bsorow Agent
o hold Buyer's Minimum Deposit in accordance with the Escrow Letters and (b) apply, refaln

snd/or retinn Buyer's Mirtmizm Deposit pursaant to the terme of the Purchase Agreement.

Tramsher ol the Assets
7. Pursusstto sections 105(a), 363(k), 363(0), 365(b) and 365¢%) of the Rankruptey
Code, the Debtors are authorized to tansfer the Assets, the Assumed Linbilities and the Assigned
Coniracts o the Buyer on the Closing Diate pursuant o the terms and conditions of the Purchase
Agresment free snd clear of all Interests, with all such Iecssts to aftach 0 the net progeeds of
the Sale attributable 1o the Assets when received by the Debtors, in the orderaf their prionity,
with the ssme validity, force and effect which they now have s againgt the Assets and subjsct tn
mzy-e;sigiz‘m ot defenses the ﬁg&mrsﬁ thelr pstates or wiher pasties iy possess gﬁﬁa respect o sjucﬁ;-
Inferests
8, For the aveidanee of doubt, lsts of individusls who bave provided the Debtors
with persenally identifiable infopmation in connentiony with thie purchase of & produet o servics
,tf:ﬁﬁugh the Natrolcom website, primarily for consumer, ;g\fir&m}a}- ar household useshall not be
Tncluded inthe Assols,
R The transter of the Assets to the Buyer shall constitnle 2 legal, valid, binding, and
effective transter of all such Assets and shall vest the Buwl with all right, t}iﬂg and interest of
the Diebtors inthe Assely. Except a3 otherwise provided in the Purchase Apveement and the

terms of this Sale Order, the Assete shall be sold free and clear of all Interesis.

BUIERIDINA
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10, Exceptas expressly peomitted by the Purchase dgreement or this Sale Order, all

persons and entities (us defined Ip section 10135} ot the Eankmptgy Cade} {imi&ﬁii;gg‘,; Tut mot
limited to, all debt seourity holders, equity serurity holders, aftiliates, governmental, tax anid
regutatory muthorities, lenders, customers, vendors, eraployees, tle croditors, Tigation
claimants gad other cretitors) and thelr respective successors and assigns holding Inierests in all
o anry pottion of the Assets arising under or out of, in connpetion with, or by any way relating to
fhe ﬁ&bmsi the Assels prios to and inclading the Closing Date or the transfer of the Asseis o the
Buyer, are hereby Reever barred, extopped smd parmanently enjoined from i a) asserting such

Tnterests against the Buyer, its succassor and assigns, and s property, inchiding without

proceeding, whether i Taw of equity, ioany jodicial, sdmindsteative, arbitral or other pmcwdmg :
against the Buyer, Buysr's Atiilintes or their respective assety (ncluding the Acquired Assets),
with respect o any Suceessor Liahility or ransferes Hability, including the following actions: (1)
commencing ot contiming any action or uther procesding pending or treatened: (1) enfbreing,
aitaching, collecting or recovering in dny manner any judgmen, award, decres or prder; (i3
creating, periecting orenforcing any Interest; (hvrasserting any sctoff, right of subrogation or
recoupment of any kind; (v commencing or contivuing sy action, i any maoner or placs, that
dows not congdy with, or s ineonsistent with, the provisions of this Sale Order orother orders of
this Cowst, or the agreements or actions vontemplated or faken in respect hereoft o {vi) revoking,
terminating or faiting or refusing to renew any licensz, pemit or anthorization 1o aperate any of
the Acquived Assets:or sonduut any of the bugivesses operated with such assets. Following the

Closing Date, oo holder of any Inteest shall interfere with the Buyer's title toor vse and
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enjoviment of the Assets based on o velated teany such Interest, or based on any action the
Debtors may take in their Chapter 11 Duses.
1 Al persons and entities are hershy forever prohibited and erjeined from tgking

any action that would adversely sffect or nierfere with the ability of the Debtors 1o sell and

teansfir the Assets o the Buyer in accordance with the terms of the Purchase Agreement and this
Sale Urder.

120 Al persons and entities that are in possession of some or all of the Aasels onthe
Date.

13, Upon consummation of the transsctipus sonlemplated in the Purchase Agreement,
the E’gsy‘stﬁaf shall be suthorised to fle terunation slatemends or Ben ferminaiions in any required
jurisdiction to remave sny record, notice fling, or financing statement recorded to aitach,
perfect or otherwise mtics any Hen or encumbrance that Is sxtinguished or ‘chcm;is& released
“purstant to this Sale Oriler under section 383 or related provisions of the Bankruptey Code.

14, A vertified copy of this Sale Order may be filed with any appropriste clerk snd/or
recorded with any sppropriate recorder to act o cancel any of the Interests of racord in the
Assets and to resolve suy title issue with respect to the Assels.

15, any personor entity which has filed statements orother documents or

agreements evidencing literests with respect 1o all of any portioi of the Assets shall not have

delivered to the Diebiors privr to the Closing Date, in proper for for filtng snd executed by the:

easements and any-other documents necessary or desirable to the Buyer for the purpose of

documenting the release of all tnteresis that the person or snttly has or may assert with respot i
BLIEBIG06
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al} or anyportion of the Assets, the Debtory and the Buyer are hereby authorized 1o execute and
file such statements, instraments, releases and ather doownerds oi behalf of sich person.or snlity
with rospect to the Assets,

16, This Sale Order is and shall be binding wpon and govern the acts of all persons

E

and entities,

companies, recerders of mottgages, revorders of deeds, r&gigéxm-jﬁf deeds, registrars of patehis,
trademarks or othir tndellootoal propenty, administrative apencies, governmesial departments,
secretaries of state, foderal, and local officials, and all cdhier pevsons and entities who may be
mm&im&fﬁy pperation of law, the duties of thetr office, or contract io aceept, file, regiater vr
otherwise record or refease any docuinients of instruments, or who may be required fo report or
insure any title or sﬁ;‘z&;gaittiﬂe Heprioany Eme and each of the ‘fmg@img 1z herehy directed to
acvept for filing any and 9] documerts and insiruments necessary and sppropriale o
consnmste the ransactiong contemplated by the Purchate Agresment.

sle of Assioued Contrsets

Azswmption, Assigpment, and 8

1% Pursuant to sections 1S(a), 363 and 363 of the Bankruptey Code, and subject te
and vonditioned upon the Closing Date and, as applicable, section 2.7 of the Purchase
Agroement, the Bebitors sre anthonized and directed to {a) asguue each of the Assigned
Contracts, as ideatified on Exhibit 2, and assign and sell the Assigned Contracis to the Buyer

free and clear of all Interests, and (b) execute and deliver 1 the Buyer such decuments or other

‘Buyer. Puesuant o sections 105(a), 363 and (f necessary) 365 of the Bankruptey Code, and.
subjet $o and goanditioned upon the Closing Date, the Debiors are authorized and directed 1o {a)

assume, assign and sell thal cerain contract between Natol, Ine, and Fablech, dated March 4,
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2013 (the “Fabtech Agreement”) to the Buyer free and elear of all Tuterests, pursiunt 1 Seciion
7.8 of the Fabtech Agreement o otherwise, and (b) exeente and deliver 1o the Buyer such
documents o ofher instraments as may be necessary fo sssign and sell the Fablech Contract to
the Eu‘mr

18, The Cure Amonnts set forth on Exhibit 2 swe the sole amounis necessary 1o be
paid by the Buyer upon assurapsion of the Assigned Contracts under sections 3%3&5‘(@_}(;_}{3} and

{83 and 36S(H2HA) of the Banksepioy © ode, andd the payment of the applicable Cure Amounts

under the Assigued Contracts as of and inclhuding the Closing Diate, and b} comipensade the.
counterparties to the Assigned Contracts for any actual pecuniary loss resulting from all defaulis
sxisting wnder the Contrasts 88 of and including the Closing Date. Upon the payrent of the Cure
Amounts by the Buyer, the Assigned Comracts will remain i full force and effect, and no
defiunlt shall exist under the Assigned Contracis nov shall there sxist any event or condition
which, with the passage of time or giving of notice, would constinge such a detault. After the
payment of the Cure Amounty, neither the Diebiors nor the Ruver shall have any further Habilities
1o the counterparties to the Assigned Contrscts other than the Egyaar "s pbligations under the
Assigned Contracts assumed by it thet scerue and besome dus and payable on or after the
Closing Date.

1% Any provislons inany Assigned Contract that prohibit, condition or reguire

consultation in respect of the sssignment of such Assigned Uoatrast o allow the coutterparty to

such Assigned Contract to termiinate, recaptors, impose any peneliy, condition on renewal or

sxtension, or madify any term or condition upon the assignment of such Sssipned Contract,

constitute voenfurceable anti-assigranent provisions that we void and of no forcs and effect. All
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ather requirements and conditions nnder sections 363 and 36% of the Bakruptey Code fur the
assmmption by the Debiors and assignment and sale to the Buyer of the Assigned Contracts have:

been satisfied

2 Each Assignied Contract ponstitules an exeutory conivact or unexpived lease
under section 365 of the Bankruptey Code: Upon the Closing Date, in sccordance with sections
363 and 365 of the Bankmptey Code, () the Buyer shall be fully and irevocably vested with all
right, Hitle, and interest of the Debtors smder the Assigned Coutracts tanstorred o and assumed
by it, (b} the Buyer shall be desmed to be subsiituted for the Disbiots as a parly to the applicable
Aszigned Contracts, snd (¢) the Debtors shall be relieved, pursuant to section 365k) of the
Bankrupiey Code, from any further Bability wider the Assigned Contracts,

21, The Buyer has provided adequate ussurance of futiee performance wnder the

relevant Assigned Contrasts within the meaning of sections 36S{bH LY and 365(82

Byof the
Bankruptey Code

22, Pursuentlo sections 105(d), 363, and 365 of the Bankmuptey Code, alt
eotmterparties (o the Assigaed Contracts are hereby forever bavred and permanently stjoined
frony (a) raising or asserting against the Debtors ot the Buyer sy assignment fog, defanlt,
acceleration, breach, olaim, pecuniary less, or condition i assigrment arising noder or related to-

the Assigned Contracts existing 85 of aud including the Closing Date or arising by reason of the

~closimg of the Sale; including any breach refated 1o or arising ont of change-ofreonirol provisions
od
Conirsets and {b) asserting ageinst the Buyer (or tis property, including the Assets) any Intersst,

clav {as defined o sectivn 10103} of the Bankruptor Code}, counterclaim, defense, breach,

condition oe setoff asserted or capable of being asserted against the Debors existing as of the
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Closing Date or arising by reason of the Closing, including under state or federal dootrings of
‘Sucsessor Lighility or transforce Rability. Upon assignmet to the Eu}*m,; the Assigned

Contracts shall be yalid and binding, in iui? foree and effect; and enforceabde by the Buyerin i g’}go P
Fpe el 2 Jeps ué:i N AR L\i‘%&«&* wby DowwoB " o

accordansg with their respective terms. ;» =:’3’ *»‘;«Af shrade Cibrionl B gouensd g&;:;;iw«f !

B AR F e gt T S end m’w e «fyf-‘s@“e‘nf AP Mﬁwﬂd

Sl
3. Any provisioninany Aﬁ-&ig;md Contract that pueports to declare abreach or @*f“** ;,; Foie
i : P ¥ ST ?: 25

default-asa resudi of g change of ventrol in respect of the Diebtors or 2 failure $o consult with the Eﬁw ﬁﬁ

eounterparty b vespect of such changs in sonirel 15 unenforeesbie, and all Assigned Uontracts é&f’%ﬂﬁf i
ol SR
shall venain in full foroe and effect, withont existing defavtt(s}, subject only ¢ payment by the
Buyer of the appropriate Cure Amvunt, if any. There ghall be no rent accelerations, asstpnmen
fees, Moreases, or any other fors chavged to the Ruyer or the Debtors as a result of the
asstnption, assignment, transfer, and/or sale of any Assigned Contract. The failore of the
Dishtors o the Buyerio enforce-ad any Hine one &r maore Tepmsior conditions éi?an},z Assigned
:%;:;imms;t shiall ot bew waiver of such temms or vonditions, or of the Buyer’s rights to enfrce
svary e and condition of the Assigned Oonmaet,
24 Any party that may have had the right (o consent o the assignment of a Assigned
Countract is deemed to have consented (o such assigranent for purposes of section
2%

3BSH2HANG) of the Bankruptey Code and otherwise ifsuch party tatled o objest 1o the

sssumiption, assignment, and sale of such Agsigued Coutract,

25 Notwithstanding anything to the contrary b this Sale Order, oo Assigned.
Conitracts shall by assumed, asvipned, or sold o the Buyer umiil the Cloging. On the Closing
Date, this Sale Order shall be construsd and shall constitute Tor any and all purposes & Rl and

complete genersl assigmuent, copveyvance and transfer of the Debtors interests m the Assets 1o
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the Buyer and a full and complete gencral assignment, sale, and transler of the _é%ssifg;mdf
Contracts o the Buyer

8, Pursuant to section 2.7 of the Purchase Agrecment and ot the regquest af the Buyver,
the Debtors shall have the dght to assume and sssign 1o the Buver certain exeentory contracts
and unexpired Ieases in addition to the Assigned Contracts prior to or afier Closing.

Purchase Pries and Divect Payment

27, The Purchass Frice for the sale and transfer of the Assels under the Purthiase
Agreement izl Forth In section 2 1 ofthe Purchase & greement and includes Cash
Consideration of $132,500,000, The Purchase Price shall be payable snd deliverable in

socordance with sections 3.2 and 3.3 of the Purchase Agreoment.

28, Inconnection with the closiig of the Sele and as required by Section 3.3 Sf
Purchase Agreement, the Buyer is authorized and dirccted to pay directhy to Cerberus cash by
wire transfer of inediately available Reds i an aimount equal 1o ths entivety of the ¥ Allowed
Claim” ynder that certain Compromise and Settlenent Agreement dated asof Taly %, 2014, and
approved by this Court o July 3¢, 2014 [Docket No. 312] (the “Settlement Agreoment™ from
the Cash Consideration of the Purchase Price. Tn accordance with the Settlement Agreement,

sueh direct payment by the Buyer ® Cerbierus shall be absalute, indefoaaible; final, non-

ehullengs of any Kind by aoy party in interest, The balancs of any Cash Consideration vemuining.
after such paymaent to Cerberus shall be remived iaﬁ ‘ﬁf&ix‘.? E}sﬂiim‘g,

29, Subject to the closing of a Bale with anether buyer in scoordance with the Bid
‘Provedures Order, and a5 requived by the paragraph 5 of the Bid Procedures Onder, the Debiors

are hareby anthorized and directed to pay the Stalking Horse Bidder the Break-Up Fee in the
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amount of §1,680,000 snd the Expense Relmbursement up to $840.000 in aveordance with the
terms of the Bid Provedines and the Stalking Horse ATA {ay defined in the Notice of Sefection of
Stalking Horss Bidder [Docket No. 648]). For the avoidance of doubt, Buyer shall not be liable

for the Break-Up Fee,

Ne Buccessor, Transfevee, or Other Liability

30, Baceptas otherwise expressly provided in the Purchase Agreement or this Sale

Oheder, the Buyer shall not asstmie any Habitity or other oblipation of the Diebilors arising wader ov

related toany of the Assets, sxeept with respect to the Assumed Linbiliies and Permitied
Encumbrances. ‘Withowt Hoiting the generality of the Torepning, and except a5 otherwise
specifically provided in the Purchase Agreement or tiis Sale Order, the Buver shull not be Hable

against the Debtors av any of their predecessors or affiliates, and the Buyer shall wot have any

Suscesser o vicarious Dabilities of any kind or character { “Sucgessor Liabilin™), mchuding, bu
ot limited to, any theory of antitrust, envirenmental {including, without lmitation, the pressrce

of harardous, oxie, polluting, or contaminating substances or wastes), produtis | inbiliiy,

-----

‘whether known or tnknown az of and inchading the Closing Date, now existing or herafier

arising, whether asserted or ungsserted, fixed or contingent, liquidated or unliquidated with
respect o the Deltors vr any obligations of the Debtors arising mior to and inchuding the Closing
Daate, inchuding, but sot Jimited to, labilities on avcoust of any loves arising, accruing or payable

wawder, cut of, in connection with, or in any way relating to Assets prior to snd fnchuding the

Closing Date, except with respeit tothe Transfer Taxes,

AP
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3;'}[, The Buyer has given substantial constdsstion under the Purchase Agresment for
the benefit of the holders of any Iterest. The consideration given by the Ruyer shall congtiiute:
valid arz,éi vahaable consideration for the wleases o any -g:ss:stmiiai {::}a%ms of Successor Li‘;abiﬁijiy ot
{ransferes Hability of the Buyer, which releases shall be doemed to have been given i favor of
the Buyer by all holders of Intereste.

32, Upon the Closing Date and except as stherwise sxpressly provided in the
Purchase Agreement and this Sale ii}nik,r sll pursons and entities sre horeby forever prohibited
and permanently enjoined from pommencing or contivuing in any manner any sction orother
procesding, whether in Taw o equity, in any judicial, sdministrative, ahiteal, ot ather proceeding.

against the Buyer, is suceessors and assigns, ov the Assets, with respect to any {a) Tntersst

5

Assets prior 1o and including the Closing Diate; or (8) Sucvessor Lishility o -e.imfssf’a;m@-iﬁi&hiiii}g ,
including, without Bmitation, the following actions: {1} commencing or continuing in any
mantier auy action or othey procesding agatust the Buyer, its SUCCRISIs pr ssipns, assety, of.
properties; (i) enfmrcizag,_ attaching, collecting Qf-mcm‘e‘:ﬁng in d;ﬂ‘» I any ; udgmeént, award,
decree, or order against the Buyer, 115 successors or assigns, asseiy or }:}I’Qﬁgﬁﬁﬁf&; {111} creating,
perferting, or enforcing aoy Inlerest agaitst the Buyer, Hs suscessors or sssigris, sssels, or
propexties; (iv) asserting any setoft, vight of subragation, or recoupment, in ssch case based on
any hiability or obligation of the i"ﬁ&iﬁ@fé-iﬁ&i is not sxpressty assumed by the Buyer in the
Purchase Agreement or this Sale Order, against avy obligation due by the Huyer or ity successors.

orassigns, or {v) commencing or -mﬁﬁzmﬁzg any action, g anyy mamer oy place, that does st
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the agreements or actions contemplated oy taken in respet of this Sale Qrder and such other 1
Drders.

Good Faith of the Buver

33, The transactions conternphuted by the Purchase Agreement are undertaken by the
Debtors and the Buyer without collusion and in pood faith, as that term {z defined In seviion
363(m) of the Bankruptey Cods, and accordingly, fthcw;fmférsal @rzaizﬂdifiﬁ:ﬂi@z:u om appeal pfthe
authorization provided i this Sale Order to consunumaie the Sale shall not affect the validity of
the Rale {imimii;ng the asswnption, assignment, and sale of the Assigned Contracs), wless such
anthorization and consmmmation of such Sale are duly stayed pending such appeal.

34, Meither the Debiors nor the Buyer has sngaped in any setion or inaction that
would cauge or perntit the Sale to be avoided of eoste, datsages, or QI};&}E’ remedy to he 3}:}?@§3@Sé‘iﬁ’i
sader section 363(n) of the Bankruptey Code: The sonsidesation provided by the Buyer for the
Assets under the Purchase Agreement I8 thir and reasonable and the Sals may net be avoided
under section 3 tﬁm} of the Banksuptey Code.

Oiher Provisiony

3% The constderation provided by the Buyer o the Deblors purswant tothe Purchaze
Agreeroent Tor the Assets, including the assumption of the Assumed Lishilities, consiitutes
mﬁ%mmbiy :“;-‘-.Qisivaiém value, fadr consideration and fair valus under the ﬂag}kmpwy Code,
Unitorm Voidable Transactions Act, Uniform Fraudulent Transfor Act, Uniform Fraudulent
Q&rm‘eyamg Act and under the laws of the Uniled States, any state, territory, possession o the
Diigtrict of Colurabia

36, The Purchase Agresmient and any reluted agresments, doouments of other

mstruments may be modified, smended or supplemented by the parties thereto steietly in
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accordanve with, and subject to all lmitetions ve amendments that are set forth in, the terms of
the Purchase Agreemient without further onder of the Court, provided that any such modification,
‘amendment of supplemat (4 does nol have éxnaie‘ri&fi adverse effect on ﬁi‘i&s E}ahm%rs” esigtes; (hy
dpexaot affect the indefeasible puyment of the “Allowed Clai™ of Cerberus in full incash by
the “Payment E}ead’iine“{ss such terme ave defined wnd 33 requirsd by the Settlement
Agresment), and (o} s not otherwise inconsistent with the Seillement Agreement.

3% Neotwithstanding the possible applicability of Bankruptey Rules 6004, 6008, 7062,
the Debtors and the Buyer are authorized to vlose the Sale mmediately upon entry of this Sals
Order. Time is of the exssnce inclosing the Sale aad the Debtors and the Buyer intend 1o close
the Sale a8 voon as practicable. Thix Sale Grder constitutes a final and appealable arder within:
diligence in filing an appesl and pursuing a stay, or risk is appeal being dismissed s moot.

38 The Buyer shall not be requived to seek or obtain relief from the automatic Stay
under section 362 of the Faodouptey Code to enforce any of #s reroedies wnder the Purchase
Agrepment or any other Sale-related document or deliver auy notice provided for in this Sale
rrder or the Purchase Agreement. The antomatic stay imposed by section 362 of the Bankruptey
Code is modified to the sxtent peesssary to implement the preceding sentence o any other
pravisions of this Sale Ondes.

39, This ‘saie {Onder, ihﬁi?‘&mh&w Agresment and all ancillary agreemsnts shall be
binding i all respects upon the Diebtors, their sstates, all creditors of, and holders of ety
interests in, any Erebior, any holders of liens, clsims (as defined in section WI{S) of the

Bankruptey Code), labilitics, Encuntbrances, siphts and Interests in or against or on sl or any
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potion of the Assets {whether known ov unkoowa), the Buyer aud all successors snd assigns of
- thi Buyer; all counterparties to the Assigned Contpacty, other parties in interest and trustess, i
any, subsequently appointed in any of the Debtors” Chapter 11 Cases or tpon 3 mﬁvﬁmiﬂﬁ to
chapisr 7 under the Banlaupicy Code of auy pf the Debtors’ Chapter 11 Qams or disasitysal of
any of fhe Deltors” Chapter 11 Casés. This Sule Order and the Purchase Agreement shall inure
1o the benelit of the Debtors, theirestates, creditors and equity holders, e Buyer, Cerberus, and

the respeciive successors aud assigns of sach of the faegoing.

4 Do bulk sales Taw or any sinidbar Jaow of any siate or otber jurisdiction spplies i
any way tothe Bale,

41.  Nothing contained bnany plan of reerganizalion or liguidation; or vrder of any
type or kind in these Chapter 11 Cases, any mhsaggmm vcﬁag:ftaz% 7 cases (o which these Chapter
11 Cases may be converted or any related procesdings subsequent 1o the entry of this Saly Onder,
Shall alter o affbot the térms snd conditions of {hie Sale, the Furchase Agreement (or any
anciliary documents sxecuted in connection therewiil) or the terms or implementation of this
Sale Order.

42, Tothe extent permiited by seetion 323 of the Bankruptey Code, no governmental
unit way revoke of suspend dny permitor Hoenses relating 1o the operation of the Assets sold,
transférred or sonveyed to the Buyer on gecount of the filing or pendency of these Chapter 11
Lases or the consummationof the Sale. To the groatest extent available under applicable law,.
the Boyer shall be amharizadﬁ__&s of the Closing Diate, tn operate under any Hoense, permit,
registeation, and any other goveromenial suthorization o approval of the Debtors with respect to

the Assets or the Assigned Contracts, and all such Heenses, periis, registrations, smd

gavernmental mxthorizations and spprovals are destoed 16 have been, and hereby are, directed o
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be transferred 1o the Buyer a8 of the Closing Date, Bach and every faderdl, state, snd Tocsl
poveonnmental unit is hereby authorized to accept any and all doownents and Tostruments
neressary and appropriate to sonsurnmate the Sals.

43, The Buyer has no nbligation to prossed with Closing unless and wntil all
conditions precedent to its obligations t¢ de so, ds set forth in the Purchase Agreement, have
been met, satisfied or waived in sccordance with the terms of the Purchase Agreement.

44, The failure specifieally to inslude any particular provision of the Purchase
Agreement in this Sale Onder shall sot diminish or tmpair the effectiveness of such provision, i

being the intent of the Court that the Puchase Agreement be suthorized and approved o its

between the Purchase Agreement {locluding all ancillary docwnents executed in conneotion
therewith} and this Sale {)téfm; Allof the provisions of this Sale Order sre non-severable and
mutally dependent,

45, Motwithstading Baskruptey Rules §004¢h) and S006(d3, and toany extent
necessary under Bankruptey Role 9014 and Rule 54(k) of the Federal Rules of Civil Procediire,
e mwade a};@ﬁca&ie by Bankruptoy Rule 7034, this Sale Order shall be mmediately effective and

oonstitute & final order.
4. The Court shall retain jurisdiction and power to, atmong other fhings, ntepret,
inplernent, and enforce the terms and provisions of this Sale Order and the Puechase Agreement,
-all amendments therete-and any waivers and consents therevnder, and 1o adindicate, if NECEssary.,
any and all disputes conserning or relating inany way to the Sale, ncluding retatning judsdiction
to {53 compel delivery of the Assets to the Buyer in accordance the Purchase Agreement,

(b} interpeet, implenient dnd enforce the provisions of this Sale Ovder, {e} protect the Buyer.
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againgt any nieresiyin or againgt the Prebtors or the Asapls t}f any kind or nature whatsoever,
and {dY enter any orders under sections 36% or 365 of the Bankruptey Code with respeet to the
Ansels and Assigned Contracts,

47, The Deblors are authorized to ke all actions iie@sséi?}* o appropriale 1o
etfectuate the relief granted pursuant fo this Sale Order in gecordance with the Sale Motion,

48 To the extent this Sale Onder 18 nconsistent with the Purchase Agresment or any
prive order or pleading with respect o the Sale Motion in these Chapter 11 Cases, the termz of

this Sale Crder shall govera

49, Mo order confimung any plan of redrganization or lguidation or onder dismissing

or vonverting the chapter 11 cases shall in any way override or modity any of the provisions and

protections alforded to Buyer contdined hergin

Dateds Nmmm i’& zm«i

v SNORABLE BREM ¢ L, SHANNON
in %ﬂ F UE\ETED b FATE’N BANKRUPTCY JUDGE
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