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T%tE Director-of the U:S. Patent and Trademark uttice: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)
Fleet Capital Corporation

Additional name(s) of conveying party(ies) attached?D Yes [ﬁ No|

3. Nature of conveyance/Execution Date(s):
Execution Date(s) September 29, 2003

[ ] Assignment [ ] Merger
D Change of Name

D Security Agreement

D Joint Research Agreement
D Government Interest Assignment

D Executive Order 9424, Confirmatory License

Other Release of Security Agreement

2. Name and address of receiving party(ies)

Name: Plassein International of Thomasville, Inc. (f/k/a)

Rex International, Inc. (f/k/a)

Rex-Rosenlew International, Inc.

Street Address: 1308 Blair Street

City: Thomasville

State: North Carolina

Country:_USA

Zip: 27360

Additional name(s) & addressﬁes@ttached?.l] Yes"v No

4. Application or patent number(s):
A. Patent Application No.(s)

D This document is being filed together with a new apblication.

Additional numbers attached? DYes No

B. Patent No.(s)
4,610,029; 5,558,438; 6,402,379; 5,051,284; 5,611,626; 6,231,232;
6,609,999; 5,592,229; 6,065,871; 6,299,351

5. Name and address to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents
involved:

Name: Daniel H. Golub

Internal Address:

Street Address: 1701 Market Street

7. Total fee (37 CFR 1.21(h) & 3.41) $ 400.00
D Authorized to be charged by credit card
Authorized to be charged to deposit account

D Enclosed
D None required (government interest not affecting titie)

City: _Philadelphia

State: Pennsylvania Zip: 19103

Phone Number: 215-963-5055

Fax Number:_ 215-963-5001

E:mail Address: dgolub@morganl

8. Payment Information

a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit Account Number 50-0310

erd User Name

9. Signature:

1/26/06

400.00 DA \

g Alison B. Weisberg

Date

Total number of pages including cover

33

\

sheet, attachments, and documents:

Name of Person Signing__~

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450

PATENT
REEL: 017507 FRAME: 0432



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

IN RE: ) Chapter 1l

)
PLASSEIN INTERNATIONAL )  CaseNo. 03-11489 (LK)
CORP., et al.’! ) (Jointly Administered)

Debtors. )
) Related Document LD. 390
)

AMENDED ORDER (A) APPROVING THE SALE OF CERTAIN ASSETS OF THE

DEBTORS FREE AND CLEAR OF INTERESTS, LIENS, CLAIMS AND
ENCUMBRANCES PURSUANT TO 11 U.S.C. § 363, (8) AUTHORIZING THE
ASSUMPTION AND ASSIGNMENT OF CERTAIN UNEXPIRED LEASES AND

Upon consideration of the motion (the “Sale Motion™) dated August 8, 2003 (the “Sale
Motion™ {D.I. 390}, of dcbtors and debtors-in-posscssion Plasscin International Corp.
(“Plassein™), Plassein Intemtional of Thomasville, Inc. (“Plassein-Thomasville™, Plassein
International of Ontario, LLC (“Plassein-Ontario™), Plasscin International of Spartanburg, Ine.
(Plassein-Spastanburg™), Teno Films, Incorporated (“Plassein-Teno™) (Plassein-Thomasville,
Plassein-Ontario, Plassein-Spartanburg, Plassein-Teno, together with Plassein, the “Sellers™), by
and through their counsel, Cohn Khoury Madoff & Whitesell LLP and Landis Rath & Cobb
LLP, for an order (the “Order™), [nter glia, pursuant to Sections 105, 363 and 365 of the United
States Banlauptcy Code (the “Bankruptoy Code™) and Rules 6004 and 6006 of the Federsl Rules
of Bankrupicy Procedure (the “Bankruptcy Rules™ authorizing the Sellers” sale and sssumption
and assignment to Portsmouth Acquisition Co. (the “Purchaser™), a Californis corporation, and,
with respect 10 the Newmarket Agreement (83 defined herein), the Sellers’ sale and assumption

and assignment to their affiliste Plassein Internstional of Newmarket, lne. (“Plassein-

' Additional dabtors includs ali of Plassein International Corp,’s wholly-owned, domestic subidiarios: Plassein
International of Martin, Ing,, Plassein International of Ontatio, LLC, Plastein Jntarhational! of Salem, Inc., Plasssln
mmlogpm Ing,, Plasroin Intevontional of Thomasvills, In¢. and Teno Films, Incorporated.

CRRIE DN

S A VRUEZ CORY:
ATTEST: lOﬁDb%
DAVID D. BIfID, CLERK
u.s. BANKF{UPTCY COURT

Colichesd e f
¥ e 2 e ik I\
:‘;‘;‘“""‘ : Sltacimwanzan
Jan 24, 2006 18:59 57 P - ‘ '
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Newmarket™), for conveyance to Purchasor's subsidiary Portsmouth Canads Acquisition Co.,
L., (the “Canadian Purchaser'), pursuant to an asset purchase agresment between Plasseine
Newmarket, Plassein, and Plassein-Teno, a3 sellers, and the Canadian Purchaser, as purchaser
{the *“Newmarkel Agrecment™) of those assets (as more particularly described and defined in the
Agrecraonts (defined below) (collectively, the “Asscts™), including certain exeoutory contracts,
leases and permits, nsed or usefil in or related to the Sellers’ operations (i) in Ontario, California
(the “Ontario Business™), and in Thomasville, North Carolina and Longview, Texas (together,
the “Rex Business™), and (ii) in Plassein ~ Newmarket’s manufacturing and distribution failities
in Newmarket, Ontario, Canada (the “Newmarket Business;” with the Rex and Ontario
Businesses, the “Business™), pursuant to the terms of an Asset Purchasa Agreement dated July
29, 2003 by and between the Scllers and the Purchaser, as amended and incorporated herein by
reference (as amended and modified, the “Purchase Agreement™) (the Purchase Agreement and
the Newmarket Agreement, collectively, the “Agreements), subject to this Court's Orde (A)
Approving Bidding Procedures with Respect to Proposed Sale of Assets Free and Clear of Liens,
Claims, Interests and Encumbmnces; (B) Approving Form and Manner of Notice of Sale; (C)
Authotizing Payment of Bmkup Fee and Granting Contingent Lien with Respect Thereto; and
(D) Grantng Related Relief datad September 5, 2003 (ths “Sato Procedure Order™); a hearing on
the Sale Motion having been held on September 29, 2003 (the "Sale Hearing”); this Court having
jurisdiction o consider and determine the Sale Motion in accordance with 28 U.S.C. §§ 157 and
1334; and due notice of the Sale Motion having been provided, and it sppearing that no other or
further notice need be provided; and after due deliberation and sufficient causs appearing

therefor;

304.001/304.001-24.00C 2
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As 10 the sale of the Newmarket Business, the Sollers have obtained an order appmving
such sale (the “Vesting Order”) from the Ontario Court of Justice Commercial List, before which
Plassoin-Newroarket’s case under the Canadian Companies’ Creditors Amraogement Act is
pending (the “Canadian Court™). Howwver, because numerous assets located and used at the
Newmarket Business are owned not by Plassein-Newmarket but by certain of ity affiliates who
are debtors-in-possession in the above-captioned cases, the Debtors also seek this Court's
approval of the sale of the Debiors' interest in certain Assets in the possesyion of Plessein.
Newmezket (the “Canadian Asscts”™) in order to validly convey title 10 Plasacin-Newmarket,
permitting it to transfor the Canadian Assots to the Canadian Purchaser in accordance with the
Newmarket Agrecment and the Vesting Order. Further, by this Order, this Court herchy
appraves the authorization that Plasscin, the ultimate corporate parent of the Sellers (including
Plassein-Newmuarket) and a Chapter 11 debtor in these cases, gave to its wholly-owned
subsidiary Plasscin-Newmarket to apply (o the Canadian Court for spproval of the sale _of
substantially all of its ussets,

Objections to the Sale Motion were timely filed by the [ollowing parties (collectively, the
“Objections™): () the Official Comumittec of Unsecured Creditors [Docket No. 599), challenging
ths proposed salc 63 not being in the beat intkxests of the sstates) (the “Committee Objection™);
{if) Orix Financial Services [Docket No. 598) (challenging the texmas under which the Sellers are
proposing to assume and assign an exscutory contract to which Orix Financial Services is a
pasty)(the “Orix Objection™); (i} Constellation NewEncrgy, Inc. [Docket No. 597) (ssserting
terms for cure of defaults snd assurance of future performance under & exeoutory contract to be
assigned under the Sale Motion) (the “NewEnergy Objection™); (iv) CitiCapital Commercial
Corporation fik/a Associates Commercia! Corporation [Docket No. 569](challenging the amount

304.0017304.001-244.00C 3
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of cure proposed by the Seliers for assumption and assignment of an exccutory contract)(the
“Citicapit] Objection™); and (v) the County of San Bemardino, California Tax Collector
[Docket No. 427] (asserting certain personal property tax claims must be paid in order to sell
certain of the Asscts froe and clear) (the “San Bernardino Objection™), '

As of the Salc Hearing, the Citicapital Objection was withdrawn based on an agreement
reported between the Sellers and the objecting party on the amount of the cure payment
addressed therein, the Orix Objection, the NewEnergy Objection and ths San Besnardino
Objection have been resolved on the lerms specified in this Order.

Upon consideration of the Sale Motion, the arguments of counsel, testimony, offers of
proof and representations presented at the Sale Hearlog (collectively, the “Record™),

IT I8 HEREBY FOUND AND DETERMINED:

Gemeral
A, All capitalized terms not otherwise defined in this Qeder bave the meanings

ascribed to such terms in the Sale Procedures Motion, the Sale Motion or the Purchase
Agreement,

B.  The Court has jurisdiction to consider the Sale Motion and ibe relief roquested
therein under 28 U.S.C. §§ 157 and 1334, The Sale Motion ia 1 core proceeding under 28 U.S.C.
§ 157(B)IXA), (N) and (0). Vieaue is proper in the Court under 28 US.C. §§ 1408 and 1409,

C.  The statutory predicates for the relief sought in the Sale Motion are scctions
105(a), 363(b), (£), and (m) aud 365(s), (b) and (f) of the Bankruptoy Code and .Banhnpt:uy
Rules 6004 and 6006.

D.  On Scptember 5, 2003, the Court entered the Sale Procedure Order, pussuant to
which the Court, fnter alig, suthorized the Sellers, in the event that they received 2 Qualified Bid

304.001304,00-24.DOC 4
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in addition to the Purchaser’s and the Canadian Purchaser’s Qualified Bids, to conduct an
auction involving the Assets and Newmarket Business (the “Auction™) and approved the bidding
procedures set forth in the Sale Procedures Order (the “Bidding Procedures™), No such bids
wese received and therefore no such Auction was conducted.

E.  Asevidenced by the certificates of service and publication filed with the Court,
and based on the representations of counsel at the hearing, (i) proper, timely, adequate, and
sufficlent motice of the Sals Motion, the transactions contemplsted thercin (including the
assumption and assignment of the Assumed Contracts (as defined herein)), the Sals Procedures
Order, the Bidding Procadures, the Auction and the Sale Hearing has been provided in
accordance with Sections 102, 105, 363 and 365 of the Bankruptcy Code and Bankruptcy Rules
2002, 6004, 6006 and 9014; (i) such notice was good and sufficient and appropriate under the
particular circumstances; and (fii) no other or further notice of the Sale Motion, the transactions
contemplated therein (including the assumption and assignment of the Assumed Contracts), the
Sale Procedures Order, the Bidding Procedures, the Auction, the Sale Hearing and the entry of
this Order is required. The Publication Notice provided for in the Sale Procedures Ordex is
deemed proper notice to any interested parties whose identitios are unknown to the Sellers,

F. A reasonable opportonity to object or be heard with respect to the Sale Motion
and the rellef requested therein has been afforded to all interested persons and entities, including,
but not limited to: (1) all parties listed on tho “mailing matix™ and/or in the Sale Procedures
Motion filed with this Coust, (ii) all third partics that bave perfocted or asserted any Licus or
Encumbrances, (iii) all third parties listed or described (generelly or particularly) on any of
Schedules 1.1(g), 1.3(h), 1.1(I), 7.6, 7.13, 7.14, 7.15, 7.16, 7.26, 7.28 7.29, 7.30-1, and/or 7.30-2

of the Purchase Agreement, (iv) ali holders of debt or equity securities of any Seller, (v) all third

304.0011304.00 1< 144.DOC 5
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parties that (a) are or werc owed for or in respect of, or are providing or receiving, or havs or
have been provided any service, commodity, good, product, utility, lease or benefit to or from
any Seller or any agent of representative of any thereof, or (b) have or had any amangement or
agreement (wrilten or unwritten), including, without limitation, any contract, purchase order,
lease, license or casement with any of the Sellers or any agent or representative of any thereof, in
each case during the last twelve months; (vi) all coordinating commitiess, on-scene coordinators,
and all potentially responsible parties with respect to, any and ell federal or state superfund or
similar gites with respect to which any Seller or Seller predecessor is or was a potendally
responsible party, including, without limitation, the Seaboard, Caldwell and Omega supetfund
sites; (vif) all third parties and all third party sites currently used by any Seller for, or to which
any Seller has scot or arranged to be sent any Hazacdous Materlal, including, without limitation,
solid or hezardous waste or other discarded material (whether for disposal, storage, treatment,
reoyeling or otherwiss), including, without limitation, spent solvents, waste inks, Jaminates and
adhesives, process or non-process wagstewater, sanitary waste or wastcwater, asbestos, insulstion
materials, waste oils or other petroleum products, waste resing ot films, and off-specification
prodocts or materials; and (viii) all taxing, environmental, health and safety and all other
governmental and quasi-govermunental suthorities and agencics (state, federal and local) with
jurisdiction over any Seller, any of the Asssts or the Businiess, of any portion thereof, or over any
of the parties or sites described in subsections (vi) or (vii) above,

The Bankruptcy Case
G.  On May 14, 2003, the Debtors filed voluntary petitions for relief under Chapter

11 of the Bankruptey Cods in this Court, The Debtors continue to operate thelr businesses and
manage theit propertics and asscts as debtors-in-possession under Sections 1107(a) and 1108 of

30400 173 04.00 1 -244.00C 6
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the Bankruptcy Code. On May 16, 2003, this Coust entered an order permitting these cases to be
_ Joimly a&uiﬁstmd for procedural purpases only,
¢ Sale Pro th hayed B

H The Sellors marketed the Business diligently, in good faith and in a commercially
reasonable manner to secure the highest and best offer or offers therefor or portions thereof, by
retaining Mesirow who, among other things, contacted and delivered offering matetials to
potential purchasers and provided potential purchasers with the opportunity to visit the faeilities
and data rooms. In addition, the Sellers delivered the Sale Procedures Order, the Bidding
Procedures, the Sale Notics and the Sale Motion to each of the entities that expressed an interest
in the Business or portions thereof, Ne Qualificd Bid other than the Agreements was received by
Debtors in accordance with the Sale Procedures Order.

I Under the Bidding Procedures, Purchaser submitted the highest and best offer for
the Rex and Ontarlo Businesses on tecras and conditions set forth in the Purchase Agrecment,

i 8 The Bidding Procedures afforded a full, fair aud reasonable opportunity for any
entity to make & higher or better offer to purchase the Rex and Ontario Businesses and no higher
or better offer than that of Purchascr was made.

K.  The Sellers and the Purchaser have complied with the Sale Procedures Order and
the Bidding Procedures in all respects.

Th the tari esses to the Parch

L. The transactions effectuating, and the torms and conditions governing, the sale of
the Rex and Ontario Businesses to the Purchaser are embodied in the Purchase Agreement, as
amended, A description of the Assets is contained in Section 1,1 of the Purchase Agreement.

104.001/504.001 -244, D0C 7
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The exccutory contracts and vooxpired leases that the Sellers aro assuming and assigning 1o
Purchaser are s¢t forth in Exhibit B attached hereto (the “Assumed Contracts”y

M.  The Purchase Agreoment contemplates and requires that the sale of the Asscts
shall be free and clear of and from all Liens and Encumbranees, which term is defined in Seetion

1.3(b)(vi) of the Purchase Agreement as:

(i)  any and all Jiabilites and obligations of every kind and description (known,
unknown, asserted, unassexted, acceued, unaccrued, or otherwise) of any of the
Sellers or otherwise (including, without limitation, (a) any and all indebtedness,
including capital or financing lease, conditional sales and similar obligations or
lisbilities, (b) any and ull liconse fees, muintenance fees and similar faes and
impositions for any Propristary Rights or Assumed Contracts related to any
period prior to the Closing Time or due as a condition 1o assigrument or transfer of
mny such Proprictary Rights or Assumed Contracts, and (c) any and all “inferesis”™
in the Assety within the meaning of Section 363() of the Bankrupicy Code) with
reéspect to or relatsd to the Rex and Ontario Businesses or the Assets or any part or
portion of any thereof (or the ownership, operation or conduct of any thereof),
with the sols exception of the Assumed Obligations (as defined in the Purchase
Agreements) and cure costs In excess of $500,000 pursuant to §4.10 of the
Purchase Agreement; and

@) any and all clajms, lens, security inferests, mortgages, charges, restrictions on
transfer or use or other encumbrances of any nature whatsoever, to which the
Assets, the Rex and Ontario Businesses or any portion or part of any thereof (or
the ownership, operation or conduct of any thereof) are or may be subject, with
the sole exceptiom of (subject to the proviso regarding taxcs int Section 1.3(s)(il)
of the Purchase Agreement) Permitted Exceptions; including, without limitation,
any liea on, charge or encumbrance sgainst, or Intsrest in propesty to secure
paynient or pexformance of amy indebtcdncss, liabllity or obligation, whether
accrued, contingent, disputed, undisputed, seoured, ynsecured, liquidated,
unliquidated, matured, unmatured, conditional or unconditional or otherwise,
whether granted voluntarily or involuntarily by operation of law or otherwise,
including without limitation, any security interest, pledge, morigage, deed of trust,
deed to securs debt, caphial or financing lesse, assignment or other claim or
charge, whether or niot filed, recorded or otherwise perfected under applicable law
{inchyding, without limitation, any statutory Uen, privilege or righs, any right or
remedy under or in respect of the Uniform Commercisl Code, any commimment 1o

2 Pursuant to Sectlon 1.1(g) in the Purchase Agreemonts, the Purchaser reserves the right (o remove any Aseymed
Contract from the contsrpisted sals by giving notice (o the Seilers, whereupon the Ssilers shall withdraw the
request t0 assume end wsvign such propossd Amsumed Contract 19 the Purchaser pursuant to the Purchase

A
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purchase goods or services in connection with the previous purchase of any Asset,
any conditional salo or other title retention agrecment, any lease in the nature
thersof, any option or other agreement to sell or give a lien or security interest and
any filing of or agreement fo file any financing statement under the Uniform
Coramercial Code (or equivalent statutes) of any jurisdiction will attach to the

proceeds of tha ssle. »
N.  Sellers are the lawful owner or licensees of all Proprictary Rights included in the

Business,

0.  The Agreements wers negotiated, proposed and entered into by and betweon the
Purchasers and the Selters without collusion, in good faith, and from arms fength barguining
positions, Neither the Sellers nor the Purchasers engaged in any conduct that would cause or
permit the application of Bankruptcy Code section 363(n) to the sale, including having the
Agreements voided, the recovery of excess value, or the imposition of punitive damages.

P,  The Purchaser is a good faith purchaser in accordance with Section 363(m) of the
Bankruptcy Code and, as such, is entitled to all of the protectiona afforded thereby. Absent a
stay of the effectivencss of this Onder the Purchaser will be acting in good faith within the
meaning of Bankruptcy Code scetion 363(m) in closing the transactions under the Purchasc
Agreement, including the assumption and assignment of the Assumed Contracts. Purchasee is
not an “ingider” of amy of the Debtors, as that term is defined in section 101 of the Bankauptcy
Code.

Q.  Nothing raised by the Commiitee in the Commitiee Objection or at the Sale
Heesing Is directed at or raises allegations of lack of good faith on the part of the Purchaser;

rather, to the extent that the Committee Objection alleges lack of *“good faith” or contravention
of the “best interests” of the estate in conncetion with the proposed sale, such allegations are
directed at strictly at the use of this Court and the Chapter 11 process generally to sell the estates’

assets under circumstances which will cause the benefit of the sale to inure to the bensfit of the
304.001/308,001.244.00C 9
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Bank Group alone. While the Commitice Objection challenges s benefit to the estate of the
sele process, it presents no legal or factual basls for this Court to find a lack of “good faith™ on
dsepmofthz?unhmnorincomecﬁou‘withthenegoﬁaﬁonswithzbemthnmnlwdlnthc
Agrecmeants, within the meaning of Section 363(m) of the Bankruptcy Code.

R.  The Assumed Contracts o be assumed and sssigned o the Purchaser are valid
and binding, in full force and effect, and enforceabls in accordance with their terms, and are
property of the Debtors’ esiates pursuant to section 541(a) of the Bankrupicy Code.

8. The terms and conditions of the Purchase Agreement and the Closing deliveries to
be made by the Purchaser under the Purchase Agrecment (including withowt limitation the
Purchaser's payment to the Sellers of the Purchase Price) () are fair and reasonable, (i) valid,
binding and enforceable against Sellers and Purchaser, (iii) constitute the highest and best offer
for the Assety, (iv) will provide a greator recovery for tha Debtors® creditors than would be
provided by any other practical available alternative and (v) constitute roasonably equivalent
value and fair consideration for the Assets,

104.001/304.00)244.00C 10
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U, The transactions contemplated by the Purchase Agreement will, upon
consummation thereof (the “Closing™) (and, with respect 10 the transfer of the Canadian Assets,
upon the closing under the Newmarket Agreement), (i) be a legal, valid, and effective transfer of
the Assets 1o the Purchaser (and to the Canadian Purchaser) with no further action required on
the part of the Sellers or their respective affiliates and (if) vest the Purchaser (and, through
Newmarket, the Canadian Purchaser) with good and marketable Jegal and equitable title to the
Assets free and clear of o}l Liens and Encumbreanoes, except for Permitted Exceptions, within the
meaning of Bankruptoy Code section 363(f).

V.  The Purchaser would not have entered Into the Purchase Agreement and will not
consummate the transactions described in the Purchase Agreement (thus adversely sffecting the
bankruptcy estates and the Debtora’ creditors) if the sale of the Asscts and &e.asdgnmmofﬂ:c
Assumed Contracts were not free and clear of all Liens and Encumbeances, except as expressly
permiited by the Purchase Agreement. In particular, Purchaser would not have entered into the
Purchase Agreement if the sale of the Business and Assets and the assignment of the Assumed
Contracts wero not fiee of any claim bascd on any principle or theory of successor or transferee
liability, whether under state or federal law or principles of equity, and including, without
limitation, do facto merger, tuere contivuation and continulty of enterprise.

W. The relief sought in the Salo Motion, including approval of the Purchase
Agreement and consummation of the transactions contemplated therein, iy in the best interests of
the Debtors, their bankruptcy estates, creditors, and all parties in interest Tho sale must be
approved and consummsted promptly in order to preserve the viability of the Deblory’
businesses as going concerns and to maximize the value of the Debtors’ estates,

30400 1/304.001.244.D0C 11
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X.  Upon ey of this Order, the Sellers have all the corporate or organizational
power and authority nccessary to consummato the transactions contemplated by the Purchase
Agreement,

Y.  Except as otherwise provided in this Order, no consents or approvals, other than
this Order and thots expressly provided for in the Puchase Agreement, are required for the
Sellers to consummate the transactions contemplated by the Purchuc Agreement.

Z The Debtors have demonstrated good, sound and sufficient business purpose and
justification, and it is & reasomable excroise of their business judgment, to (i) sell the Assets on
the terms and conditions set forth in the Purchase Agreement; (i) assume and assign the
Assumed Contracts to the Purchaser; and (ili) consummate all transactions coniemplatad by the
Purchase Agreement, end the sale, usmnpﬁoq and assigoment of the Assets and Assumed
Contracts is in the best interests of the Debtors, their estates and creditors.

AA. The provisions of scctions 363 and 365 of the Bankruptcy Code have been
complied with and are applicablo 1o the sale of the Rex and Ontario Busineases. ‘

BB. The Debtors may consummate the transactions and iransfer the Assety {including
the Canadizn Assets) free and clear of ali Liens and Encumbmnces, except for Permittod
Wbmconcormm of the standards mfonhlhmdou.%&(!) of the Bankeptey
Code has been satisfied. All parties with Liens snd Encumbrances of any kind or pature

whatsoever In the Assets, except Permitted Exceptions, who did ot object to the Sale Motion
and the relicf requested thercin, or who withdrew their objections 1o the transactions, or whose
objections bave been deemed or otherwise overruled ot resolved, are deemed to have consented
pursuant to sections 363(f)(2) and 365 of the Bankruptcy Code. All parties with Liens and
Encumbrances of any kind or nature whatsogver or with respect to or related o the Assets,

304,001/304.001-44.00C 12
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cxespt Permitted Exceptions, who did object to the Sale Motion, and the relief roquested therein
fall within onc or more of the other yubsections of sections 363(f) and 365 of the Bankruptoy
Cods and are adequately protected by baving their Liens and Encumbsances attach exclusively to
the nat proceeds of the transactions with the same validity, enforceability, priority, force and
effect that they now may have as against the Assots, subject to the rights, claims, defenses, and
objections, if my, of the Debtors and all parties in intcrest with respect t0 such Licns and
Encumbrances.

CC. Except for the Asswmed Obligations expressly assumed by Purchaser
wmmmwwmofﬂnmmww
the Purchaser to any debts, liabilitles, obligations, commitments, responsibilities or claims of any
kind or nature whatsoever, whether .lcnovm or unknawn, conlingent or otherwise, existing a9 of
the date hereof or hereafter arising, of or against the Debtors, any affiliate of the Debtors, or any
other person by reason of such transfers and assignments, including, without limitation, based on
any theory of antitrust, successor or transferce liability, whether under state or federal law or
principles of equity, and including, without limitation, de facto merger, mere continuation, and
continuity of enterprise.

DD. To the extent that the Asscta constitute all or substantially all of the assets of eny
of the Debtors, substantial and sufficient business exigencies exist that permit such Assets to be
sold outside of the context of a plan of reorganization.

EE. Consummation of the Purchase Agreement does not effect a do facto merger of
any of the Debtors and the Purchaser or result in the continuation of any of the Debtor’s busincss
under the Purchaser’s control. The Purchaser is not the alter ego of or & suceessor in interest to
any of the Debtors, nor iy the Purchaser otherwise lable for any of Debtors’ liabilites, debts or

104.0017005.001-264.D0C 13
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obligations, whether fixed or contingent, known or unknown, sccrued or unaccrued, or
otherwise, and however arising or manifested, except solely for the Assumed Obligations.

FF. The Debtors and, if applicable, the Purchaser have (i) cured, or have provided
sdequate assurance of cure, of all defanits, obligations and liabilities under the Assumed
Contracts, if any, existing as of the date of this Order, and will do so with respect o any
remaining as of the Closing Time, within the meaning of Bankruptcy Code section 365(b)(1XA)
and (H) provided compensation or adequate assurance of compensation to any party for aay
sotual pecuniary loss to such perty resulting from a defsult before the date of this Order under
the Assumed Contracts, if apy, within the meaning of Bankruptey Code section 365(bX1XB),
and the Purchaser has provided adequate assurance of its future performance of and under the
Aszumed Contracts, within the meaning of Bankrupicy Code section 365(b)(1NC).

AND, BASED UPON THE RECORD, THE COURT HEREBY ORDERS, ADJUDGES

AND DECREBS THAT:

eneral islo
1. The findings of fact entered above and the conclusions of law stated herein shall
congtitate the Court’s findings of fact and conclusions of law pursvant to Bankruptoy Rule 7052,
mads applicable to this procceding pursuant to Bankruptcy Rule 9014, To the extent that any
finding of fect shall Iater be determined 1o be & conclusion of law, it shall be so deemed, and to
the extant that any conclusion of law shall later be determined to be 1 finding of fact, it shall be

50 deemed,
2, The Sele Motion is granted ln its entircty.
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3, The Committes Objection is overruled and denied and, to the extent not otherwise
withdrawn or mooted for the reasons set forth above, all otber Objections ere overruled and
denied.

4. All parties In interost have had the opportunity to object to the relief requested in
the Sale Motion and to the extsnt that objections to the Sale Motion or the relief requested
therein have Bot been withdrawn, waived, settled, rendered moot by or provided for in this
Order, such objoctions and all reservations of rights inchuded thercin, are overruicd on the merits.
The parties who did not object, or who withdrew their objections, to the Sule Motion are deemed
to have consented pursuant to section 363(f)(2) of the Bankruptcy Code.

roval of the Porch en
5. The Purchase Agreement and all of the terms and conditions contained therein

and ull associated agreements, instruments, documents and the terms and conditions thereof ars
uppmvedinlheirmﬁ:ctyand.mtheexmm,ifany.nonlreadyﬁwme,mbinding upon and
enforceable against the parties thereto in sccordance with the terms thersof” Upon entry of this
Order, the cavenants, warnanties, obligations, commitments, and Tepresentations, to the extent Gif
any) not already enforcesbic by their terms, shall be fully enforceable by the parties to the
Purchase Agrosmont in accordance with snd subjest to the torms and conditlons of the Purchase
Agreement,

6, In accordance with and subject to the torms, conditions and provisions of
the Purchase Agreement, after entry of this Order and upon Cloding, the Purchaser shall
exchinge immedistely available funds for the ceturn of the undrawn originel letters of credit
provided by Purchaser as » deposit under the Purchase Agreement. The letiers of credit shail not

3 Certain provisions thersaf ars subject to sertale provisions of the Salo Procedure Order.
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be deemed to be or considered part of the Purchase Price at the Closing; and upon Closing and |
the Puschaser’s payment of all consideration due st Closing under the Purchase Agreement, the
letters of credit shall be deemed expired for all parposes.

7. The Debloss are suthorized to sell the Assets pursuant to the terms and conditions
contemplated by the Purchase Agreement, including, withont limitation, the closing of the
transactions contemplaicd by the Purchase Agreement (and by the Newmarke! Agreement as to
the Canadian Assets), pursvant to sections 105(a), 363(b) and (f) of the Bankruptcy Code.

8.  The Debtors are authorized and directed, pursuant to sections 105(a) and 363(b)
of the Bankruptcy Code, to perform all of their obligations, covenants and commitments
pursuant to the Agrecments and to exccute such other documents and take such other actions as
ase reasonably necessary to emc the transactions contemplated by the Agreements,

Transfer of the Business to the Purchaser

9. Closing under the Purchase Agreement will vest the Purchaser with good,
marketable and equitable title to the Rex and Ontario Assets, free and clear of and from any and
all Liens and Bocumbrances, excepi to the exteat expressly provided in the Purchase Agreement,
with al} such Liens and Encumbrances to attach to the proceeds of sale of the Assets in the order
of thelr priority, and with the same validity, priority, force and eiffect which they now have ag
against the Asscts, subject to the rights, claims, defenses, and objections, if any, of the Debtors
and all parties in Interest with respect to such Liens and Encumbrances. Subject to Canadian
Court approval with respect to the Canadian Assets pursuant to sct;:uons 105(a), 363(f), and 365
of the Bankruptoy Code, upon the closing of the Newmarket Agresment, the Assets shall be 30id,
transferred or otherwise conveyed to Plasscin-Newmaxzket for conveyance to the Canadian

Purchaser.

FH4.001/304.001-244.00C 16
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10.  As to the sale of the Nowmarket Business, the Scliers have obtained approval of
the Canadian Court, before which Plassein-Newmarket's case under the Canadian Companies’
Creditors Arrangement Act is pending. However, because numerous assets lécatnd and used at
the Newmarket Business are owned by affiliates who are debtors-in-possession in the above-
captioned cases, this Court hereby approves the sale of such Assets to Plassein-Newmarket in
order that Plassein-Newmarket may validly convey title to such Assets 10 ths Canadian
Purchaser. Fuxther, by thig Order, this Court hereby authorizes Plassein, the ultimate corporate
parent of the Sellers (Including Plassein-Newmarket) and a debtor-in-possession in these cases,
10 consent to and to cause its wholly-owned subsidiary Plassein Newmarket to apply to the
Canadian Court to approve the sale of substantially all of its assets, subject to the jurisdiction of
the Canadizn Court over Plasscin-Newmarket, With respest to the Canadian Assets, all persops
or entities holding Liens and Encumbrances in, to or against such Assots shall be, and thoy
hereby are, forever batred, estopped, restrained and permanently enjoined from asserting such
Liens and Eacumbrances against Purchasey, its successors and assigns, the Newmarket Business,
or such Assets.

11. At the Closing, the Scllers shall: () pay all valid, undisputed and non-avoidable
claims subject to properly perfected liens and scourity intercats in and to the Asscts, other than
the liens and security interests of the Bank Group; and (if) place In & scparatc interest bearing
éscrow account st Wainwright Bank, in Boston, Massachusetts, with Cohn Khoury Madoff &
Whitesell LLP serving as escrow agent, funds sufficient to satisfy in full the claims asserted by
Batteifsld Gloucester Engineering Cotapany pursuent to the cquipment financing sgreement
discussed at Paragraphs 35 and 53 of the Sale Motion pending an agresment or determination by
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final order of the Deblors’ dispute of the validity of the secured status of those claims, as

{dentified in the Sale Motion.
12. At the Closing, subject to this Court’s Twelfth Interim DIP Financing Order, after

funding of the Escrow Agreement substantially in the form attached hereto as Exhibit “C,” the
NewEnergy Bscrow and the San Bernandino Escrow, and payment of non-Bank Qroup licns and
Cure Amousts, the Sclizry shall distribute the remsining balance of the proceeds of tho sale of

the Asscts as follows:

(iv)  remitto Fleet, as agent for the Bank Group, the remuining balance of the procecds
derived flom the consummation of the Purchase Agresmest, and including,
without limilation, funds paysble to Debtors or Fleet from cscrows established
pursuant to this Order. Fleet may apply the sale procoeds in sccordance with the
DIP Credit Agreement and the financing orders entered by this Cowrt and
distribute the proceeds to the members of the Bank Group, provided, however,
that notwithstanding such application and distribution of proceeds, the substantive
rights of all partics in respect of such proceeds shall be preserved, and, without
limiting the generality of the foregoing, the Bank Group shall promptly comply
with any future final order or judgment of this Court directing that such procecds
or any portion thereof be restored to the bankruptey estate or paid to any party
determined by this Court to have the right thereto, including but not limited to any
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order conceming psyment of any administrative expense that the Bank Group has
previously agreed to fund, sny order concerning payment of any amount
chargeable against the Bank Group's collateral pursuant to Section 306(c) of the
Bankrupicy Code or otherwise, and any judgment against the Bank Group in the
adversary procecding brought by the Commitice sgainst the Bank Group,

Adversary Proceeding No, 03-55650.
umption and fhe on

13. Subj(;ct 1 and conditioned on the Closing of the transactiony contemplated in the
PurchmAgmement,mdmbjecttongraphZOofﬂﬁ:Otder,deebtmmmthoﬁzzd
pursuant to section 365(xs) of the Bankruptey Code to assume ad assign to the Purchaser the
Assumsed Contracts identified on Exhibit B.' To the extent the five techmology licenses are
subject to section 365(c), Sellers shall comply with Scction 4.7 of the Purchase Agreement.

14, Subject to and conditioned upon the Closing of the transactions contzmplated in
the Purchase Agreement, the Debtors' assumption and assignment 10 the Purchaser, and the
Purchaser’s assumption on the terms contained In the Purchase Agreement, of the Assumed
Contracts is approved, and the requirements of Bankruptcy Code section 365(b)(1) with respect

theteto are deemed satisfied.

15. Al Assumed Contracts sro in full force and ¢ffect and have not been terminated

by operation of 1aw, their own terms or otherwise.
16.  Upon Closing pursuant to the Purchase Agrecment, the Assumed Contracis shall

be transferred fo, and remain in full force and effect for the benefit of, the Purchaser in
sccordames with tholr terms, notwithstanding any provision in the Assumed Contracts (including,
without fimitation, those described in sections 365(b)X2) and (f) of the Benkruptcy Code) that
prohibits, restricts, or conditions such assignment or transfer and, pursuant to section 365(k) of

* pursuant to Section 1.1(g) \n the Purchase Agreement, (ic Purchaser reserves the right (o remave any Astumed
Conttact from the contemplatod ssle by giving notico to the Sollers, whereupon the Sellers shall withdraw the

304.001/304.001:2¢4.00C 19

PATENT
REEL: 017507 FRAME: 0451

o e e e e ev et



the Bankrupicy Code, the Debtors shall be relieved from any further obligation or Hability for
any breach of the Assumed Contracts occurring afler such assumption and assignment. Any
portions of the property lcases with respect to any of the Realty Rights which purport to permit
the landlords thereunder to cancel the remaining term of any of such leases if Sellers discontinue
their use or operation of the kased Real Property mvoidmdofno foree and effect, and abail
not be enforceable against Purchaser, its assignees and subleases, and the landlords under such
leases shall not have the right to cancel or otherwise modify such leases of increass the rent,
assert any claim, or impose any penalty by reason of such discontinuation, Sellers’ cessation of
opemations, the assignment of such leases o Purchaser, o the interruption of business activities at
my of the leased premises,

17. All monetary defaults or other cure (within the meaning of Bankruptcy Code
section 365), if any, under the Assumed Contracts arising of accruing before the Closing Time,
or [n respect of any peried, circumstance, event, condition, act, or omission before or occwring
or cxisting boforo the Closing Time (without giving affest to any accelemation clause or any
default provisions of the kind specified in Section 365(b)(2) of the Bankruptcy Code) as agreed
to by the Debtors and the non-deblor pasties thereto or 2s determined by the Court in the event
the parties aro unable to reach agreement aa to the cure smount, shall be the responsibility of the
Debtors to the extent of $500,000 in the nggregate, and shall be paid or satisfied or provided for
by the Debtors o such extent at or before the Closing, with any amounts in excess of $500,000
being paid as satisficd by Purchaser at or before Cloaing, pursumnt to Section 4.10 of the

Purchase Agreement,

request to wssume and assign such proposed Assumed Contract to the Purchaser pussuant to the Purchase

Agroement,
304.001/304.001-244.00C 20
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18.  Any Cure Amounts under any of the Assumed Contracts are hereby deemed

adequately provided for by virtue of the cure claim resolution procedures.
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Miscellaneons Provisiogs

24.  The consideration to be paid by the Purchaser for the Assets under the Purchase
Agreement is fair and reasonable and may not be avoided under pmkrupmy Cods section
363(n).

25.  'This Order is and shall be effective a3 a determination that, upon the Closing,
except 18 expressly provided in the Purchass Agreement, o1l Liens and Encumbrances existing
on or with respect or related to the Assets, including the Canadian Assets, prior to the Closing
have been unconditionally and foreves releaved, discharged and transferred solely to the proceeds
of the sale. All holders of recorded Liens and Encumbvances on or with respect to or related to
any of the Assety are hersby directed to prepare, and fils promptly after Closing, releases of such

Liens and Encumbrances reasonably satisfactory to Purchaser.
26.  Asofthe Closing, pursuant to Scction 4.8 of the Purchase Agresment, the Debtors

are authorized and directed to change their corporate names as follows:

Pre-Closing Corporate Name Post-Closing Coyvorate Name
» - (i) Plassein International Corp. PL Liqaidation Corp.

Gi) Plassein Ioternational of Thomasville, Ine.  PL Liquidstion of Thomasvitle, Inc.
(iif) Plassein Interoational of Ontarlo, LLC PL Liguidation of Omario, LLC
(iv) Plassein International of Spartanburg, Ino, PL Liquidation of Spastanburg, Inc.

(v) Plassein International of Martin, Inc, PL Liguidation of Maztin, Inc.
(vi) Plasscin Inernational of Salem, Ine. . PL Liquidation of Salem, Inc.
(vi) Teno Films, Incorporated PL Liquidation of TFilms, Ino.

and to dejete all refercnces to all Propristary Rights and other Intsllectual Property, including,
without limitatlon, tradenames and d/b/a’s sold to the Purchaser pursuant 1o the Purchase

Agreement, In acoordance with Section 4.8 of the Purchass Agreement, and subject to the terms
104.001/304.001-244.00C 24
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of the License Agrecment attached hereto as Exbibit “D,” the Debtors shall have the limited and
pon-exclusive right to usc tradenames, murks and dress of the Debtors for a period through

December 31, 2003 for the purpose of disposing of remaining assets and-operations and to wrap-
up the Debtors® business and affaivs. Such changes of corparate nzame shall be effective cven in
the absence of recommendation, consent or spproval by officers, directors or sharcholders of the
Debtors. Notwithstanding the foregoing, the officers, directors and sharcholders of cach of the
Deblors are authorized and dirested to take all actions, votss and resolutions necessary or

appropriate to effect such corporats name changes.
27.  Effective upon the Closing, the captions of the Debtors’ cascs shall refer to the

Debtors a8 follows:
(1)  Plassein Intemational Corp. (Vk/a PL Liquidation Corp.);

Plassein Intemational of Thomasville, Ino.(n/k/s PL Liquidation of Thomasville,
Inc.;
Plassein Internationa! of Ontario, LLC .(n/k/a PL Liquidation of Ontario, LLC);

Plasscin International of Spartanburg, inc. (a/k/s PL Liquidation of Spartanburg,
Inc.);
(v)  Plassein International of Martin, Ing, (ks PL Liquidstion of Murtin, Inc.);
(vi) Plasscin International of Salem, Inc. (Wk/a P L Liquidation of Salem, Inc.); and
(vii)  Teno Films, Incorporated (n/k/a PL Liquidstion of TFilms, Inc.).
The cass names shall remain in effect through the closure of these cases, hmespective of the

()

(i)
(v)

expimton of the license agreement.
28.  The Clerk of this Court i3 authorized and directed to effect such change in the

captions of these cases, All parties in interest are dircoted to file pleadings in the Cases using

such new captions.
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29.  This Onder is and shall be binding upon and shall govemn acts of all entities,
including, without limitation, all filing agents, filing officers, title agents, title companies,
recorders of mortgages, recorders of fees, rogistrars of decds, administrative ageacies,
govemmental departments, secretaries of state, federal, state, and local offieials, and all other
persons and entities, who may be required by operation of law, the duties of their office, or
contract, to accept, file, register or otherwise record or release any documents or instruments that
reflect that the Purchaser is the assignes of the Rex and Ontario Businesses and Assets related to
tthevnnarkuBminessfr&mdclmoleensaudqumbnmu(uu such entitics being
“Recording Officors”). All Recording Officers are authorized and specifically directed to strike
recorded Licns and Encumbrances against the Assets recorded prior to the date of this Order, but
shall not strike Liens or Eocumbrances on the proceeds of the sale or Excluded Assets or assets
of xny othet party.

30, A certificd copy of this Order i3 deemed 10 be in recordable form sufficient to be
placed in the filing or recording system maintained by any Recording Officer. If apy persoa or .
entity that has a Sled financing statement ar other doouments or agreement evidenoing Liens and
Encumbrances shall not have delivered to the Sellers prior to Closing, in proper form for filing
and executed by sppropriats parties, tormination statements, instruments of satisfaction, release
of all Liens and Encumbrances that the person or entity has with respect to the Assets (including
Canadian Assets related to the Newmarket Business), Purchaser is hereby authorized to execute
and file such statements, instruments, releases and other documents on behalf of the person or
entity with respect to the Business, but shall not release Liens or Encumbrances on the proceods
of the sale orExc!udedAsuhor assets of eny other party. The Purchaser is hereby suthorized
(in sddition to any other rights it may have under the Uniform Commercial Cods or similar
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statuts of any stats) to file, register or otherwise record a certified copy of this Order, which once
filed, registered or otherwiss recorded, shall constitute conclusive evidence of the relcase and
discharge of all such Liens and Encumbrances of any kind or nsturs whatsoever.

31.  Nothing in this Order shail be desmed to waive, release, extinguish, or mvm
Debtors or their estates from asserting or otherwise impeir or diminish any right (including
without limitation any right of recoupment), claim, cause of action, defense, offset or
countetelaim in respect of xn Bxcluded Asset (as defined in the Agreement).

32,  Except us otherwise provided in the Purchase Agreement, consummation of the
transactions will not subject the Purchaser 1o sny debts, Habilitics, obligations, commitments,
responsibilities or claims by or of third parties of any kind or naturc whatsoever, whethes lmown
or cnknown, contiogent or otherwise, cxisting as of the date hereof, or hercafter arising, against
the Debtory by reason of such transfers and assignments, including, without limitation, based on
any theory of antitrust, successor or tansferee liability, labor law, de facto merger, or substantial
cantinuity. '

33.  Except with respect to enforcing the terms of the Purchase Agreement and/or this
Order, ahsent a stay pending appeal, no person shall tike any action to prevent, enjoin or
oﬁaerwluhuetfefevmhoonmmﬁonofﬁnmmmplamdebylhhmhw

Agrosment or this Order.
34, The Purchase Agreement and any related agreements, documents or other

instruments may be modificd, amended, or supplemented through & written document signed by
tho parties in accordance with the terms thereof withoit further order of the Courty provided,
however, that any such modification, amendment or supplement is noither material nor chaniges
the economic substance of the transactions contemplated hereby.
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35.  In the sbhsence of & stay of the effsctivensss of this Order, in the event that the
Purchaser and the Debtors consummate (hs transactions contemplated by the Purchase
Agrecment at any time after entry of this Order, then with respect to the transactions approved
mdw&mizc(lhcrdn.ﬂwhrehnsu.uamhaulngoodfxiﬁwiﬂﬂnthémmﬁngof@ﬁon
363(m) of the Banktuptcy Code, shall bo entitled to the protections of section 363(m) of the
Bankruptcy Code in the ovent this Order or any authorization contained herein is reversed or
modified on appeal.

36. Each and mry federal, state, and local governmental agency or department Is
hereby authorized 1o accept any and all documents and instruments necessary and sppropriato to

consummate the transactions contempluted by the Purchase Agreement.
37.  Except as otherwise expressly provided in the Purchase Agrecment, Purchaser

shall have no obligation to pay wages, bonuscs, scverance pay, benefits (including, without
Jimitation, contributions or payments on account of any under-funding with respect to any and all
pension plans) or amy other psyment with respect to employees or former employees of the
Debtors. Except as otherwise expressly provided in the Purchase Agreement, Purchaser shall
have no lisbility with respest 1o any collective bargaining agreement, employes pension plan,
employee welfare or retention, benefit and/or incentive plan to which any Debtor is a party and

relating to the Busine:ﬂ (including, without limitation, arising form or reluted to the rejection or
other tenmination of any such agreement), and Purchaser shall in no way be deerned x party to or
assignee of any such sgreement, and no employee of Purchaser shall be deemed in any way
covered by or a party o eny such agreement, and all parties to any such agreement are hereby
enjoined from ssserting against Purchaser any aad all claims arising from or relating to such
agreement, All notices, if any, required to be given by the Debtors to the Debtors’ employees
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prior to Closing pursuant to the Workers Adjustmont and Relocation Adjustment Act, ERISA,
civil rights acts, labor relations acts, wage and hour laws, employment laws or any similer
federal or state law, common law, rule, regulation, order, decree, stipulation, or otherwise, shall
be the sole responsibility and obligation of the Sellers, and Purchaser shall have no duties,
resparisibitity, oc Hability therefore,

38, Until these cases are olosed or dismissed, the Court ghall retain exclusive
jurisdiction {s) to enforce and implément the torms and provisions of the Purchass Agroement,
all amendments thereto, any waivers and consents thereunder, and cach of the agresments,
documents and instruments execuled therewith; (b) to compe) transfer of the Rex and Onlario
Assets (0 the Purchaser and the Canadian Assets to Plassein-Newmarket for conveyance o
Canadian Purchaser; (s) to compel the Purchaser and Scllers o perform all their mutval
obligations under the Purchase Agreement, including the payment of the Purchase Price; (d) to
resolve any disputes, controversies or claims arising out of or relating to the Purchasc
Agreement, including without limitation the adjudication of any cure required under Assumed
Contracts; and (¢) to interpret, implement and enforce the provisions of this Order.

39.  The terms of this Order and the Purchase Agreement shall be binding on and inire
to the benefit of the Deblors, the Purchaser and the Debtors’ ereditors and all other parties in
interest, and any successors of the Debtors, the Purchaser and the Debtors® creditors, including
any trustee or cxaminer appointed in these cases or any subsequent or converted cases of the
Debtors under Chapter 7 or Chapter 11 of the Bankrupicy Code. The terms of this Order shall be
construed comsistontly with tho rights or remedies of the Purchaser under the Purchase
Agreoment or any related agreement, docurment, Instrument or certificate.
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40.  The provisions of this Order and any actions taken pursuant heroto shall survive
entry of any order, which may be cniered converting Debtors® Chapter 11 cases to Chaper 7
cases, confiming or consummating any plan(s) of reorgacization of Debtors, or dismissing any
Dobtm'cmpmnCuo:manywbnquentcmpmumﬂoSecﬁom?r%,wSorlllZotﬁe
Bankruptey Code, und the terms snd provisions of this Order shall continue in this or any
superseding ease under the Bankruptey Code. The obligations of Debtors under this Ordor or the
Purchase Agreement, as applicable, shall not be dischurged by the entry of an order confirming a
plan(s) of reorganization in any of the Debtors' Chapter 1] cases, or otherwise any order
granting conversion or dismissal or any of the Debtors’ Chapter 11 cases shall specifically
provide that this Ordee shall survive such convession or dismissal.

41,  The faikure to include eny particular provision of the Purchase Agreement in this
Order shall not diminish or impuair the effectiveness of that provision, it being the intent of the
Court and the parties that the Purchase Agreement be authorized and enforceable in its entirety in

accordance with its terms and conditions.
42,  Any conflict between the tarms and provisions of this Order on the one hand and

the Purchase Agroement and any documents executed and delivered to consummate the
transactions contemplated thereln on the other, shall bo resolved in favor of this Order,

43,  Pursuant to Scction 105(a) of the Bankruptcy Code, the sale and other
transactions involving the Assets are exempt from any wxd all “bulk-sale” laws of any
Jurisdiction. |

44. The Debtors are hereby authorized to perform esch of the covenants and
undertakings as provided In the Purchase Agreemient prior 10, on and after Closing without
fogther order of the Court,
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45. Al entities who are in possession of some or all of the Asscts of the Business on
the Closing are horeby directed to surrender posscssion and/or control of the Asscts to Purchaser
a1 Closing, A

46. PlasseinTeno and Plasscin skall be autaorized to tansfer Copadim Assets
located in Canada to Plasscin-Newmarket, free and cleur of and from any and all Liens and
Eneumbrances, prior to and in connection with the Closing,

47.  Subject to the fulfillment of all of the terms and counditions of the Purchase
Agreement, as of the Closing, this Order shall be considered and constitute for afl purposes a full
and complets and unconditions! general sasignment, conveyance and tansfer of the Assets
and/or a bill of sale transferring the Scllers” title and imterest in the Assety to the Purchaser, free
and cleay of all Liens and Encumbrances. Subject to the fulfillment of the terms and conditions
of the Newmarket Agreement, and the approval of the Canadian Connt, upon closing under the
Newmarket Agreement, this Order shall be considered and constituts for all purposes a full and
complete and unconditional general assignment, conveyance and transfer of the Cansdian Assets
andior w bill of sale transfering the Scllexs' title and interest to Plassein-Newmarket for
conveyance to the Canadian Purchaser, free and clear of all Liens and Encumbrances,

48,  As provided by Bankruptcy Rule 7062, this Order shall be effective and
enforceable immedistely. The provisions of Bankrupicy Rules 6004(g) and 6006(d) staying the
effectiveness of this.Order for 10 days are hereby waived, and this Order shall be effective, and
the parties may consummate the transactions contemplated by the Agreements immediataly upon

entry of this Order. Time is of the essence in ¢losing the transaction and parties to the
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Agreementy shall be authorized ta closs the sale as soon as possible consistent with the terms of

the Agresments.

: Wilmington, Delaware,
%' 29 _ 2003
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