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(Rev. 03/01) TRADE MARKS ONLY U.S. Patent and Tradamark Office

OMB No. 0851-0027 (exp. 5/31/2002)
Tab gettings oy F A4 \J Y  J A\ 4  J

To the Honorable Commissionar of Patonts and Trademarks: Please racord the attached original docuiments or copy theraof.

1. Name of convaying party(ies): 2. Name and address of raceiving party(ies)
Bank of America, N.A., as Agent Mame: Tultex Corporation
Internal
Address:
Individ | Association
D ndividual(s) Street Address: 101 Commonwealth Boulevard
[] Generat Partnership [ ] Limited Partnership oo |
[_] Garporation-State city:_Martinsyille State: VA Zip: 24115
[_] other [[] Individual(s) citizanship

D Association
D General Partnarship —_—

Additional name(s) of convaying party(ies) attached? DYEED No

3. Nature of conveyance: L__.I Limited Partnarship
|:I Aggignmenit I:| Merger Corporation-State Virginia
|:| Security Agreement |:| Change of Name EI Othar
Reloase of Security Agreerment If aseignee is not domitiled in the United; States, 8 domestic
Other ¥y 9 raprasantative designalion is attached: . Yeag D Il

(Daslgnations must ba 3 saparate docunen as5ign

o
i - 05/17/2000 from [}
Execution Date: Additional name(s) & addraas( es) attachnd? Yas IEI No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.is) 2o14279; 1968557
1733245; 1657481, 1420184; 1162033

Additional numbar(s) attached [ ] Yes Ne

5. Name and address of party to whom correspondence 6. Total number of applications and
concarning document should be mailed: registrations involved: ........... oL E
Name: HKarenL.Llynd

Internal Addrass: 7. Total fea (37 CFR341)......... e B

Greenebaum Doll & McDonald PLLC [] Enclosed
Authorized to be chargec. to deposit account

3300 National City Tower

. i ount number:
Strest Address: |01 South Fifth Street 8. Deposit ace
50-0976
ity LOUiBVIlls  gigge KY  7ipAD202
DO NOT USE THIS SPACE
8. Signature.

Karen L. Lynd kj é Ap-ry Es géw ;—- ay 24, 2002
g Date

Name of Person Signing ignature

Total numbar af pages including gover shaet, attashments, and degumant:

Mall documents to bo recarded with required cover 3heet information to:
Commissioner of Fatant & Trademarks, Box Azzlgnmeanta
Washlngton, 0LG, 20231

TRADEMARK
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Recordation Form Cover Sheet
Continuation of Information in Item No. 2
2. Name and address of additional receiving party:
Name: California Shirt Sales, Inc.
Street Address: 800 South Raymond Avenus
City: Fullerton State: CA Zip: 92631

v Corporation - State: Virginia

TRADEMARK
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF VIRGINIA
LYNCHBURG DIVISION

In re: : Procedurally Co -:Ef' llDlldﬂted
: Case No. 99-03 s"ii i
TULTEX CORPORATION, : Chapter 11

a Virginia corporation, et al.,

Debtors.

ORDER AUTHORIZING SALE OF DISTRIBUTION BUSIN ‘ 58 ASSETS
FREE AND CLEAR OF LIENS, CLAIMS AND ENC[MBRANCES
(Distribution Business Assets) :

‘This matter coming before the Court on the Motion of Debtors an'iDebtors in
Possession For An Order (A) Establishing Bidding Procedures and Appru!.-ng a Break-Up Fee
and (B) Authorizing the Sale of the Distribution Business Assets (the M".Dn”) filed by the

above-captioned debtors and debtors in possession (collectively, the “Debtirs”); the Court

just cause for the relief herein granted;
IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.
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2. Capitalized terms not otherwise defined herein have th MEeanings given to

them in the Motion.

Bankrupicy Code section 363(b).

4. The Debtors are authorized, pursuant to sections 105(a
Bankruptcy Code, to sell the Distribution Business Assets pursuant to the
Distribution Business Sale Agreement, and to take any and all action nece::':ary, appropriate or
advisable 1o complete such sales. All such Distribution Business Assets s ::ll be sold “AS 1S,
WHERE IS” without representation or warranty of any kind, unless expr ,l;sly otherwise noted

in the Distribution Business Sale Agreement.
5. The Debtors are authorized under section 363(H) of the

sell, convey, transfer and deliver the Distribution Business Assets to the

Third Party), free and clear of any and all claims, liens and encumbrance % including the

transfer of title,

ITRADEMARK
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limited to, the cost of preparation of documents effecting releases of any |
Distribution Business Assets. Afier payment of the foregoing, the remai
“Remaining Proceeds™) shall be disposed of as follows: (i) the Debiors
Indenture Trustee (for the benefit of the Bondholders) $221,433, which i am amount equal to
twenty percent (20%) of the book value of the machinery and equipment ;:ing acquired by the
Purchaser; and (i1} the Debtors shall remit the balance of the Remaining ‘l
America N.A. as agent (“ Bank of America™) for the Debtors’ post—petitil
possession lenders (collectively, the “DIP Lenders”) pursuant to that certl
Senior Secured Super Priority Debtor-in-Possession Loan and Security A |
December 3, 1999 (as amended, the “DIP Loan Agreement”). BRank of “:
1s hereby authorized to apply the balance of the Remaining Proceeds recci
payments received on account of the Pledged Note or the LC (as such ter J

:f}ier the DIP Loan

5 are defined in
Paragraph 8 of this Order) to the outstanding obligations due and owing u
Agreements subject to the DIP Lenders’ remitting to the Indenture Trustejﬁasmh amounts as the

: : . : v
parties may agree upon in writing, or in the absence of such agreement, a jﬁgthe Court may

determine are the values ailocable, if any, with respect to any real property; leases (the

“Leaseholds™) assumed by and assigned, -or-athepwisetsanrsfomet, to the Ji,urchaser. This

Court shall schedule a hearing on request either by the Indenture Trustee of Bank of America
I}

with respect to valuation of such Leaseholds or the allocation of that pnrtiqp of the purchase

price for the Distribution Business Assets thereto at a later date upon a migimum of twenty

3 TRADEMARK
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Fut prejudice and

i3ank of America,

hereunder to the Indenture Trustee or Bank of America shall be subject tolfihe investigation
rights of the Official Committee of Unsecured Creditors, as such rights angt
circumscribed in accordance with paragraph 9 of the Court’s Final Order

Emergency Motion for Order Authorizing Debtors to Incur Post-Pertition §

in the Remaining Proceeds, which security interest shall continue, so that,j
event that Bank of America, N.A , as agent for the DIP Lenders, or the I}

maining Proceeds,

and/or the Bondholders are not entitled to retain all or a portion of such Ré&

the security interest of Bank of America, the Indenture Trustee and/or the §iondholders in all

or any such portion of the Remaining Proceeds shall continue both before ?:nd after such
Remaining Proceeds have been returned to the Debtors’ estates.

8. Pursuant to the terms of that certain Assignment of Noté&(the * Assignment”)

to be executed by and among Bank of America, as agent, and Tultex Corpérj%rsration {("Tultex™),
il
California Shirt Sales, Inc. (CSC"), a Virginia corporation, and Tu]tex!T-%hirt City, Inc.
("TSC"), a Virginia corporation (Tultex, CSC and TSC collectively, the ", :Lssignors "} and to

be dated as of May 22, 2000, as well as the DIP Order and the DIP Loan Encuments (as
\
4 TRADEMARK
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restatements and modifications thereof, the “Pledged Note”) and that cerg
(the “LC7), 10 be issued in favor of the Assignors as security for paymen,

Pledged Note shall be transferred, free and clear of any and all liens, claiff

1

encumbrances (other than with respeci to the liens, claims, interests and

in favor of the Indenture Trustee and the Bondholders, which liens, claim
encumbrances are subordinate 1o the interests of Bank of America and thef
Bank of America, as agent, for application against the Debtors’ Obligatio :
Loan Documents (as defined in the DIP Order). The Assignors are hereb

authorized and directed 1o execute the Assignment, and to otherwise perfol

and obligations imposed upon them thereunder. Upon execution, the Assi

|
ible against each of

constitute a valid and binding obligation of each of the Assignors, enforce:
the Assignors, and any and all successors and assigns thereof, according t¢
9. Closing on the Distribution Business Sale Agreement shi
(5) days of the date of the entry of this Order.
10. The Court finds that the Purchaser of the Distribution B
Agreement pursuant to this Order has purchased (or will purchase) all such

for purposes of section 363(m) of the Bankruptey Code and Federal Rule o

Procedure 7062, which provisions shall apply to this Order.

Foos

¢ interests and
{IDTP Lenders), to

. under the DIP

i
im any and all duties

:nment will

i its terms.

‘E{ll occur within five
isiness Sale

assets in good faith

" Bankruptcy

@
F
i
|

fi

|
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|
‘[
11. Notwithstanding Federal Rule of Rankruptcy Procedu B 6004(g), thlS is a
+hat 13 not ..».fag ad Pur's want O Foens Ruly Ub BG““”“P"‘) #rog " Wt GGU'I ?J

final ordemand section 363(m) of the Bankruptcy Code and Federal Rule bi Bankruptcy

Procedure 7062 shail apply to this Order. | ‘
I
The Clerk is directed to send a copy of this Order 10 Bruce H. M:;on, at LeClair

|
Ryan, 707 East Main Strect, 11" Floor, Richmond, Virginia 23219, ey

Date: May 17, 2000

UNITED STATES BANKR ,u Té?‘:ru-DGE

I ask for this:

D

Bruce H. Matson, Esq. (Va. Bar No. 22874)
Lynn Lewis Tavenner, Esq. (Va. Bar No. 30083)
Paula S. Beran, Esq. (Va. Bar No. 34679)
LeCLAIR RYAN, A Professional Corporation
707 East Main Street, Eleventh Floor

Richmond, Virginia 23219

David G. Heiman (OH 0038271 ;. ‘."'|.-ﬂ""l"“fﬁfiﬂ"'[S"ﬂ'ﬂE!: LR
ToEe Lennox (OH 0059649) U W mws—_S DANKRUPTCY C
JONES, DAY, REAVIS & POGUE LD 5T

AV
North Point By (5 i1b ari ’ « {7 e;‘;;-‘

901 Lakeside Avenue
Cleveland, Ohio 44114
(216) 579-3939

.. Depuiy Clerk

ATTORNEYS FOR DEBTORS AND
DEBTORS-IN-POSSESSION

REEL: 902474 FRAME: 0282



¥
2402 FRI 17:03 FAX 502 589 4412 GDM doio

Seen and not objected to;

o A e
onald J. Silverman oo, 4 HRm
BIMGHAM DANA LLP

399 Park Avenue

New York, New York 10022-4689
(212) 318-7868

-and-

Jonathan Alter

BINGHAM DANA LLP

One State Street

Hartford, Connecticut 06103-3178
(560) 240-2800

ATTORNEYS FOR THE INDENTURE TRUSTEE

Tesse H. Austin, III, Esq. ~
Christopher 5. Strickland, Esq.

Paul, Hastings, Janofsky & Walker LLP
600 Peachtree Street, N.E., Suite 2400
Atlanta, Georgia 30308

-and-

William F. Schneider, Esq.

Smith & Falcone

Suite 712 NationsBank Building

301 Main Street

P. O. Box 957

Lynchburg, Virginia 24505

ATTORNEYS FOR BANK OF AMERICA, N A.

ITRADEMARK
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P
A. Carter Magee, Jr., Esq.

Magee, Foster, Goldstein & Sayers, P.C.
310 First Street

Roanoke, Virginia 24003-0404

ATTORNEYS FOR THE OFFICIAL COMMITTEE
OF UNSECURED CREDITORS

Julie Gregory, Esq. (Va. Bax No. 36019 ) b
James G. Cosby, Esq. (Va. Bar No. 07671)
OFFICE OF THE U.S. TRUSTEE

806 Poff Federal Building

280 Franklin Road, 5. W.

Roanoke, Virginia 24011-2212
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Certificatiop

‘E

i
_ I hereby certify that the foregoing proposed Order Authorizing S Tla of Distribution
Business Assets Free and Clear of Liens, Claims and Encumbrances (Di tribution Business
Assets) has either been endorsed by or served upon all parties to the actig:

G ANSA—

Bruce H. Matson i

|
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