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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
SIMKAR LLC, et al., Case No.: 19-22576 (RDD)
Debtors. (Jointly Admuinistered)

ORDER AUTHORIZING ARD APPROVING A PRIVATE SALE OF CERTAIN
PERSONAL PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS
AND ENCUMBRANCES, AND GRANTING REIATED RELIEY

Upon the motion, dated October 21, 2019 (the “Motion”) of Sandeep Gupta, not

individually but in his capacity as chapter 11 trustee {(the “Trustee” or “Seller”) of Simkar LLC

(the “Debtor”) in the above-captioned chapter 11 case, by and through his counsel, Reed Smith
LLP, seeking entry of an order authorizing and approving a private sale (the “Sale”) of certain of
the Debtor’s Inventory and the IP Assets (each as defined in the Motion, and collectively, the

“Purchased Assets”) pursuant to the terms of the APA attached hereto as Exhibit A, free and clear

of all liens, claims and interests; and upon the Declaration of Sandeep Gupta in support of the
Motion; and it appearing that due and sufficient notice of the Motion was provided; and there being
no opposition to the requested relief, and upon the record of the hearing held by the Court on the
Motion, and, after due deliberation, that the Sale is a proper exercise of business judgment that is
is int the best interests of the Debtor’s estate and creditors; and it further appearing that the Trustee

has satisfied one or more of the requirements under 11 U.S.C. § 363(f) for the Sale to be free and

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s tax identification number are
as follows: Simkar LLC (5119) and Neo Lights Holdings, Inc. (7155). The address of the Debtors™ corporate
headquarters is 700 Ramora Avenue, Philadelphia, Pennsylvania.

? Capitalized terms used but not defined herein shall have the meanings set forth in the Motion.
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clear of liens, claims and interests to liquidate and sell the Purchased Assets at a private sale; and

good and sufficient cause appearing, it is hereby

ORDERED, that the Motion is granted; and it is further

ORDERED, that the APA, and all other ancillary documents, and all of the terms and
conditions thereof, are approved; and it is further

ORDERED, that pursuant to 11 U.S.C. § 363(b), Seller 15 authorized to take any and all
actions necessary or appropriate to {a) consummate the Sale with the Buyer upon the terms and
conditions of the APA (b} close the Sale upon the terms and conditions of the APA and this Order,
and (¢} execute, deliver, perform, consummate, implement and close the Sale of the Purchased
Assets conteraplated by the APA, together with all additional tustruments and documents that may
be reasonably necessary or appropriate to implement the APA, provided that such additional
instruments and documents do not materially change the terms of the APA; and it is further

ORDERED, that the Trustee is authorized to sell and transfer the Purchased Assets to the
Buyer on the Closing Date under the APA; and it 15 further

ORDERED, that the Trustee 1s authorized to sell the Purchased Assets to Buyer free and
clear of any and all liens, claims, interests or encumbrances therein or thereon of any kind or nature,
including, without limitation, security interests, conditional sale or other title retention agreements,
claims of governmental entities (including but not limited to claims for taxes, interest and/or
penalties), claims arising under bulk sales or similar laws, claims of the Debtor’s employees or
employee benefit plans (including but not limited to claims for wages, salaries, commissions,
vacation, severance, health or life insurance, or other employee benefit), charges, mechanics liens,
landlords’ liens, pledges, hiens, claims, judgments, demands, easements, charges, encumbrances,

defects, optious, restrictions of all kinds, any claims under any contract or statute, or in tort, any
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post-petition administrative claim in the Debtor’s bankrupicy case, and any other interest
(collectively, the “Interests”) with all such Interests released, terminated and discharged as to the
Purchased Assets. Upon sale of the Purchased Assets, holders of such Interests shall be
permanently enjoined from asserting such Interests against the Purchased Assets; and it is further

ORDERED, that all Interests shall attach to the Sale proceeds, net of any Court-
approved expenses owing to the Auctioneer pursuant to Section 2 of the Auction Agreement
(with respect to the Inventory only), in the same amount and priority, with the same extent,
validity, and enforceability, and subject to the same defenses as they had with respect to the
Purchased Assets immediately prior to the Closingof Sale; and it is further

ORDERED, that, notwithstanding any provisions of this Order to the contrary, (i} as
adequate protection for the liens currently asserted by the counties of Dallas County, TX, Harris

County, TX and Bexar County, TX {(collectively, the “Local Texas Tax Authorities™), or which

shall arise during the course of this case pursuant to applicable non-bankruptey law, from the
proceeds of the sale of any of the Debtor’s assets located in the state of Texas, the amount of
$31,000 shall be held in the escrow account maintained by Trustee’s counsel as adequate
protection for the secured claims of the Local Texas Tax Authorities prior to the distribution of
any proceeds to any other creditor, (i1) the liens of the Local Texas Tax Authorities shall attach to
these proceeds to the same extent and with the same priority as the liens they now hold against the
property of the Debtor, (ii1) these funds shall be on the order of adequate protection and shall
constitute neither the allowance of the claims of the Local Texas Tax Authorities, nor a cap on the
amounts they may be entitled to receive, (v} the claims and liens of the Local Texas Tax
Authorities shall remain subject to any objections any party would otherwise be entitled to raise

as to the priority, validity or extent of such liens, and (v} these funds may only be distributed upon

w2
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agreement between the Local Texas Tax Authorities and the Trustee, or by subsequent order of
the Court, duly noticed to the Local Texas Tax Authorities; and it is further

ORDERED, that the Purchased Assets are being sold onan “AS IS, WHERE IS” basis,
without any warranty, either expressed or implied, with all defects; and it is further

ORDERED, that the Trustee and his agents, representatives, and attorneys, are authorized
and empowered to carry out all of the provisions of this Order; to issue, execute, deliver, file, and
record, as appropriate, such other and other documents as may be necessary evidencing and
consummating this Order and other related agreements; and to take any and all actions
contemplated by this Order and to issue, execute, deliver, file, and record, as appropriate, such
other contracts, instruments, releases, indentures, mortgages, deeds, bills of sale, assignments,
leases, or other agreements or documents and to perform such other acts and execute and deliver
such other documents, as are consistent with, and necessary or appropriate to implement,
effectuate, and consummate this Order and the transactions contemplated thereby, all without
further application to, or order of, the Court or further action by its respective directors,
stockholders, or partners, and with like effect as if such actions had been taken by unanimous
action of the respective directors, stockholders, and partners of such entities. The execution of
any such document, or the taking of any such action shall be, and hereby is, deemed conclusive
evidence of the authority of such entity to so act. Without limiting the generality of the foregoing,
this Order shall constitute all approvais and consents, if any, required by the general corporation
faw of the state of incorporation of the Debtor and all other applicable business corporation, trust,
and other laws of the applicable governmental units with respect to the implementation and

consummation of this Order and the transactions contemplated thereby; and it 1s further
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ORDERED, that all persons are enjoined from in any way pursuing the Buyer, or any
attiliate of the Buyer, or the Purchased Assets to recover any lien, claim, or encumbrance or assert
any Interest or cause of action, which such person has against the Debtor or the Purchased Assets,
which has been released pursuant to this Order; and it is further

ORDERED, that this Order is binding upon all persons and entities, including, without
limitation, all tiling agents, filing officers, title agents, title compantes, recorders of mortgages,
recorders of deeds, registrars of deeds, administrative agencies, governmental departments,
secretaries of state, federal and local officials and all other persons or entities who roay 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, or who may be required to report or insure any
title or state of title in or to any lease; and each of the foregoing persons and entities is hereby
directed to accept for filing any and all of the documents and instruments necessary and appropriate
to consummate the fransactions contemplated by the APA; provided that nothing herein shall
relieve any entity of the obligation to pay filing fees required to be paid under nonbankruptey faw;
and it is further

ORDERED, that any and all governmental recording offices and all other parties, persons
or entities are authorized to accept this Order for recordation on or after the Closing as conclusive
evidence of the free and clear, and unencumbered, transter of all right, title, interest and ownership
in and to the Purchased Assets conveyed to the Buyer at Closing; and it is further

ORDERED, that the Buyer 1s not and shall not be deerned a successor to the Seller as a
result of the consummation of the Sale. The Buyer has given substantial consideration under the
APA for the benefit of the Seller, its estate and the holders of any Interests. The consideration

given by the Buyer is valid and valuable consideration for the releases of any potential claims of
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successor or fransferee liability against the Buyer, which releases shall be deemed to have been
given in favor of the Buver by all holders of Interests against the Seller or any of the Purchased
Assets; and it is further

ORDERED, that the Buyer has acted in good faith and has not colluded 10 undertaking the
Sale. The Buyer is entitled to all of the protections afforded by 11 U.S.C. § 363(m}, and the Sale
may not be avoided, nor may any costs or damages be imposed, under 11 U.S.C. § 363(n}; and it
is further

ORDERED, that no bulk sales or similar faw of any state or jurisdiction applies to the
Sale; and it is further

ORDERED, that the terms of this Order shall govern any inconsistencies between the
terms of this Order and the APA; and it 1s further

ORDERED, that, notwithstanding the possible applicability of Bankruptcy Rule 6004(h)
or otherwise, the terms and conditions of this Order shall be immediately effective and enforceable
upon its entry, for cause; and it is further

ORDERED, that to the extent that this Order is inconsistent with any prior order or
pleading with respect to the proposed sale of the Purchased Assets, the terms of this Order shall
govern, and it 1s further;

ORDERED, that the Court shall retain jurisdiction over any matter or dispute arising from
or relating to the implementation of this Order.

Dated: White Plains, New York
November 18, 2019

/s/ Robert . Drain
HONORABLE ROBERT D DRAIN
UNITED STATES BANKRUPTCY JUDGE
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